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QUANTIFICATION OF 1992 CHARGES BILLED BY
BELLSOUTH CORPORATION TO
BELLSOUTH TELECOMMUNICATIONS, INC. BY

INDIVIDUAL RESPONSIBILITY CODE

Audit Workplan Cross Reference:

Procedure Workpaper
1.B.1. through 5. A2 -'3B
V.B.5. and 7. A2 - 5B
V.C.1. through 10. A2 - 5C

V.G.1. and 2. A2 - 5G




BELLSOUTH TELECOMMUNICATIONS, INC.

BELLSOUTH CORPORATION
COST ASSIGNMENTS AND ALLOCATIONS

TO

October 1993




BELLSCUTH CORPORATION
BILLING TO SUBSIDIARIES

DURING THE 12 MONTHS ENDING 12/31/92

ALL DOLLARS IN THOUSANDS
BELUSOUTH BELLCSOUTH® BELLSOUTH | BELLSGUTH ] BELLSOUTH | BELLSOUTIT
TELECOMMUNICATIONS BUSINESS SYSTEMS BELLSOUTH ENTERPRISES | CAPITAL bC PRODUCTS HUMAN
BELLSOUTH CORPORATE CORPORATE CORPORATE
DEPARTMENT SERVICES | PROJECT SERVICES PROJECT | SERVICES | PROJECT PROJECT PROJECT | PROJECT PROJECT
BILLING BILLING BILLING BILLING BILLING BILLING BILLING BILLING BILLING
EXECUTIVE 8,302.6 1762 427.0 2,076.8
CORP SECRETARY 7,245.5 182.3 2,112.7 '
TREASURY 6,445.7 23 123.9 1,405.0 5.2 631.1
SECURITY $35.0 1.1 121.5 2.6 0.7
COMPTROLLERS 6,261.4 196.1 384.0 1,622.1 1917 5.5 73 6.1
TAX 5,754.9 3,8202 156.3 3433 1,304.6 4187.6 53.6 25.1
INTERNAL AUDITING 2,866.5 8.3 0.8 1,663 336,71
CORP PLANNING 3,895.1 181.2 642.9 20.6
FINANCIAL MGMT 2,640.7 167.8 948.1
BS HUMAN RES INC 1,9202! 60.2 23
HUMAN RESOURCES 19,449.7 241.5 1,113.7 53 2,745.3 246.9
ASST SEC/CORP COUNSEL ° o84 20.7 702
LEGAL 8,921.9 1.0 223.5 3,248.1 32
FEDERAL RELATIONS 69221 161.5 1,361.6
ADVERTISING 1,441 .4 546.4 1,040.8
PUBLIC RELATIONS - 967.5 15.6 435 158.7
EXTERNAL AFRAIRS 42543 206.4 1,144.1
CORPORATE AFPAIRS 49412 354,0 1,020.6
| SUB TOTAL 93215, 4,4353.0 3,484.) 397 22,6894 32128 104,9 8.0 251 8.1
[RATE OF RETURN 2,101.0 451.0
TOTAL 95,316.9 4,453,0 4,464.) 397.3 23,140.4 5212.8 704.0 8.0 254 6.1

4

&

62£ 190 nIvyies




e N ¢

Ct=1r
BELLSOUTH CORPORATION
COST ALLOCATION TO SUBSIDIARIES

CALCULATION OF AMOUNTS BILLED BY BSC
TO INDIVIDUAL RESPONSIBILITY CODES

DESCRIPTION OF ESTIMATION METHODOLOGY

The 1992 charges billed by BellSouth Corporation to its affiliate, BeliSouth
Telecommunications, Inc., was estimated on an individual Respensibility Code basis using the
lead and supporting schedules found in the 12/92 COPS Billing Binder. The information in the
COPS Billing Binder includes the December 1992 billing activity by individual Responsibility
Code and Financial Reporting Number. The information obtained from the audit of the 12/92
COPg Billing Binder was assumed to be representative of the total 1992 BSC billing activity.
A breakdown of departmental billing information, by FRN, was provided in response to
request 6-047. In the case of a single RC being allocated costs per the 12/92 COPS Billing
Binder, the total amount for the FRN provided in response 6-047 was assumed to be the 1992
billing activity to BST. If there were multiple RCs allocated costs under onc FRN, the amount

for that FRN provided in response 6-047 was prorated among all the RCs based upon the

December billing activity.

The amounts appearing in the audit report are Kennedy and Associates’ estimates of 1992 BSC
charges allocated and b'illed to BST by individual RC, The amounts billed to BST agree in total
on a departmental basis. In order to ascertain the actual 1992 billing activity by individual RC,

the billing activity per the monthiy COPS Billing Binders should be reviewed.




BaliSouth Corporation

Cost Allocation to Subsidiaries

Calculation of Amounts Billed by BSC
to Individual Responsibility Codes

Billing Code: H110
Department: Corporate Secretary

A TACPATA PN LI Qe

Ol as a % of
Total Degartment Direct Overhead Total Direct Costs
8sc $8,958,034 " $384 4217 $9,540,455 ./ 8.5254% 4
BST $8,787.550 " $457.984 . $7,245,5%4 8.7474%
Incurred by BSC:
AC Ht111 ,
FRN 100 1975974/ 13.“1“ 2,104,915, 8.5254%
. BST Allocstion:
RC H11101 )
FRN 100 1,629,221 v 109,930, 1.739,1 51.Jl 8.7474%
BST Allocation % 82.4515% B2.6233% .,
Equity allocator 72.8700%
BST Allocation
based on squity 1,533,852
Difference in
alfocation method {205.300) v,
. ey ko amesats iR W Tesrczeae T (3 3T 2t TAR
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BellSouth Corporation
Cost Allocation to Subsidiaries

Calculation of Amounts Billed by BSC
to Individual Responsibility Codes

Billing Code: H112
Department: Treasury

OHas a % of
Total D ont Direct Overhead Total Direct Costs
BSC $4.785,439,°  $3,189,080.7  $7.974519. 66.6413% \,
BST $3,857,204., $2,588,403 < $6,445,697 « 67.1041% 4
Incurred by BSC: s
FRN 100 541,500~ 360,869 902,363 4 68.8413%
BST Allocation:
FRN 100 448,390/ 299,546 745,836y 67.1041%
BST Allocation :
FRN 100
RC H11210 166.77~ 0.5165%
H11220 549648 % (-~ 3 17.0206%
H11404 1,894.17-X 5.8659% «,
H1142¢ 24,734.34 X 76.5972%
Total to BST 32,291.43, 100,0000%
Incurred by BSC:
FRN 100
RAC H11210 2,797, 1,884 4,660 , 66.6413%
BST Allocation: N
FRN 100 .
RC H11210 2,305, 1,547 3852, 67.1041%
BST Allocation % 82.6648%.,
Incurred by BSC:
FRN 100
AC H11220 92,1661, 61,421 153,586 4 66.6413%
BST Allocation:
FRN 100
RC H11220 75.978 ¢ 50,984 126,962 67.1041%
BST Allocation % 82.6648%
Incurred by BSC:
FAN 100 .
RC H11401 31,764, 21,168 52,931 4 66.6413%
BST Aliocation:
FRN 100
RAC H11401 26,185 17,571 43,756 67.1041%
BST Allocation % 82.6648%
{incurred by BSC:
FRN 233
RC H11400 103,022/ 68,655 171,677, £8.8413%
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BeliSouth Corporation
Cost Allocation to Subsidiaries

Calculation of Amounts Billed by BSC
to individual Responsibility Codes

Billing Code: H112
Department: Treasury

—
OHas a% of
Total De ent Direct Qverhead Total Direct Costs
BST Allocation:
FAN 233
AC H11400 78,017 52,353 130,370 . 87.1041%
BST Allocation % 75.9388% 4
Incurred by BSC: g
FRN 101 1,677,340 1,117,802 2795142 y 66.6413%
BST Allocation: .
FRN 101 1,385,370+ 929,640 2,315,010, 67.1041%
BST Allocation:
FHN 101 °
AC H11312 20324.98 X 21.4498%
H11320 4988.83 X ™ 5.2649%
H11423 4895374 X \C3-3 51.6629% 4
H11430 1117565 11.7941%
H11431 8312.03 X 9.8282%
Total to BST 94756.03 100.0000%
Incurred by BSC:
FRAN 101 .
AC H11423 866,563 .. 577.489 1,444,052 , 66.6413%
BST Aliocation:
FAN 101 :
AC H11423 715,723+ 480,279 1,196,002 67.1041%
BST Allocetion % 82.8226% »
Incurred by BSC:
FRN 101
RC H11430 197,8284 131,835 329,663 y 66.8413%
BST Allocation:
FRN 101
AC H11430 163,392 109,643 273,035 y 67.1041%
B8ST Allocation % 82.8226%w
Vv e Yo emounts pent ded \a Ye5%0ate fv orquasi L-CAT

WS es ‘{1;__ C\moof\l{‘a :tﬁqmm:.\‘ n "?qu' Covs \\mr_; RS

w  calevlahon vels fed




BealiSouth Corporation
Cost Allocation to Subsidiaries

Calculation of Amounts Billed by BSC
to Individual Responsibility Codes

Billing Code: H15X
Department: Tax

OH st a % of

Total Department Direct Ovechead Total Direct Costa

Total dept . . -

BSC $,615,098.. $3.599,907 $7.215,803 - 98.5578% -,

BST $2.844,407/ $2910,448 .~ $5754,855  1023218%

Incurred by BSC:

FRN 183 191,844/ 190,797 4 382.441 90.5578%

RC H15140

BST Allocation: .

FRAN 193 182,062 + 186,209 . 368,351 102.3218%

RC H15140

BST Allocation 9 56.3159%,

Incurred by BSC:

FRN 334 189,882 . 188,823 ‘“ 378,485 99.5570%

8ST Allocation:

FRN 334 124,817 . 127,715, 252,532 102.3218%

BST Allocation: \

FRN 334 . )

RC H15360 1183679 X~ 33.8864%
H15361 1348302 x (L 3-%4 36.4906%
H15362 9,661.64 27.6430%

Total 10 BST 3495145 100.0000%

Incurred by BSC:

FRN 334

PC H15360 64,232, 63,948 -, 128,179 99.55768%

BST Allocation:

FRN 334

RC H15360 42271y 43,252 W 85,523 1023218%

BST Allocation % 66.7217‘!'»\

v ‘\\--_', i an\ow\]i‘n ?(9 -d;'.\u} \(l'\ ‘Ie'-,Qc,ns': *. ‘:ia\ue.‘ﬁ - 55(1
X i tu QAenounty C\f?ui;n% w S22 ers oy Riadar

v edevlahion VQ-*:'R!-\‘-I




BeliSouth Corporation

Cost Allocation to Subsidiaries

Calculation of Amounts Billed by BSC
to Individual Responsibility Codes

Billing Code: H131

Department: Comptrollers

OHas a % of

Total Department Direct Overhead Total Direct Costs
BSC $4,255,506 $4,011,888. $8,267,484 < 94.2732%.
BST 3,208,196V 3,023,254 8,261,390 93.9640% .4
Incurred by BSC:
RAC H12120 .
FAN 118 850,280 801,586 1,651,866 54.2732%
BST Allocation:
RC H13120
FRN 118 618,523 577,478 1,196,001 $3.3640%
BST aliocation % T2.40% o
Incumred by BSC: X
FRN 155 1,233,563, 1,162,920 2,396,483 94.2732%
BST Allocation: .
FRN 155 930,729 858,966 1,799,695 93.9840%
BST Allocation:
FRN 155:
RC H13170 36,325.09%

H13174 16477.07-X 7T

H13172 7035400 - BT

H13173 673820 X

H13174 8,501.27 8
Total 72,166,764
RC H13170 % 50.33%
Incurred by BSC:
AC H13170
FAN 155 620,942 y 585,354 1,206,266 y 94.2732%
BST Allocation:
RC H13170
FRN 155 468,481, 437,383 905,874 « 93.3840%
BST aliocation % 75.0073% W
Incusred by BSC:
AC H13140 ,
FRN 196 65,842+ 81,883 127,525 4 94.2732%
BST Allocation:
AC H13140 ,
FRN 190 65,642 61,883 127,525 04.2735%
BST allocation % 100.00%

NOTE: Usa 100% of BSC cosis for BST allfocation since all direct costs

incurred by BSC are allocuted to BST.

7/ Aiew 10 amounks gndid \n Tatonse to (tauast 6 ~0al
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BellSouth Corporation
Cost Allocation to Subzidiaries

Calculation of Amounts Billed by BSC
to individual Responsibility Codes

Billing Code: H22X
Department: Financial Management

OHes a%of
Total Depariment Dirsct Overhead Total Oirect Costs
BSC $1,564,860 v $2,191,904 $3,756,564 - ° 140.0882% -,
BST 1,102417/ 1,538,254, 2,840871 . 199.5347%
Incurred by BSC: R
FRN 106 870517,/ 1,219,492 2,090,009 140.0882%
BST Allocation:
FRN 108 689,568 962,184 1,651,750 139.5347%
88T Allocation:
FRN 106
AC H22100 26310.38F (7 2. ." 50.4882%
H22500 25,822.16 X S 49.5318%
Total to BST 52,132.54 100.0000%
Incurred by BSC:
RC H22500 '
FRN 106 431,182 604,036 - 1,035,218 $40.0882%
BST Allocation: 2
RAC H22500
FAN 106 341,554, 476,586 4 818,14t 139.5347%
BST Allocation % 79.2134% 79.0308%
. h U Cenvest b= DAY
v Yieq o amouats ProviaRd in TERPCASL fo wguest o 04
. © A faa Cee fTMTag iRiansd
X Ty ™ Gmoganns appaainia . (D EHORR S ‘:‘:-\-'.\--J‘ DA AL
s
A7} C;.L\Lu\ m*\cn VELT 2




BaeliSouth Corporation

C

Coast Allocation to Subsidiaries

Calculation of Amounts Billed by BSC

to Individual Responsiility Codes

Billing Code: H23X
Department: Corporate Planning

OHes e % of
Total Department Direct Overhead Total Direct Costs
8sC $2,192,078 . $2,527,084 . $4.719,162 . 115.2826%
BST 1,810,180 v 2,004,896 « 2,895,076, 115.1762%
Incurred by BSC: .
FRN 100 1,877,541~ 2,164,478 4,042,019 115.2826%
BST Allocation:
FRN 100 1551344 1708779 . 3,398,123 115.1762%
BST Allocation:
FRN 100
H23020 96,479.18 X 23.5021%
H23021 527.08 X _ 0.3396%
H23002 590088X (7 3.1 3.8505%
H23400 23.738.99 X - 15.2941% «
H23500 52,050.81 X, 33.5342%
H23600 26,430.14 X 29.4705% v
Total 1o BST 155,216.85y 100.0000%
Incurred by BSC:
H23020
FRN 100 441,262 « 508,698 -, 949,960 115.2826%
BST Allocation:
H23020
FAN 100 364,598 : 419,930 . 784,528 115.1762%
BST Allocation % 82.5854%
Incuved by BSC:
H23400
FRN 100 287,153 . 331,037 618,190 115.2826%
BST Allocation:
H23400 '
FRN 100 237,264 73,272, 510,536 115.1762%
BST Allocation % 82.5855% 4
Incuired by BSC:
H23500
FRN 100 629,818, 725,840 1,355,458 115.2828%
BST Allecation:
H23500
FRN 100 520,281y, 559,182 1,119,413 115.1782%
BST Alfocafion % 82.5856%
Incurred by BSC:
H23800 ,
FRN 100 440,668, 508,013 948,681 115.2826%
BST Allocation:
H23600
FAN 100 364,108 419,368 783,474 115.1762%
B8ST Allocation % 82.5855%

v Yies 4o cmounts Prwidu,l A resgonse W vravcest o-047
X Hes to amombs dppeniiad w A7 Cots Silng Bindec
w c;.\\(,u\a]ﬂon VRY, LA
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BellSouth Corporation
Cost Allocation to Subsidiaries

Calculation of Amounts Billed by BSC

to individual Responsibility Codes

Bifling Code: H43X
Department: Security

Ol as a%of

Total Department Direct Qverhead Totel Direct Costs
8sC $333,131.7 $340,508. $673,729.° 102.2415%.,
BST 261,968/ 273,008~ 535,054+ 104.2440%
Incurred by BSC:
FRAN 155 254,074 258,769 513,843 102.2415%
BST Aliocation:
FRN 155 190,321/ 158,398 388,719 , 104.2440%
BST Allocation :
FRN 155 .
RC H43010 16,876.36 X 52T %

H4301 1 4,891.99 . 22.4729%
Totsd to BST 21,768.35 4 100.0000%
Incurred by BSC:
FAN 155
RC H43010 196,976 ; 201,391 398,367 ., 102.2415%
BST Allocation: N
FRAN 155
RC H43010 147,550, 153,812 301,363 , 104,2440%
BST Allocation % 75.8405% .,

v ¥en ¥ oamounty ?.to-.l e v ves pe nse IO G satiea & - 0%
. o [ E O 1,
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“ Ck'l-(.u\t-\’(\on \H.t:'c'\’_:l
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BellSouth Corporation
Cost Allocation to Subsidiaries

Calculation of Amounts Billed by BSC
to individual Responsibility Codes

Billing Code: HSXX
Department: Human Resources

Ot as a % of
Total Department Direct Overhead Total Dkrect Costs
BSC $14,740,900., $8568,412..°  $23,309,312.° 58.1268%
BST $12,235.444 $7.214,284 . $19.449.728." 58.9622% .
Incurrad by BSC:
FRN 102 7511495/ 4,966,191 11,877,688 o 58.1268%
88T Allocation:
FRN 102 8,890,367/ 3,944,706 10,635,153 58.9622%
BST Allocation :
FRN 102
RC H52050 55,954.88 X 14.7412% .,
H53030 29,500.29.X 7.7955%
H53040 31,274.55 X 8.2302%,
H53050 14908.11X o, - L 3.9278%
H59002 19.041.23 X  \z 2" \vr 5.0164%
H59010 71,387.91 X 18.8070%
H59020 89,022.65 X 23.4529%
H59050 15,758.59 < : 4.1511%
HS59060 21.758.68 % 5.7323%
H59061 30,884,84 % 8.1366%
Total to BST 379,580.73 . 100.0000%
Incurred by BSC: '
FRN 102
AC H52050 1,107,287, 643,630 1,750,917 58.1268%
BST Allocation:
FRN 102
AC H52050 $86,243 581,510 1,567,753, 58.9622%
BST Allocation 9% 89.5389%“
Incurred by BSC:
FRN 102
AC H53040 £18,890 359,741 978,631, 58,1268%
BST Allocation:
FRN 102
RC H53040 551,235 4 325,020 876,255 58.9622%
BST Allocation % ' £9.5389%
Incurred by BSC:
FAN 102
RC H53050 295,035+ 171,495 466,530 58.1268%
BST Allocation:
FRN 102 :
RC H53050 262,783, 154.943 417726,  58.9622%
BST Allocation % 89.5389%Y
S ¥ing to amaonis 'c.wl&u) ta Tegponae ke v(‘.:,\ocs\ 6-04a1 )
X hes to Qeounts Gppending v Valag coes B\\\lub Bindex *
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BallSouth Corporation
Cost Allocation to Subsidiaries

Calculation of Amounts Billed by BSC
to individual Responsibility Codes

Billing Code: H61X
Department: Legal

Total Ospartment

Incurrad by BSC:
FRN 311
RC 61340

8ST Aliocation:
FRN 3t1
RC 61340

BST Allocation %

Direct Cverhead

OH »s a % of
Total Dicact Cosin

$7,156,099. $5,249,454.

$5.057,173./ $3,870,776

208,400+ 225972

184,155, 140,953

$12.999,553 . 73.2725%

$8,927,949 76.5403%

325,108 76.5403%

60.8392%

Incurred by BSC:
FRAN 190

BST Allocation:
FAN 190

BST Allocation:

FRN 190

AC He1140
HE1350

Totef 10 BST
Incurred by BSC:
RC H561350

FRN 150

BST Allocation:
RC H61350

FAN 190
General aliocator

Allocated costs
on gen allocator

Differance

425,866, 311,896

425,668 - 311,896

s0,761.22.5 <. *
10,612.03% I -

41.373.25\.‘

109,181, 80.000-

109,181 80,000

737,562 73.2725%

737,562 73.2725%

74.2505%
25.6495%..

100.0000%

169,181,

189,181

82.7500%

156,547,

(32.834),

<

.o o L q . Lo .
* Tity 4o amouais ?(gciﬁla e \‘!.Sfoﬂsi st f‘i\"i“" - G4
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BeliSouth Corporation
Cost Allocation to Subsidiaries

Calculation of Amounts Billed by BSC
to Individual Responsibility Codes

Billing Code: H71X
Department: Federal Relations

OH as a % of

Total Department Direct Overhead Total Direct Cosis

BSC $7.207,370~  $1,244,390~ $8,451,760 - 17.2655% 4

BST $5,905,845," $1,017,059." $6,922,704 . 17.2218%

Incurred by BSC: ,

FRN 100 2,216,326 ¥ 382,660 2,598,986 . 17.2655%

. BST Allocation: .

FRN 100 1,830,539+ 315,252 2145791 , 17.2218%

BST Allocation:

FRN 100 ,

AC H71100 82,740.02 <%, ~=~. 72.3689%
H73070 1169085 X (C3- 1o 10.2255%
H73080 19,899.91 X 17.4055%

Total to BST 114,330.88 100.0000%

Incurred by BSC:

RC H71100

FAN 100 1,603,931 , 276,927 1,680,858 , 17.2855%

LY

BST Allocation: \

AC H71100 _

FRN 100 1,324,741 228,144 1,552,886 ., 17.2218%

BST Allocation % 82.5934% 82.5626% «

Incurred by BSC:

RC H73070

FRN 100 226,631 ., . 39,125 265,760 4 17.2655%

BST Allocation:

AC H73070

FRN 100 187,182 32,236 219,419, 17.2218%

BST Allocation % . B2.5626% y

Incurred by BSC:

RC H73080

FAN 100 385,764 7 66,604 452,368 , 17.26855%

BST Allocation:

FEN 100 318,615¢ y 54,871 373,487y 17.2218%

BST Allocation % 82.5628%.*




]

BellSouth Corporation
Cost Allocation to Subsidiaries

Calculation of Amounts Billed by BSC
to Individual Responsibility Codes

Billing Code: H71X
Department: Federal Relations

OH as & % of

Total Department Direct QOverhead Total Direct Costs

Incurred by BSC:

FRN 215 2,769,214 . 478,119 3,247,383 4

BST Allocation:

FRAN 215 2288971 394,202 2883173 “

BST Allocation:

FRN 215 _

RC H7T1410 14,5368.52 -, 8.0208%
H71411 18718.88 X~ T~ 10.3274%
H71420 81,574.92.x L 2o\ 45.0101%
H71421 188,15 X 0.0917%
HEOH70 66,241.72 .< 96.5501%

Total o BST 181,235.57 ., 100.0000%

Incurred by BSC:

RC H71410

FRN 215 222,113 . 48,349 260,462 . 17.2655%

BST Allocation: .

AC H71410 .

FRN 215 183,564 - 31.618 215212 .. 17.2218%

8ST Allocation % 82.6270%,,

incurred by 8SC:

RC H71420

FRN 215 1,246,426 < 215,202 1,461,628 ., 17.2655%

BST Allocation:

AC H71420

FRAN 215 I.OGO.ZSGH 177,431 1,207,898 q 17.2218%

BST Allocation % 82.6270%

/ : 2 ! L r_ma=
v hiey b oamgealy pm-.-fd'_fl o e puase To (et o047
X Nas i fmota S
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BeliSouth Corporation
Cost Allocation to Subsidiaries

Calculation of Amounts Billed by BSC
to Individual Hesponsibility Caodes

Billing Code: H902

Department: Advertising

OH ot 2 % of

Total Department Direct Overhead Total Direct Costs
BSC $2.502.960-. $435,810.  $3028,579 . 16.8001% -
BsT $1,157,608." $263781.  $1,441,387.  24.5145%
Incurred by 8SC: ,
FRN 327 117,401 19.723 137.124 16,8001 %
RC H95000
BST Allocation: .
FAN 327 1,561 22,443 113,664 . 24.5145%
RC Ha5000
BST Allocation % 83.1320% .
Incurred by BSC:
FRN 328 '
RC HE5010 228,790.. 37,897 261,387y 16.8001%
BST Altocation:
FRN 328
AC HE5010 110,590 .° 27411 137,701 , 24.5145%
BST Allocation % 52.6907%

v R e amcunts ?*0“':5&-‘3 X 130037 B cguest b ok
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BeliSouth Corporation
Cost Allocation to Subsidiaries

Calculation of Amounts Billed by BSC
to Individual Responsibility Codes

'Billing Code: H910
Department: Public Relations

incurred by BSC:
FRN 100
RC 91000

BST Allocation:
FRN 100

RC 91000

BST Allocation %
Incwired by BSC:
FRN CX 1981
FRN CX 1892
Total

BST Allocation;
FRN CX 1991
FRN CX 1992

Total

OHasa%of
Direct Overhead Total Direct Costs
$343,035~ $226,857. ° $1,160,602 . 24.0348%
780,182 187,329 . 967,511, 24.0100%
941,528+ 226,294 1,167,820 , 24.0348%
779.535 187.174 966,700 24.0100%
82.7769%
107 26 133
1,403 + 337 1.740
1,510 4 263 1,873
48 . 1 . 57
602 - 145 747
648 156 804

v\ eyt cmoudts gtsv-.'é-'-t.‘ \n Tesgeasd T 6-oAT

u (.A\L.u\%’h.on ves: c\!-J-\
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BellSouth Corporation

Cost Allocation to Subsidiaries

Caiculation of Amounts Billed by BSC
to Individual Responsibility Codes

Billing Code: H920
Department: Extemnal Affairs

BST

Incurred by BSC:
FRN 100

B8ST Allocation:
FRN 100

BST Allocsation:

FRN 100

AC HI2030
HE2050
H92051

Totel o BST
incurred by BSC;
RC H92030

FRN 100

BST Allocation:
RAC H92030

FRN 100

BST Allocation %

Dlrect Overhead Totad

OH as a % of
__Dissct Costs

$4.301,772 " $1.303,474 . $5.605,246.

$3241,324. $1.018.018.,  $4,254,340-

400,138+ 121,244 521,877,

929,903 102918 432,221y

16.083.68-% ‘& e
9,180.03 V. S~

9.82085X T
4 ['e
5,084.54
145,944

112,005 2 33,939

120,967 4
1%

82.8999%1.1

92178, 28,806

30.3000%
31.2532% ..

30.3000%

81.2532%

27.9020%

45.8426% 4
26.1655%

100.0000%

30.3009%

31.2532%

Incurred by BSC:
RC H92050

FRN 100

BST Aliocation:
RC HY2G50

FRN 100

BST Allocation %
Equity allocator

Allocated costs on
ejuity allocstor

Difference

183,431 55,581 230,013,

150,961, 47,180 198,141
02.8999%

72.8700%

174,168

80.3009%

31.2532%

incurred by BSC:
AC H92010
FRAN 103

BST Allocation:
AC HI2010
FANI103

BST Allocation %

956,578, 289,791 1,246,169,

1,006,906
80.8001%

767,148/ 239,758

31.2532%

S e o awmouabs ?roq'\é.u! W Tengoase 1T Yeguest G- 047
hes o amambs Qf?m‘:iﬂﬁ w VLiul Cots %\“\f\% Gindte
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BeliSouth Corporation
Cost Allocation to Subsidiaries

Calculation of Amounts Billed by BSC
to Individual Responsibility Codes

8illing Code: HS40
Department: Corporate Affairs Department

OHas a% of
Total Department Direct COverhwead Total Dirsct Costs
BSC $5,348,507. $975.372-." $6,321,8679 18.2432% <
BST 4,161,857 785359 . 4,947,216 - - 18.8704% .,
Incurred by BSC: ,
FRN 100 4475420 816,461 5,201,889 18.2432%
BST Allocation: .
FRN 100 3,708,350 899,405 4,405,764 18.8704%
BST Allocation:
FRN 100
HS4040 181,720.23 X 84.3268%
H94100 20,701.53 X {,""‘*4 = 9.8085% 1,
H94101 241263.X L2-0 1.1198%
Ho4102 79578 X ——— . 0.3683%
Ho4110 9.865.14 X AST79% .
Total 1o BST 215,495.31 100.0000%
Incurred by BSC:
H94040
FAN 100 3,773,985 688,494 4,482,479, 18.2432%
BST Allocation:
Ha4040
FRN 100 3125454 ., 589,786 3,715,240 18.8704%
BST Allocation % . B83.2551% o
Incurred by BSC:
Ho4100
FRN 100 429,932 78,433 508,365 18.2432%
BST Allocation:
Ho4100
FRN 100 856,051 4 67.188 423,239 » 18.8704%
BST Allocation % 83.2550%u
Incurred by BSC:
Ho4110
FAN 100 204,881y, a7.377 242,258 4 18.2432%
BST Allocation:
Ho4110
FRAN 100 169,673 32,018 201,001 u 18.8704%
BST Allocation % 83.2547%

vV Xies Yo amounts Pcwiéc.é n Tespanse Yo veavest ©-047

W 'Hes ‘}b o mpy s u?pm('\cws A \11"\1 (s %'\'\\'\qa\ %’\f\l&.v '
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BellSouth Corporation
Cost Allocation to Subsidiaries

Billing Code Key
for
Audit Worksheets

Biiting Code No, Department
1. EXEC Executive
2. H110 Corporate Secretary
3. H112 Treasury
4, H43X Security
5. H131 Comptrollers
6. HI15X Tax
7. H41X Internal Auditing
8. H23X Corporate Planning
9. H22X Financial Management
10. H5XX BellSouth Human Resources, Inc.
11, Human Resources ,
12. _ H616 Assistant Secretary/Corporate Counsel
13. H61X Legai
14. H71X Federal Relations
i5. H902 Advertising
16. H910 Public Relations
17. H920 External Affairs
18. H940 Corporate Affairs

21

.
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. _
Cost Allocation to

Transaction Audit — December 1992

Bl Code: EXEC
Department: Executive

C3-\

SHESISENNRNRBARREERS

Hi1001
H11200
H11300
H11400
HEOH1S
H13050
H13100
H13200

HEOH40
H41000
H43010

1

ssssgssssssss

17,087.17
0.00
0.00
0.00

13,938,852

0.00
0.00
0.00
0.00
91,194, 18

$300,280.74
$300,209.74

i

N
ST

sslsess

16,994.21
0.00
0.00
0.00
17,491.13

sEEEE

106,01

— $52286352

Towl
$129

:

HAIT

28,900.

61,734.91
0.00

.00

0.00
85814.02
0.00

0.00

0.00

0.00
$3,431.38
Q.00

0.00

0.00
31,424.88
0.00

0.00
.00
0.00
0.00
191.210.08

$883,153.24
153.29
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BellSouth Corporation
Cost Allocation to Subsidiaries
Transaction Audk — December 1992

Bill Code: H110

RN _RC#
100  H11001
232 H11810
232 Hen
‘292 T Hi1M2
118 H1131Y
Total

—Disct Oveihead =  _TJotl

$04,540.71 $18,460.20 $111.048.91 .
152,906 .38 13,408.59 108,352.90
6,185.96 8.009.74 15,048.70
$253,002.08 $38,845.47 $292447.50 Tolal reconcies with summary shuet

per Summary _$253,602.08 _$38845.47 $202,447.50_

‘€3
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BeliSouth Corporation
Cost Allocation to Subsidiaries
Transaction Audit — December 1992

Bilf Code: H112
Department: Treasury

FRN RC# Direct Qverhead Total Comments
290  H{1200 $6%.72 $768.67 $1.408.99 See next page.
20  H11210 0.00 0.00 0.00
290  M11220 0.00 0.00 0.00
230  H11290 0.00
100 H11210 10877 229.57 998.54
100  H11220 5,408.18v 6.550.25 12.384,40
100  H112%0 0.00
231 H11900 17.586.00 24,707.43 42.57T3.43
231 M11310 0.00 0.00 0.00
231 H11320 0.00 0.00 0.00
101 H1I%12 20.324.98K 20,617.35 40,942.33
101 H11320 4.988.83X 7.408.24 12,397.07
233 Hi1400 7.011.97 11,600,55 19,567.92
233 Hi1401 0.00 0.00 0.00
233 H11420 0.00 0.00 0.00
233 H11430 0.00 0.00 0.00
241 Hi1420 5,100.13 6,978.99 12,079.12
241 Hi1421 0.00 0.00 0.00
1) H11423 0.00 9.00 0.00
241 Hi1424 0.00 0.00 coo '
100 Hi1401 " 1,89417Y 2,908.33 4,802.50
100 H1421 24734.34 32,308.48 57,037,082
108 Hitdz2 0.00 0.00 0.00
101 Hi1428 4695374 % 27,600.17 76,553.91
101 H11424 0.00
105 H11430 11,175.85 12,295.84 23,471.49
101 H11431 9,812 12,183.40 21,496,238
Total $158,284.68 $166,624.27 $324,908.95
per Summery_$223,187.63 $210,171.86 $433,359.49
Difference  _{$64.902.96) {343,547 59) ($108.450.54)

J bandd Y uﬂg @
X fadded b wlp @29
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Comments:

The difference Is aitributed to the following FRNs/RCs:

Cost Allocation to Subsidiaries
Transaction Audit — Doecember 1992

BellSouth Corpomation

Bill Code: H112
Depariment: Treasury

FRN RC# Direct Cvertwed Totad
CX0005  H11220 24.53 srer 6220
CXpo0e  Hi11220 270 0.00 2r.00
CX0003  Hi142¢ 173.01 4,840.04 5,022.95
CXo01s  Hit421 113.12 173.80 288.80
CXp0o7. Hi1423 18.48 2038 4888
CX0o0g  Hit423 31,913.5¢ 0.00 31,913.51
CX0020  H11423 3.8901.99 5,975.81 9,867.80
CXDOCT  HIt431 1,785.08 2,748.98 4,53¢.06
CXoo08  H1143% 7.585.08 0.00 7.585.08
CX0020 H11431 19.968.25 29,735.13 49.101.38

56490295  _SA054759 2 _$100.45004

C3-3A
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BeliSouth Corporation
Cost Allocation to Subsidiaries
Transaction Audt — December 1992

Bilf Code: H131
Department: Comptrollers

FRN AC# Direct Overhead Total _Comments
191 H190%0 $17,751.01 $10,467.53 $20.218.34 See below.
218 Hi1s100 12.827.28 12.592.80 25,120.08
219 HISI 0.00 0.00 0.00
213 HIN% 0.00 0.00 0.00
213 HiS140 0.00 0.00 0.00
2t Histeo 0.00 0.00 0.00
213 HiIs0 0.00 0.00 0.00
118 H13120 18,907.00 29,818.02 48,520.02
192 His1%0 27.790.00 QAT 7171740
190 M1S140 5503.04 9,594.00 15,557.18
102 HISI® 20,708.17 95,441.64 58,140.81
102 His1s1 2,625.04 8.243.86 9.868.90
155 HI8170 36,325.08v 15,578.08 51,903.11
185 HIS171 1s.477.077 25874.19 40251.28
185  HiIsIr2 7.088.107 12,189.61 19.204.71
155 HIStTS 6.738.29 11,584.70 18,902.99
155 HISI74 sso1.27v/ 10,108.99 16.600.68
213 HIS300 1,857.92 307358 4,931.50

Toral $181,248.06 $225,708.50 $407.044.56

per Sunmary $204,503.94 $256.418.78 $460.922.72

Ditersnce  _(323.257.80)  _($.02020) (3047810

Comments:

The difference is attributed to the following FRNs/RCs:

FRN RC# Direct Overdwad Total
CX0020  H13050 1.418.7¢ 2,455.68 3.874.44
CX0009  H18120 357638 0.00 8,576.38
CX0008 H131%0 1,691.48 292187 4819.13
CX0020 H131%0 407787 7,057.85 11,185.52
CXo013  Hi1M00 1,680.21 292379 4,613.00
CX001s His1e 817678 14,15279 22,329.55
CX0020  HiI31T0 1.854.12 0.00 1.854.12
CXo020  HI3171 108.12 1605.73 271,08
CX0020 HIs72 . 667.40 928.77 1,004.17 -

Total $2325788  _$062028  _$53.878.18

v Beeded o wlp €2-8)
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BeliSouth Corporation
Cost Allocation to Subsidiaries
Transaction Audit — December 1992

Bill Code: H15X
Departmant: Tax

FRN RC# Direct Overhead Totsl _Comments
208 H15000 $11,990.38 $10,755.96 $22,004.59 See below.
208 H15010 0.00 0.00 0.00
208 H15020 0.00 0.00 0.00
208 H15100 0.00 0.00 0.00
208 H15200 0.00 0.0 0.00
208 H15%00 0.00 0.00 0.00
108 H15010 0.00 0.00 0.00
108 - Hi5011 0.00 0.00 0.00
108 H19012 0.00 0.00 0.00
108 HIS1S 0.00 0.00 0.00
100 H15020 17.208.95 19,805.54 S7.182.20
298 H15100 10,157.90 10,806.34 21.024.24
298 H15110 0.00 0.00 0.00
238 H15120 0.00 0.00 0.00
2% H151%0 0.00 0.00 0.00
298 H15140 0.00 0.00 0.00
155 H1S101 %7.90 493,41 801.40
7 H15110 13.972.5% 15,802.62 29,775.01
155 H15120 {10.821.16) (18.352.60) (26.673.76)
155 H151%0 554198 591844 11,750.87
193 H15140 16,599.38 13,101.96 29,640.74
224 H$5200 823.54 928.41 1,751.95
224 H15210 0.00
224 H15220 . 0.00
224 H15230 0.00
224 H15240 0.00
24 H18250 0.00
106 H15210 0.00
108 Ht5218 0.00
108 H15212 0.00
108 H18212 0.00
108 His218 0.00
185 H15220 0.00
185 H15221 0.00
185 His5222 0.00
185 H15229 0.00
185 H15224 0.00
185 H15225 0.00
185 Hi15221 0.00
185 H15222 0.00
185 H15228 0.00
185 H15224 0.00
185 H15225 0.00
190 H15230 0.00
190 H15231 0.00
190 Hi5232 0.00
190 H15233 0.00

C3-6
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BelliSouth Corporation
Cost Allocation to Subsidiaries
Transaction Audit — December 1992

Bilt Code: H15X
Department: Tax

C3-5a

FRN RC# Direct _ Ovechead Told " Comments
190 H152%1 0.00 See below.
190 H152%2 0.00
180 His29s 0.00
186 Hi5240 0.00
108 H15241 0.00
188 HisM2 0.00
196 HISM43 0.00
106 H15241 0.00
128 H15242 000 .
186 Hi152¢8 000
185 H15250 0.00
155 H15251 0.00
155 Hi%252 000
155 His28s 0.00
185 H15251 0.00
155 H15252 0.00
185 H15288 0.00
214 H15300 9.757.81 1016273 19,920.54
214 H15%20 0.00 0.00 0.00
214 H15340 0.00 0.00 0.00
214 H153%50 0.00 0.00 0.00
214 H15360 0.00 0.00 0.00
990999 H16310 0.00
999999 H15312 0.00
999999 H15313 . 0.00
331 H15320 22 918.62 17.128.78 40,045.40
331 Hiss21 860.55 1,066.87 1,927.42
106 H1533%0 0.00
) H15340 3358 0.00 s3s8
332 H15341 25.60 0.00 25.00
332 H15942 0.00
882 H15343 0.00
332 H15344 0.00
333 H15350 7.964.92 7.574.43 14.998.75
333 H15381 17,131.51 21,238.78 $8,570.28
sss H15382 17.2%9.57 20,082.10 $7.301.67
833 H15383 12.509.60 15.718.45 28.712.14
s3s H15954 0.00
as3 H159%5 722207 867246 15,894,53
834 H15980 11898797 13.246.39 25,083.12
534 H15981 13,453.02 14,522.04 27.975.00
334 H15962 9,661.84 11,767.23 21.428.87
108 H15400 0.00 0.00 0.00
Totel $197,148.06 $202.555.44 $300,701.40
per Summery _$200,268.22 $208,187.11 $406,453.33

Differsnce  _($312017)  _fS3.6t.6p  _ (675184

J femdd w wlp(@-D
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Bill Code: H15X

Department: Tax
Comments:
The difference is attributed to the following FRNs/RCs:
FAN __Fce Direct Overhead Tc;ﬂ_
cxooeo  HiS1o 190.10 17245 31155

C0020 H15140 2981.07 __ 34522  _ 384402
Tou! _Sumar _sseny  _samme

C3-5%
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BellSouth Corporation
Cost Allocation to Subsidiaries
Tmansaction Audit — December 1992

Bill Code: H22X
Department: Financial Management

RN AC+ Direct Overhend Total _Comments
210 H22000 $88.40 $0.00 $88.40
210 H22070 Q.00 0.00 0.00
210 H22100 0.00 0.00 0.00
210 H22500 0.00 0.00 0.00 -
210 H22800 0.00 0.00 0.00
108 H22070 Q.00 000 000
108 H22100 28.510.98./ 91,951.08 67.882.9¢
108 H22500 25.822.18v" 31,178.25 B57,000.4%
194 H22800 32,585.87 98,057.48 70.841.95

Total $54,902.81 $100,587.88 $165,390.47
per Summary _ $84,802 81 $100,587.68 $185.990.47

C3-b
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BeliSouth Corporation
Cost Allocation to Subsidiasies
Transaction Audit — Decembar 1992

Bill Code: H23X
Department: Corporate Planning

C3-1

AN RC# Direct Overhead_ Totwl _Comments_
220 H23000 $18,178.11 $32.906.92 $51.005.83
220 H23020 0.00 0.00 0.00
220 H23400 0.00 000 0.00
220 H29500 0.00 000 0.00
20 H29800 0.00 0.00 0.00
100 29020 seam.18V 21,579.56 S7.858.74
100 H29021 s27.08v 0.00 s27.08
100 H23022 5.900.65" 10,0854.87 18,848.52
-~ 100 HZ3400 273890/ 2021857 62,052 38
100 H23500 5205081/ 45.290.23 97.340.84
100 H23600 96,4%0.14v $1,02.06 67.463.00
Total $173,305.98 $180,686.81 $354,082.17
per Summary $173,395.96 $180686.81 $35408217

Diffecence ___$000 ~ ____$000  ___ 9000

‘/ Q'Mu)uvc:t\ul Yo ul?@ *



C - C

BaeliSouth Corporation
Cost Allocation to Subsidiaries
Transaction Audit — December 1992

Bill Code: H41X
 Department: internal Auditing

FRN AC# Direct Overhead Total _Comments _
195 H41000 $15.307.95 $10.420.80 $25,.795.95 See below.
198 H41010 0.00 0.00 000
196 He1020 0.00 0.00 0.00
196 +410%0 0.00 0.00 0.00
828 H41010 9.651.08 10,804.06 20,4%0.61
828 He1011 : 0.00
s2s8 He1012 000
197 H41020 - 14,848.34 18,500.23 $1,754.87
197 He1021 - 0.00 0.00 0.00
24 H41021 12.119.87 13,0%.88 25.150.75
198 H41030 14,748.28 18,061.78 30,810.01
198 H41031 0.00 0.00 - 0.00
108 H4t1032 0.00 0.00 0.00
196 H41033 Q.00 0.00 0.00
26 H41031 7.087.82 7.518.74 14,804.58
326 H41032 6,907.04 78877 14,790.81
328 H41033 10,778,290 12,314.24 23,001.04
155 HA1100 0.00
Total $91,424.48 $94.958.84 $106,983.90
per Summary _ $93.368.02 $96,973.02 $190,341.04
Differsnce  __($1.04356)  __(52014.18)  _{89.857.74)

C3-%

-

Comments:

The difference is attributed to the following FRNs/RCa:

FRN AC# Dicect Overhead Totel
CX0020  H41010 180.85 0.00 18085
CX0020  H41020 1,732.62 1,979.80 371242
CX0020  H41021 0.0 34.38 8447

Total —$1.94956  __$2.014.18 = __B9.967.74,

32



Corporation _
Cost Allocation to Subsidiaries
Transaction Audit — December 1992

Bl Code: H43X
Department: Security

RC# Direct Overhead Towl
H13013 $0.00
H13020 0.00
HASO10 1m/ 800338 24.95%.74
HeS011 401997 494492 9.556.91
Yokel $21.708.96 $13,008.90 $34.776.05
per Sunwiery _ $21,700.95 _$13,008.30 _S$ATTE85
OMwecce ___$000 8000 8000

33
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BellSouth Corporation
Cost Allocation to Subsidiasies
Transaction Audit — December 1992

: Bill Cada: HSXX
Department BS Human Resources Inc.

FRN RC# Direct Overhead Totsd _Comments
204 H52000 $14.942.78 $15.248.27 $29,501.08 See balow,
204 H52050 0.00 0.00 0.00
204 HS2040 0.00 0.00 .00
204 Hs2080 0.00 0.00 0.00
204 Ns2080 0.00 0.00 0.00
204 HS2200 0.00
118 HS2080 20.571.82 31.531.48 50,003.28
100 H52040 29.174.18 24.020.10 47.194.28
180 152041 507272 4,508.02 9,450.74
160 HS2D48 10,752.11 19.970.82 36,722.43
102 HE2050 5595400 5.2%.96 12119884
13 HS2080 553158 7.808.84 1530022 -
211 HS3000 11,408.75 14,008.52 25550 27
21 HE3010 0.00 0.00 0.00
211 H53020 0.00 0.00 0.00
211 HE3030 0.00 0.00 0.00
211 HS3040 0.00 0.00 0.00
211 HS3050 0.00 0.00 0.00
211 HS53200 0.00 0.00 0.00
178 H53010 83,450.48 27.00 83.478.00
175 HS3020 195.290.49 24,938 82 220,226.81
102 HS3030 20.500.20Y, 10,454.82 40,045.11
102 H53040 31.274.557, 91,508.47 62,868.02
102 H53050 14900117 14,831.04 20.740.16
12 H53200 35824.72 23,929.11 50.759.83
12 H53210 0.00 0.00 0.00
12 HS3220 0.00
173 H53210 223.20 0.00 223.20
173 H53220 0.00
175 H53300 31.247.99 42.050.62 73.298.61
228 H59000 11.571.54 13.473.65 25,045.19
228 HS9002 - 0.00 0.00 0.00
228 HE50010 0.00 0.00 0.00
228 HS5020 0.00 0.00 0.00
228 HE8050 0.00 0.00 0.00
228 Hs9080 0.00 0.00 0.00
102 H59001 0.00
102 H50002 19,041,237 26,017.34 45.058.57
102 H56010 71.387.01Y 4277626 114,164.17
102 H50020 20,022 65/, £6,800.78 145912.43
102 HS9080 15.756.50v, 18.966.54 32.723.13
102 H568080 21.758.68V, 2343582 45,194.20
102 HS9081 20.884.84v 34.361.53 65.248.57
102 HES9070 0.00
Tokei $841,926.07 $543,963.99 $1.985,911.48
per summery $541.920.07 $550,672.93 $1,992,001.00
Oiference ____$0.00 _{36.600.54) — 0600548

Comments:
The difference Is attributed to the following FRNs/RCs:

FRN Ace Direct Overhwad _Totel
PNI770  HS30%0 0.00 2.360.65 2.300.65
PNACOS  H53030 0.00 432089 432889

—5000  __$66%054  __$5600.04

34 VvV Goaded to wlyp " a



BeliSouth Corporation
Cost Allocation to Subsidiaries

Transaction Audk — December 1992

__ Department: Asst Secretary/Corporate Counsel

Bill Code: He10

FRAN RC# Direct Ovarhaad Total
33 m:’: 13.714.06 1682241 wsn:g
Toul $13,714.08 $10.822.44 $0,5%7.r
porSummey_SISTISSS  _$1ea241  _$:0SwZ
Difersnce ___%000  ___$000 ____$000

35
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BellSouth Corporation
Cost Allocation 1o Subsidiaries
Transaction Audit — December 1992

Bill Code: HE1X
Department: Legal

FRN RC# Direct Overhead Total _Comments_
01 H81100 $18,.508.42 $22,625.07 $41,199.0
s01 H81110 o.00
01 He1120 : 0.00
301 HS1130 0.00 0.00 0.00
301 H81140 0.00 0.00 0.00
01 HS1150 0.00 0.00 0.00
01 Hst1160 0.00
301 He1170 0.00 0.00 000
301 He1180 0.00 0.00 0.00
sot H81190 0.00 0.00 0.00
999990 HE1110 0.00
802 H81120 0.00
203 H81130 6.827.84 885334 15,651.68
190 He1140 s0.761.22v" $8,8622.71 69,383.98
817 HE1150 15,661.75 16.230.48 $1.892.23
£90990 HE1100 0.00
2085 H61170 2€,100.08 14.785.54 40,895.52
100 HE1180 52,578.44 1,861.18 54,290.82
100 H81190 0.00 0.00 0.00
S8 H61190 3,084.17 927.15 450132
a8 ' HB1200 59,249.21 24,012.78 83.281.97
319 HE1300 18,548.70 17.573.16 36,121.08
39 HE1310 0.00 0.00 0.00
319 HE1320 0.00 0.00 Q.00
319 HG61330 . 0.00 0.00 0.00
319 HE1340 0.00 0.00 0.00
s19 HE1350 0.00 0.00 0.00
208 He1310 10,663.90 12,381.27 23,045.17
829 H81320 9,996.26 8,093.29 18.089.55
835 H818%0 14,229.52 14,278.02 28,507.54
s11 HE1340 13,045.94 16.435.76 29.481.70
190 He1350 10,612.03v 13.844.76 24,258.79
396 161400 29.542.84 24.917.40 54,480.24
37 HE1500 20,000.94 22,840, 44 42.701.%8
337 H81510 0.00 0.00 0.00
sar He1520 0.00 0.00 0.00
397 H61530 0.00 0.00 0.00
337 HE1540 0.00 0.00 0.00
314 HE1510 28,577.72 7.535.77 34,413.49
315 HE1520 1.957.51 2,503.52 4,440.88
338 He15%0 22 751.50 17.420.21 30,880.80
842 HE1540 428.24 s577.96 1.008.22
Totnl $391,836.02 $285,829.31 $677.485.38
per Summary_$391,886.02 $285,629.91 $577,485.33
Diterence _____$000 — 3000 __.__$000.

7 fooesddd o wlp @9
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BeliSouth Corporation
Cost Allocation to Subsidiaries
Transaction Audit — December 1992

Bill Code: H71X
Department: Federal Relations

ERN RC# Direct Overhead Total _Comments _
100 H71100 $82.740.02 $12.083.26 $05,723.28
218 H71410 14.598.82.X 2,297.00 16.854.82
215 H71411 18,716.06 X 3,284.10 21.901.02
215 H71420 81.574.92 0.00 81,574.32
218 H71421 108.18 0.00 108,15
%9 H73010 10,568.87 177477 12,543.84
340 H73020 15.254.58 2,498.02 17.750.58
341 N730%0 12.584.72 1,848.21 14.410.98
22 79040 ' 0.00
sz H73050 6.968.08 s77.08 7.865.92
308 H73080 27,014.40 3,483.00 30,507.40
100 H73070 11,090.95 177347 13,464.42
100 H73080 19,899.91/ 3,080.00 XX
215 HEDH7O 66,241.72 X 850185 74.743.07
215 HEDH71 0.00
215 HEOH73 0.00 0.00 0.00
240 HEDH71 0.00
240 H71100 .00 .00 0.00
218 HEOHT3 38.847.54 5.985.44 42,632.98
218 H73010 0.00 0.00 0.00
216 H79020 0.00 0.00 0.00
218 HT3030 0.00 0.00 0.00
218 H73040 0.00
216 H73050 0.00 0.00 * 0.00
216 H73060 - 0.00 0.00 0.00
218 H73070 0.00 0.00 o.00
218 HT3080 0.00 0.00 0.00
Total $404,604.60 $48,573.34 $452,977.94
per Summary _$404,804.60 $48,373.94 $452.977.04
Difference $0.00 ___$000 $0.00

brunded o ulp @oo8)
x Prewnded b wlp @)
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BeliSouth Corporation
Cost Allocation to Subsidiaries
Transaction Audit — December 1992

Bilt Code: H902 _
Department: Advestising

C3-\4

FRN RAC# Direct Overhesd Towml
s27 HOS000 $11,228.40 $13,922.50 $24,550.90
s27 HI6010 0.00 0.00 000
328 HB5010 6.721.48 6.900.91 13,000.79
a8 HI8011 0.00 0.00 000
329 HOS014 4,1785% 8,529 5.72230
Ho8012 0.00
3% H95012 0.00
Total $22.123.30 $25,841.10 $47,984.40
per Summary  $85.076.81 $25,841.10 $110.917.91

Difiersnce (562903420 ____$000 (8298342

See below.

Comments:
The difference is attributed to the following FRNs/RCs:

FAN RC# Direct Ovarhead Total
CX011 H95011 62,299.88 0.00 $52,850.58
CX1992 Heso1f | 53.54 0.00 $59.54

Tota _Spesss ___ 3000  _3R29942
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BeliSouth Corporation
Cost Allocation to Subsidiaries
Transaction Audit — December 10902

Bill Code: H910
Department: Public Relations

{100 HO1000 $00,152.9¢ $10,672.9 mma
porSummey _$0015280  _$10872%  _$TOMS528
Difersnce  ___ 2000 ___8000 ____8000

C3-\9



40

BellSouth Corporstion
Cost Allocation to Subsidiaries
Transaction Audit — December 1992

Bill Code: H920

Department: Extomal Affairs

C3-\, .

FRN ACH Direct Overhead_ Yol _Comments
242 HR2000 $10.283.88 $10,040.33 $09. 5401 - Sou balow,
42 Ha2010 0.00 0.00 on0
242 +Ho2050 .00 0.00 Q.00
M2 HI2040 0.00 Q.00 o.00
242 HE2080 0.00 0.00 .00
108 HIXMO 32.706.00 J 15,048.50 44,1298
100 HI2030 9.520.83 12.100.51 21 .081.08
181 HI2040 53.504.89 28,424.00 79.926.63
100 HI2050 w.nas.osj 20,864.98 26.040.00
100 HO2054 9,180.03 9.908.87 19.178.70
Total $140,830.85 $05,434.75 $298,073.40
per Summery $161,0565.59 $908,778.09 $250.85282.48
Diffrence  _{52041694)  _G3342.1% (379908
Comments:
Thae difference is attributed 1o the following FRNs/RCs: .
FRN RC# Direct Overhead Total
cxXogzt HO2050 3,502.58 296.35 4,000.71
CX1992 H92080 16,588.00 3,045.79 19.531.68
CX1992  H9208% 28.49 0.00 2849
Totad  $2041694 334214 _$R.TH.08

/ foruacd b wlp
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BeliSouth Corporation
Cost Allocation to Subsidinries
Transaction Audit — December 1992

RN RC# Overhead Towl
221 194000 $4,458.64 $0.00 $4,450.04
221 HBA040 0.00 0.00 0.00
221 H94100 0.00 0.00 0.00
100  He4010 0.00
100 H4020 0.00
100 HE4030 oo
100 HO4040 18172028 21,562.54 20828277
100 HS4100 2070183 20,941.57 51,842.00
100 HO4101 241285V 0.00 241203
100 HO4102 678V 0.00 79878
100 He110 965147 8,003.04 17.958.18

Total $219.958.95 $50,506.95 $280,550.90

per Bummary $210.053.08 $60,506.98 _$200.550.00

7 Besncbed *o il

C3-\1



BallSouth Corporation

Cost Allocation to Subsidiaries

Billing Department: Executive Department

Transaction Audit
December 1992

Billing Code: EXEC

42

FRN RC Direct Overhead Told Aty Description
100 HEOHDO 8. 24.2 50,763.62 120,902.94
100 HEDH10 8302 0.00 802
25 HEOM11- 29.997.90 21.917.58 5185528
26t HEDM1S 14,708.60 14,252.98 2890098
02 HEDH20 21,2057 28.718.83 47.543.40
103 HEOH40 20,008.29 2080758 40,702.65
208 HEOH50 $1.000.08 20,730.08 81,7491
205 HEOHA0 40,881.12 24,002.90 85,814,02
222 HEOHS1 17.097.1¢ 16,304.21 33.451.90
215 HEOH70 06,241.72 8,501.35 74,743.07
HEOHTY - 000
218 HEOH73 36,847.54 5,965 44 42,832,080
207 HEOHS0 13,939.52 17.491.13 31,424.85
100 HEOHVO 91,194.18 100,015.90 191,210.08
208 H15000 11,938.38 10,755.95 22,004.53
233 H11400 7.911.37 11,608.85 19,597.92
210 H22000 06.40 0.00 85.40
H90200 : Q.00
100 H91000 60,152.89 10,572.39 70.825.28
221 94000 4,458,854 0.00 4,458.64
H13200 0.00
155 H43010 18,876.96 5,063.38 24,900.74
228 H59000 11,571.54 13,473,638 25,045.19
+61600 0.00
Comments:

Responsibility codes with blank amounts were not listed
on the BeliSouth Headquarters Cost Allocation spreadsheets.

Ca-t



BeliSouth Corporation
Cost Aliocation to Subsidiaries
Transaction AudR
December 1992

Billing Code: H110
Billing Department: Corporate Secrotary

RC Direct Overtgnd . Total

100

Hi1101 94,549.71 16.490.20 111.048.01

43

ca<y
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BoliSouth Corposation
Cost Allocation to Subsidiaries
Transaction Audit
December 1992

Billing Code: H112

- Billing Department: Treasury

Ca-%-

Aclivity Description

FRN RC _Direct Overhead Yoial
100 H11210 108.77 22057 308.34

100 H11220 5,498,185 6.858.25 12,354.40
CX0008 Hi1220 2483 s7.67 2.2
X000 H11220 247 27.90 037
100 Hi1401 1,804.17 2,908.53 4,802.50
100 H11421 24,734.34 22,3048 57,097.82
€X0007 Hi1421 17301 484094 5.02295
CX0013 Hi1421 1312 17388 208 80
108 H11422 0.00 0.00 0.00
101 Hit423 48,953.74 27,600,17 76,5391
CXD007 H13423 18.48 2838 46.86
CX0009 H11423 31,9185 0.00 $1,913.51
CX0020 Hi1423 3,891.99 597581 9,867.80
H11424 0.00

101 H11430 11,175.65 12.295.84 23471.49

Trust Assels = irvesimenis
Trust Assels — Administrelion

Corp Fin — BudgeYFEDPAC

Caphal Funding - FX
Financial Planning

Eamings Analysis
Comp Fin — Methods
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Billing Code: H131
Biiting Department: Comptrollers

FAN RC __Direct Overhend Tolst Acivity Descriplion
. 118 H1120 18,907.00 29,013.02 40,520.02 Corp Conecl/Extemal Repariing
CXDO0Y HI3120 asress 0.00 asress
155 HiM7o 96,528.08 1557008 51,908.11 Corporale Accounding
- CXD020 -HisI70 - 188412 - 000 105412 . .
190 HisM40 500304 9,504.00 15557.13 Afflide Yiiureat Mallars
r ! r’

Ca-A
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Corporation
Cost Allocation to Subsidiaries

Transaction Audit
December 1992

Billing Code: H15X
Billing Department: Tax

Ca-5S

FAN RC Direct Overhead Total Activly Description
188 msho 16,530.%8 13,101.%¢ 22.840.74 Other Texss ~ Proparty
CXDo20 H15140 298107 3450.22 ,440.20
334 His00 11,800, 13.240.53 26,008.12 Corwolidaied FIT & 81T
108 H13010 - Q.00 ' 0.00 . 0.00 Compliance .
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BeliSouth Corporation
Cost Allocation to Subsidiaries
Transaction Audit
December 1992

Ca-b

Billing Code: H22X
Billing Department: - Financial Management

FRAN RC Divect Overhead Totsd Activlly Descriplion
108 H22100 23109 31,951.88 5700031 Chief Economiat
108 H22500 28522.18 3117828 S7.000.41 Corwolidated Opaersiions

210  H22000 2640 0.00 28,40
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BellSouth Corporation
Cost Allocation to Subsidiaries
Transaction Audit
December 1902

Billing Code: H23X
Billing Department: Corporats Planning

FRN RC Direct Overhesd Yot __ ActiyDescripion
100 H23020 28.470.18 21,970.56 57.008.74 Stategio Research

100 H23400 23.7%8.99 20.218.97 62.052.96 Sub Skwiegies

100 H23800 &2,080.61 45.290.23 97.540.84 Adv Sirelngies

100 H23600 28414 3105286 - 6748300  Technology Planning

ca-1
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BellSouth Corporation
Cost Allocation to Subsidiaries
Yransaction Audit
December 1992

Billing Code: H41X
Billing Department: Internal Auditing

FAN RC Direct Ovechead Totl
H41100 000

524 H41021 12,110.87 13.090.88 25,180.78
X020  HAL02) 20.00 M8 Yy
828 He1031 7.087.82 751874 - 14,004.56
a8 H41032 6.907.04 708377 14,790.8¢
28 H41083 10.776.20 12.914.24 23,001.04

Chief Economist
Comsclidated Operalions




Corporation
Cost Allocation to Subsidiaries
Transaction Audit
December 1992

Billing Code: H43X

Billing Department: Security - - -- -

Ca4 .

155

H43010

18,576.3¢ 8,063.38 24,999.74 Securlty

50
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BeliSouth Corporation
Cost Allocation to Subsidiaries

Transaction Audit
December 1992

_ Billing Code: HSXX
7 77 Billing Department: Human Resources

C

FRN RC Direct Overhwad Total

102 HS2050 55.954.88 €3.258.00 121.193.84
HS2200 0.00

102 HS30%0 20,950.20 10,454,802 40.405.11
PNATTO HS53030 0.00 2,980.85 2,380,865
PN400S HS3030 o.00 4,3520.80 452089
102 HS53040 91.274.55 31.5903.47 82.008.02
102 HS3080 14.900.11 14,831.04 29.740.18
2: H59000 11,571.54 13473.08 25,045.19
HS0001 0.00

102 H59002 19,041.23 28,017.34 45.058.57
102 H50010 71.387.91 42.776.28 114,184.17
102 H58020 £80,022.85 56,000.78 145.912.43
102 H50050 15,758.5 18,008.54 272313
102 HS9080 21,758.68 23,435.52 45,194.20
HS80T0 0.00

Actiily Description
Stafing. Ressarch & Develop

ca-\o



BeliSouth

Corporation
Cast Allocation to Subsidiaries

Transaction Audit
December 1992

Billing Code: HG16

Billing Departmant: Asst Secty/Corporate Counsel

52

FRN G Direct Overhead Total Activity Description
He1600 0.00 Staffing, Research & Deveicp
Assessmerd Conler
Siralegic Planning
Performenos Messurement
Commaents:

The Responshility code does not appear on the
BellSouth Headquarters Cost Allocation spreadsheet.
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Cay -
BellSouth Corporation
Cost Allocation to Subsidiaries
Transaction Audk
December 1992
Billing Coda: HEB1X
Billing Department: Legal -
December 1962
FRN i o] Dirsct Overhesd Towd Activity Description

He1110 0.00 Chiet Economiat

H81120 0.00 Consclideted Operaions

HB11800 0.00
205 Ha1170 28,100.00 14,705.54 40,808,852
100 H&1180 52.378.44 106118 54,250,862
14 Ha1510 20877.72 75577 34,415.40

53
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BeallSouth Corporstion
Cost Allocation to Subsidiaries
Transaction Audit
Dacomber 1992

Billing Code: H71X ,

* Billing Department: Federal Relations

Ca-\%

FAN i.%3 Direct Ovechoad Toral Actvily Descripion
100 H71100 82.740.02 1290325 95.723.28 ° Federsl Asisdions
5%  H/010 10,500.87 \TIATY 1234364  Federsl Relaions
340 H73020 15.254.58 249002 17,7%0.58 Federal Relafions
1 H730% 12584.72 1.848.21 14,410.09 Federal Relaliore
Hr040 0.00 Federal Relations
2 H73060 6,988.00 o718 7085.92 Fedevsi Reletions
e H73000 Z7.0M4.40 3,403.00 90,507 .40 Federal Relations
100 H7T3070 11,000.95 171347 13,484.42 Federsi Reletions
100 H73080 19.000.91 3,000.00 29991 Federal Relafions
215 H71410 14,538.52 2.297.80 16834.32  Allanta Office — BSOC Govt Affairs
215 H71420 81,574.32 0.00 81.574.32 Asiantx Office — BSDC Govt Affairs
H71402 0.00 Atlania Office — BSDC Govt Affalrs

Q.00 Atlarda Office - BSDC Gowt Afteirs




BeliSouth Corporation
Cost Allocation to Subsidiaries

Transaction Audh
December 1992

Billing Code: H902

Billing Department: Advertising

FAN RC
27 HRS000
32 Heo010

Coo11 HeoDO
CX1902 Hesoo
29 HesO11

11.228.40
e8I A8

497351

18,522.50
a.000.31

55
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BeliSouth Corporation
Cost Allocation to Subsidiaries
Transaction Audit
December 1992

Billing Code: H910

Billing Departiment: Public Relations -

Ca-15

FAN RC Direct Overhaad Tokl

Activly Descripiion

100 H91000 60,152.00 10,6723 70,825.28

Public Fslalions




C _ _ ” ( _ Ca-lb

Billing Code: H920
" T Billlhg Depirtrhent: External Afialrs

FRN [i.%] Direct __Overhead _ Tom —Actvity Description
100 HO2030 82085 12.100.51 2100108 Exmoulive Speechwriing
100 HB2080 - 16,003.00 20,004.38 96,046.02 Headquerters
_Cx0o21 - HO208D - AN2e 20058 4,000.71
CX1962 2080 16.508.00 S0METO 19,531.08 5
108 He2010 22,705.50 15.948.58 4371298 Stredegic Communicalions
181 HR2040 53.3504.83 28424.00 7092868 Fin1 Commun & Admin

57
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ca-\1
BellSouth n
Cost Allocation to Subsidiaries
Transaction Audk
December 1992
- . Biling Code: H940
BMling Department: Corporate Affairs
FAN AC Direct Overhead Towl Actvty Descripion
221 HO000 445884 0.00 445884
100 HMOW 18172029 21.582.84 . 2082277 _
100 HO4100 20701.83 20.941.97 51,842.00 Corporate & Education Afisire
100 HIM110 9,005.14 £,009.04 17.958.18 Headaquerters
B v r
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BeliSouth Headquarters Cost Allocation
Master List of
Deacomber 1992 Billing
Name RC —FAN —_ UNHO —JelE —.Bses _BSHQ ~JOTAL
200
Casey HEOH!S 201 0.2570 0.5880 0.1572 0.0000 10004
Paiton HEDH20 202 0.2200 0.7308 0.0408 0.0000 1.0000
Howard HEOHSBD 203 0.1119 0.5368 0.0500 0.0004 1.0000
Allen HS2000 204 0.0887 0.8068 0.0957 0.0000 1.0000
Alord HEOHS0 208 0.96833 0.5571 0.0408 0.0000 1,0000
208 .
Yarbough HEOHSO 7 o149 0.7458 0.0811 oomeT 1.0000
Shewbridge  H1ZD00 208 0.4358 05450 oo197 Q.0007 1.0000
’ 200
Vacent H22000 210 0.5160 oasTy 0.0461 0.0000 1.0000
Baugus HS3000 21 0.16M 07422 oorr? 0.0000 1.0000
Vacent H13300 212
Hostinksky  H13100 213 0.1582 o817 0.0202 0.0000 1.0001
Resse H18300 N4 0.3237 0.0558 00228 0.0000 1.0000
McGuire HEODH?0 215 0.1548 o700 0.0258 0.0008 0.9000
Markey HEOHTS 216 017 0.8049 £.0034 0.0000 10000
27
Vacant H41000 218
219
Bell H2%000 220 0.1258 0.6233 0.0500 0.0000 1.0000
Vacant H94000 221 0.1251 0.8190 0.0508 0.0052 09999
O'Nell HEDHE1 g 0.4209 0.5641 0.0069 0.0000 0.9999
223
Copping H15200 224 0.5542 0.4%03 0.0122 0.0033 1.0000
Yokely HEDH11 225 0.1952 0.7797 0.0311 0.0000 1.0000
28
227
Swilley HS55000 228 0.0888 0.5720 0.0394 0.0012 1.0000
229
Patterson H11200 230 0.1257 0.8234 0.0500 0.0000 1.0000
Humplries  H11300 231 0.1988 0.7867 0.0115 0.0000 1.0000
Guthrie H11310 232 0.2294 0.7579 ooz 0.0000 1.0000
Walton H11400 233 03305 0.8583 0.0112 0.0000 1.0000
234
m .
Brasfield H15100 2% 0.1724 0.8147 0.0128 0.0000 0.9099
287
238
239
Vecant HEOHT71 240 0.1182 0.7734 0.0478 0.0808 1.0000
Mitchirn H11420 241 0.5048 0.4782 0.0170 0.0000 1.0000
Braswel H92000 242 0.1215 0.5404 0.0449 0.2932 1.0000

59
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BellSouth Headquarters Cost Allocation
Non—Composite Factor Reference Numbers

December 1992 Bllling
UNHQ TELE BSBS BSHO TOTAL
C.1175 08802 0.0828 0.0000 1.0000
0.1706 0.8198 0.0009 0.0000 1.0000
00780 0.0824 0.0%86 0.0000 1.0000
0.1%8 0.7908 o.0818 0.0000 1.0000
01231 0.5223 0.0548 0.0000 1.0000
0.0580 09228 o.0212 0.0000 1.0000
o.1721 0.7728 0.0553 0.0000 1.0000
1.0000 0.0000 0.0000 .0.0000 1.0000
Q0851 0.9258 0.0199 0.0000 1.0000
onw 0.8087 0.00604 0.0000 1.0000
0.3208 0.a208 0.0449 0.0000. 1.0000
0.0 0.9435 a.0188 0.0000 1.0000
03270 0.443 02200 0.0000 1.0000
0.1408 0.5384 0.0118 0.0000 1.0000
02929 0.6020 0.0151 0.0000 1.0000
02002 0.55168 Q.1082 0.0000 1.0000
0.1818 0.7887 0.0497 0.0000 1.0000
0.2400 0.7066 0.0445 0.0000 1.0000
0.2%08 0.7245 0.0449 0.0000 1.0000
0.1533 0.7504 0.0473 0.0000 1.0000
a.12688 0.8107 0.0825% 0.0000 1.0000
0.0013 0.9273 0.0714 0.0000 1.0000
0.0000 0.9974 0.0028 0.0000 1.0000 °
00461 0.1449 0.0080 0.0000 1.0000
0.7254 0.2588 0.0180 0.0000 1.0000
0.0000 0.886% 0.1197 0.0000 1.0000
0.2968 0.6543 0.0469 0.0000 1.0000
0.7077 0.2753 0.0170 0.0000 1.0000
0.1318 0.7655 0.0987 0.0000 1.0000
0.8461 0.3333 0.0208 ¢ 00000 1.0000
0.2824 0.7009 o017 0.0000 1.0000
0.9077 0.0859 0.0054 0.0000 1.0000
0.7077 0.2753 0.0170 0.0000 1.0000
0.0000 0.0000 1.0000 0.0000 1.0000
0.0000 1.0000 ©0.0000 0.0000 1.0000
0.3340 0.33%0 0.33%0 0.0000 1.0000
0.1108 0.8852 0.0040 0.0000 1.0000
0.0500 0.9500 0.0000 0.0000 1.0000
0.0000 0.9332 0.0668 0.0000 1.0000
0.1370 0.7617 G.1013 0.0000 1.0000
0.8153 0.1738 0.0108 0.0000 1.0000
0.15¢2 0.7480 0.0018 0.0000 1.0000
0.1770 07717 0.0513 0.0000 1.0000
0.1118 0.883%0 0.0082 0.0000 1.0000
N2 0.0823 0.0811 0.0968 0.0000 1.0000
€03 0.2500 0.7000 0.0500 0.0000 1.0000
304 00177 0.9745 0.0078 0.0000 1.0000
305 0.9000 0.1000 0.0000 0.0000 1.0000
308 0.1299 0.8345 0.0958 0.0000 1.0000
307 0.5677 0.6245 0.0078 0.0000 1.0000
08 0.1235 0.0080 0.0105 0.0000 1.0000
) 0.6238 0.3060 0.0108 0.0000 1.0000
310 0.3118 0.8530 0.0052 0.0000 1.0000
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BellSouth Headquarters Cost Allocation
Non—Composite Factor Reference Numbers

Cs-28

December 1992 Bilfing
FRN UNHQ TELE 8988 BSHQ TOTAL
E1]) 03852 0.5001 0.0157 0.0000 10000
812 0.0700 087N 0.0581 9.0000 1.0000
138 0.4020 05798 0.0295 0.0000 1.0000
s14 0.2847 0.7048 0.0110 0.0000 1.0000
S8 08000 0.2000 0.0000 0.0000 1.0000
ste 0.2500 0.7500 0.0000 0.0000 1.0000
s17 0.0818 0.93% 0.0082 0.0000 1.0000
sts 0.1208 0.7481 0.1514 0.0000 1.0000
19 0.3324 o.8s77 0.0090 '0.0000 1.0000
20 05593 o.s187 0.0220 0.0000 1.0000
21 0.1677 . 08245 0.0078 0.0000 1.0000
22 0.0295 0.5000 0.0108 0.0000 1.0000
323 0.7000 03000 0.0000 0.0000 1.0000
224 0132 08500 0.0018 0.0000 1.0000
25 0.7923 0.1958 o.0121 0.0000 1.0000
328 01218 o782 0.0022 0.0000 1.0000
a7 0.1713 a.7801 0.0488 0.0000 1.0000
an 09175 0.4960 0.1865 0.0000 1.0000
829 0.0511 0.9318 0.0071 0.0000 1.0000
%0 0.3502 0.4403 0.2008 0.0000 1.0000
831 0.0352 0.9491 0.0157 0.0000 1.0000
832 0.6200 0.0200 0.0800 0.0000 1.0000
33 0.0004 0.9064 0.0042 0.0000 1.0000
34 0.2341 T 0.0041 0.1018 0.0000 . 1.0000
835 0.3818 0.63%0 0.0062 0.0000 1.0000
336 0.0764 0.5896 0.0340 0.0000 1.0000
237 0.1587 0.8151 0.0262 0.0000 1.0000
s3s 0.2057 07472 0.0471 0.0000 1.0000
339 0.9000 0.7000 0.0000 0.0000 1.0000
40 ©0.1000 0.9000 0.0000 . 00000 1.0000
41 0.2000 0.9000 0.0000 0.0000 1.0000
342 * 0.9500 0.0500 0.0000 0.0000 1.0000
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TOTAL
1.0000
1.0000
1.0000
1.0000
1.0000
1,0000
1.0000
1.0000
10000
1.0000
1.0000

© $.0000
10000
1.0000
1.0000
1.0000
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(k) Deduction for dividends paid om certain employer securities.--

(1) General rule.--In the case of a corporation, there shall be allowed as a
deduction for a taxable year the amount of any applicable dividend paid in
cash by such corporation during the taxable year with respect to applicable
employer securities. Such deduction shall be in addition to the deductiouns
allowed under subsection (a).

(2) Applicable dividend.--For purposes of this subsection--

(A) In general.--The term "applicable dividend" means any dividend which, in
accordance with the plan provisions--

(i) is paid in cash to the participants in the plan or their beneficiaries,

(ii) is paid to the plan and is distributed in cash to participants in the
plan or their beneficiaries not later than 90 days after the close of the
plan year in which paid, or

(iii) is used to make payments on a loan described in subsectlon (a)(9) the
prtoceeds of which were used to acquire the empleoyer securities (whether or
not allocated to participants) with respect to which the dividend is paid.

(B) Limitation on certain dividends.--A dividend described in subparagraph
(A)(iii) which is paid wich respect to any employer security which is
allocated to a participant shall not be treated as an applicable dividend
unless the plan provides that employer securities with a fair market value of
not less than the amount of such dividend are allocated to such participant
for the year which (but for subparagraph (4)) such dividend would have been
allocated to such participant.

(3) Applicable employer securities.--For purposes of this subsection, the
term "applicable employer securities” means, with respect to any dividend,
employer securities which are held on the record date for such dividend by an
employee stock ownershlp plan which is maintained by--

(A) the corporation paying such dividend, or

{B) any other corporation which is a member of a controlled group of
corporations (within the meaning of section 409(1)(4)) which 1nc1udes such
corporation.

(4) Time for deduction.--

(A) In general.--The deduction under paragraph (1) shall be allowable in the
taxable year of the corporation in which the dividend is paid or distributed
to a participant or his beneficiary.

{(B) Repayment of loans.--In the case of an applicable dividend described in
clause (iii) of paragraph (2)(A), the deduction under paragraph (1) shall be
allowable in the taxable year of the corporation in which such dividend is
used to repay the loan described in such clause,

(5) Other rules.--For purposes of this subsection--

(A) Disallowance of deduction.--The Secretary may disallow the deduction
under paragraph (1) for any dividend if the Secretary determines that such
dividend constitutes, in substance, an evasion of taxation.

{B) Plan qualification.--A plan shall not be treated as violating the
requirements of section 401, 409, or 4975(e)(7), or as engaging in a
prohibited transaction for purposes of section 4975(d)(3), merely by reason
of any payment or distribution described in paragraph (2)(a).

{6) Definitions.--For purposes of this subsection--

(A) Employer securities.--The term "employer securities" has the meaning
given such term by section 409(l}.

(B) Employee stock ovmership plan.--The term "employee stock ownership plan”
has the meaning given such term by section 4975(e)(7). Such term includes a
tax credit employee stock ownership plan {as defined in section 409).

r r’
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Code Sec. 404

* Sec. 404 Issues: Deduction for contributions of employer to an
employee's trust or annuity plan and compensation under
deferred-payment plan (deductible v. not deductible).

<<FULL TEXT>>

This is in reply to your ruling request of November 18, 1992, submitted
on your behalf by your authorized representative, regarding the federal
income tax consequences of proposed amendments to Plan X. The following
facts and representations have been submitted by your authorized
representative. .

Company A established Plan X, a plan qualified under section 401(a) of
the Internal Revenue Code, effective January 1, 1980, to cover all
eligible employees in each of the companies included in the consolidated
group. The plan allows for elective employee deferrals of up to ten
percent of eligible compensation and allows for discretionary employer
contributions. Employer contributions are divided between retirement
security contributions and employer matching contributions.

During February, 1992, Company A established a second class of stock.
Immediately prior to this, Company A had only one class of stock, which
was held primarily by family members and related entities. Company A
management and shareholders concluded that it would be prudent business
practice to provide a vehicle for employee stock ownership to prowvide
incentive for employees and help ensure Company A's continued growth and
success; and thus this new preferred stock was established.

As of January 1, 1991, Plan X was restated, amended and continued as
Plan Y. Plan Y will consist of two components: The profit- sharing
component and the employee stock ownership (ESCOP) component. The ESOP
component of the plan is intended to be an ESOP as defined in section
4975 (e) (7) of the Code, and section 407(d} (6) of the Employee Retirement
Income security Act of-1976. The profit-sharing component is intended to
satisfy the requirements of section 401(a) of the Code. The ESOP component
is intended to invest primarily in the stock of Company A. Your
representative has stipulated that Plan Y is qualified under section
401l(a) and its trust is exempt under section 501{a).

As of March 18, 1992, Company A had authorized 10,000,000 shares of
common stock with 6,510,733 presently outstanding. Likewise, 1,200,000
shares of preferred stock have been authorized, with 558,144 issued - all
to Plan Y. The source ¢f funds for the purchase of the preferred stock was
that portion of Plan Y participants' account balances resulting from other
than the employees' elective deferrals.

Plan Y provides that any cash dividend paid with respect to the

preferred stock allocated to the participants' ESOP accounts (ESOP
dividends) may be paid directly in cash to the participants and their
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(- beneficiaries. Further, Plan Y provides that in the event that the
dividends are paid to the trustee and then to the participants, the
- payment to the participants shall be made within 90 days of the close of
i the plan year in which the dividends were paid

Company A is proposing to allow part1c1pants to amend their current
salary reduction agreement (Agreement M) to provide for an increase in
their compensation deferral under the cash or deferred arrangement with
Plan Y. Such increase would be equal to the amount of ESOP dividends
received on account ¢©f the stock held in their account within Plan Y. The
proposal would be effective in 1993.

Currently, through Agreement M, participants can elect to defer an
amount of current compensation into Plan Y within the limits of section
401 (k) of the Code and the regulations thereunder. The only"option
proposed to be made available to the participants with respect to the
value of the ESOP dividends would be to amend Agreement M to provide that
their deferral could be increased by an amount which would not be less
than the entire ESOP dividend received, if Agreement M were so modified.
Procedurally, Company A proposes that all ESOP dividends be paid directly
to Company A's payroll department. Under an agency relationship
established between company A's payroll department and the participants,
the payroll department would process the amount of the ESOP dividend as
follows: If the participant had not elected to modlfy Agreement M to
provide for an additional deferral of compensation in an amount equlvalent
to the value of the ESQOP dividend, the payroll department would increase

g @%hthe amount of the next payrocll check to such employee and include a notice
that the payroll check includes the amount of the ESOP dividend. If the
employee had elected to modify Agreement M to so increase the amocunt of
deferral, an additionmal amount of compensation equal to the ESOP dividend
would be added to the amount contributed directly to Plan Y by the payroll
department on behalf of the employee. If an employee does not agree to
enter into such an agency agreement, then that‘'employee's respective ESOP
dividends would be paid directly by Company A to the trustee of Plan Y on
behalf of such employee. The amount deferred will not exceed the amount
described in section 402(g). However, no representations have been made as
to the amount of the dividends.

The net payroll check of the employee who had so modified Agreement M
would not be impacted by such modification. The components of the check
would have been altered, i.e. the net check would now represent ESOP
dividends and compensation; however, the net amount of such check would
not be altered inasmuch as the ESOP dividend component of the check would
be offset by a corresponding increase in the compensation deferral.

Based on the foregoing, you request a ruling that Company A will
receive an income tax deduction under section 404 (k} for ESOP diwvidends
paid on stock owned by Plan Y if such dividends are paid to Company A's
payroll department as agent for the participants or distributed directly .
to participants by Plan Y trustee not later than 90 days after the close
of the plan year in which dividends are paid to Plan Y. :
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Section 404(k) (1) of the Code provides that, in the case of a
corporation, there shall be allowed as a deduction for a taxable year the
amount of any applicable dividend paid in cash by such corporation during
the taxable year with respect to applicable employer securities. Such
deduction is in addition to the deductions allowed under section 404(a).

Section 404 (k) (2) of the Code provides, in relevant part, that the term
napplicable dividend" means any dividend which, in accordance with the
plan provisions - (i) is paid in cash to the participants in the plan or
their beneficiaries, or (ii) is paid to the plan and is distributed in
cash to the participants in the plan, or their beneficiaries, not later
than 90 days after the close of the plan year in which paid.

Section 404 (k) (3) of the Code provides that for purposes of this
subsection, "applicable employer securities" means, with respect to any
dividend, employer securities which are held on the record date for such
dividend by an employee stock ownership plan which is maintained by - (A}
the corporation paying such dividend, or (B) any other corporation which
is a member of a controlled group of corporations (within the meaning of
section 409 (e) (4} which includes such corporation).

Section 404 (k) (5) (&) of the Code provides that the Secretary may
disallow the deduction under paragraph (1) for any dividend if the
Secretary determined that such dividend constitutes, in substance, an
evasion of taxation.

Based upon your representations, the subject‘dividends will be paid
either to the plan participants or to the plan on behalf of the plan
participants. : ,

Accordingly, we conclude that Company A will be eligible for an income
tax deduction under section 404 (k) on amounts paid as dividends on stock
owned by Plan Y if such dividends are paid to Company A's payroll
department, as agent for Plan Y participants or if such dividends are
distributed directly by Plan Y to Plan Y participants no later than so
days after the close of the plan year in which dividends are paid to Plan
Y. In addition, we conclude that the deduction otherwise allowable o
pursuant to section 404 (k) of the Code will be allowed for Company A's
taxable year in which Company A, or Company A's payroll department makes
payment to participants or, if Company A makes the dividend payment to
Plan Y, for Company A's taxable year in which amounts are distributed to
participants by Plan Y.

The above ruling is based on the assumption that Plan Y will be
otherwise qualified under sections.40l(a), 401l(k), and 409 of the Code,
and the related trust will be tax exempt under section 501 (a) at the time
that the above transaction takes place. We are also assuming that the
agency agreements made between the Plan Y participants and Company A meet
all the applicable legal standards. In additiom, we are assuming that the
shares owned by Plan Y are "applicable employer securities", within the
meaning of section 404(A) (3) with respect to the subject dividends.
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This ruling is also based on the assumption that the proposed dividend
does not constitute, in substance, an evasion of taxation within the
meaning of section 404(k) (5) (A) of the Code. We are expressing no opinion
as to whether or not the disallowance of deductions provided for in that
section would be applicable here.

Your other ruling request which concerns section 3402 of the Code is
being considered by the Internal Revenue Service's Office of Associate
Chief Counsel (CC:EE) and you will be receiving a reply from them under
separate cover. :

A copy of this letter has been sent to your authorized representative
in accordance with a power of attormey on file in this office.

<<END RULING>> .
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REVIEW OF BSC EMPLOYEE STOCK OWNERSHIP PLAN
ACCOUNTING TREATMENT AND
COST ALLOCATION

At_ldlt Workplan Cross Reference:

Procedure Workpaper
il.B.1. and 2. A2'- 2B
H.C.1. and 2. A2 - 2C
a 11.D.1. through 5. A2 - 3D
V.A.10. and 11. A2 - 5A
V.D.1. through 3. A2 - 5D
’ V.F.3. A2 - 5F
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. Effective with the incorporation of the ESOP e Plans in 1990, BellSouth began

recognizing expense attributable to the leveraged ES( the cost of the shares allocated for
(- 08K the period pius interest incurred, reduced by the divto service the ESOP debt (Shares
Allocated Method).

Atfe ot T ) ]
( - BellSouth recognized savings plan expense in 19 1990 25 follows:
La " . . .
/l' 4.7 12 1991 1390
BSC A, Compensation expense . . .............. 1_8 $771 378.9
Nt H Interestexpense .................... = aane
) : 0.3 340.5 333.1
Actual interest on ESOP notes . . . .. ..... 24 $74.8 $60.5
Cash contributions, excluding divicands paid ) ) ‘
Trusts .. ... ... ... ... ... ... ... 13 $90.7 $90.4 g

Dividends paid to the Trusts, used for debt se - $43.5 $23.1 i

————— e e
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Defined Contribution Plans. BellSouth maintains contributory savings plans which cover sub-
stantially all employees. Effective in 1990, a leveraged ESOP feature was incorporated into both the
BellSouth Management Savings and Employee Stock Ownership Plan and the BellSouth Savings and
Security Plan (collectively, the “Plans”). The shares that were purchased by the Trusts with proceeds
from the ESOP notes (see Note F) are allocated to participants’ accounts throughout the thirteen-year
debt repayment period of the leveraged ESOP program as described below.

BellSouth matches participants’ eligible contributions to the respective Plans based on defined

* percencages determined annuaily by the Board of Directors. The match consists of BellSouth common

shares that were purchased by the Trusts with proceeds from the ESOP notes, which shares are
released for allocation as loan payments are made in accordance with ESOP guidelines, and that are
purchased by the Trusts on the open market from time to time as required. BellSouth contributes an
amount which, in addition to ESOP dividends, is sufficient to service the ESOP loan payments and to
purchase any addltmnal shares required to meet the match obhgatmn
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HYPOTHETICAL COMPANY
PRE LESOP
($000)
Weighted
Capital Capital Cost Cost Cost
—3 % % - 5. $

Common Equity $4,000 57.14% 13.00% 7.43% $520
LTD — NonESQP 3,000 42.86% 8.00% 3.43% 240
LTD - ESOP -— -
TOTAL: $7.000 100.00% 10.86% $760
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HYPOTHETICAL COMPANY
POST LESOP
($000)
Weighted

_ % % % % %

Common Equity $3,000 42.86% 13.00% 5.57% $390
LTD — NonESOP 3,000 42.86% 8.00% 3.43% 240
LTD - ESOP 1,000 14.29% 8.00% 1.14% 80
Subtotal $7,000  100.00% 10.14% $710
ESOP Interest Rebilled to BST! - - —-1.14% -80
$7.000  100.00% 9.00% $630

[ 3

1. Recognized as intercompany affiliate revenue by BSC—HQ and as affifiate O&M (benefit

expense") by BST.
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Reviewauthoritative pronouncementsand other literature on Employce Stock Ownership Plans,
Pronouncements and literature reviewed:

a. SFAS No. 32
Conclusion: Adoptioa of SOP 76-3 by FASB,
b. SFAS No. 96:

Conclusion: Income tax benefit for tax deductibility of dividends paid to
stockholders must be recognized as a reduction of income tax
expense and not credited directly to stockholders’ equity.

¢.  AICPA SOP 76- 3 i

Conclusion: Requires guaranteed ESOP debt to be recorded as liability and
of fsetting contra-equity amounts on sponsor’s balance sheet;
concurrent amortization as loan balances repaid; segregation of
sponsor contributions between compensation expense and interest
expense; dividends on ESOP stock charged against retained
carnings.

d. EITF Abstract 86- 4 IncomeStatement Treatment of Income Tax Benefit for Employee
Stock Ownership Plan Dividends

Conclusion: Superseded by SFAS No.96.

c. EITF Abstract 86-27 Measurement of Excess Contributions to a Defined Contribution

78

Conclusion:

Plan or Employee Stock Ownership Plan

Unallocated shares of sponsor’s common stock should be reported
as reduction of stockholders’ equity as if treasury stock;
compensation expense reflected at date of allocation by plan;
compensation expense should be charged for dividends paid to
participants applicable to unallocated shares and retained
earnings charged for dividends on allocated shares; any
prepayments on ESOP debt using dividends on unallocated shares
accounted for as treasury stock should be treated as compensation
expense.
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EITF Abstract 89- 8 Expense Recognition for Employee Stock Ownership Plans
Conclusion: Expense required to be computed according to shares allocated
method consisting of interest incurred for the period plus

compensation (principal portion) bascd on cost of sharesallocated
for period as follows:

* shares allocated for period x original principal;

total shares purchased
dividends used to service the ESOP debt reduce expense for
period.
EITF Abstract 89-10 Sponsor’s Recognition of Employee Stock Ownership Plan Debt
Conclusion: Confirmation that sponsor must record ESOP debt as liability

unless ESOP has ability and intent to satisfy debt independently
of sponsor.

EITF Abstract 89-11 Sponsor’s Balance Sheet Classification of Capital Stock with a Put
- Option Held by an Employee Stock Ownership Plan

Conclusion: Not relevant to audit. Put option requirement applies to sponsor
securities that are not readily tradeable on an established market.

EITF Abstract 90- 4 Earnings-per-Share Treatment of Tax Benefits for Dividends on
Stock Held by an Employee Stock Ownership Plan .

Conclusion: Not relevant to audit.

EITF Abstract 92- 3 Earnings-per-Share Treatment of Tax Benefits for Dividends on
Unallocated Stock Held by an Employee Stock Ownership Plan

Conclusion: Not relevant to audit.

Kalish, Gerald, ESOPs - The Handbook of Emplovee Stock Ownership Plans, Probus
Publishing Company, Chicago, Illinois, 1989.

Lint, Ron J., "ESOP Power,” Management Accounting, November 1992, pages 38 - 41.
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December 20, 1976

Marshall S. Armstrong, CPA

Fhunuﬁallhmaunﬂnalihuuk-QH;loard]

AuwncanhsﬂhﬂncIChthdiuhicAncounuuus
211 Avenue Of the Amencas flt-?at.mvm 006 (212) 575-6200

Chairman

Financlal Accounting Standﬁrds DBoard

High Ridge Park
Stamford, Connecticut ©O

Dear Mr., Armstrong:

The accompanying Statement
of the Accounting Standards

Committee for cunsiderailo
Board and for such acilion ag the Board deems appropriate.

The Statement deals prima
that have arisen with resp

f Position presents recommendations
Division on Account Practices Tor
t was prepare
counting Standards Executive
by tne Financial Accounting Standards

with sccounting and reporting iscucs
t to those ESOPs that borrow funds

from a bank or other lenderi to acquire shares of stock in the

employer company or that is
exchange for shares of stoc

the Statement are also appl
into such transactions.

The Statement's major rec

@ An obligation of an
2 liabllity in the
employer when the o
elther a guarantee
ment by the omploye
tions to the ESOP s
service requirement

e The offsetting debi

by the employer sho
reduction of share

AICPA Technical Practice Aids

nblders' equity.

ue notes to existing shareholders in
. However, certaln conclusions in
cable to ESOPs that have not entered

endations are briefly summarized bLelow:

ESOP should be recorded as

inanclal statements of the

1ligation is covered by

f the employer or & commit-
to make fulure voniribu-

fficient to meet the debt

to the liability recorded
1d be accounted for as a
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‘ i @ The liabllity reccrded by empleyer and the
offsetting debit chould both bc roducod as the

ESOP makes payments on the debt. '

i ¢ The amount contributed or cémmitted to be con- ..
tributed to an ESCP with respect to a given

. year should be charged to ense by the .
employer; the compensation interest ele- =
ments of the contribution & uld be separntely .
reported.

@ - All shares held by an ESOP-:
as outstanding sheres ip thq determination of
earnings per share, Dividerjds paid on those U
shares s‘hould be chirad to iretained eaminzs T

o Any addit.tonal 1nvestment
accounted for as a reductl
expense in the year in whictl the contnhutim

tc the ESQOP 1s charged to

The Division would appreciate being advised ag to the Boardls
proposed action on the recommendati set forth in this Statement

Of POSItiOﬂ. - -'.“.' . we i

i
j
i
4
}
'!
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Sincerely yours,

/ £ Aascase

d C, Lauver
Chaiman ..
Accounting Standards Division

ces Securj.tiea and Exchange Camiasp.on
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! NOTE
Statements of Positian of the Accounting Standards Division present the
. conclutions of at least 2 majdrity of thc Accounting Standards Exccutive
i Committee, which is the senior technical body of the AICPA authorized to
: . : speak for the Institute in thelareas of financial accounting and reporting.
. Statemsent on Auditing No. 69, The Meaning of Present Fairly m
Conformity with pted Accounting Principles in the Indepen-
dent Auditar’s Report, identifiés AICPA Statements of Position as sources of
established accounting principles that an AICPA member should consider if
the accounting treatment of ¢ transaction or event is not specified by a
pronouncement covered by Rhle 203 of the AICPA Code of Professional
Conduct. In such ci , the accounting treatment specified by this
; Statement of Position should be uwd ur the member should be prepared to
] Justify a conclusion that an treatment better presents the substance of
i the transaction in the cir However, an entity need not change an
accounting ireatment § as of March 15, 1992 to the accounting
: treatment specified in thig S t of Pogition.
-
. ACCOUNTING PRACTICES FOR CERTAIN EMPLOYEE

.01 The Employee Retiremént Income Security Act of 1974 describes an

the acquisition of employer secusities and (b) the employer may be permitted
to increase his maximum a le investment tax credit by as much as an
additional 114% if that amount i$ contributed to an ESOP.

4

.02 In some cases, funds are{borrowed from a bank or other lender by the
s&&m

; - Employee Stock Uwnership Plani (ESOP) as a qualified stock bonus plan, or a

N combination stock bonus and mohey purchase Pension plan, designed to invest

! L primarily in “qualifying em laygr securities.” ! Qualifying employer securities
: incjude the employer’s and its other marketable obligations. The essen-

! tial differences between an and other qualified stock bonus plans are

i that (a) an ESOP is permitted, i certain circumstances, to incur liabilities in

ESOP and are used to acquire of stock in the employer company. The
stock may be outstanding shares] treasury shares, or newly issued shares, and
is held by the ESOP until it is ditributed to the employees. (In some cases, an
ESOP may issue notes to-existing sharcholders in exchange for qualifying
employer securities.) The stock may be allocated to individual employees even
though it may not be distributed to them until a future date. The debt of the
ESOP is usually collateralized by a pledge of the stock and by either a
guarantee of the employer or a commitment by the employer to make future
contributians to the ESOP suffigient to meet the debt service requirements.
The employer company makes annual contributions to the ESOP that are
deductible for tax purposes, subjéct to the limitations of the Internal Revenue
Code. Cash contributions and di ds received are used by the ESOP to:

{a) Satisfy the annual amoftization of the outstanding debt principal.
(b) Satisfy the annual intetest costs on such debt.

(¢} Obtaio short-term investments to provide for liquidity.

(d) Pay other expenses.

I Employes Retirement Income Sccusity Act of 1974, Title I, Subtitie B, Section 2003,

AICPA Technical Practice Aids . §10,130.02
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(e) Acquire additional shares of
extent of the excess, if any,
above.

03 Several accounting and reporting issues have arisen with respect to
those ESOPs that borrow funds from a | or other lender to acquire shares
of stock in the employer company, or thaf issue notes to existing eholders
in exchange for shares of stock.2 These i are being dealt with in practice
in different ways. This Statement of Popition has been issued because the
Division believes it is desirable to narrow|the range of alternative accounting
practices in this area.

04 Final regulations clarifying
affected by an ESOP have not been i
Readers of this Statement of Position
such regulations, when they are issued.

ACCOUNTING FOR AN ATION OF AN ESOP
GUARANTEED BY THE EMPLOYER

Recording an ESOPs Obligation jn the Employer’s Financial
Statements

employer company's stock, to the
r that required by (2) through (d)

rights and duties of the parties
by the Internal Revenue Service.
also be cognizant of the content of

05 The Division believes that ag |obligation of an ESQP should be
recorded as a liability in the financiol statements of the employer when the
obligation is covered by either a guarantee of the employer or a commitment
by the employer to make future contributions to the ESOP sufficient to meet
the debt service requirements. The empl s guarantee or cornmitment is, in
substance, the assumption of the ESOP’Y debt and the related obligation to
reduce that debt. The employer has assumgd these obligations either (2) to buy
back its own shares {in the case where ESOP uses the loan proceeds to
acquire previously outstanding shares) of (b) to finance additional working
capital or other fund needs (in the case where the ESOP uses the loan proceeds
{0 acquire previously unissued or treasury s frum Lhe employer).

.06 It does not follow from the abaveithat assets held by an ESOP should
be included in the financial statements qf the employer. Ownership of these
assets rests in the employees, not in the enjployer.

Recording the Offsetting Debit to the Recorded Liability

.07 The Division believes that the offjetting debit to the liability recorded
by the employer should be accounted for as a reduction of shareholders’ equity.
Therefore, when ncw sharcs are issued to the ESOP by the employer, an
increase in shareholders’ equity should reported only as the debt that
financed that increase is reduced. (The offsetting debit in shareholders’ equity

in this case is akin to the uncarned compensation discussed in APB Opinion-

No. 25, paragraph 14.) When outstan shares, as opposed to unissued
shares, are acquired by the ESOP, sharthoiders’ equity should similarly be
reduced by the offsetting debit until the dpbt is repaid.

Reducing the R ed Liability
08 The Division believes that the|liubility recorded by the employer

should be reduced as the ESOP makes pdyments on the debt. The liability is
initially recorded because the guaranteejor commitment i¢ in substance the

P.&5

¢ 9 792

M =-Le

empioyer’s debt. Therefore, it shouid mot Le reduced until payments erc |

2This Stgtement of Position does not deal with ESOPs that might invest in
qualifying employer securitics ulher than cquity sechritics. :

L

§10,130.03 Copyright © 1952, Americah Institute of Certified Poblic Accoyntants, Ipe:
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(e) Acquire additional shares of employer company's stock, to the
ﬁt of the excess, if any, over that required by (a) through (d)
a 5

.93 Several accounting and reporting issues have arisen with respect to
those ESOPs that borrow funds from a bapk or other lender to acquire shares
of stock in the employer company, or thaf issue notes to existing
in exchange for shares of stock.? These i are being dealt with in practice
in different ways. This Statement of Popition has been issued because the
Division believes it is desirable to narrowithe range of alternative accounting
practices in this area.

04 Final regulations clarifying
affected by an ESOP have not been i
Readers of this Statement of Position
such regulations, when they are issued.

ACCOUNTING FOR AN ATION OF AN ESOP
GUARANTEED BY THE EMPLOYER

Recording an ESOPs Cbligation jn the Employer’s Financial
Statements

05 The Division believes that an |obligation of an ESOP should be
recorded as a hability in the financial statements of the employer when the
obligation is covered by either a guarantee of the employer or 2 commitment
by the employer to make future contri ions to the ESOP sufficient to meet
the debt service requirements. The employer’s tee or commitment is, in
substance, the assumption of the ESQP'Y debt and the related obligation to
reduce that debt. The employer has assu these obligations either (a) to buy
back its own shares (in the case where ESOP uses the loan proceeds to
acquire previously outstanding shares) of (b) to finance additional working
capital or other fund peeds (in the case wilere the ESOP uses the loan proceeds
to acquire previously unissued or treasury ghares frum the employer).

.06 It does not follow from the above|that assets held by 2n ESOP should
be included in the financial statements df the employver. Ownership of these
assets rests in the employees, not in the enjployer.

Recording the Offsetting Debit to the Recorded Liability

.07 The Division believes that the ofietting debit to the liability recorded
by the employer should he accounted for ak a reduction of shareholders’ equity.
Therefore, when new shares are issued o the ESOP by the emplayer, an
increase in shareholders’ equity should be reported only as the debt that
financed that increase is reduced. (The offsetting debit in shareholders’ equity
in this case is akin to the unearned compensation discussed in APB Opinion
No. 25, paragraph 14.) When outstan shares, as oppesed to unissued
shares, are acquired by the ESOP, shartholders’ equity should similarly be
reduced by the offsetting debit until the i i

Reducing the R

.08 The Division believes that the |liability recorded by the employer
should be reduced as the ESOP makes pdyments on the debt. The liability is
initially recorded because the guaranieejor commitment is in substance the
employer’s debt. Therefore, it should

rights and duties of the partics
by the Internal Revenue Service.
also be cognizant of the content of

2This Statement of Position does not desl Mizectly with ESOPs that might invest in
qualifying employer securitics utlrer than equity itics.

-§10,130.03 Copyright © 1992, Ameri Lnstitute of Certified Public Accopntants, Joi
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as a reduction of shareholders’ Or-
P makes payments on the debt.
calh

<

99 7.92( Accounting Practices foc Certair

actually made. Similarly, the anjo
equity should be reduced only w
These two accounts should move §ymme

MEASURING CQMPENSATION EXPENSE

to a given year should be the measure of
the amount to be charged to exdpense by the employer.? Such contributions
measure the amount of expense ocably incurred whether or nat they are

% used concurrently to reduce the dgbt guaranteed by the employer.

) P is, in substance, the employer's debt, the

ployer should report sepurately the compensation

slement of the annual contribution, and should

disclose the related interest rate and debt terms in the footnotes to the

financial statements. However, ggiﬂammimﬁtywithinthemm
‘ ution should be reported as compensa-

believes that the entire annual
tion expense. | 7
REPORTING DIVIDENDSPAID AND EARNINGS PER SHARE
.11 The Division believes that all shares heid by an ESOP should be
treated as outstanding shanes in determination of earnings per share. An
ESOP is a legal entity holding issuved by the employer, whether or not
those shares have been allocated fo emplayee accounts.
.12 Dividends paid on es held by an ESQP should be charged to
retained earnings. Such di should pot be included at any time in

compensation expense. . -
- .13 A minority within the Division believes that when trust debt proceeds
J are transferred to the employer ration, a transaction of a predominantly

financing nature has occurred. minority believes that shares should be
considered outstanding for ikgs per share calculations only to the extent
that they become constructively Uinencumbered by repayments of debt princi-
pal. To do otherwise, according! to this minority view, would result in an
inconsistent and initially e effect on earnings per share in that the
total number of shares purchasedjby the ESOP would be immediately included
in the calculation of earnings perishare, even though the related compensation
expense would be spread over a period of time on the basis of the employer’s
contribution to the trust. istdnt with this position, the minority would also
charge dividends to retained ings only to the extent that trust shares are
unencumbered. Any remamnlgg lance would be reported as additional com-

pensation expense in the pe dividends were declared.

{The nekt page is 18,237.]

* This conclusion is also applicable th ESOPs that have not borrowed funds from a bank or
other lender (or issued notes to existing sharehoiders) to acquire shares of stock in the employer

company. -
AICPA Technical Practice Aids . §10,130.13
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.14 The Division believes that{the additional investment tax credit should
be accounted for (to the extent it is available and utilized) as a reduction
of income tax expense in the same in which the contribution to the ESQP
is charged to expense, irrespective ¢f the accounting for the normal investment
tax credit on property acquisitiogs.* This additional credit arises from the
oonptfibuu?n to the LSOP, not y from the property acquisitions of the
employer.

Applicability of APB Opinion No. 11

.15 Excess contributions, as defined, made in any one year may be carried

gver to future periods for income thx purposes. The Division believes that the

~ financial statements of the should refiect the tax effect of timing
differences in accordance with Opinion No. 11.9 :

; ACCOUNTING STANDARDS DIVISION

i Accounting S Executive Committee
i Raymond C. Lauver, Chairman | Rabert G. McLendon
Hectar R. Anton | Donald F. Moran
Ikﬂnusrtﬂneﬂﬁﬁb@d ! Iﬁnﬁs]E.Ihmﬁﬁun
Charles Chazen i 1.sil
Harold Cohan : Edward J. Silverman
William H. Conkling, Jr. i GeorgeR. Vogt
) " William C. Dent Charles A. Werner
! Robert S. Kay - Arthur R. Wyatt
Accounting Standards Task Forfce On Employee Stock Ownership Plans
Harry F. Reiss, Jr., Chairman George R Vogt
Fred L. Tepperman . :
7 AICPA Staff
- Thomas a Kelley, Director
e : ' ting Standards
[The nedt page is 18,351,
4 See footnote 3,
5 Sew 2lo Section 101(c) of the Ravanmub Art of 1971
% See footnote 3. , | .
o AICPA Technical Practice Aids » §10130.15
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5 .
Ceee TR

Title: Eq)cnsekemsmnonforﬁnployee&ockOMh:ples

Datesl)iscnmd .!une29 1989'August10 1989'Septcmbu'21 1989;

October 26, 1989; December 14, 1989; March 8, 1990 -

References: FASB Statement No. 87, W'Amuntingfor?msfons
APB Opinion No. 20, Accounting Changes .
_AICPA Statement of Position 76-3, Accawumhmfor

Certuin Employee Stock Ownership Plans * 2 o%een

AICPA Audit and Accounting Glnde. Audits ofEmpbyee
quﬁtPIau - -t aasds \
- o - s - s o o oo = ¥
ISSUE .. : * .. l:

In a leveraged employee stock ownership plan (ESOP), an ESOP borrows funds
from a bank or other lender. Thecompany(spomor)myguanmeetheloanor
otherwise commit, directly or indirectly, to make contributions, pay dividends, or
both to the ESOP. Alternatively, the sponsor may borrow funds and then make a

loan to the ESOP. Sponsor contributions and dividends are used by the ESOP to -

service the debt.

Some leveraged ESOP borrowings require level repayment of the debt ovu"a'pe-'r
riod of years. Alternatively, the repayment schedule for the ESOP loan may be
nonlevel and may depend on the sponsor’s expected cash flow or expected com-

pensation costs. Loans may be structured to require only interest payments for a -

number of years or may permit negative amortization. Debtagreunmtsalsomay
requueprcpaymentsofdebufthesponsorsushﬂowexmedscu’mmmmholds
or may permit voluntary prepayments by the sponsor. Shares acquired by the
ESOP arcaﬂoatedwpaxucxpansbasedonpnmpalpaymmtsorpnnapalaud
interest payments. ) e

SOP 76-3 states that the amount contributed or committed 10 be contributed by
the sponsor to the ESOP with respect to a given year should be the measure of the

amount to be charged to expense by the employer. SOP 76-3 also states that the

sponsor shouid report separately the compensation and interest elements of the an-
nual contributions to the ESOP. .

The issue is how the sponsor should recogmz.e expense assoaazed with eonm‘bu-_

tions o the ESQP.

. 545




EITF 898

EITF DISCUSSION

mmrmmmammmmammmm :

allocated method described below should be adopted for all stock of the sponsor ac-
quired by ESOPs, including those with levet debt terms, after December 14, 1989.

The shares allocated method is applied by (1) recognizing interest expense as in-
curred each period and (2) recognizing expense related 1o the principal portion (the
mpmmoadmt)basedmthemofshmaﬂmdformepmod The
sharsanocm.edmahod:seomputedasfollowr -

( Shares A.llocated for the Period

x Original Prina + Interest Incurred
Total Shares Purchased pal)

for the Period.

Dividends used to service the ESOP debt reduce the amount of expense recognized
each period. Task Force members nioted that the shares allocated method is consis-
tent with paragraph 9 of SOP 76-3 because the employer is committed to the extent
interest is accrued and shares are allocated. Task Force members noted that when

shares are allocated based on principal, expense recognition is the same under the .

cash payments method and the shares allocated méthod.

Companies with existing ESOPs that held, securities prior to December 15, 1989
may continue to use their present method with respect to those securities as long as

the cumulative expense under that method, before deduction of dividends, is at -

least 80 percent of the cumulative expense that would have been recognized under
the shares allocated method before the deduction of dividends. In the event that
expense under a previously adopted method is less than 80 percent of the cumula-
tive expense that would be recognized under the shares allocated method, that cu-
mulative difference must be recognized as an expense in the current period. A
sponsor using a method that cumnulatively results in recognition of expense that is
greater than 80 percent of the shares allocated method may not reduce expense.

The effect, if any, of initial application of this consensus should be reported as the
curnuilative effect of 2 change in accounting principte in accordance with Opinion 20.
The difference between the expense recognized and the cash contribution, if any,
for each period should be reported as an adjust.ment to the debit in eqml:y related
to the ESOP loan.

Task Force members noted that in many ESQOPs the payuient of debe, the alloca-
tion of the refated shares to participants, and the earning of those shares by partici-

‘ L
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- . Expense Recognition for Employee EITF 898
* ' - Stock Ownershlp Plans

panmmaynotaﬂmzrmthesamerepomngpmod Accordingly, it may be
appropriate to accrue or defer the compensation element of expense. For exampie,
when a debt payment is made in 19X2 and the related shares are earned in 19X1, it
is appropriate to accrue the cost of the shares during 19X1. Conversely, when a
debt payment is made in 19X1 and the related shares are earned by participants in
19X2, it is appropriate to record the cost of the shares in 19X2. However, expense
related to prepaymemts of debt (such ag in the second part of-the above example)
should not be deferred for more than one annual reporting period. The accrial or
deferral of expense shouid be applied on a consistent basis with appropriate con-
ndmongwentommrepomnzmqmts.lnm:hmﬂdbecharpdw
wummedmaﬂurm ;

TheSECObscvamtedthatSECrmmsshoulddudmethermhodofm

. ognizing expense and the impact of ESOPs in their financial statements filed with

the SEC. The SEC Observer expressed the view that the disclosure requirements
ford:ﬁnedwnmhmonphmmpuagaphﬁofmtﬁmappromfor
ESOPs. Those requirements are;

1. A description of the plan including employee groups covered, the basis for de-
termining contributions, and the nature and effect of significant marters affect-
ing comparability of information for all periods presented

2. The amount of cost recognized during the period.

The SEC staff would also expect registrants tc; disclose the actual interest incurred
on ESOP debt, the amount contributed to the ESOP, and the amount of dividends
on ESOP shares used for debt service by the ESOP for all periods presented.

Further, the SEC Observer noted that registrants should consider the need to discuss
the potential impact of leveraged ESOPs in the resuits of operations and liguidity sec-
tions of “Management’s Discussion and Analysis of Financial Condition and Resuits
of Operations,” as required by [tem 303 of Ragulation S-K. Item 303 specifically re-
quires registrants to discuss material events that would cause reparted financial infor-
mation not to be necessarily indicative of future operating resuits or of future financial

Exhibit 89-8A provides an example of computing expense for an existing ESOP
that does not change to the shares allocated method.
STATUS

No further EITF discussion is planned.

S46A 12-14-89
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EXAMPLE OF THE APPLICATION
OF THE EITF CONSENSUS ON !SSUE 89-8

Genenl Ampﬂom:

. Thepnnupalamountofdebmﬂm.mmgmawmt.payabk
over 15 years on December 31 as shown below, . o
. TheproceedswmusedbytheESOPtomchaseloommmonhcsponsor’s

convertible preferred stock with a redemption value of $10 per share. Sharesare %
allocated to participants’ accounts based on principal and interest. (For illustra- =
tive purposes the preferred stock pays no dividend; however, dividends used to - - £
pay debt service would reduce the amount of expense recorded in each period.) -
* The convertible preferred stock was issued to the ESOP on January 1, 19X1 (as- &
sumed to be prior to the date of this consmsus), and the sponsor followed the g
cash payments method. _é’-
Debt service and shares allocated are as follows: =
3
Total Debt Shares 3.‘:
Year Principal " Interest Service Allocated
1 $ 1,485 $ 9,000 $ 10,485 538 =
2 1,933 8,866 10,799 554 <
3 2,431 8,692 11,123 570 f
4 2,984 8,474 11,458 588 )
5 . 3,596 8,205 11,801 605
6 4,274 7,881 12,155 - 623 s
7 5,023 7,497 12,520 642 )
8 5,851 7,045 12,896 661
9 6,764 6,518 13,282 681 ,
10 7,771 5,909 13,680 702 T
11 8,881 5,210 14,091 723 £
12 10,103 4,411 14,514 744 =
13 11,448 3,501 14,949 . 767 =0
14 12,926 2,471 . 15,397 790 =
15 14,530 1,308 15,838 812 =
Toral  $5100,000 594,988 $194,938 10000 i
- - - - 38
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Computations; B
Shares 80% of Shares Cumulative Cumulative  Minimum Expease’
“Alloenated Cash* Altocated Minimum Cash ) under the LI
Year Method Payments Method Charge! Payments  __ Consensus?
] $ 14,380 $ 10,485 $1L,504 % 11,504 $ 10,435 $ 11,504 (A)
2 14,406 10,799 11,525 23,029 21,284 11,525 (A)
k) 14,392 11,123 11,514 34,543 32,407 11,514 (A).
4 14,354 11,458 11,483 46,026 43,865 11,483 (A)
5 14,255 11,801 11,404 57,430 55,666 11,404 (A)
6 14,111 12,155 11,289 68,719 - 67,821 11,289 (A)
7 43,917 12,520 11,134 79,853 80,341 11,622 (B) ] '
8 13,655 12,896 10,924 9,717 93,237 12,89 (B) 8
9 13,328 13,282 10,662 101,439 : 106,519 13,282 (B)
10 . 12,929 13,680 10,343 111,782 120,199 13,680 (B)
§ 11 12,440 14,091 9,952 121,734 - 134,200 14,091 (B)
12 11,851 14,514 9,481 131,128 148,804 14,514 (B) -
13 CHLIN 14,949 8,937 140,152 * 163,753 14,949 (B) 7 3
14 10,371 £5,397 8,297 148,449 179,150 . 15,397 (B) 3
13 9,428 15,838 " 7,542 155,991 194,988 13,838 (B) a 5‘
Total  $194,988 $194,088 " $194,988 'g.
(A) The cumulative minimum charge is greater than the cumulative cash payments. Accordingly, expense for the period is . E

the amount necessary to reach ihe cumnulative minimum charge, -

(B) The cumulative minimum charge is less than the cumulative cash payments, Accordlng!y, expense for the period Is the
amount necessary to reach the cumulative cash paymenis.

*Amounts also represent expense recognized under the cash payments method.
thtame is 80%s of the shares allocated method expense on a cumulative basls.

$This ks the mintmum charge for sponsors that do nof adopt the shares allocated method. The amount of expénu would be reduced by the totsl |
amount of any dividends applicable 10 the period used for debt service, .

868 4113
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EITF-Abstracts
) Issue No.89-10
Tithe: Sponsnr'sRemgnmonotEmplayeachkOWnﬂﬂinhnDebt ’
Dates Discassed: Junc29 1989; September 21, 1969
Reference: AICPA Statement of Position 76-3, Accounting Practices for - -

ISSUE

Awmpany(spomor)mbﬁﬂu:kvuasédunpbyeeuockowmhipphn
(ESOP) in which the ESOP borrows funds from a bank or other lender. The spon-
sormayguzranteesomcotaﬂofthedebtorotherwiseformﬂycommittothe

" creditor to make future contributions to the ESOP sufficient to meet the debt serv-

jce requirements. Alternatively, the sponsor may provide no guarantee of debt re-
payment or formal commitment to make future contributions. SOP 76-3 states
thaxanobhgauonofanESOPshouldherecordedasahabi]nymtheﬁnamal
statements of the sponsor when that obligation is guaranteed by the spousor or the
sponsorhasaoommﬁmentmmakeconm‘buuonsmtheESOPsnfﬁmmttomce

the ESOP debt.

The issue is under what circumstances the ESOP debt should be recorded as a lia-
bility on the sponsor’s balance sheet. .

EITF DISCUSSION

The Task Force reached a consensus that the debt shouid be recorded as a liability
on the sponsor’s balance sheet in all circumstances except when the ESOP has the
ability and intent to satisfy the debt from sources other than dividends on the
sponsor’s stock, contributions from the sponsor, or the sale or exchange of the
sponsor’s securities. The Task Force did not address pushdown of the ESOP debt
10 a subsidiary’s balance sheet in the circumstance where the participants in the
ESOP are employees of the subsidiary.

The Task Force was unable to ideatify any specific situation in which the ESOP
debt would not be recorded as a liability on the sponsor’s balance sheet under this
consensus because, under current tax law, assets other than the sponsor’s equity
securities must be allocated to individual participant’s accounts.

549 ' 9-21-89
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Nors F DEsT
Long-Term = Long-term debt consists primarily of debentures issued by the telephone subsidiaries. Interest rates
and maturities of the amounts outstanding are summarized as follows at December 31:

Desmm Interest Rates Maturities 1990 1989

Debentures: ' 1Y%~ 6%% 1932004 § 650 § 6750
7%H% 8% % 1999-2017 27850 27850
SBR-10%% 2001229 29250 2950

6,385.0 6,385.0

Guarantee of ESOP debt 9.125%— 9.19% 2003 799.6 —_
Medium-term notes 735%-10.15% 1992-1999 364 2239
Capital leases and other 4131 500.0
Unamortized discount, net C (5D (54.3)
Total $ 77810 $ 70546

Maturities of long-term debt outstanding at December 31, 1990 are summarized below:
1991 1992 1993 1994 1995  Thereafter Total

Maturities $ 2106 $ 181 $§ 3357 § 872 $ 8.6 $ 71415 § BO47

As further discussed in Note H, BellSouth incorporated an Employee Stock Ownership Plan (“ESOP”) feature into
certain of its existing savings plans. In three separate transactions during the first and second quarters of 1990, the
ESOP trusts (the “Trusts”) borrowed $850.0 aggregate principal amount through the issuance of amortizing notes.
Although the obligations are owed by the Trusts, they are guaranteed by BellSouth, and thus are reflected as an addi-
tion to long-term debt and a reduction to shareholders’ equity. The Trusts service the debt with contributions from
BellSouth and dividends paid on the ESOP shares held by the Trusts. As the ESOP obligations are repaid, the
amount guaranteed decreases and long-term debt is reduced accordingly.

Medium-term notes consist of notes issued by BellSouth Capital Funding Corporation (“Capital
Funding”), a wholly-owned subsidiary of BellSouth, to finance the businesses of BellSouth Enterprises, Inc., another
wholly-owned subsidiary of BellSouth. All of the debt securities issued by Capital Funding have the benefit of a sup-
port agreement between Capital Funding and BellSouth whereby BellSouth agrees to ensure the timely payment of
prindpal, premium, if any; and interest on the debt securities.

On July 28, 1989, Southern Bell sold $300.0 aggregate principal amount of Forty Year 8 2%
Debentures, due August 1, 2029. The debt issuance was covered under a $500.0 sheif registration filed with the
Securities and Exchange Commission during 1989. Proceeds from the sale were used to refinance Southern Bell's
$200.0 Forty Year 11 3/4% Debentures, due April 19, 2023, and to refinance $55.0 aggregate principal amount of its
Thirty-Five Year 3 4% Debentures, due September 1, 1989. Expenses of approximately $13.2 associated with the
refinancing of these issues were charged to income as an extraordinary item.

PRTI].CH Y
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On August 1, 1989, South Central Bell sold $300.0 of its Forty Year 8 A% Debentures, due August 1, 2029. Net pro-
ceeds from the sale were used to refinance the entire $150.0 aggregate principal amount of its Ten Year 1074% Notes,
due April 1, 1993, the entire $100.0 aggregate principal amount of its Forty Year 11 74% Debentures, due April 1,
2023, and the entire $31.1 aggregate principal amount outstanding of its Forty Year 10% Debentures, due September
15, 2014. Expenses of approximately $9.1 associated with the refinancing of these issues were charged to income as

: an extraordinary item.
2925 «bug ' Debt Maturing Within One Year = Debt maturing within one year is summarized as follows at December 31:
0 Ty
1 sy :
63850 - é Description 1990 1989 1588
- 3 Bank loans (a) $ 184 $ 921 § 1087
m9 3 Commercial paper (b) ' - 7235 7575 5763
S00 g 9119 949.6 685.0
4.3) 3 Current maturities of long-term debt- 210.6 285 17
70546 i Total $  L»s $ 11782 §  1W67
: Bank Loans: 7
Jotal : Maximum amount outstanding during the period s 239 $§ 3209 § 18]
8.044.7 : Average amount outstanding during the period(c) $ 047 $ 011 $ 988
P Weighted average interest rate 8.39% 042% 1047%
_ eino Weighted average interest rate during the period(d) 10.02% 1061% 9.07%
. }’the
oo . Commerdal Paper:
n addi- Maximum amount outstanding during the period s 857 5 &7 S 7198
from Average amount outstanding during the period(c) ] BLE § 6522 § 527.0
Weighted average interest rate 839% 881% 934%
: Weighted average interest rate during the period(d) 827% 923% 766%
dital (a) Includes fnes of redit.
nother @®) Duein 180 daysorless.
f < (9 Determined by computing the average face ameunt of daily ending balances in each category.
a sup- N {d) Determined by dividing the average daily face amount described in (c) into aggregate related interest expense.
aent of : :
Fd Beﬂsmmmuedaeditﬁmaggrega&\gﬂﬂ&hdthmbmﬂﬁOfthisamomt.apprmdmahe.lyssﬂz.o
i is maintained to support bank loans while the remainder is maintained generally to support commercial paper bor-
5 : rowings. There were borrowings under the committed lines totaling $153.1 at December 31, 1990. BellSouth also
I's maintains uncommitted lines of credit of $519.0. There are no significant commitment fees or requirements for com-
Fits ; pensating balances associated with any lines of credit. _ -
' "-- ‘ Nom1 G EMPLOYTEE STOCK OPTION AND OTHER INCENTIVE PLANS

he

The BellSouth Corporation Stock Option Plan provides for the grant, prior to October 22, 1994, of stock options and
related Stock Appreciation Rights (“SARs") to key employees as determined by the Board of Directars. The exercise
price of each option is o Jess than the fair market value of one share of BellSouth common stock o the date of
-grant. All options have a maximum life of ten years and one day from the date of grant. Qualified Incentive Stock
0pﬁonsareemerdsableomyw&om&uedateofgnﬁthrqualiﬁedMOpﬁomueuerdsaHeeiﬁmmq,three
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orﬁveymﬁom&edak&gmbadd@nﬂ;opﬁombemmemaﬂemﬁu&lyuponmmm
may be granted in tandem with related options, independent of the grant of options or in tandem on a conditional
basis. Those granted in tandem are exercised only in lieu of the exercise of the related options. In addition, those SARs
granted on a conditional basis are exercisable only by those who, at the time of exercise, are subject to certain regula-
tions of&wSemﬁﬁesdexdungeConmissimuSARsrepayaHeinash,wholeslurs of stock or in a combination
of both in an amount equal to the excess of the fair market value of BellSouth common stock on the exercise date over
the grant date. Included in the amounts reported are optioned shares under plans for certain unregulated subsidiaries
which also provide for the issuance of BellSouth common stock.

BellSouth has in effect an Executive Long Term Incentive Plan under which shares of BellSouth
common stock or a combination of cash and stock may be issued. In addition, BellSouth maintains other incentive
plmshrkqempbyeaofmtmdthmgﬂa&dmbadmswhchpmvﬁehuwmdsoﬁdﬁm&mm

stock based on the subsidiary’s performance.
The foBowing table summarizes the activity for option and performancesharesoutstanding:

Shares Under verage  Performance

Option SARs Opuon Price Shares

Balance at December 31, 1987 828,951 218,143 $34.78 - 556,209%
Granted 797413 194,479 $37.47 77343
Exercised (83,764) (13299) $31.08 - (55360
Forfeited/Cancelled - (59.419) {1,42¢) $33.09 =
Balance at December 31,1988 1,483,181 397,899 $36.50 578,192
Granted ' 918,006 . 89.6% 539.65 50,972
Exercised (211,995) (138,945} $3437 (59,150
Forfeited /Cancelled (158,436) (40,513) $36.22 {11,305)
Balance at December 31, 1989 2,030,756 308,140 $38.04 558,709
Granted 624,521 57,195 $58.11 173,102

" Exercised (175270 (45,592) $37.56 {401,068)
Forfeited/Cancelled (65,672) (1,500) $41.66 (1,415)
Balance at December 31, 1990 2,414,328 318,243 $43.16 329328

* Includes 54,472 shares awarded under a predecessor plan.

At December 31, 1990, 1909andlmw;m'mpmmmmmmmszsmWemmAwmmm
ldéS.lBSmdSWMMdmmmMmmﬂaueh&emofopmmMuhphmatDmb«n 1990, 1989 and

1988, respectively.

Nors H EMPLOYEE BENEFIT PLANS

Pension Plans «Substantially all employees of BellSouth are covered by roncontributory defined benefit pension
plans. Plans covering salaried employees generally provide benefits based on years of credited service and
employees’ average compensation for a specified period. Pension benefits for hourly employees generally are based
on specified benefit amounts and years of service. BellSouth’s pension contributions are made to trust funds with
the objective of accumulating sufficient assets to pay all pension benefits for which BellSouth is liable. Contributions
are actuarially determined using the aggregate cost method, an acceptable funding method under the Employee
Retirement Income Security Act of 1974, as amended. Pension plan assets are composed primarily of equity #
securities and fixed income investments.
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Net periodic pension cost is computed in accordance with Statement of Financial Acoounting Standards (“SFAS™) 87,

“Emplayers’ Accounting for Pensions.” Accordingly, net periodic pension cost s determined using a different actuarial

cost method and actuarial assumptions from those used for funding purposes. Pension cost computed under SFAS 87

includes the effect of anticipated future improvements to the pension pians that are consistent with past practice.
The components of net periodic pension cost are summarized s follows:

1990 1989 1988
Service cost- benefits earned during the year S 351 § 301 § 2128
Interest cost on projected benefit obligation | . 6853 6523 6137
Actual return on plan assets 59.0 (1,9205) (1,110.8)
Net amortization and deferral (8522) 1,1902 4215
Net periodic pension cost $. 172§ 1521 § 1372
The following table sets forth the funded status of the plans at December 31:
: 1990 1989
Actuarial present value of:
Vested benefit obligation $ 71357 § 6,7395
Accumuiated benefit obligation N : $ 75528 § 7,151.0
Projected benefit obligation § 9369.7 § 87616
Plans’ assets at market value 10,4319 10.856.6
Plans’ assets in excess of projected benefit obligation 1,062.2 2,095.0
Unrecognized net gain due to past experience
different from assumptions made ) {781.1) (1,618.4)
Unrecognized prior service cost (104.7) (1522)
Unrecognized net asset at transition - (2650) (286.9)
Prepaid (accrued) pension cost s (88.6} $ 375

The projected benefit obligation for 1990 and 1989 was determined using a discount rate of 8.0% and an assumed
rate of compensation increase of 5.7%. The expected long-term rate of return on assets was 8.0% for both years. The
1990 accrued pension cost of $88.6 consists of $188.2 included in Other Liabilities and Deferred Credits, net of pre-
paid pension cost of $99.6 included in Deferred Charges and Other Assets. The 1989 prepaid pension cost of $37.5
consists of prepaid pension cost of $147.3 included in Deferred Charges and Other Assets, net of accrued pension
cost of $109.8 in Other Liabilities and Deferred Credits.

In December 1990, BellSouth amended its management pension plans to provide participants with
enhanced pension benefits. For all management employees with at least five years service as of December 31, 199,
the amendment added five years of age and service to determine a frozen minimum pension benefit as of
December 31, 1990, which will remain in effect until pensions calculated using actual age and service are higher.
The amendment applied only to the pension benefit calculation, not to the determination of service pension eligibility. .
The effect of the plan amendment will not significantly impact future pension expense. BeilSouth also offered a

. spedial early retirement option to management employees who were service pension eligible and elected, by

Decemnber 31, 1990, to voluntarily separate from employment on or before April 30, 1991. Employees who elected

r I




described below.

to retire under this option will receive certain benefits, including a special payment equivalent to five percent of
their base pay times full years of service (not to exceed 100% of base pay), less the present value of the increase in

- pension benefits related ta the plan amendment. The retirement option was accounted for as a termination benefitin

accordance with SFAS 88, “Employers’ Accounting for Settlements and Curtailments of Defined Benefit Pension
Plans and for Termination Benefits.” Amduglywmmgapmforfaurthquml%mdudedamume

charge of $14.6. The special paymenis will be made from general corporate assets.
In 1988, BellSouth offered one-time incentive payments under the Voluntary Separation Incentive

Pay Plan (*VSIFP") to certain managers who agreed to accept retirement or otherwise elected to resign from
employment with BellSouth. The benefits paid under this plan were accounted for under SFAS 88. BellSouth
recognized expense of approximately $36.0 in 1989 associated with the VSIPF.

Defined Contribution Plans *BellSouth maintains contributory savings plans which cover substantiaily all employ-

ees, Effective in 1990, an ESOP feature was incorporated into both the BellSouth Management Savings and _
Employee Stock Ownership Plan and the BeflSouth Savings and Security Plan (collectively, the “Plans”). In addi-
tion, the Trusts acquired approximately 15.9 million shares of BellSouth common stock on the open market with
proceeds from $850.0 aggregate principal amount of amortizing notes which are guaranteed by BellSouth (see
Note F). The shares are allocated to participants’ accounts throughout the thirteen-year debt repayment period as

BellSouth matches participants” eligible contributions to the respective Plans based on defined
percentages determined annually by the Board of Directors. The match consists of BeliSouth common stock allo-
cated to employee ESOP accounts and additional shares of BellSouth common stock purchased by the Trusts on the
open market. BellSouth contributes an amount necessary; net of ESOP dividends, to service the ESOP loan pay-
ments and to purchase any additional shares required to meet the match obligation.

BellSouth began recognizing ESOP expense in 199G based on the cost of the shares allocated for
the period plus interest incurred, reduced by the dividends used to service the ESOP debt (Shares Allocated
Method). BellSouth recognized total ESOP expense in 1990 of $112.0, of which $78.9 and §33.1 were reflected in the
consolidated income statement as compensation expense and interest expense, respectively. Actual interest
incurred on the ESOP notes was $60.5. BellSouth contributed $90.4 to the ESOPs in 1990 which, together with divi-
dends paid to the Trusts of §23.1, was used to service the debt.

During 1989 and 1988, BeliSouth’s required matching contribution was accounted for as compen-
sation expense and was $68.3 and $70.7, respectively. The increase in 1990 expense compared to prior year amounts
is primarily attributable to an increase in BellSouth’s match obligation and the requirement to recognize ESOP
expense using the Shares Allocated Method,

Postretirement Benefits Other Than Pensions=BellSouth also provides certain postretirement health care and life
insurance benefits to substantially all employees that retire from BellSouth eligible for a service or disability pen-

sion benefit. The cost of providing health care and life insurance benefits for both active and retired employees was

$503.0, $483.8 and $454.1 in 1990, 1989 and 1988, respectively. Included in these costs were §153.2, $84.8 and $83.1
in 1990, 1989 and 1988, respectively, for postretirement health care benefits other than those provided on a pay-as-
you-go basis. At December 31, 1990, there were approximately 34,600 retirees and 101,45 active employees eligi-
ble to receive these benefits.
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In general, the costs of providing postretirement health care benefits is acoued and funded over the working lives of
active employees. In addition, certain retiree benefits are recognized on a pay-as-you-go basis. Effective in 1990,
BellSouth began to expense and fund an actuarially determined amount for both active and retired employees cov-
ered by the collective bargaining agreement. These coniributions, which are subject to applicabie Federal income tax
requirements, are funded to a newly formed trust over the working lives of active employees and the remaining
lives of the retirees. Postretirement life insurance benefit costs are accrued and funded over the working tives of
active employees based on that group's historical claims experience.

In December 1990, the Financial Accounting Standards Board (the “Board”) issued SFAS 106,
“Employers’ Accounting for Postretirement Benefits Other Than Pensions,” which BellSouth is required to adopt by
1993. The Statement requires employers, among other things, to accrue the cost of providing postretirement benefits
other than pensions during the period employees are expected to earn the benefit. Upon adoption, SFAS 106 per-
mits employers the aption of recognizing the unfunded and unrecognized accumulated postretirement benefit obli-
gation (transitioh obligation) immediately or over the average remaining service period of active plan participants.
The employer may elect a 20-year amortization period if the average remaining service period is shorter. BellSouth
plans to adopt SFAS 106, effective January 1993, and to recognize the transition obligation on a delayed basis.

Norts | LEAsES
BellSouth has entered into operating leases for facilities and equipment used in operations. Rental expenses under
operating leases were §282.0, $267.7 and $261.3 for 1990, 1989 and 1988, respectively. Capital leases currently in effect
are not significant. .

The fo]lomng table summarizes the approximate future minimum rentals under non-cancelable
operating leases in effect at December 31, 199%0:

1991 . 1992 1993 1994 1995  Thereafter Total
l l- - m L) .
rentals 5 1247 % X6 $ 806 S 60.1 § 471 3 3298 § 7419
Nore J INcomE TAXES
The provision for income taxes is summarized as follows:
1990 : 1989 1988
Federal: ‘
Current $ 9281 $ 7191 § 705.4
Deferred, net ’ {1692 201 410
Investment tax credits, net {128.4) {1252 {133.2)
6305 6140 613.2
State: .
Current _ 1447 1323 1544
Deferred, net 25 11.4 1)
. 1472 1437 . 1923
Total provision for income taxes $ 77 S 7577 § 7655
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BY STEVEN R. DREXEL, CMA
1991-92 Certificate of Merit Winner

kyrocketing medical costs and increas-

ing litigation have created a workers’

compensation cisis. Nationally, be-

tween 1985 and 1990, these costs grew
at an average annual rate of 18.5%.

During 1990, expenditures were an esti-
mated $53 billion—a figure that should im-
press even the most jaded economist. From a
humanitarian point of view, $53 billion repre-
sents a great deal of pain and suffering by val-
ued employees. From a financial perspective,
this is money poorly spent. Workers’ compen-
sation expenditures do not generate sales or
improve productivity. Indeed, many people
think incorrectly that workers’ compensation
is another tax. : ;

The financial staff at Kelly Services, a $1.4
billion provider of temporary help services,
took an analytical approach to the problem.

Steve Dmxel(l.).ﬂ'ieluﬂnrandcﬁnctwclcorporateﬁnanmat Kelly Services with
Beth Lebule, manager of risk and insurance, and Bill Bell, manager of workers'

compensation.

Kelly Services’ domestic business employs
nearly 600,000 employees through 900 branch
offices. These employees work under the supervision of
180,000 customers. In the temporary help business. payroll
and payroll-related expenses (including workers' compensa-
tion) represent about 75% of sales. In this environment, ef-
factive management of workers’ compensation costs is a par-
ticularly important function.

PROBLEMS FOR ACCOUNTANTS

orkers’ compensation preseats accountants with

special problems because of unceruinty in how

much and when to recognize costs. Every month
insurance carriers revise their estimate of costs associated
with previous periods. These revisions are unavoidable be-
cause therapy and treatment of many injuries may continue
for several years.

As a result, accountants have problems trying to asso-
ciate costs with related revenues that they generate. This is
especially true if the goal is to provide job costing, or in Kelly
Services' case, to measure profitability by customer. Fore-
casting under these conditions can be very com plicated.

Timing is another thorny issue. The insurance carrivrs

tend to report on policy years that end in June while employ-
grs are more likely to have fiscal years that end in Decem-
er.

A related problem is the lag in reporting. Often as many
as six weeks pass between the date of an injury and delivery
of the claims listings by the insurance carrier. This delay is
caused in part by the tremendous medical and insurance bu-
reaucracy and the process of filing reports, assigning claim
numbers, and collecting data to evaluate costs.

Even if the reporting is timely, reliable estimates of a
claim's ultimate cost are not available until at least four
months after the date of injury. A claim’s cost typically in-
creases, or matures, over lime. It is frustrating and expen-
sive to have to wait several months in order to identify prob-
lems or emerging trends. Additionally. management may
grow impatient when new policies and programs are initiat-
ed and the finance department is not able to provide timely
feedback. . T

The data needed to analyze the problem come from a va-
riety of sources. Because state governments regulate, and
sometimes administer, workers’ compensation, a company

with employees distributed across the country'mg'y have to
. .

42

MANAGEMENT ACCOUNTING/NOVEMBER 1992




T owt

102

parties involved.

FIVE: REDUCING
EMPLOYEE
BENEFIT COSTS

nother use of an ES

QP is to reduce the

cost of existing em-
ployee benefits drasticaily.
Assume that ABC has a
profit-sharing plan and that
normal annual contribu-
tions amount to $100,000.
The company would like to
reduce the cash cost of em-
ployee benefits without re-
ducing the value of the an-
nual contribution.

This goal can be accom-
plished through an ESOP.
The first step would be for
ABC to create an ESOP for
the purpose of holding cor-
porate securities. The com-
pany then would reduce its
cash contributions to the

Ifmployuuwkomnhlpmmmcanmmmmdummmhmnotmmvumm
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ed to the ESOP in the form of corporate stock. The employ-
ees receive an equivalent contribution, but the cost to the
company has been reduced by more than 75%.

Here's how it works: If the company were to make the
planned cash contribution of $100,000, the after-tax cost would
be $66,000, assumning a 34% marginal tax rate. By using an ES-
OP, the company is still getting a $34,000 tax deduction in that
both the cash contribution and the stock are deductible. The
difference is that now the $34,000 deduction is taken against a
850,000 cash outlay; therefore, the afier-tax cash cost of the
transaction is only $16,000 (550,000 - $34,000). The change
from $66,000 to $16,000 is more than 75%.

By using this technique, a company can continue an
equivalent level of benefit plan contributions while reducing
its after-tax cash costs by more than 75%.

SIX: CAPITAL FORMATION
c apital formation is a continuing challenge in the present

economic and business environment. If one defines

capital as equity in nature, then the world of investors
is by and large closed to the private, closely held business.
If, on the other hand, one defines capital as debt in nature,
then business owners find great difficulty in dealing with
commercial banks or mezzanine financing sources. Some
business owners prefer to build capital the “old-fashioned
way —through profits. This last method is the best of all
worlds, but sometimes profits cannot be earned quickly
enough to satisfy the needs and accomplish the goals of the
enterprise.

Suppose ABC needed a $500,000 operating line of credit,
but the bank declined the request because of a lack of capital
or sufficient net worth. Suppose also that ABC has been
making annual cash contributions to an employee benefit
plan in the amount aof $100,000. In order to build capital, the
company starts an ESOP and temporarily suspends contri-

profit-sharing plan by, say, | reducing the value of the annual contribution.
50%. The additional $50,000
in value would be contribut-

butions to the other qualified plan, instead contributing the
entire $100,000 to the newly created ESQOP, The ESCP uses
the money to purchase reasury shares or previously unis-
sued shares from the company. In this way, ABC can build
capital while coatinuing to make contributions to an employ-
ee benefit plan.

Using an ESOP in this way does not increase out-of-pocket
cash costs. The company actually is increasing its capital base
by making contributions to an ESOP instead of a profit-sharing
or 401 (k) plan. Of course, comparies must pay carefu] attention
to the issue of dilution. These techniques are to be used spar-
ingly and only after a great deal of thought and consideration
as to the consequences of all actions taken.

As you can see, employee stock ownership plans are a
powerful tool in today's world of corporate finance, Their us-
es are varied, and their advantages can be wondrous. Like
any other sophisticated financial tool, however, ESOPs must
be planned and structured properly. Whether for building
capital, reducing taxes, growing through acquisitions, plan-
ning management succession and ownership transfer, or re-
ducing the cost burden of employee benefit packages, em-
ployee stock ownership plans deserve careful consideration
by companies as a tool for future success and staying power
in an uncertain economy. a

Ron J. Lint directs the Private Business Consulting Group of
Weaver and Tidwell, CPAs, in Fort Worth, Texas. Previously
he was @ bank lending officer and, in the construction industry,
a chief financial officer and operations manager. He holds a
B.S. degree in corporate finance from Virginia Commonwealth
University. He may be contacted at (817) 332-7905.

Is this article of interest to you? If so, circle
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all classes of stock—were soid to the ESOP, then the bank
or another qualified lender is required to report only 30% of
the interest income received from an ESOP loan for tax pur-
poses.
. This tax preference to the lender allows for an unusually
profitable loan. As a result, a company is sometimes able to
negotiate a below-pnme-mte loan. The best. however, is yet
to come, All principal and interest on an ESOP loan are tax
deductible To the corporation. Accordingly, Ee_ggmmmn
(oT, more correctly, the management team) is able to ac-
quire the company from the he selling s shareholder for 30,66 on
the dollar.

Betiefits such as these make exit strategy planning an ex-
citing process for both seller and buyer. The benefits gained
through tax savings are unbeatable.

TWO: MSOT PLANNING
A major failing in private business is a conspicuous lack

of management succession and ownership transfer

(MSOT) planning. In the worid of private business. as
opposed to publicly held businesses, management and own-
ership are treated as a birthright or as an extension of one’s
own personality and identity. To even suggest a transfer of
management and ownership can be considered treasoncus.
This lack of planning often causes the downfall of second-
generation businesses. Either the business isn't passed to
the second generation of management and ownership, or
successor management, being poorly trained, ill-equipped,
and chosen in an emergency situation as a result of the death
of the major shareholder, limps along for a while before be-
coming another business failure statistic.

An ESOP, however, can be a positive force and a catalyst
for bringing about change in the mind-set of the business
owner. Bankers, advisers, or second-tier management usu-
ally are pushing the planning issue so they can protect their
positions and secure their futures. The planning process,
therefore, becomes an unnatural and somewhat unpieasant
process to the major shareholder, who feels as though he
or she is being pushed out, although politely and with good
intentions. This type of planning comes across as benefitting
everyone but the owner.

Planning Encouraged: The business owner who already
has made the decision to use an ESOP to accomplish his or
her personal goals must start the process. Usually those
goals have a great deal to do with liquefying his or her in-
vestment in the company. It is not unusual for a business
owner to have nearly all of his or her wealth tied up in the
company and sooner or later to become acutely interested

" in how that investment can be

must be profitable enough to repay the loan. A profitable
company is 2 wellrun company with capable management
at the helm. Thus, the exiting shareholder must plan for
management succession as well as ownership transfer.

Second. collateral is involved. It would be rare for any
lender to extend credit to a business in the amount of the
company’s fair market valye. Such aloan probably would ex-
ceed net worth and produce a debt-to-worth ratio that would
be unacceptable to any analyst. How, then, are ESOP loans
made? —

The answer is found in the structure of the collateral
Usually ESOP loans are at least partiaily collateralized by
means of the exiting shareholder pledging some or all of his
or her qualified replacement property back to the lender to
guarantee the loan. This type of collateral is released ona_
monthly basis as the loan is repaid.

This collatgrat structure shows that the exiting share-
holder is interested in successor management’s ability to re-
pay the loan. The exiting shareholder wants the best people
for the job because it is in his or her best interests. Often
this executive wiil remain in control of the company for a
specific period of time to ensure the smooth transfer of pow-
er and ownership. A properly designed ESOP can provide
this control so the foundcr/pres:dent can sell out but not
step out.

You can seehowapmperly designed ESOP can be a pos-
itive force in the planning process. The owner views map-
agement succession and ownership transfer from a vastly.
different perspective. The planning is done to benefit the
owner and to accomplish his or her goals as opposed to the
owner’s being pushed into the planning process because of
someone else's agenda,

THREE: PURCHASING CAPITAL GOODS

here is a serious lack of capital available today for pri-
vate business enterprises, especially small to medium-
sized' companies. Here is a typical example: ABC
BrushWorks is a manufacturer of paintbrushes that are dis-
tributed nationwide. The company has had a long, satisfying
history in the industry and with its bank. The recent reces-
sion, however, has taken its toll on the financial statements
aithough the company remains solvent and capable of sus-
taining at least minimal profits in a down economy.
Because of the bankruptcies of several of ABC’s compet-
itors, company management sees a unique opportunity to
etpand its market share and increase profitability. To do so,
it needs to acquire $250,000 of heavy equipment for 1ts man-
ufacturing facility.

First Bank Request: ABC ap-

converted into cash and protect-
ed from current taxation.

ESQOP buyouts generally are
structured so that the company
borrows the funds necessary to
buy out the major shareholder,
then makes a loan to the ESOP
under essentially the same
terms and conditions. Next, the
ESOQP purchases corporate secu-
rities from the major sharehold-
er.

The very process of carrying
out a buyout using an ESOP trig-
gers the planning process for
two reasons. First, the company

Lack of succession
planning often causes the
downfall of second-
generation businesses...
ESOPs help the owner sell
out but not step out of
the business.

proached its bank on the basis of
a typical five-vear equipment
loan. After analyzing the finan-
cial condition of the company
and the cash flow required to
amortize the debt, the bank de-
clined the request, citing the
company’s recent lackluster per-
formance. Collateral was not a
problem. The bank refused to
consider the planned increase in
cash flow as a direct result of the
new equipment and the in-
creased manufacturing capacity.

Second Bank Request: ABC re-
grouped rand appeoached the
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bank with an employee stock ownership plan. Under this
new scenario, the bank would lend $250,000 to the company
under an ESOP structure. The funds immediately would be
loaned to the company's ESOP under the same terms and
conditions. The loan would be amortized over seven years.
(ESOP loans up to 10 years are common.)

The ESOP then would make an offer to purchase
$250,000 of preferred convertible stock from the company.
This stock is nonvoting preferred with a liquidation prefer-
ence and convertible into voting common at the option of the
plan trustee. i

At this point in time, the company has the $250,000 back
in the cash account. It uses these funds to purchase the

needed equipment. The company repays the loan to the
bank by making fully deductible con P

itrthe amount of the periadic amortization. Next the ESOP
uses the contributed %nds to repay its lo t .
TWuﬁﬁlﬁ%mﬁ%
makKes the periodic payment to the bank. As a result of these

e to the co nncipal o
e as well.

ar structure

édu
wa (7]

transactions, the entire loan is repaid with pretax dofl r
seven years. Please note that not only was the interest tax

After negotiating terms with the sole shareholder of the
supplier company, ABC decides to aternpt an ESOP struc-
ture. ABC's bank agrees to make an ESOP loan to the com-
pany in the amount of $1,600,000 for the express purpose
of acquiring the supplier. Once again, ABC makes an imme-
diate loan to its ESOP under the same terms and conditions.
The ESOP then offers to purchase $1,600,000 of stock from
ABC at fair market value. This being accomplished, the com-
pany once again has the proceeds of the original loan back
in its cash account.

Now ABC management approaches the sole shareholder
of the supplier company and negotiates a $250,000 reduction
in selling price as a result of that company's being paid off
immediately in an all-cash transaction. A quick computation
of the time value of money will show that the seller still is
getting a good price.

ABC then takes the loan proceeds of $1,600,000, places
with them an additional $150,000 of its own cash, and con-
summates the transaction for a total of $1,750,000. Remem-
ber that ABC had intended to come up with a down payment
of $400,000 in the original negotiation. The ESCP structure
allowed an immediate cash savings of $250,000 or 13% of the
total acquisition price.

As a result, ABC ac-

changed the cash flow pic-
ture substantially for the
better. Now the bank can
consider the request in
light of repaying the loan
with $0.66 dollars and over
a longer period of time. Of
ten state-of-the-art financial
structuring such as this will
make the difference in ob-
taining much-needed capi-
tal for expansion.

Dilution: For those of
you who noticed, this trans-
action did cause dilution to
the extent of about 5% of to-
tal fair market value. Such a
small amount of dilution,
however, did not affect con-
trol and was a small price to
pay to remain competitive
in the marketplace.

FOUR: EXPANDING BY
MERGER OR
ACQUISITION

he previous example

can be expanded to in-

clude the purchase of
another company. Let's as-
sume that ABC Brush-
Works has an unusually
good opportunity to buy a
major supplier for $2 mil-
lion over seven years, with
a 20% down payment, and
interest on the unpaid bal
ance priced at prime plus
two points. The supplier
has a net worth of
$1,730,000.

quired the company using
pre-tax doliars, was able to
save an additionat $250,000
in cash outlay immediately,
and in all probability was
able to negotiate a low-inter-
est-rate loan with its bank.
Dilution was not an issue
because ABC acquired a
net worth of $1,750,000
while it sold only 51,600,000
of stock to the ESOP.

The bank is happy be-
cause it was able to lend
$1,600,000 to ABC toward
the acquisition of a compa-
ny with a net worth of
$1,750,000. The bank also
can see that ABC will be
able to repay the loan with
pretax dollars, thus greatly
enhancing its cash flow.
Furthermore, this loan pos-
sibly could have qualified
under Sec. 133 of the Inter-
nal Revenue Code. If that
had been the case, then
ABC would have negotiated
a low-interest-rate loan, and
the bank would not have to
report for tax purposes 50%
of the interest income re-
ceived from the loan.

The seller likewise is
pleased. He or she did not
have to accept a down pay-
ment and a seven-year pay-
out. Also, financial risk was
reduced to zero in that the
seller received cash. This
type of structuring makes a
great deal of sense for all
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companion easure to the ADA to as-
sist businesses with compliance. The
credit is as much as $5,000 annuatly.
It is a credit of 50% of the qualified ex-
penditures over $250 and up to
$10,000. This Disabled Access Credit
under IRS Code Sec. 44 reaches the
fuil $5,000 amount when expenditures
reach $10,250. Qualified expenditures
generally are either for barrier remov-
al or for special equipment for handi-
capped employees.

Up to $15,000 annually of capital ex-
penditures for qualified basrier remov-
al can be expensed and deducted un-
der IRS Code Sec. 190. A related
provision in IRS Code Sec. 1250 allows
businesses to avoid the recapture of
depreciation for expenditures quali- _
fied under Sec, 190 even if the expen-
ditures have to be capitalized and de-
preciated, These are significant
benefits and are available every year,
50 a little tax planning related to the
timing of expenditures for ADA com-
pliance would be prudent.

A unique tax planning opportunity
involves disabled emplovees who re-
quire assistance providers such as
sign-language intespreters for the

This voics-operated comguster systeni, called
#t Indepandent Living Options in Cinclnnat. -

"Drsgon Dictale, " "uudbyaqu

hearing impaired or readers for the vi-
sually impaired. Hiring these assis-
tance providers means companies pay
expensive fringe benefits that can be
avoided. They should consider in-
creasing the compensation to the dis-

e st ra

-EIGURE,

> o

abled workers, enabling the
their own assistance provide
pendent contractors. This m
beneficial to the employer <
costly fringe benefits. It also <
disabled employees by havin
sistance provider directly res
to them. The key is a special
vision of IRS Code Sec, 67 ({
lows the disabled workers to .
“impairment-related work exp
in full and avoid additional cos
consequences for either empl
employees.

The ADA can require some
changes to the way we do busi:
but some accommodation costs
minimized or eliminated by mot
raising, Jowering, or altering exi
conditions or barriers. In additic
compliance can be a real opportt
to open new marke(s and access
skilled labor force.

Thomas D. McLaughlin, CMA, Ci
DBA, is an assistant professor of a
counting at East Caroling Univers
He received his DBA degree from )
sissippi State University and M.S. .
gree in accounting from the Univer
of North Caroling at Greensboro. H
s0 has extensive experience in indus
and is president of the Eastern Carg.
Chapter of IMA, through which this
ticle was submitted. He can be redch
at (919) 756-8017. -
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- ESOP Power

" Here are six successful uses of employee stock ownership plans.

Y RON J. tiNT

mployee  Stock

Ownership Plans

(ESOPs) can

wield great finan-
-ial power and benefits
when applied properly
to reallife needs and
concemns within today's
corporale enviromment.
From reducing employ-
ee benefit costs to pur-
chasing capital goods,
these tools help make
companies'  financial
planning easier and
more accurate.  Six
strategies are particu-
farly beneficial. :

ONE: EXIT
STRATEGY

hat  happens
when a cormo-
rate  founder

and major shareholder
decides that it is time to
liquefy his or her in-
vestment, retire, and
pursue other interests’
These other interests
cost toney—and, of
course, the founder and
CEQ of the company
does not intend to cur-

The right employee stock ownership plan can yield a golden retiremant for
a company's founder and stifl let the corporation benefit, toa.

rea AR

used effectively to buy
ouf the major share-
holder to the benefit of
both the shareholder
and the remaining man-
agement. Assuming all
rules are followed cor-
rectly. the shareholder
can sell his or her hold-
ings to a company-
sponsored ESOP and
avoid current i e

Cade, hcome tax is de-
ferred on such transac-
tions if (1) at least 30%
of all classes of stock
were sold to the ESOP,
and (2) the proceeds of
the sale were reinvest-
ed in qualified replace-
ment property, defined
as the stocks and bonds
of American operating
companies. The defer-
ral will last as long as
the qualified replace-
ment property is re-
tained by the seller.
Proper planning as-
sumes that the quali-
fied replacement prop-
erty will be held unti
the seller's death.
Should that be the case,

tail a heretofore pleas-

ant lifestyle. Now it's time for exit strutegies. How can the
owner sell all or part of his or her holdings while remaining
in control and avoiding curreat taxation? Sounds fike a wall
order, right? Consider the fullowing parameters:

Fair Market Yaiue of Company $5.000.000
Shares Issued and COuyistanding 10.000
Value Per Share 5500
Percent Qwned by Selling Shacehobicr 100%
Cost Basis in Stock 0000
Corporate Marginal Tax Rae 34%
Personal Marginal Tax Rate of Shureholder 31%
Annual Net Free Caxh Flow of Company S450.000
Sales and Profit Trends Up

Setling Shareholder Benersits 1ot sce how, by applying

the above figures. an ctiuphave stock cwnersiip plan can he -

106

income tax on the orig-

' inal wansaction is deferred permanently. Furthermare,

|

*

there s a step up in the stock’s basis when the seller dies.
Assuming the above scenario, the selling shareholder

would defer capital gains tax on the sale of $5 million of

closely held stock to the ESOP. Applying the taxpayer's mar-

ginal tax rate of 31% to the $5 million taxable gain, the tax .

savings under Sec. 1042 would amount to $1,550,000. - :

In addition to receiving this outstanding henefit, the sell-
er would be enjoying dividends from the reinvested pro:
ceeds of the sale. Assuming a 7% return, annual dividends
would amount to $108.500. These proceeds are, of course,
taxed in the year received. R

Corpurate and Lender Benefits: On the corporate side of
the transaction. more benefits accrue. Under Sec. 133 of the
internal Reveaue Code, properly constituted ESOP loans of
fer an atiractive tax preference to the lender. Assuming at
least 5% of all classes of stock—or 50% of the total value of
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NOTE 3: PROPERTY, PLANT AND EQUIPMENT

i # .1 J The composition of property, plant and equipment follows
December 31
1992 1991
Land and buildings . $24331 3 279
Telephone network equipment and outside plant : 212427 200400
Cther 33037 34268
Constnuction in progress 6826 658.1
) 276621 264428
" Less accumulated depreciation on:
Buildings 5300 4655
Telephone network equipment and outside plart 78219 70788
Other ' 13188 15514
9,670.7 9.095.7
Real estate held for sale — net» 7209 7167
Property. plarrtandequlpmem net _ _ $187123 $180638

* Real estate heid for sale is net of accurmiziad depreciation and a valuzton alowance of $402.5 and 3500 &t Decernber 31, 1992 and 1991,
respectively (see Note 12)

DEBT

NOTE 4:
The components of short-term debt follow:
Determber 31
. 1992 1951

Notes payable

Commercial paper ‘ $ 9833 § 8s66

Other 355 265
Current portion of long-term debt 1,107.4 980.1
Total $2,1262 31,8732 i

Long-term debt consists principally of debentures and medium term notes, debt associated with the
Company's Leveraged Empioyse Stock Ownership Plans (LESCP), and zero coupon, convertible notes as

described below.
Interest rates and maturities of long-term debt at Decemnber 31 follow:
§ MATURITES TOTAL TOTAL
Interest rates 1994 1995 1996 1997 Thereafter 1992 1994
Up 1o 5% $4802  $I1500 $500 SO0 §$2854 5 9756 § 5204
- Above 5% © 6% 20 50 13.1 - 1610 2001 3049
Above 6%t 7% . 305 915 - 555 2075 3850 2375
" Above 7% to 8% 164 129 6802 247 16893 24235 27005
Above 8% to 9% 720 212 935 - 19895 21762 25148
Above 9% to 10% 392 609 = 762 4000 5763 13793
Above 10% - = 600 - 292 892 1294
$6603  S3415  $8%8  $1664 $47619  $6B269  $7.7868
Capital lease obligations
and cther ] 90.7 663
Unamortized discount — net ’ i (180.7) (2239)
“Tom - - - j $67369  $76292
-

TR M o 5t R
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During 1992, U S WEST refinanced six debt issues aggregating $747 in principal amountt. During 1991, the

" Company issued 2ero coupon, subordinated notes which are convertible at any time into U 5 WEST common

shares. The notes were recorded at their discounted vakue of $401.3, with the discount being amortized to interest
m@gﬂMWMmMmMr&dM&dm&mﬂy?Jm

U S WEST is permitted to borrow up to approximately $1,725 under formal lines of credit. all of which was
available at December 31, 1992 :

 Long-term debt of $1237 and $166.1 at December 31, 1992 and 1991, respectively, was collateralized by first deeds

of trust on assodiatad real estate, assignment of rents from leases, and operating and management agreements.
iterest payments, net of amounts capitalized, were $704.1, $740.9 and $689.7 for 1992 1991 and 199, respectivedy.

NOTE 5: LEASING AND OTHER FINANCING ARRANGEMENTS

As Lessee

U § WEST has entered into operating leases for office facifities, equipment and real estate. Minimum future
lease payments as of December 31, 1952, under non-cancellable operating leases, follow:

_ Year
1993 | $ 1393
1994 1259
1995 . 1055
1996 939
1997 90.6
Thereafter 908.2

Total $1.4634

Rant expense under operating leases was $278.8, $215.2 and $190 in 1992, 1991 and 1990, respectively.

As Lessor/Lender
The components of the Comparny's investment in finance receivables follow:
Decamber 31
1992 199
Racevables : $35724 $35489
Unguaranteed estimated residual values 4954 5103
- . 40678 40592
Less Uneamed income 5305 5927
Credit loss and other allowances, induding $86.3 in 1992 and )

$83.8 in 199) related to receivables acquired 1521 149.4
33848 33171
Less Current portion 3905 478.7

Finance receivables — net $29943 $28384
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Fair Values of Financial Instruments

Fair values of cash equivalents, short-term investments, short-term debt and other current amounts receivable
and payable approximate the carrying amount.

Amounts receivable and payable related to foreign curmency options and forward contracts which are used to
hedgebmgncommmammcordednﬁrvduebasedmmnmud\mgemsmeﬁ'eanm
Foﬂmwngaremeﬂ\odsandamnp‘bonsusedtosnmatethefa:rvalusofotherc&tegonesofﬁnanoa.l
instruments.

Mmhaﬂedebtseamahddﬁrmr

Fwoﬁngnomdmmcpaﬁmﬁrvﬂuesbmdmmmmmmcsmﬁrvdueofmdebt
securities is based on quoted market prices where available or, if not available, is estimated using quoted market
prices of similar instruments or by discounting future cash flows using current, risk adjusted interest ratas.

[ and other & svabh

Fair values of loans and other finance receivables, exduding leases, are based on discounting future cash flows
Debt

Fair value of debt is based on quoted market prices where available or, if not available, is based on discounting
future cash fows using current interest rates. Fair value of debt includes the effects of variable to fixed and
fixed to variable interest rate swaps on notional principal amounts of $1,000 and $440, respectively. Fair value
of imterest rate swaps is based on estimated amounts the Company would receive or pay to terminate such
agreements taking into account current interest rates and aeditworthiness of the counterparties.

The follomng table sets forth the fair value of marketable debt securities held for investment

Cecember 31, 1992 December 31, 1991
Carrying Fair Carrying Fair
Type of Debt Security Amount Vahe Amnount Value
Muniapat ) $ 5337 $ 5514 $4928 25102
Corporate * 2335 2373 . 2914 2928
Other 2329 2393 1532 1621
Total $1,000.1 $1,0280 $9374 $965.1

The following table sets forth the estimated fair value of other financial instruments on the Company’s balance sheet:

December 311992
Carryeg Fair
Armount Vakue
ASSETS
Loans and other finance receivables $2517 $2530
LIABILITIES .
Debt ' 8863 9.070




NOTE 7: SHAREOWNERS' EQUTY

Common Shares Foreign Currency
Shares Retained Trarsiztion
{thousands) Amount Earmnings Adpstnens
BALANCE AT JANUARY 1. 1590 186.996 543174 $41794
- lssuance of treasury shares 3401 1243
Issuance of common stock 16.100 5768 .
Net income 1,i989
Dividends ($2.00 per share) (776.6)
Stock spht 186,996
Foreign currency transiation adjustrents $ 62
Other — net (52) 37
BALANCE AT DECEMBER 31, 1990 393493 50133 4,605.4 62
Issuance of treasury shares 1337 490
Issuance of common stock 15,106 5452
Net income ] g 5534
Dividends ($208 per share) : (8427
Foreign curmency transiation adjustrents \ 3
Other — net - (1.0)
BALANCE AT DECEMBER 11, 1991 409936 56065 4316.1 85
issuance of treasury shares 578 204
{ssuance of common stock 3948 144.4
Net loss . (614.0)
Dividends ($2.12 per share) (876.0)
Foreign currency translation adjustrnents | (40.5)
Other — net (.1
BALANCE AT DECEMBER 31, 1992 414,462 $5.7702 $ 1826.1 $ (340)

U S WEST has 50,000,000 authorized shares of preferred stock, of which none have been issued.
At December 31, 1992, the Company held 7,149,192 trdasury shares with a cost basis of $146.5.

On July |}, 1991, shareowners of U S WEST NewVector Group, Inc. (“NewVector”) voted to approve the
Company's merger offer, making NewVector a wholly-owned subsidiary of U § WEST. Pursuant to the merger,
the Company issued approximately 11.1 million shares of U S WEST common stock valued at approedmately
$399 to former shareholders of NewVector. The merger was accourtted for as a purchase and the resulting
goodwill of approximately $375 is being amortized on a straight line basis over a period of 40 years.

On May 23, 1990, U S WEST issued 16,100,000 additional shares of common stock for cash proceeds of
approxirmately $577. \

Leveraged Employee Stock Ownership Plans (LESOF)
USWEﬂnahmimmbyeeémgsphnshrmnagamﬁmdnmmgmﬁmdoyesMWhim
tl'leCompanyrnatduesaceﬂzhpercmtageofdigib{econmbuﬁonsmadebymeempbyeeswimmd
Company stock. The Company established two LESOPs in 1989 to provide the Company stock used for
matching contributions to the savings plans.
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The long-term debt of the LESOP trusts, which is unconditionally guaranteed by the Company, is induded in
the accomparying consolidated balance sheets and comesponding amounts have been recorded 2s reductions
to shareowners’ equity. The trusts will nepay the debt with Company contributions and certain dividends
mceivedonduresofﬂneCon{pw'smstodchddbyﬂ\eLESOP.Tom! Company comtributions o the
trusts (exduding dividends) were $77.7, $70.9 and $71.1 in 1992, 1991 and 1990, respectively, of which $27.8,
$31.7 and $35.1, respectively, have been classified as interest expense. The Company recognizes expense

. based on the cash payments method. Dividends on unaliocated shares held by the LESOP were $173, $20.1

and 3225 in 1992, 1991 and 1990, respectively.

Shareholder Rigfies Plan

The Board of Directors of the Company has adopted a Shareholder Rights Plan which, in the event of a
takeaver attempt, would entitle existing shareowners to certain preferential rights. The rights expire on April 6,
1999, and are redesmable by the Company at any time prior 1o the date they would become effective.

NOTE 8: STOCK INCENTIVE PLANS

U § WEST maintains stock incentive plans for exeautives and key employees The Human Resources Committee of
the Board of Directors is responsible for the administration of the executive plan, which provides for the grant of
options. stock appreciation rights (SARs) assodated with stock options and the grant and sale of restricted and non-
restrictad stock. The Board of Directors has delegated the administration of the non-exequtive plan to a specal
committee. Options must be exercised no later than ten years and one month after the date upon which the option
wass granted. A total of 17,000,000 shares of U S WEST common stock are resenved for issuance under the plans.

Data for outstanding options under the pians is summarized below:

Nermiber of Average ’
Shares® Qption Price

OUTSTANDING JANMUARY 1, 19%0 1,707,062 $ 2644
Grantad 1,185747 3744
Exercised (543.494) 26.17
Cancelled or expired (42532) 2674

OQUTSTANDING DECEMBER 11. 1990 2,306,783 3215
Grantted . 1,415,502 3530
Exercised (277.760) 2591
Cancelled or expirad (24.119) 35.34

OUTSTANDING DECEMBER 31,1991 3420406 33.94
Granted 1,410,311 38.13
Exercised _ (327.221) 26.15
Cancelled or expired {53.346) 36.17

OUTSTANDING DECEMBER 11, 1992 . 4,450,150 $ 3581

* inchudes options granted in tandern with SARs,

Options to purchase 913,312 and 1,043.202 shares were exercisable at December 31, (992 and 1991,
respectively. A total of 10,111,549 and 11.581.21 | shares of U S WEST common stock were available for grant
under the pians at Decernber 31, 1992 and 1991, respectively .
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NOTE 9: EMPLOYEE BENEFITS

Pension Plans

U S WEST has two defined benefit pension plans which cover substantially ail management and non-management

employees which, effective Janary |, 1993, were merged ito a single plan, Management benefits are based

upon a final pay formula while non-management benefits are basad upon a flat benefit formula. U § WEST uses
_ mmwmmwamamm&&mmmwm

aggregate cost method for funding purposes. Na funding was required in 1992 1991 or [990.

The composition of the pension credit and the actuarial assumptions of the plans follow:

Year Ended Decermber 31,
1992 19 990
Details of pension credit
Service cost — benefits earned during the period $ 1411 § 1240 $1192
Interest cost on projectad benefit obligation 4796 4660 438.1
Actisal retsm on plan assets ) (410.8) (1.3120) 1754
Net amortization and deferral (3183) 6134 {8421)
Net pension aedit $(108.4) $ (108.6) (1054
Actiarial assumptions (in percent):
Weightad average discount rate 825 850 850
Expected long-term rate of retum on plan assets _ 925 950 950
The funded status of the plans follow:
December 31
. 1592 1991
) Accumutated benefit obligation, including vested benefits of .

o $4,867 and $4:426. respectively. $5.1920  $47160
Plan assets at fair value, primarily stocks and bonds $80688  $8.0240
Less: Projacted benefit obligation 65550 6.0360
Plan assets in excess of projected benefit obligation i5138 1.968.0
Less: Unrecognized experience gain . LY 5540

Prior service cost not yet recognized in net periodic pension cost 773 270
Balance of unrecognized net asset at January |, 1987 945.0 1.025.0
Prepaid pension asset __ 5 4674 5 3820

Anticipated future benefit changes have been reflected in the above caleulations. The weighted average
discount rate for determining the benefit obligation as of December 31, 1992, was 8.25 percent.

Postretirement Benefics Odver Than Pensions

U S WEST and most of its subsidiaries provide certain health care and life insurance benefits for retired
employees. Effective January [, 1992, U S WEST adopted SFAS No. 106, “Employers’ Accounting for
Postretirement Benefits Other Than Pensions™ SFAS No. 106 mandates that employers reflect in their current
expenses an accrual for the cost of providing retirement medical and (ife insurance benefits to cumrent and
future retirees. Prior to 1992, U S WEST recognized these costs as they were paid Adoption of SFAS No. 106
resufted in a one-time, non-cash charge against 1992 eamings of $(,740.7, net of a deferred income tax
benefit of $1,037.7, for the prior service of active and retired employees. U § WEST used the projected unit
credit method for the determination of postretirement medical costs.
In conjunction with the adoption of SFAS No, 106, for financial reporting purposes, the Company elected to
immediately recognize the accumidated postretirement benefit obiigation for asrent and future retirees, net:
of the fair value of plan assets. On December 26, 1991, the Federal Communications Commission (“FCC™)
* released an order permitting adogtion of SFAS No. 106 on or before January |, 1993. The 8CC order permits

113 | o o,
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Service cost - benefits eamed during the period $ 669

Interest cost on accumulated benefit obligation 2559

Bxpected retum on plan assets (47.8)
Net postretirement. benefit costs _ $2750
Actuarial assumptions (in percent)

Weighted average discount rate 8.00

Expectad long-term rate of retirm on plan assets 9.00

Medical cost trend rate® 1100

* Medical cost trend rame grachally deciines v an ultireme rae of 6.25% in 2006,
Amepecmhmhﬂnmndheﬂﬁmcostmdrmfcrmm#armuﬁh&wmed
meaggregateofﬂwesemceandmuucostcomponmtsofIWZnetpommmbeneﬁtcomby
approximately $45.

During 991, ﬂwemnofmﬁmmmﬂheﬂﬁmmdlﬁemsmebeneﬁsﬁrﬂw&muw‘sm
employses was $120.

The funded status of the plan at Decemnber 31, 1992 follows:

Accumuiated postretirement benefit obligation attributable to:

Retirees $20895

Fully eligible plan participants 2572

Other active plan participants N 1,035.7
Total accumulated postretirement benefit obligation ’ 33824
Less: Fair value of plan assets, primarily stocks, bonds and fife insurance {635.9)
Accrued postretirement benefit obligation : $27465

For U S WEST Communications, the annual amount funded will generally foliow the expense recognized for
reguiatory purposes.

U S WEST aiso adopted, effective January 1, 1992, SFAS No. 112, “Employers’ Accounting for Postempioyment
Benefits.” SFAS No. Illmquksmaanplommforﬂzmdmofbawﬁs.mdnswkgf

deferred income tax benefit of $323.
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Request:

C . C L

Southern Bell Tel. & Tel. Co.
FPSC Docket No. 920260-TL
Audit

Date: 06/29/93

Amended Response

Item No. 6—~007

Page 1 of 3

Provide the dollar amount of long-term debt and short-term
debt outstanding at December 31, 1990, December 31, 1991, and
December 31, 1992 for each and every BellSouth affiliate.
Provide the components of the long-term and short-term debt
(i.e. capital leases, debt maturing within one year, etc)
including relevant supporting detail such as cost of each type
of financing employed. The amounts provided should be on a
financial statement basis.

Response: The Company amends its response of July 14, 1993 as follows:

‘ Ooutstanding
Entity Description of Debt Balance Cost
($000) %
BellSouth Headquarters (ESOP):
12/31/90: ‘
Short-term Debt 1. 9.15
Long-term Debt 826,759 9.15
12/31/91:
Short-term Debt 29,787 9.15
Long-term Debt 769,857 9.15
12/31/92: . _
Short-«term Debt 315,258 9.15
Long-term Debt 734,599 9.15
BellSouth Capital Funding Corporation:
12/31/90: _
Short-term Debt 218,709 10.47
Long=-term Debt 500,840 9.89
12/31/91: |
Short-term Debt- 651,118 5.83
Long-term Debt 466,669 9.34
12731792 ' T o o
Short-term Debt - 592,571 3.47
Long-term Debt 273,868 7.89
r r':'_
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Response Continued:

Entity Description of Debt

BellSouth Enterprises, Inc.:
12/31/90:
Short-term Debt
Long-term Debt

12/31/91:
Short-term Debt
Long-term Debt

12/31/92:
Short-term Debt
Long~term Debt

BellSouth Telecommunications,
12/31/90:
Short-term Debt
Long~term Debt

12/31/91:
Short-term Debt
Long-term Debt

12/31/92:
Short-term Debt
Long-term Debt

C

Southern Bell Tel. & Tel.
FPSC Docket No. 920260-TIL,
Audit

Date: 06/29/93

Amended Response

Item No. 6-007

Page 2 of 3

outstanding
c
($000)

187,887
851,721

152,665
1,252,779

64,529
643,261

Inc.:

690,382
6,411,859

834,268
6,373,341

946,899
6,336,832

Adjustments and Consolidating Eliminations:

12/31/90: :
Short-term Debt
Long—-term Debt

122

o 12/31/91:
Short-term Debt
Long-term Debt

12/31/92:
Short-term Debt
Long-term Debt

25,521
(810,135)

0
(1,119,741)

52,900
(885,649)

03-\A .

co.
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Southern Bell Tel. & Tel. Co.
FPSC Docket NHo. 920260-TL
Audit

Date: 06/29/93

Amended Response

Item No. 6-007

Page 3 of 3

Response Continued:

oOutstanding
Entity Description of Debt Balance Cost
{$000) %
BellSouth Corporation Consolidated:
12/31/90:
Short-term Debt 1,122.480 8.39
Long-term Debt 7,781,042 8.85
12/31/91:
Short~-term Debt 1,667,839 5.16
Long-term Debt 7,744,646 8.77
12/31/92: -
Short-term Debt 1,634,572 3.68
Long-term Debt 7,359,705 8.52

Except for the Data Responses noted in Item No. 6-006 Part
D(I) the Company objects to‘* providing the . requested
information for every BellSouth affiliate on the grounds that
(1) Southern Bell does not have possession, custody or
control of such information, (2) the entity that is in
possession of such documents is not subject to the
jurisdiction of this commission, and (3) in any event, such
information is neither relevant nor reasonably calculated to
lead to the discovery of admissible evidence (a) related to
transactions or cost allocations among these companies, or
(b) necessary to show that Southern Bell’s Florida customers
do not subsidize either Southern Bell’s or its affiliates’
unreqgulated activities.

Date Provided: October 15, 1993
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Southern Bell Tel. & Tal. Co.
FPAC Docket No. 920260-TL
Audit

Detae: 06/‘2_.9}93

Amended Response to

Iteam Wo.  6-084

ans X ef3

Fequast: A. Please provida the dmil-d. computationz of BEC-KQ ESQP
n:ponu for 1991 and 1992. Totals for thesa amounts
should be reconciled to ths totals reflacted in notes
to the ﬂnmj.al statements in the BaellSouth anmuai
raport to ahsreholders for both years. Provids sach

6f the expensa plus all assumpticns
tha computation of each copponant., For
axanple, the "coat of shares relsased” component should
inal all data, assumptions and formulas necessary to
mpl te the computation. Provide the "Employer

Contributicn,* the “Top-up”, and the "ESOP

rund.i.nq Adjustwent” computations separatsiy.

a. Pravidc a narrative dascription of each couponant
7 identi{fied and quantified in responsa to part (A) of
this guestion and the source of the data utilized by
BSC to computse that componant,

c. Identi the person(s) and department(s) with
rasponmibllity for  making the ESCP expense
computatisns. Also, identify the person(s) and
department (s) with review and approval responsibility
for the ESOF expense accrual.

D. Por each component of the BSC-HQ ESOP expsnse for 1951
and 1992 identify in response to part (A) of this
quegtion, pleasge provide the related affszt on inoocas
tax expsnse (segregated between current tax expsnse,
deferred tax axpense, and daferred investment tax
credit expanse) recognized by ‘BSC-HQ.

Responsa: Tha Company amands its response of July 14, 1992 as follows:

A, 1, The dstailed ccomputations for BSC-HQ ZSOF expenge
far 1991 and 1992 which are contained in Attachment
I are being sent in tha cvernight mail on September
23, 1993,

2, The reconciliation of total expense for BSC-EQ to
totals in Annual Report footnotes which is
contained in Attachment II is being sent in the
overnight mail on Septsmber 23, 1993.
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Rssponse contlnued:
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Southern Bell Tel. & Tel. Co.
FPAEC Dockat No. %20260-TL
Audit

Date: 06/29/93

Amended Response to

Item Ng, 6-~084

Page 2 of 3

The expense components and underlying tnunptim
used for calculations which are contained in
Attachment III are being ment in the overnight mail
on BSeptamber 23, 1993, (Nots, each yvar has two
sats of workpapers becauss amountz aAre calculated
ssmiannually when the debt payments are nads and
sharas released.)

The computation of exployer matsohing sxpenss
vhich is contained in Attachment IV is being
sent in the cvarnight mail on Ssptamber 13,
1993,

B. Nota, narrative oxplanations correspond to abova
attachmants,

1.

2.

BSC rscognizes expense based upon total cash
contributiens to the BSCPa. An additional non-cash
accrual fcurrently additional expense) is recordsd
to adjust the expense recognibed based upon cash
contributione to the *Shares Allocated™ formula
driven expense level. (In future years, thea non-
cash accrual will be a raduction to total expanse.)

Computations of employer matching ocontributions,
inoluding the LESOP funding adjustment, are zade by
the payroll offices and. sunmarized on an °“N
Lettez." (Jee Attachment IV which fncludes an
axample and im being sent in the overaight mail on
Septamber 23, 1993.) Attachmant II, pages J and 4
provides an example of how cintributions for all
companies wera summarized by BSC-Comptrallers fer
the month of January 1991, Thesa monthly
sumparies, tha "Contripution Breakdown," agrea vith
the computation of total 4Xpense for the
corporation in Attachment II, pages ) and 2.

The detalled calculations of the "Estimated cCash
Raquirsmenta® for the upooming six month pariod and
the Shares Allocated Expense adjustment arse
providad in Attachment III. BSC-HQ funds tha
Trusts for the debt service
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Southern Bell Tel. & Tel. Co.
FPSC Docket No. 920260-TL
Audit

Date: 06/29/93

Anended Response to

Itam No. 6=084¢

Page 3 of 2

Responss coehtinued!

c.

D.

Dats Provided:

126

payment and estimatss the amount of top-off that
vill be neaded for the upcoming six-momth period.
Over the upcoming eix wonths, the companies
reimburss BSC-HQ for the debt marvice gontributien
and top-off  amounts based upon  cocEpany
contributions adjusted using the "LESOP Punding
Adjustment Rate,® Total contributions are recorded
as "benefit expense.”

The “"shares Allocatsd" calculation is an accrual-
based calculation (i.e., Interest woipense and
dividend & ioterest sarnings do not agres each
period to the amounts reflected in the “cash
caloulation® -~ thay differ by one six wmonth
pericd).

4, Attachment IV provides an example of ‘tha
computation of the employsr matching contridution
and LESOP funding adjustment. These amounts ars
actually computed by <the payroll systex and
summarized on the ®N-lettar.”

The BellSouth Corporation Comptrollers-Accounting
Policy & Standards organization iz responsible for
Leveraged ESOP calculations. Greg Griffin - Operations
Manager (samea organization) is responsible for
overseeiny calculations, reviewing results and
approving ESOP axpense accruals. .
Attachnent ¥ which is being sent in the cvernight mail
on Septsamber 33, 1993, provides the computation of
ourrent and daferred tax benafits related tc tha
savings plans/LEEOPs. Therse is no deferred ITC ralated
to thess itans.

Ssptaember 23, 1993
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Southern Bell Tel. & Tel. Co.
FPSC Docket No. 920260-TL
Audit

Date: 06/2%/93

amended Response to

Item No. 6-084

Page 1 of 3

Please provide the detailed computations of BSC-HQ ESOP
expense for 1991 and 1992. Totals for these amounts
should be reconciled to the totals reflected in notes
to the financial statements in the BellSouth annual
report to shareholders for both years. Provide each
component of the expense plus all assumptions
underlying the computation of each component. For
example, the "cost of shares released" component should
include all data, assumptions and formulae necessary to
replicate the computation. Provide the "Employer
Matching Contribution," the "Top-up", and the "ESOP
Funding Adjustment" computations separately.

Provide a narrative description of each component
identified and quantified in response to part (A) of
this question and the source of the data utilized by
BSC to compute that component.

Identify the ©person(s) and department(s) with
responsibility for making the ESOP expense
computations. Also, identify the person(s) and
department(s) with review and approval responsibility
for the ESOP expense accrual.

For each component of the BSC-HQ ESOP expense for 1991
and 1992 identify in response to part (A) of this
question, please provide the related effect on income
tax expense (segregated between current tax expense,
deferred tax expense, and deferred investment tax
credit expense) recognized by BSC-HQ.

The Company amends its response of July 14, 1993 as follows:

A.

1. The detailed computations for BSC-HQ ESOP expense
for 1991 and 1992 which are contained in Attachment
I are being sent in the overnight mail on September
23, 1993.

2. The reconciliation of total expense for BSC=HQ to
totals in Annual Report footnotes which is
contained in Attachment II is being sent in the
overnight mail on September 23, 1993.
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Southern Bell Tel. & Tel. Co.
FPSC Docket No. 920260-TL
Audit

Date: 06/29/93

Amended Response to

Item No. 6-084

Page 2 of 3

Response continued:
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3. The expense components and underlying assumptions
used for calculations which are contained in
Attachment III are being sent in the overnight mail
on September 23, 1993. {Note, each year has two
sets of workpapers because amounts are calculated
semiannually when the debt payments are made and
shares released.)

4. The computation of employer matching expense
which is contained in Attachment IV is being
sent in the overnight mail on. September 23,
1993.

Note, narrative explanations correspond to above
attachments.

1. BSC recognizes expense based upon total cash
contributions to the ESOPs. An additional non-cash
accrual (currently additional expense} is recorded
to adjust the expense recognized based upon cash
contributions to the "Shares Allocated" formula
driven expense level. (In future years, the non-
cash accrual will be a rqguction to total expense.)

2. Computations of employer matching contributions,
including the LESOP funding adjustment, are made by
the payrecll offices and summarized on an "N
Letter." (See Attachment IV which includes an
example and is being sent in the overnight mail on
September 23, 1993.) Attachment II, pages 3 and 4
provides an example of how contributions for all
companies were summarized by BSC-Comptrollers for
the month of January 1991. These monthly
summaries, the "Contribution Breakdown," agree with
the computation of total <expense for the
corporation in Attachment II, pages 1 and 2.

3. The detailed calculations of the "Estimated Cash
Requirements”" for the upcoming six month period and
the Shares Allocated Expense adjustment are
provided in Attachment III. BSC-HQ funds the
Trusts for the debt service
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Date: 06/29/93

Amended Response to

Item No. 6-084

Page 2 of 3

Response continued:
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payment and estimates the amount of top-off that
will be needed for the upcoming six-month period.
Over the wupcoming six months, the companies
reimburse BSC-HQ for the debt service contribution
and top-off amounts | based upon company
contributions adjusted using the "LESOP Funding
Adjustment Rate." Total contributions are recorded
as "benefit expense." :

The "Shares Allocated" calculation is an accrual-
based calculation (i.e., Interest expense and
dividend & interest earnings do not agree each
period to the amounts reflected in the '“cash
calculation" - they differ by one six month
period).

4. Attachment IV, provides an example of the
computation of the employer matching contribution
and LESOP funding adjustment. These amounts are
actually computed by the payroll system and
summarized on the "N-Letter."

The BellSouth Corporation Comptrollers-Accounting
Policy & Standards organikation is responsible for
Leveraged ESOP calculations. Greg Griffin - Operations
Manager (same organization) is responsible for
overseeing <calculations, reviewing results and
approving ESOP expense accruals.

Attachment V which is being sent in the overnight mail
on September 23, 1993, provides the computation of
current and deferred tax benefits related to the
savings plans/LESOPs. There is no deferred ITC related
to these items.

September 23, 1993




BsllSouth Cerporation
BSC-HQ 1991 and 1832 Matching Contributions

e

File: PSC1.wk3
sSSP I , MSP I MSP & SSP
1991;
Company LESOP Total Company LESOP Total Total
Maiching Furrding Employer Matching Funding Employer Employer
Month  Contrbution Adlustrnent Contributlon  Adjugtment
January 42,838.00 $73.18 43,011,118 $91,237.26 $423.66 $061,720.82 $04,731.98
February 2,889.00 72.19 2,871,19 226,813.35 1,196.81 227,010.18 229,881,326
March 4,264.00 108.17 4,370.17 146,859.85 778.30 147,838.21 162,008.28
April 2,588.00 04.89 2,882.069 £89,800.85 478,47 $0,377.12 93,039.81
May 2,674.00 84.08 2,838.09 89,101.74 472.24 89,573,098 92,212.07
June 2,638,00 83,20 2,001.20 89,179,865 472.6% 89,652.10 82,263.30
July 2,644.00 a82.77 2,008.77 87,488,058 8,100.19 92,608.24 985,502.01
August 3,930.00 880.42 4,490.42 86,084.77 8,082,389 81,747.10 90,237.58
Ssptember 2,670.00 380.74 3,080.74 84,404.75 4,020.24 89,333,889 92,384.73
Oaqtober 2,574.00 367.08 2,941.05 83,006.34 4,882.68 88,487.89 01,428.94
Novembar 2,680.00 3es.78 2,084.70 82,188.28 4,798.10 86,967.38 88.812.14
Deosmber 2.852,00 328,18 2.030.18 82.230.96 4,808.12 82.138.82 20.166.16
Total 13470200 $2.801.42 $37.025.42 123070344 $32.400.58 $1.272.232.02 £1L.200.801,44
SsP MSP MSP & SSP
1992:
Company LESOP Total Company LESOP Total Total
Matching Funding Employsr Matching Funding Employer Employer
January $2,730.00 $149.60 $2,879.60 $83,822.37 $08,621.90 490,444,323 $93,323.93
February 4,148,00 227.20 4,373.20 189,878.00 16,000.38 204,878.38 209,261.58
March 2,892.00 168.48 3,050.48 133,169.80 10,610,623 143,8679.63 146,730.01
April 2,910.00 169.47 3,009.47 88,694,09 7,000.83 25,700.92 98,770.389
May 2,892.00 168.48 3,060.48 88,862.22 7,020.13 85,882.38 98,832.83
3_, June 2,818.00 169,80 3,075.80 88,231.42 68,870.29 . 95,201.711 $8,277.61
= July 2,9870.00 474,18 3,844.19 87,749.95 14,601.68 102,351,583 106,9985.72
§ August 4,554.00 1,033.76 5,682.78 B8,263.45 14,685.37 102,838.82 108,526.68
- Saptember 3,018.00 886.08 3,703.08 B4,192,52 14,009.84 98,202.168 101,905.24
§ Qoctohar . 2,894.00 879.64 3,673.64 83,003.40 13.811.77 96,816.17 100,488.81
= Novémber 3,028.00 889.17 3,726.17 82,802,862 13,785.00 80,897.62 100,422.79%
D =5q December 2.024.00 086,45  3.710.45 83.467,85 13.821.17 £7,279.02 100,989.47
Totsl 4368,082.00 3648132 $43.643.32 3118220270 $132.863.73 #1.320.071,62
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Sharss Allocated

Expanse
Adjustment

438,364.00
36,364.00
38,354.00
30,354.00
30,354.00
36,364.00
41,800.00
4%,800.00
41,880,00
41,880,00
41,890.00
41.800.00

$409,404.00

Shares Allocated

Expense
Adfustment

$43,3562.00
43,352.00
43,362.00
43,362.00
43,352.00
43,352.00
52,862.00
62,8682.00
62,862.00
62,8062.00
62,862.00
$2.902,00

TOTAL BSC
SAVINGS PLAN
EXPENSE

$131,086.88
$206,336.35
4188,382.28
$126,393.81
4128,608.07
4128,807.30
$132,382.00
4138,127.58
$134,274.73
$133,318.94
$131,802.14
$132,089,15

4).720.326.44

TOTAL BSC
SAVINGS PLAN
EXPENSE

$130,876.93
252,803.50
180,082.01
142,122,238
142,284.83
- 141,829.51
168,867.72
181,388.68
164,787.24
163,360.81
163,284.79
153.851.47

4130301484 2  2677.2040¢  21.940.898.84

T LN3WHVLLY
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ITEM NQ. 6-Q84

- ( C ATTACHMENT 11
Bellsouth Co ration
Calculation of Total Expense Recognized in 1991
Pre ed by: Merrill McCr ear;
Date Prepared: January 24 92
File: Footnote.wkl
(4SP) {SSP) Total
Employer Contributions: % o |
ey " {w JL-:WS Lo - /‘ q &
January d )3 843,575.19 847,919.87 71,691,495.06
February ,748,767.17 P24 988 480.02 10,737,247.19
March : 5 931 534.90 , 3,588,022.26 9 §19,5%57.16
April i 3,197,387.82 i 2. 835,518.45 032 906.27
May ' 3,494,737.62 { 2,809, ,889.77 +304,627.39
June + 3,480,786.64 3, 2,303 78 123 090.42
July 3,658,786.36 3,022,344.47 6 681 130.83
August 3,756,768.08 3,913,412.64 7. 670 180.72
September 3,642,055.24 3,318,549 85 6,960,605.09
October 3,694,889.21 2,971,718.14 6,666,607.35
November A13,372,573.00 4,051,830.40 7,424,403.40
December 473,178,033.08 2,856,474.35 6,034,507.43
Shares Allocated Accrual:
s N -
1991-1 /77 T *}P ¥ 9,209,289.00/" 5,062,698.00 14,271,987.00
1991-2 P J{V 9,914,783.00 .~ 4,215,387.00 .~ 14,130,170.00
Adjustments: X A B/' )
Add: December 1990 True-up N 602,559.49 {’414,589.48/’ 1,017,248.97
Lesa: December 1991 True-~-up v (649;944.71)/’ (35,290.70)~ {685,235.41),
TOTAL 1991 EXPENSE $68,076,581.09 $49,503,947.78 $§117,580,528.87

1991-1
1991-2

- INTEREST EXPENSE RECLASSED: ( 2.C

TOTAL INTEREST EXPENSE

TOTAL COMPENSATION EXPENSE

ivd
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7,877,905.59
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20,265,835.48
20,235,349.53

o--2 4.12,917,361.61 H"‘”,J,317,997.92
o ———— —
25,305,291.50 15,195,893.51 40,501,185.01
= /—:
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. BellSouth Corporation

Caiculation of Total Expense Recgazed in 1992

Prepared by: Mary Ann Tanner
Date Prepared:

File: Ftnote92.wkl
(at}

Employer Contributions:

January

February

March

April (56 C rd
May w»w
June - ,_"j'., d-”(-/u w"y
July Y NSy 0 &
August o~ 5/ Vp
September 4 6;@9/ v My‘"
October P AL
November fd’“

December Nor&@

Shares Allocated Accrual:

. 1992-1
1992-2

Adjustments:

Add; December 1991 True-up

Less: December 1992 True-up
{FROM FINAL CONTRIB BKDWN COL 6} .

TOTAL 1992 EXPENSE ~

INTEREST EXPENSE RECLASSED:

1992-1
1992-2

4 TOTAL INTEREST EXPENSE

S T e

( )
01/16/93
{MSP) (SSP) Total
/

HE-) /4,083,864.420%163- 3,056,258, PO 6,140,123.40
5,774,032.59 | 3,403,290.05 9,177,322.64
4,625,519.64 | 2,954,050.09 7,579,569.73
3,033,859.55 | 2,926,135.67 5,959,995.22
3,253,616.05 | 3,815,805.36 7,069,421.41
3,209,297.93 | 2,847,092.47 6.156,390.40
3,493,937.33 | 3,435,530.57 6,929,467.90
3,480,603.65 | 4,110,908.26 | . 7,591,511.91
3,465,253.42! | 3,421.274.52] 6.886,527.94
3,483,093.89 | | 4,455,702.95 | 7.938,796.84

. 3,504,327.85! | 3,455,575.23| | 6.959,903.08
' 3,489,636.25)7 L 3,485108.23 L& 6,974,744.48

1692 8,715,366.00
4ed-2 8.916,169.00

HEY2 . 491.835.00
-1t4)4.010,148.00°

S 649,944.71.00 T 35,290.70 HE3

P

7 \K (510,784.681563, X (374,392.60) Hbdh.~

.

4iEd-213,207,201.00
224-213.926.317.00.

£85,235.41

{885,177.28)

™, ER

(NPT

| 4 85-A12,153,389.23
/ #e5-113,593,680.76 < #i5-]7.254.186.20

(1} s62,667,737.60 -

o>

$49,629,613.48

. Hb} s

Whdy 482,453.51

112,297,351.08

19,635,842.74
20,847,876.96

——

(&} 25,747,079.98

-\TOTAL COMPENSATION EXPENSE \_, C = 36,920,657.61

132 o
Total Emnpiloyer Contributions: oo

v s

NOTG.C — T e T "-'\'h'U _,.{Q_ |?_.—~rq_,v-. reL _,UPA_VJ_‘--

RO Taw 9% 4

f?/" Ur v e er s t i g\r:..-‘f QP

A o

—— - ‘
T . TRl X T}f‘ o

14,736,639.71

34,892,973.77

A some 5@ 43,807,042.57 < £5) 41,466,732.38

40,483,719.70
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NAMAGEHENT SAVINGS PLAN

=
CONTRINUTION SREALDOWN =
PREPARED ) L
AORTH: JANUARY 1991 ) -
t 1] 13) 1] H] 18} i M n TR T
N FORN AF-3490) { lommeveem e WLETER--=-mmmmmemeemenns 1 1 LESO WIL 11 3ed-y ¢ e
EMPLOYEE EnMLOYER 2+3) ENPLOYEE ENPLOTER 504 WaT 1F PG LSS 0 comany S ) § ¥
COAPANY NANE CONTRIMITION CONTRIDUTION  JOIML COMTAIUTION  CONTRISUTION  TOTAL  WONTHLY TOTAL 11 ADJUSTMENT  AGIUSTAENT 1f  DATCM g B T W -7
] t YA -
: : i 1 I R O T
SH-DELLSOUTH CORPGRATIDN 190,190.30 %,ML3 ML 12BN s e o i wny e wasads & 5 o % N
S7-SOULNERN OELL GA,SC,FL  2,301,346.23  1,100,30003  3,490,034.30 W ON.H0  130,105.05 O, 13000 L9008 01 N0 3,933,250.00 1 M, BLM0.M A P
SOUTHERN BELL 3¢ ML BLIRN AN 2058 ALK BN HLNAN T L2008 TEN.0 8 08300 ~ wh oy ¢
§9-5007H CENTRAL BELL AN APL3ST 2083000 340,500 1050060 B, BN00E 3,020,416.50 11 B.A00.00  3,304,725.53 L1 #1,003,708.48 PN
S5-BELLEOUTN SERVICES LA, TASILEE 2,565,700 M,00001  4,0037 DI040 2,045,000.30 11 451020 2,630,093.08 £ SRSL, 100217 e 0o
SC-PELLSOUIN O 1,070.70 na38.0 NS 2419 n.u L0 WM N WA ML 2 S
SU-BELLEOUIH WA 2,208 AN 4,00 2,453 w.n 3, U500 4n,H22 1) B ML N ; o RS
: " i Voo
$6-BELLSOUTH ENTERPRLSES % S i
SB-15 BAPCD v oL
§A-08 MORILITY 'ﬁ S & '
SL-IS Sumt Inx F S,
SF-05 FINANCIAL SERVICES I T
SI-05 INTERMAT 1DUNL b A = &
$1-15 COMMURICAT10KS S N
K-B5 INFORNATLON SYATERS ~o ¢
-84 EIFCUTIVE SERVICES o N
SR-DS RESDURLES-FIUCAT IONAL - N
95 RESOURCES- TELESENSIA | PR
ESECUTIVE PAYADLL . T I C e ‘?‘_ &
SH-DELLSWITN CORPORNTION 1.010.5 W N TN PN 0.00 0.00 (X TN R VI CA ' R TS TG | B PR T TV - IR ~ Y
ST-SOUTHERN BELL 0,800.97 XTI X R 0.00 0.00 000 BN M0 BN 1IN I <
§9-SOUIM CENTRAL DELL 14, 185.13 LALLM BI04 0.00 0.00 e BN L N TR N TS TR R PR S
SS-DELLSOUIN SEAVILES 10,1110 3,0M.33  15,350.4 0.00 0.00 .00 15,3843 80 WA 152000 11 95,000.00 - B
SC-BELLEOUIN BC 5,100,00 24000 1500 0.00 0.00 0.60 1,520 11 12.0¢ 1500 0 42,015.00 N
" 1t - p
CORPORATE T0TAL $,000, 710,14 93,453,300 76 $10,410,220.90 #1001, 006,13 4390,000,43 $1,331,570.38 $11,969,390.46 110G 00,400 17 900,945,430.2¢ 11 03,820, 000.02 () '
SHBEARRIEEALE S3iABENSEAEA ERSARAKEESESE AlASEkNSdERNER mekdddARAUEBAR ssdda (1] || [T an SE330RAGBRAN “ NS ERAKRRRNERA :
\E; .
- — -DC'{\- AT
- o ( g'ss qLazq.al HOC T T A
101AL FORN KF -348] 6,960,700, 3,050,500.78 10,414,220.%0 e \ A ! ’ Chird ol Lo NS
N b T £y o A.;' . s
TOIAL N-LEFIER LR A0RIT 390,004 §,330,070.84 Jc-/ vt 1 o y St
o : oo o . oy L S - H‘ 3 '
CORPORATE TOINL 00,0062 43,043, 503.00 810,943,300 * o )
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L0 65K LEVERAGES 5375
ESOF Adjusnaent Kor.shezt

v

Date

Prepared Ev:

lit.are 17, 1991
Kerroil Mcleeary

Prepared:

Feriuds Jendun 10d1 [1991-1 T L
A (NTevs
‘__-/ CALCULATION GF CASH WEUIREMENTS \,}“’ ‘Juﬂ‘ ) 7& N CALCULATION OF ADJUSTHENTS
_’_/ % ’}'LL g .
\ N W\/ﬂ‘o)/
Hanagesent Non-Ranagesent X LF{)qufjij;)ﬂv Manageasst Non-Managenrat
M ; ;
A, Deot Service Required A LY. lll.?lhlﬂ.?l;; A-Ad Ill,Nl,lll.Ii‘; \ LESDP FUNBIKG ALJUSTMENTt
Lessy Dividenas Paid (11,803,910.8) (7,084, 716.51) i <f }\2; R
Interest Earnings {1.959,100.81)¢ J {440, 450,491 ll Eaployer Matching‘tonlribution A te IZi.!ﬂ,ﬂ(}\‘ Ja m.m.mm/ yj‘, DMISQO:
: 7 amemmeeasneeans & sesommesomome : (nsP-Tot, 35P-451)
. H : £ ‘
Pebt Service Contribution m.m.m.n(i( tll,lll.ﬂ!i.!l(gl{ : Rrequired ESOP Contribulion ((9 m.m‘m 16) 3] WYY 2 d
Proyelao ; :
b Top-0if Contridution A s wusaLee 4 3%, $1,480,493.00 € " Cash Requiresents Over/[Under) Makch uz 453,11
. 0 ¢
€.  Lessy Prior Fariod Top-0i1 ) \\\
D Misstant o um.m.sm/ A 967,900, 4
AN N LESOP FUNGING AOJUSTRENT 6.5 tLan
N fas a 1 of El’h]‘!f Natch) ssvasnsprbansens ERANENERAANSEGE
: &4 ~3 L
REQUIRED ESOP CONTRIBUTION $29,128, 080,06 (< HE,863,701.48
llllllll:llllll. Q llli;li!illllill(g ‘b-]g‘i gf)‘} Cl! 4 5 3 ./U .*
H ___,..’-"’-" C —
< 688,07 v
~ R
\‘. . - . = e=o e W e TS DTS
SKARES M.LOI!MEI Ell":‘ll:E CALCUCLAIOM
. SHARES ALLOCATED EXPENSE ADJUSTHENT:
Minageaeat Noa-Manageaent Shares Allocated Expense (O §20,862,39% @ $l6, 235014 t/{[?ﬁé-’ @3 ™
.......... - [ ——" LS ___t.—.-—.,. -
. ( . 0/ Debt Service Canlridution K@ wamse NG mamm
A, Cospensation Eilesent A < 416,043,082,1 s 5 1o, M, 9.8 spresresesrmavze eemomcoooiodoie- ”
{Cost of Shares Relrased) 1" 4 7
SHARES ALLOCATED EFENSE ADJUSTHENT | 49,200,200 15,082,496 - 1"'; '
”, t, ( / s lflllllllllilllp SEESRREASEBANBAE
3. Interest Eleasat A s 4 L m,m,m.u/ 3 ?"3{. 100 i3 A s y
|
o (. Less Earnings: I
Dividends ; 1413,877,064.80)/ IR K 1T i 4
Iaterest Earnings s 14320,B83,001 ¢ 14101,452,000/ =
. A P 92
=
- o 'l\"’ 2 -\-:) g
2 SHARES ALLOCATED EXPENSE $28,642,598.77 (/ w283, (e —
;‘ o Illlllz BB GARE SSMREIAFILARLEER :::
§ & cpes bk . et \ '_’_".:'i!“’l (.-_'_2‘2_. J"fff\,‘."“‘" > '9
g e . ; s 7 97749688
c'% 134 - A2V og By 14, AV " AL &
3 Y oo ' 000 ] $oag
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JELy SCUIH cyERAGED E3CF3

Allocatiern of Shares Allocated Adiusteent

Dat2 Prepsreds Jasvary 18, 194
Freoared by: Hereill Melreary
Feriads 1951-1

n3F;

Cosaany/Cenpany Code

Sh-BELLSOUTH CORPORATION
GELLSDUTH CORPIRATION - EAECUITVE

BELLSOUTH CORPORATICN TQIAL
51-S0UIKERY BELL HO
SOUTHERK BELL 6A
- SOUTHERN BELL - EXECUTIVE
SOUTHERN BELL [OFAL

37-50uitt CENTRAL BELL
SOUYH CENTRAL BELL - EXECUTIVE

SO0uth CERTRAL I0TAL

S9-BELL3DJTH SERVICES
BeLLSCLIN SERVICES - EXECUTINE

BELLEGLTH SERVICES TOTAL

SC-BELLSOUTH OC
EELLSCUIN DC - EXECUTIVE

BELLEOUIH DC TGIAL
SU-BELLSSLIN MR

SG-oELLSOLTK ENBERPALSES
$0-B5 BAPCO

82-35 NOBILITY

SL-bS SUNLINL

SF-43 FIkRuCIAL SERVICES

8155 IRTERNATIORAL

§J-55 CONRHICATIONS

Sk-83 INFORMATION SYSTERS
-bs ERECLTIVE SEAVICES

SR-93 RESOLRCES-ELUCAT 10NAL
b§ RESOURCES-TELESENSOR

LORPDRATE POTAL 135

(January-June, 1991)

&

Seplesber
Conpany
Balch

184,320,340
2,902.38

a7,230.%

196,148,729
651, 308,06
5,819,09

' '
fuly August
Cospany Coapany
Kateh Ratth
$84,035.08 §85,242.58
5,117.18 1,902.48
90,132, 4 89,14%.28
932,074.04 B2, 580 H
97,924.4% 5284,929.52
5,122.5 5,722.5
1,455,720.03  §,50%,236.2

545,203, 9
#, 300,00

1,095,884.45
4,300,008

1,433,082, 15

1,057, 301,69
8,332,

..........................................

591, 504,50

859,497,439
$,704,50

Bad, 01,99

7,398.12
1,395.25

1,102,181.45

85y,209.12
1,883,

869, 152,44

160412
1,391.25

§,078,4%4,.19

652,214.04
3.004.50

..............

Bz, 018.5%

81983
1,392

9,00y
16,022.19

2,704
97,124.85
80,850.01
1,53.5%
1 481.0%
7,002.49
18,410.03
25,451.43
5, 806,84
2,626.40
2,000.15

$3, 5, 914,53

9,995.97
15,054, 70

12,805.49
97,095.4
49,843.88
1,95,
3,004,
1,08
14.8%.9)
%,200.2
5,13.8
2,406,09
1,631.00

43, 8% vl 1%

9.389.57
16,101.09

11,116.98
91,081.61
§2,896.18
1,648, 2
3, 451,08
7,200,9
13,325.61
2,850,402
5, 175.80
2,408.19
7,630.03

' . 4
October Kovesber . Cecenber
Caspany Ccapany Cospany

Malch Nalch Natch
184,517,460 $04,807.47 481,907, 14
2,%2.18 2,%02.34 8,314.28
87,41%,%8 7,70%.85 §2,13.47
LA MW 1,207,100.27 1,209, 140.5¢
27, 160.42 22,9815 221,181.73
§,486,17 8,490,127 14,2390
LATL LIS 1,43, 59400 3,048,582
1,065,679.83  1,052,202.26 2,00, M12.2%
4,152.% 3,950,00 14,712).00
1,072,002.38  1,058,157.20  2,0%1,0b6.03
850,960,584 - B47,842.71 84%,209.12
3,459,058 145915 8,527.4¢
B4, 440,41 833,102,046 838,23s.52

4

6.236.07 6,291.%0 8,322. 34
1,197 1,393 3, 0050
9,0d9.52 9.485.1% 12,001
14,052.8% 15,814.03 15, 72,78
44,417.0% 43,655.81 3LAR0
97,519,480 97,6838. 4 9,0
3,111 b3,31%.40 a0,72.93
{44320 1,443.20 1,440.20
3,053.d8 1,451,086 3,450.04
T,043.94 4,879,0) 1,901.03
18,§25.24 1,055, 15,41.9%
N, 62160 26,0249 - L
3,420, 0% LR 1T §,023.51
2,237.85 2,21 2,522.00
2,548,860 2,188.99 2,560.4)

$333,981.98

8,719, 314.8

b,08,839.72

5,152,451, 99

8,952.1
5,500

1,487.91
389,200.33
380.015.14

r.n
2,40,37
43,172.82
91,502.23
138,999 34
10,110
1"H,07.%
15,5103

$3 7 960,69

33,780, Bac. 08 $3.IVXR7AZY  44.7% 0% SL 47t aki A% D

[+

RSP Shares Allacaled
Adjustsent - $9,20%, 289

hi#

1 ol Tatal Sea1-Anaual

Adjus taent Adjustesnt
. $212,368. 40
w1 3,492,313
181 2,108,199
2,281 2,049,629.87
0,251 1,450 4
1} 39,012.84
1183 196, 481.47
P11 210, 71%6.5
P L1 151, 142.43
O 4.041 3,009.51
0.091 8,3M.15
0191 17,113.3%
0.421 38, 784, 5¢
0.49% 43, 143,0)
0.131 13,4845
0.08% 5, 150,84
K14 b, 148, 7Y
14 A 40 T We

Roathly
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1,395
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SELLIT. TR LEMZRC2ED 5008

Riiace: .t of shares Allocated mdjustaent
Late Fropareds Janwary 12, 1591
Frepaces bes Rerrall Melrrary

CE0R0 MoeHias

fervszs 195150 Ldancary-June. 1991}
- $3P Shares Allocated
Adjustaent - 5,087,639
§P ] . .
4 ¢ < 4 ry
July hugus | Senteaber Dctober Noveaher Gecender §5r
Casgany Cospuny Coapany Cospany Coapany Conpany 1 of Total Sest-Annual Nominly
{onpanc/Canpiny Code Natch Match Hateh Katch Raten Natch Toldl Ad)yustaest Ad)usiaent AMjustaeal
SH-BELLSOUTH CGRPORATION 13,558.00 $3,000.5 02,50 15,042.00 $3,018.09 $2,983.50 29,190, 50 6.1 $5,792.48
§7-SAUTHERN BELL HO 1,041, 44084 942, 728.5%  LL049,004.73 1, 340.797.80 1, 337,750.40  #1.335.492.9%
SOUTHERN BELL 6A 438,37L.45 841,198.89 157,461, 81 165,002.90 263,520,805 $266,511.0%

SauTHEAK BELL IQTAL Lk 1603, 92050 1,904,543.34 1,807,505  1,409,677.83 1,602,004,01 1,821,545, 4 55.291 1,79%,120.23 06,30 s
$9-50UTH CENTRWL BELL 1,100,30.37 1,000, 90,70 L, 204,935.8% 1,009, 904.03  1,009,794.08 §1,095,043.4% 4,120,499, 87 145 1,09,050.94 o, 008"
SS-BELLAGJTN SERVICES 161.015.20 190,4%2.¢9 144,88:.63 §5,735.81 95,235,463 197,505.4 [XI NV 1911 180,134, 11 .00 v
SC-BELL30UTN BC 0,00 6.u) 0.0 2.90 0.60 10.60 (K.} 0.001 0.0 L
Su-BELLSOUTR HR 4,488.50 4,008.8% 8, 701.00 1,333, 50 1,322.% #,330.40 9.4, 0,18k 8,203.41 1,307
SG-BELLIOUTH ENTERPRISES 845,00 53903 357,60 180.9¢ ed?.0) 138499 1.0146.99 "0.011 103,30 1y
S0-85 8APCO 85,439.50 87,0010 134,730, 34 09,599.73 8%, 24162 $89,717.0% 871,945,902 laan 143,055, 24 .’i.m‘/
SA-85 nOBILITY 3,112.00 3,124.05 3,016, 1,088.04 3,088 3, 804 19,132.31 in $,197.80 %00
SL-85 SuML 1IN 15,23 8.5 4,00 [N 6 .00 Jo.88 / 6.001 LN {
SF-95 FINARCIAL SERVICES 7500 804 w0 fto,00 1,251.2% 1,148.77 $1,901.00 b,189.52 ‘\7 | N} 1, 140,58 He
SI-DS INTERNATSONAL 162.50 130,00 13600 1.2 135,00 119500 fasas 3 [ K} 148.03 [V
§1-35 COANLNICAY | DNS 199.9¢ L6, 189,00 191.7% 169,00 1149.00 1.,082.7% 0.011 9.0 W
SK-35 [NFGRMAEION SYSTENS M1 585,50 53250, 813,79 533,00 433300 3,508,725 6.0 1,004,01 T

~§S EIECUFIVE SERVICES 00 6, f .40 0.0 .00 $0,00 0.00 - 0001 0,00 ]
SR-BS R SGURCE S-EDUCATIONAL 81,25 83,00 859 81.2% 03,00 144.99 2.4 ¢.001 IR w
BS REIOURCES-TELESENSOR 187,50 136,09 130,00 142,50 130,00 $130.00 845,00 ¢.00 10,40 0.
LUKFORATE TOIAL 12,903,400.56  $2,914, 202,60 4),500,123.85  10,997,984.85 42,022, N0.28 12,096,830.80  $17,944,840.70 00,001 45,002,492.58 4843,78)
SEERZAZAEERENAT EdIEEIERZAZIIR SAIITINNEEITAL SEATIZEIXREIEIER EESERBEE SRR IIGIIIIIICI-ICI Aukanzizzesdams EEZAENRRER S3ARFEARBAILARNGER EEBSBLEERZILAALK
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PO. Box 318, Church Sereet Station, New York, New York 10008

December 27, 1990

Ms. Deaise Cowell
Assistant Staff Manager
BellSouth Corporation
1155 Peachtree Street, NE

14E05 Campanile
Atlanta, GA 30367

Dear Denise:

On January 2, 1991 we will transfer $51,920,544.04 which represents principal & interest
paymeats to Chemical Bank.

We will require the following funds to be transferred to Bankers Trust Co. on January 2, 1991

in order to process this loan re-payment. The amount needed from BellSouth Corp. will be
$ 30,624,335.80.

The following is a detail analysis of the amount requested by each debt.

BellSouth Savings & ESOP Account #109482 ;-
9-1/8% Medium Term Notes, Series A :
o "; - 2w, A< -~
Loan amount due: { $16,055,601.93 > L "_31“ »33C.
Dividend payment - 8/1 ( 3,483,713.19)¢ Al
Dividend payment - 11/1 ( 3,486,023.29)
STIF income available {_158.483.56Y%
as of 12/26/90
Sub-total amount due $ 8,927,381.89 & oz 3.5 e
BellSouth Savings & ESOP Account #109483

9-19% Medium Term Notes, Series A 185 4457, 519,77

Loan amount due: /'$17,160,748.30% Ao o Lt wn
- 2 ! U/ _if’__’L_____
Dividend payment - 8/1 ( 1,375,806.25)9 vy “ |
Dividend payment - 11/1 ( 3,458,396.10)C. ;_'j‘f-“’- S, 18,938 73
STIF income available (.1.800,618.257 4 Clad e
as of 12/26/90 o S
““L ¢ P 1,363 1ol 4 ,
) Sub-total amount due . $10,525,927.708 7T ==
138 '
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D

. BellSouth Savings & Security
9-1/8% Medium Term Notes, Series A

Loan amount due:
Dividend payment - 8/1
Dividend payment - 11/1
STIF income available
as of 12/26/90

Sub-total amount due

Grand total amount due from
“BellSouth on 1/2/91

Account #109495

.
«'$18,704,193.81 *
(3,374,267.66)9

A€

( 3,710,449.25) ) 7
(_448.450,69) 1: * |

$11,171,026.21¢

$ 30,624,335.80

Enclosed is a copy of wire instruction for Bankers Trust Company.

Please call if you have any questions or need additional information on (201)860-2906.

cc:  Nancy Gardner
Robin Lucie
Martin Lebowitz
Andrea Nicoletti
Jeffrey Skolar

139
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w'/sell.South ESOP Top-Off Calculation Prepared by: TR S A

i Juby -ecenber 1991 Date: ‘ “r
b L NV LT A 74
SHARES ATH Q PY 1sT Q o I

RELEASED DIVIDEND CIVIDEND

JANUARY 1 PAID FEB 1 JAN FEB MAR PAID MAY 1 APR MAY JUN
1990: . L TTTTTTTTRT TEEmmmmEmTT TEmmmmmmmTOn TmmmmmmmaaT TAmmmmmaTan ommmmemmmms moommmrmmmes mmmmmmnem T TeemsneT
Shares Released but Unallocated 354,881

ZIZAEZREEBIR

JL'.&:..!
Employer Match Contribution $3,176,280 35,688,540 $4,598,150 $3,837,240 $3,837,240 $3,858,660 4 ™ et
Divided by: Share Price » $54.750 $54.750 $54.750 $54.750 $54.750 $54.750
# of Shares to be Allocated 58,014 103,900 83,985 70,087 70,087 10,478
EZZRETRERIEE REZEERE BERE

Total Allocated Shares as of

Record Date ® 217,211 9,126
velue of Dividends on Allocated 9
Sheres $145,531 2 W $254,014
Divided by: Share Price . $54.750 £54.750
# of Shares to be Allocated 2,658 4,540
AXEESEREEERE EEEEEAEERR N

Shares Remaining (Needed) for ‘
Allocation Period 352,223 294,209 190,308 104,324 101,684 31,598 (38,489)  (108,957)

TOTAL SHARES ALLOCATED AT END
OF YEAR:

CALCULATION OF TOPOFF EXPENSE:
Tota! Share Deficit for Period 108,967

Multiply by: Share Price $54.750
ep I AR T L
§ Projected Top-Oif Expense 35,965,931
g ====‘==ll?
2 Al

LHAD

' Note, "allocated shares” for calculation of the value of dividends on allocated shares
» all allocated ESOP shares through the previous quarter plus alloceted ESOP shares for
the first two months of the quarter to which the dividend relates. For example, the
3rd Quarter dividend fs paid on November t to shareholders of record on October 10.
« Shares sllocated to participants as of the record date include all shares allocated
during the 2nd Quarter plus the first two months of the 3rd Quarter. Shares for
% September's contribution are allocated to participants' accounts subsequent to the
«.. record date of October 10.

140 o 9 L g g



BeliSouth ESOP Top-Off Calculation

. ‘- ey cL“'Lﬂp LY
Prepared by: el At f.
Jan -Jun 1991 bate: 4h,%7?, o« 15 f
58P SpETe R
SHARES 4TH Q PY 15T q o )
RELEASED DIVIDEND DIVIDEND
JAHUARY 1 PAID FEB 1 JAN FEB MAR PALD MAY 1 APR MAY JUN
1991 ’ T ey s e
Shares Released but Unallocated 198,338 Tohz
EITIXRTSRES [" e
Employer Match Contribution $3,092,060 $2,410,200 $2,944,770 $2,943,740 32,960,220 $3,859,410 ENTERANS
bivided by: Share Price  354.75 $54.750 $54.750 $54.750 $54.750 $54.750
# of Shares to be Allocated 56,474 44,022 53,786 53,767 54,068 70,492
EAEXIEREERNI ZSTAXXESRAEEI AEEEEREIONN =
Total Allocated Shares as of
Record Date ® 180,572 281,070
Value of Dividends on Allocated
Shares $120,983 $188,317
Divided by: Share Price 7 354.750 $54.750
¥ of Shares to be Allocated 2,210 3,440
EZESIRESIESS ESERCCERRSET
Shares Remaining (Needed) for
Allocation Perlod 194,128 139,852 95,4630 41,845 38,405 (15,382) (69,4300  (139,921)

RTAXSIXRZLE BACEARTRABEIR FIEESSASEZDE TZARRKEEARESS AXIETELSENE ERICSXREIERE ZIEERRLSEAN BELISIEE=SE

TOTAL SHARES ALLOCATED AT END
OF YEAR:

CALCULATION OF TOPOFF EXPENSE:

Total Share Deficit for Period 139,921
Multiply by: Share Price $54.750
Projected Top-Off Expense $7,550,695
REELIZEZXTCR

A<

Note, “allocated shares" for calculation of the value of dividends on allocated shares

all alfocated ESOP shares through the previous quarter plus allocated ESOP shares for

the first two months of the quarter to which the dividend relates. For exa
3rd Quarter dividend i{s paid on Hovember | to shareholders of record on Oct

4

during the 2nd Guarter plus the tirst two months of the 3rd Quarter.

Septemberts contribution are allocated to participants® accounts subsequent to
record date of October 10,

1

nga

agezee IRl
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BellSouth Corporation

1990~-2 Top Off Reconciliatiocn
Prepared by: Merrill McCreary
Date Prepared: January 15, 199¢

(MSP) (SSP)
Prepaid/Payable Prepaid/Payable
to ESOP to ESCOP
Acct #151.51 Acct #151.52
Dr., (Cr) Dr. {Cr)
July 1 Debt Service = $22,586,257.23 = $12,355,191.86
Employer Contributions: D
July € (5,259,363.84)  £(3,417,310.70)
August (5,896,343.80) (3,430,098.84)
September (5,766,084.27) (4,119,645.55)
October (5,782,851.38) (3,422,698.11)
November +(5,707,864.63) (3,321,711.90)
December —> x(5,782,603.88) (3,409,593.42)
Top-0ff Requirements:
October v 3,865,530.89 4 2,802,301.17
November . 3,733,973.38 ' 2,898,764.95
December : w3,716,170.77 ~r 2,896,850.81
Cash Ccollected (Over)/Under
Requirements (@ ($293,179.53) ° (2.($167,949.73)
7o ) & 0
4 <
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‘BellSouth Corporation

W‘-‘ 7/2>1
e} - o
K e fn Cras

19%0~-2 Top Off Reconciliation
Prepared by: Merrill McCrea
Date Prepared:

July 1 Debt Service

Employer Contributions:
July
July - SCB Paid in Dec.
August
September
October
November
December L)

Top—-0ff Requirements:
October
November
December

Cash Collected (Over)/Under
Requirements

SR )"!-4.6,0.4_,&:.

YU Sy 12495,

ry P aeera
February 6, 199¢( tuer )/ (o cion_

(MSP)

Prepaid/Payable

to ESOP

Acct $151.51

Dr. (Cr)

$22,586,257.23

(5,259,363.84)

(536,338.46)
(5,896,343.80)
(5,766,084.27)
(5,782,851.38)
(5,707,864.63)
(5,782,603.88)

3,865,530.89
3,733,973.38
3,716,170.77

($829,517.99)

-

f

{SSP)

Prepaid/Payable

to ESOP

Acct #151.52

— —— — ————— — . v -

.$12,355,191.86

(3,417,310.70)

(3,430,098.84)
{4,119,645.55)
(3,422,698.11)
(3,321,711.90)
(3,409,593.42)

2,802,301.17
2,898,764.95
2,896,850.81

($167,949.73)

Reconciliation to General ILedger & 12/31/90:

Cash Collected (Over)/Under
Requirements

I.ess: December Top-0ff
Remitted in 1/91

Add: 10% ER Contrib. Relating
to Dec., Received in Jan.

Add: Adjustment for SCB Error
Adj. for BIS Late Remit.

GL Balance @ 12/31/9%0

($829,517.99)

3,716,170.77

602,559.49

536,338.46

—— . o ———— ——————

($167,949.73)
2,896,850.81
414,689.48

564.61

($2,649,546.45)

144

($3,406,790.81)
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BellSouth Corporation . . : .
.990-2 Top Off Reconciliation W"‘”.u sreate e 241 2 Sl T

Prepared by: Merrill McCreary

Date Prepared: February 6, 1990 mc",?l
' =BT
(MSP) sspy .
Prepaid/Payable Prepaid/Payable
to ESOP to ESOP
Acct #151.51 Acct #151.52
Dr. (CTr) Dr. (Cr)
July 1 Debt Service ™= $22,586,257.23 of $12,355,191.86
Employer Contributions: ' /
July ﬁ@ £(5,259,363.84) (3,417,310.70) = _
Auqust aD's= 34,433, 15 (5,896,343.80) (3,430,098.84)
September B MRS (5,766,084.27) (#,119,645.55) {@'5—_
october Az (5,782,851.38) | (3,422,698.11) | "o/ 121059
November =y 32 (5,707,864.63) (3,321,711.90) A A
December T “7tx " (5,782,603.88) {3,409,593.42)
SCB Additional Remittance|#* ~l(4377986.89)« B > Te e
Top—Off Reguirements: . €0 1o 7'“’
October 3,865,530.89 « 2,802,301.17
November 3,733,973.38 f 2,898,764.95 ) P
December (s .o (T Truet - S 1 3,716,170.77' Vr,z 896,850.810) £& 7% ¢ 41302/
@ w 70 i/
: o /e
Cash Collected (Overx)/Under O EE I &5 <= 779, 11t
Requirements - ($731,166.42)(§/ ($167,949.73S’ /——__—:_._?L———
. 72 'fb
N Gevzonsr o L ’:-v-'#'-w i Licrrdis e CT2eae el : mid Bt T,
Bnict o Demic cilen ‘ - el SO phers Cemteation «f
PR . ¥ - - 2yyPry
Reconciliation to General ledger € 12/31/90: . rratsin i Jams L=
o 279 . Zbo ol &
Cash Collected (Over)/Under e gl
Requirements ($731,166.42) ($167,949.73) fﬂ%“ ;ﬁ_‘
- Less: December Top-Off 7 N YN w
Remitted in 1/91 '3,716,170.774" ( 2,896,850.81!
TAver 4 M ] .
Add: -10% ER CORETib. Relating e S\
: to Dec., Received in Jan. - gsoz_f_s_ss,m/ 414,689. 48?’ M-
Add: Adjustment for SCB Error  \ 437,986.89 i u\\-’_
Adj. for BIS Late Remit. =S 564.61 B
145 | : i
GL Balance @ 12/31/90 ($3,406,790.81) {$2,649,546.45) FRINOGH 08205
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BELLSQUTH LEVERAGED ESOPS
£50P Adjustaent Norksheet
Date Prepareds July 19, 1991
Prepared Bys Kerrbll WcCreary pbv-’ M
Peclodr  Jamedin 1191 1IN91- e
3&: - e

' CALCULATION DF CASH REQUIREMENTS

Hanageseat Non-Manageaent Total
e -
- - At~
A Debt Service Required AN IN,080 02 | LY, 0%, 820,07 §48,421,011.9¢
Lesst Bividends Pald (14,083, 744. 881 7,528,720, 34) {21,808, 043.4)
Internst Earnings (184,004,717} (99,829.80) (203,834, 88)

Bebl Service Conbridution : ,us.m,us.& ML AIZ0M.00 828,526, 701.91
FB‘*Q &.Kitx- . A 3 e -
b Top-Oii Contributios & = 0785,083,025.00 7 T99,343,68.00 18,508, 393.00
C. X Prior Period Top-0it.
djustaent / -u_'mu,o:n.on A A0, 215,70 1700, 294. 78
o d“]
REQUIRED ESOP CONTRESUTION $20,357,600.95 421,070,850 74° 041,738, 340,48

SIREERARXANRAXZE RIEIRRIREE ESARR

SHARES ALLOCATED EXPENSE CALCULATION -

Nandgensat Non-Nanagesent fetal
P PP

A, Cospensation Elzaent A iy &, 818,00, 57 $10,975,445.80 $27,594,051.3%

tCost of Shares Reteased) T

Au

B Interest Elesent YN 192,919.80  992,794,966.73  434,547,686,53
L. Less Earningss AT
- Dividends o f 'f!ll,lll!,llo.ﬂll (47, 732,395.071 (422,138, 305.88)

Interest Earnlngs o /III,MI,WI.MI ;| frim,sss.m 181, 348, 758, 44)

o .
m,m.un.u‘f us,m.uc.n“yun,ass,m.m

f3ILEIREIRERLNIT

SHARES ALLOCATED ETPENSE
149

EERIRTTREIFITANE ZITEIIITIZEI=EXE

FMKALLY aoanac

Is L] ‘
3
CALCULATION DF ADJUSTAENTS
Nanageasat Non-Nasageaent Tatal
LESDP FUXDINE ABJUSTRENT:
Ao A do
Eaplayer Matching Contribution 411,423,9%0 410,533, %00 431,952,970 t‘"‘
(NSP-431, BEP-50TH :
Required ESGP Contribution AP 120,357,610 KLD 21,177,658 $41,115,348
Cash Requiresents Over/lUnder) Match 41,133,100 $2,443, 678 41,1,31
7
&.
<o &7
LESOP FUNDING ADJLSTMENT - L T8t
{as 2 1 of Enployer Mateh)
% ~
SHARES ALLOCATED EXPENSE ADJUSTAENT: &
Shares Allscated Expease @ e P us e 10, 656, 800 ‘
-
LY &
Debt Service Contridution K{_il 13,054,436 (D 41,072,014 126,52, 110
sepresssmesecss mommmocmooimooes ol

o
; 1E
e 6 [ g
814,130,170 e

TaITEETSrEETIEIL

SHARES ALLOCATED EXPENSE ADJUSTHENT 49,014,783 $4, 205,387

SARIAZIZFRNRNERE ITITIXCEITSTXRIX

o o {i
o . AT N R AT SN T
& Wereratagris s aw b ey o A

reard
L o iy tu  Mhe (193,
AR R S ldev
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LER202 MIHiR4

LS
Atlacal;
Dale frepared;  Mugust 13, 119]
Prepared By: RMerriil WcCreary
Period:

ERAGED ESOPS

5P,

. Sheres Allocated Adjustaent

1991-2 {luly-Decesber 1991}

150

NSP Shares Allecated
Miustaest - 19,914,708}

g COmpst vt

July August Septesber Octaber Novesher Decenber nsp
Cospany Cospany Coapany Cospany Coapany Cospany 1of Total  Seai-Annwal NRoathly
{aspany/Conpany Code Katch Ratch Batch Batch Katch Match Tatal Miustaeat AMjustant Adluntamnt
SH-SELLSOUTH CORPORATION 81,013, 15
BELLSOUIH CORPORATION - EIECUTIVE 4,152.90
BELLSOUTH CORPORATION 10TAL B87,484.05 0,00 0.00 9,00 £ 000 0.00 $97,484.03 .31 $247,440 1,10
§7-SOUTHERN BELL MO 1,157,894.38
SOUTHERN ELL GA a .
SOUTHERN BELL - EXECUTIVE 4,220.53
SDUTHERR BELL 10TAL 1,184, 114.51 0.00 0.00 0,00 0.00 0,00 1,164,114.%1 .21 3,192,508 a7
59-50U1H CENTRAL DELL 873,903.%3
SOUYH CENTAM. BELL - EXECUTIVE 4,207.52
S0UTH CENTRAL TDTAL ' 860, 194,43 0.00 0.0 £.00 0,00 0.00 B8O, 191.43 2511 1,489,412 LR {H
$S-BELLSOUTH SERVICES ° B1%,524.71
BELLSOUTH SERVALES - EIECUTIVE LHLT
BELLSDUIH SERVICES l101aL 824,288 47 0.00 0.00 0.00 0.00 0.00 24, 28641 %114 2,331,302 184,330
SC-BELLSOUEH DL 1,99.22
DELLSDUIN BC - EXECUTIVE 7,702.50
BELLSOUTH BC TOTAL 100,12 0.00 0.00 0.00 0.08 .00 aun 0.281 27,813 HLiu
SU;l[LlSIlIIH R 14,470,09 14,870.0% 0.421 1},4%2 i
S)-85 CONAUNICATIDNS 240,901,173 ] ]
1S CORMUNICATIONS - ERECUTIVE BA2.38 i
BELLSOUTH COAMUNICATIONS TOTAL 41,784, 1t 0.00 0.00 0.00 0o ,  0.m 261, 78411 L\ 140,413 123,401
Su-DELLSOUTH ENTERPRISES 48,251.53 48,751.3] 1. 3681 136,412 M
5D-DE BRPCO 82,9131 12,9310 1511 43,448 4,41
SA-AS MOBILITY 74,502, 54 74, 382.54 L3t 0,944 15,19
5L-B5 SUNLIKK 1,509.97 1,%000.17 0.041 W "m:
SF-95 FINAMCIAL SERVICES 2,850.7 2,477 0,081 1,501 1,41
St-BS INTERHAT IONAL 6,438,450 £ L @rnatnt f,ufu xo LeS3ye. 4,430 60 0,191 18,1 L
" S-S NFORRAT (0K S1SIENS 304,70 20 AL g wrirnts 30470 0.0 15,015 15,91
-85 E1ECUTIVE SERVICES b, 488,73 Leffany il it T CtienetE 540073 0.1 X1 5,13
SR-BS KESOURCES-EDUCAT 1ONAL 1,320,048 1,328.08 0.011 3,154 2
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BELESOUTH 1o, .NAGED ESDPS

Mlocation of Shares Alotated Adjustsent
Date Prepared: Mugust 13, 1991

Prepared Bys  Nerrill Nelreary

Periad:  £991-2  (July-Oeceaber 19%1)

§5P Shares Allocated
Adjustaeal - $4,715,38)

5P
July Auqust Sepleaber October Noveaber Decenher - BsP
Conpany Coapany Coapany Cospany Coapany Coapany 1 of Tetal Saal -Aanual Honlbly
Cospany/Canpany Code Ratch Hateh Match Hatch Hatch Hakeh Total Mjustanmt Adjustaent Ajustamt
SK-DELLSOUIR- CORPORATION §2,544,00 §2,544.00 0.001 3, $430
§1-S0UTHERN BELL KR 1,498, 001.487 $1,416,001.47 Wm 1,192,058 o i
§9-S0UIH CENTRAL BELL 1,020,540.73 1,020,300.73 31108 I, 5k, 034 uLiN
S5-BELLSOUTH SERVICES 7,702 . mnLn L 149,700 nw
SU-BELLSDUIH HR 4,838.00 ‘ 4,430.00 o.in 1,100 1,18
53-BS COMMUNICAT SONS 35,335.%0 - . 35,535.% 1.1 R 1,0
0.00 0.001 [ 0
§G-BELLSOUIH ENTERPRISES 1.0 M0 0.031 1,186 ]
§0-05 BAPCD B8,848.00 B8, 048,00 .M 136, 18 2,0
SA-B5 MWORILITY 1,269,008 1,38.00 0.051 2,129 123
SL-85 SUMLINK 12,90 12.00 0.001 I 3
SF-DS FANANC1AL SERVICES 1,197.00 1,197.00 0.041 1,604 417}
51-BS INTERRAIJONAL 225.00 225.00 0.011 b 1}] 5
S¥-B5 INFORMATION SYSTEMS " {,0008.00 1,008.00 0.041 1,548 m
SR-N§ RESOURLES-EDUCATIONAL 0.00 0.00 0.001 ] [
COnPORAIE 101AL $2,730,524.32 0.0 $0.00 40,00 $0.00 $0.00  42,150,324.52 100,001 4,215,385 lm,i’l’-x
ZSTITXTATIEILS  IITFSESITESSSI  SSITTITIIZESSx: IXTIRIRSIECIES  RIIRSCISAREARIT SEIREIIEELEEASE RNIINLBSNELEEIER SFFAEIERIR ZIITCIXXZRLRTINAND ATZLCRIORAREEER

A

n Qettate Q@A R \-6691"’ o 7od, Sbb L'-t@)\p»u, ol TI
M‘N%W}‘ [,6 a»m.(-h/‘"b_ v DvenXa X0 ol J= T PNy -".‘XW’

/dmmwm S f&'/'ﬂ et ALty e Thc b TiEn ey Ts0, thuweser Theso pelatect
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Bankers Trust ¢

TO. Box 318, Church Sercet Seation, New York, Now York 10008

June 26, 1991

Mrs, Denise Cowell
Assistant Staff Manager
BellSouth Corporation
1155 Peachtree Street, NE
14EQ0S Campanile

Atlanta, GA 30367

Dear Denise:

On July 1, 1991 we will transfer $48,421,011.90 which represents principal & interest payments
to Chemical Bank. (A7

We will require the following funds to be transferred to Bankers Trust Company on July 1, 1991
in order to process this loan re-payment. The amount needed from BellSouth Corporation will
be $26.526,709.91.

A
The following is a detail analysis of the amount requested by cach debt.

BellSouth Savings & ESOP Account #109482
9-1/8% Medinm Term Notes, Series A
Loan amount due: 316,378,387.0319 v - q 394 357. 327X
Dividend payment - 2/1 (3,483,018.45)9 29 ot G
Dividend payment - 5/1 ( 3.586,816.65)G A-ls
STIF income available (. 93909.29C
as of 6/24/91
Sub-total amount due $ 9,214,642.64
BellSouth Savings & ESOP Account #10%483
TR I RYTI
Loan amount due: $12.946,000.49% &5 - T L3 ﬂ’
Dividend payment - 2/1 (3.455.40038)F ., 4 4z, zeeoStEl ke
Dividend payment - 5/1 ( 3,558,509.40) = d 4 .
STIF income available ( 92.097.48)% ’_*_"__‘_‘Qj_i___ Vet
as of 6/24/91 ' T AL
Sub-~total amount due , $ 5,839,993.23 _
C. 1900k Sebt T
L ptfe s L
r ‘ﬁ: L
FRIKO6H 82099
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BellSouth Savings & Security Account #109495

9-1/8% Medium Term Notes, Series A
Loan amount due: (M7 $19,096,624.47, .1,
Dividend paymeat - 2/1 ( 3,707,181.69) /q ¥4, 720 =4 :
Dividend payment - 5/1 ( 3,817,538.85)7 ot Lt
STIF income available {_99.829.89) A-) /a3t et Dl -
as of 6724
Sub-‘tatal ameount duc $11,472,074.04

Grand total amount due from

BellSouth on 7/1/91 . ) $26,526,709.91

Enclosed is a copy of wire instruction for Bankers Trust Company

Please call if you have any questions or need additional information on (201)860-2906.

Sincerely,

Jumon Pulhopdn— T

Turner McClendon 11T
Assistant Treasurer

ce:  Ms. Nancy Gardner
' Ms. Robin Lucie
Ms. Andrea Nicoletti
Mr. Martin Lebowitz
Mr. Jeff Skolar

153 | ] oy
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geliSouth ESOP Top-DFf Calculation : f ’ll“h
July - December 1991
sSSP ’
SHARES 2ND Q 3RD Q
RELEASED DIVIDEND PIVIDEND
JULY 1 PALD AUG 1 JUL AUG SEPT PAID WOV ocT . NV DEC
1991: a5,
Shares Released hut Unallocated 202,499
ARERAEREAEE

Employer Match Contribution A 3. $2,914,470 $3,001,420 $3,081,450 $3,122,680 33,185,130 43,248,830
pivided by: Shere Price . .. $48.375 $48.375 $48.375 $48.375 $44.375 $48.375
# of Shares to be Allocated 80,2471 82,045 . 43,2856 M,§52 65,842 67,159

Total Allocated Shares as of

fecord Date * A-2o'l: 378,910 £ 4. 501,202

Value of Dividends on Allocated
Shares $261,448 $345,830
bivided byt Share Price $48.375 $48.375
# of Shares to be Allocated 5,405 7,149
EZAREEEERSER AZERERRERRR

Shares Remaining (Needed) for
Allocation Period 197,094 136,847 74,802 11,516 4,367

(40,184)  (126,027) (193,186)

TOTAL SHARES ALLOCATED AT END

OF YEAR: 581,409
EARBRERRRAR
CAFCULATION OF TOPOFF EXPENSE: ‘ 0 N
Total Share Deficit for Period 193,186

Multiply by: Share Price $48.375 -

Projected Top-Off Expense $9,345,358

A

* Note, “allocated shares” for calculation of the value of dividerds on atlocated shares
alt allocated ESOP shares through the previous quarter plus sllocated ESOP shares for
the first two months of the quarter to which the dividend relates. For exsmple, the
3rd Guarter dividend is paid on November 1 to shareholders of record on October 10.
Shares allocated to participants as of the record date {nclude all sharss allocated
during the 2nd Quarter plus the first two months of the 3rd Quarter. Shares for

Septemberts contribution are allocated ta participants! accounts subsequent to the
record date of October 10.

Fi
191208 MOBN103
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BeliSouth ESOP Top-Off Calculation
July -December 1991

MSP
SHARES 280 Q 30 4
RELEASED OIVIDEND DIVIOEND
JuLy 1 PAID AUG 1 JuL AUG SEPT PAID NOV 1 ocT . ROV DEC
19901 A'__ T v 5000
Shares Released but Unallocated *313,135
SERNEERERESR
Employer Match Contribution 4 + ~ $3,448,570 $3,344,510 33,225,770 $3,121,710 $3,121,710 83,121,710
Divided by: Share Price . 3. .~ -+ $48.375 $48.375 $48.375 $48.375 $48.375 $48.375
# of Shares to be Allocated 71,7020, 69,551, 66,683 84,539 64,531 64,531
SAEEEEEEEEE EZIZZIREECCEEE EEEEEESEEIR =
Tota! Allocated Shares as of - )
Record Date * o 572,092.. 25 3,344
Value of Dividends on Allocsted )
Shares $394,743 $492,208
Divided by: Share Price $48.375 $48.375
# of Shares to be Allocated 8,160 10,175
REASEARRARRNN ENIERARSSER
Shares Remaining (Needed) for
Allocation Period 304,975 213,273 163,723 97,040 85,085 22,334 ¢42,198)  (106,729)
TOTAL SHARES ALLOCATED AT END
OF YEAR: 885,227
. AEZREERAEREEER

CALCULATIO!J OF TOPOFF EXPEMSE: - .
Total Share Deficit for Period 106,729

Multiply by: Share Price $48.375
Projected Top-Off Expense  '$3,163,025
 EEBEBEEEEREE
At
-

® Note, “allocated shares” for calculation of the value of dividends on altocated shares
all allocated ESOP shares through the previous quarter ptus atlocated ESOP shares for
the first tuwo months of the querter to which the dividend relates. For sxample, the

4

S 3rd Quarter dividend {s paid on Novemrber 1 to shareholders of record on October 10.
= Shares ailocated to participants as of the record dete include all shares allocated
§ during the 2nd Guarter plus the first two months of the 3rd Quarter. Shares for
- September's contribution are allocated to participents' accounts subsequent to the
'*-ﬁ record date of October 10. )
[ 155
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JANUARY -
FEBRUARY
MARCH
APRIL
MAY
JUNE
total
JULY
AUGUST
SEPTEMBER
OCTOBER
NOVEMBER
DECEMBER
total
TOTAL

JANUARY
FEBRUARY
MARCH
APRIL
MAY
JUNE
total
JULY
AUGUST
SEPTEMBER
OCTOBER
NOVEMBER
DECEMBER
total

%S e

4

OO 3.

XS P

1990
MATCH
3114
8577
4508
3762
3762
3783
24506

3791

3856
3767
3782
3800
3800
22796
47302

3826.22
7530.87
5452.31
3681.29
3476.15
3468.57
27435.41
34€8.57
3468.57
3468.57
- 3468.57
3468.57
3468.57

F

—————

1990
MATCH
3002
2340
2858
2858
2874
3747
17680
2904
2014
3499
- 2909
3000
3000
18226
35906

PROJ
1991
3826.22

7530.87

5452.31
3681.29

"3476.15
3468.57

336451 |
329577
3121.71 |
312171
312171 S
1942399 A=l
46859.4

PROJ
1991
3755.14
2914.47
3491.77
2774.16
2741.68
3554.31
19231.53
291447 * ©
3001.42
3061.45
3122.68
3185.13
3248.83 L s
18533.98 4- !
37765.51

Bt

TOTAL

E/194
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BELLSOUTH MGMT LOAN 1
ACCOUNT 109482
TOTAL RELEASE SHARES
DATE ___ P&l PAYMENT SHARES SHARES FACTOR TOTAL Pal 5 RELEASED |
{ My e, v
07/01/90 | - $17,006532.70 | 5,198,677 | 0.0348852537| : $488,359,145.18 | 181,357
01/02/01 | $16,0S5601.83 | 501720 | 0.0340649839|  $471,32261248 |-+ 170915
07/01/91 | $16,378387.03 | 4,846,405 | 0.0350753434|  $455267.01055 | . 174,351|
01/02/%2 | | $16,48220943 | 4672054 | 0.0375544230|  $438,888623.52 | 175486
o702 | | 51670705197 | 4496507 | 0.0397651442| 542240841409 | 178,808
01/02/53 | ' $16,895984.88 | 4,317,790 | 0.0416558060|  $40560936212 | 179,861
07/001/83 | $17.20293383 | 4,137,929 | 0.0442560890| $388713377.24 | 183,129
0102/84 | $17.296979.15 | 3954800 | 0.0485585274|  $371,510443.41 | 184,130
07/01/9¢ | $17.596074.38 | 3770670 | 00496764606  $35421346425 | 187,314
01/02/56 | $17.685226.35 | 3583357 | 0.0s25380651| $336817389.88 | 188,263 (-
07/01/55 | $17.976499.20 | 3,395,004 | 00563545482 $318.93216353 | 191,363
01/02/96 | $18,06074270 | 3,208,731 | 0.0600113068|  $300955564.33 | 192,260
07/01/96 | $18,34421545 | 3,011,471 | 0.0648446262| $282,894921.63 | 195.278
01/02/57 | $18423527.10 | 25816193 | 0.0696408162|  $264,550706.18 | 196,122
07/01/97 | $18689211.03 | 2620071 | 00759737754|  $246,127,179.08 | 199,057
01/02/08 | $18773557.00 | 2421014 | 00826472651| 22742796805 | 199,848]
07/01/98 | $19,041453.75 | 2221,165 | 0.0912583331|  $208654411.05 | 202700
01/02/%9 | $19,11078923 | 2018466 | 0.1007834139|  $189,612957.30 | 203,438
07/01/9 | $19,370885.08 | 1815028 | 0.1136108021|  $170,502,168.07 | 206,207
01/02/20 | $19,.435157.50 | 1.608.822 | 0.1285078488|  $151,131,279.99 | 206,891
07/01/20 | $19.687435.35 | 1.401,831 | 0.1494913820|  $131,696,122.49 | 209,577
01/02/21 | $19.746569.98 | 1192354 | 0.1762949864|  $112008587.14 | 210,206
07/01721 | $19,990.989.97 982,148 | 0.2166760376|  $92.262117.16 | 212,808
01/02/22 | $20,044,908.40 769340 | o0z773s7ores|  sS72z7i2749 | 213382
07/01/2 | $20281,419.13 ;| 555958 | 03883378808  $52226218.79 , 215,900
01/02/23 | $15,808.298.83 34005 | 0.4948629823)  $31,944799.66 : 168,282
07/01/23 | _$16,136,500.88 171,776 | 1.000000003% $16,136500.83 | 171,776
(0 | 0.0000000000 ($0.05) 0
$488,350,145.23 0
Name of fle:lcantshs 0
P ae U
= (e
£2L oizve -
s ko e
S G "
FOIKOGH. 802104
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BELLSOUTH MGMT LOAN 2

ACCOUNT 109483
TOTAL RELEASE SHARES
|__DATE _ P&I PAYMENT SHARES SHARES FACTOR TOTAL P4t RELEASED
e
o710 |£ $11,509,341.00 1,524,128 | 0.0235243654| $489,251921.79 .| 35,854
01/02/91 | $17,160,748.31 5,121,489 | 0.0359204915 $477,742580.79 | | 183,968
07/01/01 | $12,94600049 | 4937523 | 0.0281079269 $460,581,832.48 |, 138,784
01/02/92 | $17,291,147.80 4,798,739 | 0.0386277116 $447,635,831.99 185,364
a7/01/92 | $13,474.353.31 4,613,375 | 0.0313106071 $430,344 684.19 144,448
01/02/83 | $18,234,944.70 4458927 | 0.0437424862 $416,870,330.88 195,482
07/01/53 | $14,006,505.79 4,273,445 | 0.0351361328 $398,635,386.18 150,152
01/02/94 | $18,708885.72 4,123,293 | 0.0486413961 $384,628,880.39 200,563
07/01/94 | $14,534,821.51 3,922,730 | 0.0397213009 $365,919,994.67 155816|
01/02/95 | $19,177,554.21 3,766914 | 0.0545770160 $351,385,173.16 205 587
07/01/55 | $15,056,278.50 3561327 | 0.0453218540 $332 207 618.95 161,408
01/02/06 | $19,841,653.18 3,399,921 0.0619314840 $317,151,340.45 210,562
07/01/96 | $15.573518.10 3,189,359 | 0.0523462585| - $297,509,687.27 166,951
01/02/97 | $20,097.731.28 3022408 | 0.0712846860 $281,936,169.17 215,451
07/01/57 | $16,078,909.11 2,806,957 | 0.0614077491 $261,838,437.89 172.269
01/02/98 | $20,550,202.50 2634588 | 0.0836191484 $245,759,528.78 220,302
07/01/08 | . $16,584,465.58 2,414,286 | 0.0736402255 $225,209,326.28 177,789
01/02/09 | $20,998,591.79 2,236,497 | 0.1006523945 $208,624,860.70 225,109
07/01/93 | $17,082,732.62 2,011,388 | 0.0910465934 $187,626,268.91 183,130
01/02/20 | | $21,441528.99 1,828,258 | 0.1257246651 $170,543,536.29 229,857
07/01/20 | $17,575,655.60 1,598,401 0.1178767202 $149,102,007.30 188,414
o1/02/21 | $21,879,167.78 1,409,987 | 0.1663481600 $131,526,351.70 234,549
07/01/21 | $18,061,035.90 1,175.438 | 0.1647195601 $109,647,183.92 193,618
01/02/22 | $22,315536.21 981,820 | 0.2436562372 $91,586,148.02 239,227
07/01/22 | $18,547,699.01 742594 | 0.2677571127 $68,270,611.81 198,835
01/02/23 | $27,270,183.02 543,759 | 0.5376304616 $50,722,912.80 | 292,341
07/01/23 | $23,452,729.79 251,418 | 1.0000000004 $23,452,729.78 251,418
0)_| 0.0000000000 (30.01) 0
$489,251,921.80 0
Name of file:iocan2shs Q
28’ - - s
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BELILSOUTH NON-MGMT LOAN
AGCOUNT 109485
TOTAL RELEASE SHARES

DATE PAI PAYMENT SHARES ___ SHARES FACTOR TOTAL P&l RELEASED
07/01/80 | <€$19,00727001 | 4953557 | 0.0364529702 |'$523,887,900.5¢ |5 180,572
01/02/91 $18.704193.81 | 5352770 | 0.0370S33606| $504,790,630.53 | 1 198.338
07/01/91 $19,006,624.47 | 5154432 | 0.0392864788| $486.086436.72 | - 202499
0102/82 |  $18,882873.72 | 4,951,832 | 0.0404353012| $466,980812.25 | 200,233
07/01/82 | . $19.250,794.98 | 4,751,609 | 0.04296803543| $445,106938.53 | 204230
01/02/83 | $19,05048234 | 4,547,470 | 0.0444225463| $428.847.14355 | 202010
07/01/83 | $19.412454.99 | 4345460 | 0.0473709447| $409,796561.21 | 205849
01/02/94 | S$19.207486.26 | 4,139,611 | 0.0492014942| $390384208.22 | 203675
07/01/94 | $19,555053.75 | 3935996 | 0.0526839446 [ $371,176719.96 | 207,381/
01/02/85 | $19,354338.90 | 3728575 | 0.0550430783| $3s1.621866.21 | 205232
07/01/55 | $19,688031.72 | 3523343 | 0.0592535892| $332267327.31 | 208771
01/02/56 | $19,491489.69 | 3314572 | 0.0623569442| $312,579.29559 | 206,687
07/01/96 | $19,811,82201 | 3,107,886 | 0.0675968826| $293.087,805.90 | 210,083
0102/97 | $19.61937567 | 2,897,802 | 0.0717932670| $273.27598389 | 208,043
070197 | $19.926849.15 | 2,689,760 | 0.0785583679| $253656608.22 | 211.303
0102/98 | $19.738427.49 | 2.478.457 | 0.0844497832| $233729759.07 | 209,905
07/01/98 | $20,033531.13 | 2,269,151 | 0.0936184236] $213.991331.58 | 212.434
01/02/59 | - $19,849,071.00 | 2,056,717 | 0.1023370557| $193.957800.45 | 210478
07/01/89 | $20,132280.36 | 1,846:239 | 0.1156305053| $174,108.720.45 | 213482
01/02/20 | $19,95172383 | 1632757 | 0.1295764641| $153.976449.09 | 211.567
07/01/20 | $20,223504.96 | 1,421,190 | 0.1508938363| $134.02472526 | 214 449
01/02/21 $20,046,800.88 | 1,206741 | 0.1761562910| $113,60122030 | 212.575
07/01/21 $20,307,60897 | 994,166 | 02166042848 $93.754410.42 | 215341
01/02/22 | $20,13471258 | 778826 | 0.2741400540| $73.446810.45 | 213507
07/01/22 | $20,384992.98 | 565318 | 0.3823708650| $53312097.87 | 216,161
01/02/28 | $16,282861.86 | 349,157 | 0.49451240590] $32927.104.89 | 172,663
07/01/23 | .$16,64424303 | 176495 | 1.0000000000| $16,644.243.03 | . 176,495
(© | 0.0000000000 ($0.00) 0

$523,887,900.54 0
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Report Date:

DATE

03=-Jun-91
04-Jun-91
05-Jun-91:

06-Jun-91 -

07-Jun-91 .
10-Jun-91

11=-Jun-91

l12=-Jun=-91
13-Jun-91
l4-Jun-91
17=-Jun-91
18=-Jun-91
19=-Jun=91
20~-Jun-91
21=-Jun-91
24~-Jun—-91
25-Jun=-91
26=Jun-91
27-Jun-91
28-Jun-~-91:

TOTAL

MONTHE AVERAGE

0l1-Jul-91

MONTH AVERAGE High/Low

Trading Days
High for Month
Low for Month

Highest Close for Month
Lowest Close for Month

YTD High
YTD Low

YTD Volume
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BellSouth Corporation
Monthly Stock Activity Report
For the Month of June, 1991
BLS
HIGH LOW CLOSE VOLUME
49.750 48.750 48.750 400,700
48.625 47.875 48.125 338,500
48.375 47.125 47.375 514,000
48.000 47.375 47.875 316,300
48.000 47.250 - 47.375 260,000
47.750 47.250 47.375 320,500
47.750 47.375 47.625 286,000
47.500 46.750 47.000 338,800
47.250 46.875 47.000 373,700
48.625 47.000 48.625 376,300
48.750 48.125 48.125 273,600
48.375 47.500 47.500 245,200 .
47.375 46.750 46.875 382,000
47.125 46.500 - 46.875 402,200
47 .000 46.625 46.875 769,800
47 .000 46.375 46.750 217,300
47 .125 46.750 47.000 281,200
48.375 46.750 47.875 653,500
49,250 48.250 49.125 543,300
49.000 47.750 48.375 433,900
v Acotly w2
”~
7,726,800
48.050 47.250 47.625 386,340
47.650
20
49.750
46.375
49,125
46.750
55.000
46.375
44,563,400
Source: Wall Street Journal




BeliSouth Corporation
1991-1 Top Off Reconciliatioen
' Prepared by: Merrill McCreary

[

Date Prepared: July 19, 1991
1 i o A= 1 260,y
e (MSP) (SSP)
Prepaid/Payable Prepaid/Payable
to ESOP to ESOP '
Acct #151.51 Acct #151.52
Dr. (Cr) Dr. (Cr)
$19,453,309.59 $11,171,026.21
Employer Contributions: ‘ ] ) :
January &(3,843,575.19) «(3,847,919.87)
February 1 (7,748,767.17) | (2,988,480.02)
March f (5, 931,534 50) ; (3,588,022.26)
April { (3,197,387.82) ' (2,835,518.45)
May (3,494,737.62) }(2,809,889.77)
June : {3,480,786.64) (3,642,303, 78)
Prior Year December Top-off ‘{ [
Adjustment (1,498.93)
Contribution Adjustments —= ¥1,185.26 > (76,950.86)
Top~0ff Requirements:
April f 2,469,358.41 w 2,851,269.07
May 4 3,473,912.15 L 2,742,139.09
June = 3,468,571.00 > 3,554,315.00
Prior Period Cash Collected , - ;
(Over) /Under Requirements Hpi (829,517.99}§ ot (167,949.73)
Cash Collected (Over)/Under .
Requirements ~~7$340,029.08 $360,215.70
T A=t T s
Id -
Reconciliation to General Ledger € 06/30/91:
Cash Collected (Over)/Under ‘
Requirements $340,029.08 $360,215.70
=2
Less: Top—-Off Remitted After 6/30 g
May (3,473,912.15) (2,742,139.09)
June ¢ﬁk"ﬁdd {(3,468,571.00) (3,554,315.00) §
(JMAL‘LHQB . . as e E
Add: 10% ER Contrib. Relating =
el | to June, Received in July 360,276.83 1,112,136.95
GL Balance @ 06/30/91 X ($6,242,177.24) " “ ($4,824,101.44)
4 Ffan Cawvr‘py Aotpedovinda. nﬂﬂl"fwb‘ﬁh 41,3-7
~ uclu.,.,._, TR PP, DO TN V- c.cu',..,.-a-mn;. How T gt M s, chas o S Sualiee. (—n
V- AP /;.:tfu ‘-ai‘.rﬁ"“cl_(‘,- 1««1. 15, - - 5
ST . 4 tr . = .. 5 s . : —"—'-‘-—"
.4 (t:. g S HE 'Z e ﬂ/‘r‘t-—cu:’ PN YT VL of ot . - ‘//’:/v,! N
et :p‘-ﬂjr & = M’M - ij/ _.d,_gf ydﬂ’ L Tl M -y ] ,.MPMG(-Z 6/5'(
/df""( '-4;.4.-'.-« futh[% f“'—'-“‘dc‘u-,._. LR = ¥ R TS . J
/, SRR RN WY P - C t,__;_ i\-‘-ﬁ\.;._‘_ ot (L . t s ‘;1., &2 PRICRP N PN 4 "
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Bankers’I'rust

PO. Box 318, Church Street Station, New York, New York 10008

July 16, 1991

Ms. Julie Youngblood
Hewitt Associates

2100 RiverEdge Parkway
Suite 800

Atlanta, GA 30328

Re: BellSouth Loan Payment Worksheets -
Dear Julie: | '

Please see the attached worksheets pertaining to the Lééop
Loan payments done on July 1, 1981 for the Management and
Savings and Security Plans.

1f you should have any questions or need additional
information, please do not hesitate to call me on 201-860-

-2927.

S erely, P
(:;;:zz%féfiijj7.Qc/é%£;c4f;;__
effrey SkoYar — )

Technical Speécilast

— "
cc: Ms. Denise Cowall, BellSouth Corporationb///
Ms. Nancy Gardner, BellSouth Corporation
Mr. Martin Lebowitz, Bankers Trust Company
Mr. Turner McClendon, Bankers Trust Company
Ms. Andrea Nicoletti, Bankers Trust Company
)
3
FoIKeew pec1od 27 .
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BELLSOUTH CORPORATION
MANAGEMENT SAVINGS PLAN LESOP
LOAN PAYMENT WORKSHEET

For the Loan Payments on July 1., 1991

LOAN 81

Number of Shares Released  A-2b'2174,351

Total Cost of Shares Released $ 9,221’,424.32,J

Cost per Share Released v $52.89

Company Contribution-Principal $-2,420,686.62
Dividend-Principal $ 1,857,245.68
Short Term Interest~Principal $ 24,669.97

Total Principal $ 4,302,602.27

Company Contribution—-Interest ¢ 6,793,956.02
Dividend-Interest $ 5,212,589.42
Short Term Interest~interest $ 69,239.32

Total Interest $12,075,784.768

Total Loan Payment $16,378,387.03

LOAN 82

A-3:713138,784

$ 7,397,187.20
Y

¥ $53.30

$ 454,351.47

3 545,682, 18
$ 7,165.18

$ 1,007,198.83

$ 5,385,641.76
$ 6,468,227.60
.3 84,932.30

$11,938,801.66

$12,846,000.49

TOTAL

3
313,135,

$16,618,;611.59¢
e A-1|

$ 2,875,038,09
$ 2,402,927.86
$  31,835.15

$ 5,309,801.10

$12,179,597.78
$11,680,817.02
'$ 154,171.62

$24,014,586.42

A-e 'Y
$29,324,387.52

v Fraacr atid s Comagtudl W MU;A Cees  patd ahane 2)7 J’f_g_// Mﬂ% o5

i g :.7‘, /JL( Mf’ﬂbl
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BELLSOUTH CORPORATION
SAVINGS AND SECURTIY PLAN
LOAN PAYMENT WORKSHEET

For the Loan Payments on July 1, 1991

LOAN TOTAL
Number of Shares Released ,-ab~bmoz.49%°,.3 202,499
Total Cost of Shares Released $10,975,445.80, $10,975,445.80 -
' g ° o8 :.;_";:;_ : e A=l 7 i .
Cost per Share Released v $54.20

Company Contribution-Principal $ 3,620,586.57 $ 3,620,586.57
Dividend-Principal $ 2,374,801.80 $ 2,374,801.80
$ $

Short Term Interest-Principal 31,506.31
Total Principal $ 6,026,894.68 $ 6,026,894.68

31,506, 31

Company Contribution-Interest $ 7,851,487.47 $ 7,851,487.47
Dividend-Interest $ 5,149,918.74 $ 5,149,918.74
Short Term Interest-interest $ 68,323.58 $ 68.323.58

Total Interest $13,069,729.79 $13,069,729.79
Total Loan Payment $19,096,624.47 $19,096,624.47

R L - s 14
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. 10.774.548.791

5,502.355.04)

Lan v

+3,377.720.237

(11}

t8.7224630.41]

- 2.379.529.251

DL Pt W1 1

11,736, 413,31

123,408, 442.2%)

132,063,454, 41)

+23.333.109.&3i

(35,837.508.60)

137,654,917.33)

147,601, 088.97 (559,000.000.001

138.453.520.57)

- H).378.ac4.49)

37, 283,0%0.53)

141,825,737, 751
£33.052,025.33)
42,360, 444,61}
133,825, 119.131
143,976, 481.85)

(39,589,230.48)

1977,611,046.97}
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SELLSOUTH TREASURY — FINANCIAL Pls;;;lﬂﬁ

_110,435,296.72)

INTEREST PRINCIPAL
PAYKEXTS PAYNENTS
DR PAYABLE DR L-T DEBT
CR CASH R CASH

(10,950,000.00)  (8,147,270.01)
-413,315,780.80) (5,388, 413.01)
(13,069,934, 48)  (5,025,690.01)
(12,794,966.73)  (&,087,906.99)
AR N
(12,517,205.97)  (4,742,%89.01)
{12,209,575.39)

{5,840,906.79)

{11,897,438.98} (7,514,996.01)

[ Y

111,554,587.21)  (7,852,898.9)

111,205,423.75)  (8,349,630.00)
(10,824,471.90) (8,529,847.00)
{9,292,735.00)
{10,013,140.58) (9,478,349.01)
(9,580,451.01) (10,231,131.00)
(9,113,895.64) (10,505,480.01)

{B,634,583,14} (11,292,246.01)

{8,119,373.49) (11,41%,054.00)

12109
ESOP INTEREST EXPENSE -- AMORTIZATION SCHEDULE
{SSUE: £300,000,000,00 9.1257 DUE 7/1/2003
IKTEREST 300,000.00
EXPENSE

EIPENSE  PAYRENT PER DR EXPENSE

DATE DATE $1,000 CR PAYARE

3i-Mar-90 - 5,473,000.00

30-Jun-30 36.5000000  3,473,000.00
01-Jul-90

J0-Sep-90 §,657,890.40

31-Tec-90 44,3859360  ,657,890.40

01-Jan-91" o

S1-Kar-91 6,534,967.3

30-Jun-91 43.5664462  6,334,967.23
01-Jul-91

30-Sep-91 5,397,463.37

31-Dec-91 426498891 §,397,483.37
01-Jan-92

3t-Mar-92 5,258, 602.99

30-Jun-92 : 417200199 6,258,402.99
01-Jul-92

30-5ep-92 b,104,787.48

31-Dec-92 40,5985845  4,104,787.48

01-Jan-93 )

I1-Kar-93 5,948,729.49

30-Jun-23 39.6581966  5,948,729.49
01-Jul-93

30-Sep-93 3,777,293.54

31-Dec-93 38.5152909  5,777,293.44
01-Jan-94

31-Nar-94 3,602,711.88

30-Jun-94 37.3514125  5,602,711.88
ot-Jul-94

30-Sep-94¢ 5,412,235.95

31-Dec-94 , 36.0815730  5,412,235.95
01-Jan~35

31~Kar-95 5,217,648.35

- 30-Jun-95 07843224 5,217,648.36
01-Jul-95

30-5ep-95 5,006,570.34

3i-Dec-35 33.3771386  5,006,570.34
0i-Jan-%%

31-Nar-95 4,790,345, 51

30-Jun-94 319356367 4,790,345.51
01-Jul-9%

30-Sep-95 4,556,947.63

I1-Dec-96 30.3798522  4,556,947.63
01-Jan-97

{-Mar-97 4,312,291.57

20-Jun-97 28.7819438  4,317,291.57
01-Jul-97

30-Sep-97 4,059,484.75

31-Dec-97 27.0645783  4,059,688.73
0i-Jan~98

31-Nar-98 3,794,421.07

- . FEPIPYY ¢ BV . ea

AL
PAYNENTS

(19,097,270.01)
(18,704,193.81)
(19,09,424.40
(18,882,873.72)

§ ,,ﬂ" '
(19,252, 794.58)
(19,050, 482,341
(19,412,454,99)
19,207, 485,261
(19,555,053, 75)

{19,334, 336.90)

{19,688,031.72}

(19,491,4B7.471

{19,811,822.01)

(19,619,3735.47)

(19,926,849, 151

»

119,738,427.491

N .
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31-Dec-98 _
: 01-Jan-99
I -Mar-99
J30-Jun-29
01-Jul-99
20-Gep-99
31-Dec-4%
0!-Jan-2000
I1~Mar-2000
I0-Jun-2000
T 0f-Jul-2000
16-Sep-2000
31-Dec-2000
01=-Jan-2001
Ji-Mar-2001
30-Jun-2001 .

) 01-Jul-2001
30-Sep-2001
J1-Dec-2001

01-Jan-2002
Ji-Kar-2002 = -
0-Jun=2002 T
0f-Jul~2002
J0-5ep-2002
31-Dec-2002
' 01-Jan-2003
3{-Mar-2003
30-Jun-2003
01-Jul -2003
lé6s

23. 49867
2. 4540843
193711428

17, 2204283

" 14, 9306596

12.5630854

" 100478286

T 4841086

4.6875282

2.4208602

3,510,742.01

3,218,112.48 -

2,9035,471.42

2,583,093.98
1,363,093.98

2,759,598.9%
2,739,598, %4

1,884,462.99
1,884,462.99

1,307,174.2¢

1,115,615.99 - -

1,415,415.99

762,328.93
702,328.93

33,129.03
363,129.03

746.2930018  223,887,900.54

745, 2930018

7,021, 888.00
(6,436,225.35)
15,811,342.84)
(5,186, 187.95)
(4,479,197.88)
(3,768,925.98)
(3,014,348 5)
tz,m.zil.m
(3,405,057.86)

{724,238.04)

(282y" S

(13,595,055.01)
(14,140,380.99)
(15,057,347.01)
(15,367,603.00)
(16,538, 662.99)
m,u?,"m.oo)
148,151,761.00)
{14,877,80%.00)

{13,917,984.97)

(223,867,900, 54) (300,000,000, 60)

(19,849,071.000 55 o o

{20,132,280.36}
(19,951,723.83!
(20,223,504, 96}
(20,045 ,800.28)
(20,307, 408.97)
m,ﬂm,m:sm
m,xu.m.;ﬁ
{16,282,861.86}

{15,444,243.03)

(523,887,300, 54)

r
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BellSouth Corporation
Dividends Earmings Accrual
Prepaced by: Merrill McCreary
For Periocd Ended June 30, 1991

TRUE-UP OF PRIOR PERICD ESTIMATE:

1. Actusl 2/t Dividends Paid per
Banker's Trust funding letter

2. 2/1 Dividend Payment Accrual ‘”"'/:""" £

per 91-1 workpepers

3. Difference Added/(Subtracted)
from 9%-2 Accrual (3 -2)

4. Actual 5/1 Dividends Paid per
Banker's Trust funding tetter

5. 5/1 Dividend Payment Accrual
per 91-1 workpapers

6. Difference Added/(Subtracted)
from 91-2 Accrual (& -5)

CALCULATION OF CURRENT PERICD ESTIMATE:

7. Estimsted Dividends to be Paid:
August 1 ($.59 per share)
November 1 ($.59 per share)

8. Total Estimated Dividends to be
Paid in 3rd L 4th Quarters

9. TOTAL DIVIDEND EARNINGS
((3+6+8)

10. Adjustment for Difference Se-
tueen 90-2 Accrual and Actual

11. ADJUSTED OIVIDEND EARNINGS ACCRUAL

L gt e DAl

i holivaele A

tHC oliear

AL
’ .'.ZA&‘

Ty 2l b otwelensl e i giancl (ed o malent A

A R T 4

[ SSP Total
_1”'5', A"“*’(
$6,938,418.83 $3,707,181.59  $10,445,600,52
-._,"-:A__’ L
6,938,533.40 3,707,339.14 10,445 ,872.54
¢114.57) (157.45) 272.02)
Y- T4 A de .
7,145,326.05 3,817,538.85 10,962,864.90
e s L RYE N RN
" 6,938,533.40 3,707,339.14 10,5845 ,872.54
< 206,792.65 110, 199.71 316,992.36
g L
5 7,145,326.05: < 3,817,538.85 10,962,864.90
. 7.145,326.05: 3,817,538.85-  10,962,864.90
........................ I
14,290,652.10 7,635,077.70 21,925,729.80
£14,497,330.18 $7,745,119.96  $22,242,450.14
A-T . P Ll
_(93,620.17) £ 'T(12,524.09) (106, 1464.256)
$14,403,710.01,  $7,732,595.87,  22,136,305.88
g At
7 -
Pyt TrpSl A _t B G .". o Aty D [ e A na
) ’ - . . Kt
,ri‘f L -"2( & -.‘ P4 r‘,.’(-t.- -('-"‘5’ T ! ‘j” - e /I(_
- - , i o - i o it
o g lrecl STt defial ww £k (BE L EF
Y e, e
eV pu /'h'!'f'( f ) sene T
¥ ' -
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8ellSouth Corporation

Dividends Earnings Accrual
Prepared by: Merrill MeCreary
For Perfod Encded Decamber 31, 1990

1. Actual &/1 Dividends Paid per
Banker's Trust funding Letter

2. 8/1 Dividend Payment Accrust
per $0-2 workpapers

3. Cifference Added/(Subtracted)
from 91-2 Accrusl (1 -2)

4. Actusl 11/1 Dividends Paid per

Sanker's Trust funding Letter

5. 1171 pividend Payment Accrust -
per 90-2 workpapers

6. Difference Added/(Subtracted)
from 91-2 Accrusl (& -5)

7. TOTAL ADJUSTMENT (3 + 6)

e

S N RV B

At actmal aorclant coor corielielole b

‘{a_-‘ 7iete T ry R-F o

MSP sSSP Totat
af-1]A-2 ai-tjn-o-
$4,859,519.44 $3,374,267.66 $8,23% ,787.10
q"*l“',‘ ap-AfT -3
5,020,5681.00 3,400,114.00 8,420,795.00
(161,161.58) (25,844.34) {187,067.90)
q.—.“'.:.. "f"'/"_,- .
6, 944,4619.39 3,.710,449.25 10,654, 868,64
RYTEN L L o 38T &
6,876,878.00 3,697,127.00 10,574,005,00
67,541.39 13,322.5 80,853.54
(393,620.17) ($12,524.09) ($106, 144.26)
A-1 Y A=Yz
e e

v b leale e AD- 3 cdtend Al -

170
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BellsSouth Corporation

Interest Earmnings Accrual
Prepared by: Merrill McCreary
For Period Ended June 30, 1911
nsp 5SP Total
TRUE-UP OF PRIOR PERICD ESTINATE: '
1. Actual 91-1 [nterest Earnings per r Al F T
Banker‘s Trust funding letter A-.~i/*$186,006.77 s99,829.89 $285,836.66
2. Est. Interest Earnings Accruat Aperf A .
per 91-1 workpapers 320,883.00 "1"171,452.00 492,335.00
3. Difference Added/(Subtracted) .
from 91-2 Accrual (1 - 2) « (134,876.23) 5 (71,622.11) (206,498.34)
CALCULATION OF CURRENT PER1O0D ES‘I’iHA’I’E:
t
4. Dividends Paid August 1 (est.) -~ ~ 4£7,145,326.05 ' $3/817,538.85 10,962,864.90
5. Interest Rate - 6,00% «  6.00% -
&. Accrual Period X (# days/360) 42.50% 42.50% -
'5344:‘1-) csmssrescnanans o = SRS GO hravanw
7. Est. Interest Earnings (4 * 5 * §) 182,205.81 9r,347.24 _ 279,553.05
- ny 17 J*-'.‘?\'g'}‘
8. Dividends Paid November 1 (est.) # ' ‘7,145,326.05 3,817,583.85 10,962, 509.90
?. Interest Rate -~ 6,00% . 6.00% -
10. Accrual Period X (# days/360) 16,94% 16.94% -
11. Est. Interest Earnings (8 * 9 * 103 72,644 .15 38.812.10 111,456.25
LY
12. TOTAL INTEREST EARNINGS ACCRUAL $119,973.73 $54,537.23 $184,510.97 @
3+7+11) : -é
2
13. Adjustment for Difference de- _ og YRS =
tween 90-2 Accrual snd Actual 898,428.81 7 285,818.69 1,184,247.50 2
14. ADJUSTED INTEREST EARNINGS ACCRUAL S1,018.402.5kF 3350,355.9?,: 1,348,758.47
A-t At
. J#,;,,;LU‘L‘- Lecrone _-..L?{-.--.-nrn- @, 2{ el T 5;{; —al ;_.:;"!‘-'n el C . Rt epadas - "f%:(dim._f(_
b7 b e omthact, cergtinTinedy | Febecids Gatocoge ey K _laern olegil nots vy
,m‘ 7’.,, e ./ _,,, A qu,,w( R . »:&_i_;.— /,-s,.,, e eve  wtid . e SRR ~ 7, Telew,

W oM talitiad TG Lol a4 e P _,',‘,*t““.,s,-.;c'u Adaiciriel  ray _J.'/e'r'.'ﬁ?CJ-/ AT
G IV aier M oivig Al sselesl | tate poAr ITPO vt B P, g oTiead et
Heite Thcer Y.V, Wz.(— ..15‘4-«» W wwth Ranher e Lbal Aan.: cine Tl Sbac
LAt STiE ewwsl --‘le —eeilicd,  _Thioce I"(J“f-’ VIR -*'M‘ta.-(aab e H -u/u.r._. " ;‘:o‘b-'%(- amelo.

&t

a(t,,zat ainbeis  _cFH, el (AL m.ucac_.;

A d 6‘;{ K_./M i~ O ,Zl-m P ﬁ(—dw
WL birg b chegcd 7’4-:-1‘: " ““&""""f vt

e
A

el o . ."\’af o e

Acdm‘lw o _ e ,—r,«a.t_.‘-.,ﬁ: //( JCJ- wtl a_ MM "'ﬂt-ull- M ---41-"'-“‘
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BellSouth Corporation
Interest Earnings Accrual

Tt 15

/"’-(-"_Is"‘f'l'"’“yc" -Z.-é /ICC . I‘-v f

-""L ,.“ _CCL ";‘.‘_‘, .'-'f— ;_‘__4___\.._‘_“_\__
' - - . s
PR <
e M.,LU‘ e '._-' S g .
Lt ¢ el st oM

s

Prepared by: Nerrill HcCreary
For Perjod Ended Dacember 31, 1990
- . . MSP sSSP Total
rlaag o Ak o S - g - cemameean amevan  mmemmmmmeesscee  cmmmvessas m————
1. Actusl $0-1 Interest Esrnings per do-awles- 7-24 > ag.af1-2ap
Sankers Trust 06/27/90 letter $3,056,430.09 $5,439,313.40 $8,495,743.49
2. Actual 90-2 Interest Esrnings per 4. [a-2 'l ,,IA-:.‘b-
- Bankers Trust 12/27/90 letter $1,959,101.8% $44LB,450.69 $2,407,552.50
3. Est. Interest Earnings Accrusl ., .-t PPN D22
per 90-2 workpapsrs 4,117,103.09 5,601,945.40 ?.719,048.49
4. Difference Added/(Subtracted) ’
from 91-2 Accruat (1 + 2 - 3} 898,428._51 285, 818.69 1,184,247.50
SR £ 0 -2 A Tet Rtar ;:f_,-.. STELLL  Tipe LET dhir A AP 2,4,-_-t
s ..7 Ve l] /gd:r' te  _Fle € {;\...-f Froad O et e .:.-::r.(.'--: P e é _/,.’ML
v tonal 2 o L ity FTF0 e ecalec :,,.,_,al LAt

'/I.é/l jA _{ﬂvd c..\. LS S gD, L’—L/;"j\
AS“" Sl .."l'u- T:lﬁ\.uA.la- ﬁ‘..
o _/%-ru;rfq
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821298 MITed

st

T MELLSOUN: . b ESDPS
ESOP Adlustasut Morishest
Date Prepared:  Janvary 17, 1992

Prepared Byt Merri)]l KeCreary MM‘"

Pariadt Jan-June 1992 (1992-1}

File: 92-1EE0P.wk!

A Bebt Service Required

N"'\“

CALCIKATION DF CASH REQUSRENENTS

Hanageaent Hon-Nanageaent

Total

A2

’
A 2N, Fll,m.m.n

A2
¥32,458,210.98

”

Less: Dividends Paid 10,203,005 (1,432,i70,431 [, 915,711, 00}
Interest Earnings v 1222,800,72) | < (119,000.001 (341,808.80)
‘ e
Debt Service Contribution LSBT S0 0, 080,099.26 530,396, 710, 44
- - -
%\aﬂ.‘)-ﬁd*-‘ ( A-a‘ls-(
A op-0t4 Contribution A 3T 43,000,170.60  §10,203,055.00  $14,080,211.00
G Less: Prior Period Top-0it ‘ " 'd
_ Mjustast 5 AL 250, 3404050 A {9594, 988.02) . (s04%,310.50)
REQUIRED ESOP CONTRIBUTION 420,820, 345.36 420,000, 244.18 443,829,405
23 FEIRSERXANASANNE
1 D7
+ .1 (')2/ -~
=k
oy~ SWARES MLOCATED EIPENSE CALCOLATION

"
~
] o

A, Cospensalioa Elsaeat
ifost of Shares Releated)

3. Intsrest Elenent

o b Lest Earalagsy
’ _ Dividends
Interast Earalngs

d SHARES ALLOCATED EIPENSE

173

A 712, 30, 195,42

Nanagraent Non-Nanagesent

Total

s Al
A SIS, 159, 149,04 $10,832,420.40

7

iih -
$12,517,205.97

A -
AT7BH, LSBT e, 1360
PRS- R (RO TN

430,012,397, 64

$315,832,101.3¢

{24,900, 697.981
(4337,880.84)

“920,902,070.36  $13,823,003.85

ERESREREANAREEAR llll.llll!!lllls
.7, 1 -
3, W,

$43,405,912.21

ANRERSARTRASRATES

{I ln 1¥tia ‘fn ’r‘r) i-'[l"

—

LESDP FUNDIKE ADJUSTMENT:

Eaployer Matching Conlribution
{KSP-851, S5P-bOT}

|
fequired E50P Conlridutica

Cish Reguireaeats Over/(lnder) Katch

LESOP FUNDINS ADJUSTHENT
fas a 1 of Esployer Natch)

SHARES ALLOCATEOD EXPENSE ABJUETMENT:
Shares Allocated Expensa

Debt Service Conteibution

SHARES ALLOCATED EIPERSE ADJUSTMENY

A = HeadecsCaltoph

./
W
|
CALCILATION OF ABJUSTMENTS
" _
! _
|N|aA|eacnt Non-Nasageasnt Total
S i
i
Y : A-do
4 “'.: 421,150, 000 §19, 129,000 §46, 679, 000
i
O Ta2,10,8 S 20,000, 24 03,020,412~
i
.{\n,m.m §1,080, 25 42,750,412
|
|
i
101 5.481
'
! &p *V
!
i
!
et é;) -
& n,m,m 115,823,034 $41,408,942
‘ .
,b’_m,m,m (& 41,101,199 unm,m
" 4,715, 3% $13,201,201

] iy s
g SO
.
Xy Jg )
,'r 4 :Zf”( el
1

#4,491,83
AAAREREE BAEEE

ASAEEXuSAERAARE
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BELLSOUTH 1, _./6ED ESOPS -
Mlocatlon of Shares Allocated Adjustsent
Bate Preperedt  January 18, 1972 W >)nd¢ Al enitl B prcieadie. St l Wepabel _Eawsd ¥
Prepared Byt Merrill McCreary Wv\qv ¢ D o
Period:  1992-1 (dandary - June (992} W P Ty 2 LA A.‘?(.‘., PRI 0-7-4,,;74#1:‘“ al
ke ! 90-1.E308 K| Ay gle A 4o bo ol JEBR | Allpca tity ?&’““/ us:u?u:::.:ltn:;:;::.m
S s iretonlly . el il Llitavnt s &
(1] A el 7 dpmadi S TTNL  Lpsilnitil U Cpa
- July Mugust Sepleaber Oclober Novesber Bacasber ,
Conpany Coapany Coapany Cospany Lospany Conpany ) 1 of Total Saal-hanual Ronthly
Coapany/Canpany Cody Hatch Hateh Kakch Match Natch Hatch !olali Adfustaeat hdjustaset Adjustant
BH-DELLSOUTH CORPORATION $78,038.45 ‘
BELLSOUTH CORPORATION ~ SIECUTIVE 3 T840
DELLSOUTH CORPORATION TOTAL 0.00 0.00 0.00 0.00 0,00 02,13%.8 $82,330.05 2."10-' 255,103 w,nm q
$C-BELLSOUTH OC B, 145,49 ' g
DELLSOUYH BC - EXECUTIVE 0.00 .
R = == et mssmmmsEEEE asmssRAssMssms  asa i
BELLSOUTH BC TOTAL 0.00 0.00 0.00 0.00 0.00 8, 141.88 9,141.08 o.mes | 15,112 W
! ' !
§1-SOUTHERN DELL HA ¥18,011.38
SOMTHERN BELL - EXECUTIVE 5,307 ,
SCUTHERN BELL TDTAL 0.00 0.00 0.00 0.00 0.00 984, 143,12 !M,lli!.l! unt 3,015, 903,100
§9-50UTH CENTRAL BELL 132,111 |
SDUTH CENTRAL BELL - EIECUTIVE 4,043.08 .
— o o
SOUTH CENTRAL TOTAL 0.00 .00 0.00 0.00. 0.00 131,080, 4 157,000, 1 26,091 1,273,401 1,2
5S-BELLEOUTH SERVILES MM :
DELLSOUTH SEAVILES - EXECUTIVE ,%N.%2
BELLSOUTH SERVICES TOTAL 0.00 0.00 0.00 o.M 0.00 150, 340.9% 750,!‘0." . .35 1,314,280 385,13 q
‘ i :
SU-BELLSONTH HR 14,004.97 14,084.97 0,501 3,442 1,40
T e T o 1| ¢l -
TOIAL BECLSOUTH TELECOMMURICATIONS 8.00 0.00 9.00 9.00 0.00  2,484,%00,32 ¥ z.umr.n ¥ 81231 M 7,602,5% % '1.2;1.0:6".
52-25 CONAUMIEAT tONS 5,849 | 1 ]
35 COMNIMITATIONS - EZECUTIVE 754,00
& SELLSDUTH COMMUNICATIANS 10TAL 0.00 0.00 0.00 0.00 0.00 5,620.49 244,478.49 am 8! 150,478 ﬂl,TIOLD "
§7-25 CONNUMICATION SYSTENS : 0.60 8.00 0.00 0.00 0.0 0,730.00 Ve 20,730.00 « 0.1 43,999 10,800y 2
= I |
« 5F-B5 FIRANCIAL SERVILES 2,740 1,!5'!.40 0.0t 9,112 I,SI’Q}'
e i | (&S
CORPORATE 10TAL 90.00 $0.00 40.00 10,00 10,00 42,025,715, 4 u,m,d:.u 100. 001 8,715, 3bt 1,482,341 !
( - w‘!!‘ll:l"l‘l :llzﬁ!llllll a2 C TIEAX LIEIXIXITEZEXER k3 Illllllll?lﬂttl ZAJSREEAAR SEBEEERNAIERZEREZ EZBANERASASSEED
174 o i U P a, _ o bt IJM .« . i —
X 7w, aon? ot e ﬂ{J Cfe 0 F Y alla e e AN o - w T woodee s 8 e L7 ded
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21200 ModvIed

Allotation of Shares Allocaled Adjusteent

W\“\‘r’ |

tlinvsry = Juse 1790}

Bate Prepareds  lanuary 10, 1992
Prepared Byt Mareil) NeCreary
Period:  1992-1

Ade ' 9216588 warf

¥

65P Shares Allocated
Ajustaent - #¢,4%1 615

55P1
==
daty August Sephaaber Detober Koveaber Decesber S5¢
Copany Canpany Coapany Conpany Coapany Conpany . 1 of Total Seai-Aanual Monthly
Cospanyifospiny Code Natch Katch Match Match Match Hatch Tatal Ajustaest Mjustaeat ddjustannt
SK-BELLSOUTH CORPORATON 12,652.00 $2,452.00 o441 +4, 181 u.olu@ ¢
L]
§7-SDUTHERN BELL KO 0,005, 360.99 40,005, 360.91 T 2,244,522 I
§9-SOUTH CENTRAL SELL $473,53.90 413,53, 10 n.t 1,389,824 11,437
S5-BELLSOUTH SERVILES 999, 452,49 99,452.40 AT} 31,198 31,60
SU-BELLSDUTH KR 3, 710.18 1,N0.10 0.1 10,970 1,09
TOTAL BELLSOUTN T£LECONMUXICATIONS 0.00 0.00 0.00 £.00 0.00 1,750,203k 1,750,260.39 10,021 o34 - inmly
83-08 COMMUNICATIONS, INC 9.00 0.00 0.00 0.00 " 0.00 437, 649.40 !T,IT.IIID 1.951 ¢ 47,750 ll,ﬂﬁ(Df’ :
57-85 CONMMICAVION SYSTENS 0.00 .90 0.00 0.00 .00 142, 800.00 <« 42,800.00 &~ um 9,155 NY @{-
. !
S3-B5 SAKCO 0.00 0.00 0.00 ¢.00 0.00  #93,015.7¢ 13,0087 .03t 21, M0 w1
SF-1S FINANCIAL SERYICES (R ] 0.00 0.00 0.00 0.00 034,00 034.00 0.041 1,4 N @1 I,
N ‘L
CORPORATE TOTAL 10.4¢ 10,00 40,00 $0.00 $0.00 1,927, 82.50 45, 01L,20.0 100. 001 40, 0 14,430
- SE22N BXEZZALEZERIRAT  IEIKINEETANREEX SEXXAEEISELEEa Rl i BAR Sxalk 343 [TEFTESTI ALY L]
[
—————""
2 yd 95137

¥ dadar  Acetucesl by
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: Dear. Denise:

Bpenis o Comes_ |

M0 > @R gagrz e Ea
A=t

st g 43 447.37:5;":/1 i (Feprnint L
Vi Presidenc 4357 _7 429, SUL 07 W Al et pO Bhy 1855, Cluarch Sareés Sear
Telephone: 201-860-3418 pt 2 &3, 236,57 -t Lim fw New Yprk, New York 10008
reTd Airiie st ‘
' e~ 222,808, 7 Jatms unt. (4«/»#7.“&4:4-
. December 19, 1991 — —,7 P olet s

. '\ . .
Ms. Denise Cowell ijdidﬂ-u" M .
Assistant staff Manager ) .

"14E05 Canpanilc

'Atlant:a, 30367

" - BellSouth Corporation )
ey R "&QA&(—J,MJ&Q,

Oon January 2, 1992 wa will transfer $52,656,230,. 95
principal & interest payments to Chemical Bank.

We will require the following funds to ba transf
Trust Company on January 2, 1992 in order to proce
repayment. The amount needed from BellSouth Corpora
$30,398,711.14. )

A=) 7w
The following is a detail analysis of the amount x
debt: .

BeilSouth Savings & ESOP Acco

: - #209482
9-1/8% Medium Term Notes, Series A /
Loan amount due: ' 7$16,482,209,43 7
Dividend payment 8/1 @& ( 3,58%,605.70)
Dividend.paynent 11/1 2 (3,58 .181;04-)/
Stif available as of & 111,757.82)
12/18/92 ( L Ve
Sub-total amount due - $ 9.:2¢ ;“4-;&?\;/
. "'/'?:
' Ball8outh Saviangs & EZSOP Account #109483
$=19% Medium Tarm Notes, Series A '
Loan amount Que: G $17,29%,147.80 /
Dividend payment 8/1 {3, ,842.17})
Dividend payment 11/1 z {3, 407,66} ;
Stif available as of S +050. 917)
12/18/91 - / ,
Sub-total amount due $10,064,847.07 .
FRIKREN B82123
F . &
3 ' r s
A2

¢ . e .mw  mepw_oT_aT




December 19, 1991
Ms. Danise Cowall

Assistant Staff Manager
. Ballsouth Corporation

sallfouth Savings & Sacurity- .
3-1/9% Nedium Texm Natea, Saries A

Loan amount dus:

Dividend payment 8/1 .. hedd i

stif available as of AL

Dividend payment 11/1
12/18/91
Sub-total amount dite " T

arand total amcount 4ue from
Ballsauth on 1/2/92

Enclosed is a copy of wire instructions for Bankers t Company.-

Please <all me if you have any gquestions or nerd additional

information.

sincerely,

oy Ms. N Garaner
Ms. Robin Lucie
Ms. Andrea Niclcetti
Mr. Martin Lebowitz
Mr. Jeff Skolar
Mr. Turner McClendon

177

+769.69) 1A-7
,000.09) 4-1/4-§

;
;u,-:u,ns.zr\/"* o

]

$30,398,711.14 /
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| A I i
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BellSouth ESOP Top-Off Calculation " prepared by: & e Chrias
7 o

January - June 1992 . : Dates
WSP i 15 ra—
Gute ' 70PMIR G Wik SHARES 4TH Q PY 151 Q
: RELEASED  DIVIDEND DIVIDEND
JANUARY 1 PAID FEB 1 JAN FEB MAR  PAID MAY 1 APR HAY JUN
mé: n-57
Shares Relsased but Unsliocated . 360,820 "
NEBEEENRERS . . ‘
Employer Natch Contributfon A- Ju- $2,700,000 35,400,000 $4,050,000 $3,000,000 $3,000,000 $3,000,000
Divided by: Share Price -~ 3c.~ +  $51,750 $51.750 $51.750 $51.750. $54.750 $51.750 -
..... semrealiter cveneeliies el ll
# of Shares to be Allocsted @ 52,176 (104,348 78,261 ' 57,971 57,971 57,971
s - ;
Tatal Allocated Sheres as of Aauls . L e
Record Date * 865,227 0) w's 1,001,749 |
Value of Dividends on Altocated
Shares d, $610,807 4 $7e,so7 '
Divided by: Share Price $51.750 $51.750 o
# of Shares to be Allocated 11,803 ] 13,890 F
EEEEEREEENE SBESEIZZIERES

shares Remaining (Needed) for !
Allocation Period 349,017 296,843 192,495 114,234 100,344 42,373 (15,598) (73,569

] i ]
L

YOTAL SHARES ALLOCATED AT END
OF YEAR:

CALCULATION OF TOPOFF EXPENSE:

Total Share Deflicit for Period 73,569
Multiply by: Share Price $51.750 > g
Projected Top-Off Expense 43,807,178 |
" snEEagkanw .
: i K"IK : i
% o } 0 N . ) . ) [ " - 1924 v/
e 7 178 ",J}w.c. {)‘wf—‘- or— ”y""/‘?l wendel 'r('-u’?ff.cuf LAt Rk e J ;,.IU--LJI“ f 4
4 i
3 RPN ) o o
\-‘?‘ % - »’ M’ ek . x .’69 :‘j‘:h‘;(-.\ 3¢ whard , 7?0 ol slansl y‘u“—({l Wﬂf“( o
| 3 G Cateelatect su T 9 Mrute Allecatect ’ g . o . DiaAeds
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i
galls«nh Esop { -0ff Calculation " Prepared by: m.wrmc%
arary - June Date:
$SP UREs p‘ff \w
e s Torssm93.0K) SHARES 4TH a PY 15T @ ' i
: RELEASED DIVIDEND DIVIDEND '
JANUARY 1  PAID FEB 1 JAR FEB MAR PAID MAY 1 APR MAY JUN
1 smemsssecese ecsmsmummids LEeiassssas mmmsamcsces ssamessccse sassaneenes ctsamsne 4o aens ssascae seeanssaase
1994: : 36
shares Relessed but tinallocated 200,233
ERSALAEERERERR
Employer Match Contribution A Z.- 7 $2,781,000 $5,000,000 $2,781,000 $2,781,000 $3,605,000 $2,781,000
Divided by: Share Price A B . $51.750 $51.750 $51.750 $51.750 $51.750 $51.750
# of Shares to be Allocated @ 53,719 Tos,em 53,739 53,739 69,662 53,739
. TN 4
Total Allocated Sheres as of A B> ) .
Record Date ® 581, 4095 W't 131,788
Value of Dividends on Allocated
Shares - G $401,172 G, $504,919
Divided by: Share Price $51.750 .
# of Shares to be Allocated 7.2 9,757 ¢/
. ETKNEEREEZD ESREEEAESARASE
Shares Remaining (Needed) for
Allocation Period 192,481 138,742 42,123 (11,616) 21,37%) (75,112) (144, T78)  (198,513)
TOTAL SHARES ALLOCATED AT END |
OF YEAR: f
1
CALCULATION OF TOPOFF EXPENSE:
Total Share Deficit for Period 198,513
Multiply by: Share Price $51.750 .
Projected Top-Off Expenss  $10,273,033 ]
- EBEEEERESERNAR 1
AL/ ;
- i A i
Aie Lred o e e - ‘
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- '(- . ('n
Msp 1991 ) PROJ : y
4 &
JANUARY MATgol-tl)o %.ooﬂ"w ‘B‘*"“‘*w ‘b ! : -
FEBHUARY 6000 5400.00 W, (svfrhﬂu_ L TL e
MARCH 4500 4050.00 / g caoe)
APRIL 3000 3000.00 | '
MAY 3000 3000.00 L
JUNE 3000 3000.00
total 22500 21150.00 »-i =~
JULY 3000 3100.00
AUGUST 3000 3100.00
SEPTEMBER 3000 3100.00
OCTOBER 3000 . 3200.00
NOVEMBER 2600 3200.00
DECEMBER 2600 3200.00
total 17200 18900.00. . L
TOTAL ' 39700 40050.00
37185.5
SSP
- 1991 PROJ
MATCH 1992
JANUARY 2700 2781.00 4 =i -7~
FEBRUARY 2700 5000.00 ! :
MARCH 2700 2781.00 : ) -
APRIL 2700 2781.00 | ‘
MAY 3500 3605.00 |
JUNE 2700 ' 2781.00 !
total 17000 19729.00 . .~
JULY 2700 2781.00
AUGUST 2700 3605.00 .
SEPTEMBER 2700 2781.00
OCTOBER 2700 3605.00
NOVEMBER 3500 2781.00
DECEMBER 2700 2781.00
total 17000 18334.00 :
TOTAL 34000 38063.00
36785.32
cies TCNSLC

' © . o, oofegtrelocl JFE e
v - ) 7] q - o o Lz( LU e s
Sl " U Sopculns a 2

TSt T ’

o
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L. C - .4J3 S A e M ke A (
* ,_a_- 4 Ot e W o PRI T B IR ¥ X \ﬂ-c..(}-) P
BELISOUTH MGMT LOAN 1
. ACCOUNT 109482
TOTAL RELEASE SHARES
DATE P&l PAYMENT SHARES SHARES FACTOR To'm. CAL P&I RELEASED
07/01/90 | /$17,096,532.70 5.198,677 | 0.0348852537 ' s«taa.ass 145.18 | D 181.357| .
01/02/81 | | $16,055501.93 5,017,320 | 0.034064983%9 $471,322812.48 170918 |¥
070181 | | $16,378,387.03 4,848,405 | 0.0350753434 $485,267,010.55 L
01/02/82 | | $18.482.209.43 4672054 | 0.0375544208| “$433888823525 " {754856{A-<
Q7/01/82 | | $16,787,051.97 4,496,507 | 0.0397651442 $422,408,414.09 178,808
01/02/83 | ; $16,895984.88 4,317,790 | 0.0416558060 $405,609,362.12 179,861
07/01/83 | $17.202933.83 4137929 | 0.0442560880 $388,713,377.24 183,129
01/02/84 | ; $17.296979.15 3,954,800 | 0.0465585274 $371,510,443.41 184,130
07/01/94 | : $17.596,074.38 3,770,670 | 0.0496784506 $354,213484.26 187314
0102/6 | : $17,685226.35 3,583,357 | 0.0525380651 $336,617,389.88 188,263
07/01/96 | | $17.976,499.20 | 3,395,004 | 0.0563646482]  $318,932,16353 | 191,363 |
0102/96 | | $18,0680,742.70 3,203,731 | 0.0600113068 $300,955,664.33 192,260
0701206 | [ $18.34421545 | 3,011,471 | 0.0648446382]  $282,894,.921.63 195,278
0102/07 | ;$18.423527.10. | 2816,193 | 0.0696408162 $264,550,708.18 196,122 | -
- 070157 | ! $18,699211.03 2,620,071 | 0.0759737754 $248,127,179.08 199,057
01/02/98 |  $18,773,557.00 2,421,014 | 0.0825472661 $227,427 968.05 199,848
07/01/98 | . $19,041,453.75 2,221,166 | 0.0912583331 $208,654,411.05 202,700
01/02/09 | . $19,110,789.23 2,018,468 | 0.1007884139|  $189,612957.30 203,438
07/01/99 | $19,370,888.08 1,815,028 | 0.1136108021 $170,502,168.07 206,207
01/02/20 | $19,435,157.50 1,608,822 | 0.1285978488|  $151,131,279.99 | 206,851
-~ 07/01/20 | $19,687,435.35 1,401,931 0.1494913820 $131,596,122.49 209,577
, 01/02/21 | $19,746,569.98 1,192,354 | 0.1762949364 $112,008,687.14 210,206
07/01/21 | $19,990.989.97 982,148 | 0.2166760376 $92,262,117.16 212,808
01/02/2 | $20,044,908.40 769,340 | 0.2773570744 $72,271,127.19 213,382
07/01/22 | _$20,281,419.13 555,958 | 0.3883378809 $52,225,218.79 215,900
01/02/23 | .$15,808,298.83 340,059 | 0.4948629823 $31,944,799.66 168,282
07/01/23 | _$16,136,500.88 171,776 | 1.0000000031 $16,136,500.83 171,776
(0) | 0.0000000000 {$0.05) o
$488,359,145.23 - 0
Name of flaicanishs 0
- P WP VTR 4~ L
Ve ipsnAd TR Gen¥ T Eee b e At wst b e it i o b (:u.-_
r T b
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Yol iz 7 =
RG-S el 2
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Lmm. BELILSOUTH MGMT LOAN 2
Yy ACCOUNT 109483 :
/ TOTAL RELEASE SHARES
DATE _ PAIPAYMENT ___ SHARES  SHARBSFACIOR T‘{W-P«l-l _RELEASFD |
a701/50 | £ $11.509341.00 | 1524128 | 00235243684| $489.251921.78 |© 3sgse|
01/02/91 | $17,180748.31 | 5.121,489 | 0.0358204915|  $477,742580.79 | | 183.968|7
O7/01/01 |. $1284600040 | 4597523 | 002B1079260|  $460,58153243 |Z138 784yt
01/02/52 | i $17.291,147.80 | 4798739 | 0.03882Z77116|  $447,635831.99 | 185,364} 4-
07/01/02 | : $13.47435331 | 4613375 | 0.0313106071|  $430,344,884.19 423‘.34‘5"
01/02/53 | $18.234944.70 | 4468927 | 00437424882|  $416,870,330.88 | 195,482
07/01/93 | $1400850579 | 4273445 | 0.0351961326|  $398,635386.18 | 150,152
01/02/94 | $1870828572 | 4,123,293 | 0.0486413951|  $384,6288980.39 | 200,563
07/01/04 | $14534821.51 | 3922730 | 0.0367213099| $365919994.67 | 155818
01/02/05..! $19,17755421._| 3,766,914 .| 0.0545770160| $351,385,173.16 | _ 205587
07/01/95 | $15056278.50 | 3,561,327 | 0.0453218940| $3220781895 | 161,408
01/02/05 | $19,641,653.18 | 3,399,521 | 00619314840}  $317,151,34045 | 210,562
07/01/05 | $15573518.10 | 3,189,359 | 00523482555 $297,500687.27 | 168,951
010297 | $20,097731.28 | 3022408 | 00712846860  $281,938,169.17 | 215451}
07/01/97 | $16,078909.11 | 2806957 | 00614077491  $261,838437.89 | 172,369
0102/08 | $2055020250 | 2634588 | 0.0836191484|  $245759528.78 | 220,302
07/01/98 | . $16,584,465.58 | 2414286 | 00736402255 $225200326.28 | 177,789
01/02/99 | $20998591.79 | 2236497 | 0.100652304S|  $208,624,860.70 | 225,109 .
07/01/09 | $17,082732.62 | 2011,388 | 0.0910465034|  $187,626268.91 | 183,130 .
01/02/20 | $21,441528.99 | 1,828,258 | 0.1257246651|  $170,543536.29 | 229357
o~ o7/01/20 | $17,575655.60 | 1,588,401 | 0.1178767202|  $149,102007.30 | 188,414
01/02/21 | $21,879,167.78 | 1,400,987 | 0.1663481600|  $131,526351.70 | 234,549
07/01/21 | $18,061035.90 | 1,175438 | 0.1647195601|  $109,847,183.92 | 193,618
01/02/22 | $22,315,536.21 981,820 | 0.2436562372 $91,586,148.02 | 239,227
07/01/22 | $18,547,699.01 742504 | 0.2677571127 $59,270,611.81 198,835
01/02/23 | $27.270,183.02 543,759 | 0.5376304616 $50.72291280 | 292,341
07/01/23 | $20,452,729.79 251,418 | 1. $23,452,729.78 | 251,418
___{0) | 6.0000000000 ($0.01) 0
$489,251,921.80 0
Name of file:loan2shs 0
et A S 2 R = L=
eB®'.— I3t
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BELLSOUTH NON—MGMT LOAN

ACCOUNT 109485
TOTAL RELEASE SHARES
DATE P&1 PAYMENT _SHARES __ SHARESFACTOR TOTAL P&I RELEASED
0710 | 431909727001 | 4953557 | 0.0964529702 ('$523.887.900.54 |() 180,572 )
01/02/81 | $18,704,19381 | 5352770 | 0.0370533606| $504,790,630.53 198,338} A+,
07/01/91 $19,096.624.47 | 5,154,432 | 0.0392864788( $486,086,438.72 [\ p-s
01/02/92 | | $18,882873.72 | 4951932 0.0404353012 | $466,989,812.25 200,233 2-4-/.
07/01/92 | i $19.259.794.98 | 4,751,009 | 0.04296803543| $448,106.938.53 204,230 |
01/02/93 $19,050482.34 | 4.547.470 | 0.0444225460 | $428,847,143.55 202,010
07/01/93 $19,412454.99 | 4,345460 | 0.0473709447 | $409,796,6681.21 205,849
01/02/94 $19,207486.26 | 4,139,611 0.0492014942 | $390,384,.206.22 203,675
07/01/94 $19,555063.75 | 3,935938 | 0.0526830446| $371,176,719.96 207,361
01/02/95 $19,354338.90 | 3,728,575 | 0.0550430783| $351,621,668.21 205,232
07/01/95— | $19,688,031.72 | 3,523,343 | -0.0592535802| $332,267,327.31— | — 208,77+ —
01/02/96 $19.491489.69 | 3,314,572 | 0.0623589442] $312,579,295.59 206,887
07/01/96 $19,811,82201 | 3,107,886 | 0.0675968828 | $293,087,805.90 210,083
01/02/97 $19,619375.67 | 2,897,802 | 0.0717832670| $273,275.9683.89 208,043
07/01/97 $19,926849.15 | 2,689,780 | 0.0785583679{ $253,655,508.22 211,303
01/02/98 $19,738427.49 | 2,478,457 | 0.0844497832| $233,729,759.07 209,305
07/01/98 $20,033,531.13 | 2,269,151 0.0936184236 | $213,991,331.58 212,434
01/02/99 $19,849,071.00 | 2,056,717 | 0.1023370587 | $193,957,800.45 210,478
07/01/99 $20,132280.36 | 1,846,239 | 0.1156305053| $174,108,729.45 213,482
01/02/20 $19,951,723.83 | 1,632,757 | 0.1295764641| $153,976,449.09 211,567} -
07/01/20 $20,223,504.96 | 1,421,190 | 0.1508838363| $134,024,725.26 214,449
01/02/21 $20,046,800.88 | 1,206,741 0.1761562910 | $113,801,220.30 212,575
07/01/21 $20,307,608.97 994,166 | 0.2166042849| $93,754,419.42 215,341
at1/02/2 $20,134,712.58 778,826 | 0.2741400540| $73,446,810.45 213,507
ov/01/2 $20,384,992.98 565318 | 0.3823708650| $53,312,097.87 216,161
01/02/23 $16,282,861.86 349,157 | 0.4945124059| $32,927,104.59 172,663
07/01/23 | ,$16,644243.03 176,495 | 1.0000000000| $16,644,243.03 176,495
{0) | ©.0000000000 {$0.00) 0
$523,887,900.54 )
fpinn  eweloal Swo. @ @B
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BallSouth Corporation
Monthly Stock Activity Report
.For the Month Ending December, 1991

Report Date: - Oé-Jan-Qz

BLS

DATE HIGH Low CLQSB VOLUME
02-bec-91 47.500  46.125 47.500 435,700
03-Dec-91 47.250 46.87S 47.000 245,100 T, T
O4-Dec-91 47.125 46.250 47.000 276,500
05-Deac=-91 47.000 46.375 46,500 399,100
Q6-RDac—-91 47.250 46.125 46.625 466,400
09-Dec-91 47.875% 46.500 47.250 334,700
10~-Dec=-91 47.750 47.2%0 47.378 284,000
ll-Dec-91 48.1258 47.500 48.12% 513,000
12-Dec=951 49.500 48.37S 49.500C 548,300
13-Dec—-91 49.875 49.250 49.875 443,000
l16~Dec=91 49.875 49.000 49.000 378,000 = o =
17-Dec-91 49.000 48.000 48.000 401,100
18~-Dec-91 ‘ 48.875 47.750 48.8B75 349,100
19-Dec-91 ~ 48.87s 48.250C . 48.750 258,300
20-Dec~-91 53.000 49.000 49.625% 1,058,500
23-Dec=91 50.625 49.500 50.5Q00 384,700
24-Dec-91 51,000 50.250 50.250 280,000
26-Dec~%1 50.87% $0.250 850.750 148,400
27-Dec-91 50.875 50.125 S¢.375 189,100
30-Dec-91 . 50.878% 50.375 £0.750 399,000
31-Dec-91 §1.75%0 50.625 # 51.750 596,500

-Itu
T e S
’l- -
TOTAL 8,388,600
MONTH AVERAGE 49.137 48.274 48.827 399,457
MONTH AVERAGE Righ/Low 48.705
Trading Days 21
High for Month 51.7%0 -
Low for Month : 46.125 '
Highest Close for Month 51.750
Lowest Close for Month 46.500
YTD High 55,000
¥YTD Low 45.375
Y¥TD Volume 88,820,200
Source: Wall Street Journal FOIKOEW 882131
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. BellSouth Corporation
\99-1-‘1’ Top Off Reconciliation

g

Prepared by: Merrill McCreary
Date Prepared: January 14, 1992
File: 91-2REC.wkl
' {MSP) (S5P)
Prepaid/Payable Prepaid/Payable
to ESQP to BSOp

( Prior Period Cash Collected
A : {Qver) /Under Requirements
e - \ {Beginning Balance)

Debt Service Payment H-l.ip'i- A

Employer Contributionsa:

| True-up of June Top-Off Estimate .

Acct #151.51

Acct #151.52

pr.(Cr)

-2 «ir1340,029.08

"(4,900.66)

515,054,635.87

Dr. (Cx)
4"1:'"'-’360,215.70

* 4,819.49

#1'§11,472,074.04

July /’(3 658,786.36) < (3,022,344.47)
August (3,756,768.08)  (3,913,412.64)
September [ (3,642,055.24)  (3,318,549.85)
October i (3,694,889.21) i (2,971,718.14)
November . (3,372,573.00) ; (4,051,830.40) a
December ; (3,178,033.08) | (2,856,474.35)
Top-0Off Requirements:
October e 0.00 w 2,228,802.90
November 2,561,173.28 | 3,545,503.20
December 3,097,822.82 l 1,927,948.50
ra
Cash Collected (Over)/Under '
Requirements {5254,344.58) {5594,966.02)
A=, At
Reconciliation to General Ledger @ 12/31/91:
Cash Collected (Over)/Under :
Requirements (5254,344.58) ($594,966.02)
Less: Top—Off Remitted After 12/31
December v (3,097,822.82}y .-(1,927,948.50)
Add: December True-Up Remitted
in January /‘1”‘&““"’ SonfudnGone K 649,944.71 =  35,290.70
T M5C)
185 GL Balance ‘@ 12/31/91 %, (§2,702,222.69) "."1, (52,487,623.82)
/ - “ Fth |21 -

Y Y nw..,duﬂr "'a~uw::,b;—, Heakotosn

Mdu.cl«

-r-/,cj/ JﬁdZa-tdm -;«nu. ‘P femparis 47 M"‘; | ot i e o JY-‘-"“’—’-’"’? Mm"/m"{"
) M Y calecitae o autisct Caal (rurea/enell ] apel dckul— \ZJF’ f)g' fmuwa‘

X/g'! it o s, ALl % /Cﬂf)‘g,._.t. raed! T mlemld \.ﬁ/.l '2’ M-W.‘V—” W_Awbt.v ’ ?‘_.
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L He )
AP EQAED kel - e }E ,
' (C‘:!‘-‘Nﬂ'u Ma: -‘r&‘ﬂe:‘; ¢ of
_ (J tpdaict=dd T _-'--!_‘_1)

<memmee CITAL MANAGENCNT IIGP SAYWENTS

5
' (LTSI IITRSIESASEAITSINTILLNLT
1 §330.000.0v0 K
SINNRALLRTARANLSLRNLINALILAITILLNNLY
SIYMENT IHTEREST . RINCIPAL TR
3ATE SRYMENTS FAYNENTS PAYRENTS
o i-lmiedd T11,339,260.58)  (14,485.813.180 {28, 549.373.75)
M-Jan-31  i2%,418,491.3% ‘3.:?7.338.u8a 133.216.350.23)
I-dui-st 0 74,81%,406.371  18,705.¥21,15% 179.324.337.52;
s ¥
T
TrlelageSl o ITVITLTIELE0Y  113,350.837.43) $3.7TELINLIE
Al goaa e e . 41’:@\.
7 Y
M-jul-¥Z  +I3.314,895.42) 14.955,509.880 £30.271.405. 251 c
. e R . > . -
~ Ty III‘H;W
t=lamef1 0 II%: 3090991 011,108.048,3% S33.110,828,5T)
g wi=dui=F3 0 I1.441,1ZR.80)  (8.788.313.02) i31.209.439.000
LY
s=fan=d6 II,0d0,177,2a:  i13,9485.057.01) (12,993.324,87)
Vieigiedd 110,229,380 (:4,774.308.550 72,176.3%5.39)
Gtedan=S3 13,209,735.381 +15,993.344.50} 138.587.750. 541
A=ii=sS 0 13,17%,292,775  112.350.384,54) STILRLITLT
MRS LA CEVIRLLCET Ly eIBLIILLTZE T2 T TI T8 EE .
seluis3r 0 IITiIcHY.sar nS, TR LIELIT TR
SlelpmesT D G MA,18T SI53EL00LL LI
Pimini=3T  17,131,454.481  {17,844.565.86i 34,775,126, 24}

M-dan-38  16.575.750.04) (22,759.806.67)  139,323,759.59) i ’

187 FOIKOEN 202134 N
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sy aE

81-Jui~39

T Ai=lan-ciie

idui=1069

£1-jan-3001

S1-ui-290t

1= an- 2002

H=dul~2B2

Il lan=30g

ol-dui-I303

188

'14,357.109.25)
[13,128.947,29)

11,992.508.051
110,774,448,75)

7,962.233.14)

18,093.920.23}

16.722.46340.81)

f1.734.413,31)

_zzs(:f*.:?;,;;;

(23,294,673 41
128,733,251.49)
128,458, 442.20)
132,963,484.41)
179.953,105.45i
(35,637,508.00)
133,728, 450,881
£39.532.295. 81!

137.554,817.38)

1527,611.086,97} (930,000,000.00}

!‘0,109i§3}70%l
{36.453.520.5691
i30,975.6d6.49)
137,,283,090.93)
(41.4825.737.79)
i1§,052,025.28}

142,360, 444.51)

(35,829, 118.13)

{43.079.481.85)

(39,589,230.56}

i977,611,066.57)

FOINOEH 82135
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ESOP INTEREST EXPENSE — ANORTIZATION SCHEMRLE

110,435,296.72)

PRINCIPAL
PAYNENTS

INTEREST
PRYNENTS

R L-T JEBT
CR CASK

DR PAYRSLE
CR CASH

110,950,000,00)  (8,147,270.01)
(13,315,780.80) (5,388, 413.01)
(13,069,934.48)  56,026,590.01)

112.7“,966.73)7 {6,087, 906.99)
4:l fsHM B -

(18,704,193.81}

TOTAL
PAYIENTS

(19,097,270.01)

119,098,624.47)

118,882,873.72)

{12,547,205.97) {b,742,589.01)
A—\/.\wl‘\‘w,

Ay —

(12,209,575.35)  (6,B40,906.99)

{11,897,438.98) (7 ,314,996.0)

[ Y

(11,554,387.270  (7,452,898.99)

(11,205,423.75)  (8,349,530.00)
(10,824,471.90)  (8,529,847.00)
{9,252,735. 00)
{10,013,140.68)  (9,478,349.01)
(9,580,451.01) 110,231,131 00
(9,113,895, 56} 110,505,480 01)
(8,634,583, 141 (11,292,266.00)

(8,119,373. 490 (11,5619,054.00)

1SSUE: £300,000,000.00  9.125% DUE 7/1/2003
IXTEREST 304,006, 00
. EIPENSE

EXPENSE PAYREXT PER OR EIPENSE

DATE WATE $1,000 CR PAYARLE

J1-far-20 $,473,000.00

© 30-dun-90 36.5000000  5,475,000.00
o ~Jui-20

30-5ep-30 4,457,890.40

31-Dec-30 44,3859350  ,437,8%0.40

01-dan~91 o

J1-Har-91 6,53%,967. 3

30~Jun-91 43.5464482  5,534,947.23
0t-Jul-91

0-Sup-T1 5,397,483.37

-31-Dec-91 420490801 §,397,483.37
01-lan-92

3 -¥%ar-92 4,258,402.99

30-Jun-92 41.7240199  §,758,402.99
01-Jul~92

J0-Sep-92 - 6,104,787.48

J1-Dec-92 40.5985B45 &, 104,737.48
01-Jan~93

I1-Har-93 5,948,729.49

30-Jun-93 39.55B1966  5,948,729.49
0(-Jul~73

30-Sen-93 5,777,293.64

I1-Dec-93 38.515290%  5,777,293.44
01-Jan~94

31-Mar-94 9,602,711.88

J0~Jun-94 37.3514125  5,402,711.88
01-Jui-94

J0-5ep-94 5,412,235, 95

3i-Dec-94 36.0813730  5,412,233.9%
01-Jan~95

J-far-93 3,217,448.36

30-Jun-9% M. T 5, 217,648.36
01-Jul-95

30-Sep-95 3,006,376.34

31-Pec-95 3171356 5,006,570.34
01-Jan-96

Ji~-Nar-96 4,790,345.51

30-Jun-38 31.9336387  4,790,345.31
01-Jui-%4

10-5ep-9% 4,554,947.83

Ji-Dec-% 30.3796522  4,555,947.83
01-Jan-~97

i-Mar-97 4,317,91.57

30-Jun-97 2B.7819438  4,317,291.57
01-Jul~-97

30-Sep-97 4,059,485.73

3i-0ec-97 27.0545763  4,059,688.75
01-Jan-98

3i-ftar-98 3,794,427.07

VRN | R RS T

- :g]}"h i
(19,239,794.598]

u;.'oso,m.m
119,412, 454,99)
(19,207.436.25
(19,555,053.75)
(19,354,338 40)
(19,488,031, 721
119, 491,489,569
(19,811,822.01)
(19,819,375.47)

(19,925,849.15}

r
(19,738, 427.49)
M AR < 3’- fj

I
A,

FRINDEH 022136




oi~finc-48

. M-t

30~Jun—9

10-Sep-99
31-Dec-99

" 31-Mar-2000
0-dun-2000

30-Sep-2000
31-Dec-2000

31-Nar-2001
_SlHun-ZNI
30-5eg-2001
31-Dec-2001

I1-Nar-2002.

20-Jun-2002

0-5ep-2002
. 31-Dec-2002

J1-Mar-2003
J0~Jun-2003

1390

L5, Wavdai
91-Jan-99 (

21. 5500843
of-Jul-9%

19.3711428
01-Jan=-2009

17. 2208263
4t-Jul-2000

18.93065%6
01~Jan-2001

12.5830864
01-Jul -2001

10.0473286
01-Jan-2002
B AT
01-Jul~2002

4, 5835252
¢1-Jan-2003

- 1, 4208602
01-Jul~2003

TA6. 2930018 223,887,900,5¢

746.2930018

sebVyiadend
S 7,02, 488,01
m'm - '

3,835,118
6,435,225.35)

2,905,471.42

2,908,471.42
(S,811,342.84)

2,583,093.98

2,585,093, %8
(5,146,187.73)

2,39, 3%.14

2,739,598.94
(4,479,197.88)

1,884,442.99
(3,768,925.70)

1,507,174.29

1,507,474.29
(3,014,348.58)
U W19 1L . N

1,114,515.99
(2,233,231. 18}

702,5%8.93

702,58.93
{1,405,057.84)

363,129.03

363,129.03
(726,258. 06}

zezy”
(13,676,055.00)
{14,140,380.99)
(15,097, 317.00)
{15,557, 603.00)
(16,538,682.99)
(17,120, 364.00)
(18, 151,751.00)

{1¢,877,804. 00}

(15,917,984.97)

(223,887, 900. 54) (300,000, 000. 00}

Lo Yy

uq,ue;__e\;:,ln;i’:é;g L feden
(20,132,290.361
(19,951, 75.09)
(20,223,504.96)
(20,045,800,58)

{20,307,408.97

120,134,212.581

(20,384,992.98)
(16,282,861.86)

{15,644,243.03)

(523,887, 900.568

FIKaGH ea2137
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BellSouth Corporatiocn

Divideads €irnings Accrual

Prepared by: MNercill McCreary

For Period Ended Decesber 31, 1991 Ph:\"\ﬂ

File: 92-1ACCR.wki

nsP 8P Total
" TRUE-UP OF PRIOR PERIOD ESTIMATE:

1. Actwmal B/1 Dividends Paid per e L L T

Banker’s Trast funding letter A 21757, 143,447.87 ° ¢3,815,904.74  $10,960,352.61
2. 8/ Dividend Payment Accrual

per 91-2 workpapers (-2 JA7 7,145,326.05 3,817,538.85  10,942,B44.90
3. Ditference Added/(Subiracted) S _

froa 92-1 Accrual (1 -2) {1,878.18) {834.11) (2,512. 3%
4. Actzal 11/1 Dividends Paid per -~ -3

Baoker’s Trust funding letter A- 2277, 139, 588,70 3,815,749.49 10,955,358.79
3. 11/1 Dividend Paysent Arcrual

per 91-2 norkpagers 41-3/4-7 7,145,326,05 1,817,538.85  10,942,844.90
6. Ditference Added/(Subtraicted) ,

fros 92-1 Accrual (4 -5) (5,737.35) {1,769. 18} (7,506.51)
CALCULATION OF CURRENT PERIUD ESTIMATE:
7. Estiaated Dividends to be Paid: A ASr

February 1 15,89 per share) x  7,139,588.70( - 3,819,749.69 19,955, 356.39 .

May 1 ($49 ger share} 7,139,588.70} | 3,815,749.69) 10,955, 358.39

B. Total Estimatad DJividends to be

Paid in 1st ¥ 2nd Quarters 14,219,177.80

9. TOTAL DIVIDEND EARNINES ACCRUAL

7,631,539.28

21,910,716.78

((3+6+8)

$14,271,541.87 $7,629,136. 11  $21,900,597.98

Al for Al
. / /

PP Lotlivalach oitrattant

x'ﬂ‘
-t O

i o s o (gt

qac e

n Tt Samvr MMMDLH3

r
Fatkocy 82128
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BellSouth Corparation

Interest Earnings Accrual

Prepared by: Merrill McCreary o

for Period Ended Decester 3§, my#”«-*“
Ten

nsp 53 Total

TRUE-UP OF PRIOR PERIGD ESTIMATE:

1. Actual 91-2 Interest Earnings per ~ A 1M~

Banker's Trust funding letter A-2'h7$222,808.72 $119,000.09 $341,808.81
2. Est. Interest Earnings Accrual

per $1-2 workpapers 4-2/A4-8 ,/ 254, 849.9% 136,159.34 391,009.30
3. Difference Added/(Subtracted) .

_fros 92-1 Accrual (1 -2)  132,041.24) (17,159.25) (49,200.49)
CALCULATION OF CURRENT PERIOD ESTIMATE:

-1
. 4, Dividends Paid February 1 (est.} a-7-%7,139,588.70 A 53,/815,7&9.59 10,9355, 358.39

3. Interest Rate x 6001 * §.007 =
6. #ccrual Period I (4 days/340) 41.94% 41.942 S
7. Est. Interest Earnings (4 3 53 &) 179,679.45 9,030.20 275,709.85 )

8. Dividends Paid May ! last.)  A-i- 7,139,588.70 A 7§,815,769.69  10,955,398.39

9. Interest Rate 6,007 6.002 -
10. Accrual Period I (¥ days/340) 16,941 16.942 -
11; Est. Interest Earnings (8 ¢ % ¢ 10} 72,585.82 18,793.55 111,379.48 -
12. TOTAL INTEREST EARMNINES ACCRUAL $720,224.23 $117,864.61 $337,888.84
13+7+ 11} e
A 3 A\ g o
- -

- it aTell  paartalicd
2 Tt Coasrmadl AT e MJM‘ Sarsta —
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S st At Vot Lanmig 88 G _
A P
" pnchack owx (v€. oot Y )
3
192 r r

FO1KQEM 082139




861200 M3

BELLSOUTH LEVERAGED £50PS

ES0P Adjustaent Worksheel

Gate Prepareds  July A0, 1992
Preparad Byt Marrill MeCraary
Pariodt  July-Dacesber 1992 {1992-2t

Lora q—’fﬂz Lo Cun clm-l] o cﬁ,\Su sfmet

Filee %2-2ES0P.mhi
CALCULATEON OF CASH REQUIRERENTS

Nanagesent Kon-Rinageaent Total

Al """
§49,331,200. 27
(21,852,890, 44)

(284, 192.52)

A, Debt Service Required
Lessy Divideads Pald

14, 218,050.480 | 17,42, 531361
Interest Earnings

B¢ LN | 6592

{ A i
A= V30,201, 108.79 lJn,m,m.n

1
2 -Ta

< 411,338,847.90 (m,m,m "
&y,

Debt Service Contridution A - -{!IS,ITI,N!.II

Y
AL

44,423,549.00
s RCIN

o~
o okl

A
L 1 Top~Qif Contribetics , 19,240, 760.00 $13, 954, 310,00

. <u Pefor Pariod Top-Oif

wed .
Mdjustaent At 51,807,820,

1,549,708, IG: #3,147,530.50

REDUIRER ESOP CONTRUBUTION l!!.ﬂ_ii.i?i.l? - 422,495,434

0g @

L, 590, T6d. 4

('r‘— .ht.liai/.(ll'i’l' ii’f i‘d :[(l.u‘\fwu\"lz-

87
of s
()'r SRARES ALLOCATES EIPENSE CALCULATION
A
X
gﬁ-“ Nanageaent Non-Nanageaent Total
o - -
/' ¥ . ( rt
A, Cospensition Eleanst AR IL,0.52 s (0LY,206.00  420,225,499.51
*  iCosl of Shares Relrased) -
/ L
3. Tnterest Eleseat Ao T402,990,900.98  412,209,575.38 §35,205,485.33
- i 2
E. Less Earaingss Al /7
Dividends A T4, 180,400,300 {47, 010,004.000  {421,77%,453,32)
193 Interest Earnilng! /“103,1&!.52 4 '}llll,lll.?lf ---!EE‘:’:E’?‘?I

oy

oy \,‘\7—‘-\;10“)&.90353 0‘" 'UMA uJI? vy To

LY

%,

c.,;-.e,Q \4’*-( rdas s i tlocele d .-LJ,F.L«A.(/ a

CALCILATION GF ABJUSTNENTS

(Altoeitinant D ol

poY

hrves 5(: . 4\“\q

Nanagramat  Noa-Maangensat Tatal
LESOP § LNDING ADJUSTNENT)
‘ y o
Espluyer Matching Contrikution A 37 410,900, 000 #1830, 000 #37,234, 000 /\
15P-631, SSP-d01) '
| 7 ‘
Regs!red ESOP Contribution . UM u_@ 827, 40,4Y 44,540, 948
{
Cash Requireaents ﬁnrlltla:derl Natch #3,145,527 NG 87,308, %45
v t/
LESOP FUNBINE ABJUSTMEN 1441 nm
las a X of Esployer Matchd dar  swan el
A A (s w{
¥
nT,uct'ml-.hESOf‘ @ asf& Tl M 22,0 ,prﬂ"
1e,, cosh skt L“ w‘l
4 ek ~twning %o N }ShausAl L 4.9
: d4oe ¢ Lip. ‘
+Top OF & @§ s T “p ‘d'gl'q’ ~
i i s '
31 .19
-

SHARES ALLOCATED EXPENSE l!lll"ll!ﬂl :

Shares Allocaled Exprease P 125,000,050 K 415, 50,90

Debt Service Contribution T‘.’_.. 13,072, 14 K,g. 41,93, 840

SHARES ALLOCATED EIPENSJ e A/l!,!lﬁ,lﬂ /N,Ill.,l!l

§1, 338, 034
027,400, 117 F‘Vr 1
|t
d/l! ", a3

e

Py

Shecegnes ',;{‘a.s.“u’t e

Pl (R -, e o

rf’
/J'///

i thi k‘“‘“"
T M‘ ?x'fp

L
A i
o~



BELLSOUTH LEVERAGED ESDPS

Allocation of Shares §llecated Adjustaent
hite hupmlﬁ;&"!? 1992

Preparsd byt Merrill Kclreiry

Parlodt  1992-0  Uanuary-Juse 19921 N5P Sharss Adiocated

Adjustonat - 91,944, 14Y
1]
Jasuiry February March fpril May Juna [ g
Conpany Lospany Cospany Conpany Tonpany Congany ! 1 of Total Seal-Assual Ronthly
Conpany/Cospany Code Hatch Hatch Hatch Match Hateh Katch " Tatal Mjustoest  Mjustoent Aéjusiaent
SH-DELLSOMTH CORPORATION #17,504.00 §103,594. 43 $124,878.55 02, H0. M 482,578.87 18), 148,07
BELLBOUTH CORPORAY[OM - EIECUTIVE 4,053 5,003, 18 4,203.33 £, 283,34 §,203. 3 (W} ]
FELLSOUTH CORPORAT 10K YOTAL 1,622.17 - 189, 878.00 133,159.9 g, 894,09 0,882, 22 n.m.qlz WI2,400.00 L s 152,208 £ \
SC-DELLSOUTR OC 7,408 £9, 342,41 12,114,038 142519 145, 1%
SELLEQUTH OC - EXECUTIVE 1,490.00 1,490,00 1,690.00 1,680.00 - 1,4%0.00 1,690.00
== 1
RELLSOUTH DC TOTAL 1,518 21,052, 81 13,808.08 LRI Y, 184,54 l,lﬂ!.’l 1,452 0341 n,m 5,507
$4-3ELLSOUTH TELECONMUNIZATIONS 2,08,03015  4,504,507.08  3,430,005.93  2,570,078.46  2,57,608,43  2,500,300.0)
351 - EIECUTIVE 14,470.8% 18,344, 54 17,58, 14 19,2944 18,04, 14 b, 0% 14
DST TOTAL 2,463,500.00 415,445,827  J,AA8,357.07  2,5%0,972.80  2,593,515.51 z,m.m.i& 18,308, 241,33 (TR [T TH R W '8 17
1
51-05 COMRUNICATIONS m, 50 182,034.02 72,0015 M, 4161 294,482,28 FTWIIN
¥S CONMNICATIONS - EXECUTIVE ne.n 720.04 128.00 120,00 718.00 128.00
BELLSDUTH COMSUNICATIONS TOTAL 07,100, 14 182, 142,02 173,350.23 m, LN 295,210.20 NT,OH.':! 1,833,081, % LI L TY® H 13,00
]
£7-05 CORMUMICATION SYSTENS 20,4584 18, 3104.17 1, M2.11 23,805.08 - 24,700.81 2!."2.%5 170, 044,11 0.001 .52 13,23¢
SF-B5 FIMANCIAL SERVICES 1,504.24 5,750, L 2,394,108 2,507 Z.OIJ.‘! 19,4519 anon 1,54 1,%1
T o ) : . Ly ,
CERPORATE TOTAL $2,850,074.40  $5,131,200. 30 S0, 103, 74534 42,992,323.55  43,0.5,9%.75 l?,ﬂl.Ht.fl 0L, 2145, 145 H.00 Y, 1, 14 1,450,183 '
ESSSRIZIERISIAS AREBIZLEIEISEZ ILEiAAa T 1131 ; ---------- . .
i 3, ¢ 1e
, vl E
! :-:__-:..:.

A

4
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BELLSOUTH LEVERAGED ESOPS

Mlocation of Shyrps pllocated Adjustaent
Date Prepared; , 1992

Prepared Byt Merril) Mctreary

Perlods 19921 tdasuary-Juna 1992}

5P

Conpany/Cosgany Code

SH-DELLSOUTH CORPORATION
SA-BELLSOUTH TELECOMMUNICATIONS
53-15 COMGNICATIONS, INC
§7-B5 COMMUNICATION SYSTENS
$0-BS BARCO

8F-05 FIMANCIAL SERVICES

CORPOAAIE TOTAL

cH1208 MSONIRS

+

195 '

§5P Shares Allecatas
Mjustaeat - 94,000, i40

lanuary hlrnﬁ March April Nay June §sp
Conpiny Cospany Conpany Coapany Canpiny Conpany T of Total faal-Manual Ronthly
Match Natch Match Katch Natch Match Totaf Adjustaant Mjustant Adjuntaant
§2,710.00 §4, 145,00 §2,092.00 12,810.00  ° $2,892.00 12,0400 418, 485,00 .10t 3,1 $hb0
302000 1,00,000.50  2,580,20L20  2,59,000.00  3420,070.90  42,600,210.70  $17,54, 0849 UKL LML N I
31,572.00 §7,320.50 39,301, 00 0,079.20 - 40,185.00  #40,380.40 153,20.30 131 LT 1,111
£0, 448,00 W, 820,00 A2,072.00 11,439,00 59,20.00  #40,752.00 29,4060 1.5% s 10,30
09,912.40 90,2492, 00 134,92 92, 380,00 93,042.00 ﬂl,Jll.u M2,m.u L1t 124,85 H,143
Hl.00 N $01.00 T14.00 .00 .00 4,580 0032 1044 in
.......... o ; Jr
8,003, 340.10  $3,20, 470,00 42,800,370.40 92,704, 100.20 43,417, 54290 l!,"l,!l!.*l M0, 20,4500 104,001 1,600, 14¢ (118
SLEBAESSANANAR IEZITEIEANSBANEA ASARASARAkEALS ABIARSSAASSNEE Al
! ¥ b
] Qv
' % 010,1# .
ume
' Al



A

BellSouth Savings & ESOP
9-19% Medium Term Notas, Serles A

196

a!

<3 o0 30,271 4905 . 29\ Hass Tk spent

= 7,109 £29. 560 2/ eriatonals
Le 2y 1 7 o0, 125 ¢ 2} i W Mailing Address:
V&micemPrsidmt 24, 22, 759.49  _wat Mww}ma P.O. Box 1855, Church Screet Stacion
Telephone: 201-860-3418 B e f Lt New York, New York 10008
June 23, 1992  W's: (73,376 40 -t Tt Gancige
st . C ; !tttgi g
Ms. Denise Cowell M =7

Agsistant Staff Manager
BellSouth Corporation
1155 Peachtree Street, NE
14E0S Campanile

Atlanta, GA 30367

Dear Denise: ‘ .

Oon July I, 1992 we will tranafer $A%,.S53K.200.27 which preasents
principal & interest payments to Chexical Namk. :
We will require the following funds to be transferred to Bankers -
Trust Company on July 1, 1992 in order to process this loan
repayment. The ‘a/.tpount needed from BellSouth Corporation will be
$27,409,117.11.

&-\
The following is a detail analysis of the amount requested by each
debt: : :

BellSouth Savings & ESOP Account #103482
9-1/8% Medium Term Notes, Series A
6,797.051.989///

-~
Loan amount due: -
+1 3,571,353.75)/‘)
1
2

.

wi < “'1

Dividend payment 2/1 ‘ .
Dividend payment 5/1 , 3,563,625.75)
; 85,932.34)

Stif available as of 2
$ 9,576,140.14 /

6/18/92
Account #109483

¥

Sub-total amount due

: ¥13,474,353.31 /
" ¢ 3,548,476.11)
£ ¢ 3,543,303.87) o

Loan amount due:
Dividend payment 2/1
Dividend payment 5/1

Stif available as of a ~A S ¢ 86,444.26)
6/18/92 Sk

A\
Sub-total amount due 5\5;5 }.‘/ $ 6,296,129.07 /

FOIK@SW 882143
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June 23, 1992

Ma. Denise Cowell
Asgistant Staff Manager
BellSouth Corporation

n.l:.m' w' T— Secuxity Account $109455
9-1/8% Madium Term Notes,; Sexies A

Loan amount due: $19.259,794.9at§/,,

Dividend payment 2/1 e'sz 7,026,130 2 ( 3,814,420.05)

Dividend payment 5/1 =—==ft===l ( 3,811,711.11)
Stif available as of F} . ( 96,815.92);~L[(«'g
6/1?/92
Sub-total amcunt due ] 311,536,847.?0 /
A-
| -
Grand total amount due from . ' /
BellSouth on 7/1/92 , $27,409,117.11
T

Enclosed is a copy of wire instructions for Bankers Trust/Company.

Please call me if you have any questions or need additiompal
information. ' :

Sincerely,

/ . s

cc: Mg, Nancy Gardner
Mg. Robin Lucie
Ms. Andrea Nicoletti
Myr. Jeff Skolar

197 " . r
FOLKOEH 0ac144
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. <J}. lotedrd Vv WG Uu k]
\@ o:',)s i-fb Cendu'e l.-‘-'. ‘5" . ‘b)‘)i"tm (}A'?u . .
. bc l .-:ll Jt-‘_ A oy 76 i{f foe, - OTDO0E l " l_’_w_ JLCL.‘ |()(_u»d/3- I\ﬂw,ucﬂ
. O Y B R FIUR AR G 00 lyeatad Shav 0
BellSouth ESOP Top-Off Calculation " Prepared by: WAL
July - December 1592 t.,l"' Datg: 7 ) W“'Ct Mclheat
HSP PR /2012~ Y
S ar s e A SHARES 2ND "jwm"mb 3RD 4\1)
RELEASED DIVIDEKD 1yv DIVIDEKD
JULY 1 PAID AUG 1 JuL AbIG SEPT PAID NOV 1 ocT Kov pteC
1990 Y T TenRnTnn mommommmnmen T T
Shares Released but Unallocated”” 323,256:)
sunhinxhznn
Emplayer Match Contribution A 3a. (§3.100.000 $3,100,000 $3,100,000 ‘;5.200.000 43,200,000 $3,200,000
Divided by: Share Price . o £ $48.750 $49.750 449,750 $49.750 $49.750 $45.750
f of Shares to be Allocated ™ 62,312 262,312 62,312 64,322 64,322 84,322 !'“\
-..-l--*--. ERSSNEEEEESE EEESANEREEE
Total Allocated Shares as of A s 20 .
Record Date * 4 A;.m.oqiw %.1,370,670¢7
Value of Dividends on Allocated L .
Shares . G $858,772-. ~ $945,762 32 20 W\ qu®
Divided by: Share Price $49.750 - $49.750 [ q"s" A
- T ~ oo ¢ W
# of Shares to be Allocated .17,282 19,010 o :
EmniinwkRay AREEEEEEEEES -
s 4 p A
Shares lenina {Needed) for i (ﬁ ! L ALt 2
Allocation Period 304,974 243,663 181,351 119,039 100,029 . 35,708 (28,614) {92,936) . i
MAAZEEREEEREN EARSANEBEERNAI NOIXAEEZEEXEEREN EEESEEENEEL EEXEAREEAEE EEEEUSANNARS SASAEASEEEN EASEREEREEERR E'\
v - v - ~ po (>3 »~ \ \C}"\O
TOTAL SHARES ALLOCATED AT END
OF YEAR: 1,569,303
SERREEESEEN
CALCULATION OF TOPOFF EXPENSE: {vf,'_, A T S ‘7;' G -':/-,.l ot 'f'f.lcw-.j.'.uu.(/ i Lo _,..’
' - ' M ) 5% e -‘-" 7. ;_.'1’:
Tatal Share Deficit for Perlad 92,936 mewtsd et A ﬁf-ir 0 Qo oo i Y S Aea @ .
Multiply by: Share Price $49.750 : _ ek datd w ¥4 drivelent
----------- & e O I S -
Projected Top-Off Expense $4.523.§49 . s e
Al

e

* Note, "allocated shares” for calculation of the value of dividends on aliocated shares {3
all allccated ESOP shares through the previous quarter plus allocated ESOP shares for

the first two months of the quarter to which the dividend relates. For example, the
ird Quarter dividend is ?

aid on Movember | to shareholders of record on October 10.
Shares allocated to participants as of the record date include all shares allocated
during the 2nd Quarter plus the first two months of the ird Quarter. Shares for
September's contribution are allocated to participants’ accounts subsequent to the
record date of October 10, o o

/

P
cyl208:hRNIg3
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Bel1South ESOP Top-0ff Calculation
gg;y = December (992

oSt 700 e |

1990:

SHARES 28D Q
RELEASED  DIVIDEND
JULY 1 PAID AUG 1

As
Shares Released but Unallocated - 204,230

Employer Match Contribution »~ 3.
Dvided by: Share Price ., 3.,

# of Shares to be Allocated

Total Allocated Shares as of
Record Date *

Yalue of Dividends on Allocated
Shares

Divided by: Share Price
£ of Shares to be Allocated

Sharas Remainina (Meeded) for
Allocation Period

TOTAL SHARES ALLOCATED AT END
OF YEAR:

CALCULATION OF TOPOFF EXPENSE:

Total Share Deficlt for Perlod

Multiply by: Share Price

Prajected Top-0ff Expense

199

941200 snfes

AN

- 781,642

$529,233

& Y418'750

10,841

183,389

r-f
187,754
$43.750
$9,340, 768
st J

Rk £

Prepared by: ./)‘[.e.‘.\} Lt Aadea ur

Date: 1o u/-} P \“/
' Fgﬂ?fgym‘
‘ 380 §
DIVIDEND
JuL AUG SEPT  PAID NOV 1 ocT OV DEC
‘/;z.rat.noo $3,605,000 $2,781,000 ";;,sos.ooo $2,781,000 $2,781,000
C$49.750  $49.750  $49.750 $49.750  $49.750 $49.750
55,809 (D) 72,462 55,899 72,482 55,899 55,899
as L 910,003 1
¢\ $627,902
$49.750
12,621 )
137,490 65,028 9,128 (3.493) (75,055)  (131,855) {187,754)
o r~ ~ > oo - ~ -
985,872

* Hote, “"allocated shares” for calculation of the value of dividends on allocated shares is
all allocated ESOP shares through the previous quarter plus allocated ESOP shares for
the first two months of the quarter to which the dividend relates.

. 3rd Quarter dividend is paid on November 1 to shareholders of record on October 10.

3 Shares allocated to participants as of the record date include all sharas allocated
during the 2nd Quarter plus the first two months of t
September’s contribution are allocated to participants’ accounts subsequent to the

record date of October 10.

.!/1

s P

Y S

3rd Quarter.

For example, the

Shares for
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= MATCH
JANUARY 3000
FEBRUARY 6000
MARCH 4500
APRIL 3000
MAY 3000
JUNE 3000
total 22500 - -
JULY 3000
AUGUST 3000
SEPTEMBER 3000
OCTOBER 3000
NOVEMBER 2600
DECEMBER 2600
total 17200
TOTAL 39700
SSP
- 1991
MATCH
JANUARY 2700
FEBRUARY = 2700
MARCH 2700
APRIL 2700
MAY 3500
JUNE 2700
total 17000
JuLy 2700
AUGUST 2700
SEPTEMBER 2700
OCTOBER 2700
NOVEMBER 3500
DECEMBER 2700
total 17000
TOTAL 34000

‘/74’(-:" o {/;/CL-J J_,’Z;%‘CJJL.;‘ ‘el L «

Sowe ¢ Forseil GVl S o

c ME TP facr e

P | ;i"fjl #
1992 2 y @ e
Zroncausth o Pepescm o AT Greemg,
5400.00 | Wj (Errée suit@nve
4050.00

3000.00 L

\

g5 S_vS . )

3000.00
3000.00

- 21150.00 41

3100.00 4-3'1>
310000 |
3100.00
3200.00
3200.00
3200.00
18900.00 A-!
40050.00
371855

PROJ

1992

2781.00 A-3%~ 7
5000.00 |
2781.00 |
2781.00 |
3605.060 |
2781.00 |
19729.00 4 | .~
2781.00 4- 2 /-
30800 , / .
2781.00

3605.00 l
2781.00 L
2781.00

18334.00 ~-*
38063.00

36785.32

Lo R Y/
.:-;((d_l'f oL - T

et ?icfl.a(—‘;t—-’ on_ 7// fl?’/,v

[*2 I
e f ‘;&/l ,.?'/L‘f et :C—f- = h‘/%. b '

Zs:"u_.;x‘,,:.‘_ P a5 /d“f:tﬂ(-j e Ll ers /‘

slefC
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e
-\( R TS . ( o 1[‘
R P L JUNNIRE N S et e Py
BELLSOUTH MGMT LOAN1 #
ACCOUNT 109482
TOTAL RELEASE SHARES
DAIE P&I PAYMENT SHARES SHARES FACTOR Tcmu. P&l RELEASED
o7/01/90 | /517.03653270 | 5198677 | 0.03488s2s37| & usa 359,145.18 | D 181,357] .-
01/02/51 | | $16.055501.93 | 501730 | 00340649930  $471.322612.48 |} 170915|¢"
07/01/91 | | $16,378387.03 | 4,846,405 | 0.0350753434|  $455,267.010.55_ (D4 174351 14:5°L
01/02/92 | | $16,482.209.43 4,672,054 | 00375544239 ‘uesaaa,saa‘,%“_’;a_gj,_s_m A‘ii
07/01/92 | | $16,797.051.97 4,496,597 | 0.0397651442 $422,406 41 178,808 -5
01/02/53 | ' $16,895,984.88 4317,790 | 0.0416558060 $405,609,362.12 179.861| 4
07/01/93 | $17,202,933.83 4137929 | 0.0442560800 $388,713377.24 183,129
01/02/94 | . $17,206979.15 3954800 | 0.0465585274{. $371,510443.41 184,130
07/01/94¢ | . $17,596,074.38 3,770,670 0.0496764606 $354,213,464.26 187,314
01/02/95 | - $17,685226.35 3,583,357 | 0.0525380651 $336,617,389.88 188,263
07/01/95 | ;| $17,976,499.20 3,395,004 | 0.0563646482 $318,932,163.53 191,363
01/02/96 | , $18,060,742.70 3,203,731 0.06001 13068 $300,955,664.33 192,260
07/01/96 | $18,34421545 | 3,011,471 | 0.06484462562 $282,894,921.63 195,278
01/02/97 | $18,423,527.10 2,816,193 | 0.0696408162 $264,550,706.18 196,122
07/01/97 | © $18,699.211.03 2620071 | 0.0759737754 $246,127,179.08 199,057
01/02/98 | $18,773,557.00 2,421,014 | 0.0825472651 $227,427,968.05 199,848
07/01/98 | $19,041,453.75 2,221,166 | 0.0912583331 $208,654,411.05 202,700
01/02/99 | $19,110,789.23 2,018,466 | 0.1007884139 $189,612,957.30 203,438
07/01/99 | $19,370,883.08 1815028 | 0.1136108021 $170,502,168.07 206,207 |-
01/02/20 | $19,435,157.50 1,608,822 | 0.1285978488 $151,131,279.99 206,891
07/01/20 | $19,687,435.35 1,401,931 | 0.1494913820 $131,696,122.49 209,577
01/02/21 | $19,746,569.98 1,192,354 | 0.1762949864 $112,008,687.14 210,206
07/01/21 | $19,990,989.97 982,148 | 0.2166760376 $92,262,117.16 212,808
01/02/22 | $20,044,908.40 769,340 | 0.2773570744 $72,271,127.19 213,382
07/01/22 | .$20,281,419.13 555,958 | 0.3883378809 $52,226,218.79 215,900
01/02/23 | . $15,808,298.83 340,059 | 0.4948629823 $31,944,799.66 168,282
07/01/23 | _$16,136500.88 171,776 | 1.0000000031 $16,136,500.83 171,776
© | 0.0000000000 ($0.05) 0
$488,359,145.23 - 0
Name of file:loanishs 0
,/i o )€1__.«__4_£¢u.4_4‘:a«:<-
S et T Geme st em ekl R e N v
; NN M
et t Seanes J- geadrze Mot wids ("n -’ )'
¥’y 157 270~ roesl %l—*——"‘ 4. 4
3 244 GLO o - L@ ez Ao =
. &/3;{;‘, AR "56";)-.' = 7 L jso iva
P [ - i, / Lina £ AN
1 = =
¢ ety
201 y. .z 13 7 \
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’ ( %.‘”_"v
&’ BELILSOUTH MGMT LOAN 2
2 ACCOUNT 103483
TOTAL RELEASE SHARES

DATE P&I PAYMENT SHARES SHARES FACTOR TOTAL P&t RELEASED

07/01/90 |<$11,509341.00 | 1524128 | 00235243654| 548926152179 |© ases4| .

01/02/91 || $17,160,748.31 5,121,489 | 0.0359204915 $477,742580.79 | | 183966 j:‘:

07/01/81 || $12,946,000.49 4937523 | 0.0281079269 $460,581,832.48 as 784%a-s*s -

01/02/92 || $17,291,147.80 4,798,739 | 0.0386277116 $447,635831.99 “[2,&185,364 | A~ & -

07/01/82 || $13,474,353.31 4,613,375 | 0.0313106071 $430,344,684.19 144,448 {a-5

01/02/93 |: $18,234,944.70 4,468,927 | 0.0437424862 $416,870,330.89 195,482
07/01/93 (! $14,006,505.79 4,273,445 | 0.0351361326|  $398,635,386.18 150,152
01/02/94 |: $18,708,885.72 4,123,293 | 0.0486413961 $384,628880.39 | 200,563
07/01/94 | ; $14,534,821.51 3922730 | 0.0397213089 $365,919,994.67 155,816
01/02/95 | ; $19,177 554.21 3,766,914 | 0.0545770160 $351,285,173.16 205,587
07/01/95 | ! $15,056.278.50 3,561,327 0.0453218940 $332,207,618.95 161,406
01/02/96 | $19,641,653.18 3,399,921 0.0619314840 $317,151,340.45 210,562
07/01/96 | $15,573,518.10 3,189,359 | 0.0523462555 $297,500,687.27 166,951
01/02/97 | $20,097,731.28 3,022,408 | 0.0712846860 $281,936,169.17 218,451
07/01/57 | $16,078,908.11 2,806,957 | 0.0614077481 $261,838,437.89 172,369
01/02/98 | . $20,550,202.50 2,634,588 | 0.0836191484 $245,759,528.78 220,302
07/01/98 |1 $16,584,465.58 2,414,286 | 0.0725402255 $225,209,326.28 177,789
01/02/99 | $20,998,591.79 2,236,497 | 0.1006523945 $208,624,860.70 225,109
07/01/93 |! $17,082,732.62 2,011,388 | 0.0910465934 $187,626,268.91 183,130
01/02/20 | $21,441,528.99 1,828,258 | 0.1257246651 $170,543,536.29 229,857
o 07/01/20 {! $17,575,655.60 1,598,401 0.1178767202 $149,102,007.30 188,414
01/02/21 | . $21,879,167.78 1,409,887 | 0.1663481650 $131,526,351.70 234,549
07/01/21 | : $18,061,035.90 1,175,438 0.1647195601 $109,647,183.92 193,618
01/02/22 | $22,315536.21 981,820 | 0.2436562372 $91,586,148.02 239,227
07/01/22 | - $18,547,699.01 742,594 | 0.2677571127 $569,270,611.81 198,835
01/02/23 | $27,270,183.02 543,759 | 0.5376304616 $50,722,912.80 | 292,341
07/01/23 | , $23,452,729.79 251,418 1.0000000004 $23,452,729.78 251,418
{(0)_| 0.0000000000 {$0.01) 0
$489,251,921.80 0
Name of fila:loan2shs 0
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C -
BELISOUTH NON—MGMT LOAN
ACCOUNT 109485
TOTAL RELEASE SHARES
DATE P&I PAYMENT SHARES ___ SHARESFACTOR TOTAL Pa1 RELEASED

07/01/20 | &'$19,097270.01 | 4.953557 | 0.0384529702 l/sszs.aa'r.soos 180,572 .
01/02/91 | | $18,704,193.81 | 5,352,770 | 0.0370533606| $504,790,630.53 198,338 | A~
07/01/91 | $19,096624.47 | 5,154,432 | 0.0302864788| $486,086,436.72 (D). 202.499ls-5 >
01/02/22 | | $18,882873.72 | 4,951,932 | 0.0404353012| $466,980812.25 {54

07/01/92 $19,259794.98 | 4,751,699 - 0.0429803543| $448,106838.53 [~ 204,230( 4-S .,
01/02/93 | : $19,050482.34 | 4,547470 | 0.0444225469| $428,847,143.55 202,010
07/01/83 |  $19,412454.99 | 4,345450 | 0.0473709447| $409,796,661.21 205,849
01/02/94 $19,207.486.26 | 4,139,611 | 0.0492014042| $390,384,206.22 203,675
07/01/94 | $19,555053.75 | 3,935936 | 0.0526839446| $371,176,719.96 207,361
01/02/95 | . $19,354338.90 | 3,728,576 | 0.0550430783| $351,621,666.21 205,232
07/01/95 $19,688031.72 | 3523343 | 0.0592535892| $332,267,327.31 208,771
01/02/96 $19,491489.69 | 3314572 | 0.0623569442| $312,579,295.59 206,687
07/01/96 $19,811,822.01 | 3,107.886 | 0.0675968826 | $293,087,805.90 210,083
01/02/97 $19,619,375.67 | 2,897,802 | 0.0717932670| $273,275.983.89 208,043
07/01/97 $19,926849.15 | 2,680,760 | 0.0785583679| $253,656,608.22 211,303
01/02/98 $19,738427.49 | 2,478.457 | 0.0844497832| $233,729.759.07 209,305
07/01/98 $20,033531.13 | 2,269,151 | 0.0936184236| $213,991,331.58 212,434
01/02/99 $19,849,071.00 | 2,056,717 | 0.1023370597| $193,957,800.45 210,478
07/01/99 $20,132280.36 | 1,846,239 | 0.1156305053| $174,108,729.45 213,482
01/02/20 $19,951,723.83 | 1,632,757 | 0.1295764641| $153,976,449.09 211,567
07/01/20 $20,223504.96 | 1,421,190 | 0.1508938363| $134,024,725.26 214,449

0t/02/21 $20,046,800.88 1,206,741 0.1761562910| $113,801,220.30 212,575
07/01/21 $20,307,608.57 994,166 0.2166042849 | $93,754,419.42 215,341
o1/02/22 $20,134,712.58 778,826 0.2741400540 | $73,446,810.45 213,507

07/01/22 $20,384,992.98 565,318 0.3823708650 | $53,312,097.87 216,161
01/02/23 $16,282,861.86 348,157 0.4945124059 |  $32,927,104.89 172,663
07/01/23 :,$16,644,243.03 176,495 1.0000000000 | $16,644,243.03 " 176,495
Q) 0.0000000000 ($0.00) 0
$523,887,900.54 0
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Printed by: MCCREARY M - Merrill McCr
INTEROFFICE MEMORANDOUOM

Date: 20-Jul-1992 11:2l1an
From: Trina M. Jones
JONES T

Dept: BSC TREASURY
Tel No:  404-249~3523

TO: Merrill McCreary ( MCCREARY M )

Subject: Stock Price

Merrill, )
BellSouth’s closing stock price on July 1, 1992 was $49.750. ,

- .. ..’ f’
Please call me if you need any other information. A-2V|zed
Trina
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BellSouth Corporation
1992-1 Top Off Reconciliation
Prepared by: Merrill McCreary

Date Prepared: July 15, 1992
File: 92-1REC.wkl
- (MSP)
Prepaid/Payable
to ESOP
Acct #151.51
< fu . her
~ s ‘-’Jfé"l’ ig&,\ a Dr. (cr)

'd

Prior Period Cash Collected .
Waaipts (254, 344. 58)

(Over) /Under Requirements

(Beginning Balance)
As-1vaip 'S ra-1)

Debt Service Payment 1/1/92 $19,267,511.94

Employer Contributions:
January « (3,083,864.42)
February -~ | (5,774,032.59)
March o® | (4,625,519.64)
April v ' (3,033,859.55)
May . 0 ¢ (3,253,616.05)
June o Jeeoe ned sk s*————fﬁ.xa 209 297 93)

Top—-0ff Requirements:

- ,.--- " A.A—"J\F‘—‘-

pHEax

SSP)
Prepaid/Payable
to ESOP

Acct #151.52

Dr. (Cr)
)
42-12:{594 ,966.02)
0B (208
$11,131,199.20

<(3,056,258.98)
- (3,403,290.05)
(2,954,050.09)
(2,926,135.67)
(3,815,805.36)
(2,947,092.47)

« 506,385.00
{ 3,271,989.18
3,617,574.90
2,788,271.70

$1,617,821.34

March o 0.00
April o [ 0.00
May : e te ¢ 2,542,269.77
June Sy . ex ] 3'-;‘2,974,462.21
’ ~/
-Cash Collected (Over) /Under .

Requirements $1,549,709.16

-\

Ay
NG

Reconciliation to General Ledger @ féfathl.

- — . ————

Cash Collected (Over)/Under

Regquirements - $1,549,709.16

Less: Top-0ff Remitted After 6/30
June -

June True-Up Remitted
in July

Add: .
= 1,568,977.08(p

GL Balance € 06/30/92 $144,224.03

1,\
f
/

$1,617,821.34

£
(2,974,,4-162.21)’\9 » (2,788,271.70)

> 999,487.55

. ($170,962.81)

& i

Y
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wemm = “TTAL JANAGENEX F4¥MEYTS

MLETIITALEIRTATLNLLLLANLLASIIIQALLIY & T
1 1550.000.056
ILTLLEIRTISRITLLLLILAILITILLLLLLALLL ol

TOTAL
FATMENTS

iNTEREST
PAYMENTS

L T

23YMENT
JATE

SRINCIPAL
Fay

-jud=¥i C10.339.280.54%  (18,385.813.18)

N-ian-71  i24,418.491.3%i {33,714.330.231

T

T fmm war we=w gn
- valeva® il oddl

g Bz
11341

;m ymw wmmem mwa

RSP VN

et

8.028,808,37

Telipesl ITOTTILRIE, 0 11,900,457 40

"‘ -,Pﬂﬁ\ -
WY

v

{36.271.%0%.29)

L .

-
3 o
.
=42
in
¥
-
<
3
-4
-
(7]
c

Hlogui=32 3.304,895.423

&)
- /[‘Wfqzka(

laeRt o ILFRRORNLIRL HIZOTL S TR
. Vs &
= :
i oY
pi-dui-73 0 I0.481,1Z8.600  (8.788.313.00) 21,209,435,
imlanedd o ITGA0,177 221 i13,965,097.00 38,095, 824,671
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A-lanm i3
1mdui=2609
Sl-jap=-300t
Fl=dui-200t
3L=fan=2002
Fi=igi=25037
Sl=ian=2M3

Gl=dui-2303

208

LI.092.305.409)

150,774,843.73)

'$,362,233.14)

qqqqq

16.722.636.61)

(3.5790.829.29)

:7.346,028.04)

i1,734,413.31)

‘28.733.881.43)

125,485, 442,20]

{32,063.464.51)

123.959,105.85}

133,537,508, 00)

133.738,488.36)

139.332.255.31!

i37,554,817.348)

1327,611.064.97) (550,000,600.001

£40,109,331.92!
(34.453.620.49}
140.676.486.49)
i37,263,050.55)
(41,625.737.75)
138,052,025.38)
(42,360, 444.51)
(33,829, 118.13)
143,078, 481.85)

{39,98%,230.44)

i977,611,068.57)
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SELLSOUTH TREASURY -— FINAMCIAL PLANNING

209

321190

ESOP INTEREST EXPENSE - AMORTIZATION SCHEMRE

15SUE: $300,000,000.00  9.1251 DUE 7/1/2003
INTEREST PRINCIPAL
IXTEREST 300,000.00 PAYNENTS PAYNENTS
EXPENSE
EXPENSE  PAYMENT PER OR EXPENSE DR PAYABLE DR L-T DEBT TOTAL
DATE DATE $1,000 CR PAYABLE (R CASH CR CASH PAYRENTS
31-Mar-40 5,475,000,00
30-Jun-90 365000000  5,475,000.00 .
04-Jul-90 {10,950,000.00) {B,147,270.01) (19,097,270.01}
30-5ep-90 6,657,890.40
31-Dec-90 4.3859360  6,657,890.40 -
0t-Jdan-91 (13,315,780.80} (5,388,413.01) (18,704,193.81)
31-far-91 $,534,947.3
30-Jun-91 3.56060482  4,534,987.23
01-dul-91 (13,069,934, 45)  16,025,5690.08)  (19,095,624.47)
30-Sep-91 6,397,483.37
3i-fec-91 42.6490891  4,397,483.37
01-Jan-92 (12,794,966.73) (4,087,906.99) (18,882,873.72)
Ii-Har-92 5,2551502-9? A\ RIJ/r i 0 50 © -
30-Jun-92 4. THOI99  6,258,802.99 2 A sp
0f~Jul-92 {12,517,205.97) (6,742,589.01) ({19,259,794.98)
I0-Sep-92 &,104,787.48 A-‘/‘\\g‘ﬂ'l&h e ol
31-Dec-92 40.6985845  &,104,737.48 By =
01-Jan-93 | {12,209,575.33) v (5,840,906, 99)  (19,056,432.34)
3-Nar=93 5,948,729.49 Ay Ry e 37
30-Jun-93 30.658196  5,948,729.49
01-Jul-93 {11,897,458.98) (7,514,996.01) (19,412,454.99)
30-Sep-93 5,777,293, 64 : .
31-Dec-93 38.5152909  5,777,293.64
01-Jan-94 (11,554,587.271  (7,452,898.991 (19,207,486.26)
31-Mar-94 5,602,711.88
30-Jun-94 37.3514125  §5,502,711.89
01-Jul-94 (11,205,423.75)  (8,349,430.00) (19,555,053.75)
30-Sep-94 5,412,235.95
31-Dec-94 36.0815730 . 5,412,235.95
81-Jan-95 {10,82¢,471.90)  (8,529,847.00} (19,354,338.90
3i-Nar-95 5,217,648.36 '
30-Jun-95 M.7B43I224 5,217,648.36
01-Jui-95 (10,435,296.72)  (9,292,735.00) (19,688,031.72)
30-Sep-93 5,006,570.3¢4
31-Bec-95 IBLITTIIS6  5,006,570.34
01-Jan-95 (10,013,140,68) (9,478,349.01)  (19,491,489.49)
31-%ar-94 4,790,345.51
30-Jun-9% 31.9356367  4,790,345.51
01-Jul-% (9,580,691.01) {10,231,131.000 (19,811,822.01}
30-Sep-96 : 4,555,947.83
31-Dec-48 30.3796522  4,556,947.83
0t-Jan-97 {9,113,895.64) (10,505,480.01) (19,419,375.47)
Y -Nar-§7 4,317,291.57
30-Jur-97 28.7019438  4,317,291.57
01-Jul-§7 (8,634,583, 14) 111,292,266.01) {19,926,849.15) -
30-Sep-y7 4,059,484.75
3i-Dec-97 27.0645783  4,059,484,75 ,
01-Jan-98 {8,119, 373.49) (11,619,054.00) (19,738,427.47)
Ji-Mar-98 3,794,427.07 - RRSPIFPY { R V- S I8 I B R
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31-Dec-98
01-Jan-9%

J1-Mar-49

10-Jun-9%
01-Jul-99

10~Sep-99

J1-Dec-99
01-Jan~2000

31-far-2000

30-Jun-2000
01-Jul~2000

30-5ep-2000

J1-Dec-2000
01-Jan~2001

Ji-Har-2001

30-Jun-2001
01-Jul~2001

J0-Sep-2001

Ji-Dec-2001
01-Jan-2002

31-Mar-2002

10=-Jun-2002
01-Jui~2002

30-Sep-2002

I -Dec-2002
' 01-Jan-~2003

Ii-Mar-2003

35~-Jun=-2003
01-Jul-2003

210

23. 4049447
21.4540845
19.3711428

17.2204265

14.9304596

12.34308456

10.0478286

7. 4841066

4. 6BTS242

2.4208602

3,510,742.01

3,218,112.48
3,218,112.58

2,905,471, 42
2,905,671.42

2,583,093.98
2,583,03.98

2,251,598.94
2,239,598.94

1,864,452.99
1,884,462.99

1,507,174.29
1,507,174.29

1,116,615.99
1,116,615.99

702,528.93
702,528.93

363,129.03
353,129.03

746.2930018 223,897,900.54

" 746.2930018

(7,021,484, 01)
(6,434,225.55)
(S,811,342.84)
(S, 166,1687.95)
(4,479,197.50)
(3,748,925.98)
{3,014,348.58)
(2,233,231.98)
(1,405,057.86}

{725,258. 04

112.891.(:f M
113,695,055.01)
(14,140,380.99)
115,057,317.00)
{15,547, 603.00)
(16,538, 682.99)
{17,120, 354.00)
(18,151,761.003
(14,877,804.00)

{13,917,%984.91)

(223,887, 900. 543 (30¢, 000, 000, 00)

(19,849,071.00)
120,132,260.36)
(19,951,723.83)
(20,223,504.96)
(20,045,800.88)
{20,307,608.97)
120,134,712.58)
120,384,992.98}
(16,282,861.86)

{15,444,243.03)

{523,887,900.541
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BellSouth Corporation

Dividends Earniags Accrual
Prepared by: HMerrill Mclreiry
for Period Ended Decesher 31, 1992

File: 92-2ACCR.wk!
MEP S5P Tatal

TRUE-UP OF PRIOR PERIOD ESTIMATE:

l. Actual 2/1 Divideads Paid per 3t
. A A-3
Banker's Trust funding letter $7,119,829.85 $3,814,420.05  $10,934,249.91

2. 2/l Dividend Paysent Accrual
per 92-1 workpagers -}J-l[&-‘?/ 7,13%,3588.70 /S,BIS,TQV.H 10, 955, 3%56. 39

3. Difference Added/(Subtracted) . - -
from 92-2 Accrual (1 -2) {19,738.84) o 11,349.60) (21,108, 48)

4. Actual 5/1 Dividends Paid per ez :
Banker’s Trust funding letter A-2">77,106,929.62 3 81, 71111 10,918, 5840.73

3. 5!! lividend Payaent Accreal
per 92-1 workpapers % PI" "7 1,139,588.70 o~ 3,815,769, 69 10,955,356.39

4. Differance Added/(Subtracted)
froa 92-2 Accrual (4 -5) {32,659.08) (4,058,58) (36,717.65)

CALCULATION OF CURRENT PERIOD ESTIMATE:
7. Estisated Dividends to be Paid: AY

fugust 1 (4.59 per share} A 7,106,929, 6f *3, 8!1 1. 11 10,918, 5640.73
Novesber 1 ($.49 per share) J 7,104, 929 52/ l! 811,7t1.11 10,918, 4640.73

8. Total Estimated Divideads to be

Paid in st & 2nd Quarters 14,213,839.24 7,623,422.22 21,837,281, 4%
9. TOTAL DIVIDEND EARKINGS ACCRUAL ®514,161,441.32 $7,618,014.00  $21,77%,455.12
{(3+5+8) =
A- 1 B At oy
v e

® pa7 a2 il
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BeliSouth Corporation

Iaterest Earnings Accrual

Prepared by: Merrill McCreary
For Periad Ended Decesber 31, 1992

nsp sse Total
TRUE-UP OF PRIOR PERIO0 ESTIMATE:
1. Actual 92-1 Interest Earnings per - " gﬂbf/
Banker’s Trust fusding letter A-2Y> “$172,376.60 _ $96,815.92 $26%,192.52
2. Est. Interest Earnings Accrual R
per 92-1 workpapers 22-1/a-§ (226,224.233' 117,664.51 - 337,888.84
3. Differeace Added/(Subtracted) . ’ .
froa-92-2 Accrual (1 - 2) {47,847.83) (20,848.493 —{48,696.32)
CALCULATION OF CURRENT PERIDD ESTINATE:
- AT
4. Dividends Paid August [ (est.) #- 57,105,929.6{ $3,811,711.11 10,91B,5640.73
5. Interest Rate 5,001 x 6,001 -
6. Accrual Periad 1 (# days/340) 41,942 41.942 =
Ll = e 2|
1. Est, Interest Earnings (4 2 5 1 &) 178,857.73 §5,928. 08 274,785.19
. "
8. Dividends Paid Noveaber 1 (est.} “ " 7,106,%929.42 3,Bi1,711,1¢ 19,918,440.73
9. Interest Rate 3 b.001 y 5002 =
10. Accrual Periad 1 (4 days/340) 15.941 16,941 -
Nps |l = Lex St
1. Est. Interest Earnings (8 1 9 3 10) 72,253.78 18,752.40 111,006, 18
12, TOTAL INTEREST EARNINGS ACTCRUAL $203,263.908 $113,831.77 $117,095.45
3+7+11) === .
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"N LEITER" REPORT OF SAVINGS

T T
P

PLAN ACTIVITY FOR CONTRIBUTIONS TAKEN (MO/YR): g.:w 1%%; )  Sheet 1 of 2

Company Name: BellSouth Corporation Campany Code: SH Plan: MSP
SECTION 1: EMPIOYEE OONTRIBUTIONS Column A Colurm B Column C Column D
Current Month’s  Mamal Adjustments Prior Month and
Recordkeeper Tape To Recordkeeper File Other Adjustments Total (A+B+C)
1. Before-Tax Basic ~—110,358,50 —-110,358,50
2. After-Tax Basic 10, 416,48 , —10.416.¢
3. Before-Tax Supplemental 35,016.36 . 35.016,36
4. After-Tax Supplemental 10,164.67 ; ——10,164.67
5. Loan Repayments —10,315.52 —30,213.52
6. Employes Total (1+2+3+4+5) — 176,271.53 176,271,983
7. Preiiminarynanittamenadeonmelastmuay (Form RF-5607 Line 3) _158,998.39
8. Ewployee Portion of Final Remittance Due on the 14th Calendar Day (6-7) . 17.273.14
SECTTON 2: EMPIOYER CONTRIBUTIONS
(m 84,375.51 @

10. LESOP Funding Adjustment (Line 9 Column D multiplied by LESOP Adjustment Rate (_ :% : >
11 ‘

5 9+ 84,.822,70
Employer Total (9+10) ﬂmcﬁ .m F Ch— =
12. Preliminary Remittance Made on the last Work Day (Form RF-5607 Line 6) b SN
13. Employer Portion of Final Remittance Due on the 14th Calendar Day (11-12) R' : ;
14. Total Final Remittance td be Wire Transferred on the 14th Calendar Day (8+13) $ P
o~
. | I
Prepared By: Date:_ 02/11/91 Telephone: (404)250-6926  NOTE: SHEET 2 MUST BE COMI 4~ Qo
: - AND ATTACHED IF AMX ‘2] £

Approval:

Title:_Asst.Mar.-Benefits & Taxes .. ... «o... REPARTFT TH (TTIMM |
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BellSouth Corporation
8SC-HQ 1981 and 1892 Matohing Contributions

File: PSC1.wk3

l sSSP I l MSP I l MSP & SSP I

1238

Y 3%°h

X3y~

TOTAL BSC
SAVINGS PLAN
EXPENSE

$131,086.98
$260,326.38
$188,302.23
$129,393.81
$128,586.07
4128,807.20
$137,392.01
$138,127.68
$134,274.03
4133,318.84
4131,802.14
$132.059.16

Deleried Tox Rrelit

TOTAL §
SAVINGS .
EXPEN;

$130,0°
262,81
180,01
142,1;
142,2
141,8
168,80/.,a
181,388.68
164,707.24
163,360.81
163,284.79
163.001.47

Company LESOP Total Company LESOP Yotal Totasl Shares Alfoostsd
Matehing Funding Employer Matching Funding Employer Employer Expense
Month  Contnbution Adiustment Lontributlon  Adkurtment Adluatment
Janusry $2,938.00 $23.18  #3,011.18 91,237.2¢8 4483.68 491,720.82 494,731.88 $38,354.00
- Felwusty 2,699.00 72.19 2,87.18 225,813.35 1,108.81 227,010.1¢8 220,981.36 36,364.00
Maroh 4,284.00 108.17 4,370,172 140,869.86 77828 147,638,221 1562,008,38 36,384.00
April 2,898.00 84.09 2,6082.80 86,000.06 476.47 90,377.12 93,038,089 30,384.00
May 2,674.00 84.08 2,638,098 89,101.74 472.24 89,573.88 92,212.07 28,264.00
Juns 2,638.00 63.20 2,601.20 89,170.66 472.58 09,862,10 92,283,320 36,384.00
July 2,644,00 382.77 2,6804.77 87.480.05 5,109.18 92,665.24 96,602.01 41,880.00
Auguet . 3,030.00 $60.42 4,490,42 86,084.77 5,082.33 01,742,168 $9,2a7.88 41,890.00
September 2,670.00 380.74 3,060.74 84,404,706 4,020.24 89,332,989 92,384.73 41,890.00
Oatober 2,674.00 387.08 2,941.06 083,806.34 4,082.68 £8,4687.89 81,428,894 41,800,000
November 2,686.00 3on.78 2,954.70 82,169.20 4,798,10 86,852,328 88,8012.14 41,800.00
Deosmber 2.0082.00 7818 2.030,1§ 02,330.85 4.808.12 £7.138.97 #0.148,18 41.880.00
Total 13470200 4280142 137.828.42 $1.238.703.44 433.408.68 $1.272.233.02 1130980144 140940400 11.772.026.44
o
X 34% t3yY,
Corrunt Y w 445,253 159 48
Pr———— e e
s5P L , MSP l MSP & SSP I
1992: '
Company LESOP Total Company LESOP Tots! Total ¢ Shares Allocsted
Matching Funding Employer Matching Funding Employer Employer Expense
Month  Contdbution Adiuatment Contriiuiions Contdbution  Adhustment  Contdbutions Contifbutions Adfustment
Janusry 42,730.00 $140.60 ¢2,870.60 483,822.37 48,621.86 $80,444.23 483,323.83 $43,352.00
February 4,148.00 227,20 4,373.20 1898,878.00 16,000.,38 204,878.20 200,251.68 43,3562.00
Maroh 2,892.00 168.48 3,060.48 133,168.80 10.6198.63 143,679,853 140,730.01 43,362.00
April 2,810.00 169.47 3,008.47 88,084.09 7,008.83 96,700.92 088,770.39 43,352.00
May 2,892.00 158.48 3,080.48 88,862,22 7,020.13 . 95,882.36 88,932.83 43,362.00
June 2,818.00 t164.80  3,075.80 98,221.42 8,970.29 95,201.71 98,277.61 43,352.00
July 2,870.00 874,19 3,644.19 87,748.05 14,801.68 102,361,863 108,898.72 62,802.00
= Auguet 4,664.00 1,033.78 6,587.76 88,263.4% 14,08%.37 102,93a.82 108,626.58 62,802.00
Seplembet 3,018,00 " 885.08 3,703.08 84,192.62 14,000.04 88,202.1¢6 101,008.24 62,8082.00
Ootober 2,894,00 870.84 3,873.04 83,003.40 13,811.77 00,816,17 100,488.81 62,862.00
Noysmber 3,038.00 885,17 3,7256.17 82,002.02 13,795.00 96,697.02 100,422.7% 562,002.00
Deasmbar 090,45 371046 03,462,856  13.821.17 §L219.02 100.889.47 £2.802,00
1
Total 432,082.00 $6.461.32 $43.842.32 11.182.207.78 $137.8032.73 $1.320.071,52 £1.363.014.84 A677.284.00 $L840.898.84
214 -
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Request:

Response:
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sSouthern Bell Tel. & Tel. Co.
FPSC Docket No. 920260-TL
Audit

Date: 06/29/93

Item No. 6-085

Page 1 of 2

For each component of BSC-HQ ESOP expense identified
and quantified in response to part (&) of the
immediately preceding question, provide the comparable
amount of ESOP expense allocated and billed to BST by
Part 32 account. Alsc provide the amounts allocated
to each of the BST states.

Please provide a narrative description of the
allocation and billing of BSC-HQ ESOP expense to BST
and to all other BSC affiliates. The response should
address, at a minimum, the cost levels (departments,
responsibility code, etc.) at BSC-HQ from which the
allocations are actually made, the allocation BSES
including the selection of affiliates and BST Part 32
accounts, and the specific types and sources of data
utilized for the allocation bases.

Provide sufficient documentation ‘to enable a
recomputation of the response to part (A) of this
question starting from the total BSC-HQ ESOP expense
components identified in response to part (A) of the
immediately preceding question for 1992.

Identify the person(s) with responsibility for making
the ESOP expense allocation decisions. Also, identify
the person(s) and department(s) with review and
approval responsibility for the ESOP expense
allocation decisions.

For each component of the BST ESOP expense for 1591
and 1992 identified in response to part (A) of this
question, please provide the related effect on income
tax expense (segregated between current tax expense,
deferred tax expense, and deferred investment tax
credit expense) recognized by BST.

Company amends its response of July 14, 1993 as

follows:

A.

The comparable amounts of BSC-HQ ESCP eXpense
allocated to Southern Bell for 1991 and to BST for
1992 were $795,002.60 and $1,503,420.24, respectively.
The charges are part of overhead cost from BSC to BST.
Therefore, BST is unable to provide the state
information.
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Southern Bell Tel. & Tel. Co.
FPSC Docket No. 920260-TL
Audit

Date: 06/29/93

Item No. 6-085

Page 2 of 2

Pry

Respbnse Continued:

BSC-HQ ESOP costs are expensed benefits and treated
as "Corporate Overheads®™ which are loaded and billed
based on billed direct salaries and wages. (See
Response to Item No. 6-038 for 1992 monthly overhead
rate calculations.)

B. See A above.

C. Attachment I provides details of the overhead
allocation for 1991 to Southern Bell and for 1992 to
BST, and is being sent in the overnight mail on
Gctober 15, 1993.

D. BSC Corporate Accounting is responsible for overhead
allocation computations. John Robinson, Operations
Manager (same department), is responsible for
oversight, review and approval of overhead
allocations.

E. The income tax effects on BST of BSC-HQ billed ESOP
expenses are the same as the tax effects of any other
expense billing from BSC-HQ. :

Date Provided: October 15, 1993

216 '; i ,s
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BellSouth Corporation : -
BSC-HQ 1891 and 1882 Malching Contributlons
File: PSC1,wk3
1991;
Company LESOP Totel Company LESOP Total Totel Shares Allocstad TOTAL 85C
Matohing Funding Employer Matching Funding Employer Employer Expense SAVINGS PLAN

Month  Contdbution Adiustrnent Contributions LContribution  Adiuatment  Contributions Contiibutions Adhigtment EXPENSE
January 42,938.00 $73.168  #3,011.10 491,237.20 $483.60  481,720.82 494,731.98 430,354.00 $131,085.98
Februsry 2,009.00 72.19 2,97M.19 225,813.36 1,180.8%  227,010.18 220,981.36 30,384.00 $200,338.38
Maroh 4,264.00 108.17  4,370.17 140,869.85 778.36  147,838.21 182,008.38 38,384.00 $188,382.38
Aprl 2,898.00 0469  2,002.09 £9,900.05 47647  90,377.12 93,039.81 30,384.00 4129,393.81 )
May 2,674,00 84.00 2,630.00 89,101.74 472.24 089,673.98 92,212.07 36,354.00 V128,880.07
June 2,538.00 83.20 2.601.20 89,179.58 472.68 89,0662.10 92,263.30 30,384.00 4128,007.30
July 2,544.00 7 2,000.77 87,488.08 5,109.18 82,606.24 96,802.01 41,880.00 $137,392.01
August 3.,930.00 580.42 4,490.42 88,884.77 B,002.2% 21,747.18 906,237.58 41,890.00 9138,127.88
September 2,870.00 380.74 3,080.74 84,404.78 4,920.24 '88,333.99 92,3847 41,860.00 $134,274.73
Ootober 2,674.00 387.08 2.941.08 083,806.34 4,882,565 88,487.89 91,420.94 41,890.00 -$133,318.04
Novamber 2,6980.00 3es8.78 2,984.70 82,160.28 4,788.10 86,067,328 89,012.14 41,880,00 + $131,002.14
December 2.082.00 7818 203018 £2.330.86 4.900.12 871.138.97 #0.160.16 41.6890.00 $132,089.18

Totsl 1479100 4$2.801.42 $32.020.42 £1.238.703.44 $22.400.50 $1.272.233.02 11.309.801.44 340949409 1127832544

P
X PY laush

. . G0
hlteea i ¢ o ?‘9_' 7/-f- vt .

Xn pen
I ssp _I MSP __I ’ M3P & 859 I ad
- = F-o
1892: Y
Company LESOP Total Company LESOP Total ) Totel Sharas Allocated TOTAL BsC 0 G
Matohing Funding Employer Matching Funding Employer Employer Expense SAVINGS PLAN —-g
Month Contribution Adfwstment Contdbutions Contdbutlon  Adjusiment Contrbutions Contributions Adfustment EXPENSE 2
Januery $2,730.00 $149.00 42,879.60 $83,822.27 $0,621.98 180,444,233 $93,323.93 $43,362.00 $130,876.93
Februsry 4,140.00 227.20 4,373.20 189,878.00 18,000,368 204,870.30 209,281.568 43,362.00 282,803.68
March 2,882.00 168.48 3,0560.48 133,169.80 10,619.83 143,079.83 140,730.01 43,352.00 190,082.01
April 2,910.00 169.47 3,088.47 88,094.09 7,006.83 96,700.92 88,770.39 43,352.00 142,122.39
May 2,002.00 160.48 3,080.48 B88,802,22 7,020,13 58,082.38 90,932.83 43,382.00 142,204.82
Juns 2,910.00 168.80 3,078.80 88,231.42 0,970,29 86,201.71 98,2772.51 43,362.00 141,028.61
July 2,970.00 874.1% 3,644.19 87,149.95 14,601.68 102,351.53 106,088.72 52,882.00 168,887.72
August 4,884.00 1,033.76 5,687.78 88,263.45 14,088.37 102,938.82 108,620.58 §2,882.00 181,388.58
September 3,018.00 688,08 3,703.08 84,192,862 14,008.84 £8,202.18 101,808.24 52,882.00 164,707.24
Ootober 2,994.00 879.64 3,073.04 83,003.40 13,811.77 $0,816.17 100,480.81 52,802.00 163,380.81
Novembaer 3,038.00 488.17 3,728,117 82,802,862 13,7985.00 86,097.62 100,422.78 52,802.00 163,284,739
December 1.024.00 080,45  3.710.456 83,457,895 13.821,12 92.270.02 100.980.47 52.802,00 o
Totsl 22008200 $6.401,32 $41.642.232 $1.182.207.79 $132,863.73 $1.320.071.82 1L.a03.014.84 1672.284.00 118400808084 4.7‘3 ]
. F?" L * UL -
X ", o Lo &
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SOUINCAN BEIL TELEPHOME

shll

EXEC EXETINIVE

It} 10 CORPORRIE SFCRF IRAY
H12 TRENSURY

11130 SECURLTY

HI31 COMPTROLLERS

HIST TRt

INTE INTERNE AIITING
122K FINNCIAL WNAGEMEMI
}22x CORPORATE ™ NI MG
1811 WAREETING

I5A2 BS 1R, 1. - GIIER
I15A9 BS IR, INC. BEHEFIIS
HSYT BSC ILMAN RESOLIRCES
IRIE NSSE SEC - CORP CINMCH
1K1Y 416

H711 FEDERAL RELATIONS
HNZ AVERTISING

1319 PUBLIC RELATIONS
11978 EXIERNAL PETAIRS
1§49 CORPORATE #¥AIKS

i

965100 hopHied

218

ALLOCAIION

206877.8)
62382. 9
516874 13
3944513
Je1387.15
128665.27
36570, 82
S18H.50
‘68%. 19
8
181091.57
04976 84
1187806, 42
8551. 1%
415452, 61
Reseim?
L1804, 56
45666. 15
4A1BEIS. £
27979, 14

SM2EIL I8

CORPORATE SERVICE LUSIS
FOR JAMMARY 1992 BILLING

BASED ON DECEMBER , 1931 DATA

(VERHEAD ADJUSTHENTS
168343. 63 0.8
2169.35 0.00
148721.91 .00
4132451 0.0
118868. 83 X))
1184613 6.8
34895.72 X))
73252.78 .00
92522.93 "0
’ 8
33113 X"
34328909 0.00
253351, 89 0.0
18051, 44 o
174393, 84 0.0
48149.98 X
10436, 19 0.08
10130.67 0.0
46978, 460 .
19670.53 0.0
179013, 22 3.0

!

Wedresday, Jammary 22, 1992

ToTAL

449221, 46
0A213. 26
667682. 19
20769, 79
426175.98
247051, 40
HABS. T4
131123, 28
189419.12
°

134235. 70
848256, 93
1361158, 31
18684. 63
589845, 63
369973, 85
128620, 68
5579%. 82
AG3606. 00
ATI9.67

£792150. 12

YID ALLOCATION 'vwmm '
2449793.97 1855005,
1890824, 76 21159

. SA33105.08 1388336, 69
A41386. 34 WSl
2479506. 83 L4ABETS. 43
1685919. 85 1293848. 53
328455, 3 451582.19
824846, 56 108091. 87
1653321. 31 969881, 10

¢ ‘

1100769, 29 25821, 3
35305%. 28 1605084, 72
171932882 181752, 93
103982. 44 104329.93
3503254, 17 1858179. 29
J516e21.92 413860.17
2683342, 22 83994, 63
606763, 34 186558. 56
2210143, 54 493540 31
2439212, 42 45693. 26

——

46733178, 62

/'mm

2 ’/
.

7
5)/1714093095’.-52-}

3.

3819625727+ 3=
0°44681416642+

e BN o 1

e e,

YID RDUSTHENTS

-5, 63
39167. 82
-8 19
-197.94
-169. 56
£92.13
81160
-47.08
<5541, 18
¢
-9108. %
~13496. 86
-31568. 83
-\
=197, 38
~132%. 36
22918, 00
e 111 1Y r]
-3325.£6
-228£3. 90

-A5IR. 92

Yo 10ia

4295694, 34
2172910, 48
£818257.98
849831 64
3912486. 18
2980153, 91
9812235,
IMEIO;'
761790). .2
‘
$30344d.6)
7139786 94
(8869583, 54
2010 66
5361213, ik
9213
2M4258. 15
119682, 13
2101763.19
2873218, 18

641225 17
N\

2¢-¢Q
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M COMPANIES T0INL
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4

LHL ELECUNVE

H11Q CORPORATE SECRE 1KY
HEIZ IRERSURY

i3 SECURITY

H131 COMPYROVLERS

HisE TAX

HIZY (NTERNAL AUDTTING
1225 1 IHPRCIAL WANRGEMEN]
H23X (OAPORATE PLRNMING
HAXX WAREET MG

1602 15 IR, INC. - OIHER
1EA9 BS H/R, DNC. DEMEFETS
{STY BSC 1AM, . RESOURCES
1616 ASST LEC - COAP TOURR°Te
%Y | ERAL

H718 FEDERAL RELATINKS
HI82 ANVERTISIIG

1918 PUBLIC RELATIONS
1920 EXTERNAL RAFFALRS
1940 CORPORAIE (¥ ! ARG

L1 8

'3

)

219

NLLOCATION

£31930.29
132187.18
1161831, 75
75924 78
659890. 41
31391987
199615.49
146285, 28
193428. 57

.
PR TYN Y]
974835. 65
PEA206.43
17122.96
946A02. 88
LERICT L]
149571.93
91494.75
931211.92
831885, 1%

11343911, 46

CORPORATE SERAVICE COSIS
FOR JANUARY 1992 BILLING

BASED (N DECEMBER ,1391 DAIA

OVEREAD ADJUSTMENTS
15120087 0.0
A6OBA. 14 8.0
309572, 11 0.0
82683, 41 "%
293410, 02 X
260033, 20 0.0
16934, 99 0.0
1876509 X3
185170, 74 0.00

" ’

81442.5. 2.0
662480.42 X"
statee. 1 0.0
20121.86 0.0
104142, 88 0.0
105291, 40 0.00
303,07 0.00
26265.68 0.0
184195, 44 0.0
103143, 68 X
ANSIAG. 78 9.00

Wednesday, Jarwary 22, 1992

TOTAL

982746. 16
178271, 32
1471483, 88
161608. 19
982584, 4]
fecele, 7
365250, 84
1335.29
RELEFE R
&

354184, 92
163732407
3114992, 54
7254, 02
1250344, %
819086, 19
A12600. 09
11178043
1035400, 36
3993382

15349652, 24

20:33: 19

e
YID ALLOCATION YTD OVERHERD

334111.9
J089483. 97
11612625. 51
WG 12
S6197240. 33
3838283, 77
2302T1. 30
2035904, 3
02,46
6

2634168, 24
1#562999. 53
16738820, 23
£86926. 68
A184261, 04
1756005, 12
1016383, 63
{21419, 17
ABT1A84. 14
162165, 35

183282292, 91

4853236.63
A6ABI4. 54
2818561, 7%
824449, 48
13as84e. 50
2039603. 50
2038614, 93
1966038. 67
1948264, 0
¢
b16AN, 92
3154268, 29
05907 29
200273, 78
4215223, 92
916744. 84
2NN
21267151
1079348, 53
943536, 7

Y10 ADUSTMENTS

0.0
119454, 93
[N [
0.0
-0.481
(N ]
o Fv
-9.81
[N -
[ ]
0.9
X
o X
-0.9%
.65
a8l
4.2
o8
.
-0.07

JoBeILW ) nNNEse

Y10 107/

9357360, 62
M35, 44
14430593, 14
$125154. 61
8968568, 82
E677869. 36
AS61388.27
T
24425 al
'

325106318
13NN
2370909, 2
A2, 42
121994812, 85
8672149, 95
126405748
1423468, 16
S92, 17
ENTIR. 8

142364475, 21
™\

0E-20
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BELLSOUTH TELEDOMM

TELE

EXEC EXELUTIVE

HI18 CORPORATE SECRETARY
HILE TREASURY

HI3t COMPTROLLERS

HISK TAY

HE2R FINANCIAL MWANAGEMENT
H23X CORPORRTE PLANNING
HET INTERNL. AUDITING
HA3X SEQRITY

HS1L BSC HUMAN RESDURCES
Hol16 RSST SEC - CORP CONMCIL
Ho11 LEBAL

HI1X FEDERAL RELATING
HN2 ANERTISING

H310 MBLIC RELATIONS
Hiey EXTERWAL AFFAIRS
HAD DORPORATE AFFRIRS

101AL

220

ALLOCRTION

78372
N, %
1876, 34
38531331
161132. 84
LI
26M1. 0
amrn
16252, 64
335668, 53
24644, 38
97419 94
T2, 10
913904, 87
Ba1AL.B1
818914. 09

.17

11329844, 44

CORPORATE SERVICE COSTS
FOR JANRRY 1993 BILLING
ON DECENBER , 1993 )DATA

VERHEAD

RUH A T
38229, 62
207040, 24
233648, %
194320. 22
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Provide »
with the

in(

ological bhistory of all filings made
and any other Federal Requlatory Agemaies
Ate or subsaquently amend tha ESOP feature
the BSC Bavings Plans. Indicate the reason for

!.'il.‘l.nqo

Please provide copies of all filings made with the 53¢
and any other PFederal Requlatory Agencies to
incorporats or subsequently amend the ZSOP feature
in(to} tha BSC fFavings Plans including numher of
shares, valuation of shares, and training.

Provide a copy of any orders issued by the SEC and any
ather PFedaral Regulatory Agancles €0 incorporata or
subsequently smend the ESOP faatura {n(to) tha ¥§C
Savings Plans. '

Rexponse: The Company amends its response of July 14, 199) as follows:

A

History of all filings made with the SEC to inocrperets
or subssquently amand the ES0P featurs into the B8C
Savings Plans and reason for filing:

l;::south Savings and geourity Plan (Nonmasagemant
p )=

1. 12/26/89 Prospectus Bupplement to incorporate ESOP
feature into Non-Management Plan (Attachment I)

2. 06/01/90 Prospectus Supplement regarding increase
in Employing Company match level by 10%t dus to ESOP
faaturs {Attachment iI)

3. 12/21/90 Form S8-8 to register shares to be
distributed as a result ¢f ESOP featura of Plan
(Attachment IIT)

3-11:w1:h Nanagsment Savings and XE0P (Nanagemant
Plan)-

1. 12726749 FProspectus Supplement to {ncorporate ESoP
teaturs into Mahagement Plan (Attachment IV)
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Southern Bell Tel. & Tel. Co.
.FP3C Dockat Mo. £20260~TL
Audit

Date: 06/29/93

Ananded Rasponse to

Iten No. &-08¢

Page 2 of 2

Response continned:
' 3. 06/15/90 Prouspectus Bupplement regarding inereass

in Employing Company matoh lavel by 10% due to ESOF
featurs (Attachment V)

3. 12/721/%0 Fora g-8 to registsr sharss to be
distributed us a result of ESOP featurs of Flan
{Attachment VI) -

B. Copies of SEC filings listed in Part A, Attachment I,
are baing sent in the ovarnight mail on Esptember 23,
1993, .

e. Mo such orders have bean issued by the SKC or any other
Federal ragulatory agency.

Date Provided: September 23, 19923
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Request:

A.

q - C ,

Southern Bell Tel. & Tel. Co.
FPSC Docket No. 920260-TL
Audit

Date: 06/29/93

Amended Response to

Item No. &-086

Page 1 of 2

Provide a chronclegical history of all filings made
with the SEC and any other Federal Requlatory Agencies
to incorporate or subsequently amend the ESOP feature
in(to) the BSC Savings Plans. Indicate the reason for
each filing.

Please provide copies of all filings made with the SEC
and any other Federal Regulatory Agencies to
incorporate or subsequently amend the ESOP feature
in(to) the BSC Savings Plans including number of
shares, valuation of shares, and training.

Provide a copy of any orders issued by the SEC and any
other Federal Regulatory Agencies to incorporate or
subsequently amend the ESOP feature in(te) the BSC
Savings Plans. :

Response: The Company amends its response of July 14, 1993 as follows:

224

A.

History of all filings made with the SEC to incorporate
or subsequently amend the ESOP feature into the BSC
Savings Plans and reason for filing:

BellSouth Savings and Security Plan (Nonmanagement
Plan) -

1. 12/26/89 Prospectus Supplement to incorporate ESOP
feature into Non-Management Plan (Attachment I)

2. 06/01/90 Prospectus Supplement regarding increase
in Employing Company match level by 10% due to ESOP
feature (Attachment II)

3. 12/21/%0 Form S-8 to register shares to be
distributed as a result of ESOP feature of Plan
{Attachment ITI)

BellSouth Management Savings and ESOP (Management
Plan) -

1. 12/26/89 Prospectus Supplement to incorporate ESOP
feature into Management Plan (Attachment IV)
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Southern Bell Tel. & Tel. Co.
FPSC Docket No. 920260-TL
Audit

Date: 06/29/93

Amended Response to

Item No. 6-086

Page 2 of 2

Response continued:

2. 06/15/90 Prospectus Supplement fegarding increase
in Employing Company match level by 10% due to ESOP
feature (Attachment V) _

3. 12/21/90 Form S-8 to register shares to be
distributed as a result -of ESOP feature of Plan
(Attachment VI)

B. Copies of SEC filings listed in Part A, Attachment I,
are being sent in the overnight mail on September 23,
1993. ’

c. No such orders have been issued by the SEC or any other

Federal regulatory agency.

Date Provided: September 23, 1993
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item MNO. 6-Udb
Attachment I
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. ) . ., . Rule 424 (b)(3) .
T L Plle No. 2-92419

EY

BellSouth Savings and Security Plan

(Supplement ‘to Prospectus-dated February &, 1987)

nnusommmmuws vmns,or,amu
IMPLEMENT SAVINGS AND SECURITY PLAN (s5) TePROVmNENTS

8 W s .

Roy B. Eoward senior vice pres:léent-BeIJ.South corporate human resources, and
Gene'C. Russo, vice presidept-Communications.Vorkerz of:imerica, recently .
announced a number of chaiges ia-your BellSocuth Saviogs.and Security.Plan 85332
BeliSouth and the Communicatjons Vorkers of America JCWA) agrged. to, these..
changes during the comtract.segotiations this,year., ,These dlqu,tpffectite_. in
1990, better ref.lect the logg-teim, retirement dgcone-ofj

g
premifie—igrreased M . Rerahip
ofua:tsouth. O AN B s Ll.agra) “n

i ‘ F.0F Tatehisg cor uthz..zcms 13 ta= m-m, be u;uu.. rod- 1o
‘l!hese-d:anges includes'.sahi" ry cr teralmatisn af ?atwm Tha frwe - o 4

® A nev variable company matching level that is tled directly to

BellSouth'’s financial performance.

The addition of an Employee Stock Ownership Plan (ESOP) vith incressed
match levels for future company contributions. :

The addition of two nev investment options, a Diversified Equity Fund
(DEF) and a Fixed Income Fund {(FIF). )

Elimination of the Diversified Telephbone Portfb_lip (DTP). h
¢ Jldberzlized swithdraval and transfer provisioms.

l'.,.]!

e

Based on BellSouth'-&.. f:lnanddr perfon&nce for the pmyiqpn a\ur,,,,d:e bul.p
company matching contribution. under:the .SSP s a percaniage e sthe BellSouth
Board of Directors in a range .from 45 percent ito .70 pewgent.;. She match. Jevel -
will be set prior to April 1;each year for the next 12.month speriod .from April 1
through March 31. In recognition of BellSouth’s financial periorunc:e during ..

1988, the matching level vill hbe increased :to 55 percent .fros January 1 t!u:nugh
:March 31, 1990.

puTTEtErEpTiey=evethashaivssonpenysssssniveshendesanihod o by T ovenniny

T T T e dapananiy
Implementation and continuation of the ESOP and the added match level are
dependent upon continuation of the favorable tax treatment available under
current lavs pertaining to ESOPs, inciuding the deductability for BellSouth’s
federal income tax purposes of dividends paid on BellSouth shares in the ESOP.
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" The investment objective of the Fixed Income Fund (FIF) is to generate income

and preserve capital, consistent with prudent investment risk, through a broad
range of investments in various corporate and government bonds and notes and
other securities such as mortgages. The term "fixed income" does not mean that
the Fund itself will earn a fixed return, since the Fund is a blend of different
fixed income securities with varying yields and maturity dates. The value of

"the FIF will fluctuate depending on the market price of the securities, vhich

wvill be primarily influenced by prevailing interest rates. United Capital
Management has been appointed investment manager for this Fund.

The FIF is a fixed income alternative to the Guaranteed Interest Fund with a
longer investment time horizon. While long-term cumulative returns in similar
accounts managed by United Capital have outperformed the Guaranteed Interest
Fund, single year returns for the FIF may be more volatile. For example, the
last two single year returns produced by United Capital have been less than the
Guaranteed Interest Fund.

Beginning January 1, 1990, you may nov invest in BellSouth Shares, Guaranteed
Interest Fund, Fixed Income Fund, and Diversified Equity Fund. BellSouth and
the CWA believe that the addition of the two new investment options, together
vith the twvo existing investment options, will provide you with even larger
opportunity to diversify and protect your investments. All investments invelve
some degree of risk. You should review your individual financial circumstances
and personal risk considerations before deciding how to direct investments of
your SSP contributions.

Guaranteed Interest Fund

Guaranteed Interest Fund assets are invested in a number of investment contracts
vith a diversified group of insurers. Each contract has its own interest rate
and maturity date. The Fund earns the composite rate for all contracts. The
estimated composite effective rate of return to the Fund is determined by
combining all contracts in the Fund with a forecast of cash flowv and may be
either higher or lover in different periods. The yield to an employee could
vary from the composite rate depending on the size and timing of investments in
the Fund. :

BellSouth has engaged PRIMCO Capital Management to manage the Guaranteed
Interest Fund. PRIMCO is the largest of firms specializing in the management of
funds of this type. PRIMCO plans to use smaller size contracts placed at more
frequent intervals during the year to ensure representative interest rates for
the year and avecid the timing risk of less frequent placement.

~ As a guide to participants making investment decisions, PRIMCO estimates the

composite effective annual rate of return for the Guaranteed Interest Fund in
the SSP for 1990 will be between 8.70% to 9.20%.

FOLKPEH 005003 *
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Nev contracts and changes in the expected cash flov or interest rates affect the
composite rate of return to the Pund. The estimated rates vill be revieved
periodically as a result of nev contractual arrangements and announced to
participants if changes outside the expected ranges develop.

Diversified Telephone Portfolio (DTP)

The current Diversified Telephone Portfolio (DTP) investment option will be
discontinued after June 30, 1990. The Company and the Union agreed to eliminate
DTP since they felt it inappropriate to maintain a company-sponsored fund in the
common stock of our competitors (former Bell System companies), and its status
as an investment option would have been uncertain under proposed Department of
Labor regulations.

If you have an investment in DTP, you will have until June 30, 1990 to transfer
your balance to another account. If you have not transferred your interest in
DTP by that date, your remaining DTP balances will be transferred automatically
into the BellSouth Shares Fund. By calling the Transaction Processing Center
(TPC) prior to July 1, 1990, you can transfer your DTP balance to the:

° BellSouth Shares Fund, which is invested in BellSouth Corporation common
stock.

Guaranteed Interest Fund

¢ frixed Income Fund.

¢ Diversified Equity Fund.

You may make all transfers by calling the TPC at 1-504-448-6777 from any company

wvork location. . If you are avay from a company work locationm, you may call
1-800-872-8722. * :

Vithdraval and Transfer Provisions

BellSouth and the CVA also agreed to additional SSP changes that provide you

with even greater flexibility. These changes, which are effective January 1,
1990, are:

- Transfers of past investment fund balances (other than the newv ESOP matching
contributions) can be in 10 percent increments and made once in any three
month period. Hovever, you can not transfer balances betveen the Guaranteed
Interest Fund and the Fixed Income Fund.

" ‘,_ - | +. Fa1HgbH a2
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- Changes in investment directions and contribution levels for your own
current contributions will be permitted once in any three month period.

- Withdrawal provisions will be liberalized to allow vithdravals once in a six
month period from your After-Tax amounts, company match contributed prior to
April 1, 1990, Before-Tax amounts (if over age 59 1/2) and investment
earnings on these amounts. Vithdravals may be made from a minimum amount of
$500 (or your account balance if less, excluding the value of your ESOP
account). This single simplified withdraval option replaces the curreat
Types A, B, C, D, and G vithdravals.

- With the nev wvithdrawal provisions, nev reduced suspension rules also go
into effect. If two wvithdravals are elected in the same year, a three month
suspension of company matching contributions will apply. The nev suspension
rules vill apply only to the suspension of company contributions. Employee
contributions will continue during the suspension unless you voluntarily
elect to suspend your contributions. Any incomplete suspensions under the
current SSP provisions will be treated as follows:

For a previous partial wvithdrawal, your contributions will automatically be
reinstated on January 1, 1990. Company contributions will automatically
resume at the end of the three month suspension.

If the suspension is the result of a previous total vithdraval (Type D), you
must re-enroll in the plan to resume your contributions after a .suspension
of at least three months is completed.

- I£ you retire or tefminaie your employment‘and defer distribution of your
account, you will be able to make a single withdraval each year.

- Company matching contributions on your contributions to the Union Sponsored
Trust (UST) will vest immediately even if you 'do not have three years of
service. This will apply to any match already made and any match under the
ESOP vhen it begins. This immediate vesting of company matching
contributions based on participation in the Union Sponsored Trust will allow
the UST provisions to operate entirely separate from the SSP.

BellSouth encourages you to seek professional financial or tax advice vith
regard to the tax consequences of making a transfer or taking any wvithdrawal ox
distribution from the SSP.

Remember, if you need more information or wvant to make a change to your account,
you may call the TPC at 1-904-448-6777 from any company work location. If you
are avay from a company work location, you may call 1-800-872-8722. Also,
please keep in mind that you may call the TPC any business day in the month to
effect transactions for the current month.

3 | A
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Details of these changes and Plan operations vill be incorporated in a Summary
Plan Description (SPD) booklet that will be sent to you shortly.

If you would like a copy of the February 4, 1987 Plan Prospectus to vhich this
Supplement relates, please call your Benefit Office.
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Item No. 6-086
(n i (’ Attachment IT

Rule 424 (b)(3)
Registration No. 2-92419

BELLSQUTH SAVINGS AND SECURITY PLAN

APPENDIX DATED JUNE 1,1990 TO PROSPECTUS DATED FEBRUARY 4, 1987

COMPANIES PARTICIPATING IN THE PLAN

The BellSouth Savings and Security Plan (the "Plan") was established by
the BellSouth Board of Directors on October 24, 1983 and vas restated in its
entirety under the authority of the BellSouth Board of Directors on January 1,
1990. - As of March 31, 1990, participation in the Plan is available to
eligible employees of:

BellSouth Corporation
South Central Bell Telephone Company
Southern Bell Telephone and Telegraph Company
BellSouth Services Incorporated
BellSouth Advertising & Publishing Corporation
BellSouth Mobility Inc
BellSouth Financial Services Corporation
BellSouth Enterprises, Inc.
BellSouth Internaticmal, Inc.
BeliSouth Information Systems, Inc.
BellSouth Human Resources Administration, Inc.
BellSouth Resources, Inc.
Sunlink Corporation
BellSouth Communications, Inc.

Other BellSouth companies may hereafter become participating companies. At
March 31, 1990, 63,038 employees vere eligible to participate in the Plan, of
wvhich 46,783 were participating.

ELIMINATION OF DIVERSIFIED TELEPHONE PORTFOLIO

The current Diversified Telephone Portfolio ("DTP") investment option
will be discontinued after June 30, 1990. Participants with an investment in
DTP will have until June 30, 1990 to withdraw or transfer that investment.

Any vithdraval of DTP investment will be distributed in shares of stock of the
constituent companies. This is a special withdraval provision and will not
count as a regular withdrawal. A participant may also transfer his or her DTP
investment to any of the other available investment funds. If not wvithdravn
or transferred by June 30, 1990, a participant’s DTP investment will be
transferred automatically into the BellSouth Shares Fund. Vithdrawal or

- transfer requests may be made by calling the Transaction Processing Center at
1-904-448-6777 from any company work location or 1-800-872-8722 from any other
location.

¥ r 3
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VALUE OF PLAN UNITS

The interest of an employee is represented by Units. The historical
values of Units are listed below.

Value per Unit

BellSouth Diversified
Shares Telephone Guaranteed
Fund Portfolio Interest Fund
(a)
12/31/85 1.7641 2.5389 2.1421
12/31/86 2.2046 3.0032 . 2.4061
12/31/87 2.2082 2.9537 2.6543
12/31/88 2.5662 3.2177 : 2.9082
12/31/89 3.9270 4.7665 3.1724

(a) The composite of interest rates guaranteed to the Guaranteed Interest
Fund by insurance companies for assets invested in insurance contracts in 1990
is expected to be within the range of 8.70% to 9.20%X. The actual amount
of interest credited to individual participant accounts may vary depending on
the amount and timing of contributions to and distributions from the
Guaranteed Interest Fund.

{b) Effective January 1, 1990, tvo additional investment options, the
Diversified Equity Fund and the Fixed Income .Fund, wvere made available to
participants. The Diversified Equity Fund is invested primarily in shares of
common stock of various corporations. The Fixed Income Fund is invested
primarily in various corporate and government bonds and notes and other
securities such as mortgages.

LY

EMPLOYING COMPANY CONTRIBUTIONS

As a result of the implementation of the employee stock ownership Plgn
("ESOP") feature, BellSouth increased the basic matching contribution
percentage by 10 percentage points, effective April 1, 1990, subject to
dividends on BellSouth common stock held by the ESOP remaining deductible for
BellSouth’s federal income tax purposes. For the period April 1, 1990 through
March 31, 1991, the company matching contribution percentage for all
participating companies is 65%. -

SAVINGS AND SECURITY PLAN COMMITTEE

BellSouth administers the Plan through the Savings and Security Plan
Committee, which has such povers as may be necessary to enable it to
administer the Plan, except for powers vested in the Trustee. BellSouth and
the Committee have delegated authority with respect to certain matters to
other persons, and to officers or employees of BellSouth and other related
Companies. Members of the Committee are appointed by and may be removed by
the BellSouth Board of Directors.

FOIKOGH pBcos P ©
232




C o

The folloving persons have been designated as members of the Savings and
Security Plan Committee to serve until a successor has been appointed or until
removal by the Board of Directors:

Name Position with BellSouth
H. R. Eolding Executive Vice President -
: Chief Financial Officer
R. B. Howvard Senior Vice President - Corporate Human
Resources
P. H. Casey Vice President and Comptroller

C. R. Yarbrough Vice President - Public Relations

R. N. Swilley Assistant Vice President - Benefits Planning and
Administration

Members of the Committee do not receive compensation from the Plan for
serving in that capacity. The address for all members of the Committee is
1155 Peachtree Street, N.E., Atlanta, Georgia 30367-6000.

TRUSTEE AND ASSET MANAGERS

Bankers Trust Company, 16 Wall Street, New York, New York 10005, is
Trustee under the Trust Agreement entered into pursuant to Section 11 of the
Plan and also serves an an Asset Manager pursuant to that Trust Agreement.
Bankers Trust Company is also trustee of the BellSouth Management Savings and
Employee Stock Owvnership Plan and the BellSouth Enterprises Retirement Savings
Plan. Bankers Trust Company is the sole Asset Manager in connection with the
Diversified Equity Fund, effective January 1, 1999. United Capital
Management, Inc., One United Bank Center, 1700 Lincoln Street, Suite 3301,
Denver, Colorado 80274, is the sole Asset Manager for the Fixed Income Fund,
effective January 1, 1990. PRIMCO Capital Management, Inc., 101 South Fifth
Street, Suite 2150, Louisville, Kentucky 40202, is the sole Asset Manager for
the Guaranteed Interest Fund. American Transtech, Inc., 8000 Baymeadovs Vay,
Jacksonville, Florida 32256, is Transaction Processing Agent for the Plan.
Hewitt Assogiates, 100 Half Day Road, Lincolnshire, Illinois 60015, is

.Recordkeeper for the Plan.

As of March 31, 1990, funds invested in the Guaranteed Interest Fund are
invested vith the folloving companies: Aetna Life Insurance Company,
Connecticut General Life Insurance Company, Metropolitan Life Insurance
Company, The Mutual Benefit Life Insurance Company, Provident National
Assurance Company, Massachusects Mutual Life Insurance Company, The
Prudential Insurance Company of America, The Travelers Insurance Company,
Bankers Trust Company, Pacific Mutual Life Insurance Company, Commonwealth
Life Insurance Company, Connecticut Mutual Life Insurance Company, Mutual of
New York, Lincoln National Life Insurance Company, Confederation Life
Insurance Company, Hartford Life Insurance Company, IBM Credit Corporation and
National Rural Utilities.
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None of the foregoing received compensation from the Plan or the related
BellSouth Master Savings Trust for services provided during 1989. Effective
January 1, 1990, Asset Manager fees and expenses and insurance company
management fees are paid out of the BellSouth Master Savings Trust.

BellSouth, from time to time, may exercise its authority pursuant to the
Plan to change the Asset Managers under the Plan, to increase or reduce the
number thereof or to change the allocation of assets among Asset Managers and
to modify general investment guidelines, as it determines to be in the best
interest of the Plan participants based upon investment performance, changing
economic conditions and other factors.

In the selection of brokers, the Asset Managers and the Trustee seek to
obtain execution of their transactions oni a best execution basis. In general,
the Asset Managers and the Trustee believe this entails receiving the best net
realized price considering the size and trading characteristics of each
transaction. Research services furnished by brokers, through vhom the Asset
Managers and the Trustee effect securities transactions, may be used by the
Asset Managers and the Trustee in servicing all of their accounts.

BellSouth and certain of its subsidiaries, in the ordinary course of
business, have banking, agency and/or trustee relationships with Bankers Trust
Company.

INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 14-2-202 of the Georgia Business Corporation Code (the "GBCC")
allovs a corporation to-include in its articles of incorporaticn a provision to
limit the monetary liability of the directors of the corporation to the
corporation and its shareholders. Pursuvant to the GBCC, BellSouth’s Articles of
Incorporation limit the monetary liability of the directors of BellSouth to
BellSouth for any breaches of their duty of care or any other duty as a director
except: (i) for any appropriation, in violation of their duties, of any business
opportunity of BellSouth; (ii) for acts or omissions not in good faith or vhich
constitute intentional misconduct or a knowving violation of law; (iii) for
liability under Section 14-2-831 of the GBCC (involving certain unlawful
dividends, stock distributions or payment for stock); or (iv) for any
transaction from vhich the director derived an improper personal benefit. Also,
the Board of Directors has amended the Bylaws of BellSouth to adopt the
provisions of the Georgia Business Combination Statutes, Sections 14-2-1110
through 14-2-1113 and Sections 14-2-1131 through 14-2-1133 of the GBCC. These
Bylaws contain provisions which would be applicable to certain proposals for
business combinations involving BellSouth. The statutes provide that neither
the adoption nor the failure to adopt such Bylaws shall constitute grounds for a
cause of action against the directors of the adopting company.

Pursuant to the predecessor to Section 14-2-856 of the GBCC the
shareholders of BellSouth have also adopted an amendment to the Bylaws of
BellSouth and have approved a form of Indemnity Agreement, vhich BellSouth has
entered into with each of its directors. A director with vhom BellSouth has
entered into such an Indemnity Agreement {(an "Indemnitee") shall be indemnified
for any expenses or losses in connection wvith any event or occurrence related to
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such person’s capacity as an officer or director in other capacities with
another entity at the request of BellSouth except for any expense or loss
attributable to any of the following: (i) the appropriation by the Indemnitee in
violation of the Indemnitee’s duties of any business opportunity of BellSouth;
(ii) an act or omission by the Indemnitee not in good faith or vhich involves
intentional misconduct or a knoving violation of law; (iii) an act by the
Indemnitee for which the Indemnitee would othervise be liable under Section
14~2-831 of the GBCC or any successor provisions; or (iv) any transaction from
which the Indemnitee derived an improper personal benefit. Each Indemnity
Agreement places upon BellSouth the burden of proof of establishing that an
Indemnitee is not entitled to indemnification and establishes certain procedural
vights for indemnification and for the advancement of expenses related to any
claim for indemnification. Under each Indemnity Agreement the Indemnitee is
entitled to the benefits of any directors’ and officers’ liability insurance
policy maintained by BellSouth and in the event of a “change in control™ (vhich
is defined in the Indemnity Agreement to mean the acquisition by any person of
beneficial ownership of 20X or more of the total voting pover represented by
BellSouth’s outstanding voting securities), BellSouth will secure its
obligations under the Indemnity Agreement with a letter of credit naming the
Indemnitee as the sole beneficiary thereof in an amount of not less than
$1,000,000.

Section 14-2-851 of the GBCC empowers a corporation, wvithout shareholder
approval, to indemnify any person against expenses (including attorney’s fees),
judgments, fines and amounts paid in settlement actually and reasonably incurred
in connection with any action to wvhich such person is made, or is threatened to
be made, a party by reason of being or having been a director of the
corporation, if such person acted in a manner he believed in good faith to be
in or not opposed to the best interests of the corperation and, in the case of a
criminal proceeding, had no reasonable cause to believe his conduct was
unlavful. If the action is brought by or in the right of the corporation,
indemnification is limited to reasonable expenses incurred by such person in
connection vith the defense or settlement of such action. Indemnification may
only be made if it is determined that the person met the standard described
above; provided that no indemnification shall be made in respect of any action
as to vhich such director has been adjudged liable to the corporation in
connection with a proceeding by or in the right of the corporation or a
proceeding in wvhich the director vas adjudged liable based on personal benefit
improperly received, unless and only to the extent that a court of competent
jurisdiction shall determine upon application that, in view of the o
circumstances, such person is fairly and reasonably entitled to indemnification,
but if the director was adjudged liable to the corporation or liable in a
proceeding based on the receipt of an improper personal benefit, indemnification
is limited to reasonable expenses incurred. The statute further provides that
to the extent that a director, officer, employee or agent of a corporation has
been successful on the merits or othervise in defense of any action, suit or
proceeding referred to above, or in defense of any claim, issue or matter
therein, he shall be indemnified against expenses (including attorney’s fees)
actually and reasonably incurred by him in connection therewith. BellSouth’s
Bylaws provide that BellSouth shall indemnify any person made or threatened to
made a party to any action (including any action by or in the right of
BellSouth) by reason of the fact that he is or vas a director or officer of
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BellSouth (or served another business entity at BellSouth’s request) against
expenses (including reasonable attorney’s fees), judgments, fines and amounts
paid in settlement actually and reasonably incurred by his in connection vith
such action, if he acted in good faith and in a manner he reasonably believed to
be in or not opposed to the best interests of BellSouth (and with respect to any
criminal action, if he had no reasonable cause to believe his conduct was
unlavful), to the maximum extent permitted by, and in a manner provided by, the
GECC.

Section B57 of the GBCC permits indemnification and advancement of expense:
. to officers vho are not directors, to the extent consistent with public policy.
Such officers are entitled to mandatory or court ordered indemnification to the
same extent as a director. The form of Indemnity Agreements approved by the
shareholders and described above may be entered with officers of BellSouth at
the discretion of the Board of Directors.

The directors and officers of BellSouth are covered by liability insurance
policies pursuant to wvhich (a) they are insured against loss arising from
certain claims made against them, jointly or severally, during the policy peric
for any actual or alleged breach of duty, neglect, error, misstatement,
misleading statements, omission or other wrongful act and (b) BellSouth is
entitled to have paid by the insurers, or to have the insurers reimburse
BellSouth for amounts paid by it in respect of such claims if BellSouth is
required to indemnify officers and directors for such c¢lazims.

Insofar as indemnification for liabilities arising under the Securities 4
of 1933 may be permitted to directors, officers or persons controlling BellSou
pursuant to the foregoing provisions, BellSouth has been informed that in the
opinion of the Securities and Exhange Commission such indemnification is agair
public policy as expressed in such Act and is therefore unenforceable.

PLAN PROSPECTUS
If you would like a copy of the February 4, 1987 Plan Prospectus to

vhich this Appendix relates or a copy of the Annual Report of the Plan on For
11-K, please call your Benefit office.
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As filed with the Securities and Exchange Commission on December 21, 1990.

Registration Statement No. 33-38265

—— s o e o ——— - — ——

SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

FORM S-8 .
REGISTRATION STATEMENT
} under
THE SECURITIES ACT OF 1933

BELLSQUTH CORPORATION

A Georgia I.R.5. Employer
Corporation No. 58-1533433

1155 Peachtree Street, N.E.
Atlanta, Georgia 30367-6000
Telephone Number 404 249-20C0

BELLSOUTH SAVINGS AND SECURITY PLAN
Agent for Service:

Greg 5. Griffin
BellSouth Corporation
1155 Peachtree Street, N.E.

Room 15004 :
Atlanta, Georgia 30367-6000
Telephone Number 404 249-3037

CALCULATION OF REGISTRATION FEE

PROPOSED PROPOSED

TITLE OF AMOUNT MAXIMUM MAXIMUM AMOQUNT OF
SECURITIES TO TO BE OFFERING PRICE AGGREGATE REGISTRATION
BE REGISTERED REGISTERED PER UNIT OFFERING PRICE FEE
Common Stock, 5,230,000 $54.50 (¢) $2,725,000 (c) $681.25 (c)
par value S1 shares (b)
per share (a)
Interests (d) (d) (d) (d)

in the Plan
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{a)

(b)

(c)

(d)

c - C

Includes preferred stock purchase rights under the BellSouth Corporation
Shareholder Rights Agreement.

1f, prior to the completion of the distribution of the Common Stock
covered by this registration statement, additional shares of such Common
Stock are issued or issuable as a result of a stock split or stock
dividend, this registration statement shall be deemed to cover such
additional shares resulting from the stock split or stock dividend
pursuant to Rule 416,

The price per share vas estimated in accordance with Rule 457(c) and (h)
for purposes of calculating the registration fee. The fee was computed
based on 50,000 shares. An additional 5,180,000 shares registered hereby
vill be allocated to participants’ ESOP accounts by tkeir participating
employers as matching shares vithout receipt of separate cash
consideration.

Pursuant to Rule 416(c) under the Securities Act of 1933, this

registration statement covers an indeterminate amount of interests to be
offered or sold pursuant to the employee benefit plan described herein.

T
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PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Incorporation of Contents of Prior Registration Statement

The contents of Registration Statement No. 33-30772 are hereby incorporated
herein by reference.

Item 5. Interests of Named Experts and Counsel.

WValter H. Alford, Executive Vice President and General Counsel of BellSouth
Corporation ("BellSouth"), is passing upon the legality of the Common Stock.
Mr. Alford may be deemed to ovn beneficially 22,606 shares of BellSouth Common
Stock, inecluding interests through various BellSouth employee benefit plans.

Item 6. Indemnification of Directors and Officers.

Section 14-2-202 of the Georgia Business Corporation Code (the "GBCC") allows
a corporation to include in its articles of incorporation a provision to limit
the monetarv liability of the directors of the corporation to the corporation
and its shareholders. Pursuant to the GBCC, BellSouth’s Articles of
Incarporation limit the monetary liability of the directors of BellSouth to
BellSouth for any breaches of their duty of care or any other duty as a
director except: (i) for any appropriation, in violation of their duties, of
any business apportunity of BellSouth; (ii) for acts or omissions not in good
faith or which constitute intentional misconduct or a knowing vioclation of
law; (iii) for liabiliry under Section 14-2-831 of the GBCC (involving certain
unlawvful dividends, stock distributions or payment for stock); or (iv) for any
transaction from which the director derived an improper personal benefit.
Also, the Board of Directors has amended the Bylaws of BellSouth to adopt the
provisions of the Georgia Business Combination Statutes, Sections 14-2-1110
through 14-2-1113 and Sections 14-2-1131 through 14-2-1133 of the GBCC. These
Bylawvs contain provisions which would be applicable to certain proposals for
business combinations involving BellSouth. The statutes provide that neither
the adoption nor the failure to adopt such Bylaws shall constitute grounds for
a cause of action against the directors of the adopting company.

Pursuant to the predecessor to Section 14-2-856 of the GBCC the shareholders
of BellSouth have also adopted an amendment to the Bylawvs of BellSouth and
have approved a form of Indemnity Agreement, which BellSouth has entered into
with each of its directors. A director with wvhom BellSouth has entered into
such an Indemnity Agreement (an "Indemnitee") shall be indemnified for any
expenses or losses in connection with any event or occurrence related to such
person’s capacity as an officer or director in other capacities with another
entity at the request of BellSouth except for any expense or loss attributable
to any of the following: (i) the appropriation by the Indemnitee in violation
of the Indemnitee’s duties of any business opportunity of BellSouth; (ii) an
act or omission by the Indemnitee not in good faith or which involves
intentional misconduct or a knowing violation of law; (iii) am act by the
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Indemnitee for vhich the Indemnitee would othervise be liable under Section
14-2-831 of the GBCC or any successor provisions; or (iv) any transaction from
vhich the Indemnitee derived an improper personal benefit. Each Indemnity
Agreement places upon BellSouth the burden of proof of establishing that an
Indemnitee is not entitled to indemnification and establishes certain
procedural rights for indemnification and for the advancement of expenses
related to any claim for indemnification. Under each Indemnity Agreement the
Indemnitee is entitled to the benefits of any directors’ and officers’
liability insurance policy maintained by BellSouth and in the event of a
"change in control"™ (vhich is defined in the Indemnity Agreement to mean the
acquisition by any person of beneficial ownership of 20X or more of the total
voting pover represented by BellSouth’s outstanding voting securities),
BellSouth will secure its obligations under the Indemnity Agreement vith a
letter of credit naming the Indemnitee as the sole beneficiary thereof in an
amount of not less than $1,000,000.

Section 14-2-851 of the GBCC empowers a corporation, without shareholder
approval, to indemnify any person against expenses (including attorney’s
fees), judgments, fines and amounts paid in settlement actually and reasonably
incurred in connection with any action to which such person is made, or is
threatened to be made, a party by reason of being or having been a director of
the corporation, if such person acted in a manner he believed in good faith to
be in or not opposed to the best interests of the corporation and, in the
case of a criminal proceeding, had no reasonable cause to believe his conduct
vas unlavful. If the action is brought by or in the right of the corporation,
indemnification is limited to reasonable expenses incurred by such person in
connection vith the defense or settlement of such action. Indemnification may
only be made if it is determined that the person met the standard described
above; provided that no indemnification shall be made in respect of any action
as to vhich such director has been adjudged liable to the corporation in
connection with a proceeding by or in the right of the corporatioh or a
proceeding in which the director was adjudged liable based on personal benefit
improperly received, unless and only to the extent that a court of competent
jurisdiction shall determine upon application that, in view of the
circumstances, such person is fairly and reasonably entitled to
indemnification, but if the director was adjudged liable to the corporation or
liable in a proceeding based on the receipt of an improper personal benefit,
indemnification is limited to reasonable expenses incurred. The statute
further provides that to the extent that a director, officer, employee or
agent of a corporation has been successful on the merits or othervise in
defense of any action, suit or proceeding referred to above, or in defense of
any claim, issue or matter therein, he shall be indemnified against expenses
(including attorney’s fees) actually and reasonably incurred by him in
connection therewith. BellSouth’s Bylaws provide that BellSouth shall
indemnify any person made or threatened to made a party to any actien
(including any action by or in the right of BellSouth) by reason of the fact
that he is or was a director or officer of BellSouth (or served another
business entity at BellSouth’s request) against expenses (including reasonable
attorney’s fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by him in connection with such action, if he acted in good
faith and in a manner he reasonably believed to be in or not opposed to the
best interests of BellSouth (and with respect to any criminal action, if he
had no reasonable cause to believe his conduct was unlawful), to the maximum
extent permitzed by, and in a manner provided by, the GBCC.
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Section 14-2-857 of the GBCC permits indemnification and advancement og
expenses to officers vho are not directors, te the extent consistent vith
public policy. Such officers are entitled to mandatory or court ordered
indemnification to the same extent as a director. The form of Indemnity
Agreements approved by the shareholders and described above may be entered
vith officers of BellSouth at the discretion of the Board of Directors.

The directors and officers of BellSouth are covered by liability insurance
policies pursuant to vhich (a) they are insured against loss arising from
certain claims made against them, jointly or severally, during the policy
period for any actual or alleged breach of duty, neglect, error, misstatement,

' misleading statements, omission or other wvrongful act and (b) BellSouth is
entitled to have paid by the insurers, or to have the insurers reimburse
BellSouth for amounts paid by it in respect of such-claims if BellSouth is
required to indemnify officers and directors for such claims.

Item 8. Exhibits.

The registrants will submit or have submitted the plan and any amendment
thereto to the Internal Revenue Service ("IRS") in a timely manner and have
made or will make all changes required by the IRS in order to qualify the
plan.

Exhibit

Number

5 Opinion of Valter H. Alford.

26-a Consent of Coﬁpers and Lybrand.

24-b g;nsent of Valter H. Alford (contained in opinion filed as Exhibit
25 Povers of Attorney.

Item 9. Undertakings.

Insofar as indemnification for liabilities arising under the Securities Act of
1933 may be permitted to directors, officers or persons contrelling BellSouth
pursuant to the foregoing provisions, or otherwvise, BellSouth has been advised
that in the opinion of the Securities and Exhange Commission such
indemnification is against public policy as expressed in the Act and is,
therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than payment by BellSouth of expenses incurred
or paid by a director, officer or controlling person of BellSouth in the
successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities
being registered, BellSouth will, unless in the opinion of its counsel the
matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is
against public policy as expressed in the Act and will be governed by the
final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant
certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this registration
statement to be signed on_its behalf by the undersigned, thereunto duly
authorized, in the City of Atlanta, State of Georgia, on this 20th day of

December, 1990.

REGISTRANT BELLSOUTH CORPGRATION

BY (SIGNATURE) &&PINAT9424

NAME PATRICK H. CASEY

“TITLE VICE PRESIDENT AND COMPTROLLER

Pursuant to the requirements of the Securities Act of 1933, this
registration statement has been signed by the following persons in the
capacities and on the date indicated.

PRINCIPAL EXECUTIVE OFFICER:
JOHN L. CLENDENIN* Chairman of the Board

PRINCIPAL FINANCIAL OFFICER:
HARVEY R. HOLDING* Executive Vice President-
Chief Financial Officer

PRINCIPAL ACCOUNTING OFFICER:

PATRICK H. CASEY* Vice President and Comptroller
DIRECTORS:

F. Duane Ackerman*

Ivan Allen, III* .

Andrew F. Brimmer*
Wallace R. Bunn*
James B. Campbell*
John L. Clendenin*
Marshall M. Criser*
Gordon B. Davidson*
Phyllis Burke Davis*
John P. Labordex -
Willjam 0. McCoy*
John G. Medlin, Jr.*
C. Dixon Spangler, Jr.*
Ronald A. Terry+*
Thomas R. Williams*
J. Tylee Wilson*

* by power of attorney

*BY (SIGNATURE) &&PINAT9424

NAME PATRICK H. CASEY

TITLE (AS ATTORNEY-IN-FACT)

DATE DECEMBER 20, 1990
FRINOGH 8201
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SIGNATURE

Pursuant to the requirements of the Securities Act of 1933, the Savings
and Security Plan Committee has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the
City of Atlanta, State of Georgia, on the 20th day of December, 1990.

BELLSOUTH SAVINGS AND SECURITY PLAN

BY (SIGNATURE) &&PINAT9424
NAME PATRICK H. CASEY
TITLE MEMBER, SAVINGS AND SECURITY PLAN COMMITTEE
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Exhibit

Number

5 Opinion of Walter H. Alford.

24-a Consent of Coopers & Lybrand.

24-b ggnsent of Walter H. Alford (contained in opinion filed as Exhibit
25 Povers of Attorney.
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Exhibit 5

December 20, 1990

BellSouth Corperation
1155 Peachtree Street, N.E.
Atlanta, Georgia 30367-6000

Re: BellSouth Savings and Security Plan

Dear Sirs:

Uith reference to the Registration Statement on Form S-8
wvhich BellSouth Corporation (the "Company") proposes to file with
the Securities and Exchange Commission under the Securities Act
of 1933, as amended, registering 5,230,000 shares of Common Stock
{par value $1.00 per share) of the Company (the "Shares™) which
are to be offered under the BellSouth Savings and Security Plan
{the "Plan™), I am of the opinion that:

(1) The Company is a corporation duly organized and validly
existing under the laws of the State of Georgia.

(2) All proper corporate proceedings have been taken so
that the Shares have been duly authorized and, upon issuance and
payment therefor in accordance with the Plan and the resolutions
of the Board of Directors of the Company relating to the adoption
of the Plan and the offering and sale of Shares thereunder, will
be legally issued, fully paid and non-assessable.

I hereby consent to any references to me contained in, and
to the filing of this opinion with the Securities and Exchange
Commission in connection with, the Registration Statement
referred to above.

Very truly yours,
BY(SIGNATURE): &&PINAUS766

NAME: "WALTER H. ALFORD
TITLE: " EXECUTIVE VICE PRESIDENT AND GENERAL COUNSEL
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Exhibit 24-a

CONSENT OF INDEPENDENT ACCOUNTANTS

- We consent to the incorporation by reference in this registration statement on
Form S-8 of our report dated February 5, 1990, on our audits of the consolidated
financial statements and financial statement schedules of BellSouth Corporation
included or incorporated by reference in the Company’s Annual Report on Form

- 10-K for the year ended December 31, 1989. '

BY{SIGNATURE): &LPINAD&4455S
NAME: COOPERS & LYBRAND
DATE: December 20, 1990

Atlanta, Georgia
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POVER QF ATTORNEY

KNOV ALL PERSONS BY THESE PRESENTS:

VHEREAS, BELLSOUTH CORPORATION, a Georgia corporation (the "Company")}, prdposes
to file vith the Securities and Exchange Commission, under the Securities Act of

1933, as amended, a registration statement (the "Registration Statement") and

any amendments thereto to register Common Stock and interests to be issued under
the BellSouth Savings and Security Plan.

NOV THEREFORE, each of the undersigned hereby constitutes and appoints John L.
Clendenin, F. Duane Ackerman, Harvey R. Holding, Patrick H. Casey and Arlen G.
Yokley, and each of them, as attorneys for him in his name, place and stead in
each of his respective capacities in the Company, to execute and file the
Registration Statement vith respect to the securities to be offered and sold
under the plan therein described and thereafter to execute and file an amended
registration statement or statements and a post-effective amendment or
amendments (including any post-effective amendments to Registration Statement
No. 2-92419 and 33-30772), to increase or deregister securities, to withdraw the
registration statements or otherwise, hereby giving and granting to said
attorneys full power and authority (including substitution and revocation) to do
and perform all and every act and thing whatsoever requisite and necessary to be
done "in and about the premises as fully, to all intents and purposes, as he
might or could do if personally present at the doing thereof, hereby ratifying
and confirming all that said attorneys may or shall lawfully do, or cause to be
done, by virtue hereof.

IN VITNESS WHEREOF, each of the undersigned has hereunto set his hand on the
date indicated.

BY(SIGNATURE)  &&PINAB1079 .
NAME JOHN L. CLENDENIN
TITLE Chairman of the Board, President

Chief Executive Officer, Director
{Principal Executive Qfficer)

DATE November 26, 1990

BY(SIGNATURE) &&PINAB1252

NAME HARVEY R. HOLDING

TITLE Executive Vice President-
Chief Financial Officer
(Principal Financial Officer)

DATE November 29, 1990

BY(SIGNATURE) SEPINAT9424

NAME PATRICK H. CASEY

TITLE Vice President and Comptroller
(Principal Accounting Officer)

DATE
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POVER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS:

VHEREAS, BELLSOUTH CORPORATION, a Georgia corporation (the "Company"), proposes
to file wvith the Securities and Exchange Commission, under the Securities Act of
1933, as amended, a registration statement {the "Registration Statement”) and
any amendments thereto to register Common Stock and interests to be issued under
the BellSouth Savings and Security Plan.

NOV  THEREFORE, the undersigned hereby constitutes and appoints John L.
Clendenin, F. Duane Ackerman, Harvey R. Holding, Patrick H. Casey and Arlen G.
Yokley, and each of them, as attorneys for him in his name, place and stead in
each of his respective capacities in the Company, to execute and file the
Registration Statement with respect to the securities to be offered and sold
under the plan therein described and thaereafter to execute and file an amended
registration statement or statements and a  post-effective amendment or
amendments (including any post-effective amendments to Registration Statement
No. 2-92419 and 33-30772), to increase or deregister securities, to withdrav the
registration statements or othervise, hereby giving and granting to said
attorneys full pover and authority (including substitution and revocation) to do
and perform all and every act and thing whatsoever requisite and necessary to be
done in and about the premises as fully, to all intents and purposes, as he
might or could do if personally present at the doing thereof, hereby ratifying
and confirming all that said attorneys may or shall lawfully do, or cause to be
done, by virtue hereof.

IN VITNESS WHEREQF, the undersigned has hereunto set his hand on the date
indicated.

BY(SIGNATURE) &&PINAB1157 N
NAME F. DUANE ACKERMAN

TITLE Director

DATE November 26, 199Q
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POVER OF ATTORNEY

KNOV ALL PERSONS BY THESE PRESENTS:

UHEREAS, BELLSOUTH CORPORATION, a Georgia corporation (the "Company"), proposes
to file vith the Securities and Exchange Commission, under the Securities Act of
1933, as amended, a registration statament (the "Registration Statement™) and
any amendments thereto to register Common Stock and interests to be issued under
the BellSouth Savings and Security Plan.

NOV  TEEREFORE, the undersigned hereby constitutes and appoints John L.
Clendenin, F. Duane Ackerman, Harvey R. Holding, Patrick H. Casey and Arlen G.
Yokley, and each of them, as attorneys for him in his name, place and stead in
each of his respective capacities in the Company, to execute and file the
Registration Statement wvith respect to the securities to be offered and sold
under the plan therein described and thereafter to execute and file an amended
registration statement or statements and a post-effective amendment or
amendments (including any post-effective amendments to Registration Statement
No. 2-92419 and 33-30772), to increase or deregister securities, to withdrav the
registration statements or otherwvise, hereby giving and granting to said
attorneys full power and authority (including substitution and revocation) to do
and perform all and every act and thing whatsoever requisite and necessary to be
done in and about the premises as fully, to all intents and purposes, as he
might or could do if perscnally present at the deoing thereof, hereby ratifying
and confirming all that said attorneys may or shall lavfully do, or cause to be
done, by virtue hereof. )

IN VITNESS VHEREOF, the undersigned has hereunte set his hand on the date
indicated.

BY(SIGNATURE) &&PINAB1297

NAME IVAN ALLEN, III
TITLE Director

DATE November 26, 1990
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POVER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS:

VHEREAS, BELLSOUTH CORPORATION, a Georgia corporation (the “Company”), proposes
to file vith the Securities and Exchange Commission, under the Securities Act of
1933, as amended, a registration statement (the "Registration Statement”) and
any amendments thereto to register Common Stock and interests to be issued under

the BellSouth Savings and Security Plan.

NOV  THEREFORE, the undersigned hereby constitutes and appoints John L.
Clendenin, F. Duane Ackerman, Harvey R. Holding, Patrick H. Casey and Arlen G.
Yokley, and each of them, as attorneys for him in his name, place and stead in
each of his respective capacities in the Company, to execute and file the
Registration Statement with respect to the securities to be offered and sold
under the plan therein described and thereafter to execute and file an amended
registration statement or statements and a post-effective amendment or
amendments (including any post-effective amendments to Registration Statement
No. 2-92419 and 33-30772), to increase or deregister securities, to withdrav the
registration statements or othervise, hereby giving and granting to said
attorneys full powver and authority (including substitution and revocation) to do
and perform all and every act and thing vhatsoever requisite and necessary to be
done in and about the premises as fully, to all intents and purposes, as he
might or could do if personally present at the doing thereof, hereby ratifying
and confirming all that said attorneys may or shall lawfully do, or cause to be
done, by virtue hereof.

IN VITNESS WHEREOF, the undersigned has hereunto set his hand on the date
indicated.

BY(SIGNATURE) &&PINADS504

NAME ANDREV F. BRIMMER
TITLE Director
DATE November 26, 1990
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POVER OF ATTORNEY

KNOV ALL PERSONS BY TEBESE PRESENTS:

VHEREAS, BELLSOUTH CORPORATION, a Georgia corporation (the "Company™"), proposes
to file vith the Securities and Exchange Commission, under the Securities Act of
1933, as amended, a registration statement (the "Registration Statement”)} and
any amendments thereto to register Common Stock and interests to be issued under
the BellScuth Savings and Security Plan.

NOV  THEREFORE, the undersigned hereby constitutes and appoints John L.
Clendenin, F. Duane Ackerman, Harvey R. Holding, Patrick H. Casey and Arlen G.
Yokley, and each of them, as attorneys for him in his name, place and stead in
each of his respective capacities in the Company, to execute and file the
Registration Statement with respect to the securities to be offered and sold
under the plan therein described and thereafter to execute and file an amended
registration statement or statements and a post-effective amendment or
amendments (including any post-effective amendments to Registration Statement
No. 2-92419 and 33-30772), to increase or deregister securities, to withdrawv the
registration statements or othervise, hereby giving and granting to said
attorneys full power and authority (including substitution and revocation) to do
and perform all and every act and thing whatsoever requisite and necessary to be
done in and about the premises as fully, to all intents and purposes, as he
might or could do if personally present at the doing thereof, hereby ratifying
and confirming all that said attorneys may or shall lawfully do, or cause to be
done, by virtue hereof.

IN VITNESS VHEREOF, the undersigned has hereunto set his hand on the date
indicated.

BY(SIGNATURE) &&PINAB1048

NAME VALLACE R. BUNN
TITLE Director
DATE November 26, 1990

FINOEH 062027
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POVER OF ATTORNEY

KNOV ALL PERSONS BY THESE PRESENTS:

VHEREAS, BELLSOUTH CORPORATION, a Georgia corporation (the "Company"), proposes
to file vith the Securities and Exchange Commission, under the Securities Act of

" 1933, as amended, a registration statement {the "Registration Statement"”) and
any amendments thereto to register Common Stock and interests to be issued under
the BellSouth Savings and Security Plan.

NOV  THEREFORE, the ‘undersigned hereby constitutes and appoints John L.
Clendenin, F. Duane Ackerman, Barvey R. Holding, Patrick H. Casey and Arlen G.
Yokley, and each of them, as attorneys for him in his name, place and stead in
each of his respective capacities in the Compamy, to execute and file the
Registration Statement with respect to the securities to be offered and sold
under the plan therein desecribed and thereafter to execute and file an amended
registration statement or statements and a post-effective amendment or
amendments (including any post-effective amendments to Registration Statement
No. 2-92419 and 33-30772), to increase or deregister securities, to vithdrav the
registration statements or othervise, hereby giving and granting to said
attorneys full power and authority (including substitution and revocation) to do
and perform all and every act and thing vhatsoever requisite and necessary to be
done in and about - the premises as fully, to all intents and purposes, as he
might or could do if personally present at the doing thereof, hereby ratifying
and confirming all that sajd attorneys may or shall lawfully do, or cause to be
done, by virtue hereof.

IN WVITNESS VHEREOF, the undersigned has hereunto set his hand on the date
indicated.

BY(SIGNATURE) &&PINAD2103

NAME JAMES B. CAMPBELL
TITLE Director
DATE November 26, 1990

FOLKeGH 96828
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POVER OF ATTORNEY

KNOV ALL PERSONS BY THESE PRESENTS:

VHEREAS, BELLSOUTH CORPORATION, a Georgia corporation -(the "Company”), proposes
to file with the Securities and Exchange Commission, under the Securities Aet of
1933, as amended, a registration statement (the "Registraction Statement™) and
any amendments thereto to register Common Stock and interests to be issued under
the BellSouth Savings and Security Plan.

NOV  THEREFORE, the undersigned hereby constitutes and appoints John L.
Clendenin, F. Duane Ackerman, Harvey R. Holding, Patrick H. Casey and Arlen G.
Yokley, and each of them, as attorneys for him in his name, place and stead in
each of his respective capacities in the Company, to execute and file the
Registration Statement with respect to the securities to be offered and sold
under the plan therein described and thereafter to execute and file an amended
registration statement or statements and 2 post-effective amendment or
amendments (including any post-effective amendments to Registration Statement
No. 2-92419 and 33-30772), to increase or deregister securities, to vithdrav the
registration statements or otherwise, hereby giving and granting to said
attorneys full pover and authority (including substitution and revocation) to do
and perform all and every act and thing vhatsoever requisite and necessary to be
done in and about the premises as fully, to all intents and purposes, as he
might or could do if personally present at the doing thereof, hereby ratifying
and confirming all that said attorneys may or shall lavfully do, or cause to be
done, by virtue hereof.

IN VWITNESS VHEREOF, the undersigned has hereunto set his hand on the date
indicated.

BY(SIGNATURE) &&PINADO366

NAME MARSHALL M. CRISER
TITLE Director
DATE November 26, 1990

FOLKAcH m
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POVER OF ATTORNEY

KNOV ALL PERSONS BY THESE PRESENTS:

WVHEREAS, BELLSQUTH CORPORATION, a Georgia corporation (the "Company"), proposes
to file wvith the Securities and Exchange Commission, under the Securities Act of
1933, as amended, a registration statement (the "Registration Statement") and
any amendments thereto to register Common Stock and interests to be issued under
the BellSouth Savings and Security Plan.

NOW  THEREFORE, the undersigned hereby constitutes and appoints John L.
Clendenin, F. Duane Ackerman, Harvey R. Holding, Patrick H. Casey and Arlen G.
Yokley, and each of them, as attorneys for him in his name, place and stead in
each of his respective capacities in the Company, to execute and file the
Registration Statement with respect to the securities to be offered and sold
under the plan therein described and thereafter to execute and file an amended
registration statement or statements and a post-effective amendment or
amendments (including any post-effective amendments to Registration Statement
No. 2-92419 and 33-30772), to increase or deregister securities, to withdrav the
registration statements or othervise, hereby giving and granting to said
attorneys full power and authority (including substitution and revocation) to do
and perform all and every act and thing vhatsoever requisite and necessary to be
done in and about the premises as fully, to all 1intents and purposes, as he
might or could do if personally present at the doing thereof, hereby ratifying
and confirming all that said attorneys may or shall lawfully do, or cause to be
done, by virtue hereof. -

IN VITNESS VHEREOF, the undersigned has hereunto set his hand on the date
indicated.

BY(SIGNATURE)  &&PINAQ6717

NAME GORDON B. DAVIDSON
TITLE Director

DATE November 26, 1990

FOLKOGH 032830
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POVER OF ATTORNEY

KNQV ALL PERSONS BY THESE PRESENTS:

VHEREAS, BELLSOUTB CORPORATION, a Georgia corporation (the "Company"), proposes
to file vith the Securities and Exchange Commission, under the Securities Act of
1933, as -amended, a registration statement (the "Registration Statement™) and
any amendments thereto to register Common Stock and interests to be issued under

the BellSouth Savings and Security Plan.

NOV  THEREFORE, the undersigned hereby constitutes and appoints John L.
Clendenin, F. Duane Ackerman, Harvey R. Holding, Patrick H. Casey and Arlen G.
Yokley, and each of them, as attorneys for her in her name, place and stead in
each of her respective capacities in the Company, to execute and file the
Registration Statement vith respect to the securities to be offered and sold
under the plan therein described and thereafter to execute and file an amended
registration statement or statements and a post-effective amendment or
amendments (including any post-effective amendments to Registration Statement
No. 2-92419 and 33-30772), to increase or deregister securities, to withdrav the
registration statements or othervise, hereby giving and granting to said
attorneys full power and authority (including substitution and revocation) to do
and perform all and every act and thing wvhatscever requisite and necessary to be
done in and about the premises as fully, to all intents and purposes, as she
might or could do if personally present at the doing thereof, hereby ratifying
and confirming all that said attorneys may or shall lawvfully do, or cause to be
done, by virtue hereof. '

IN VITNESS WHEREOF, the undersigned has hereunto set her hand on the date
indicated.

BY(SIGNATURE) &&PINAP2723

NAME PHYLLIS BURKE DAVIS
TITLE Director
DATE November 26, 1990

" FRIKAEW 082931
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POVER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS:

WHEREAS, BELLSOUTH CORPORATION, a Georgia corporation (the "Company"), proposes
to file with the Securities and Exchange Commission, under the Securities Act of
1933, as amended, a registration statement (the "Registration Statement") and
any amendments thereto to register Common Stock and interests to be issued under
the BellSouth Savings and Security Plan.

NOV  THEREFORE, the undersigned hereby constitutes and appoints John L.
Clendenin, F. Duane Ackerman, Harvey R. Holding, Patrick H. Casey and Arlen G.
Yokley, and each of them, as attorneys for him in his name, place and stead in
each of his respective capacities in the Company, to execute and file the
Registration Statement vith respect to the securities to be offered and sold
under the plan therein described and thereafter to execute and file an amended
registration statement or statements and a post-effective amendment or
amendments (including any post-effective amendments to Registration Statement
No. 2-92419 and 33-30772), to increase or deregister securities, to withdrav the
registration statements or othervise, hereby giving and granting to said
attorneys full powver and authority (including substitution and revocation) to do
and perform all and every act and thing vhatsoever requisite and necessary to be
done in and about the premises as fully, to all intents and purposes, as he
might or could do if personally present at the doing thereof, hereby ratifying
and confirming all that said attorneys may or shall lawfully do, or cause to be
done, by virtue hereof.

IN VITNESS WHEREQOF, the undersigned has hereunto set his hand on the date
indicated.

BY(SIGNATURE) &5PINAD2029

NAME JCHN P. LABORDE
TITLE Director
DATE November 26, 1990

t .:-"
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POVER OF ATTORNEY

KNQV ALL PERSONS BY THESE PRESENTS:

VHEREAS, BELLSOUTE CORPORATION, a Georgia corporation (the "Company"), proposes
to file vith the Securities and Exchange Commission, under the Securities Act of
1933, as amended, a registration statement (the "Registration Statement™) and

any amendments thereto to register Common Stock and interests to be issued under

the BellSouth Savings and Security Plan.

NOV  THEREFORE, the ' undersigned hereby constitutes and appoints John L.
Clendenin, F. Duane Ackerman, Harvey R. Holding, Patrick H. Casey and Arlen G.
Yokley, and each of them, as attorneys for him in his name, place and stead in
each of his respective capacities in the Company, to execute and file the
Registration Statement with respect to the securities to be offered and sold
under the plan therein described and thereafter to execute and file an amended
registration statement or statements and a post-effective amendment or
amendments (including any post-effective amendments to Registration Statement
No. 2-92419 and 33-30772), to increase or deregister securities, to withdrawv the
registration statements or othervise, hereby giving and granting to said
attorneys full powver and authority (including substitution and revocation) to do
and perform all and every act and thing whatsoever requisite and necessary to be
done in and about the premises as fully, to all intents and purposes, as he
might or could do if personally present at the deing thereof, hereby ratifying
and confirming all that said attorneys may or shall lawfully do, or cause to be
done, by virtue hereof.

IN VITNESS VHEREOF, the undersigned has hereunto set his hand on the date
indicated.

BY(SIGNATURE) &§&4PINAB1191

NAME VILLIAM 0. MCCOY
TITLE Director )
DATE November 26, 1990

FALKOEN P82a33
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POVER OF ATTORNEY

KNOV ALL PERSONS BY THESE PRESENTS:

VHEREAS, BELLSOUTH CORPORATION, a Georgia corporation (the "Company”), proposes
to file vith the Securities and Exchange Commission, under the Securities Act of
1933, as amended, a registration statement {(the "Registration Statement”) and
any amendments thereto to register Common Stock and interests to be issued under
the BellSouth Savings and Security Plan.

NOUV  TEEREFORE, the undersigned hereby constitutes and appoints John L.
Clendenin, F. Duane Ackerman, Harvey R. Holding, Patrick H. Casey and Arlen G.
Yokley, and each of them, as attorneys for him in his name, place and stead in
each of his respective capacities in the Company, to execute and file the
Registration Statement with respect to the securities to be offered and sold
under the plan therein described and thereafter to execute and file an amended
registration statement or statements and a post-effective amendment or
amendments (including any post-effective amendments to Registration Statement
Ne. 2-92419 and 33-30772), to increase or deregister securities, to vithdrav the
registration statements or othervise, hereby giving and granting to said
attorneys full power and authority (including substitution and revocation) to do
and perform all and every act and thing vhatsoever requisite and necessary to be
done in and about the premises as fully, to all intents and purposes, as he
might or could do if personally present at the doing thereof, hereby ratifying
and confirming 2ll that said attorneys may or shall lawvfully do, or cause to be
done, by virtue hereof.

IN VITNESS WVHEREQF, the undersigned has hereunto set his hand on the date
indicated.

BY(SIGNATURE) &&PINAUG427

NAME JOAEN G. MEDLIN, JR. )
TITLE Director

DATE November 26, 1990

258 FRLHA6H BEQIL
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POVER OF ATTORNEY

KNQV ALL PERSONS BY THESE PRESENTS:

VBEREAS, BELLSOUTH CORPORATION, a Georgia corporation (the "Company”), proposes
to file wvith the Securities and Exchange Commission, under the Securities Act of
1933, as amended, a registration statement (the "Registration Statement”) and
any amendments thereto to register Common Stock and interests to bée issued under
the BellSouth Savings and Security Plan.

NOV  THEREFORE, the undersigned hereby constitutes and appoints John L.
Clendenin, F. Duane Ackerman, Harvey R. Holding, Patrick H. Casey and Arlen G.
Yokley, and each of them, as attoerneys for him in his name, place and stead in
each of his respective capacities ir the Company, to execute and file the
Registration Statement with respect to the securities to be offered and sold
under the plan therein described and thereafter to execute and file an amended
registration statement or statements and a post-effective amendment or
amendments (including any post-effective amendments to Registration Statement
No. 2-92419 and 33-30772), to increase or deregister securities, to vithdrawv the
registration statements or otherwvise, hereby giving and granting to said
attorneys full power and authority (including substitution and revocation} to do
and perform all and every act and thing vhatsoever requisite and necessary to be
dene in and about the premises as fully, to all intents and purposes, as he
might or could do if personally present at the doing thereof, hereby ratifying
and confirming all that said attorneys may or shall lavfully do, or cause to be
done, by virtue hereof. ‘ )

IN WITNESS VHEREOF, the undersigned has hereunto set his hand on the date
indicated.

BY(SIGNATURE) &&PINAT3189

NAME C. DIXON SPANGLER, JR. R
TITLE Director
DATE November 26, 1990

259 FO1KO6H 9GS
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POVER OF ATTORNEY

KNOV ALL PERSONS BY THESE PRESENTS:

VHEREAS, - BELLSOUTH CORPORATION, a Georgia corporation (the "Company"), proposes
to file vith the Securities and Exchange Commission, under the Securities Act of
1933, as amended, a registration statement (the "Registration Statement”) and
any amendments thereto to register Common Stock and interests to be issued under
the BellSouth Savings and Security Plan. -

NOV  THEREFORE, the undersigned hereby constitutes and appoints John L.
Clendenin, F. Duane Ackerman, Harvey R. Holding, Patrick H. Casey and Arlen G.
Yokley, and each of them, as attorneys for him in his name, place and stead in
each of his respective capacities in the Company, to execute and file the
Registration Statement with respect to the securities to be offered and sold
under the plan therein described and thereafter to execute and file an amended
registration -‘statement or statements and a post-effective amendment or
amendments (including any post-effecrive amendments to Registration Statement
No. 2-92419 and 33-30772), to increase or deregister securities, to withdraw the
registration statements or othervise, hereby giving and granting to said
attorneys full pover and autherity (including substitution and revocation) to dc
and perform all and every act and thing vhatsoever requisite and necessary to be
done in and about the premises as fully, to all intents and purposes, as he
might or could do if personally present at the doing thereof, hereby ratifying
and confirming all that said attorneys may or shall lavfully do, or cause to be
done, by virtue hereof.

IN WITNESS VHEREOF, the undersigned has hereunto set his hand on the date
indicated. .

BY(SIGNATURE) &&PINAD2008

NAME RONALD A. TERRY R
TITLE Direcrtor ‘
DATE November 26, 1990
FO1MREH 832836
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POVER OF ATTORNEY

KNOV ALL PERSONS BY THESE PRESENTS:

VHEREAS, BELLSOUTH CORPORATION, a Georgia corporation (the "Company"), proposes
to file wvith the Securities and Exchange Commission, under the Securities Act of
1933, as amended, a registration statement (the "Registration Statement”) and
any amendments thereto to register Common Stock and interests to be issued under

the BellSouth Savings and Security Plan.

NOY  THEREFORE, the undersigned hereby constitutes and appoints John L.

‘Clendenin, F. Duane Ackerman, Barvey R. Holding, Patrick H. Casey and Arlen G.

Yokley, and each of them, as attorneys for him in his name, place and stead in
each of his respective capacities in the Company, to execute and file the
Registration Statement with respect to the securities to be offered and sold
under the plan therein described and thereafter to execute and file an amended
registration statement or statements and a post-effective amendment or
amendments {including any post-effective amendments to Registration Statement
No. 2-92419 and 33-30772), to increase or deregister securities, to vithdrav the
registration statements or othervise, hereby giving and granting to said
attorneys full pover and authority (including substitution and revocation) to do
and perform all and every act and thing vhatsoever requisite and necessary to be
done in and about the premises as fully, to all intents and purposes, as he
might or could do if personally present at the doing thereof, hereby ratifying -
and confirming all that said attorneys may or shall lawfully do, or cause to be
done, by virtue hereof.

IN VITNESS WHEREOF, the undersigned has hereunto set his hand on the date
indicated.

BY{SIGNATURE) &5PINAB1174

NAME THOMAS R. WILLIAMS
TITLE Director
DATE November 26, 1990

, FRLKOEW 882827
e




262

C e

POVER OF ATTORNEY

KNOV ALL PERSGNS BY THESE PRESENTS:

VHEREAS, - BELLSOUTH CORPORATION, a Georgia corporation (the "Company"), propose
to file vith the Securities and Exchange Commission, under the Securities Act c
1933, as amended, a registration stacement (the "Registration Statement") ar
any amendments thereto to register Common Stock and interests to be issued unde
the BellSouth Savings and Security Plan.

NOV  THEREFORE, the undersigned hereby <constitutes and appeints John |
Clendenin, F. Duane Ackerman, Harvey R. Holding, Patrick H. Casey and Arlen (
Yokley, and each of them, as attorneys for him in his name, place and stead :
each of his respective capacities in the Company, to execute and file tf
Registration Statement vith respect to the securities to be offered and so:
under the plan therein described and thereafter to execute and file an amende
registration statement or statements and a  post-effective amendment «
amendments (including any post-effective amendments to Registration Stateme:
No. 2-92419% and 33-30772), to increase or deregister securities, to vithdraw t!
registration statements or othervise, hereby giving and granting to sa
attorneys full power and authority (including substitution and revocation) to :
and perform all and every act and thing vhatsoever requisite and necessary to -
done in and about the premises as fully, to all intents and purposes, as :
might or could do if personally present at the doing thereof, hereby ratifyi:
and confirming all that said attorneys may or shall lawvfully do, or cause to
done, by virtue hereof. )

IN VITNESS VHEREOF, the undersigned has hereunto set his hand on the da
indicated.

BY(SIGNATURE) &5PINAB1389

NAME J. TYLEE VILSON =
TITLE Director
DATE November 26, 1990

» | p o FOINDGN B



C - C

December 21, 1990 BellSouth Corporation
1155 Peachtree Street, N.E.
Room 15D04
Atlanta, Georgia 30367-6000

Securities and Exchange Commission
450 Fifth Street, NV

Vashington, D.C. 20549

ATTN: Document Control - EDGAR

Dear Sir or Madam:

Pursuant to the rules and regulations of the Securities Act of 1933, BellSouth
Corporation hereby files this Registration Statement dn Form S-8 to register
5,230,000 shares of BellSouth Corporation Common Stock, par value $1 per
share, under the BellSouth Savings and Security Plan.

Please acknowvledge receipt and acceptance of this filing by notifying us
through our MCI mailbox I. D. number 2823463, Should you have any questions,
please advise us immediately on (404) 249-3021.

Sincerely,

BY(SIGNATURE): &&PINAX9584

NAME GREG 5. GRIFFIN
TITLE OPERATIONS MANAGER - SEC COMPLIANCE
263 f g
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' ¢ e Item:No.i:6—0
Attachment I

Rule 424(b)(3)
File No. 2-94803

BellSouth Management Savings and Employee Stock Ownership Plan

(Supplement to Prospectus dated December 15, 1987)

BELLSOUTH IMPLEMENTS ADMINISTRATIVE CHANGES AND IMPROVEMENTS
TO MANAGEMENT SAVINGS AND EMPLOYEE STQCK QWNERSHIP PLAN

GUARANTEED INTEREST FUND

Guaranteed Interest Fund assets are invested in a number of investment contracts
with a diversified group of insurance companies and other financial
institutions. Each contract has its owvn interest rate and maturity date. The
Fund earns the composite rate for all contracts. The estimated composite
effective rate of return to the Fund is determined by combining all contracts in
the Fund with a foregast of cash flowv and may be either higher or lower in
different periods. The yield to an employee account could vary from the
composite rate depending on the size and timing of investments in the Fund.

BellSouth has engaged PRIMCO Capital Management to manage the Guaranteed
Interest Fund. PRIMCO is the largest of firms specializing in the management of
funds of this type. PRIMCO plans to use smaller size contracts placed at more
frequent intervals during the year to ensure representative interest rates for
the year and avoid the timing risk of less frequent placement.

As a guide to participants making investment decisions, PRIMCO estimates. the
range of the composite effective annual rate of return for the Guaranteed
Interest Fund in the Management Savings and Employee Stock Ovnership Plan for
1990 wil) be between 8.80% and 9.30X.

New contracts and changes in the expected cash flov or interest rates affect the
composite rate of return to the Fund. The estimated rates vill be reviewed
periodically as a result of newv contractual arrangements and announced to
participants if changes outside the expected ranges develop.

INVESTMENT FUND CHANGES

Effective January 1, 1990, the current Government Obligations Fund of the
BellSouth Management Savings and Employee Stock Ownership Plan will be
restructured and renamed the Fixed Income Fund (FIF). United Capital Management
has been appointed investment manager for the Fund. ot

The investment objective of the Fixed Income Fund is to generate income and
preserve capital, consistent with prudent investment risk, through a braad range
of investments in various corporate and government bonds and notes and other
securities such as mortgages. The term "fixed income" does not mean that the.
Fund itself will earn a fixed return, since the Pund is blend of different fixed
income securities vith varying yields and maturity dates. The valuye of the FIF
will fluctuate depending on the market price of the securities, vhich will be
primarily influenced by prevailing interest rates. L4
r
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The FIF is a fixed income alternative to the Guaranteed Interest Fund with a
longer investment time horizon. WVhile long-term cumulative returns in similar
accounts managed by United Capital have outperformed the Guaranteed Interest
Fund, single year returns for the FIF may be more volatile. For example, the
last tvo single year returns produced by United Capital have been less than the
Guaranteed Interest Fund.

Like all investments, the Fixed Income FPund involves risks. Participants should
evaluate their individual financial circumstances and personal risk
considerations before selecting investment funds for their savings plan assets.

DT? ELIMINATION

The current Diversified Telephone Portfolioc (DTP) investment option vill be
discontinued after June 30, 1990. 3BellSouth is eliminating DTP since the
Company felt it inappropriate to maintain a company-sponsored fund in the comamon
stock of our competitors (former Bell System companies), and its status as an
investment option vould have been uncertain under proposed Department of Labor
regulations.

If you have an investment in DTP, you will have until June 30, 1990 to transfer
your balance to another account. If you have not transferred or vithdrawvn your
investment in DTP by that date, your remaining DTP balances will be transferred
automatically into the BellScuth Shares Fund. By calling the Transaction
Processing Center (TPC) prior to July 1, 1990, you can transfer your DTP balance
to the:

-  BellSouth Shares Fund

- Guaranteed Interest Fund
- Fixed Income Fund

- Diversified Equity Fund

ESOP EFFECTIVE JANUARY 1, 1990; ADDITIONAL MATCH LEVEL EFFECTIVE AFRIL 1, 1990 4

The previously announced Employee Stock Ovnership Plan (ESOP) will become
effective January 1, 1990. The ESOP will have rules that differ from those
currently in effect for company matching contributions. Matching contributions
in BellSouth shares made to your ESOP account after January 1, 1990 may only be
transferred to other investment options under special ESOP diversification
rules. These rules require that you reach age 55 and participate in the ESOP
for 10 years before having transfer options. No vithdrawvals can be made from
ESQP matching contributions. WVithdrawals may be made for the funds transferred
under the diversification rules. TYour company matching contributions in your
ESQOP account will be distributed to you upon retirement, disability or
termination of employment.

Congressional delays and the late signing of the budget bill by the President
created uncertainty regarding the federal tax impact on ESOPs. Because of this -
uncertainty, BellSouth vas unable to put in place the required loans to fund the
ESOP stock purchase during 1989 as had been intended. Vhen the planned increase
in company matching contributions wvas first announced on June 26, 1989,

r. r y
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the effective date vas contingent on BellSouth receiving the same ESOP tax
treatment then alloved. Since BellSouth vas unable to determine tax effects on
ESOPs until the tax bill became law, the 10 percentage points increase in
company matching contributions to the Plan will be delayed until April 1, 1990
rather than January 1, 1990 as previously announced. It is intended that the 10
percentage point increase to be effective April 1 vill remain in effect as long
as BellSouth’s dividends to the ESOP remain deductible for BellSouth’s federal

income tax purposes.

You may continue to invest your own contributions in non-ESQOP BellSouth shares.
The BellSouth Shares Pund will also continue to hold company matching
contributions made prior to January 1, 1990. These smounts may be wvithdrawn in

accordance with applicable Plan rules.

This ESOP vill be entirely separate and unrelated to the existing BellSouth tax
credit ESOP or Payroll-Based Employee Stock Ownership Plan (PAYSOP) vhich is an
inactive plan as a result of the Tax Reform Act 1986. '

OTHER PLAN CHANGES

Additional Plan changes vill be effective January 1, 1990 as adopted by the
BellSouth Board. You may change your investment direction for your current
contributions once every three months. You may also change your past Fund
balances (other than ESOP matching contributions) once every three months in 10X

increments.

Also, retirees and participants vho have terminated employment and deferred
distribution of their accounts will be able to make a single partial withdrawal

each year.

Details of these changes and Plan operations will be incorporated in a Summary
Plan Description (SPD) booklet that will be sent to you shartly.

If you would like a copy of the Plan Prospectus to vhich this supplement
relates, please call your Benefit Office. -

~

. ' r
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Rule 424 (b)(3)

Registration No. 2-94803

BELLSOUTH MANAGEMENT SAVINGS AND EMPLOYEE STOCK OVNERSHIP PLAN

APPENDIX DATED JUNE 13, 1990 TO PROSPECTUS DATED DECEMBER 15, 1987

COMPANIES PARTICIPATING IN THE PLAN.

The HellSouth Management Savings Plan wvas established by the BellSouth
Board of Directors con October 24, 1983 and vas most.recently amended, restated
and renamed the BellSouth Management Savings and Employee Stock OQwnership Plan
{(the "Plan") under the authority of the BellSouth Board of Directors on July
1, 1989. As of March 31, 1990, participation in the Plan is available to
eligible employees of: '

BellSouth Corporation
South Central Bell Telephone Company
Southern Bell Telephone and Telegraph Company
BellSouth Services Incorporated
BellSouth Advertising & Publishing Corporation
BellSouth Mobility Inc
BellScuth Financial Services Corporation
BellSouth Enterprises, Inc.
_ BellSouth D.C., -Inc.

BellSouth International, Inc.
BellSouth Information Systems, Inc.
BellSouth Ruman Resources Administration, Inc.
BellSouth Resources, Ing.

Sunlink Corporation
BellSouth Communications, Inc.

Other BellSouth companies may hereafter become participating companies. At
March 31, 1990, 28,857 employees vere eligible to participate in the Plan, of
vhich 25,049 vere participating.

ELIMINATION OF DIVERSIFIED TELEPHBONE PORTFOLIO

The current Diversified Telephone Portfolio ("DTP") investment optien
vill be discontinued after June 30, 1990. Participants with an investment in
DTP will have until June 30, 1990 to --ith-draw nr rransfer that investment.
Any withdraval of DTP investment will be distribucted in shares of stock of the
constituent companies. This is a special withdrawal provision and will not
count as a regular withdrawal. A participant may also transfer his or her DTP
investment to any of the other available investment funds. If not withdrawn
or transferred by June 30, 1990, a participant’s DTP investment will be
transferred automatically into the BellSouth Shares Fund. Withdrawal or
transfer requests may be made by calling the Transaction Processing Center at
1-904~448-6777 from any company work location or 1-800-872-8722 from any other
location.
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VALUE OF PLAN UNITS

The interest of an employee is represented by Units. The historical
values of Units are listed below.

Value per Unit

BellSouth Diversified Diversified
Shares Telephone Government Equity Guaranteed
Fund Portfolio Obligations Fund Interest Fund
(a) (b)

12/31/85 1.7202 5.5005 4.3486 3.5588 2.0311
12/31/86 2.1426 6.4919 4.7583 . 4.2380 2.2818
12/31/87 2.1369 6.3958 5.0127 4.4236 2.5206
12/31/88 2.4786 7.0017 5.3970 5.1694 2.7666
12/31/89 3.7960 10.5563 5.9544 6.8143 3.0209

(a) Effective January 1, 1990, the Government Obligations Fund wvas
restructed and renamed the Fixed Income Fund to allow for investment in fixed
income securities that are not limited solely to those issued or guaranteed by
the United States government.

(b) The composite of interest rates guaranteed to the Guaranteed Interest
Fund by insurance companies for assets invested in insurance contracts in
1990 is expected to be within the range of 8.80X to 9.30%¥. The actual amount
of interest credited to individual participant accounts may vary depending on
the amount and timing of contributions to and distributions from the
Guaranteed Interest Fund.

EMPLOYING COMPANY CONTRIBUTIONS

As a result of the implementation of the employee stock owvnership plan
("ESOP") feature, BellSouth increased the basic matching contribution
percentage by 10 percentage peints, effective April 1, 1990, subject to
dividends on BellSouth common stock held by the ESOP remaining deductible for
BellSouth’s federal income tax purposes. For the period April 1, 1990 through
March 31, 1991, the company matching contribution percentage for all
participaring companies is 70X%.

SAVINGS PLAN COMMITTEE

BellSouth administers the Plan rhronch the Savings Plan Committee., which
has such povers as may be necessary :2 enable ir to administer the Plan,.
except for powers vested in the Trustze. Be2llSouth and the Committee have
delegated authority with respect to certain matters to other persons, and to
officers or employees of BellSouth and other related Companies. Members of
the Committee are appointed by and may be removed by the BellSouth Board of
Directors.
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The following persons have been designated as members of the Savings Plan
Committee to serve until a successor has been appointed or until removal by
the Board of Directors:

Name Position with BellSouth

B. R..Holdinél R Executive Vice President -~
Chief Fipancial Officer

R. B. Howard Senior Vice President -~ Corporate Human
Resources

P. H. Casey Vice President and Comptroller

C. R. Yarbrough Vice President - Public Relatiens

R. N. Swilley Assistant Vice President - Benefits Planning and
Administration

Members of the Committee do not receive compensation from the Plan for
serving in that capacity. The address for all members of the Committee is
1155 Peachtree Street, N.E., Atlanta, Georgia 30367-6000.

TRUSTEE AND ASSET MANAGERS

Bankers Trust Company, 16 Vall Street, Nev York, New York 10005, is
Trustee under the Trust Agreement entered into pursuant to Section 12 of the
Plan and also serves as an Asset Manager pursuant to that Trust Agreement.
Bankers Trust Company is also trustee of the BellSouth Savings and Security
Plan and the BellSouth Enterprises Retirement Savings Plan. Bankers Trust
Company is the sole Asset Manager in connection with the Diversified Equity
Fund. United Capital Management, Inc., One United Bank Center, 1700 Lincoln
Street, Suite 3301, Denver, Colorado B0274, is the sole Asset Manager for the
Fixed Income Fund, effective January 1, 1990. PRIMCO Capital Management,
Inc., 101 South Fifth Sctreet, Suite 2150, Louisville, Kentucky 40202, is the
sole Asset Manager for the Guaranteed Interest Fund. American Transtech,
Inc., 8000 Baymeadows Vay, Jacksonville, Florida 32256, is Transactien
Processing Agent for the Plan. Hewitt Associates, 100 Half Day Road,
Lincolnshire, Illinois 60015, is Recordkeeper for the Plan.

As of March 31, 1990, funds invested in the Guaranteed Interest Fund are
invested with the following companies: Aetna Life Insurance Company,
Connecticut General Life Insurance Compan—:. Metropolitan Life Insurance
Company, The Mutual Benefit Life Inzvrance fompanv, Provident National
Assurance Company, Massachusetts Murual Life Insurance Company, The
Prudential Insurance Company of America, The Travelers Insurance Company,
Bankers Trust Company, Pacific Mutual Life Insurance Company, Commonwealth
Life Insurance Company, Connecticut Mutual Life Insurance Company, Mutual of
New York, Lincoln National Life Insurance Company, Confedetration Life
Insurance Company, Hartford Life Insurance Company, IBM Credit Corporation-:and
National Rural Utilities.

? :
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None of the foregaing received compensation from the Plan or the related
BallSouth Master Savings Trust for services provided during 1989. Effective
January 1, 1990, Asset Manager fees and expenses and insurance company
management fees are paid ocut of the BellSouth Master Savings Trust.

BellSouth, from time to time, may exercise its authority pursuant to the
Plan to change the Asset Managers under the Plan, to increase or reduce the
number thereof or to change the allocation of assets among Asset Managers and
to modify general investment guidelines, as it determines to be in the best
interest of the Plan participants based upon investment performance, changing
economic conditions and other factors.

In the selection of brokers, the Asset Managers and the Trustee seek to
obtain execution of their transactions on a best execution basis. In general,
the Asset Managers and the Trustee believe this entails receiving the best net
realized price considering the size and trading characteristics of each '
transaction. Research services furnished by brokers, through vhom the
Asget Managers and the Trustee effect securities transactions, may be used by
the Asset Managers and the Trustee in servicing all of their accounts.

BellSouth and certain of its subsidiaries, in the ordinary course of
business, have banking, agency and/or trustee relationships with Bankers Trust

Company.
INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 14-2-202 of the Georgia Business Corporation Code (the "GBCC")
allovs a corporation to include in its articles of incorporation a provisien to
limit the monetary liability of the directors of the corporation to the
corporation and its shareholders. Pursuant to the GBCC, BellSouth’s Articles of
Incorporation limit the monetary liabilicy of the directors of BellSouth to
BellSouth for any breaches of their duty of care or any other duty as a director
except: (i) for any appropriation, in violation of their duties, of any business
opportunity of BellSouth; (ii) for acts or omissions not in good faith or which
constitute intentional misconduct or a knowing violation of law; (iii) for
liability under Section 14-2-831 of the GBCC (involving certain unlawvful
dividends, stock distributions or payment for stock); or (iv) for any
transaction from wvhich the director derived an improper personal benefit. Also,
the Board of Directors has amended the Bylaws of BellSouth to adopt the
provisions of the Georgia Business Combination Statutes, Sections 14-2-1110
through 14-2-1113 and Sections 14-2-1131 through 14-2-1133 of the GBCC. These
Bylavs contain provisions which wvould be applicable to certain proposals for
business combinations involving BellSnurh. The statutes provide that neither
the adoption nor the failure to adopr zuch Bvlaws shall constitute grounds for a
cause of action against the directors of the adopting company.

Pursuant to the predecessor to Section 14-2-856 of the GBCC the
shareholders of BellSouth have also adopted an amendment to the Bylaws of
BellSouth and have approved a form of Indemnity Agreement, vhich BellSouth has
entered into with each of its directors. 4 director with vhom BellSouth has
entered into such an Indemnity Agreement {an "Indemnitee") shall be indemnified

; o
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for any expenses or losses in comnection vith any event or occurrence related to
such person’s capacity as an officer or director in other capacities vith
another entity at the request of BellSouth except for any expense or loss
attributable to any of the folloving: (i) the appropriation by the Indemnitee in
viclation of the Indemnitee’s duties of any business opportunity of BellSouth;
{i1) an act or omission by the Indemnitee not in good faith or vhich involves
intentional misconduct or a knowing violation of law; (1ii) an act by the
Indemnitee for vhich the Indemnitee would othervise be liable under Section
14-2-831 of the GBCC or any successor provisions; or (iv) any transaction from
vhich the Indemnitee derived an improper personal benefit. Each Indemnity
Agreement places upon BellSouth the burden of proof of establishing that an
Indemnitee is not entitled to indemnification and establishes certain procedural
rights for indemnification and for the advancement .of expenses related to any
claim for indemnification. Under each Indemnity Agreement the Indemnitee is
entitled to the benefits of any directors’ and officers’ liability insurance
policy maintained by BellSouth and in the event of a "change in control® (vhich
is defined in the Indemnity Agreement to mean the acquisition by any person of
beneficial ownership of 20X or more of the total voting pover represented by
BellSouth’s outstanding voting securities), BellSouth will secure its
obligations under the Indemnity Agreement with a letter of ¢redit naming the
Indemnitee as the sole beneficiary thereof in an amount of not less than
51,000,000,

Section 14-2-851 of the GBCC empovers a corporation, without shareholder
approval, to indemnify any person against expenses {(including attorney’s fees),
judgments, fines and amounts paid in settlement actually and reasonably incurred
in connection vith any action to vhich such person is made, or is threatened to
be made, a party by reason of being or having been a director of the
corporation, if such person acted in a manner he believed in good fzith te be
in or not opposed to the best interests of the corporation and, in the case of a
ceriminal proceeding, had no reasonable cause to believe his conduct wvas
unlaviul. If the action is brought by or in the right of the corporation,
indemnification is limited to reasonable expenses incurred by such person in
connection with the defense or settlement of such action. JIndemnification may
only be made if it is determined that the person met the standard described
above; provided that no indemnification shall be made in respect of any action
as to vhich such director has been adjudged liable to the corporation in
connection with a proceeding by or in the right of the corporation or a
proceeding in which the director was adjudged liable based on personal benefit
improperly received, unless and only to the extent that a court of competent
jurisdiction shall determine upon application that, in view of the
circumstances, such person is fairly and reasonably entitled to indemnification,
but if the director was adjudged liahle to the corporation or liable in a
proceeding based on the receipt of an improper personal benefit, indemnjfication
is limited to reasonable expenses incurred. The statute further provides that
to the extent that a director, officer. employee or agent of a corporation has
been successful on the merits or cthervise in defense of any action, suit or
proceeding referred to above, or in defense of any claim, issue or matter
therein, he shall be indemnified against expenses (including attorney’s fees)
actually and reasonably incurred by him in connection therewvith. BellSouth’s
Bylavs provide that BellSouth shall indemnify any person made or threatened to

T N
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made a party to any action (including any action by or in the right of
BellSouth) by reason of the fact that he is or vas a director or officer of
BellSouth (or served another business entity at BellSouth’s request) against
expenses {including reasonable attorney’s fees), judgments, fines and amounts
paid in settlement actually and reasonably incurred by him in connection with
such action, if he acted in good faith and in a manner he reasonably believed to
be in or not opposed to the best interests of BellSouth (and vith respect to any
criminal action, if he had no reasonable cause to believe his conduct was
unlavful), to the maximum extent permitted by, and in a manner provided by, the

GBCC.

Section 857 of the GBCC permits indemnification and advancement of expenses
to officers who are not directors, to the extent consistent vith publiec policy.
Such officers are entitled to mandatory or court ordered indemnification to the
same extent as a director. The form of Indemnity Agreements approved by the
shareholders and described above may be entered with officers of BellSouth at
the discretion of the Board of Directors.

The directors and officers of BellSouth are covered by liability insurance
policies pursuant to vhich (a) they are insured against loss arising from
certain claims made against them, jointly or severally, during the policy period
for any actual or alleged breach of duty, neglect, error, misstatement,
misleading statements, omission or other wrongful act and (b) BellSouth is
entitled to have paid by the insurers, or to have the insurers reimburse
BellSouth for amounts paid by it in respect of such claims if BellSouth is
required to indemnify officers and directors for such claims.

Insofar as indemnification for liabilities arising under the Securities Act
of 1933 may be permitted to directors, officers or persons controlling BellSouth
pursuant to the foregeing provisions, BellSouth has been informed that in the
opinion of the Securities and Exhange Commission such indemnification is against
public policy as expressed in such Act and is therefore unenforceable.

PLAN PROSPECTUS

If you would like a copy of the December 15, 1987 Plan Prospectus to
which this Appendix relates or a copy of the Annual Report of the Plan on Form
11-K, please call your benefit office.

Fa1k
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As filed vith the Securities and Exchange Commission on December 21, 1990.

Registration Statement No. 33-38264

SECURITIES AND EXCHANGE COMMISSION
Vashington, DC 20549

FORM S-8
REGISTRATION STATEMENT
under
THE SECURITIES ACT OF 1933

BELLSOUTH CORPORATION
A Georgia I.R.S. Employer
Corporation No. 58-1533433

1155 Peachtree Streec, N.E.
Atlanta, Georgia 30367-6000
- Telephone Number 404 249-2000

BELLSOUTH MANAGMENT SAVINGS AND EMPLOYEE STOCK OQVNERSHIP PLAN
Agent for Service:

Greg S. Griffin
BellSouth Corperation
1155 Peachtree Streetr, N.E.
Room 135D04
Atlanta, Georgia 30367-6000
Telephone Number 404 249-3037 -

CALCULATION OF REGISTRATION FEE

PROPQSED PROPOSED

TITLE OF AMOUNT MAXTHUM MAXTMUM AMOUNT OF
SECURITIES TO TO BE OFFERING PRICE AGGREGATE REGISTRATION
BE REGISTERED REGISTERED PER UNIT QFFERING PRICE FEE
Common Stock, 9,973,000 $54.50 (&) $2,725,000 (c} $681.25 (¢)
par value 51 shares (b) :
per share (a)
Interests (d) (d) (d) (d)

in the Plan

‘(a) Includes preferred stock purchase rights under the BellSouth Corporation
Shareholder Rights Agreement.
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(b)

{c)

(d)
© " ‘registration statement .covers an indeterminate-amount of interests to be

274

If, prior to the completion of the distribution of the Common Stock
covered by this registration statement, additional shares of such Common
Stock are issued or issuable as a result of a stock split or stock
dividend, this registration statement shall be deemed to cover such
additional shares resulting from the stock split or stock dividend

pursuant to Rule 416.

The price per share vas estimated in accordance with Rule 457{c) and (h)

- for purposes of calculating the registration fee. The fee vas computed

based on 50,000 shares. An additional 9,923,000 shares registered hereby
vill be allocated to participants’ ESOP accounts by their participating
employers as matching shares without receipt of separate cash

consideration.
Pursuant to Rule 416(c) under the Securities Act of 1933, this

offered or sold pursuant to the employee benefit plan described herein.
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PART II °

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Incorporation of Contents of Prior Registration Statement

The contents of Registration Statement No. 33- 30773 are hereby incorporated
herein by reference.

Item 5. Interests of Named Experts and Counsel.

Valter H. Alford, Executive Vice President and General Counsel of BellSouth
Corporation ("BellSouth™), is passing upon the legality of the Common Stock.
Mr. Alford may be deemed to own beneficially 22,606 shares of BellSouth Common
Stock, including interests through various BellSouth employee benefit plans.

Item 6. Indemnification of Directors and Officers.

Section 14-2-202 of the Georgia Business Corporation Code (the "GBCC") allows
a corporation to include in its articles of incorporation a provision to limit
the monetary liability of the directors of the corporation to the corporation
and its shareholders. Pursuant to the GBCC, BellSouth’s Articles of
Incorporation limit the monetary liability of the directors of BellSouth to
BellSouth for any breaches of their duty of care or any other duty as a
director except: (i) for any appropriation, in violation of their duties, of
any business opportunity of BellSouth; (ii) for acts or omissions not in good
faith or vhich constitute intentional misconduct or a knowing violation of
lav; (iii) for liability under Section 14-2-831 of the GBCC (involving certain
unlawful dividends, stock distributions or payment for stock); or (iv) for any
transaction from which the director derived an improper personal benefit.
Also, the Board of Directors has amended the Bylaws' of BellSouth teo adopt the
provisions of the Georgia Business Combination Statutes, Sections 14-2-1110
through 14-2-1113 and Sections 14-2-1131 through 14-2-1133 of the GBCC. These
Bylaws contain provisions vhich vould be applicable to certain proposals for
business combinations involving BellSouth. The statutes provide that neither
the adoption nor the failure to adopt such Bylaws shall constitute grounds for
a cause of action against the directors of the adopting company.

Pursuant to the predecessor to Section 14-2-856 of the GBCC the shareholders
of BellSouth have also adopted an amendment to the Bylawvs of BellSouth and
have approved a form of Indemnity Agreement, which BellSouth has entered into
vith each of its directors. A director with vhom BellSouth has entered into
such an Indemnity Agreement (an "Indemnitee") shall be indemnified for any
expenses or losses in connection with any event or occurrence related to such
person’s capacity as an officer or director in other capacities with another
entity at the request of BellSouth except for any expense or loss attributable
to any of the following: (i) the appropriation by the Indemnitee in violation
of the Indemnitee’s duries of any business opportunity of BellSouth; (ii) an
act or omission by the Indemnitee not in good faith or which involves
intentional misconduct or a knowing violation of law; (iii} an act by the
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Indemnitee for which the Indemnitee would othervise be liable under Section
14-2-831 of the GBCC or any successor provisions; or (iv) any transaction from
wvhich the Indemnitee derived an improper personal benefit. Each Indemnity
Agreement places upon BellSouth the burden of proof of establishing that an
Indemnitee is not entitled to indemnification and establishes certain
procedural rights for indemnification and for the advancement of expenses
related to any claim for indemnification. Under each Indemnity Agreement the
Indemnitee is entitled to the benefits of any directors’ and officers’
liability insurance policy maintained by BellSouth and in the event of a
"change in control" (vhich is defined in the Indemnity Agreement to mean the

.acquisition by any person of beneficial ownership of 20 or more of the total

voting pover represented by BellSouth’s outstanding voting securities),
BellSouth vill secure its obligations under the Indemnity Agreement with a
letter of credit naming the Indemnitee as the sole beneficiary thereof in an

amount of not less than $1,000,000.

Secrion 14-2-851 of the GBCC empovers a corporatiom, without shareholder
approval, to indemnify any person against expenses (including attorney’s
fees), judgments, fines and amounts paid in settlement actually and reasonably
incurred in connection with any action to vhich such person is made, or is
threatened to be made, a party by reason of being or having been a director of
the corporation, if such person acted in a manner he believed in good faith to
be in or not opposed to the best interests of the corporation and, in the
case of a criminal proceeding, had no reasonable cause to believe his conduct
was unlawful. If the action is brought by or in the right of the corporation,
indemnification is limited to reasonable expenses incurred by such person in
connection vith the defense or settlement of such action. Indemnification may
only be made if it is determined that the person met the standard described
above; provided that no indemnification shall be made in respect of any action
as to vhich such director has been adjudged liable to the corperation in
connection vith a proceeding by or in the right of the corporatien or a
proceeding in vhich the director vas adjudged liable based on personal benefit
improperly received, unless and only to the extent that a court of competent
jurisdietion shall determine upon application that, in view of the
circumstances, such person is fairly and reasonably entitled_to
indemnification, but if the director was adjudged liable to the corporation or
liable in a proceeding based on the receipt of an improper personal benefit,
indemnification is limited to reasonable expenses incurred. The statute
further provides that to the extent that z director, officer, employee or
agent of a corporation has been successful on the merits or otherwvise in
defense of any action, suit or proceeding referred to above, or in defense of
any claim, issue or matter therein, he shall be indemnified against expenses
(including attorney’s fees) actually and reasonably incurred by him in
connection therewith. BellSouth’s Bylaws provide that BellSouth shall
indemnify any person made or threatened to made a party to any action -
(including any action by or in the right of BellSouth) by reason of the fact
that he is or wvas a director or officer of BellSouth (or served another
business entity at BellSouth'’s request) against expenses (including reasonable
attorney’s fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by him in connection vith such action, if he acted in good
faith and in a manner he reasonably believed to be in or not opposed to the
best interests of BellSouth (and vith respect to any criminal action, if he
had no reasonable cause to believe his conduct was unlawful), to the maximum -
extent permitted by, and in a manner provided by, the GBCC.
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‘Section 14-2-857 of the GBCC permits indemnification and advancement of
expenses to officers vho are not directors, to the extent consistent wvith
public policy. Such officers are entitled to mandatory or court otrdered
indemnification to the same extent as a director. The form of Indemnity
Agreements approved by the shareholders and described above may be entered
vith officers of BellSouth at the discretion of the Board of Directors.

The directors and officers of BellSouth are covered by liability insuyrance
policies pursuant to vhich (a) they are insured against loss arising from
certain claims made against them, jointly or severally, during the policy
peried for any actual or alleged breach of duty, neglect, error, misstatement,
misleading statements, omission or other vrongful act and (b) BellSouth is
entitled to have paid by the insurers, or to have the insurers reimburse
BellSouth for amounts paid by it in respect of such claims if BellSouth is
required to indemnify officers and directors for such claims.

Item 8. Exhibirts.

The registrants will submit or have submitted the plan and any amendment
thereto to the Internal Revenue Service ("IRS™) in a timely manner and have
made or will make all changes required by the IRS in order to qualify the.

plan.

Exhibit

Number

5 Opinion of Valter H. Alford.

24-a Consent of Coopers and Lybrand.

24-Db g?nsent of Yalter H. Alford (contained in opinion filed as Exhibit
25 Powers of Attorney.

Item 9. Undertakings.

Insofar as indemnification for liabilities arising under the Securities Act of
1933 may be permitted to directors, officers or persons controlling BellSouth
pursuant to the foregoing provisions, or othervise, BellSouth has been advised
that in the opinion of the Securities and Exhange Commission such
indemnification is against public policy as expressed in the Act and is,
therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than payment by BellSouth of expenses incurred
or paid by a director, officer or controlling person of BellSouth in the
successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities
being registered, BellSouth will, unless in the opinion of its counsel the
matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is
against public policy as expressed in the Act and will be governed by the
final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant
certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this registration
" statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Atlanta, State of Georgia, on this 20th day of

December, 1990.

REGISTRANT BELLSOUTH CORPORATION

- BY (SIGNATURE) &&PINAT9424

NAME PATRICK H. CASEY

TITLE VICE PRESIDENT AND COMPTROLLER

Pursuant to the requirements of the Securities Act of 1933, this
registration statement has been signed by the folloving persons in the
capacities and on the date indicated.

PRINCIPAL EXECUTIVE OFFICER:
JOHN L. CLENDENIN* Chairman of the Board

PRINCIPAL FINANCIAL OFFICER:
HARVEY R. HOLDING* Executive Vice President-
Chief Financial O0fficer

PRINCIPAL ACCOUNTING OFFICER:
PATRICK H. CASEY+* Vice President and Comptroller

DIRECTORS:
F. Duane Ackermanx*
Ivan Allen, III*
Andrew F. Brimmer*
Vallace R. Bunn*
James B. Campbell~*
John L. Clendenin¥*
Marshall M. Criser*
Gordon B. Davidson*
Phyllis Burke Davis*
John P. Laborde*
Villiam 0. McCoy*
John G. Medlin, Jr.*
C. Dixon Spangler, Jr.*
Ronald A. Terry*
Thomas R. Williams*
J. Tylee Vilson*

* py power of attorney

*BY (SIGNATURE) &&PINAT9424

NAME PATRICK H. CASEY
TITLE (AS ATTORNEY-IN-FACT) -
DATE DECEMBER 20, 1990

q
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SIGNATURE

Pursuant to the requirements of the Securities Act of 1933, the Savings
Plan Committee has duly caused this registration statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Atlanta,
State of Georgia, on the 20th day of December, 1990. .

BELLSOUTH MANAGEMENT SAVINGS AND EMPLOYEE STOCK OWNERSHIP PLAN

BY (SIGNATURE) &&PINAT9424
NAME "PATRICK H. CASEY
TITLE MEMBER, SAVINGS PLAN COMMITTEE
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Exhibit

Number

5
24;a

24-b

.25
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Exhibit Index

Opinion of Valter H. Alford.

Consent of Coopers & Lybrand.

Consent of Valter H. Alford (contained in opinion filed as Exhibit

5).

~ Povers of Attorney.
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Exhibit 24-a
CONSENT OF INDEPENDENT ACCOUNTANTS

Ve consent to the incorporation by reference in this registration statement on
Form S-8 of our report dated February 5, 1990, on our audits of the consolidated

‘financial statements and financial statement schedules of BellSouth Corporation

included or incorporated by reference in the Company’s Annual Report on Form

. 10-K for the year ended December 31, 1989.

BY(SIGNATURE): - &&PINAD44SS

NAME: COOPERS & LYBRAND
DATE: - - December .20, 1990.
Atlanta, Georgia - e T T
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Exhibit 5

December 20, 1990

BellSouth Corporation
1155 Peachtree Street, N.E.
Atlanta, Georgia 30367-6000

Re: BellSouth Management Savings and Employee Stock
Owvnership Plan

Dear Sirs:

Vith reference to the Registration Statement on Form S-8
vhich BellSouth Corporation (the "Company® proposes to file with
the Securities and Exchange Commission under the Securities Act
of 1933, as amended, registering 9,973,000 shares of Common Stock
(par value $1.00 per share) of the Company (the "Shares") which
are to be offered under the BellSouth Management Savings and
Employee Stock Ownership Plan (the "Plan”), I am of the opinion

that:

(1) The Company is a corporation duly organized and validly
existing under the laws of the State of Georgia.

(2) All proper corporate proceediﬁgs have been taken so
that the Shares have been duly authorized and, upon issuance and
payment therefor in accordance wvith the Plan and the resolutions
of the Board of Directors of the Company relating to the adoption
of the Plan and the offering and sale of Shares thereunder, will
be legally issued, fully paid and non-assessable.

I hereby consent to any references to me contained in, and
to the filing of this opinion with the Securities and Exchange
Commission in connection with, the Registration Statement
referred to above,

Very truly yours,
BY(SIGNATURE): &&PINAUS766

NAME: VALTER H. ALFORD
TITLE: EXECUTIVE VICE PRESIDENT AND GENERAL COUNSEL
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POVER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS:

VHEREAS, BELLSOUTH CORPORATION, a Georgia corporation (the "Company"), proposes
to file with the Securities and Exchange Commission, under the Securities Act of
1933, as amended, a registration statement (the "Registration Statement”) and
any amendments thereto to register Common Stock and interests to be issued under
the BellSouth Management Savings and Employee Stock Ownership Plan.

NOV THEREFORE, each of the undersigned hereby constitutes and appoints John L.
Clendenin, F. Duane Ackerman, Barvey R. Holding, Patrick H. Casey and Arlen G.
Yokley, and each of them, as attorneys for him in his name, place and stead in
each of his respective capacities in the Company, to execute and file the
Registration Statement with respect to the securities : to be offered and sold
under the plan therein described and thereafter to execute and file an amended
registration statement or statements and a post-effective amendment or
amendments (including any post-effective amendments to Registration Statement
No. 2-94803 and 33-30773), to increase or deregister securities, to withdrav the
registration statements or othervise, hereby giving and granting to said
attorneys full power and authority (including substitution and revocation) to do
and perform all and every act and thing whatsoever requisite and necessary to be
done .in and about the premises as fully, to all intents and purposes, as he
might or could do if personally present at the doing thereof, hereby ratifying
and confirming all that said attorneys may or shall lawfully do, or cause to be
done, by virtue hereof.

IN VITNESS WVHEREOF, each of the undersigned has hereunto set his hand on the
date indicated.

BY(SIGNATURE) &&PINAB1079 .
NAME JOHN L. CLENDENIN

TITLE Chairman of the Board, President
: Chief Executive Officer, Director
(Principal Executive Officer)

DATE November 26, 1990

BY(SIGNATURE) &&PINAB1252

NAME HARVEY R. HOLDING

TITLE Executive Vice President-
Chief Financial QOfficer
{Principal Financial Officer)

DATE November 29, 1990

BY({SIGNATURE) &SPINAT9424

NAME PATRICK H. CASEY

TITLE Vice President and Comptroller
(Principal Accounting Officer)
November 27, 1990

DATE:
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POVER OF ATTORNEY

KNOV ALL PERSONS BY THESE PRESENTS:

VHEREAS, BELLSOUTH CORPORATION, a Georgia corporation (the "Company"), proposes
to file with the Securities and Exchange Commission, under the Securities Act of
1933, as amended, a registration statement (the "Registration Statement") and
any amendments thereto to register Common Stock and interests to be issued under
the BellSouth Management Savings and Employee Stock Ownership Plan.

NOV  THEREFORE, the undersigned hereby constitutes and appoints John L.
Clendenin, F. Duane Ackerman, Harvey R. Holding, Patrick H. Casey and Arlen G.
Yokley, and each of them, as attorneys for him in his name, place and stead in
each of his respective capacities in the Company, to execute and file the
Registration Statement vith respect to the securities to be offered and sold
under the plan therein described and thereafter to execute and file an amended
registration statement or statements and a post-effective amendment or
amendments- (including any post-effective amendments to Registration Statement
No. 2-94803 and 33-30773), to increase or deregister securities, to wvithdraw the
registration statements or othervise, hereby giving and granting to said
attorneys full power and authority (including substitution and revocation) to do
and perform all and every act and thing vhatsoever requisite and necessary to be
done .in and about the premises as fully, to all intents and purposes, as he
might or could do if personally present at the doing thereof, hereby ratifying
and confirming all that said attorneys may or shall lawfully do, or cause to be
done, by virtue hereof.

IN VITNESS WHEREOF, the u;dersigned has hereunto set his hand on the date
indicated.

BY(SIGNATURE) &&PINAB1157

NAME F. DUANE ACKERMAN
TITLE Director
DATE November 26, 1990
284 Ty
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POVER OF ATTORNEY

KNOV ALL PERSONS BY THESE PRESENTS:

~ VHEREAS, BELLSOUTH CORPORATION, a Georgia corporation (the "Company"), proposes
to file wvith the Securities and Exchange Commission, under the Securities Act of
1933, as amended, a registration statement (the "Registration Statement") and
any amendments thereto to register Common Stock and interests to be issued under
the BellSouth Management Savings and Employee Stock Ownership Plan.

NOW  THEREFORE, the undersigned hereby constitutes and appoints John L.
Clendenin, F. Duane Ackerman, Harvey R. Holding, Patrick H. Casey and Arlen G.
Yokley, and each of them, as attorneys for him in his name, place and stead in
each of his respective capacities in the Company, to execute and file the
Registrarion Statement with respect to the securities to be offered and sold
under the plan therein described and thereafter to execute and file an amended
registration statement or statements and a post-effective amendment or
amendments  (including any post-effective amendments to Registration Statement
No. 2-94803 and 33-30773), to increase or deregister securities, to withdraw the
registration statements or othervise, hereby giving and granting to said
attorneys full powver and authority (including substitution and revocation) to do
and perform all and every act and thing vhatsoever requisite and necessary to be
done .in and about the premises as fully, to all intents and purposes, as he
might or could do if personally present at the doing thereof, hereby ratifying
and confirming all that said attorneys may or shall lawfully do, or cause to be
done, by virtue hereof.

IN VITNESS WHEREQOF, the undersigned has hereunto set hiﬁl hand on the date
indicated.

BY(SIGNATURE)  &&PINAB1297

NAME IVAN ALLEN, III
TITLE Director
DATE November 26, 1990
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POVER OF ATTORNEY

KNOV ALL PERSONS BY THESE PRESENTS:

VHEREAS, BELLSOUTH CORPORATION, a Georgia corporation (the "Company"), proposes
to file vith the Securities and Exchange Commission, under the Securities Act of
1933, as amended, a registration statement (the "Registration Statement”) and
any amendments thereto to register Common Stock and interests to be issued under
the BellSouth Management Savings and Employee Stock Owvnership Plan.

NOV  THEREFORE, the undersigned hereby constitutes and appoints John L.
Clendenin, F. Duane Ackerman, Harvey R. Holding, Patrick H. Casey and Arlen G.
Yokley, and each of them, as attorneys for him in hris name, place and stead in
each of his respective capacities in the Company, to execute and file the
Registration Statement with respect to the securities -to be offered and sold
under the plan therein described and thereafter to execute and file an amended
registration statement or statements and a post-effective amendment or
amendments (including any post-effective amendments to Registration Statement
No. 2-94803 and 33-30773), to increase or deregister securities, to withdrav the
registration statements or othervise, hereby giving and granting to said
attorneys full power and authority (including substitution and revocation) to do
and perform all and every act and thing vhatsoever requisite and necessary to be
done -in and about the premises as fully, to all intents and purposes, as he
might or could do if personally present at the doing thereof, hereby ratifying
and confirming all that said attorneys may or shall lawfully do, or cause to be
done, by virtue hereof.

IN VITNESS WHEREOF, the undersigned has hereunto set his hand on the date
indicated.

BY(SIGNATURE) &&PINADS504

NAME ANDREV F. BRIMMER
TITLE Director
DATE November 26, 1990
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POVER OF ATTORNEY

KNOV ALL PERSONS BY TEESE PRESENTS:

VEEREAS, BELLSOUTH CORPORATION, a Georgia corporation (the "Company"), proposes
to file with the Securities and Exchange Commission, under the Securities Act of
1933, as amended, a registration statement (the "Registration Statement™) and
any amendments thereto to register Common Stock and interests to be issued under
the BellSouth Management Savings and Employee Stock Ownership Plan.

NOV  THEREFORE, the undersigned hereby constitutes and appoints John L.
Clendenin, F. Duane Ackerman, Harvey R. Holding, Patrick H. Casey and Arlen G.
Yokley, and each of them, as attorneys for him in his name, place and stead in
each of his respective capacities in the Company, to execute and file the
Registration Statement with respect to the securities to be offered and sold
under the plan therein described and thereafter to execute and file an amended
registration statement or statements and a post-effective amendment or
amendments’ (including any post-effective amendments to Registration Statement
No. 2-94803 and 33-30773), to increase or deregister securities, to withdraw the
registration statements or othervise, hereby giving and granting to said
attorneys full pover and authority (including substitutrion and revocation) te do
and perform all and every act and thing whatsoever requisite and necessary to be
done .in and about the premises as fully, to all intents and purposes, as he
might or could do if personally present at the doing thereof, hereby ratifying
and confirming all that said attorneys may or shall lawfully do, or cause to be
done, by virtue hereof.

IN VITNESS WHEREOF, the undersigned has hereunto set his hand on the date
indicated.

BY(SIGNATURE) &&PINAB1048

NAME VALLACE R. BUNN
TITLE Direcrtor
~ DATE November 26, 1990
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POVER OF ATTORNEY

KNOV ALL PERSONS BY THESE PRESENTS:

VEEREAS, BELLSOUTH CORPORATION, a Georgia corporation (the "Company”), proposes
‘to file with the Securities and Exchange Commission, under the Securities Act of
1933, as amended, a registration statement (the "Registration Statement”) and
any amendments thereto to register Common Stock and interests to be issued under
the BellSouth Management Savings and Employee Stock Ownership Plan.

NOV  THEREFORE, the undersigned hereby constitutes and appoints John L.
Clendenin, F. Duane Ackerman, Harvey R. Holding, Patrick H. Casey and Arlen G.
Yokley, and each of them, as attorneys for him in his name, place and stead in
each of his respective capacities in the Company, to execute and file the
Registration Statemept vith respect to the securities to be offered and sold
under the plan therein described and thereafter to execute and file an amended
registration sStatement or statements and a post-effective amendment or
amendments. (including any post-effective amendments to Registration Statement
No. 2-94803 and 33-30773), to increase or deregister securities, to withdrav the
registrarion statements or othervise, hereby giving and granting to said
attorneys full powver and authority (including substitution and revocation) to do
and perform all and every act and thing vhatsoever requisite and necessary to be
done .in and about the premises as fully, to all intents and purposes, as he
might or could do if personally present at the doing thereof, hereby ratifying
and confirming all that said attorneys may or shall lawfully do, or cause to be
done, by virtue hereof.

IN VITNESS WHEREOF, the undersigned has hereunto set his hand on the date
indicated.

BY(SIGNATURE) &&PINAD2103

NAME JAMES B. CAMPBELL
TITLE Diréc;or
DATE November 26, 1990

FOIKBSH D60064;
288 I




POVER OF ATTORNEY

KNOV ALL PERSONS BY THESE PRESENTS:

VHEREAS, BELLSOUTH CORPORATION, a Georgia corporation (the "Company"), proposes
to file with the Securities and Exchange Commission, under the Securities Act of
1933, as amended, a registration statement (the "Registration Statement”) and
any amendments thereto to register Common Stock and interests to be issued under
the BellSouth Management Savings and Employee Stock Ownership Plan.

NOV  THEREFORE, the undersigned hereby constitutes and appoints John L.
Clendenin, F. Duane Ackerman, Harvey R. Holding, Patrick H. Casey and Arlen G.
Yokley, and each of them, as attorneys for him in his name, place and stead in
each of his respective capacities in the Company, to execute and file the
Registration Statement with respect to the securities to be offered and sold
under the plan therein described and thereafter to execute and file an amended
registration statement or statements and a post-effective amendment or
amendments- (including any post-effective amendments to Registration Statesent
No. 2-94803 and 33-30773), to increase or deregister securities, to withdraw the
registration statements or othervise, hereby giving and granting to said
attorneys full pover and authority (including substitution and revocation) to do
and perform all and every act and thing vhatsoever requisite and necessary to be
done _in and about the premises as fully, to all intents and purposes, as he
might or could do if personally present at the doing thereof, hereby ratifying
and confirming all that said attorneys may or shall lawfully do, or cause to be
done, by virtue hereof.

IN WVITNESS VHEREQF, the ﬁndersigned has hereunto set his hand on the date
indicated.

BY(SIGNATURE) &&PINADO366

NAME MARSHALL M. CRISER
TITLE Director
DATE November 26, 1990
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POVER OF ATTORNEY

KNOV ALL PERSONS BY THESE PRESENTS:

VHEREAS, BELLSOUTH CORPORATION, a Georgia corporation (the "Company”), proposes
to file wvith the Securities and Exchange Commission, under the Securities Act of
1933, as amended, a registration statement (the "Registration Statement") and
any amendments thereto to register Common Stock and interests to be issued under
the BellSouth Management Savings and Employee Stock Ownership Plan.

NOV  TEHEREFORE, the undersigned hereby constitutes and appoints John L.
Clendenin, F. Duane Ackerman, Harvey R. Holding, Patrick B. Casey and Arlen G.
Yokley, and each of them, as attorneys for him in his name, place and stead in
each of his respective capacities in the Company, to execute and file the
Registration Statement vith respect * to the securities to be offered and sold
under the plan therein described and thereafter to execute and file an amended
registration statement or statements and a post-effective amendment or
amendments ' (including any post-effective amendments to Registration Statement
No. 2-94803 and 33-30773), to increase or deregister securities, to vithdraw the
registration statements or othervise, hereby giving and granting to said
-attorneys full power and authority (including substitution and revocation) to de
and perform all and every act and thing vhatsoever requisite and necessary to be
done .in and about the premises as fully, to all dintents and purposes, as he
might or could do if personally present at the doing thereof, hereby ratifying
and confirming all that said attorneys may or shall lawfully do, or cause to be
done, by virtue hereof.

IN VITNESS VHEREOF, the undersigned has hereunto set his hand on the date
indicated.

BY(SIGNATURE) &&PINAQ6T717

NAME GORDON. B. DAVIDSON
TITLE Director
DATE November 26, 1990

FR1KOeW 9806
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POVER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS:

_ VHEREAS, BELLSOUTH CORPORATION, a Georgia corporation (the "Company"), proposes
to file wvith the Securities and Exchange Commission, under the Securities Act of
1933, as amended, a registratiomr statement (the "Registration Statement”) and
any amendments thereto to register Common Stock and interests to be issued under
the BellSouth Management Savings and Employee Stock Ownership Plan.

NOV  THEREFORE, the undersigned hereby constitutes and appoints John L.
Clendenin, F. Duane Ackerman, Harvey R. Holding, Patyrick H. Casey and Arlen G.
Yokley, and each of them, as attorneys for her in her name, place and stead in
each of her respective capacities in the Company, to execute and file the
Registration Statement with respect to the securities to be offered and sold
under the plan therein described and thereafter to execute and file an amended
registration statement or statements and a post-effective amendment or
amendments- (including any post-effective amendments to Registration Statement
No. 2-94803 and 33-30773), to increase or deregister securities, to wvithdraw the
registration statements or othervise, hereby giving and granting to said
attorneys full powver and authority (including substitution and revocation) to do
and perform all and every act and thing whatsoever requisite and necessary to be
done .in and about the premises as fully, to all intents and purposes, as she
might or could do if personally present at the doing thereof, hereby ratifying
and confirming all that said attorneys may or shall lawfully do, or cause to be
done, by virtue hereof.

IN VWITNESS VHEREOF, the undersigned has hereunto set her hand on the date
indicated.

BY(SIGNATURE) &&PINAP2725

- NAME PHYLLIS BURKE DAVIS
TITLE Director
DATE _ November 26, 1990
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POVER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS:

WVHEREAS, BELLSOUTH CORPORATION, a Georgia corporation (the "Company”), proposes
to file vith the Securities and Exchange Commission, under the Securities Act of
1933, as amended, a registration statement (the "Registration Statement") and
any amendments thereto to register Common Stock and interests to be issued under
the BellSouth Management Savings and Employee Stock Ownership Plan.

NOV  THEREFORE, the undersigned hereby constitutes and appoints John L.
Clendenin, F. Duane Ackerman, Harvey R. Holding, Patrick H. Casey and Arlen G.
Yokley, and each of them, as attorneys for him in kis name, place and stead in
each of his respective capacities in the Company, to execute and file the
Registration Statement with respect to the securities to be offered and sold
under the plan therein described and thereafter to execute and file an amended
registration statement or sStatements and a post-effective amendment or
amendments . (including any post-effective amendments to Registration Statement
No. 2-94803 and 33-30773), to increase or deregister securities, to withdraw the
registration statements or othervise, hereby giving and granting to said
attorneys full pover and authority (including substitution and revocation) to do
and perform all and every act and thing whatsoever requisite and necessary to be
done .in and about the premises as fully, to all intents and purposes, as he
might or could do if personally present at the doing thereof, hereby ratifying
and confirming all that said attorneys may or shall lawfully do, or cause to be
done, by virtue hereof.

IN VITNESS VHEREOF, the undersigned has hereunto set his hand on the date
indicated. )

BY(SIGNATURE) &4PINADZ2029

NAME JOBEN P. LABORDE
TITLE Director
DATE November 26, 1990
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POWVER OF ATTORNEY

KNOV ALL PERSONS BY THESE PRESENTS:

VHEREAS, BELLSQUTHE CORPORATION, a Georgia corporation (the "Company"), proposes
to file wvith the Securities and Exchange Commission, under the Securities Act of
1933, as amended, a registration statement (the "Registration Statement”) and
any amendments thereto to register Common Stock and interests to be issued under
the BellSouth Hanagement Savings and Employee Stock Owvnership Plan.

NOV  THEREFORE, the undersigned hereby constitutes and appoints John L.
Clendenin, F. Duane Ackerman, Barvey R. Holding, Patrick H. Casey and Arlen G.
Yokley, and each of them, as attorneys for him in his name, place and stead in
each of his respective capacities in the Company, to execute and file the
Registration Statement with respect to the securities to be offered and sold
under the plan therein described and thereafter to execute and file an amended
registration statement or statements and a post-effective amendment or
amendments (including any post-effective amendments to Registration Statement
No. 2-94803 and 33-30773), to increase or deregister securities, to withdrawv the
registration statements or othervise, hereby giving and granting to said
attorneys full power and authority (including substitution and revocation) to do
and perform all and every act and thing vhatsoever requisite and necessary to be
done . in and about the premises as fully, to all intents and purposes, as he
might or could do if personally present at the doing thereof, hereby ratifying
and confirming all that said attorneys may or shall lawfully do, or cause to be
done, by virtue hereof.

IN VITNESS WHEREOF, the undersigned has hereunto set his hand on the date
indicated.

BY(SIGNATURE) &&PINAB1191

NAME VILLIAM 0. MCCOY
TITLE Director
DATE November 26, 1990

FOIKOGH Bece6s® ,
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POVER OF ATTORNEY

KNOV ALL PERSONS BY THESE PRESENTS:

VHEREAS, BELLSOUTH CORPORATION, a Georgia corporation (the "Company"), proposes
to file vith the Securities and Exchange Commission, under the Securities Act of
1933, as amended, a registration statement (the "Registration Statement") and
any amendments thereto to register Common Stock and interests to be issued under
the BellSouth Management Savings and Employee Stock Ownership Plan.

NOV  THEREFORE, the undersigned hereby constitutes and appoints John L.
Clendenin, F. Duane Ackerman, Harvey R. Bolding, Patrick H. Casey and Arlen G.
Yokley, and each of them, as attorneys for him in his name, place and stead in
each of his respective capacities in the Company, to execute and file the
Registration Statement with respect to the securities to be offered and sold
under the plan therein described and thereafter to execute and file an amended
registration statement or statements and a post-effective amendment or
amendments (including any post-effective amendments to Registration Statement
No. 2-94803 and 33-30773), to increase or deregister securities, to wvithdrav the
registration statements or otherwvise, hereby giving and granting to said
attorneys full powver and authority (including substitution and revecation) to do
and perform all and every act and thing wvhatsoever requisite and necessary to be
done . in and about the premises as fully, to all intents and purposes, as he
might or could do if personally present at the doing thereof, hereby ratifying
and confirming all that said attorneys may or shall lawfully do, or cause to be
done, by virtue hereof.

IN VITNESS WHEREOF, the undersigned has hereunto set his hand on the date
indicated.

BY({SIGNATURE) G&PINAUG6427

NAME JOHN G. MEDLIN, JR.
TITLE Director
DATE November 26, 1990

.
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POVER OF ATTORNEY

KNOV ALL PERSONS BY THESE PRESENTS:

VHEREAS, BELLSOUTE CORPORATION, a Georgia corporation (the "Company®), proposes
to file with the Securities and Exchange Commission, under the Securities Act of
1933, as amended, a registration statement (the "Registration Statement”) and
any amendments thereto to register Common Stock and interests to be issued under
the BellSouth Management Savings and Employee Stock Ownership Plan.

NOW¥  THEREFORE, the wundersigned hereby constitutes and appoints John L.
Clendenin, F. Duane Ackerman, Harvey R. Holding, Patrick H. Casey and Arlen G.
Yokley, and each of them, as attorneys for him in his name, place and stead in .
each of his respective capacities in the Company, to execute and file the
Registration Statement with respect to the securities to be offered and sold
under the plan therein described and thereafter to execute and file an amended
registration statement or statements and a post-effective amendment or
amendments (including any post-effective amendments to Registration Statement
No. 2-94803 and 33-30773), to increase or deregister securities, to withdrav the
registration statements or otherwise, hereby giving and granting to said
‘attorneys full pover and authority (including substitution and revocation} teo do
and perform all and every act and thing vhatsoever requisite and necessary to be
done -in and about the premises as fully, to all intents and purposes, as he
might or could do if personally present at the doing thereof, hereby ratifying
and confirming all that said attorneys may or shall lawfully do, or cause to be
done, by virtue hereof.

IN VITNESS VHEREOF, the undersigned has hereunto set his hand on the date
indicated.

BY({SIGNATURE) &&PINAT3189

NAME C. DIXON SPANGLER, JR.
TITLE Director
DATE November 26, 1990

1 :
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POVER OF ATTORNEY

KNOV ALL PERSONS BY THESE PRESENTS:

VAEREAS, BELLSOUTH CORPORATION, a Georgia corporation (the "Company"), proposes
to file with the Securities and Exchange Commission, under the Securities Act of
1933, as amended, a registration statement (the "Registration Statement”) and
any anendments thereto to register Common Stock and interests to be issued under
the BellSouth Management Savings and Employee Stock Ownership Plan.

NoW THEREFORE, the undersigned hereby constitutes and appoints John L.
Clendenin, F. Duane Ackerman, Harvey R. Holding, Patrick H. Casey and Arlen G.
Yokley, and each of them, as attorneys for him in his name, place and stead in
each of his respective capacities in the Company, to execute and file the
Registration Statement with respect to the securities to be offered and scld
under the plan therein described and thereafter to execute and file an amended
registration statement or statements and a post-effective amendment or
amendments (including any post-effective amendments to Registration Statement
No. 2-94803 and 33-30773), to increase or dereg:ster securities, to withdrav the
registration statements or othervise, hereby giving and granting to said
attorneys full power and authority (including substitution and revocation) to do
and perform all and every act and thing vhatsoever requisite and necessary to be
done .in and about the premises as fully, to all intents and purposes, as he
might or could do if personally present at the doing thereof, hereby ratifying
and confirming all that said attorneys may or shaill lawfully do, or cause to be
done, by virtue hereof.

IN VITNESS WHEREOF, the undersigned has hereunto set his hand on the date
indicated.

BY(SIGNATURE) &&PINAD2008

NAME RONALD A. TERRY
TITLE Director
DATE November 26, 1990

®
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POVER OF ATTORNEY

KNOV ALL PERSONS BY THESE PRESENTS:

VBEREAS, BELLSOUTE CORPORATION, a Georgia corporation (the "Company"), proposes
to file vith the Securities and Exchange Commission, under the Securities Act of
1933, as amended, a registration statement (the "Registration Statement“) and
any amendments thereto to register Common Stock and interests to be issued under
the BellSouth Management Savings and Employee Stock Ownership Plan,

NOV  THEREFORE, the undersigned hereby constitutes and appoints John L.
Clendenin, F. Duane Ackerman, Harvey R. Holding, Patrick H. Casey and Arlen G.
Yokley, and each of them, as attorneys for him in his name, place and stead in
each of his respective capacities in the Company, to execute and £file the
Registration Statement with respect to the securities to be offered and sold
under the plan therein described and thereafter to execute and file an amended
registration statement or statements and a post-effective amendment or
amendments (including any post-effective amendments to Registration Statement
No. 2-94803 and 33-30773), to increase or deregister securities, to withdrav the
registration statements or othervise, hereby giving and granting to said
attorneys full power and authority (including substitution and revocation) to do
and perform all and every act and thing whatsocever requisite and necessary to be
done .in and about the premises as fully, to all intents and purposes, as he
might or could do if personally present at the doing thereof, hereby ratifying
and confirming all that said attorneys may or shall lavfully do, or cause to be
done, by virtue hereof.

IN VITNESS WHEREOF, the undersigned has hereunto set his hand on the date
indicated.

BY(SIGNATURE) &&PINAB1174

NAME THOMAS R. VILLIAMS
TITLE Director
DATE November 26, 1990
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POVER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS:

VHEREAS, BELLSOUTH CORPORATION, a Georgia corporation (the "Company"), proposes
to file with the Securities and Exchange Commission, under the Securities Act of
1933, as amended, a registration statement (the "Registration Statement”) and
any amendments thereto to register Common Stock and interests to be issued under
the BellSouth Management Savings and Employee Stock Ownership Plan.

NOV  TEEREFORE, the undersigned hereby constitutes and appoints John L.
Clendenin, F. Duane Ackerman, Harvey R. Holding, Patrick H. Casey and Arlen G.
Yokley, and each of them, as attorneys for him in his name, place and stead in
each of his respective capacities in the Company, to execute and file the
Registration Statement with respect to the securities to be offered and sold
under the plan therein described and thereafter to execute and file an amended
registration statement or statements and a post-effective amendment or
amendments (including any post-effective amendments to Registration Statement
No. 2-94803 and 33-30773), to increase or deregister securities, to withdrawv the
registration statements or othervise, hereby giving and granting to said
attorneys full power and authority (including substitution and revocation) to do
and perform all and every act and thing vhatsoever requisite and necessary to be
done _in and about the premises as fully, to all intents and purposes, as he
might or could do if personally present at the doing thereof, hereby ratifying
and confirming all that said attorneys may or shall lawfully do, or cause to be
done, by virtue hereof.

IN VITNESS WHEREOF, the undersigned has hereunto set his hand on the date
indicated.

BY(SIGNATURE) &&PINAB1389

NAME J. TYLEE VILSON
TITLE Director
DATE November 26, 1990
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December 21, 1990 BellSouth Corporation
1155 Peachtree Street, N.E.
Room 15D04
Atlanta, Georgia 30367-6000

Securities and Exchange Commission
450 Pifth Street, NV

Vashington, D.C. 20549

ATIN: Document Control - EDGAR

Dear Si; or Madam:

Pursuant to the rules and regulations of the Securities Act of 1933, BellSouth
Corporation hereby files this Registration Statement on Form S-8 to register
9,973,000 shares of BellSouth Corporation Common Stock, par value Sl per
share, under the BellSouth Management Savings and Employee Stock Ovnership

Plan.

Please acknowledge receipt and acceptance of this filing by notifying us
through our MCI mailbox I. D. number 2823463. Should you have any questions,

please advise us immediately on (404) 249-3021,

Sincerely,
BY(SIGNATURE): &&PINAX9S584

NAME - GREG S. GRIFFIN
TITLE OPERATIONS MANAGER - SEC COMPLIANCE
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Southern Bell Tel. & Tel. Co.
PPSC Docket. No. 9203260-TL
Audit

pate: ~06/25/93

i ) Anended Rasponse to

gl Itan No. 6=087

eage 1 ef 1
Raguest: A. Please 'pmidé a narrative description af bow shares
are rnlmcd by the ESOP Trusts to the Savings Plans.
B. Provide a history of shares released by the ESOP Trusts
to the Savings Plans as follows:
additional
BSC 8toek B8C Stock Total BSC
Allocated Purchased gtock Por
For Match For Match Match
Yaar
1990
1991
1982
Rasponse: The Company anends its response of July 14, 1993 as
follows: : _
A. Sharas ara released from the Trusts as the Trusts

service the BESOP debt. Dabt service payments are
pade seniannually en January 1 and July 1. &
] proportionate amount of shares are Islsased at
. aach dabt aservice date and allocatad to
participants on a nonthly basis to fund the
employer natching contribution. When tha ESOP
shares for the gix month pericd have all bean
used, BellSouth makes "Top-Off" centributions ta
the Trusts sufficient to. purchese additicnal
shares from the open market to fund the required
matohing contribution.

B. Additional BiIC BSC 8tock Total BSC
8tock Allocated  Purchased for Stock for
—for Match __ _ Match (ESOP) —Match

1990 369,298 197,783 767,081

1991 341,495 1,027,393 1,368,886

1992 301,478 998,097 1,299,575

Data Provided: September 23, 1993
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Sou Ball Tel. & Tel. Co,
¢ Dockst No. 920260-TL
udit

Date: 06/29/93

Axended Responsa to

Itenm No, &-088

Fage 1 of 1

Please refér to the 1992 BSC Anmal Report To
Sharaho « Reconcile each amount provided in note 1
heading "defined contribution plans® in the
the anounts provided in the narrative presoeding
le for both 1991 and 1992.

Company amends its response of July 14, 1993 as
follows: ’

Thers are no amounts listed in the narrative lﬁn of Mote
H to the tabls, and therafore, recconcolliations are .
pmmw for amounts listed within tha table in the

m.l

The reconciliation of 1991 and 1992 Expense to Cash
contributions is ocontained in Attachmant 1.

The reccnciliation of Actual Intarest on ESOP notas to
Intsrsst Expenss Recognized is contained in Attachment
IX.

The detall of Dividends Paid to the Trust Used for Debt
Service, provided by Bankers Trust is ocontained in
Attachnent IIX.

Thess attachments are being sent in the overnight »ail on
September 23, 1993.

L)

Bate Provided: September 23, 19%31
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Request:

Response:

C | -G

Southern Bell Tel. & Tel. Co.
FPSC Docket No. 920260-TL
Audit '

Date: 06/29/93

Amended Response to

Item No. 6-088

Page 1 of 1

Please refer to the 1992 BSC Annual Report To
Shareholders. Reconcile each amount provided in note H
under the heading "defined contribution plans" in the
table and the amounts provided in the narrative preceding
the table for both 1991 and 1992.

The Company amends its response of July 14, 1993 as
follows: ’

There are no amocunts listed in the narrative part of Note
H to the table, and therefore, reconciliations are
provided for amounts listed within the table in the
annual reports.

The reconciliation of 1991 and 1992 Expense to Cash
Contributions is contained in Attachment 1.

The reconciliation of Actual Interest on ESOP notes to
Interest Expense Recognized is contained in Attachment
IT.

The detail of Dividends Paid to the Trust Used for Debt
Service, provided by Bankers Trust is contained in
Attachment III.

These attachments are being sent in the overnight -mail on
September 23, 1993.

Date Provided: September 23, 1993
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continoed)
(Dollars in Millions, Except Per Share Amounts)

Note H — EMPLOYEE BENEFIT PLANS (Coatinued)

accepting the present value of their pension benefits as a lump-sum payment instead of an annuity.
Electing employees were eligible to receive certain benefits, including a special payment equivalent to
five percent of their base pay times full years of service (not to exceed 100% of base pay), net of certain
offsets. The retirement options were accounted for in accordance with SFAS 88, “Employers’ Account-
ing for Settlements and Curtailments of Defined Benefit Pension Plans and for Termination Bene-
fits.” Accordingly, BellSouth recognized expense of $68.6 in 1991 and $14.6 in 1990 related to these
offers.

Defined Contribution Plans. BellSouth maintains contributory savings plans which cover sub-
stantially all employees. Effective in 1990, a leveraged ESOP feature was incorporated into both the
BellSouth Management Savings and Employee Stock Ownership Plan and the BellSouth Savings and
Security Plan (collectively, the *‘Plans”’). The shares that were purchased by the Trusts with proceeds
from the ESOP notes (see Note F) are allocated to participants’ accounts throughout the thirteen-year
debt repayment period of the leveraged ESOP program as described below.

BellSouth matches participants’ eligible contributions to the respective Plans based on defined
percentages determined annuaily by the Board of Directors. The match consists of BellSouth common
shares that were purchased by the Trusts with proceeds from the ESOP notes, which shares are
released for allocation as loan payments are made in accordance with ESOP guidelines, and that are
purchased by the Trusts on the open market from time to time as required. BellSouth contributes an
amount which, in addition to ESOP dividends, is sufficient to service the ESOP loan payments and to
purchase any additional shares required to meet the match obligation.

Effective with the incorporation of the ESOP feature into the Plans in 1990, BellSouth began
recognizing expense attributable to the leveraged ESOPs based on the cost of the shares allocated for
the period plus interest incurred, reduced by the dividends used to service the ESOP debt (Shares

Allocated Method).
BellSouth recognized savings plan expense in 1992, 1991 and 1990 as follows:

. 1992 1991 1990

Compensationexpense ... ................... $TL8 . . §77.1 $78.9

Interest expense ..............ccouucennss Lol 3405 $40.5 $33.1

Actual interest on ESOP notes . . . ............. $72.4 $74.8 $60.5
Cash contributions, excluding divicends paid to the

5 £ T $84.3 $90.7 $90.4

Dividends paid to the Trusts, used for debt service . $43.7 $43.5 $23.1

Postretirement Benefits Other Than Pensions. BellSouth also provides certain health care and life
insurance benefits to substantially all employees that retire from BellSouth eligible for a service or
disability pension benefit. The cost of providing health care and life insurance benefits for both active
and retired employees was $574.6, $550.6 and $503.0 in 1992, 1991 and 1990, respectively. Included in
these costs were $172.3, $165.3 and $153.2 in 1992, 1991 and 1990, respectively, for postretirement
health care benefits other than those provided on a pay-as-you-go basis. At December 31, 1992, there
were approximately 39,000 retirees and 97,000 active employees eligible to receive these benefits.

The costs of providing nonrepresented employees postretirement health care benefits are being
accrued and funded over the working lives of active employees. Certain nonrepresented retiree
benefits, however, are recognized on & pay-as-you-go basis. Postretirement health care benefit costs for
bath active and retired employees represented undei the coleclive bargeining agreement are being

. L
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BeliSouth Corporation ( ’ -
Recorciliation of :Cash Contributions to the Trust® to "Total Expense”®
Prepared by: Mary Ann Tanner
Date Prepared: 01/18/93
Fila: Ftnote92.wk1
‘(A116)
(MSP} (SSP) Total
TOTAL CASH CONTRIBUTIONS ( , m’?
TO THE TRUSTS H8l-{ 343,754,335.95 r-lBll $40,562,989.53 4 484,317,325.48
Add: Shares Allocated Accrual:
1992-1 H84-3 3 715,366.00 HBY-24,491,835.00  +8d-313,207,201.00
1992-2 4 "X 9,916,168.00 _.-A4,010,148.00 _.-) 13,926,317.00
Add: December 18992 Top-Off Paid e .
to Trusts in January 1993 tifa-l 2,904,441.00  HE2-2,840,349.00 5,744,790.00
Less: December 1991 Top-Cft Paid . :
to Trusts in January 1992 % (3.0%?6?2%82) & (1,923,948.501 {5,025,771.32)
- , M-

Add: December 1991 Expense

685,235.41
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Recognized in 1992 (Dec. '91 Final Renmanca) <31 §49,944.71 Hh) 35,290.70
Less: December 1992 Expense -
Recognized in 1993 {Dec '92 Final Remitance) ki (510,784.68) “#](374,392.60) {885,177.28)
Add: Over-accrual of 1992 Expense , s 7 _
based upon Funding Adjustment <Pl 590,433.02 WAl 586,308.37 1,176,741.39
Less: Over-accrual of 1991 Expense ,. . b
Adjusted through 1992 Funding iy (254,344.58)  iifid-! (594,966.02) (849,310.60)
{i.e., cash coilected (over) under)
1991 Contribution Adjustments
Included in 1992 Funding Adj. 0.00 0.00 0.00
12/91 Contribution Adjustment
Included in 1992 Funding Adj. 0.00 0.00 0.00
Total 1992 Expensa 62.667.737.60 49,629,613.48 ﬂ/ 112,297,351.08
Hol S =Y
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BellSouth Corporation R

Caicuiation of Totsi Expense Roeoquzed in 1992

Prepared by: Mary Ann Tanner

Date Prepared: 01/16/93
File: Ftnota92.wk1
(at) {(MSP) (SSP) Total

Employer Contributions: -
January HE3-) /4,083,864.420563-! 3,056,258, 0d®3 6,140,123.40
February 5,774,032.59 { 3,403,290.05 9,177,322.84
March 4,625,519.64 2,954,050.09 7,679.569.73
April 3,033,859.55 2,926,135.67 5,959,995.22
May 3,253,616.05 3,815,805.36 7,089,421.41
June 3,209,297.93 2,947,092.47 | 6,156,390.40
July 3,493,937.33 . 3,435,530.57 | 6,929,467.90
August 3,480,603.65 4,110,908.26 | : 7,591,511.91
September 3,485,253.42 ! 3,421,274.52 | ! 6,886,527.94
October 3,483,093.89 | 4,455,702.95 | 7,938,796.84
November 3,504,327.85 | 3,455,575.23 | | 8,959,903.08
December xore(r) _ 3,489,636.25)7 L 3,485,108.231C 8,974,744.48

Shares Allocated Accrual:

1992-1 it*Z g,715,366.00 Hpd-2 -4,491,835.00 sEd- 2 3,207,201.00

1992-2 T urd-2.9,918,169.00 vm 010,148.00° -$41-213,926,317.00
Adjustments:
— R Y —“‘" HPS P
Add: December 1991 True-up = 649,944.714AX" C 35,290.70 HpAs " 685,235.41
. i <,
Less: December 1992 True-up 7 VA (510,784.68)207, . \X{374,392.60) RS (885,177.28)

{FROM FINAL CONTRIB BKDWN COL 8)

(T S O ;
TOTAL 1992 EXPENSE o \1} $62,667,737.60 - 44 9 629,613.48 N‘}n 12,297,351.08
=EmmEsmE s _—_mEEEEE== =====g===_=
W' HH
INTEREST EXPENSE RECLASSED:
1992-1 $ES-212,153,380.23 WEJy, 4582 453.51 19,635,842.74
1992-2 / HEes-) 13,693,690.76 ~ RiS-17,254,188.20 20,847,876.96
1 TOTAL INTEREST EXPENSE (% 25,747,079.99 14,736,639.71 40,483,719.70
ESmESSSs=== =2E======= EmE=Ens=E==
7,
”- .
—
L TOTAL cOMPENSATION EXPENSE ! -i3 " = 36,920,667.61 34,892,973.77 71,813,631.38
2B B % B & -2 E BN 8 & -5 & & "‘=========
305 i ; e
Total Employer Contributions: .. . . . i s 4,38 43.897.042.57 - 13) 41,466,732.38 : o
iow =EmEmEmmm == _ === o £ Al
,-uaff-ﬁ' T e e g o =y o~ Rp_e ,"/‘-:-\. & ’
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CalwhuonafTotnlCashConmbuﬁomtodnTmtsm1992
Prenared by: Mary Ann Tanner

{used for 7/1/92 payment}

Dividends Paid July - December, 1992 'S S4-1 14,204,484.90  <4-i7,619,074.53
{used for 1/1/93 payment)

Data Preparad: 01/16/93
File: Ftnote92.wk1
{a63)
. (MSP) (SSP) Totai
- Cash Cém:rifmtions Paid to the
Trusts for Debt Service:
January 1, 1992 A - (1 9,267,511.94 184211,131,199.20 Hs-léa/o.asa.n 1.14
-~ - R ”~ /
July 1, 1992 2 a4.315,872,269.21 W4-211,536,847.900 124.N27,409,117.11
Cash Contributions for Tap-Off: )
December 1991 H23- 3,097,822.82  }133.1,927,948.50 5,025,771.32
March - 0.00 .- 508,385.00 508,385.00
April . 0.00 ! 3,271,989.18 3,271,989.18
May . HB34 2,542,269.77 ' 3,617,574.90 6,159,844.67
June 1 2,974,462.21 i 2,788,271.70 5,762,733.91
October 0.00 l 2,966,637.75 2,966.637.75
November {includes correction of Oct) 0.00 -~ 2,816,135.40 2,816,135.40
TOTAL CASH CONTRIBUTIONS
TO THE TRUSTS $43,754,335.95 $40,562,989.53 $84,317,325.48 *
========= EEooS==3= _ s Exm=E==
/
DIVIDENDS PAID TO THE TRUSTS
USED FOR DEBT SERVICE:
Dividends Paid January - June, 1992 HBY-3 14,226,759.48  1§447,626,131.16  n€1d21,852,890.64

+i8H21,823.559.43

TOTAL DIVIDENDS PAID é8.431 244.38 15,245,205.69

EEEmEEmEm== =E=E==ss=m==s=
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BellSouth Corporation

Reconciliation of iCash Contributions to the Trust™ to "Total Expense”
Prepared by: Merrill ar;

Date Prepared: January 24, 92

File: Footnote.wkl

(MSP) {SSP) Total
. -,
TOTAL CASH CONTRIBUTIONS 'j> -
TO THE TRUSTS $50,192,230.41 $40,465,300.88 rﬂ/ $90,657,531.29
Add: Shares Allccated Accrual:
1981-1 » =" u3//, 9,209,289.00 5,062,698.00 14,271,987.00
19%1-2 . '-—'é//’ 9,914,783.00 4,215,387.00 14,130,170.00
Add: December 1991 Top-off Pai o T
to Trusts in Janua:y 199 --  3,097,822.82 - 1,927,948.50 5,025,771.32
Less: December 1990 Top-Off Pai ’,. A
to Trusts in January 1 £(3,716,170.77) -.(2,895,351.88) (6,611,522.65)
Add: December 1 90 !xgon-. - T
Recognized in 199 = - ~802,559.49 -'(,414,689.48 1,017,248.97
Less: December 1991 l:pensa
Recognized in ce - (649,944.71)- - - (35,290.70), (685,235.41)
Add: Over-accrual of 1991 Expense
based upen Funding Adjustment -254,344.58 594,966.02 849,2310.6Q
P ;
Less: Over—-accrual of 1990 Expense
Adjusted through 1991 Punding . .”-(829,5}1.99) {167,949.73) (997,467.72)
1990 contribution Adjustmants
Included inm 1991 Funding Adj. - - - 1,185.26 ..+(76,950.86) (75,765.60)
12/90 Contribution Adgastment -
Included in 1991 Funding adj. .. .(1,498.93) (1,498.93)
9/:-
-l 68,076,581.09 49 505,446.71 vw 117,580,528.87
d
< calor s T P main Frecela T @ iear _ A b e 215
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Bellsouth Co ation

g:lcul:gion .
H

Dagg‘gr-pggod.

File: Footnots.wkl

Marri

Employer Contributions:

Shares a11oc;t-d_nccrua1:

1991-1 U3

1991-2 s T
Adjustments:
Add: December 1990 True-up .

Less: December 1991 Truea-up

TOTAL 1991 EXPENSE

INTEREST EXPENSE RECLASSED:

1991=1
19591-2

TOTAL INTEREST EXPENSE

Ay Adlid e .2

e L e

-

308
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TOTAL COMPENSATION BI?BRSE

Total Expense Recognized in 1991

1l HCCI.IS;
January 24, 1992

{MSP)

pe 2§ 843,575.19

(SSP)

Total

v
3™~%3,847,919.87

7,691,495.06

1 7,748,767.17 | 2,988,480.02 10 737,247.19
| 5-931,534.90 : 3, 22.26 9,519,557.16
3,197,387.82 | 2, aas ,518.45 6,032,906.27
! 3,494 737.62 { 2,809,889.77 6,304,627.39
' .64 3,642,303.78 7,123,090.42
3,658, 786.36 3,022,344.47 6.,681,130.83
3.7156,768.08 3,913,412.64 7,670,180.72
i 3,642,055.24 3,318,549.85 6,960, 605 .09
3,694,889.21 2,971,718.14 6.666,607.35
3,372,573.00 4,051,830.40 7,424,403.40
3,178,033.08 2,856,474.35 6,034,507.43
9,209,289.00~ 5,062,698.007 14,271,987.00
9,914,783.00_~  4,215,387.00 — 14,130,170.00
<’502 559.49 ( 414,689.48.~ 1,017,248.97
L (649, '944. 11)/’ (35,290.70}~ (685,235.41)
$68,076,581.09 $49,503,947.78 $117,580,528.87
o
- 13,387,929.89 "~ “57877,905.59 20,265,835.48
1.12,917,361.61 wu-v'.2,317,987.92 20,235,349.53
~ —
2%,305,291.50 15,195,893.51 40,501,185.01
=y
42,771,289.59 34,308,054.27 77,079,343.86
g =z
e
[ ’ é ’
. _._!‘-' g, .
Ll .
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Ballsouth Co ration
Calculation o
Prepared by:

Date Prepared:

File:

Merxrill
Jhnuary 24, 392

Footnote.wkl

Cash Contributions Paid to the
Trusts for Debt Service:

L
July 1, 1991 '°- P

Cash Contributions for Top—Off:

December 1990
April

May

June

Qctober
November

January 1, 1991 7 £-+ %z

" ()

TOTAL CASH CONTRIBUTIONS
TO THE TRUSTS

DIVIDENDS PAID TO THE TRUSTS
USED FOR DEBT SERVICE:

Dividends Paid January - June,
(used for 7/1/91 payment)

Dividends Paid July
(used for 1/1/92 payment)

TOTAL DIVIDENDS PAID

309

- December,

C

Total Cash COntributions te the Trusts in 1991

FOlKOGH 81380 9

(MSP) {8sP) Total
19,453,309.59 11,171,026.21 30,624,335.80
15,054,635.87 11,472,074.04 26,526,709.91

- ~3,716,170.77 ~° T 2,895,351.88 6,611,522.65
e 2 469,358.41 "'*2.951 269.07 5,320,627.48
,473,912.15 i 2,742,139.09 6,216,051.24
3,463,670.34 3,559, 134.49 7,022,804.83
0.00 - 2,228,802.90 2,228,802.90
2,561,173.28 3,545,503.20 6,106,676.48
$50,192,230.41 $40,465,300.88 $90,657,531.29
© < e - \
s = " - o
14,083,744 .28 7,524,720.54 21,608,465.42
et N
14,283,036.57 7,632,674.43 21,915,711.00
28,366,781.45 15,157,394.97 43,524,176.42
- /
,(3’- B :__/;. LI Ty g kil S
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BellSouth Corporation
1991-2 Interest Exfenso Reclass Entry
Prepared by: Merrill McCreary

= Date: February 10, 1992
File: [INT92-1.wkl

INPUY SECTION:

Loan Payment - Principal
Loan Payment - Interest
Totatl Loan Payment

X Principal to Total Payment
X Interest te Total Payment

Dividends Used to Servica Debt'

Short Term Intarest Earnings i
used to Service Debt

1991-2 INTEREST EXPENSE CALCULATION:

Interest Expense Per Debt Schedules

Earnings:
Dividends Used for Debt Service
X of Dividends Allocated to Int. Exp.
Pro-rated 0lvidends

Interest Earnings Used for Debt Service
X of Int. Earn. Allocated to Int. Exp.

Pro-rated Interest Earnings

TOTAL INTERESY EXPENSE YO BE RECLASSIFIED

»
MONTHLY AMOUNT TO BE RECLASSIFIED

=

Jromeeeamnanaanaaaas HSP ------ JTTT /
Loan #1 Amount Loan #2 Amount Totat
$5,127,155.55  $1,829,354.31 /$6,956,509.86
11,669,896.42  11,844,999.00 {23,314,895.42 §)
16,797,051.97  13,474,153.31 !30,271,405.28
30,5241% 15.5768% 22.9805%
69.4759% 86.4234% 77.0195X v
. A 0 $14,271,561.87
v At $220,224.23
[}
Joreeaerevene MSP =weeeammanan PV LT TR P $SP
/
$23,314,895.42,.4
14,271,564.87 7,629,136.11
77.02% 84.99% 2
€16,991,890.51)
220,224.23 ' 117,684.61
77.02% & 84,99% ¢
(169,615.68)
$12,153,389.23
l!llll_llall.l.:
32,025,564 .87
SEREANREAEEERRR
2|

-
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\

Joese S5 -e-of

Al 88,742,589.00
| 12,517,208.97
' 19,259,794.98

35.0088%

64.9914% (2
'

A 1 $T,629,136.11
A4 $117,664.61

¥
$12,517,205.97 $35,832,101.39

(4,958,280.61) (15,950,171.13)’

{76,471.85)

o

(246,087.53) , -

..............................

$7,482,453.51 $19,435,842.74

$1,247,075.58 $3,272,640.46

;
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Bel1Seuth Corporation
1992-2 Interest Ex?ense flaclass Entry ! O . . 1
Prepared by; Merri i

1 HcCreary
Date: July 29, 1992 L G
File: 1NT92-2.wkl
INPUT SECTION:

Jenermmmnmnanans KSP =mcmmmmmmmemmmenee / f-=-- SSP ===/
Loan #1 Amount Loan #2 Amount A ' Total Tota)

Loan Payment - Principal $5,460,015.00  $6,674,004.59 $12,134,019.59 £ . 10 $6,840,906.99
Loan Payment - Interest 11,435,969.88  11,560,940.11 f22,996,909.99 ¢V 12.209.575.359'
Total Loan Payment 16,895,904.08 13.234.9“.7_0 135,130,929.58 J 19,050, 482,34
% Principal to Total Payment 32.3155% 36.6001X 34.5394X% 35,9094X .
% Interest to Total Payment 67.6045% 63.3999% 65.4606% .f"" 64.0906% J'&ﬂ
Dlvidends Used to Service Debt .— ., . .~ . At $14,161,441.32, .+ $7,618,014.00D

Short Term Interast Earnings T & -
" used to Service Debt BRI P 4. $203,263,88.° . $113,081.07
. .
{ o0 PR o |
1992-2 INTEREST EXPENSE CALCULATION:
e e [ fommmenennes L / TOTAL
! i ' -
Interest Expense Per Debt Schedules <1 $22,996,908.99 Jdr $12,209,575.35 $35,208,485.34
Earnings: : o
Otvidends Used for Debt Service .0 14,161, 440.32 ¢ - 7,618,014.00
% of Dividends Allocated to Int. Exp. 65.46% . - 64.09%
Pro-rated Dividends (9.270,161.5}) (4.882,433.65) (14,152,595.16) '/-i
Interest Earnings Used for Debt Service .51‘ 203,263.88 t 113,831.77 , '
X of Int. Earn. Allocated to Int. Exp. £5.46X ¥ 64.08X 7
Pro-rated Interast Earnings (133,057.71) {72,955.51) (208,013.22) . ,,
TOTAL ENTEREST EXPENSE TO BE RECLASSIFIED $13,593,680.76 $7,254,186.20 320.“7.8“.9§
- ] 0
MONTHLY AMOUNT TO BE RECLASSIFIED $2,265,615.13 $1,209,031.03 $3,474,648.16
BASERASENEREENS SARSREEEARARRAN AEERENNESEEELNs
~ s! . ra
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~= LSOUTH CORPORATION
.(NGS PLAN LESBPS
- Far Loan Payments on Juiy 1, 1991 iAccrual Asouats Jam - dus, (7911

-
-

b — 3P e
Loan #1 Aegunt Laan §2 Asount . Tatal Tatal
‘iygger 3f Shares Jeleaseq d J
Tgtal Cost of Sharss Releasad .0 $0.00
Coasany Contributios - Principal
Jividend - Principai $2,512,320.28 82,339.993.00
shart Tara Interest - Princicai - 838.053.03 $54.108.4!
*stai Princioal :
saapany Zontritution - [aterest . .
Gividend - intersst $11.334,78s8.52 - $5,074.685.28
Zhort Tern Interest - interest : $252.789.97 $117.343. 99
Totai Intersst ! .
‘otal Loan Pavasmt  c v : B % DR S 50.00°

Ratio of Shares Released oer Loan ,.. f e

iNPUT BESTION:

woan Pavesnt - Princical CE TAET2.220.45 51.006.700.7¢  $9,308,928,15. - 4:34,026,690,01 <
ioan Fayaent - latersst T $12,075.165,587 $11,939.299.80 $24,)15.466.38° = $3,049,934.46 .
Tatal Loan Pzveent $16,375.387.03 512.944.000.50 $29.324,387.53 !1_?..‘0%.62!.47_'
T Priacicai to Total Paysent 7826771 LI 180412 31,55692
1 Interest to Totzl Paveent . 737358 92,2381 8(.39541 48, 44111
l M o ) ‘a —-
iivigends dsea 31 Service Debt #13.277.062.50 o $T,414.878.28
Sagrt Tera Intzrest £arnings
488q 3 fervice Debt ) 3320.9€3.4% $171,432.80

Ccepany Scatributions we=a te
Jervica Jept

T ‘-;
[ 2 r-

Fa1X0eH 001585
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8ellSouth Corporation
1991-2 interest Expense Reclass Entry . ) o
Prepared by: Merrill McCreary R |
Date: August 29, 1991 N \
IKPUT SECTION:
f e DTRL LR MSP ~ovsomrennnnaeianne ! [-==~ §§P -=--/
Loan #1 Amount Loan #2 Amount t;:tnl . Total
Loan Payment - Principal $4,602,331.53  $5,398,105.90 $10,000,437.43 $6,087, 906,99
Loan Payment - Interest. ] 11,879,877.90 11, 893 041.90 2! 772 919.80 i 12,794 ,946.73 @
Total Loan Payment 16,482,209.43 17 291,147.80 33 m 357 ar : aa.m .12
X Principat to Totai Payment 27.9230% 31.2180% 29.6104X 32.2404%
X Intereast to Total Fayment 12.0770X 68.7811% 70,3896% 67.7596X . 1.
. : '
Cividends Used to S«rvice Debt $14,403,710.0v $7,732,595.87
Short Term Interest Earnings ] | :
used to Service Debt P, . $1,018,402.54 ’ $350,355.92
1991-2 INTEREST EXPENSE CALCULATION:
Joroesenasens HSP ~=we-coceene PV EESSTOEERe §5P -c-ceenanee / TOTAL
it . .
Interast Expense Per Debt Schedules 3 $23,772,919.80 2 $12,794,966.73  $34,547,086.53
Earnings:
Dividends Used for Debt Service I 14,403,710.001 i 7,732,595.87
X of Dividends Allocated to Int. Exp, 70.39% 1 - &6T.76X .
Pro-rated Dividends €10,138,709.05) (5,239,578.91) (15,378,287.97)
Intersst Earnings Used for Debt s:rvlcof 1,018,402.54 - . - 3%0,355.92 g
X of Int. Earn. Allocated to Int. Exp. 10.39% ¢ 87.76%.+:
Pro-rated Interest Earnings (716,849.13) (237,399.90) (95& 209.04) 7
TOTAL INTEREST EXPENSE TO lE RECLASSIFIED $12,917,361.81 37 J17,987.92 520,235,349.53
{fn Ve 1 A i REISEEESERALANIR sann
HONTHLY AMOUNT TO BE RECLASSIFIED $2,152,893.40 $1,219,664.65 $3,372,558.25 4
SERRRAAAERNZERS EEAEASEEEXEEEESE HEABOEEERBOAGERN
* P L ‘@ ¢ b
N .
315
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PAYNENT INTEREST PRINCIPAL TOTAL : -
OATE PAYNENTS PAYNENTS PAYNENTS nsP yz@ 108 eis. .
Sl 32 283121270 ©
T 72,296499 9,
01-Jul-90  (11,8%9,260.58) (16,884,613.16)  (29,345,873.70) T
e
01-Jan~31 (24,418.491.33) 18,797,858.88)  (33,214,3%.23) v <
't\- -—
<,
O1-Jul-9L (24,013,466 37) (5,308, 920.15)  (29,324,387.52) >,
' N il —
—~ '%‘1, - :};- . - o
01-Jan-92  (23,772,919.80F (10,000,437.43)  (33,773,357.25) anie o . T
& oA .
Y “: - “s
O1-Jul=92  (23,314,895.42F (6,95,509.86)  (30,271,408.9 €’ Lo
) HES “ HES- HRI-> PRV .
R -t ' Do T N
)o;-m-vx (22,996,909.98) (12,134,019.59)  (3%,130,929.57; : "R w
S =izt f =<5+ 7| Et{b' ey
gl (l(l’ - g e
Ol~jul-93  (22,441,126.600  (8,768.313.02) (31,209, 439.41) j o L
01-dan-34  (22.040,177.88) (13,965,587.01)  (36,003,864,67) 7o }
J-jul-74  (21,400,929.56) (10.730,336.32)  (32,130,895.89) ',‘__ -
01~Jan-45  120,909,735.76) (15,933,044.81)  (36,862,760.56) 5= T ' "
Rf~Jul-3% ‘20,179-0’2-”) ‘12,553’“‘-") {ﬁ'm,m.?ol _
> . A - = =
X ;
81-jan-34  (19,591,069.16) (18,111,326.72)  (37,702.395.88)
01-Jul~-76 {16,781,503.86) (15.1%4,129.69} 33,917,733, 55} AD P
Di~jan~57  (18,068,145.48) {20,853,111.94)  {38.52,256.38) T i
\
s ‘ Py
Ol~dui-F7  :i7,131,434.48) (17,848.6083.486) {34,778,120.14) ,0 /é
31s6 i ,
. _
91-Jan-98  (15,373,950.64) (22,999,808.87)  (39,323,759.50) T 1
T




PTTID S A

TREASURY — FINMCIAL PLameing TeavevesT mla

ESOP INTEREST EIPENSE — AMORTIIATION SCHED(RE

1SSUE: £300,000,000.00  9.125T BUE 7/1/2003
INTEREST PRINCIPAL
; INTEREST  300,000.00 PATIENTS PAYRENTS
EIPENSE  PAMENT PER  OR EXPEMSE IR PAYASLE DR L-T DERT TOTAL
DATE BATE — $1,000  CR PAVARLE CR CASH (% casH " PAYNENTS
Si-Kar-90 CoL 5,475,000.00 :
30-Jua-0 : 355000000  3,475,000,00 c 0 . .
0t-Jul-90 . 110,950,000.00)  (9,147,220.01)  (19,097,770.01)
30-Sep-20 4,457,890.49
31-Jec-40 8M,38590 4,857,090.40 B
01-Jan-91 {13,315,780.801  (3,380,413.01) (18,704,193.81) R
3i-Mar-91 6,54,967. 3 # -
30-Jun-91 435560482  5,534,947.23 _ Peroar ot
01-Jul-91 (13,089,934, 48) . (6,026,690.01) (19,096,4824.47) Pro opd STH 0
30-Sep-31 : §,397,483.37 ! == T
31-Dec-91 25400891 §,3TTAR.T7 o~ (_:‘-’ B
01-Jin-92 (12,794,946, 737 (5,087,506.99) (18,882,475.70) I3\ s34 172)
S-Nar-32 6,258, 602.99 ok 2 L5312,
30-Jua-92 41.72019%  6,258,502.99 g HA2-1
01-dul-92 112,517,205, 977 (6,742,589.01) (19,259,794, 58! T
30-Sep-92 - 5,108,T87.88  AHOS-3 | | HES3 A2 5 -3 -
33-Dec-92 40,4985645  5,104,787.48 g TR o T AR
3 01-Jan-93 - (12,209,575.33)  (5,840,906.99) (19,050,482.30 e
3t-Har-93 5,948,729.49 g S FOS - oy 270
30-Jun-93 396581966  5,948,779.49 o ¢
01-Jul-93 (11,897,438.98) (7,514,995.01) (19,412,454.99)
30-Sep-93 : 5,777,293, b4 N
31-Dec-93 385152909 5,777,293.44 N L~
01-Jam-94 (31,554,587.27)  (7,852,898.99) (19,207,486.26} -
31-Har-9¢ 5,402,713.88
30-Jun-94 I.3514325  5,402,711.88
01-Jul-9% (11,205,423.731  (B,349,430.00) (19,553,053.73}
30-5ep-94 5,412,235, 95 : e _
3i-Dec-94 3%,0815730  5,412,235.95 : & o 2 L
01-Jan-4% (10,824,471, 961 (8,529,847.00) (19,354,338.90) /., -.. "
31 -Har-93 5,217,648.35 ' : T '
30-Jun-95 3. 784322¢  5,217,548.34
01-Jul-95 . {10,435,298.72} (9,232,735.001 (19,888,031.72) - . il o
30-Sep-95 5,006,570.3¢4 - B T
31-Bec-93 13377135 5,006,570.34 SR ey
ol-Jan-96 (10,013,140.58) (9,478,349.00)  (19,471,489,49) - -
J-Rar-9% 4,790, 343. 31 . e
30-dun-95 31.9358347  4,790,345.51 : -
01-ul-9% (9,580,491.01) (10,251,135.00) (19,811,822.01} &4’
39-5ep-96 4,356,747.63
3i-Dec-94 303796502 4,95, 947.83
01-3an-97 (9,113,895.64) 110,505,480.01} (19,619,375.47
| -Kar-37 4,317,294.57
30-Jun-97 20.7819438  4.317,291.57 _
© 01-dul-9T (8,538,583, 14) (11,292,266,01) (19,924,849, 151
30-Sep-97 : 4,059,486.75
31-Dec-97 27.0645783  4,059,684.73 : ‘ , FRIKOEH 091588
317 01-Jan—98 (8,119,373.49) (11,619,054.00) (19,738,427, 49 7
T1-Har-98 3,794,427.07 0% 2

F~ o5 20 1045 2% 41 28,033,531 4




ITEM NO. 6-088

© ATTAC 111
E Bankers Just -
P.O. Box 318, Charch Sereet Scation, New York, New York 10008

Dmbuﬂ;lm

Ms. Denise Cowell

Assistant Staff Manager ~
BellSouth i

1155 Peachtree Street, NE

14EQ05 Campanile
Atlanta, GA 30367

On Januvary 2, 1991 we will transfer $51,920,544.04 which represents principal & interest
payments to Chemical Bank.

We will require the following funds to be transferred to Bankers Trust Co. on January 2, 1991
in order to process this loan re-payment. The amount nesded from BellSouth Corp. will be
$ 30,624,335.80. -

The following is a detail analysis of the amount requested by each debt.

BellSouth Savings & ESOP Account #109482 i
9-1/8% Medium Term Notes, Series A
o« 3 = W, 3%
Loan amount due: £ $16,055,601.93> 2T 23,30 2
Dividend payment - 8/1 ( 3,483,713.19) A1
Dividend payment - 11/1 ( 3,486,023.29)®
STIF income available (_158.483,56Y9
a3 of 12/26/90
Sub-total amount due $8,927,381.89 & 1's 533 ¢
BellSouth Savings & ESOP Account #109483
9-19% MedhmTermNotu,Su‘iuA ‘ g 1S ,y’gs‘n’, $19.97
Loan amount due: : /317 160 ‘748307 Wt a2, 0% T
Dividend payment - 8/1 (137580625)«9 i</ *”'J‘__’(
Dividend payment - 11/1 (3,458,396.1 st A .3, 9382
STIF income available j, 2T QU Ry
’ A /’fl_’—— @
as of 12/26/90 ' =, A =
- R TR Y, YL -
Sub-total amount due s0ms927.00 v 2V == £
318 i : =

d i A 1y



_ BellSouth Savings & Security Account #109495
9-1/8% Medium Term Notes, Series A , p
4 F\
Loan amount due: £$18,704,193.81 *
Dividend payment - 8/1 (3,374,261.66)9
Dividend payment - 11/1 (3,710,44925)) -
STIF income available {448 450.69) 1: *
as of 12/26/90 o
Sub-total amount due $11,171,026.21¢
Grand total amount due from
BellSouth on 1/2/91 | $ 30,624,335.80

Enclosed is a copy of wire instruction for Bankers Trust Company.

~

@s~ 7,084, L. N
A1

Please call if you have any questions or need additional information on (201)860-2906.

Robin Lucie
Martin Lebowitz
Andrea Nicoletti
Jeffrey Skolar

Y,

FOINOEH 00199
r [ 4
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P¥ Baci Co ¢

- O. Box 318, Church Saeet Seation, New York. New Yorck 10008

June 26, 1991

Mrs. Denise Cowell
Assistant Staff Manager
BeflSouth C i

1155 Peachtres Street, NE

14E05 Campanile
Atlanta, GA 30367

Dear Denise:

On July 1, 1991 we will transfer $48,421.011.90 which represents principal & interest payments
to Chemical Bank. (D

We will require the foilowing funds to be transferred to Bankers Trust Company on July 1, 1991
in order to process this loan re-payment. The amount needed from BellSouth Corporation will
be $26.526.709.91. .

A
The following is a detail analysis of thc amount requested by cach debt.

BellSouth Savings & ESOP Account #109482
9.1/8% Mediam Term Notes, Series A
Loan amount due: 516.378.337.039 -' g 397 3%
Dividend payment - 2/1 (3,483.018.45)9 £9= 29220387 5,
Dividend payment - 5/1 ( 3.586,816.65)& alld '
STIF income avaiiable {_ 93.909.29C
as of 6§/24/91
Sub-total amount due $ 9,214,642.64
BellSouth Savings & ESOP Account F109483
9-19% Medium Term Notes, Series A Y ,
N, g d T 1!« i
Loan amount due: : S!2.946,000.499 £ -7 & ‘si’ 7, o .
Dividend payment - 2/1 (3.455.40038) 0 ., 7 .4z, 350695 Ch e
Dividend payment - 3/1 { 3,558.309.40) i. ¥ _
STIF income available C_9.0974814 N, 93,149 8 gt R
as of 6/24/91 ' = |
Sub-total amount due ' $ 5,339,993.23 . _
' Loy R Y-VRES
it iy -?@W wa
320 FOIKOGN 89199] A /.« 1§
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BellSouth Savings & Security Account #105495
9-1/8% Medium Term Notes, Series A
Loan amount due: (M7 $19,096,624.47
Dividend paymeat - 2/1 (3,707,181, 1 w2y 730 54 R
Dividend payment - 5/1 ~ (3.817,538. 85)5 7 Vo) Cusdins
STIF income available (9982989 -l /43" uascl g Pl <
as of 6/24 -~
Sub-total amount duc $11,472,074.04
Grand total amount due from . _ L E
BellSouth on 7/1/91 $26,526,709.91

A CI

Enclosed is a copy of wire instruction for Bankers Trust Company.

Please call if you have any questions or need additional information on (201)860-2906.

Sincerely,

Turner McClendon HI
Assistant Treasurer

cc: Ms. Nancy Gardner
' Ms. Robin Lucie
Ms. Andrea Nicoletti
Mr. Martin Lebowitz
Mr. Jeff Skolar

321 FOKEGH 0019% + | r
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[ Bank(rs frust Compaly

YY\5p = -. 23 g'IgE 5723
A1
@'sf /,"3 mf?k"fﬁ el e .
wu;mm P A | X pugemans B
Telephone 201-860-3418 583, 03657 -t L, iissdh Lt New

<« 222, 543, 72 il . Cenne Aok
, JalzL ?“

December 19, 1991

= ﬁ"
Ms. Danise Cowell

Agsiatant Starf Manager

- BellSouth tion
1155 Peachtrse Street, NE
'148B0S Canpanila

Atlanta, GA 30367

: bear.nenia.:

on January 2, 1993 wa will transfer $52,656,230. +9§

principal & interest payments to Chemical Bank. *

We will require the following funds to ba transf
Trust Company on Jamuary 2, 1992 in arder to proc

repayment. The amount needed from BellSouth CQrport

$30,398,711.14.
i 7

The following is a detail analysis of the amount r

debt:

BeilSouth Savings & ESOP
9=-1/8% Hedium Term Notes, Saeriss A

Loan amount due:
Dividand payment 8/1
Dividend payment 11i/1
Stif available as of
12/18/91

Sub-total amount dua

BallSouth Savings & ESOR .
$~19% Maedium Tera Notes, Series A

Loan amount duas:

Dividend payment 8/1 ;
Dividend payment 11/1 o
Stif available as of .
12/18/%51 )

Sub=total amcunt due

322
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Decsmber 19, 1991

Ma. Daniss Cowall
Assistant Staff Manager
Bellsouth Corporation

Bellsouth Savings & Sacurity flo0498

3-1/8% Nadium Term Notes, Secies A

Loan amount dua:
Dividend payment 8/1 .. 2013, 414,43
Jhocd o130

Dividend payment 11/1 ‘ . 769.69) LA-7
Stif available as of AL :aoo.cs),-a/,.g
12/18/91 _
Sub-total amount due $11,133,199.20 \/ -
arand total amount due fIom /
BallBSouth on 1/2/9%2 ‘30,3!‘,711.1‘
' Enclosed is a copy of wire instructions for Bankers -tnaf. Campany.
Please call me (L you have any questions or n additicnal
information.

sSincerely,

cc: Ms. Nancy Gardner
Ma. Robin Lucie
Ms. Andrea Nicloetti
My. Martin Lebowlitz
Mr. Jeff Skolar
Mr. Turner McClandon

FRLKOEN 891334
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2G5 20 30,271,405 2N Call Maser Ropeinr

— ..
= 09, £29. 9607 4y Qunolomals
Martin Lebowits 23z 770, ?37.(-1-1' Yt Leenslgrisd Mailing Address:
Vice Presi A, 25k, 759.49 _gat swedandy - PO. Box 1855, Chusch Sereet Scation
Telephone: 201-860-3418 st fp Katt AN New York. New York 10008
June 23, 1992 M5z 173, 7. 60 . ssts SrDiet CMiige
e D pr ALY C ;lttd ~

Ms. Denise Cowell A 4 / :

Asgistanc Staff Manager
BellSouth Corporation
1155 Peachtree Streec, NE

14E0S Campanile
Atlanta, GA 30367

Dear Denise:

on July 1, 1992 we will traoefer 305 .SERI00.27 which pressats
principal & intersst payments ta Chamical Hamik.

We will require the following funds to be transferred to Bankers
Trust Company om July 1, 1992 in order to process this loan
repayment. The t needed from BellSouth Corporation will be
$27,409,117.11.

&-\ : :
The following is a detail analysis of the amount requested by each
debt: :

BellScuth Savings & ESOP Account #109482
9-1/8% Medium Texrm Notas, Series A
Loan amount due: 6,797.051.98/

Dividend payment 2/1
Dividend paymemnt S/1
Stif available as of
6/18/92

e
ey
-

l\\\_\l"

3,563,525.75)
85,932.34)

:5(13 571.353.75)V
13,572,353.78) /
P

-

Sub-total amount due 9,576,140.14

BellSouth Savings & ESOP Account $#109483

9-19% Medium Term Notes, Series A

Loan amount due:
Dividend payment 2/1

: {13,474.353.31‘1//

© ¢ 3,548,476.11)

Dividend payment S/1 T ¢ 3,543,303.87)
Stif available as of a ~\ "¢ 86,444.26)

o 1

i $ 6,296,129.07 /

Sub-cotal amount due \5' v/

324 L2 FOfkeeN 201995
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June 23, 1992

Ms. Denise Cowell
Assistant Staff Manager
BellScuth Corporation

9-1/8% Nedium Term Notss; Ssaries A

Loan amount due:
Dividend payment 2/1  =¢: 5,20 ra0.

Dividend payment 5/1 —_—
Stif available as of ﬁ:‘/ .
6/18/92

Sub-total amcunt Jdue

Grand total amount due from
BellSouth on 7/1/92

i)
-

it

Accomnt §109498

~
519,259,794.90‘(9/,,
( 3.314,420.05)/
( 3.811,711.100% %
( 96,815 .szikyr?

$11,536,847.90 / .
At

-

$27,409,117.11 1/

AT

Enclosed is a copy of wire instructions for Bankers Trus:/Company.

Please call me if you have any gquestions or need additional

informacion.

Sincerely,

cc:  Ms. Nancy Gardner
: Ms. Robin Lucie
Ms. Andrea Nicolettil
Mr., Jeff Skolar

325
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Reguast:

for 1991 and 1992,

Pleass prouvide the BSC-HQ

adocunting entries to m
the tax benafit of thae 3f

dividends paid to the

Masponsa; The Company pds its response of July 14, 1993 as

© BSC+HQ acogunting entries to record the tax benetfit of

& pic ta the trusts ‘fox 1991 =nd 1992
mattacmtlvhiahilh.tmnndh
ght mail on Ssptember 23, 1993.

Bata Provided: Septexber 23, 1993
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Request:

Response:

5 (’ i (H ]

Southern Bell Tel. & Tel. Co.
FPSC Docket No. 920260-TL
Audit

Date: 06/29/93

Amended Response to

Item No. 6-089

Page 1 of 1

" Please provide the BSC-HQ accounting entries to record

the tax benefit of the BSC dividends paid to the trusts
for 1591 and 1992.

The Company amends its response of July 14, 1993 as

Vtollows:

BSC-HQ accounting entries to record the tax benefit of
the BSC dividends paid to the trusts for 1991 and 1992
‘are contained in Attachment A which is being mailed in
overnight mail on September 23, 1993.

Date Provided:  September 23, 1993
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ITEM NO. 6-089

03-dut-91 ATTACHMENT I
iSHQje - :]
JUNE 1991 . BELLSOUTK NEADQUARTERS RF-4700-PT
5K PAGE 1 OF 1
ITER DR ACCOUNT DEBLT CREDIT
¥O. CR  MUMBER CENTER EFF DT AMOUNT AMOUNT OESCRIPTION 1 OESCRIPTION 2 PROJ.#
1000 10 3.1 HAOOOO 6,422, 143.00 0.00 FEDERAL INCOME TAX ACCRUAL
1000 40  319.1 NACOOO 0.00. (6,422,143.00) FEDERAL OEFERRED CURRENT
1001 &0  541.2 HAOCOO 0.00 0.00 OEFERRED FED. INCOME TAX
316.1 . HADOGO > 7,346,878.00 0.00f. FEDERAL INCOME TAX ACCRUAL
1001 60  344.6 HAGOOO : 0.00 (7,345,878.00). RETAINED EARMINGS - LESOP F&:u.s:t.b Fiy
1002 60 S41.32 HAOOOO 0.00 0.00 OEFERRED CREDITS-1TC AMORT{ZED -
1002 60 321.32 HAOOODO 0.08 0.00 OEFERRED CREDIYS-ES0P
1002 60 S41.31 HADDOD 0.00 0.00 DEFERRED CREDITS-1TC REALIZED
002 60 321.31 NAQOOO 0.00 0.00 OEFERRED CREDITS-{TC
1003 &0 S542.11 HAOCOO 0.00 " 7 0.00 GA STATE INCOME TAX EXPENSE
1003 60 542.12 HAOOOO 0.00 0.00 AL STATE INCOME TAX EXPENSE
1003 60 S42.13 HACOOG 0.00 0.00 FL STATE INCOME TAX EXPENSE
1003 &0 542.14 HAOOCO 0.00 0.00 XY STATE INCOME TAX EXPENSE
3 &0 542.15 HAOOQO ' d.00 0.00 LA STATE INCOME TAX EXPEMSE
W03 &0 542,16 HAQOOO 0.00 0.00 MS STATE INCOME TAX EXPENSE
1003 &0 542.17 HAOOOO 0.00 0.00 NC STATE INCOME TAX EXPENSE
1003 60 542.18 HAQDOO 0.00 0.00 SC STATE INCOME TAX EXPENSE
1003 &0 S42.1a HACOOO 0.00 0.00 DC STATE INCIME TAX EXPENSE
1003 60 316.21 HAGOOO , 0.00 0.00 GA STATE INCOME TAX PATABLE
1003 60 314.22 RACOOC 0.00 0.00 AL STATE INCOME TAX PATABLE
1003 &0 316.23 NAODOD 0.00 0.00 FL STATE INCOME TAX PAYASLE
1003 60 316,24 HADOOO 0.00 0.00 XY STATE INCOME TAX PATABLE
1003 60 315.25 HADOCO 0.00 0.06 LA STATE INCOME TAX PATASLE
1003 60 315.25 HADOOO g.00° 0.00 MS STATE INCOME TAX PAYARLE
1003 40 318.27 HAQOOD 0.00 0.00 NC STATE INCOME TAX PAYABLE
1003 &0 316.28 HAGOCO 0.00 0.00 SC STATE INCOME TAX PAYABLE
1003 60 316.2a HAQOOO 0.00 0.00 DC STATE INCOKE TAX PATABLE
1003 &0 114.9 HADOOC ¢.00 0.00 OTHER TAXES - PAYABLE
1006 &0  542.2 HAOOCO 0.00 ' 0.00 DEFERRED STATE INCOME TAX
1006 60 319.2 HAOOOQ - 0.00 0.00 OEF.STATE INC.TAX CURRENT
1006 60 321.221 HADODO 0.00 0.00 ODEF.STATE INC.TAX LONG TERM
328 TOTALS 13,769,021,00 (13,759,021.00)
PREPARED BY: ’ W&%&) JOURNAL ENTRY EFFECT ON NET INCOME:
a © ' . (Increase)Decre a.00 p
CORI!ECT: . ==¢:u83===sa’? T ’ I~
APPROVED: Fa1KeEH 091967
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SEPTEMBER 1991 BELLSOUTH NEADOUARTERS RF-4700-PT
" aswa PAGE 1 OF 1
ITEM DR ACCOUNT oERIT CREDIT
NG, CR  NUMBER CENMTER EFF DT AMOUNT AMOUNT  DESCRIPTION 1 DOESCRIPTION 2 PROS.#
1000 40  315.% HAOCOQ 0.00 0.00 FEDERAL INGOME TAX ACCRUAL
1000 60  319.1 HAQOOO 0.00 0.00 FEDERAL OEFERRED CURRENT
1001 &3  541.2 HACOOC 0.00 0.00 OEFERRED FED. INCOME TAX
1001 10 316.9 HAGOOO 3,726,520.00 0.00 FEDERAL [NCOME TAX ACCRUAL
1001 60  351.2 HAOOGO 0.00 ¢3,726,520.00) OTHER RETAINED EARMINGS ADJ
1002 60 561,32 HACOOD 0.00 0.00 OEFERRED CREDITS-[TC AMORTIZED
1002 60 321.32 RAQOOQ 0.00 0.00 OEFERRED CREDITS-ESOP
1002 60 541.31 HACOOO 0.00 0.00 OEFERRED CREDITS-ITC REALIZED
1002 60 321.3% HAQOOQ Q.00 0.00 OEFERRED CREDITS-ITC
1003 60 S42.11 HAQOOQ 0.00 0.00 GA STATE INCOME TAX EXPENSE
1003 60 542.12 HAOOCO : 0.00 0.00 AL STATE INCOME TAX EXPENSE
1003 &0 542.13 HADOOO 0.00 0.00 FL STATE INCOME TAX EXPENSE
1003 &0 S42.14 HAODOO 0.00 0.00 KY STATE INCOME TAX EXPENSE
1003 60 542.15 HAQOOO 0.00 0.00 LA STATE INCOME TAX EXPENSE
I 80 562.18 HAOQQO : 0.00 0.00 MS STATE [NCOME TAX EXPENSE
W03 60 542.17 HAQQOO 0.00 0.00 HC STATE [NCOME TAX EXPENSE
1003 &0 542.18 HAGOOO 8.00 0.00 SC STATE INCOME TAX EXPENSE
1003 50 542.1a HAGODD 0.00 0.00 OC STATE INCOME TAX EXPENSE
1003 60  316.21 HAQOOQ 0.00 0.00 CA STATE INCOME TAX PAYABLE -
1003 60 316.22 HAQQOO 0.00 9.00 AL STATE INCOME TAX PAYABLE
1003 60 315.23 HAQOOQ 0.00 0.00 FL STATE INCOME TAX PAYABLE
1003 &0 316.24 HADOOO 0.00 0.00 XY STATE INCOME TAX PAYABLE
1003 60 318.25 HAQOOO 0.00 0.00 LA STATE IMCOME TAX PAYABLE
1003 60 316.26 HADOOO 0.00 0.00 MS STATE INCOME TAX PAYABLE
1003 60 316.27 HAQODQ 0.00 0.00 NC STATE INCOME TAX PAYABLE
1003 60 316.28 HAOQCO 0.00 G.00 SC STATE INCOME TAX PAYABLE
1003 60 316.2a HAQOOG 0.00 0.00 OC STATE INCOME TAX PAYABLE
1003 40  316.9 HADOOD 0.00 0.00 OTHER TAXES - PAYABLE
1004 60  S42.2 HAQOQO 2.00 0.00 OEFERRED STATE INCOME TAX
006 60  319.2 HAQOGD 0.00 0.00 OEF.STATE INC.TAX CURRENT
1006 &0 321.221 HAQOOO 0.00 0.00 OEF.STATE INC.TAX LONG TERM .
TOTALS 3,726,520.00 (3,726,520.00)
3:29 2ZTET TI 3
PREPARED BY: i P 34 ;'._, . JOURNAL ENTRY EFFECT OM NET [NCOME:
“1 . o " (Incresse)becre . 0.00
CORRECT : N L I saErEszsENgExE

2 ;
APPROVED : i LRI St " FGIK@ 22198
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BELLSQUTH CORPORATION RF-4700-PT
PAGE 1 OF 1
oEBLT CREDIT
AMOURT AMCUNT DESCRIPTION 1 OESCRIPTION 2

0.00 0.00 FEDERAL INCOME TAX ACCRUAL
0.00 0.00 FEDERAL INCOME TAX ACCRUAL
0.00 0.00 DEFERRED FED. INCOME TAX

3,72¢4,822.00 0.00 OEF.FED.INCOME TAX-CURRENT
0.00 0.00. OEF. FED. INCOME TAX-LONG TERM
.00 0.00 DEFERRED CREDITS-ITC AMORTIZED
0.00 0.00 DEFERRED CREDITS-ESOP
0.00 0.00 DEFERRED CREDITS-ITC REALIZED
0.00 0.00 DEFERRED CREDITS-ITC
0.00 0.00 STATE INCOME TAX ACCRUAL GEORGIA
0.00 0.00 STATE INCOME TAX ACCRUAL
0.00 0.00 STATE INCOME TAX ACCRUAL
0.00 0.00 STATE INCOME TAX ACCRUAL
0.00 0.00 STATE INCOME TAX ACCRUAL
0.00 0.00 STATE INCOME TAX ACCRUAL
0.00 0.00 STATE INCOME TAX ACCRUAL
0.00 0.00 STATE INCOME TAX ACCRUAL
0.00 0.00 STATE INCOME TAX ACCRUAL
0.00 0.00 STATE INCOME TAX ACCRUAL
0.00 0.00 STATE INCOME TAX ACCRUAL
0.00 . 0.00 STATE INCOME TAX ACCRUAL
0.00 0.00 STATE INCOME TAX ACCRUAL
0.00 0.00 STATE INCOME TAX ACCRUAL
0.00 0.00 STATE INCOME TAX ACCRUAL
0.00 0.00 STATE INCOME TAX ACCRUAL
0.00 0.00 STATE INCOME TAX ACCRUAL
0.00 0.00 STATE INCOME TAX ACCRUAL
0.00 0.00 OTHER TAXES ACCRUED
0.00 0.00 DEFERRED STATE INCOME TAX
0.00 0.00 DEF.STATE INC.TAX CURRENT
0.00 0.00 DEF.STATE INC.TAX LONG TERM
0.00 0.00 SUPERRMD TAX
0.00 0.00 INTEREST EXPENSE
0.00 0.00 TAX BEMEFIT OF NQSO

0.00 (3,724,822.00)0THER RETAINED EARN ADJUST

3,7264,822.00 (3,7246,822.00)

JOURKAL ENTRY EFFECT ON NET INCOME:

0 (lncresse)Decrease in net inc. 0.00
SRR D N
t n
¥ | A

Fe1XBEW 201969




/5T
A

4
31-Mar-92 /Q{_, s ¥y ﬂ(’,%b(-#;
g Fl ==
9. .o
Vo =g | £y TS
BSHE JOURNAL ENTRY '
MARCH, 1992 BELLSOUTH HEADQUARTERS RF-4700-PT
BSha PAGE 1 OF 2
ITEM OR  ACCOUNT oes1t CREDIT
NO. CR  NUMBER CENTER EFF OT AMOUNT AMOUNT DESCRIPTION 1 DESCRIPTION 2 PROJ.#
1000 10 318.1 HADQOO 3,717,645 0.00 FEDERAL INCOME TAX ACCRUAL
1000 10 319.1 HAQOOO 0 0.00  FEDERAL OEFERRED CURRENT
1001 40 541.2 HADOOO 0.00 0.00 DOEFERRED FED. INCOKE TAX
10601 &0 3161 HAODOO 0.00 0.00 FEDERAL INCOME TAX ACCRUAL
1001 &0 351.2 HAQOOG 0.c0 (3,717,645) OTHER RETAINED EARMINGS ADJ
1002 &0 541.32 BAOCOO Q.00 0.00 OEFERRED CREDITS-1TC AMORTIZED
1002 468 321.32 HAQDOO 0.00 0.00 DEFERRED CREDITS-ESOP
1002 60 541.31 HAGOOQ 0.00 0.00 OEFERRED CREDITS-ITC REALIZED
1002 &0  321.3¢ HAOCOOQ 0.00 0.00 DEFERRED CREDITS-ITC
1003 &0 542.11 HADOCO 0.00 0.00 GA STATE INCOME TAX EXPENSE
1003 &80 542.12 HADOOO 0.00 0.00 AL STATE INCOME TAX EXPENSE
1003 60 542.13 HAOOOQ 0.00 0.00 FL STATE IKCOME TAX EXPENSE
1003 60 S542.14 HAQQOG 0.00 0,00 XY STATE INCOME TAX EXPENSE
1003 &0 542,15 HAQOOO 0.00 0.00 LA STATE INCOME TAX EXPENSE
;003 60  S42.16 HADOOO 0.00 0.00 MS STATE INCOME TAX EXPENSE
1003 &0 542.17 HACOOO 0.00 0.00  NC STATE INCOME TAX EXPENSE
1003 460 542.18 HADOOC 0.00 0.00' SC STATE INCOME TAX EXPENSE
1003 40 S42.1a HADOOO 0.00 0.00 DC STATE INCOME TAX EXPENSE
1003 &0 316.21 HAQOOC 0.00 0.00 GA STATE INCOME TAX PAYABLE
1003 60 316.22 HACOOO 0.00 0.00 AL STATE INCOME TAX PAYABLE
1003 &0 316.23 HACOOO 0.00 0.00 FL STATE INCOME TAX PAYABLE
1003 60 314,24 HADOOO 0.00 0.00 KY STATE INCOME TAX PAYABLE
1003 60  314.25 HADOOO 0.00 0.00 LA STATE INCOME TAX PAYASLE
1003 60 316.26 HAOQOO 0.00 0.00 MS STATE INCOME TAX PAYABLE
1003 &0 316.27 HAQOOO 0.00 0.00 NC STATE INCOME TAX PAYASLE
1003 &0 316.28 HACOO 0.0¢ 0.00 SC STATE INCOME TAX PAYABLE
1003 &0 316.2a HAGOOO 0.00 0.00 DC STATE INCOME TAX PAYABLE
1003 &0 316.9 HAQDOO 0.00 0.00 OTHER TAXES - PAYABLE
1004 &0 542.2 HAROOO 8.00 0.00 OEFERRED STATE INCOME TAX
1006 &0 319.2 - HAODOO 0.00 0.00 DEF.STATE INC.TAX CURRENT
1004 60 321.221 HAQODO 0.00 0.00 DEF.STATE INC.TAX LONG TERM
331 TOTALS 3,717,645.00 (3,717,845.000
JOURNAL ENTRY EFFECT ON NET INCOME:
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ASOOMT PESCRIPTION | MESCRIPTIRN :

mnu.

9.00  FEDERAL DNCEEE TAX aCCIOAL
8,00 FEDERAL BEFEREED CURRENT

.00 JEFERRED FEJ. [NCERE TAX
.40 FEBERM. [NCORE TAI ACCRUAL

(3,712,738) OTEER RETALNED EARMIIGS IN

3,40 MFEE} CREMTS-ITC AMATIZED

0.80 GEFERRED (REMITS-€50P

4.00 JEFEREED CREDIIS-ITC REALIIER

640 MEFEREED CREDITS-IIT

0.4¢ A STATE INCORE 1A% EXPERSE
0.0 AL STATE INCORE TAX EXPEINSE
0.0 FL STATE INCOSE TAI EIPENSE
0.80 [V STATE INCHSE TAX EXPENSE

" 9.00 LA STATE INCOSE TAX EXPENSE

0.00 1S STATE [NCORE TAX EXPONSE
0,60 « W STATE DNCASE TAX EXPENSE
0.80 SO STATE [NCOSE TAX EIPENSE
0,00 3C STATE INCSSE TAX EXPENSE
0.0 G STATE INCSSE TAT PAVABLE
9,80 A STATE IWZNE TAX P4TaRE
0.00 L STATE [MCONE TAX PATARLE
2,08 (1 STATE LNCOSE TAX PATASLE
0.0¢ Lb STATE INCENE TAX PATAME
9.00 1S STATE [MCSSE TAT PATAMLE
0.00 W STATE IMCORE TAY MTARLE
3.40 3T STATE DICSSE TAX PATARLE
0,08 I STATE [CBIE TAX PAYABLE
3.0  OTRER TAIES - PATARLE

0,00  MEFERRED STATE DICOEE TaX
¢.0¢  DEF.STATE INC.TAX CURREMT
.60 JEF.STATE DNC.TAL LG TEMX

TOTALS 3123180 (3,712.338.00)

SEITTITYTIELT
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8SHQ JOURNAL ENTRY

AuGUST, 1992 BELLSOUTH HEADQUARTERS RF-4700-PT

gsma PAGE 1 OF 2

[TEM OR  ACCOUNT 0EBIT CREDIT
NO. CR  WUMBER CEXTER . €FF OT ANOUNT AMCUNT DESCRIPTION T OESCRIPTION 2 PROJ. 2
1000 10 314.1 HAQODO 3,710,745 0.00  FEDERAL INCOME TAX ACCRUAL
1000 10 3191 HAOCOQ 0 0.00 FEDERAL DEFERRED CURRENT
1001 &0 S4t.2 HADCOO 9.00 0.00 OEFERRED FED. INCOME TAX
1001 60  316.1 HAOOOD 0.00 0.00 FEDERAL [NCOME TAX ACCRUAL
1001 &0  351.2 HADOOO 0.06-  (3,710,745) OTHER RETAINED EAANINGS ADJ
1002 &0 541.32 HAQODD 0.00 0.00 DEFERRED CREDITS-1TC AMORTIZED
002 60 321.32 HADOOO 0.00 - .00 ODEFERRED CRED!TS-£50P .
1002 60 S41.31 HAGODO 0.00 0.00 OEFERRED CREDITS-(TC REALIZED
1002 66 321.31 HAOGOO 0.00 0.00 DEFERRED CREDITS-ITC
1003 &40 S542.M NADOOO 0.00 0.00 GA STATE [NUOME TAX EXPENSE
1003 60 542.12 HADGOO 0.00 0.00 AL STATE INCOME TAX EXPENSE
1003 &0 542.13 HADDO) 0.00 0.00 FL STATE [NCOME TAX EXPENSE
1003 &0 542.14 HAQODO 0.00 0.00 XY STATE INCOME TAX EXPENSE
1003 80  542.15 HADOGO 0.00 0.00 LA STATE INCOME TAX EXPERSE
1003 60 542.16 HADOGO 0.00 ' 0.00 MS STATE [MCOME TAX EXPENSE
1003 &0 542.17 HADOOO 0.00 0.00 NC STATE [NCOME TAX EXPENSE
1003 60 S42.1a HAOODO 0.00 0.00 SC STATE I[NCOME TAX EXPENSE
1003 60  542.1a HADOOG 0.00 0.00. OC STATE [NCOME TAX EXPENSE
1003 60 316,21 HACOOQ 6.00 0.00 GA STATE [NCOME TAX PAYASLE
1003 60 316.22 HAOCOO 0.00 0.00 AL STATE [NCOME TAX PATASLE
1003 60 318,23 HADOOO 2.00 0.00 FL STATE INCOME TAX PAYABLE
1003 60 316,24 KACODO 0.00 0.00 KXY STATE INCOME TAX PAYASLE
1003 &0  316.25 HADCOO 0.00 0.00 LA STATE {NCOME TAX PATABLE
1003 &0 316.26 HAGOOD 0.00 0.00 5 STATE INCOME TAX PAYASLE
1003 50 316,27 HADGOO 0.00 0.00 NC STATE INCOME TAX PATASLE
1003 60 315.28 HACODO 0.00 0.00 SC STATE {NCOME TAX PAYABLE
1003 60 316.2a HADOOO 9.00 0.00 OC STATE INCOME TAX PAYABLE
1003 &0  316.9 HAOODO 0.00 0.06 OTHER TAXES - PAYASLE
1004 &0  542.2 HAQODOD 0.00 0.00 OEFERRED STATE INCOME TAX
1004 &0 319.2 NADOD) 6.00 Q.00 DEF.STATE [NC.TAX CURRENT
1004 40 321.221 HAGOOO 0.00 0.00 OEF.STATE INC.TAX LONG TERM:- -
133 TOTALS 3,710,745.00 (3,710,745.00)

PREPARED BY:

CORRECT: —wfé—oy/ . :_4(1.«('1,-':“

- L4 -
APPROVED : ,A_—&_é_‘-‘l‘-'-——
N -
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02-0ec-92 BELLSOUTH HEADOUARTERS

1001
1001

1001

1002
1002
1002
1002

" BELLSOUTH NEADGUARTERS JOURKAL ENTRY RF-4700-PT
’ PAGE 1 OF 1
DR ACCOUNT DEBIT CREDIT :
NUMBER  CENTER EFF OT AMOUNT AMOUNT DESCRIPTION 1
&0 541 HAQOOD 0.00 0.00 FEDERAL INCOME TAX ACCRUAL
60 5311 HADOOQ 0.00 0.00  FIT EXTRAORDINARY ITEMS
0 ne.t HACO0Q 0.00 0.00  FEDERAL INCOME TAX ACCRUAL
10 319.1 HAQO0Q 3,709,266.00 0.00 FEDERAL [NCOME TAX ACCRUAL
60 541.2 KAOQOD 0.00 0.00  DEFERRED FED. INCOME TAX
60  351.2 HADOQO 0.00 (3,709,265.00) OTHER RETAINED EANNINGS ADJ.
40 321.211  HAD0OO -~ 0.00 0.00 DEF.FED.INCOME TAX-LOMNG TERM
0.00 0.00
80  541.32  1AO00Q 0.00 0.00 DEFERRED CREDITS-I(TC
60  321.32  WA00OO : 6.00 6.00 DEFERRED CREDITS-ITC
40 541.31  HADOOO 0.00 0.00 DEFERRED CREDITS-ITC
60 321.31  #A0000 0.00 0.00 DEFERRED CREDITS-I7C
. 0.00 0.00
&0 S42.1% HAQO00 0.00 0.00  STATE INCOME TAX ACCRUAL
60  542.12  HADOOO 0.00 0.00  STATE INCOME TAX ACCRUAL
60  542.13  HAOOOO 0.00 0.00  STATE INCOME TAX ACCRUAL
60 542.14 HAO00Q ' 0.00 0.00 STATE INCOME TAX ACCRUAL
60 542.15 HAQOOO 0.00 0.00 STATE INCOME TAX ACCRUAL
60 542.16  HADODO 0.00 0.00  STATE INCOME TAX ACCRUAL
60  S42.17  HA0O00O 0.00 0.00  STATE INCOME TAX ACCRUAL
&0 542.18 HAQO00 0.00 0.00 STATE INC&‘IE TAX ACCRUAL
60  S42.19  HAODOOO 0.00 ©.00  STATE INCOME TAX ACCRUAL
&0  531.2 HADQOO 9.00 0.00  SIT EXTRAOROINARY [TEMS
9.00 0.00
60 542.2 HADU0O ¢.00 0.00 OEFERRED STATE INCOME TAX
60  319.2 HACCOO 0.00 0.00 DEF.STATE INC.TAX CURRENT
60  321.22  HAGQOO 0.00 0.00 DEF.STATE INC.TAX LONG TERM

TOTALS  3,709,266.00 (3,709,266.00}

JOURNAL ENTRY EFFECT ON NET INCOME:

{Increase)Decrease in net inc. 0.00
====33===’==_=-=
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Saguast:

the tax bensgit of the ¢
ths is u)locatsd to BST and

other BSC affiliatas.If the tax benetit is not all

to BT, provide the onxle for this detarmination and

sy wvritten documentation (including intermal

W) that addrssses this specific allecatiem

e Coppany amands 1ts response of July 13, 1893 ae
Lollowst

The tax affect of the BSC dividends paid to the trusts
and used for dabt service ars not allocated to MET OF ANy

othar BSC afriliatas. The tax effect is directly relx
to dividends on Ballicuth stock used by the Trusts for
dabt service, and tharefore, is retained by BSC.

Dats Previded: Septwmber 23, 1993

03-¢




ANNUAL REPORT 19

Managing Change:
BellSouth Answers
The Tough Questions

336 X




337

' ( 04-\A
NOTE D PROPERTY. PLANT AND EQUIPMENT
Property. plant and equipment is suramarized as follows st December 31:
1991 1969
Land § 17686 S 173.8
Building and building inmprovements ' Jov4 23389
Operating and other equipment 14834 1269.4
Furniture and fixcures 2.141.1 20012
Central office equipment 13,1823 124679
Ourside plant 17.050.3 16.340.3
Station equipment 12672 1.399.1
Capital leases 8.7 1162
Plant under construction . 3254 1592
Other 8.7 25.1
33,4033 368116
Less: Accumulated depreciation 14.344.3 129049
Total property, plant and equipment, net $ 240585 S 23.906.7
NOTE E OTHER CURRENT LIABILITIES
Other qurrent liabilities are summarized as follows at December 31:
1991 1990
Taxes accrued § 3992 S 2
Advanced billing and customer deposits 4740 745
Dividends pavable 3358 ng
Salaries and wages pavable 274.1 303.0
Interest and rears accrued 267.4 2435
Compensated absences 296.9 320.4
Other 172.7 174.5
Total other current liabilities $§ 22201 § 21160
NOTE F DEBT
Long-Term: Long-term debt consists pritarily of debenrures issued by BellSouth Telecommunications. Inrerest
rates and maturities of the amounts outstanding are summarized as follows at December 31:
Description Interest Rates Marurides 1991 1990
Dehenrures: 3 4% 64% 1093-200¢ $ 6750 S 675.0
T %% 8 4% 1999-2017 2.785.0 2.785.0
8 %%—~10%% 2001-2029 2.925.0 2,935.0
' - 6.385.0 6.383.0
Cuarantee of ESOP debt 9.125% 9.19% 2003 769.9 799.6
Mediuni-term notes 7.20%-10.15% 1992-1999 2025 236.4
Capital leases and other ' 438.7 113.1
Unamortized discount. net (51.5) (33.1)
Total $§ 1446 5

fith-

7.781.0




Maturities of long-term debt outstanding at December 31, 1991 are summarized below:
1992 1993 - 19% 1995 1996  Theresfter Toeal

Marmrities $ 2352 S 4534 S 1151 § 1192 S o4+ S 7T0n0 S 80313

As further discussed in Note H. BeSSouth incorporsted an Emplovee Stock Ownership Plan (“ESOP”) feavure
into certain of its existing savings plans. In 1990, the ESOP trusts (the “Trusts™) borrowed 5850.0 aggregate
pdeMhmdmﬁngmM&eoﬁﬁpwmudhrdnTmM
mgunmdbyﬂdﬁmﬁ.udﬁmmwauadﬁﬁmmw&hmdnnhdwwm
bddm‘eqﬂtyh'&mmh&ede&viﬁmﬂmﬁm&mﬂeﬂ&uﬁmd&vﬂm&pﬁdmhm
WMhMMhMMmmﬂﬁemwmlﬁm—mwi
reduced accordingly. )

Medixzra-term notes coasist of notes issaed by BellSouth Capital Funding Corporazion (*Capiul Funding™)
e fnancs the businesses of BeliSouth Enterprises. BellSouth has agreed w ensure the timely payment of princi-
pal, premium. if any, and interest on Capital Funding's debe securities. _

In1m,sm0.0d&qh8£%mmupsi,2ﬂ29.muum»mﬁnm
$536.1 ammmwdwmmm&emmmm

income as in extraordinary ivem.
Delst Maturing Within One Year: Debt maruring within one vear is summarized as follows at December 31:
Description 1991 1990 1989
Notes Payable:
Bank loans (a) $ 1522 § 1884 § 192.1
Commercial paper (b) | 1.280.4 7235 7515
1.432.6 911.9 949.6
Current mauurities of long-term debt 235.2 - 2106 228.6
Total $ 16678 § 11225 § 11782
Bank Loans: .
Maximum amount outstanding during the period $ 5085 S 2839 S 3209
Average amount outstanding during the period {c} $ 121.7 § 247 S 201.1
Weighted average interest rate : 8.48% 8.3%% 10.42%
Weighted average interest rare during the period (d) 321% 10.02% 10.61%
Commercial Paper: .
Maxitnum amount outstanding during the period § 13760 S 8357 § 8712
Average amount ourstanding during the period (c) $ 8926 S 316 S 6522
Weighted average interest rate 5.14% 8.39% 8.81%
Weighted average interest rate during the period (d) 5.94% 827% 923%
(a) inclodes lines of credi.
(b) Due in 270 daya or less.

{c) Daqnnhedbymcdng:beavmgefanmmofdﬂy ending balances in each category,
(d)%aﬁmdhy&ﬁdhghwhﬂyhmmhuhdh(c)howmmmw.
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BellSouth has commyicted credit lines aggregating $1.607.8 with various banks. Of this amoant. appruximately
$311.9 is mainmined 10 support bank loans while the remainder is maintained generally to suppart commercial
paper borrowings. There were bocrowings under the committed lines toaling $261.9 ar December 31. 1991.
BellSouth also maintains uncommitted bines of credit of S285.0. There are uo significam commitmenr fees or

NOTE G EMPLOYEE STOCK OPTION PLAN
The BellSouth Corparation Stock Option Plan provides for the grant of stock options and related stock appreciation
ﬁ@n(‘&&ﬂmhm@muhﬂhﬂwdﬁmwmdmudmumm
mkviﬁhpmﬁdpdo&upﬁuqndwdn&imﬂunhemﬁcdmdg@&&lbmdtkm opticnee
to surrender upexercised stock aptions for cash or stock equal t the excess of the fair market value of the surren-
dered shares over the aption price of such shares. Of the 3,101,490 shares covered by outscanding options wrder the
plan at December 31, 1991, 387.232 were accompanied by SARs. _ °
The following table sumrnarizes the activicy for stock options curstanding:

Average Shares
o o
Price Optioa
Balance at December 31, 1988 $§ 3650  1.483.181
Granted S 3965 918.006
Exercised S 3137 (211.995)
Farfeited/Cancelled s 2 (158.436)
Balance at December 31, 1989 S 38.04 2.030.736
Granted s 3811 624521
Exercised § 3736 (175.277)
Forfeited/Cancelled S 1166 (65.672
Balance at December 31. 1990 § 4316 2411328
Granted § 3451 924.942
Exercised § 3704 (193.063)
Forfeited/Cancelled _ § 4174 (44.713)
Baiance at December 31, 1991 ] 17.00 3.101.490
Exercisable at December 31. 1991 1.369.838
Available for grant st December 31. 1990 ' 1.859.062
Available for grant at December 31. 1991 ° 4.806.981
NOTE H EMPLOYEE BENEFIT PLANS

Pmﬁmﬂmﬁuhuﬁnﬂyﬂmphgmd%mwmdhymﬁmydeﬁndbmﬁtp«m
plans. Plans covering salaried emplovees gmuﬂypmﬁdebmeﬁuhsdonymsdmdiudmﬁcemdemphf-
m‘mW&nWMWM&MWMmMM
WMW@WMWWEMWE»WMMmme
with the objective of sccumulating sufficient assets w pay all pension benefits for which BellSouth is liable. Conrri-
buﬁmmmﬂydemﬁduhgﬁewmmmﬁodmwwmdmdam
Employee Retirement Income Security Act of 1974 (“ERISA”), subject 0 ERISA and Internal Revenue Service limi-
udm?mﬁo&phﬁaﬁseumﬁn?;hn:ﬂyof:qﬁqmiﬁamdﬁmdm&mm S
r. 2
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Net periodic pension cost is compured in accordance with Statement of Financial Accounting Standards
(-SFAS™) 87. “Emplovers' Accounting for Pensions.” Accordingly. net periodic pension cost is determined using a
different actuarial cost method and different actuarial assumptions than those used for funding purposes. Pension
é cost computed under SFAS 87 includes the effect of anticipated furture improvements 1o the pension plans that are

Themmpomudmpuio&cpemimmmmﬁndu

- 199 . . 1990 . 1989
Service cost—benefits earned during the year S 2429 S 2351 § 230.1
Interest cost on projected benefit obligarion 7193 6853 632.3
Actual return on plan assets (2.200.9) 59.0 (1.9203)
Net amortization and deferral 1382.0 (852.2) 1.190.2
Ner periodic pension cost $ 1438 § 1272 8§ 132.1
The following table sets forth the funded status of the plans at December 31:
) 1991 1990
Actuarial present value of:
Vested benefit obligation § T6256 § T.I35.7
Accumulated benefit obligarion : $§ 802483 S 75523
Projected benefit obligation ' $ 9857 S§ 93697
Plans’ assets ac market valoe 11,650.3 10.431.9
Plans” assers in excess of projected benefit obligation 1,794.1 1,0622
Unrecognized net gain due to past experience .
different from assumptions made (1.745.7) (781.1)
Unrecognized prior service cost - (93.0) (14.7)
Unrecognized net asser at wransition (Z34.5) {265.0)
Accrued pension cost $ 279.1) S (88.6)

The projected benefit obligacion for 1991 and 1990 was determined using'a discount rate of 7.75% for 1991 and
8.0% for1990mda.nassumcdmeofmpmﬁoninauuofi?‘b.]'beapeaedhug-mmteofreﬁummphn
assets was 8.0% for 1991 and 1990. The 1991 acerued pension cost of $279.1 is included in Other Lisbilities and
Deferred Credits. The 1990 accrued pension cost of $38.6 consists of $188.2 included in Other Lisbilities and
Deferred Credits. net of prepaid pension cost of $99.6 included in Deferred Charges and Other Asscts.

BellSouth offered special carly retirement options to managemeat employees in 1991 and 1990. In July 1991.
approximatd_v&IOOmmgme!eaedtomﬁnmdaraspedalvolunmyuﬂymirmtoﬂer.hﬂanployeewho
elected o retire under this option agreed to voluntarily separate from employment an or before October 31. 1991
and became immediately service pension eligible. The 1990 offer was accepted by 1.150 management employees
who were service pension eligible and elected. by December 31. 1990, to voluntarily separate from emplovment on
or before April 30, 1991. In addition. managers rediring under both the 1991 and 1990 early retirement offers had
the option in 1991 of sccepting the present value of their pension benefits as a fump-sum payment instead of an
mm@-.&uhgmplmtmﬁgbkmmdummwuﬁgnwpqmmmﬁw
perccmoftheirhasepayﬁnufnﬂ_vunofmiee(mtmmed100%o{bmpny).mofmhoﬁsm.'lhe
mﬁmnmropﬁomwmmmedforhmﬁthSFASB&“Empbyets'mundngfw&dmmd
Curtailments of Defined Benefit Pension Plans and for Termination Benefits.” Accordingly. BellSouth recognized
expense of 568.0in 1991 and S14.6in 1990.
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Defined Contribution Plans. BellSouth maintains contribatory savings plans which cover substanrially 4l
emplovees. Effective in 1990. a leveraged ESOP feamre was incorparared into both the BeRSouth Managemen:
“Plans™). The shares that were purchased by the Truss with proceeds from the ESOP notes (sec Note F) are allo-
cated to participants’ accounts throughoun the thirteen-vear debt repayment period of the leveraged ESOP program,
as described below. .

Wmm’mmmmmmwmwm
determined annually by the Board of Directors. The match consists of BellSouth common stock allocated to
emplovee ESOP accounts and sddirional shares of BellSouth common stock purchesed by the Trusts on the open
market. BellSouth coarributes an sount necessary, et of ESOP dividends. 1o sexvice the ESOP loan payments and
to purchase any additional shares required to meet the match obligation.

Effective with the incorporatioa of the ESOP feature into the Plans in 1990, BellSouth began recognizing
expense antributable to the leveraged ESOPs based on the cost of the shares allocated for the period pius interest
incurred, reduced by the dividends used to service the ESOP deb (Shares Allocated Method). Prior w 1990,
BellSouth’s required matching contributions were acconnted for as compensation expense. In 1939, marching con-

BellSouth recognized savings plan expense in 1991 and 1990 as follows:

1991 199G
Compensation expense $ 1§ 789
interest expense § 405 8§ 33.1
Actual interest on ESOP notes $ 748 S 60.3
Cash contributions. excluding dividends paid o the Trusts $ %0.7 s 90.4
Dividends paid to the Trusts, used for debt service $ 435 §- 231

Postretirement Benefits Other Than Pensions. BellSouth also provides cervain health care and life insurance
benefits to substantially all emplayees that retire from BellSouth eligible for a service ar disability peasion benefic
The cost of providing health care and life insurance benefits for bath active and retired emplovees was §550.6.
$503.0 and $483.8 in 1991, 1990 and 1989, respectively. Included in these costs were $165.3, 5153.2 and 584.8 in
1991. 1990 and 1989, respectively, for pastrerirement health care benefits other than those provided on a pay-as-
vou-go basis. At December 31. 1991, there were appraximacely 39,500 retirees and 96.100 active employees cligible
1o receive these benefits.

During 1989, the costs of providing postretirement health care benefits were accrued and funded over the
working lives of active emplovees. Certain retiree benefits. however, were recognized on a pay-as-you-go basis.
Beginningin1990.BellSouthbegmtomucmdﬁmdforbotha:ﬁwmdreﬁredemployeuupmwdunderdn
collective bargaining agreement into a separate tax advantaged trust. These contributions are funded over the work-
inglimofacﬁveemployeaandthemhingﬁvaofdumﬁrm.Camfornanrepmwwdunploymmnﬁnuem
be accrued and funded as in 1989, Postretirement life insurance beaefit costs are sccrued and funded over the work-
ing lives of active emplovees based on that group’s historical claims experience.

In December 1990, the Financial Accounting Standards Board (“the Board™) issued SFAS 106, “Employers’
Accounting for Postretirement Benefits Other Than Pensions.” which BellSouth is required to adopt by 1993. The
statement requires emplovers. smong ocher things. to accrue the cost of providing postrerirement benefits other than
pensions during the period employees are expected to earn the benefit. .

Currently, BellSouth plans to adopt SFAS 106, effective Jauary 1993. Because BellSouth’s ocher poszretire-
mmrbmeﬁtplmmwbimmbuphhghﬁ%mdwminappﬁuﬁmmeﬁo&hmmbemdemm
a final estimate of the effect of impiementing SFAS 106 on the statement of position and operations is not availabie.
Howver,wmwthmﬁmwﬁtﬂpﬁmvﬂlhmstfmdﬂﬂbmhmwhﬂedn
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pme&mapmehupmdnhh.ahnmﬁmrhepuimd 1993 expense under the current accoum-
qmdoi&m%ﬁipmﬂyqﬁd.ﬁeeﬁeunhhmﬂmﬁﬁ&pmdmh

NOTE I LEASES
wmmummm&bﬁﬁuwmmdhmmwwm
qanﬁnghuam%&ﬂ&.ﬂdﬂﬂ.?hi%l”ﬂﬂlm.mﬂpwmmm
leases in effect st December 31, 1991: ) '

1992 1993 1994 1995 1996 Thereafrer Total

Minimam rextals S 1550 S 13458 1072 S 893 § 721 § 5160 S 10721
NOTE ) INCOME TAXES
 The provision for income taxes is sunmarized as follows:
N e 1991 1990 1989
Federal: .
Current ‘ ' $ 9336 $ 9281 $ 719.1
Deferred, net _ 242.0) (169.2) 20.1
Investnent tax credits, net (108.3) (128.4) (125.2)
602.8 630.5 6140
State:
Current 1719 1447 1323
Deferred, net ; 213 25 114
150.6 1472 143.7
Total provision for income tazes $ 7534 S (£ 731.7
Amortization of investment tax credits’ -] 1053 S 12053 § 125.2

LY

Ddezredtnxwmulﬁng&mtﬁningdiﬁminthemmgniﬁonofmumdwimmformmd
financial reporting purposes. were as follows:

1991 1990 1989

Property, plant and equipment . $ (1147) 5 34 5 73.8
Pension benefits (633) (44.4) (14.9)
Other timing differences 833 - (BT} {27.4)
Toral ) $ (2633 5 (1667} S 315

Amndlhﬁmdﬂ&duﬂmmhmmmmﬂeﬂ&mh’uﬁw&mmmfoﬂws

s ' 1991 1990 1989

Federal siatutory tax rate 34.0% 34.0% 34.0%
State income taxes. pet of Federal income tax benefit 4.4% 10% .. 3.8%
Amortization of investment tax credies. - 41%)  (33%) (5.1%)
Miscellaneous items, net . {0.4%) (0.4%) (1.8%)
Effective tax rate 1.3% 323% - 30.9%
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EMPLOYERS’
_ACCOUNTING
FOR EMPLOYEE STOCK
OWNERSHIP PLANS

How can employers more accurately
reflect the economic substance of
thetr transactions with ESOPs?

by D. Gerald Searfoss and Dionne D. McNamese

i
.‘_
According to the provisions of the

Employee Retirement Income Se-
curity Act of 1974 and the Internal
Revenue Code, an employee stock
ownership plan (ESOP) is an em-
ployee benefit .plan characterized
as either a stock bonus plan or a
combination stock bonus and
money purchase plan designed to
invest primarily in employer
stock. T'wo characteristics distin-

D.GERALD SEARF(SS, CPA, iz a part-
ner and national director of acadenic de-
velopment of Deloitte & Touche in Wilton,
Connecticut. He iz a former member of the
American Institute of CPAs accounting
standards execulive commities and chairs
its ESOP tesk force. DIONNE D.
McNAMEE, CPA, is a technical manager
in the AICPA accounting standards divi-
sion. She siajfis the ESOP task force.

Ms. McNamee is an employee of the Ameri-
can Institute of CPAs and her views, as
expressed in this article, do not necessarily
reflect the views of the AICPA. Official
positions are determined throngh certsin
specific committee procedures, due process
and deliberation.

guish ESOPs from other retire-
ment plans:

= ESCPs invest primarily in the
sponsoring corporation’s stock.

@ ESOPs are permitted to bor-
row from or with the assistanee of a
related party, namely the employer
sponsor.

A leveraged ESOP borrows
money to acquire employer shares.
The debt generally is repaid by the
ESOQP using employer contribu-

- tions and dividends. As debt is re-

paid, shares are released from a
suspense account and must be allo-
cated to individual participant ac-
counts by the end of the ESOP’s
fiseal year. (For a glossary of ESOP
terms, see the sidebar on page 35.)

EVOLUTION OF ESOPs

The first leveraged ESOPs were
formed in the 1970s. These plans
generally were straightforward
and had the characteristics of
defined contribution retirement
plans. The accounting treatment
was fairly straightforward as well.
At that time, the contentious ac-

counting matter was whether em-
ployers should report ESOPSs’ debt
in their balance sheets. In 1976, the
American Institute of CPAs ac-
counting standards executive com-
mittee (AcSEC) issued Statement
of Position no. 76-3, Accounting
Practices for Certain Employee
Stock Ownership Plans, to provide
guidance on accounting for ESOPs.

As financial innovation and addi-
tional favorable tax legislation in
the 1980s made ESOPs more desir-
able, additional companies began to
recognize their value as

m Corporate financing tech-
niques.

a Effective tools to motivate and
compensate employees.

u Ways for closely held business
owners to sell their shares to em-
ployees.

As 2 result, ESOPs proliferated
in the following years. The number
of companies with ESOPs has
grown from 2,500 in 1976 to approx-
imately 10,000 today.

During this time, the nature and
the terms of ESOPs also became

1

. E
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more diverse; for example, ESOPs
were developed with

m Unusual debt terms, such as
interest-only loans or negative am-
ortizing loans.

m Special classes of stock, some of
which paid unusually high divi-
dends.

m The goal of funding employee
benefits established independently
of the ESQOP, such as employers’
matches of IRC section 401(k) plans
and employers’ contributions to
profit-sharing plans.

As ESOPs changed, more con-
tentious accounting issues arose
and the Finaneial Accounting Stan-
dards Board emerging issues task
force (EITF) found itself dealing
with a number of ESOP issues,
Although the EITF reached con-
sensuses on some issues, it feit con-
strained by the conclusions in SOP
no. 76-3, which many believed were
inadequate in the current environ-
ment. The consensuses were
viewed as short-term solutions. Be-
cause A¢SEC issued SOP no. 76-3,
it was deemed the appropriate body
to develop guidance to resolve the
issues. Accordingly, late in 1989
AcSEC formed an ESOP task force
to reconsider existing ESOP guid-
ance and develop new rules.

There currently are two primary
sources of guidance on accounting

for ESOPs—SQOP no. 76-3 and
EITF issue no. 89-8, Expense Rec-
ognition for Employee Stock Oun-
ership Plans.

Under SOP no. 76-3

s An ESOP’s debt is recorded as
aliahility in the employer’s financial
statements, with the offsetting
debit as a contra-equily account.

m The debt and contra-equity ac-
counts are reduced simultaneously
as the ESCP makes payments on
the debt.

= Contributions to the ESOP are
charged to interest expense and
compensation expense.

m Dividends on ESOP shares are

to retained earnings.

m All shares heid by an ESOP are
considered outstanding.

Under issue no. 89-8, which mod-
ified SOP no. 76-3 somewhat the
shares-allocated method is used to
determine the amount of compensa-
tion expense (shares allocated
times the cost per share to the
ESOP minus dividends). To the ex-
tent the shares-allocated method
results in compensation expense
that is more or less than the amount
determined based on the employer
contribution, the expense and con-
tra-equity accounts are adjusted.

‘What's wrong with existing guid-
ance? The most significant defects
identified by the task force were

B Measurement of compensa-
tion cost. Under the existing ac-

counting guidance. employers es-
sentially fix the cost of providing
future employee benefits by inves-
ting in their own stock. The short-
comings are most apparent when
the ESOP is used to fund a benefit
established outside the ESOP. (See
exhibit 1, page 36.)

w Treatment of dividends on un-
allocated shares used for debt ser-
vice. Under the existing accounting
guidance, dividends on unallocated
employer shares are used by the
employer for purposes of reducing
compensation expense. (See exhibit
2, page 56.)

PROPOSED AICPA SOP
The objectives of AcSEC's recon-
sideration of SOP no. 76-3 were to

B Review accounting for ESOPs
on a comprehensive basis.

m Address current ESOP issues
not previousiy addressed.

m Provide guidance that reflec:s
the economic substance of em-
ployers’ transactions with ESOPs
and thereby enhances the under-
standability and relevance of ESOP
aceounting. "

In December 1992, AcSEC is=ued
an exposure draft of an SOP, Em-
ployers’ Accounting for Emplayee
Stock Oumership Plans. which it
believes accomplishes these cbjec-
tives. The proposed SOP deals with
both leveraged and nonleveraged
ESOPs. However, because most of

IR SINCE THE INCEPTION of leveraged ESOPs
in the 1970s, there has been concern about whether
employers should report ESOPs’ debt on their bal-
ance sheets; SOP no. 76-3, Practices for
Certain Employes Stock O:mm!up Plans, pro-
vided guidance on ESOP aeco

B AS ESOPs HAVE EVOLVED, more and more

contentious accounting issues have arisen; many -

believe SOP no. 76-3 is inadeguate in the current

environment. In 1989 AcSEC formed an ESOP task -

force to develop new guidance. -
N IN DECEMBER 1992, AcSEC msued an expo-

‘sure draft of an SOP;. Employers’ Accounting for

Employee Stock Plans. Most of the pro-

involve leveraged ESOPs.

- posed
-l THE PREMISE UNDERLYING the conclu-
-sions in the proposed SOP is tlmt employers’ ac- .

counting for ESOP debt should be separate from
their accounting for the ESOP shares. The most
significant changes the proposed SOP would make
are that employers would use the fair value of shares
released to measare compensation cost and would
charge egmdends only on allocated ESOP shares to
retain

earnings.
‘Il THE PROPOSED SOP WOULD be effective for

fiscal years ending after December 15, 1998, as of the

“beginning -of the fiscal year in which the SOP is

adopted. Transition rules describe ESOP shares to
w‘hmhtheproposedSOPmustbeapphedandshara
to which it may be applied. -

H THE DEA.DLINE FOR RECEIVING com-
ments on the proposed SOP is March 19, 1993.
AcSECexpectswwsueaﬁm!SOPmthefourth.

quarterofthmyear
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the contentious accounting issues
involve leveraged ESOPs and the
proposed SOP would not change ex-
isting accounting for nonleveraged
plans, this article deals only with
leveraged ESOPs.

OVERVIEW OF PROPOSED SOP
The primary concept underlying
the conclusions in the proposed
SOP is that employers’ accounting
for ESOP debt (the financing ele-
ment, if an outside loan is involved)
should be separate from their ac-
counting for the ESOP shares (the
compensation element). Although
the financing and com ion ele-
ments are related, each should be
analyzed and reported separately.
The proposed SOP contains a de-
tailed discussion of the hasis for the
conclusions.

Accounting for the establish-
ment of an ESOP. Employers
would report the issuance of new
shares, the sale of treasury shares
cr the ESOP’s purchase of shares
on the market when the issuance,
sale or purchase of the shares oc-
curs and would charge unearned
compensatmn, which is a contra-
equity account. Employers would
report loans from outside lenders to
ESOQOPs as liabilities on their bal-
ance sheets. Employers with le-
veraged ESQOPs financed solely by
an emplayer loan (internally le-
veraged) would not report the loan
receivable from the ESOP as an
asset and would not report the
ESQOP’s debt as a lability. (See ex-
hibit 3, page 57.)

Accounting for contributions.
Because ESOP contributions are
used to repay what is effectively the
employer’s debt, under the pro-
posed SOP employers would report
ESOP contributions as a reduction
of debt and of accrued interest pay-
able. (See exhibit 4, page 57.)

Accounting for dividends. Once
shares are allocated to participants’

accounts, the empioyer does not .

control the use of such dividends,
except to the extent it chooses to
pay them to participants in stock
rather than cash. Accordingly, un-
der the proposed SOP employers
would charge dividends on allo-
eated ESOP shares to retained

. unless the employers allocate to those

“to be released or allocated to

GLOSSARY OF ESOP TERMS
.

Allocated shares. The shares in an ESOP trust that have been as-
signed to individual participant accounts based on a known for-
mula. IRS rules require allocations to be nondiscriminatory (that
is, generally based on compensation, length of service or a combi-
nation of both). For a.nyparuculxrparhapantsuchshata maybe
vested, unvested or partially vested.

Mmmmwmaum 'Ihealloea-
txonofsharestopamupantawountsmphangtheashdmdenda

. onaﬂocabedshmﬂ:stmorwﬂlbensedfordebtmeemn- .

der the IRC, dividends onshamhddbyanESOPthlthavebeen
aﬂocatedtoparumpantaceountsamotbensedfordehtm
shares whose
dollar value is no less than the dollar value of the dividends that™
were used for debt service. (The Internal Revenue Service has not
issued guidance on what employers would be required to do to
make up the difference between the value of any dividends with-
drawn and the shares allocated. In practice, plan sponsorsapply a
wide vanety of techniques to satisfy the code mqmrements ) :

Released shares. Shares that have been released from suspen_se
and from serving as collateral for ESOP debt as a result of pay-
ment of deht service. These shares zre required to be allocated to
participant accounts by the end of the ESOP's fiscal year. For-
mulas used to determine the number of shares released can be
based either on (1) the ratio of the current principal amount to the
total original principal amount {in which case the unearned com-
pensation and debt balance move in tandem) or (2) the ratio of the
current principal plus interest amount to the total original prinei-
pal plus interest to be paid. Shares are released more rapidiy un-
der the second method. The tax law permits the ﬁ:rst method only ‘

if t.he ESOP debt meets certain criteria.. :
' Shares committed to be released. Shares not legally released but'

that will be released by a future scheduled and committed debt

“service payment and will be allocated to employees for service ren~
,7dered in the current accounting period. The period of employee .
.~gervice £0 which sharesrelatelsgenmﬂydeﬁnedmthe ESOP e

docmnents, -

Smpemsham Sharesthathavenotbeenrelmsed eommxtted_'
tmunu Suspense
shares g'enerally eo]]aterahze ESOP debt.

Top-up:harea Thesharesorcashanemployercontﬁbnt&toan
ESOPbecausethefaxrvalueoftheshamreleasedmlast.banthe
employer’s habihty fora.part:lcu]arbeneﬁt, suchasasavmgs plan

i ; J

¥ r
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the contentious accounting issues
invoive leveraged ESOPs and the
proposed SOP would not change ex-
isting accounting for nonleveraged
plans, this article deals only with
leveraged ESOPs.

OVERVIEW OF PROPOSED SOP

The primary concept underlying
the conclusions in the proposed
SOP is that employers’ accounting
for ESOP debt (the financing ele-
ment, if an outside loan is invoived)
should be separate from their ae-
counting for the ESOP shares (the
compensation element). Although
the financing and compensation ele-
ments are related, each should be
analyzed and reported separately.
The proposed SOP contains a de-
tafled discussion of the basis for the
conclusions.

Accounting for the establish-
ment of an ESOP, Employers
would report the issuance of new
shares, the sale of treasury shares
cr the ESQP’s purchase of shares
on the market when the issuance,
sale or purchase of the shares oc-
curs and would charge unearned
compensation, which is a contra-
equity account. Employers would
report loans from outside lenders to
ESQPs as ligbilities on their bal-
ance sheets. Employers with le-
veraged ESOPs financed solely by
an employer loan (internally le-
veraged) would not report the loan
receivable from the ESOP as an
asset and would not report the
ESOP’s debt as a liability. (See ex-
hibit 3, page 57.)

Accounting for contributions.
Because ESOP contributions are
used to repay what is effectively the
employer’s debt, under the pro-
posed SOP employers would report
ESOQP contributions as a reduction
of debt and of accrued interest pay-
able. (See exhibit 4, page 57.)

Accounting for dividends. Once

shares are allocated to participants’
accounts, the employer does not
control the use of such dividends,
except to the extent it chooses to
pay them to participants in stock

rather than cash. Accordingly, un-

der the proposed SOP employers
would charge dividends on allo-
cated ESOP shares to retained

Dwufend:ouaﬂacatedahm used fordebtmm Thealloca-
'_fuonofaharestoparuc:pantaecountsreplmmgthemhdmdends
| " on allocated shares that.were or will be used for debt service. Un- -
- der the IRC, dmdendsunuhnesheﬂbymESOPthathavebeen
’ aﬂotatedtoparhapantaecountacanmtbeusedfordebtsm
_ unless the employers allocate to those participants shares whose -
 were used for debt service. (The Internal Revenue Service has not
. make up the difference between the value of any dividends with- -

~wide variety oftechmques to satasfy the code requirements.)

* der the second method. The tax law permits the first method onlsr
if the ESOP debt meets certain criteria. N

“service payment and will be allocated to employees for service ren-
. sérvice to which shares reiate is gene.rally deﬁned in t.he ESOP

'Smpemeshares. Sharesthathavenotbeenreleased commtted
'tobereleasedoranocatedtoparhapantmounts Suspense

GLOSSARY OF ESOP TERMS
I

Allocated shares. The shares in an ESOP trust that have been as-
signed to individual participant accounts based on a8 known for-
mula. IRS rules require allocations to be nondiseriminatory (that

is, generally based on compensation, length of service or a combi-
nat:on of both), For any particular participant such shares may be
vested, nnvestedorparhaﬂyvested.

dollar value is no less than the dellar value of the dividends that
issueqd guidance on what employers would be required to do to
drawn and the shares allocated. In practice, plan sponsors applya - -

Released shares. Shares that have been released from suspense
and from serving as collateral for ESOP debt as a result of pay-
ment of debt service. These shares are required to be a]located to
participant accounts by the end of the ESOP’s fiscal year. For-
mulas used to determine the number of shares released can be
based either on (1) the ratio of the emrrent principal amount to the
total original principal amount (in which case the unearned com-
pensation and debt balance move in tandem) or (2) the ratio of the
current principal plus interest amount to the total original princi-
pal plus interest to be paid. Shares are released more rapidly un-

Shares comrmtted to be released. Shares not legally released but
that will be released by a future scheduled and committed debt -

dered in the current accounting period. The penod of employee -

documents

shares genera.ﬁy collaterahze ESOP debt.

Top-upcharea The shares or cash an employer contributea to an’ :
ESOP because the fair value of the sharesreleasedmlwsthanthe
gmploym’s habﬂlty.fqr}part:i@gbengﬁt suchasa savmgs plan

i

I B
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EXHIBIT 1
Problems with existing accounting
measurement of compensation cost

u ESOP shares are used $o fund an employer motch under its 401 (k) savings
plan equal fo 50% of employee contributions.

w The fair value of ESOP shares on the release dale is used to determine
how many shores are allocsted to parficular participants ond whether the
employer must provide cash or addifional shares ta fund the difference
beiween the foir volue of the shares committed fo be released ond the

ermpiayer’s oblgon e he scings plan. .

a The fairyolos o shoro on th felease daje 8625, - - Tk

n Employe;scontnbutahﬂo,mo to their 401 [&);'E:unfs and, accordingly, - .

the employer is obligated to match $5,000. °.

. . o

. m Eight hundred shares are released fo employee accounts (85,000 + -, .

u The cost per share to the ESOP was $5, so the cost of the 800 shares is '
$4,000. -

Existing accounting  Propased SOP

Compensation expense S %4000 $5,000
Unearned compensation $4,000 $4,000

Paid-in-capital ‘ $1,000

AcSEC believes recognizing $5,000 of compensation cost is appropriate
because it more accurately reflects the value of the services.

-

EXHIBIT 2 | \ _
Problems with existing accounting for
dividends on unallocated shares

Facts o : -,
u The ESOP uses dividends on ESOP shares fo repay the debt fo the bank.

a Debi service for year 1 is $5,000 ($4,000 in principal and $1,000 in inter-
est), which is paid with cash received from the employer comprising $2,000
in dividends on ESOP shares and $3,000 in contributions. {Stock heid by the
ESOP is a special closs of preferred held only bythe ESCP}

u No shares have been ollocated in year 1. T

# The cost of the shares to the ESOP and the fair value of the shares re-
leased as o result of the debt service payment ore the same.

Current practice : PmmsedsbP

Compensction expense $2,000 $4,000 -
inferest expense ., $1,000 $1,000.
Dividends - $2,000 $0 -

AcSEC béiie_ges itis moppropnate to use dividends on unallocated sﬁa}es
to reduce compensation expense because the employer controls the use of
those dividends.;. = = ) '

earnings and credit dividends pay- .
able just as they account for divi- !
dends on other outstanding shares.
However, employers control the
use of dividends on unallocated
shares and generally decide to use
them for debt service. Under the
proposed SOP, employers accord-
ingly would report dividends on un-
allocated shares either as a reduc-
tion of debt and of accrued interest
or as compensation cost. The deter-
mination is made on the basis of
whether the dividends are used for
debt service or paid to participants.
(See exhibit 4.)

Accounting for employee bene-
fits established independently of
the ESOP but funded by the
ESOP. Some employers agree to
provide a specified or determinable
benefit to employees and use the
ESOP to partially or fully fund that
benefit, such as the employers’ con-
tribution to a 401(k) plan or to 2
formula profit-sharing pian. Under
the proposed SOP, the employer
should recognize compensation cost
and labilities associated with pro-
viding the benefits to employees as
it would have had an ESOP, not
been used to fund the benefit. (See
exhibit 5, page 58.)

Accounting for release of
shares. The proposed SQP recog-
nizes ESOP shares are released for
different purposes: to compensate
employees directly, to settle em-
ployer liabilities for other employee
henefits and to replace dividends on
allocated shares used for debt ser-
vice. Under the proposed SOP, the
purpose for which the shares are
released determines the accounts to
be charged.

u For ESOP shares committed to
be released toc compensate em-
ployees directly, employers would

. recognize compensation cost equal

to the fair value of the shares com-
mitted to be released. ‘

& For ESOP shares committed to
be released to settle or fund ba-
bilitjes for other employee benefits,
employers would report satisfac-
tion of the liabilities when the
shares are committed to be released
to settle the liabilities.

& For ESOP shares committed to
be released te replacedividends on

i
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allocated shares used for debt ser-
vice, employers would report satis-
faction of the liability to pay divi-
dends when the shares are
committed to be released for that
purpose.

As shares are committed to be
released, employers would reduce
unearned compensation based on
the cost of the shares to the ESOP.
The difference between the amount
reported based on the fair value of
the shares and the amount credited
to unearned compensation would be
charged or credited, as appropri-
ate, to additional paid-in-capital.
(See exhibit 6, page 58.)

Earnings per share (EPS). Un-
der the proposed SOP, ESOP
shares would be considered ex-
changed for employee service or for
employer obligations as they are
committed to be released. Accord-
ingly, for purposes of computing
primary and fully diluted EPS un-
der the proposed SOP, ESOP
shares that have been committed to
be released should be considered
outstanding. Likewise, ESOP
shares that have not been commit-
ted to be released should not be
considered outstanding.

TRANSITION

The proposed SOP would be effec-
tive for fiscal years ending after
December 15, 1993, as of the begin-
ning of the fiscal year in which it is
adopted. :

ESOP shares to which the SOP
must be applied. The proposed
SOFP would be applied prospeec-
tively to shares acquired by ESOPs
after September 23, 1992 (new
ESOP shares), that have not yet
been committed to be released as of
the beginning of the year in which
the SOP is adopted.

AcSEC concluded that the date
for the grandfathering provision
should be the date when all ap-
provals for issuing the ED were
received. Representatives of
AcSEC met with the FASB on Sep-
tember 23, 1992, and received the
final clearance necessary to issue
the ED.

- ESOP shares to which the SOP
may be applied. Employers would
be allowed to elect to apply the pro-

EXHIBT 3
Accounting for the establishment of an ESOP

Facts:

u Company A establishes an ESOF, which borrows $1,000,000 from First
Ndfional Bank. - o
a The ESOP uses the proceeds to buy 100,000 newly issued common shares
from company A for $10 per share.

Under the propased SOF, company A would make the following journal
eniries: ]
$1,000,000

$1,000,000

D S, O
-Z% I company A rother thon the bank loans the ESOP ,ooo,ooo,company :
“ Awould make the following journal enfry: - CoEn T
Uneamed compensation o
(contra equity] " $1,000,000 .-
* Common stock/ paid-in-copital ' $1,000,000

Under the proposed SOP, for internally leveraged ESOPs debt service
‘would be significant only o the extent it determines the number of shares

released.

EXHIBIT 4
Accounting for coritributions and dividends

Additional facts

m Company A disbursee'; to the ESOP $263,800, which comprises a $213,800
coniribution and $50,000 in dividends ($.50 per share), all of which is used
by the ESOP for debt service. .

& The principal amount is $163,800 and interest is $100,000. .

s Twenty thousand shares cre released and allocated to porticipanis’
accounts. (See exhibit é for accounting for release of shares.)

Under the proposed SOP, company A would make the following journai
entries:.

T. Debt $163,800
Interest expense 100,000 .
Cash. _ - - ~ $263,800
2. Retgined eamings - 10,000 .
Dividends payable 10,000"
' Under_i:eecrropqséd SOP, only dividends on allocated shares are charged
fo retatned eamings. ; )

. *Dividend of $.50 per share times 20,000 citocoted shares.

+
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posed SOP to shares acquired by However, this opportunity to ap-
ESOPs before September 23, 1992 ply the proposed SOP te old ESOP
(old ESOP shares). For employers shares would be availabie only for
electing to apply the proposed SOP financial statements for years end-
to old ESOP shares, the proposed ing on or before December 31, 1994.
SOP would be apphed prospec- An exception would permit em-
tively to the shares that have not ployers that initially elected not to
yet been committed to be relessed apply the proposed SOP to old
ag of the begummg of the year in ESOP shares that establish a signif-
which the SOP is adopted. icant new ESOQP or add a significant

EXHIBITS
:Accounting for amployee benefits estubllshed

_ indquépfdeuﬂy but funded by the £SO

: Under !he proposed SOP company Awould make the followlng |oumcl a
eniry: - _
! Compensaticn expense
- 401 (k) fiabitity

$210,000

EXHIBITS ,
Accounting for release of shares

Additional facts . .
a Company A uses its ESOP to fund the 401 (k] cbligation.
“m The average fair value per share of the employers’ stock is $10.50.

= Twenty thousand shares are released and allocated. ESOP shares are
used to replace dividends on ollocated shares used for debt service. -

"m lfthe shares released based on debt service are msuffzc:enﬂofmdthe"_ - .
~ employer’s 401 (k) obligation, companyAconfnbtdes oddmonnl shores S
(fop-up}framfhetreosurytoﬂs BSOP. " - i o8 cSpa st

‘ Under the proposed SOP campony Awould make fhe fo!!omng pumal

number of shares to an existi
ESOP after December 31, 1994,
apply the proposed SOP to the «
ESOP shares that have not be
committed to be released as of t
beginning of the year in which t
new ESOP shares are purchasec

The principal argument in far
of the grandfathering provision i
would be fair to companies that
tablished ESOPs at great cost w
a reasonable expectation the
counting in SOP no. 76-3 would
main in place. The argum
against the provision is it wo
have a negative effect on the et
parability of financial statement
employers with ESOPs for a 1
time (many current ESOPs b
remaining terms that are lon
than 10 years).

Disclosures. All employers v
ESQPs would be required to m
the disclosures required by the |
posed SOP regardless of whet
they adopt the accounting pr
sions. In addition, public compa
that retain their current accoun
for ESOPs would have to disc
pro forma income before extrac
nary items, net income and )
computed as if the employer
adopted the proposed SOP’'s pr
sions. (To determine which «
panies are public, the prop
SOP uses the definition of nonp!
companies that is found in F.
Statement no. 21, Suspension ¢
Reporting of Earnings Per S
and Segment Information by .
public Enterprises.)

INITIAL REACTIONS

Initial reaction to the proposed
has been mixed. At one end ¢
spectrum are those who argue
rent ESQP accounting is fine;
other end are those who believ
proposed SOP should be finaliz
proposed.

Opponents of the proposed
believe ESOPs would be less «
able because the proposed gui
would result in less predic
earnings and EPS, lower ear
in times of rising share price
less reliable amounts bein
ported as compensation expe
the financial statements (for
panieg with hogt;;aded shares
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South Central Bell

Jim Spears Room 331
QOperanons Manager- Green Hills Otfice Builaing
Reguiatory Matters/industry Reidticns 3841 Green Hills Village Drive

Nashville, Tennessee 37215
615 665-6475
FAX 615 665-873Q

June 22, 1993
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© JUN 2 2 1993

Mr. Whitfield Burcham

Director, Utility Rate Division
Tennessee Public Service Cammission
460 James Robertson Pkwy.
Nashville, Termessee 37243

Dear Mr. Burcham:

Attached is our response to Item Nos. 1, 2, 4 & 5 of your oral request
dated June 14, 1993 regaxding accounting information.

If you have any questicns, please comtact Judith Johnson on 665-6620.

Yours truly,

720-/
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Attachment

A BELLSOUTH Company
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Response:
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TENNESSEE PUBLIC SERVICE COMMISSION

ORAL DATA REQUESTS OF THE TPSC STAFF
RE: ACCOUNTING INFORMATION

DATED 6/14/93

ITtem No. 1

Sheet 1 of 1

Provide the tax effect of each line on enclosed
Attachment 1 to the response to Item 1 of the
5/17/93 Staff Redquest.

Attachment 1 provides the calculation of the total
1992 BellSouth Corporation "“Total Savings Plan
Benefit Expense.® Because the leveraged ESOPs are
funding vehicles for the BellSouth Savings Plans,
all costs are recognized by subsidiary companies
as "benefit expense."

The tax effect of each component of the costs or
"benefit expense" cannot be identified in BSC's
accounting system; however, the tax effect may be
estimated using an effective tax rate of 39.4% as
reported in the 1992 BellSouth Annual Report. It
should be noted, however, that some of the costs
are capitalized by the subsidiaries (i.e. BST
records the costs in Accounts 8701.3100 and
8701.3200 which are ultimately cleared to capital
and expense).




Item No.

Response:
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TENNESSEE PUBLIC SERVICE COMMISSION

ORAL DATA REQUESTS OF THE TPSC STAFF
RE: ACCOUNTING INFORMATION

DATED 6/14/93

Item No. 2(A)

Sheet 1 of 1

(A) How does BellSouth account for the tax
deduction received on the dividends paid to
the ESOP Trust for unallocated shares of
stock? Identify the account used to record
this benefit.

The tax benefit associated with the dividends on
BellSouth Corporation Stock held by the ESOP
Trusts is recorded directly to Retained Earnings
of BellSouth Corporation in accordance with APB
No. 11.
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Ytem No. 2:

Response:
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TENNESSEE PUBLIC SERVICE COMMISSION

ORAL DATA REQUESTS OF THE TPSC STAFF
RE: ACCOUNTING INFORMATION

DATED 6/14/93

Item No. 2(B)

Sheet 1 of 1

(B) How is this tax saving flawed toc BST and to
its regulated Tennessee cperation?

The tax benefit associated with the dividends paid
by BellScuth Corporation on the stock held by the
ESOP Trusts is retained by BellSouth Corporation.
Likewise, the debt associated with the ESOPs is
recorded on the books of BellScuth Corporation and
is not allocated to BST.
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Item No.

Response:
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TENNESSEE PUBLIC SERVICE COMMISSION

ORAL DATA REQUESTS OF THE TPSC STAFF
RE: ACCOUNTING INFORMATION

DATED 6/14/93

Item No. 4

Sheet 1 of 1

(A) Provide the income statements and the balance
sheets for the ESOP Trust for each year since
established.

In 1990, the leveraged ESOP feature was
incorporated into the BellSouth Management Savings
and Employee Stock Ownership Plan and the
BellSouth Savings and Security Plan. Attached are
the Annual Reports (Form 11-K) for these plans for
1990 and 1991. The Annual Report for 1992 is not

yet available.
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SECURITIES AND EXCHANGE COMMISSION

Washington, D. C. 20549

FORM 11-K

ANNUAL REPORT

Pursuant to Section 15(d) of the
Securities Exchange Act of 1934

For the fiscal year ended December éi, 1991

1Y

BellSouth Management Savings and
Employee Stock Ownership Plan

BellSouth Corporation
1155 Peachtree Street, N.E.
Atlanta, Georgia 30367-6000
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REPORT QF INDEPENDENT ACCOUNTAHTS

Management Savings Plan Committee of the
BellSouth Management Savings and Employee Stock Ownership Plan:

We have audited the accompanying statements of net assets available for plan
benefits of the BellSouth Management Savings and Employee Stock Ownership
Plan as of December 31, 1991 and 1990, the related statements of changes in
net assets available for plan benefits . for each of the three years in the
period ended December 31, 1991, and the accompanying schedule of investments
of the BellSouth Master Savings Trust as of December 31, 1991. These
financial statements and financial statement schedule are the responsibility
of the Plan’'s management. Our responsibility is to express an opinion on
these financial statements and financial statement schedule based on our

audits.

Ve conducted our audits in accordance with generally accepted auditing
standards. Those standards require that wve plan and perform the audit to
obtain reasonable assurance about whether the financial statements are free
of material misstatement. An audit includes examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements.
An audit also includes assessing the accounting principles used and
significant estimates made by management, as well as evaluating the overall
financial statement presentation. We believe that our audits provide a

reasonable basis for our opinien.

In our opinion, the financial statements referred to above present fairly,
in all material respects, the net assets available for plan benefits of the
Plan as of December 31, 1991 and 1990, and the thanges in net assets
available for plan benefits for each of the three years in the period ended
December 31, 1991 in conformity with generally accepted accounting
principles. In addition, in our opinion, the financial statement schedule
referred. te abave, vwhen caonsidered in relation to the basic financial
statements taken as a vhole, presents fairly, in all material respects, the
information required te be included therein.

COQPERS & LYBRAND
Atlanta, Georgia

June 12, 1992
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BELLSOUTH MAMAGEMENT SAVINGS AND EMPLOYEE STOCK OWNERSHIP PLAN
STATEMENT Of NET ASSETS AVAILABLE FOR PLAN BENEFITS
Dacembar 31, 1991
{In Thousands)

BallSouth rixed TDiversified QGuarantesd Enploysa Stock
Shaces Inconme Cquity Intersst Loan Ownsrship Plan
ASSETS Pund Fund rund rund fund Allocatad tUnallocated Total
Aliccatsd shate of tTust net assets $755,284  $110,364  $213,165  $542,968  $24,138 § - s - $1,645,939
Inveatment in BellSouth Savings and
Eaployess Stock Ownecship Trust
BellSouth shares of common stock
allocatad to participants - o O - - - 89,469 - 09,469
BsllSouth shares of common stock
hald for futurs allocation = =8 - - - - 490,11) 480,113
Temporary cash lnvsatments - - - - - 2,569 14,629 17,198
Total Invastnents 155,284 110,364 213,165 542,984 214,138 92,0314 504,742 2,142,719
Allotnents and céntribqtlons racelvable 9,500 1,31a 3,425 6,325 - 3,157 - 231,733
Fund, BellSouth Savings and Security Plan,
BellSouth Entarprises Retirament Savings
Plan and other transfecs receivable - net - 2,11 8,199 2,782 - - - 13,754
Total Assats 764,792 114,459 224,749 552,095 24,138 95,195 504,742 7,188,110
LIABILITIES .
Distributions payabls 19,604 2,647 5,396 15,400 - 1,49) - 44,540
Fund, BallSouth Savings and Security Plan,
BaliSouth Entarprises Ratirement Savings
Plan and other transfacs payable - nat 12,606 - - - - 40 - 12,646
Notss payabls = - - = = - 519,208 513,206
Total Liabilities 11,210 2,647 5,396 15,400 - 1,51 519,206 576,392
Mot Assets Availabls for Plan Bensfits $732,582 §111,812  §219,393 §536,69%  §24,138 §91,662 ($ 14,464) §1,703,0138
m

Ths acconpanying notes are an integral part of thess financial statsments.

e
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BELLSOUTH MANAGEMENT SAVINGS AND EMPLOYEE STOCK OWNERSHIP PLAN
STATEMENT OF HET ASSETS AVAILABLE FOR PLAN BENEFITS
December 31, 1990
{In Thousands)

DallSouth  Fixed  Diversified Guarantead Employea Stack
Shares Incone Equity Intecest Loan ownetship Plan
ASSETS Fund Fund Fund fund Fund Allocated Upnsllocated Total
Allocated share of trust nat assets $781,897 $86,225 $144,3230 $460,181 $18,982 § - [ - 51,493,615
Investment in BellSouth Savings and
Employss Stock Ownacship Trust
BellSouth shares of common stock
allocated to participants - - - - - 40,652 - 40,652
BellSouth shates of comamon stock
held for futurs allocation - ~ - 'o- - - 555,100 555,100
Tenporary cash investmants - - - - - 4,104 13,796 18,100
Total Invastmants 183,897 86,215 144,330 460,181 18,982 44,956 568,896 2,107,467
‘\ .
Allatmants and contributions rtrecsivable 3,114 170 823 2,807 - 3,779 * - 10,972

Fundl BellSouth Savings and Security Plan,
BeiiSouth Entarpriaes Retirement Savings

?lan and other transfers ceceivable -~ net - 106 275 4,849 - - - 5,810
Total Assets 187,011 27,101 145,428 467,917 18,982 48,735 564,096 21,124,270
LIMVILITIES . .

Distributions payabla 4:&13 ‘ 401 515 2,123 - 29 - 7,412
Fund, BellSouth Savings and Sscucity Plan,

GeliSouth Enterprises Retirement Savings

Plan and other transfars payabla - nat 6,188 - - - 115 - - 6,301
Notes payabla = = o - < - 531,313 533,131}
Tota) Liabilities 10,424 1417 515 2,21 115 29 531,311 547,016
Net Assets Available for Plan BDeneflts $776,587  §85,894  $144,91) $465,694 §18,867 4§48,706 § 15,583 $1,577, 1414

Tha accompanying notes are an integral part of these financial statements,
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BELLSOUTH MANAGEMENT SAVINGS AND EMPLOYEE S5TOCK OWNERSHIP PLAN
STATEHENT OF CHANGES IN HET ASSETS AVAILABLE FOR PLAN BENEFITS
Year Ended Decembar 31, 1991
{In Thousanda}

BellSouth Fixed Diversified Guaranteed Eaployss Stock
Shares Income Equity Intereat Loan . -Ownatship Plan
Fund Fund Fund Fund Pund Allocated Unailocated Total

tat Assets Avallable for
Plan Benefits, Dacember )1, 1990 $7116,587 $86,894 $144,911] $465,694 $10,067 §48,708 $35,583 $1,577, 244

Eaployes allotments 63,397 15,340 25,026 86,883 . -

- - 190,848
Transler of participants
balances - net [26,654) 3,911 21,165 {1,481) $,211 - - 4,230
Employing company contributions | - - - - - 15,082 - 15,082
Supplemental contributions - - - - - - 34,508 34,508
Allocation of shares to participants - - - - - 33,955  (33,9%%) -
Teanstec for loan’ repayment - - - - - 11,31%) 1,318 -
Total Allotments, Contributions, )
Allocations and Transfers 316,743 19,271 418,191 45,400 5,21 47,682 1,880 244,446
Allocated share of Truat )
investaent activities £{2,477} 15,807 46,189 42,325 - 1,115 {3,501) 100,458
Total Additiens 34,266 15,0178 54,3180 127,728 8,71 49,797 {1,61)) 344,504
Less: Distributions to ' . .
Particlpantsa 78,271 rl0,160 19,900 $6,724 - 4,841 - 169,886
(ntecest on Notes Payable - - - - - ‘- 44,434 48,434
Het Asssts Available for Plan <
Bensfits, Decembar 31, 198t §132,582 $111,812  §219,39) §536,698 Slillil 59]"62 lil!lisl! 51‘101!lll

The accompanying notes are an intsgral part of these financial statemants.
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BELLSOUTH MANAGEMENT SAYINGS AND EMPLOYEE STOCK OWNERSHIP PLAN
STATEMENT OF CHANGES IN HET ASSETS AVAILABLE FOR PLAM BENEFITS
Year Ended December 31, 1990

{In Thousands}

Hat ansaety Available forx :

Flan Buneflts, Decambur 11, 1989
Empluyes allotmenty

Transfer of pacrticlipants
balunces - net

Emplaying company contributions

Supplemental contributiona

Allocotion of shaves to participants

Pransfer for loan repayment

“Tatal Allotments, Contflbutinns,

Allocations and Tranafers

hllocated share of Trust
investment activities

Total Additions

Less: Diatcibutions to
Participants

Interest on Notas Payable

Net Azsats Available for Plan
Benafits, Decembsr 31, 1990

BellScuth Diversified Fixed
Shares

Diversiflied Guatanteed

Elpldyao Stock

Telephone Income Equity Inturest Loan Ownecship Plan
Fund Poctfolio fund Fund fund Pund Allocated Unallocated Total

$056,954 $169,10% $16,166 5137, 29¢ $390,972 $11,2856 § = $ ‘- $1,441.7173
39,321 - 5,192 15,058 43,201 - - - 9M,1Mm
39,445 (126,275} 741 6,142 13,259 7,581 - - 1,09)
- - : - - - - 35,887 - 35,887
- - - - - - - 22,516 11,548

- - - - - - 11,591 {11,591) -

- - - - - - (97} 97 -
118,166 {126,275) 5,933 17,400 56,4460 7,581 47,381 11,092 158,132
16,722 {36,628) 8,432 {4,570) 317,424 - 1,418 36,350 59,185%
155,488 [162,901) 14,165 12,830 93,8484 7,581 48,018 47,442 217,503
35,8558 6,202 3,637 5,107 19,162 s 110 - 70,171
o - - - - - . - - 11,8%9 11,889
PIEST S S04 ST 163,600 SON6Y sAbT0s 813,300 313130

The accompanying notes are an integral pacrt of these financial statements.
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BELLSOUTH HANAGEMENT SAVINGS AND EMPLOYEE STOCK OWNERSHIP PLAN
STATENENT OF CHANGES IN NET ASSETS AVAILABLE POR PLAN BENEFITS
Year Ended December 131, 1989

{In Thouaands)

+

The accompanying notes are an lnteqral part of these financial statemants.

-

Bellsouth Diversifiad Diversified Guarantaed
Shates Telephone Government Equity Intersst Loan
Fund Portfolio oObligations Fund tund Pund Total
© Net Assgats Avallable for Plan Benefits, ] 5

Dacembar )i, 1988 . §4112,887 $130,7%7 $57,849 §109,097 $300,555 § 4,305 41,013,450
Employas allotmenta 13,789 = 5,094 9,110 43,240 - 91,23
Emplaying company contributiony 11,407 - - - - - 41,401
Teansifac of purticiponts® balances -~ not 143,012 {20,420) L,A%6 16,892 313,151 6,981 1,044

Total Allotments, Contributfions and Transfecs 61,364 {20,420) 6,550 2,218 76,991 6,981 133,684

lavestment incoms:

Dividends on UellSouth Shares of common stock 12,718 558 - L} - - 13,306

other dividends - 1,941 - 1,096 - - 31,00

{ntecast Frl 33 1,840 45 9,355 - 11,50)
Het appraciation .dn the falt

value of investmants . $7,968 22,887 3o 12,448 - - 93,640
Allocated share of Trust investment

activitivs 152,344 43,596 4,919 20,173 21,587 - 212,819

Total Additions 184,615 48,611 13,639 36,010 107,913 6,984 497,749

Leas; Distributions to pacrticipants 40,548 10,26) 5,122 2,817 25,516 - 89,466
Het Assets Avalilable for Plan Benefits,

Dacembar 31, 1989 , $658,954 $169,105 $76,168 $137,290 5390‘!12 $11!106 il‘441‘11l

o
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NOTES TO PINANCIAL STATEMENTS
{Dallacs tn Thousands, Except Unit Values)

Plan Description -

Eéfective July I, 1989, the BellSouth Manageaent Savings Plan was restated and rensmed the BellSouth Managenant Savings and
Employee Stock Ownership Plan (the "Plan®),. The Plan was established by BellSouth Corporation {*Bellsouth™) to provide
convenient way for management employees to save for thelr retirsment an a cequlat and long-term hasis. The Plan provides for

betore-tax contributions in accordance with Sectlon 401(k)} of the Internal Revenus Cods of 1986, as amandsd {the "Code"), and
tovr whkor~tar contributivny.

Pacrticipants may invest their contributions in vacious comblnations of tour funds: DellSouth Sharcas Pund, Fixed Incoms Fund,
Divernified Equity Fund and Guacanteod 1Intarest Fund. Effective January 1, 1990, tha Government Obligations Pund was
vantructured and renamdd the Fixed Income Fund to allow for inveotment in fixed [ncome smacuritiss that are not Limited to

thune  lusued or guarantevd by the United States government. Additionally, participants are now abla te iavest Ln both the
Guerantued Inturent FYund and the Fixed fncoms Fund at the same time.

The  Uiversiflod Telephony Povtfolio ("DTP) was created as of January 1, 1984 with the transfar of the net assats of the
Amucican Teleplons and Telegraph Company {*ATLT") Shares fund under the Bell System Savings Plan for Salacied Employees. No
nuw  conteibutions weru sllowed to the DTP under the Plan and all earnings of the DTP were invested Ln shares of BellSouth
vommon ptock. Etfoctive October 31, 1890, the DTP was seliminated from the Plan. Participants ware glven until June 30,1990
to transfer OTP balunced to the othaes investment funds. ODTP balances remaining Ln the DTP on July 1, 1990 were transfsczred
automatically to the existing BellSouth Shares Fund.

The assets of the Plan are held in the DellSouth Haster Savings Trust (the "Hastsr Savings Trust®} effective Hay 1, 1349, and

are commingled with the assets of the BellSouth Enterprises Retirement Savings Plan and the sssets of the BellSouth Savings
and Sescurity Plan for investment purposes.

Tha Plan provides-for matching company contributions in amounts ranging from 65% to 85% of the amount of particlpant basle
contributions. Eftective January L, 1990, an amployse stock ownstship plan ("E30P*) leature was added to the Plan, and all
Employing Company <Contributions 4re made theceaflbar te the ESOP. Asounts In participants’ ES0P accounts may only be
transferred to other investment options wundet special ESOP diversilication rules. These rules requlre that a pacticipant
teach age 55 and participate In the ESOP for 10 years before having such transfer optlons. Ho withdrawals say be asde from
participants' ESOP accounts unless the participant is a former saployes. Withdrawvals may be aade from the funds transferrced
under the diversification rules. Amounts in participants’ ESOP accounts will bs distributed to the particlpant upen
retiremant, disability or tecmination of employment. :

Matching contributions to participants of the Plap consist of BellSouth common stock allocated to esployse ES0P accounts and
additional shaces of BsllSouth common stock purchased by the BellSouth Savings and Employss Stock Ownership Trust (a part of
the Haster Savings Trust} on the open market. DellSouth contributes an amount necessary, net of ESOP dividends and interest,
te service the ESOP loan paymants and to purchake any additlonal shares tequirad to meet the match obligation.

Active participating esployees may cequest loans from their before-tax accounts in an amount equal to the lanlor of ons-halt
of the amounts thetein or $50,000, ropaynblo with intecest within five years throuqh payroll deductions.
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-

Plan Description (continued}

The following are the matarial changas snnounced for implementation effective January 1, 1932:

The namss of the lnvestment funds in the Plan changed as follows!

Previcus Name New Hame

BallSouth Sharss Fund Bellsouth Stock Fund

Diversifled Equity Fund Indexed Stock Fund

Fized Incoms Fund Bond Fund

Guaranteaed Interest Fund Intesest Incoms Fund
Assets tLtotaling $75,544:77, (othsr than ESOP amounts) attributable to Plan participants employed by BellSocuth
Enterpcises, 1Inc., wers transfecred to ths BellSouth Entecprises Retirement Savings Plan, ESOP amounts for these
participsats were not transfecred because ths BellSouth Entecprises Reticement Savings Plan does not have an ESOP

feature.

Participants should cefer Lo the Plan Prospectus dated December 15, 1987, Plan amendmants desecibed in Fora 5~8, Reglstration
Statement No. 13=3077), f1)ed with the Securities and Exchange Commission on September 1, 1989 and supplements to the Plan

Prospectus datsd December 26, 1989, June 15, 1990, and Auqust 21 and December 19, 199f for s aore complate description of the
Plan's ptoviaions. ‘

Bankers Trust Company is the Trustee for the Haster Savings Trust.

Accounting Policies -

The valuus of investments in the Master Savings Trust are datacmined as follows:
shares of BallSouth common stock and other securities listed on a national stock exchange are valusd on the basla of the
closing price par shace on Decembar 31, 1991 and December 31, 1990, as reported on the Hew York Stock Eachangs compasite

tape or, if no salesn were wade un that date, at the closing price on the next preceding day on which sales ware made;

Over-the~counter decurities and governnent obligations are valued based on the bld prices on December 11, 19%1 and 1990
from published sourcen where availoble and, Lf not available, from other sougces considered relfiable; and

Contracts with insurance companies are valued at principal plus reinvested Intearest.’
Purchases and sales of securities ara reflected as of the trade datas.
Nealized gains und losses on sales of investments are determined on the basis of averags cost.
Dividend income is recognized on the ex-dividend dats. 1Interast esrned on investments ia ;ocoqni:od on ths sccrual basis.
With respsct to the statement of changes in net assats (for tha period ended December 31, 13589, and tﬁo Magtar Truat
investment activity in 1991 and 1990 as presented harein in Note &, the Plan presents the net appreciation {depreciation} in

the £air valus of lts investments which cepresents the sum of realised qains, realized losses and unceallsed appraciation
{depreciation) on those lnvastasnts.



1. Units of the Plan -

The interest of a pacticipant in each type of investment
Plan. The number and value of units as of Dacamber 11,

December 11, 19%1

Tvpe of Invastment

of the Plan is represented by units as described in Sectlion & of the
1991 and Decembaer 31, 1990, were as follows:

December 31, 1890

Number of Units Value per Unit Number of Units |, Valus per Unit

psilsouth Shares Fund 194,174,336 $1,.768% 205,043,527 $y. 1N

plversified EqQuity Fund 25,526,513 8.5947% 22,001,956 " 6.5863

Fixed Income Fund 14,389,195 1.7706 13,174,513 6.5954

Guaranteed Interest Fund 149,423,659 3,.5918 141,197,025 3,2986
the numbar and value of unkts by menth for each fund during 1991 was as follows:

BeliSouth Shares Fixed Income Diversifisd Equity Quarsntesd Intsrest
Number Valus Nunmber Valua Nusbec Yalus Rumbar Yalus

1991 of Units par Unit of Units Par Unit of Unlts Pat Unit of Unlits Par Unit
January 205,215,704 §3.6634 13,160,170 $6.6M17 22,102,318 $6.3870 141,026,524 $1.321)
Februacy 106,284,278 1.6106 13,246,005 6.7036 11,150,481 7.3024 142,223,902 3.345
Macch 206,537,415 1.7154 13,258,320 6.7326 22,463,411 T7.5568% 143,123,691 3.0
April 106,002,215 3.6937 13,112,555 6.4107 22,515,09) 1.5769 142,734,229 1.1948
May 207,102,548 1.5251 13,108,852 6.024) 22,514,657 7.9042 141,796,011 1.4158
June 206,790,744 3.4197 13,143,214 6.7941 12,567,454 7.5360 142,138,321 3. 4443
July 204,317,524 3.4955 13,088,207 §.8863 22,687,566 7.8900 142,419,263 3. 4694
August 203,452,019 1.5049 13,209,726 7.1020 22,070,294 §.0784 145,478,676 31,4948
Septamber 20l,827,279 31.5957 13,421,698 7.2993 23,190,476 7.93%8 147,260,409 1.5188
octobar 197,445,150 3.56238 13,662,919 T7.3449 21,581,750 4.0481 147,262,912 3.5431
Hovembes 197,101,722 1.3864 13,014,420 7.3936 24,324,443 71.7098 146,876,750 1.%687
Dacembur 194,174,336 1.7689 14,389,195 7.7706 15,526,511 4.5947 149,423,659 31.591¢8

At Dacembar 31, 1991, the number of participants

fund Description

tntirely in BellSouth Shares ..... R TR T R R
Entirely in Fixed Income...... 00000000 50000008000000GC fenaseniaas
Entirely in Oiversified Equity ......... 9000000 eseaserasananns .
tnticely in Guaranteed Inkerest ......... 06000000000 T e
Equally in BellSouth Shares and Flxed lncome,...... eressisaseraas
Equally in BellSouth Shares and Diversifled Equity ...:cceunane
Equally in BellScuth Sharaes and Guaranteed Interest ....cc.a0en
fqually ia Fixed Income and Divecsifind Equity ...icevaracavnenes

Equally in
Equally in
Equally in
Equally ia
Equally in
Equally in
Equally in

Fixed Income and Guarantsed Interest.......
Diversifisd Equity and Guarantead Interest

as s

YRR

pellsSouth Shares, Fixed Inconms, Diveraified Equity

Total Participants
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LUy investment direction described in Sectlon 7 of the Plan was as follows:

Pacticipants

IR NN ]
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YRR RE R
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BellSouth Shares, Fixed Income and Diversifisd EQUitY .iccedrccnnnrnrvsosnannens
BellSouth Shares, Diversified Eguity and Guacantead INterest ...csvatseecassinnrnacy
Bellsouth Shacres, Flxed Income and Guacanteed Intereslb.. . cocevrenes
Fixed Incone, Diversified Equity and Guarantesd Interest...i.caveianaasee

and Guarantesd Interest.......

R RN

RN NN

TR RN

sasrbarnaa

IR

R RN

P TR R ]

R RN s

P IR N

R A N

71,839
825
1,109
8,743
616
1,471
3, 144
54
123
1,374
331
704
19
119
4

—

28,098

sadarm,
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Units of the Plan ~ {continued] ) i )

Since all employing company centributions are made to the ESOP, all employsss participating In the Plan arxe participants (n
the ESOP,

federal Tax Cffects B

on  February 26, 1988, BellSouth received a detecmination from the 1Internal Revenus Service ("IRS") conflcaing that the Plan
as  amended through August 7, 1987, continues to mest tha requicemsnts of Section 401{a) of the Code and is exempt from
federal incoms taxss, under Section 501(a) of the Code. The opinion of BeliSouth Is that this Plan s a2 qualifisd plan under
Code Sectiona 401te) and (k) and that the following are the Federal income and satate tax conssquencss under present lav of
patticipation in the Plan <o tony as the #lan is a qualified plan for Federal Income tax pusrposes.

Befopu-tas wontributions wili cdduce the amount of @ participant’s compensation which will currently be taxable for Padecal
inceiv  tax purpores.  After-tds contributions do not so reduce compunsation for Federal income tax purposes and no deduction
in  alluxed to Lhe poetticipant  viLll refpoct thersto. A participant's before-tay contributlons and aftecr-tax contributions

4iil by Subiject Lo osha PLYN Tex snd tho FUTA Lax for the participant's taxable year in which such contributions are mads to
chiz Plan. Empleying compsny contributions and guaiifying rullover contributions are not taxable for Federal income tax
pubpen o whan macde.  tarnings aesd losses on all accounts  ara not currently recognizable For Federal income tax purposes.

Aanrrelly,  wnploy iy campany gankributiens, qualifying vrellover contributlons, befoce-tax contributions and account eacnings
and lansen sce taxable fov Faedaval income tax purposes when actually received as a Pian distcibution,

1{ a participant or a baneficiaty veceives distributions or withdrsawals from the participant's account, the valus of vhat thae
porticipant oc¢ bennficiacy receivan, as a general rule, will be taxable to the reciplent as ordinary income in the taxabls
yaar in which the distribution ov withdrawal {s made except to the extent that such dlatribution or withdrawal repressnts a
raturn  of tha participant’s undistributed after-tax contributions under this Plan, the Bell System Savings Plan for Salaried
tmployres  of any other qualified savings plan which makes & trust-to=trust transfer to this Plan {all such aftsr-tax
contributions ave.refecrsd to hersinafter as "aggregate after-tax contributions.®) ‘Thare are complex rules wunder the Coda
tor datermining what portion of a distribution or withdrawal is not taxable because 1t represents a return of aggregate
sfter-tax contributions, but a dlscussion of these rules 1s beyond the scope of this summary. If a pacticipant or
beneficiavy receives HellSouth shares, the value of what the participant or bensficlary raceives {as used {n detezmining this
tasablis  amnunt) will not include any increase in valus ovar the cost to the trust fund of those ahares attributable to the
pavticipant’s own anqgreqgatns after~tux contributjons (but not to esarnings thareon].

t? bofove~tax contributiaens, afler-tax contributions and anploying cospany matching contributions made by or on bshall of a
"hiyhly componsatud dmployes® oxcuwd the contributions permitted by Code Sections 40i{k) and 46L{m} Cac any plan year, such
srcess contributions {togethar with any earnings pllocable to such contributioas} will be dlstributed {or, if forfsitabls,
@il ba forfeited) befora tha and of the immediately following plan year. Distcibution {or forfeiture} shall bs mads to ths
prtent necuatary Lo asatisfy the reguirements of the Code and IR5 regulatiens in accordance with procedutes established by ths
Savings Plan Committoe. Distributions under this procedurs made on or before Macrch 15 gedsrally will bs taxable for Fedaral
incomv Ltux purposes; fwxcept to tha axtent the dlstribution cepresents a return of after-tax contributions} for the taxable
year [Euor which such contribution wasn made. #fowsver, certaln distributions of small amounts [less than $100) are taxable for
the tazable year in which the Jdistcibution is made. Any distribution which is made after ths March 15 deadline will ba
taxable for Fadevul 1ncoma tax purposes for the taxable year in which the distribution is made. BallSouth will be subject to
a2 10% ercise tax an  axceus contributions distributed after the Macch 15 deadline, BellSouth has the powstr to reduce the
before-tax contributians, 1ftsc-taz contributions and employing company matching contributions to minimizs the risk that such
santributisns will  xcoed the contributions permissible under the Code’'s special nondiscrimination tests, but there
nevertheluss is & risk that excach contcibutions will ba made. The tecm “highly compensated employes® la defined in Code
section 414(g} and 3 participant ordinarily will not be trested as highly compensatad under that definition, if the
pacticipant’'s dnnual compensstion is under $60,535 as adjusted to reflect cost of 1iving changas.

-11-
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Federal Tax Effects -~ [contlnued}

The Plan will limit a partlcipant’s before-tax contributions to $8,475 a3 adjusted to reflect cost of living changes,
However, if a participant actually defars in the aggregate mors than §8,475 as adfusted, of the participant’s compensation In
any taxable year under (1} the Plan, (2} any other plan which satisfies tha requiremants of Code Section 401(k}, (3) any Code
section 403tb} annuity contract or [(4) any simplitied amployes pension plan undecr Code Saction 408(k}, auch siective
deterrals In excess of $8,475 as adjusted, will be taxabls to the participant for Federal income tax putposes in the
participant’s taxable yeat for whichk the aexcess slactive defarrals werse macda, Income allocable to tha distributed
axcess defetrral will be taxable to the participant in the participant's taxable year in which the distribution {1 mads.
The participant will hava the right undec the Plan to elect on or bafore March 1 of the participant's immediately following
taxable year that the Plan distribute any such excess welective delfercals attributable to the particlpant’s before-tax
contributions, and any such distributien shall be made on or before April 15 of such taxable year. Any such excess slective
deferrals which are not distributed [by the Plan or through any other arrangement undet which the pacticipant elactsd such
defercals] on or bafors the April 15 deadline also shall be taxable to the participant for Fedscal lncome tax purposes in ths
participant’s taxable year in which such excess ultimately {s distributed to the participant. Thus excess slective detferrals
which are not distributed by the April 15 deadline will be subject to doubls income taxation.

Upon rceceipt of a distribution or withdrawal of a participant’s antire account in a lump-sum (1} by an active employes who
has attained age 59 171 years or (2} by an employee who tecelves the disteibution on or after the date on which he has
attained age 59 1/2 on account of his termination of employment or {3) by a participant’s estate, to one orf more individual
beneticiories Or Lo ope or mors trusts on account of the participant‘'s death, the recipient may be able to utilize the
special S-yesar income avecraging method for calculating the tax payable thetson and, further, may be  abls to utilize
potaentially moce favorable spacial 10-year fincome avetaging and capital galns tceatment if the distributlion or withdraval
satisfies cartain transition rules under the Tax Reform Act of L986 ("TRA '86"). A discussion of those transition tules is
beyond the scops of thiz summary. If the distribution is made on account of a participant’s death, the applicable portion of
the $5,0600 death benefit axclusion will be added to tha participant’'s aggregate aftsr-tax conteibutions to be offset agalnst
the value of the distributian: however, a single $5,000 exclusion must be apportioned among all qualified death benefits paid
an  sccount of the daath of a participant. 1If the distribution includes BellSouth shares, any increase in the value of such
shares wvar theic cost te the trust fund pay furthar reduce the taxable amount of the distribution 1f such diatribution
satinfing the requicements {axcept the S-year participation requirement) for special incoms aversqging treatment, The amount
of this veduction attributable to any such shares, will be taxable, to the extant realitad, when such shares are sold.

1f a lump-sum distribution or withdrawal is received by an active employes who has attained age 39 I/1 years, oc on account
ot an enployee's termination of aemployment, oc by the spouss of & participant on account of tha pacticipant’s death, the
distributes may not Le cequired to include in taxable income for the year of distribution that part of the distribution vhich
it transterred, within 60 days after the day on which such property is recelved, to an individual retirement account or &n
individual retiremeat annuity ocr, in the case of a distribution to an employes who terminates smployment, to the qualifiaed
enployees’ trust or qualified annuity plan af ancther employar. In additlon, if a participant {or a spouse, following the
participant's death) receives a distribution or sithdeavwal which constitutes at Lleast $0% of the entire interest of the
pacticipant’s account immediately before thes distribution (a "partial distribution”) and elects to take advantage of the
partial distribution rollover rules in Code Section 402 , such distributee s not resquired to include in taxable incoms fLor
the year of dlstribution that part of the distribution which 1s transferced, within &0 days after the day on which the
propecty is recaived, to an individual retirement account or an individual retirement annuity, The amount transferred under
these rulss may not excesd the amount of cash plus the falr matrket value of any shaces disteibuted (or 4if such shares ace
sold, the proceeds of such sale), leass the part of the distributicn repraseating aggragate after-tax contributiona that havs
not besn usad previously to offset taxable distributions or withdrawals, Any pact of the distzibution which renmaina
includsble in taxable income aftec a transfer 1s taxable as ordinacy incoss but s not sligible for the specisil Income
averaging method. In the case of a partial distribution for which rollover treatment 1is electsd, the apecial exclusien
described above for appreciation in BellSouth shares will not apply.
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4. Federal Tax Effects - {continuaed} i ' . .":>

The taxable portion of any distribution [other than timely refunds of excess slective deferrals or timely distributions of
sxcess befors-tax contributions and aexcess after-tax contributions discussed above) mads to a participant hsfora thas
patticipant attains age 59 1/2 ortdinarily will bs subject to a 10% excise tax sxcept to the extent such distribution is
payable on account of the pacrticipant's death or disablility, separation from service on or after age 55, under & qualified
domsstic relations order, or such distribution matches the participant’s Federal income tax deduction fer medical expenses.
Simllariy, if a participant receives distributions In a taxable year from the Plaa, any other qualified plan or an individual
retirement account {or from any conmbination of such plans and Individual retirement accounts} which in the aggregats sxcesd
$150,000, the participant will, as a ganeral rule, ba subject to a 15% excise tax on such axcess. Tha $150,000 limit may be
adjusted for inflation by the Sectetary of the Treasury. Cectain amounts that are not taxabla ars not taken into account for
purposes of determining whather = there is an  excess distribution including amounts that are net taxable becauss they ate
rolled over ot represent a restucn of the participant’s aggragate aftar-tax contributions. Additionally, a special 1liamit
applies to certain lump-sum distributions, and there also is a special estate tax ruls for amounts that remaln undistributed
after death. The limit is subject to adjustment for benefits accrued as of Auguat %, 1986, undar the transition rules in TRA
‘86, but & description of those transitlon rules is beyond the scops of this suamary. Finally, the 10% excise tax does net,
in affaect, apply to that part of a distribution which alse is subject to the 151 axclse tax.

bistributions made from the Plan are subject to Fedaral lncoms tax

withholding unless the participant makes an election not
to have Federal incoms tax withheld from such discributions. g

Since tha Commlttse’s records may not show the amount of Aggregate aftecr-tax contributions a particlp‘nt usss from time to
time in the participant’s tax returns as offsets in determining the amount of distributions and withdrawals subject te Incoma
tax, such partlcipant aust keep recotds in order that the tax principles described above may bs applied accurately.

Under the Plin, the balance of a participant's or former participant’s account is required to bs diatributed upon the
participant’s or focmer participant’s death., With respect to Federal estats tax, this distributed balance must be included
in determining the taxable amount of the participant’s or former participant‘s sstate.

The employing compinias making contributions generally will be entitled to Pederal income tax deductions in the ysar tor
which the contributions under ths Plan are aade. However, If a contribution iz not deductible, the employing company's
contribution will be subject to a 10% excise tax on the non-deductible contributien.

the foregoing discussion is not intended to cover all Fedaral tax aspacts of participation in the Plan. Also, participation
in the Plan 13 subject to applicable state and local tax requiremsnts. Pucthetmors, the above discusaion is based on currant
Fedaral inceme tax law. The law govarning the Federal income taxation of savings plans and thelr participants is constantly
changing as 2 result of amendments to the Code, changes in regulations and IAS administrative palicies and judicial
dacisions. hccordingly, no assurance can hs given that currently exlsting tax laws will not change in & way that would
adversely affect the Plan and lts pacticipants. -

Finally, the foregelnyg relies in part upon private rylings issued by the IRS to ATLT in.1983 whlch concarn the Bell Systam
Savings Plan for Salaried Employess. A private ruling of this nature may or may aot bind the IRS In the individual case of a

distribution to an employae from the Plan, and the IRS may take a position Ln an indlvidual case contrary to the conclusions
stated herein to the esxtent those conclusions are based on such private rullngs.

BELLSOUTH EXPECTS AND STNONGLY ENCOURAGES EACH PARTICIPANT TO DISCUSS THE TAX CONSEQUENCES OF PLAN PARTICIPATION WITH A TAX
ADVISOR.

Conttibutions -

Employing company contributiona reflect reductions for forfelted contributions as described In the Plan documsnt,

Employss contributions to the Plan are accrued based upon authorized basic and supplementary contributions. An aligible
smployse may authorize a basic contribution of 2%, 3%, 4%, 5% or €% of compensation. A supplementary contribution of not

less than 1% in increments of 1 percentage polint and not more than $% of compensation may be authorized by employees slecting
the saxlmum 6% basic contributien.

13~



Intecest in BellSouth Mastar Savings Trust (continued}

The financial position of the Mastsr Savings Trust at December 31, 1951 and 1990 was as follows:

19491 1950
Assets: Investnents at value: .
BelliSouth Shares Fund:
BallSouth commen shares.........ooneee. § 1,287,890 $1,131,9%2
Temporary cash investments.......coeuse 3,285 4123
Fixed Income Fund: )
Securfties. ... iiivevenncarttnsnansananns 108,032 83,956
Tampotary cash Investments..........0es 1,246 178
piversified Equity Fund:
© Equity Index Fund ......i.c0hiieinnaenns 221,018 147,01)
Temporary cash investments............. 509 7
Guarantesd Intecest Fund:
EoRRFOGER0 ccoce0se000pED000000000000B000 738,313 659,759
Tempocary cash investmeants..........:.. 39,869 7,99
Loan fund:

Loans to participants.......iiveerinses 24,231 15,434
Distributable sharas. . oo aninnrasaarerannns §,576 1,197
pividends and intarest income recelvable........ 2,040 1,800
Recelivable for lnvestments sold........co00vunes 0 116

1,433,026 1,254,010
Liabilities:
Payable for investments purchassd........... 208 150
' 3, Allocatsd share of trust net asssts
{excluding ESOP TrUSES ). uurrrvvcerravnvsanrasass 1,432,818 2,253,080
Investment in ESOP Trusts:

pslisouth shares of conmon stock

allocatad to piarticipants..... oo vuvrivnnnasss 148,094 62,841
Dlatributable Shacres ... .erseistsrssaarosinsnars 3¢ Q.

BellSouth common shares hald for
futuce AlioCAtion. v ieviravarsntninncnsarusee 746,376 . 848,144

Temporary cash investments.......vovveusnicnann 10,13% 28,924

POl TAVESEMBALE e n s snnsrnrenssennsensaeesrenses 3,357,759 3,193,789 .

Liabilltiaes:

Notes pavable............ 50000800000650A0000000C 199,644 825,166
Trugt net ASE@LS . .c.v.ivetrisanancarsins $ 2|558‘115 [ 2.35E‘523-
Investmants at COBLE:,c.euuesronnneassrarsrssasnrnas § 2!!59‘606 $ 2.124!192

saa Schedule I, BallSouth Haster Savings Trust Schedule of Investmants
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-ontributions - icontinued)

for the benaetit psriod snding Harch 31, 1991, snploying company matching contributions wera accrued based on lﬁ amount squal
to 10V of the authorized basic contribution of each participating snployss. Beginning April 1, 1991, employing company
matching contributions are accrusd based on an amount equal to E5% of the suthorized basic contcibution of each participating
snployes.

Company contributions to the Plan vest immediately when mads.
pftective Januacy 1, 1990, sll company matching contributions are made threugh the ESOP.

gfteactive April 1, 1990, company matching contributions to pacticlipants’ £SOP accounts &fe incraased by 10 peccentage points,
subject to dividands on BallSouth stock hald by the ESOP remaining dsductible for BellSouth’s Pedsral Lncoms tax purposes,

gftective August 21, 1991, pallScuth employess who accepted an ofier to tetire under elither the 1991 or 1930 Yoluntary
gnhanced Early Raticement Plan could slect to roll thelr lump sum pension dlstribution from the Ballsouth Hanagemsnt Pansion
plan into the Plan. Ths amount of theass rollovers was approxlmately $85,446.7, was investad according te the particlpants’
currant investment directions and is included in enployss allotments in the 1991 statement of changes in net assets.

1

Eftactive January 1, 19912, contributions praviously nmads to the Plan by cartain employess of BallSouth 'Enterprises, inc. ace
investad In the pellSouth Entarprises Retlrement Savings Plan. Employing Company Contributions made to ths ESOP for thase
participants prier to January 1,1992 ware pot transfarved but wers held in ths Plan since ths BellScuth Entecprises
Aetirement Savings Plan does not include an ESOP [eatuce,

Termination priorities -

in the avent the Plan is terminated, subject to condltions set forth in the Employee Retirement tncoma Sscurity Act of 19T4,
a3 amended, the Plan provides that tha net sassts be distributed to participating snployess in an amount equal to their
respective interests in such assets.

flan Expanses =

gipsnses Cthat relate primarily to the costs of administering the Plan ats pald by the participating conpaniss, Investment
manager and insurance conpany management teas pre pald by the Master Savings Trust.

tnhtarsst in pellSouth Haster savings Trust
The asssts of the Plan are held in the Hastaer s-vlnqs Trust affsctive May 1, 1989. and are comningled with the assets of the
BellSouth Enterprises Retitement Savings Flan and the assets of the BellSouth Savings and sscurlity Plan.

The Plan's allocated sharce of the total net assets of all funds in the Master Savings Trust at Dscember 3}, 1991 and 3350 was
£7.1982%  and 66,2596\, cespectivsly. Ths Plan's allocated shace of the net assets ot sach fund in the -Master Savings Teust
it Dacember 31, 1991 and 1990 was a3 follows:

1991 1990
pellSouth Shaces FURA. e rrrnonssmarensenees §7.64404% 58,78101%
Diverslfied Equity FURG. v vasasarrmameseses 95.79895% 96,18262%
rixed lncome Fund...... A R R 99.17951% 99.60858%
Guagantsed Intatest FURB. .oransnamnsnenases 69.69694% 6§08.923340
Loan FURG. s evrnnacanepneprpssaanurrornresss 99,61619% 99.73649%
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Interest in PellSouth Haster Savings Trust {continued)

Assets in the GellSouth Shaces Fund, Fixed Incoms Fund and Diversified Equity Ffund are investsd in securitiass which fluctuatas
in market valus, and the value of the units may fluctuate as of the and of esach month,

Assets in the Guaranteed Interest Fund are invested in guaranteed contracts of {nsurance coapanies. The value of tha
Guarantsed Interest Fund is based upon the principal invested and the interest credited, and the valus of the units should
increass a5 of the end of sach month, Since thess contracts ars unsacured gsnsral obligations of such conpanies, thelir
security is subject to the ability of the insurance companies to repay their debts gensecally as they come dus.

In three separate transactions during 1990, the PallSouth Savings and Employes Stock Ownarship Truast and the Savings and
Secucrity ESOP Trust (the "ESOP Trusts”) issued medium~term notes in the amount of $850 million to fund the ESOP. Assets held

in each investment fund of the Plan, other than the assets hald by the ESOP Trusts described bslow, ars wunavajlable to
secvice the ESOP dabt.

Assets hald by the ESOP Trusts are ganarally unavailable to satisfy claims of holders of dsbt securities lssued by the ESOP
Trusts to finance the acquisition of common atock for the benefit of ESOP participants., The dabt securities are gquarantesd
by and are subject to direct recourse against BellSouth. BellSouth contributes to the Trusts an amount neceasary, net af
ESOP dividends and interest, to service the ESOP loan payments and to putchase any addlitional shares raquiced to meset the
match obligation. Such contributions are subject to the claims of such holders but are held at BallSouth and pald to the
ESOP Trust twice yearly to fund, on a sams day basis, required payments by the ESOP Trusts on the notes. Such contributiens
would not ramain in the Plan Trusts unless thers ware » default on the debt securities by the ESOP Trustes aftar having
received the requirad contributions from BallSouth. Thecsafore, holders of the debt securities should not rely on the assats
of the ESOP Trusts in acriving st an investment decision with cespect to ths debt aecuritiaes. For the year ended Decenber 31,
1991, BellSouth made cash contributions to the ESOP Trustsa in the amount of $57,151.1 for the purpose of servicing tha
guaranteed debt and expscts to maks similar contributions during the 1ifs of the Plan.

A description of each debt jfssue is as follows:

BsllSouth Savings and Employes Stock ownscrship Trust:

Title Amount Intacast Rats pus Data
Amortizing Nedium-Term Notes, Series A $275,000 9.125% ' July 1, 2001
Amocrtizing Medlum~Term Hotes, Saries A §275,000 9.19% : July 1, 2001

BellSouth Savings and Securlty ESOP Truast:

Titls ’ * Amount Interest Rates Dus Datas
Amortizing Medium-Term Notes, Serlas A $300,000 9.125% ' July 1, 100}

Maturities of the ESOP Trusts’ long-term debt ocutstanding at December 31, 1991 are as follows:

1992 1993 1994 1995 1996 Therealtar Total
Maturities $29,787 $315,258 $40,699 545,589 $§52,977 $394,134 $799,644
-16-=



{hterest in Belisouth Master savings Trust {continued)

Investment activities of the Master Savings Trust ace allocatsd to the plan based upon the total of weach findividual plan

participant’s shara of the Master Savings Trust investaent activitiss during ths period ended Decamber 31, 1991.

The Master Savings Trust investment activities for tha Eiscal year endad December 31, 1991 and 1990 wvere AS follows!

1591 1990
Investment Activitiws:
pividendy on pellsouth Corpnration comman shaceas... - . % 114,202 $ 19,878
ather dlvidendn........................................ ] 5,894
Guaranteoed Iatecast fund incoma........- e eeereanaseaas 59,714 51,9%2
Other O T 12 T L T S R e bearaaear s 7,510 6,420
Net depreclation in the talx valuw investments ., c..ea a0 t6s,5671) 167,224)
lavestmant Manager FUED ., cnesnnrarananastmassoomnrsrny 1823) {197)
Nat investment nctivition................................;.. $ 1105156 ] 15|761

\



(F | '1' (f SCHEDULE I
SBEET 1 OF 7

BELLSOUTH MASTER SAVINGS TRUST
SCHEDULE I -~ INVESTMENTIS
{Dollars in Thousands)

December 31, 1991
Number of
Shares or
Principal
Mame of Issuer and Title of Issue Amount o Cost Value

BELLSOUTH SHARES FUND

Shares of BellSouth common stock* - 99.7% 24,880,583 § '936,341 $1,287,890

Temporary Cash Investments - 0.3% 2,130,407 3,281 3,285

Total BellSouth Shares Fund - 100.0X% $ 939,622 51,291,175

FIXED INCQME FUND

Y. S. Govarnment Treasury Notes - 20.4X:

. S. Treasury Notes, 8.875X, 07/15/95 $ 2,000 S 2,077 8§ 2,208
J. §. Treasury Notes, 8.850, 05/15/97 $ 5,000 5,127 5,520
U. S. Treasury Notes, 8.875%, 11/15/98 $ 3,500 3,563 3,964
if. 5. Treasury Notes, 9.125%, 05/15/99 S 4,000 4,133 4,594
3. 5. Treasury Notes, 7.875%, 11/15/99 $ 3,500 3,329 3,768
3. §. Treasury Notes, 8.50%, 02/15/00 3 2,000 1,993 "2,232
S 20,222 S 22,286

.. fuvargment Treasury Bonds - 63.5% .
. &%, Treasury Bonds, 11.625%, 11/15/02 § 2,250 $ 2,746 § 3,049
3. T.easury Bonds, 12.50%, 08/15/14 S 2,750 - 3,625 4,138
5. Trsasury Bonds, 9.875%, 11/15/15 S 2,400 2,670 3,041
X. Treasury Bonds, 7.25%, 05/15/16 $ 11,500 10,143 11,209
1. YTozasyry Bends, 7.30%, 11/15/16 S 10,400 9,374 10,416
S, &, Treasury Bonds, 8.75%, 05/15/17 s 7,000 7,188 8,008
.. Z. Tveasury Bonds, 8.875%, 08/15/17 S 9,000 9,328 10,418
Treasury Bonds, 8.875X%, 02/35/19 s 9,500 10,359 11,017
Trzasucy Bonds, B.125%, 08/15/19 ) 7,500 7,431 8,041

$ 62,864 § 69,337

~ moysar s Theet 7 oare an integral part of this schedule.
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- SCHEDULE I
SBEET Z QF 7

BELLSOUTH MASTER SAVINGS TRUST
SCHEDULE I - INVESTMENTS
(Dollars in Thousands)

December 31, 1991
Number of o
Shares or
Principal
Name of Issuer and Title of Issue Amount . LCost Value

FIXED INCOME FUND {(continued)

Domestic Corporate Obligations - 15.0%
Cleveland Elec. Illum. Co.

8.70Z, 06/03/96 $ 2,000 § 2,000 $ 2,141
Commonweazlth Edison Co. ]
8.92%, 08/15/96 S 1,000 1,003 1,080
Detroit Edison Co.
10.125%, 08/15/96 S 500 521 523
Houston Inds Inc.
7.25%, 12/01/96 $ 1,500 1,500 1,526
Illinois Pwr. Co.
9.25%, 12/16/96 5 2,000 2,085 2,184
Pacificorp Secd. .
8.690, 07/16/96 s 2,000 2,000 2,176
Pennsylvania Elec. Co.
7.45%, 10/28/96 S 1,000 1,000 . 1,020
Public Svc. Elge. & Gas Co. :
7.50%, Q4/01/36 S 1,000 977 1,017
Arizona Public Service Co.
9.0%, 05/01/96 5 1,000 398 1,027
Hanna 4 A Co.
9.0%, (9/15/95 s 1,000 1,000 1,059
Long Isliand Lig. Co. :
8.75%, 03/01/36 $ 1,500 1,495 1,605
S¥X-Mararhon Group. Inc.
4.87s%, 09/13/97 . s 1,000 998 1,047
S 15,579 S 16,403
Poolad Corperate Obligations 2,462 § 4 5 4
Temporavy Cash Invesiments - 1.1X ) 808,283 1,241 1,246
Tatal Fixad Tneome Fund - 100.02 S 99,910 $ 109,278
The narsaz o Shest 7 ave an intagral part of this schedule.
-19-~
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P SCHEDULE T
SEEET 3 OF 7

BELLSOUTH MASTER SAVINGS TRUST
SCHEDULE I - INVESTMENTS
(Dollars in Thousands)

December 31, 199)

Number of
Shares or
Principal

Name of Issuer and Title of Issue Amount Cost  __ Value

DIVERSIFIED EQUITY FUND

Bankers Trust Pyramid Cash Plus

Fund - .2X 330,593 0§ 509 $§ 509
Bankers Trust Pyramid Equity : |

Index Fund* - 99.8% 265,660 164,392 221,034
Total Corporate Obligations 583 S 1 1
Total Diversified Equity Fund - 100.0% - $ 164,902 § 221,544

The notes on Sheet 7 zr= zar integral part of this schedule.
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SCHEDULE T
! SHEET 4 OF 7

BELLSOUTH MASTER SAVINGS TRUST
SCHEDULE I - INVESTHMENTS
{Dollars in Thousands)

December 31, 1991

Number of
Shares or
Principal
Name of Issuer and Title of Issue Amount . Cost .Value
GUARANTEED INTEREST FUND
Annuity Contracts with Insurance
Companies - 94.9%:
Aetna Life Insurance Company
(6.58% - 9.86X) $ 71,681 § 71,6B1 $§ 71,681
Connecticut General Life Insurance '
Company (8.26% - 8.85X) $ 19,348 19,348 19,348
Metropolitan Life Insurance Company
(6.66% - 9.47%) S 87,945 87,945 87,945
The Mutual Benefit Life Insurance
Company (12.75%) S 2,993 2,993 2,993
Provident National Insurance Company
(8.53% - 10.94X) $ 25,301 25,301 25,301
The Prudential Insurance
Company of America (7.59X ~ 9.43%)* $ 205,423 205,423 205,423
Travelers Insurance Company
(9.20% - 9.97%) S .19,035 19,035 - 19,035
Mutual New York Life Insurance )
Company (7.62% ~ 8.45%) ' S 44,726 64,726 44,726
Massachusetts Mutual (9.14% - 9.70%) S 34,955 34,955 34,955
Hartford Life Insurance Company
(6.70% - 8.71%Z) S 51,778 51,778 51,778
Pacific Murual Life Insurance
Company (9.12% - 9.39X) S 34,335 34,335 34,335
Commonwealth Life Insurance :
Company (7-67% - 9.37%) S 26,354 26,354 26,354
Confederation Life (38.45% - 9.44X) S 42,390 42,390 42,390
Canada Life (7.79% - 9.58%) ) $ 15,403 15,403 15,403
Northvestern National Life
Insurance Company (6.27X - 8.92X) S 23,300 23,500 23,500
Lincoln Mational Life
Insurance Company (9.36X) $ 11,699 11,699 - 11,699
Peoples Security Life
Insurance Company (8.21X) $ 10,802 10,802 10,802
State Hutual Life (3.68X) S 10,645 10,645 10,645
$ 738,313 § 738,313

21-
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CT ' | 6: SCHEEDULE I

¢ SEEET 5 OF 7

BELLSOUTH MASTER SAVINGS TRUST
SCHEDULE I - INVESTHENTS
(Dollars in Thousands)

December 31, 1991

Number of
Shares or
Principal
Name of Issuer and Title of Issue Amount . Cost Value

GUARANTEED INTEREST FUND {(continued)

Temporary Cash Investments - 5.1X § 25,855 39,602 39,869

Total Guaranteed Interest Fund - 100.0X $ 777,915 § 778,182

The notes on Sheet 7 are an integral part of this schedule.

-22-
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SCHEDULE I
(-_ ' ( SHEET 6 OF 7

BELLSQUTH MASTER SAVINGS TRUST
SCHEDULE I - INVESTHENIS
(Dollars in Thousands)

December 31, 1991

Number of
Shares or
Principal
Name of Issuer and Title of Issue Amount Cost Value
LOAN FUND
Loans to Participants- 100.0%Z $24,231 $ 24,231 § 24,231
Total Loan Fund - $ 24,231 S 24,231
EMPLOYEE STOCK OWNERSHIP PLAN
Shares of BellSouth Common Stock* 17,290,948 $ 923,268 $§ 894,806
Temporary Cash Investments 19,549,444 29,758 30,135
Total Employee Stock dwnership Fund $ 953,026 § 924,941
TOTAL INVESTMENTS N - § 2,959,606 $3,349,351

The notes on Sheet 7 are an integral part of this schedule.
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C _ - C SCEEDULE I

SHEET 7 OF 7

BELLSOUTH MASTER SAVINGS TRUST

SCHEDULE I - INVESTMENTS
NQTES

Percentages represent the percentage of the investments of each fund of the
Master Savings Trust.

* Investment represents 5Z or more of the Net Assets of the Master Savings
Trust.

+ The contracts vith these insurance companies (interest rates indicated in
parentheses) guaranteed the repayment of principal and the crediting of
interest resulting in a composite effective annual interest rate of 8.88%
for the year 1991. The timing of the remittance of participating employee
contributions and other participating employee-directed transactions may
cause the actual yield to vary from this rate. The composite interest rate
is subject to annual adjustment. :

380
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SECURITIES AND EXCHANGE COMMISSION

Washington, D. C. 20548

FORM 11-K

ANNUAL REPORT

Pursuant to Section 15(d) of the
Securities Exchange Act of 1934 -

For the fiscal year ended December 31, 1930

BellSouth Management Savings and
Employee Stock Gwnership Plan
(Formerly BellSouth Management Savings Plan)

BellSouth Corporation
1155 Peachtree Street, N.E.
Atlanta, Georgia 30367-6000

381



382

C o :

-

REPQORT OF INDEPENDENT ACCOUNTANTS

Management Savings Plan Committee of the
BellSouth Management Savings and Employee Stock ovnersth Plan:

Ve have audited the accompanying statements of net assets available for plan
benefits of the BellSouth Management Savings and Employee Stock Ownership
Plan (formerly the BellSouth Hanagement Savings Plan) as of Deceaber 31,
1990 and 1989, the related statements of changes in net assets available for
plan benefits for each of the three years in the period ended December 31,
1990, and the accompanying schedule of investments of the BellScuth Master
Savings Trust as of December 31, 1990. Thése financizl siatemenis and
financial statement schedule are the responsibility of the Plan's
management. Our responsibility is to express an opinion on these financial
statements and financial statement schedule based on our audits.

Ve conducted our audits in accordance with generally accepted auditing
standards. Those standards require that wve plan and perform the audit to
obtain reasonable assurance about vhether the financial statements are free
of material misstatement. An audit includes examining, on a2 test basis,
evidence supporting the amounts and disclosures in the financial statements.
An audit also includes assessing the accounting principles used and
significant estimates made by management, as vell as evaluating the overall
financial statement presentation. Ve believe that our audits provide a
reasonable basis for ocur opinion.

In our opinion, the financial statements referred to above present fairly,
in all material respects, the net assets available for plan benefits of the
Plan as of December 31, 1990 and 198%, and the changes in net assetls
available far plan benefits for each of the three years in the period ended
December 31, 1990 in conformity with generally accepted accounting
principles. In addition, in our opinion, the financial statement schedule
referred to above, when considered in relation to the basic financial
statements taken as a vhole, presents fairly, in all material respects, the
information required to be included therein.

COQPERS & LYBRAND
Atlanta, Georgia s
June 21, 1991 ..
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CONSENT OF INDEPENDENT ACCOUNTANTS

Ve consent to the incorporation by reference in the registration statements
of BellSouth Corporation on Form S-8 (File Nos. 2-94803, 33-30773 and
33-38264)  of our report dated June 21, 1991, on our audits of the financial
statements of the BellSouth Management Savings and Employee Stock Ownership

' Plan * (formerly the BellSouth Management Savings Plan) as of December 31,

1990 and 1989, and for the years ended December 31, 1990, 1989, and 1988,
and the accompanying financial statement schedule as of December 31, 1990,
vhich report is included in this Annual Report on Form 11-K.

COOPERS & LYBRAND
Atlanta, Georgia
June 21, 1991
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BELLSOUTII MAMAGEMENT SAVINGS AND EMPLOYEE STOCK OWNERSHIP PLAN

[FORMERLY DBELLSOUTH MANAGEMENT SAVINGS PLAN)

STATEMENT OF HET ASSETS AVAILADLE FoR PLAH BENEFITS

Dacamber 31, 1990
{In Thousands)

BallSouth rfxad Divecrsified Guarantesd

Employes Stock

Shacaes Income Equlity Interest Loan Ownetship Plan
ASSETS Fund Fund fund rund fund Allocated Unallocated Total

Allocatead share of trust npet asssta $78),897 $86,225 $144,320 §460,191 $18,983 § - § - 41,493,615
1nvestaent in Bsllsouth Savings and

taployea Stock Ownership Trust

DallSouth shares of common stack

allocatod to particlpanta - - - - - 40,632 - 10,4652

lall5outh shares of common skock

held foc future allocation - - - - - - 555,100 $35,100

Temporary cash investments ~ - - - - 1,304 13,796 18,100
Total Inventmants 183,897 86,225 144,320 460,188 15,942 44,958 .SSI,ISS 2,107,467
Allotments and contributions recelvabla 3,114 3t 1123 2,847 - 3,778 - 10,97
fund, DsllSouth Savings and Security Plan,

ballSouth Entacprises Retirenment Savings

plan and other transfers rscelvable -~ net - 706 _ 275 4,049 - - - S,030
Total Assots 787,011 87,101 145,420 467,919 18,982 43,738 568,896 2,124,170
LIADILITIES \ .
Distributlons payabls 4,238 467 5.5 2,223 - 29 - 7,412
Fund, BeliSouth Savings and Securﬁ%r 2lan,

SellSouth Enterprisas Retirement Savings 5

Plan and other transfers payable ~ nat 5,186 - - - 145 o - £,00)
Notes payable = o= - - = = 533,213 833,212
Tutal Liabilities 10,424 407 518 2,12} 0% 28 533,312 547,028
Hat Assets Avajilable for Plan Banellts $776,5487 86,434 $144,953 $445,694 310,857 548,706 § 35.%0) 31,877,244

m
-~

The actoempanying natea are an lntegxal part of thess financlal sintamants,
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{ FORMERLY BELLSOUTII MANAGEHENT SAVINGS PLAN}

Dacembar 31, 1343
{In Thousands}

fellSouth DPlversifiaed

BELLSOUTH MANAGEMENT SAVINGS AND EMPLOYEEL STOCK OWNENSHIP PLAM

STATEMENT OF NET ASSETS AVAILABLE FOR PLAM BEWEFITS

Diversified Guactanteed

ASFR'TI

Allucatod share of trist not

Andeta
Ailstsonts and conttibuklons receiuabile

Fumd, Bellsonth Savings and Secuelty Plan npd
wibor teannfovs rewcoelvabla «~ net

Totul Assets
LINBILITIES
Gistelbutivnu payable

Fund, BeliSouth s.vings.lnd Security Plan snd
vther transfescs payables - pnet

Total Liabilitlas

Hut Acssts Avallable for Plan
Henaiflts

Shates Talephone Governasnt Equity Intarest Loan
rund Portlolio oObligations Fund Pund ‘Fund Tokal
$455,2128 $173,46) $76,407 $137,321 §308,07) 411,490 §1.,442,052
5,404 - 163 ’ 112 3,084 - 9,64)
94'; - - 131 1,259 - 2,13
661,651 171,461} 76,450 138,164 383,214 11,490 1,454,834
4,697 1,661 136 874 2,244 - 9,932
- 2,697 128 - - 204 3,129
4,697 4,358 (1] 874 2,244 104 13,06)
§656,954 $169 103

$76,188 5131|2’0 i]sO"?I 311|2ll il‘(lll773

The accompsnying notes are an inteqral pact of thess financisl statements.

-
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BELLSOUT!H MANAGEMENT SAVINGS AND EHPLOYEL STOCK OWNERSHIP PLAN
{PORMERLY BELLSOUTH MANAGEMENT SAVINGS PLAN)
STATEMENT OF CHANGES IN NET ASSETS AVAILAALE rof PLAN BEHEFITS

Ysar Ended Decenbar 11, 1990
[In Thousands)

Het Assets Avallablae for
Plan Baneflts, Dscenber 31, 1949

Employas allotments

Transfer of particlpants
balances ~ net

tnploying company coatributions
Supplemental contributions
Allocation of shéres to participants

Transter tor loan rnpnfnont

_Total Allotments, Contributions,

Allocatlons and Transisrs
Allocated share of Truat
Investment activities
Total Additions
Less: Distributions teo
pPacticlpants
Interest on Hotes Payable

Net Assets Avallable foar Plan
Bensfits, December 11, 1590

BallSouth Diversiflsed rixed Diversified Guarantesd Enployss 3tock
Sharas Talsphons Incone Equity Intscest Loan Ownarshlp Plan
. rund Portfolle Fund Fund rund Fund Allocatsd Unallocated Total
$656,954 $169,10%  $76,166 $137,290 $390,972 $11,206 § - $ - $1,441,17)
39,321 - $,192 11,058 431,201 - - - ",m
9%, 445 (126,275} 741 6,342 11,239 7,581 - - 1,693
- = = - - - 35,087 - 15,4007
o - - - - - - 12,586 12,544
= - - - - - 11,591 {11,591} -
- - - - - = 197} 97 -
138,766 {126,275} 5,93) 17,400 36,160 7,581 47,3481 11,092 158,328
16,721 126,628) 1,412 (4,570) 37,424 ~ 1,438 36,350 39,1684
155,488 rxszfsnai 14,345 12,4030 93,804 7,501 40,816 47,442 117,50)
15,855 6,101 3,637 5,107 18,162 - 131} - 76,17}
= - - - - - 11,459 11,459
$776,587 $86,094 $144,913  $463.654 418,067 $48,706  §33,343 $1,877,244

The sccompanylng notes are an integral part of thase financlal statements.
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BELLSOUTHt MANAGEMENT SAVIHGS AND EHPLOYEE STOCK OWNERSHIP PLAN

{FORMERLY BELLSOUTH MANMIERENT SAVINGS PLAN)

STATLEHENT OF CHANGES 1M HET ASSETS AVAILADLE FOR PLAN BENEFITS

Year Ended December 31, 1349
{In Thousands)

pollSouth Diversifled

Dlvarsitied QGuarantesd
Shares Tslephone dGovarnmant Equlty Interast

Loan
. Fund Portltollc Obligations fund Fuind fund Total

Hat Ausolp Available tor Plan Benstits,

becomber 31, 19488 $412,887 $130,157 $87,849 $109,097 $108 338 $ 4,305 £1,631.45%¢
Lnployws allotmonts 33,789 -~ 3,094 9,110 43,240 - 91,20
tnploying company contributions 41,407 - - - = - 41,407
Transfat of pacticipants’ balances - nat [13,832) 120,420 1,456 (6,892} 33,751 6,911 1,044

Tatal Allotmants, Contrjibutions and Transalfera 61,164 {20,420} 6,550 2,118 T 76,991 é,901 133,604

1avestment [ncema:

pividonda on DejlSauth Shaces of common stock 12,715 554 - 33 - = 13,306

other dividends - 1,941 - 1,098 - - 3,007

tntotent o 224 39 1,840 413 $,35% - 11,503
tiut appreaciastion In the failr

valus of Investments 57,968 22,8487 330 12,445 - - 33,640
Allovated share of Trual invasimant

sctivities 152,344 41 59§ 4,915 1,17 11,547 - 142,619

Total Additlons 284,619 48,611 11,638 16,010 . 107,933 é,981 497,748

Loss: Distributions to participanid 46.545 19 263 S, a0 .7,8\7 29,518 = 29,4466
Kol Asaets Avallable for Plan Denellits, *

Decembar 31, 198% $656 ,954 §169 tas 376,145 £137‘?!0 i)’o.’??

The sccompanylng ncke3s ace an integral part of thess financlal statamants.

$11,216 31.4435173
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BELLSOUTIHl MANAGEMENT SAVINGS AND EMPLOYLE STOCK OWNERSHIFP PLAN
{FORMERLY BELLSOUTH MANAGEMENT SAVINGS PLAR)
STATEMENT OF CIANGES IN NHET ASSETS AVAILABLE POR PLAN BRENEFITS
' Yenr Ended Decamber 31, 19548
[In Thousanda}

BellSouth Diversified Diversified Quarantesd
Sharas Telaphons  Govarhment Equity Interast . Loan
1 rund rortfollo Obligations fund Fund Fund Total
tiat Assetas Avallable tor Plan Benefits,

Dscenber 31, 1987 $313,239 $137,200 $§ 63,102 $103,30%  $221,34) §$1.639 $0380,622
Capluyss allotmonts 32,728 Y- 4,160 © 8,912 35,558 - 86,078
Employing company conterlbutlons 41,828 - - - ~ s 43,313
Tranafera of particlpants’ balances - net 15,194} {16,8664) 339 (12,214} 18,023 2,876 7,568

Total Allotments, Contributions and Transfercs. N, 162 [16,664) - 5,198 13,292} 1,391 ; 1,676 117,4M
Investment income: : ]

pividends on BallSouth shares of conmon stock 21,448 1,122 - &4 - - 21,60)8

Othetr dividands - 6,229 - 3,97 - - 10,216

Intecest : 478 578 5,080 (11 24,198 - 30,372
Net appreciation ldopr-éiatlonl

in the fair value of lnveatments 16,064 12,474 {274} 12,719 - - 55,004

Tota)l Additions . R 123,148 3,128 4,508 13,566 101,547 2,676 285,704

Less: Distrchbutions to pacticipants ¥31,501 10,781 S, 241 7,370 15,3173 - 22,016
Het Asseta Available foc Plan Bensflits,

Decanber 31, 1988 $412,887 §120,757 $ 67,049 102,087  £200,555 44|305 iiiOIQilsﬂ

The accompany’.=3 notes are an Intagral parct of theszs Linanclal statemants.
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_nav  contributions wera allowed to the DTP under the Plan and all sacnings

HOTES TO FINANCIAL STATEMENTS
{Dollars In Thousands, Except Unit Values)

Plan Osscription -

Effective July 1, 1989, .ths BellSouth Management Savings Plan was rastated and renamed the Bellsouth Management Savings and
Enployss Stock Ownership Plan {(the "plan®), The Pian was estabilshed by BallScuth Corporation ("Bellsouth®} to provide a
convenlent way for management omployeas to save for thalr retirement on a regulac and long-term basis. Ths Plan provides for

bafore-tax contrlbutions in accordance with Section 401i{k} of the Intefnal Revenus Cods of 1986, as amehded {the *Coda"], and
For alter-tax comtributions,

Particlpants may Invest thelr contributions in varlous conblnations of four funds: BellSouth Shactes Fund, Flxed Incoms fund,
Divearsified Equity Pund and Guarantssd JIntereat Fund, Cffsctive January I, 1990, the Govecrnment obligations Fund was
cestructured and renamed the Fixsd Income Fund te allow for Investment in fixed income securities that are not ilmitad to

thoss issusd or quarantesd by ths Unitasd States government. Additionally, participants are now abla to invest in both ths
Guarantesd Intarest Fund and ths Flxed Incoms Fund at the sane time.

The Diversiflad Talsphons Portfolie I*DTP") was creatad ss of January 1,

1984 vith the tranafar of the net assets of the
Amsrican

Telsphone snd Telagraph Complay ("ATET*} Shares Pund under the Bell System Savings Plan for Salaried Employass. He
1 of the DTP ware Invested in ahares of BellSouth
cammon stock, Effective October 31, 1990, the DTP was sliminated from the Plan., Pacticipants wers given untll June 30,199¢

to transfer DTP balances to the other inveatmsnt funds. DTP balances remaining In the DPTP on July 1, 1930 were transfsrrad
sutomstically to the exlating BellSouth Shares Fuad,

The assetsa af the Plap wor's transterred to the BellSouth Master Savings Trust {(the "Master Savings Trust®} effeckive May 1,
1989 and wore commlngled with the assats of the DellSouth Enterprisss Rstlcessnt Savings. Plan for invsstment purpasas.
Effective January 1, 1990, the asssts of the BallSouth Savings and Security Plan wers transferred to tha Master Savings Trust
and commingled uwith the assets of the flan and the DellSouth Enterpriszes Retirement Savings Plan ter investment purpasas.

The Plan provides (or matching compsny contributlons ln- amounts ranging trom &5% to 85% of the amount of particlpant basic
conttibutions, Effoctive January 1, 1990, an smployee stock ownership plan (*ES0P*) fssturs was added to the Plan, and all
Eaploying Company Contributions are made thersafter te the ESOP.  Asounts In participants’ ESOP sccounts may only be
transferred to other investmant options uader special £50% diversification rules. These rules requice that a pacticipant
reach agu 55 and particigats jn the ES0P forv [0 years befors having such tzansfer optiona. Mo withdrawals can be made from
pecticipants’ £S0P accounts., Withdravsls may be made from the funds transferred undecr the dlvecsification vules. Amcunts in
participants’ ESOP accountu will bo distributed to ths participant upon reticement, dissbliity or teralnation of anplayment.
Hatching contrlbutions te participants of tho *lan consist of BellSouth common atock allocated to employes ESOP accounts and
additional shatet of UellScuth common stock purchased by ths BellSouth Savings and Cmployse Stock Owharahlp Trust {a part ot
the Mastor Savings Trust) on the open market, MAellSouth contributes an amount nscessary, net of LSOP dividends and Intecsat,
to sarvice the ESOP loan payments and to purchase any additional shacec caquited to mest tha match obligation.

Active participsting smployees may caquest loans from thelr befare-tax accounts im an amount equal to the lesser of ane-halt
of the amounts thersin or $50,000, rapaysble with interest withln five years through payroll deductions,
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Pian Description {ventinuad)
Tha following are the sdditional matevial changos made to thue Plan Juring 1950:

Effactive Januacy 1, 1990, rotiroes and other participants wvho

have terminated omployment and defscrced distributlon eof
thair accounty may make a single pactial wvithdraval each year.

Effective Januacy 1, 1990, investment managsr foas

and sapanses and Lnosurance company sanagemant fess are pald by the
Hastay Savings Trust.

Effective April 1, 1990, company matching contributlonas to participants’ LSOP accounts ace incrsamsd by 10 percentage

points, subjoct to dividends on DellSouth atock held by Lhe £50P remsaining deductible (fot BellSouth’s Federal income
tax purposes, ' 0

Participants should refer to the Plan Prospectus dated December 15, 1987, Plan amsndments described in Pora 3-8, Raglstcatien

Statement HNo. 13-3077), filed with the Securitles and Exchangs Commission on September L, 1989 and supplemants to the Plan
Vrospoctus dated Ducember 26, 1963 and Juno 15, 1990 for & more complets description of the Plan’s provisions.

Banksrs Trust Company l3 tha Truatea for the Master Savings Trust.

htcounting Policlen -
The values of investments ln the Master Savinga Trust are deteacmlined as followst

Shares of BsllSouth common stock and othar securities listed on a natlonal stochk sachangs are valued on the basls of the
closlng price per share on Decsmber 11, 1590 and Dacembar 31, 1943, a» teported on the Hew York Stack Exchangs compositae
taps or, if no saless wers made on that dats, st the closing price on the next preceding day on which sales vece madsej

Over~the-counter sascuritiss and gavecrnmant obllgations are valued bassd on the bid prices on Dacember 31, 1930 and 1983
trom published soutces whare avallable and, if not avallable, from othet sources consldered rellable; and

Contracts with [nsurance companiss and financlal inatitutions are valued st princlpal plus relnvastsd intersst,

.

Purchases and salen of ascusities ace ceflsctad as of the trade dats,

Realizead gains and lorscs on salas of Invaatments are <detarnined on the basis of awnrage cost.

-

Dividend income 1s recognized on the ex-dividend dats. Inlecsst sazned on lnvesimantis {5 acognized om tha sccrusl baais,

With respect to the statement of changar in net ssaets, the Plan pcazanis the mat appreciation (dapreciatisa} In tha fair

valus of its jnvestments which rteptessnts the sum of realixed galns, reallzad losses and uncealizsd appraclation
{depreciation) on those invastmants.

Certaln components of the priot years’ financisl statements have besn reclassifled 1o conform with the curkant-year
prasentation.
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Units of the Plan -~

The interest of a participant in each type of investment of the Plan Lz reprasented by units ss describsd in Ssctien 2 o! the
Plan, The number and value of units as of bDecenber 31, 1950 and Decenmber 11, 1939, were as follovs:

Dscenber 31, 19%0 December 31, 1989

Type of Investment Numbat of Units Yalus psr Unit Huaber of Units Value per Unit
BellSouth Shares Fund 205,843,527 $3.7127 171,063,110 § 3,790
bTP -0 ~0- 16,019,372 10,5563
Fixed Income rund ° 13,174,913 6.5954 : 12,791,512 $.9544
Dlversified Equity rund 11,001,356 [ -1 18] 20,147,327 6.014)
Quarantesd Intersst rund 141,177,028 3. 2906 129,421,907 }, 0208

The nuabsc and value of unlts by menth fer each fund during 1990 was as follows:

BeliSouth Shaces Fixed Income Diversified Equity Guatanteed Intetast
Humbet Yalue Hunber Valus Humbar Value Numbar Value
1990 of Units Pet Unit of Units Per Unit < of Units Por Unit of Unlts Por Unit
January £73,57%,9)% 1.4 12,847,561 5.939¢ 20,156,202 £.3%61 120,011,571 1.04123
Fabruary 174,050,910 3.0 12,572,787} $,965%2 10,330,771 §.4405% 129,185,158} ).062%
Harch 176,402,000 1.1 12,874,380 6.0043% 20,%01,210 £.6071 129,698,348 3. 0065
April 177,108,277 1.56%0 12,556,967 5.97¢67 10,649,418 §.4403 129,962,148 3. 1009
May 170,663,246 .11 11,019,168 §.0810 0,952,199 T.0740 134,000,702 3.1313%
Juns 100,638,458 31,4928 12,987,930 65,1538 21,340,244 7.024¢ 135,600,4M 3.1881
July 100,549,966 31.71129 13,085,118 6.234 21,102,10) £.9997 136,499,844 J.1788
August 181,730,499 J. 4676 12,937,123 §.2070 21,407, £.364) 136,074,167 3.2024
Septenber 181,610,989 3.5614 13,020,034 6.2708% 21,57%,3%¢ €.0474 137,138,072 J.225%%
October 107,704,993 l.837 12,997,131} 6.3554 21,020,924 §.0318 137,582,090 y.29%01
NHovember 107,267,062 31,6062 13,018,657 §.492) 21,053,300 §.4169 138,910,717 3,273%
Dacenber 08,003,827 vy 13,174,513 6.5954 22,001,956 6.586) 141,177,028 1.2948¢

At.n-c--bo: 3, 1990, the number of participants by Investment direction described {n Section 7 of the Plan was as followsi

. . Ro,
9

Fund Description Participants
Enticrely in 2ellSouth Shares T I S PP 18 11

‘ﬂtll"lv in rixed xﬂcﬂl.locc-c-n-qu-c-u--.-l-c-oo-ro-ou-o-c--.n-o-o--..c-o.--..un--.o-cc..un--unucn-ooan- 560
Entivaly in Diversified BQuity ...ocvivrnnrrsnrosesosnnnvonncnes Tererenndsrraerrrnnsssnrasnrrerstanaseanne 1,302
Entirely in duaranteed Interest ..... .. 00vvinnnvrrrrrsnnas

R T R T I T T 1. 11
. Equally Ln BellSouth Shaces and Pixed INCOMS. i eiianiiusutnraorosonetnasaaieesosstostsbsntossrrsnsnonsns 673
Cqually In BellSouth Shares and Diversified Bquity ..uu.veuriviirennnrirtvannsnesrarsrrarnnsaassssanseees 1,417
Equally in BellSouth Shares and Guaranteed INterest ..., .isuiiieeiinninancstsinnnasscisaransrerssisnnness 3,483
Equally In rixed Income and Diversaffled EqQuity .. .ioeuuniiniinaiiniinsnssinnnrsesiarotrnrssnesannnasanss 110
Equally in Pixed Income and GUACAntesd INEaEeBt, ..o 0o nnuourriuiataeisesttneorsecenosssooesnrncssetnsnses 19

Equally in Diversifisd Equity and Quatantesd Interest ,.......ciieuinnuntscsirsvninananassonrsronsansonsses 1,081
Equaliy in BellSouth Shares, Fixed Income and Diversified Equlby .....isvuivensnnnns
Equally in BallSouth Shares, Diveralfied Equity and Guarsnteed Interest .....

Trereranentnenaanses i

S §69
Equally in BellSouth Shares, Pixed Income and GUarantesd INEBEeat . o0 oottt rvsornrensronreoarsnssnnsnnss 16
Equalliy in rixed Income, Diversified Equity snd Quarantesd INEeraBt. . ..o ivriiniirineerinsnennascnnsnnssas 34
Equally in BallSouth Sharss, Fixed Incoms, Diversified Equity and Guaranteed Interest........000nevenerne 5

Totsl Participants IOEIJO
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. tor dJutermining what poction of a diatributlon or withdrawsi {s not taxable bacauss it

since all empleying company ConlciDUTLIONE &:iw woter o oree .
the ESOPF. .

Federal Tax Effouts

on  Fobruary 36, 1948, Bellsouth received a detscmination from the Intsrnal Revenus Service {"IRS") confirming that ths Plan
ag  amandad througlh Aygqunt 7, 1987, contlnuaes to mest ths requlrements of Section 401{a} of the Coda and is
Faderal income taxes, under Ssction 501(a) of the Code, The oplnion of BellSouth 1s that this Plan i3 2 qualitied plan under
Code  Ssclions 401(a) and {k) and that the followlng are tha Federal’

pacticipation in the Plan se¢ long 4y the Plan Is & quallified plan for Federal fncome tax pucrposes.

Butote-tax contributionn will ceduce the amount of a participant's compsnsatlon which will curvently be taxable for rederal
incomy Lax purposun. Alter-tax contributions do not so reducs compansation for Federal lncons tax purposes and no deduction
In oillowsd to the patticipant wlth respect thecteto. A partlclpant’s before~tax contributions and aftar~tax contributlons
witl bo subject to the FLICMN tax and the FUTA tax for the pacticipant’s taxsble yesr in which such contributions ars made to
the Flan. Enploying coempany coutzlibutions and quallfying tollover contributions acrs not taxable for PFederal incoms tax
pucpusas  vhep made. Earningn and losses on all agcounts ace not currently recognizable for Fedecal income tax purposss.
Guinetally, awploylng cumpany conteibutions, qualifying rollover contributions, bsfore~tax conttibutions and sccount sarnings
and loonen ace tarable fac fudecal Income tax purposes vhen actuslly received as & Plan distributien,

\t a parkiclpant vr a buneficlary recelves diatributions or withdrawals from the psrticipant's account, ths value of what ths

parthcipant nr beneliclaty rocelven, as & gensral rule, will be taxable to the cecipient as ordinacry  income in the taxable
yoacr In which the diatribution or withdrawal s sade axcept to

taturn of the patticipant'n undlstrvibuted sfter-tax contributions-under thls Plan, the Bell System Savinga Flan for Salaried

Employnun o1 any “uthet gualitied cavings plan which makes a trust-to-trust Gtransfer to this Plan (all such

alter-tax
contcibutions arn roflavtod Lo hereinatber os "aggregate after—tax contributions,®)

Thers ars complsex rules under ths Code

trepresents A ceturn of aggregats
dftac-tax eontributionn, but 4 discusslon of thess rules ia bayond the scops of thia summary, It « participant or a

beneflcluary receivon BuliSouth sharen, the valus of what the participant or bensficlary receives {as used In deternining this
taaznble amaunt} will not Include any Increase In valus over the cost to the trust fund of thosa shates attributable to the
pneciclpant’'s  oun  agqengats aftecr~-tax contrlibutions [but not to aarmings thereon}., Similarly, {if a particlpant or a
hunoficiacy cecelvns sharen trom the DTP, the valus of uhat the pactlcipant or besnetliclary cecsiven (as used in determining
the taxable smount above} will net includs any lncrease In value over the coat of the Pell System Savings Plan for Salarled
Enploysen [for the focrmar ATLT shares from which &the DTP was created which is sttributable ko -the participant’s own aqgreqate

aftar-tsx contriburtliens {but not tha earnings tHereon). The amount of this lncreass attributable to any such Peliseuth or
DTP shares will ba taxable, to the extent cealized, vhan such shares are sold,

1 betocs—tax contceibutlons, after~tax contributions and amploying conmpsny matchlng contributions made by or on behall of
"highly compensated employoce® excesd the contributions permitted by Code fections 401{k] ard {01{m) for any plan year, such
sxcens contributions (together with any earnings ailocsble Lo such contributions) will be distributed {or, it forfeitable,
will’ be forfeited] befors the and of the immediately fellowing plan year, Diatributlon {or forfeiturs) shall be made te the
extent nocessary to satisfy the reguirements of the Code and IRS requlstions {n accordance with procedures establizhed by the
Savings Plan Committas. Distcibutiony undec this procedurs made on or before March 15 gqensrally will be taxable for Federal
income tax purposes {except to the extent the distribution represents a return of after—tax contributions} for the taxable
yeat for which such contributlion was mads. lowever, cettain distributions of small amounts (less than $100) are taxsble for
the taxable year in which the dletribution {s wade. Any distribution which is  made after the March 15 dsadline will be
taxsble for Pederal income tax purposss for ths taxable yuar In vhich the distribution is mads. #ellSouth will be subject to
& 10% excise tax on excess contributions distributed after the March 15 deadlins, BellSouth has the pover to reduce the
befors-tax contributions, after-tax contributions and semploying cempany matching contributions to minimize the cisk that such
contributions will exceed the contributions permissible under the Code’s special nondiscrimination tests, but there
navectheless ls & risk that sxcess contributions will be made, The term "highly compensated smployes”® Is defined In Cods
Ssction 414{q) and ¢ participant ordinacily will not be treated as hlghly compensatsd under that definltion, if the
purticipant’s annual compensation Is under $55,990 as adjusted te reflsct cost of 1iving changes,

-1}~

sxenpt from °

incone and eatata tax consaguances undst present law of

the extant that such distributien or wlthdraval represents a -
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The FPlan will 1Ilait & particlpant's betore-tax contributions to $7,%%3, ax wdijusved to ruflect cost eof living changes,
Hovever, Lf a participant actuslly defers In the A9gregats nare than $7,979, uu cdjusted, of the Pecticipant's compensation
in sny taxable yesr undec {1} the Plan, (2) any othsr plun  which satis?ius the vvyulrements of Code Section 401(k}, (3) any
Coda Section 40)(b) snnulty contract or ¢4} any sinmplified smployee pension pian under Code Saection 408(k}, such electlive
deferzals in exceas of $7,979, as sdjusted, will be taxable to the participant for Feders! incowe tax purposes In the
participant's taxable year for which the excess slective defercrals wers msde. Incons alliocable to the distributed
excass deferral will be taxabls to the participant |in the participant s taxable yeatr in
The pacrticipant wiil have the tight under tha Plan to slect on or before March 1 of the participant's inmedistely fellowing
taxable year that the Plan disteibute any such excess slactive defercals attributable to the participant’s before-tax
contributions, and any such distribution shall be madse on or before Apcll 15 ¢f such taxable Year. Any such sxcess slective
defervals which are not distributed {by the Plan or through any other acrangemsnt under which ths participant elected such
defacrals) on or belore the April 15 desdiine also shall be taxable to the participant for Federal income tax purposes in the
pacticipant’s taxable year in which such sxcens ultimately is distributed to the participant. Thus excess slective deforrals
which are not distributed by the April 15 desdline will be subjact to double income taxation.

Upon receipt of a distribution or withdrawal of a participant’'s ontire account in a lunp-sum (1} by an active snployss vhe
has  attalned age %9 1,1 Yoars or {2) by an employes who tecaivesr the distribution on or after the dats on which he has
attained ags 39 1/2 on account of his termination of swploymant or ()] by 4 pacticipant’s astate, to one or mors individual
benaflclaries of to one or msts trusks on account of thae participantts death, the veclpient msy be able to utiliee the
spoecial S-ysar Incoms averaging wethod for calculating the tax payabls thatreon and, further, may be able to utilize
petentially mors favocable special 1O0-ysar incone iveraging and cafital gaina treatment it the distribution or vithdrawal
satiafles certaln transition rules under the Tax Refovm Act of 1986 ([™TRA *86"), A dizcusslon of thoss transitlon rules §s
beyond the scope of this sumadcy. If the distribution Ls made on account of a participant’s death, the applicable portion ot
tha §5,000 death benefit exclusien will be addad to the patticipant’s aggrogate after~tax contributions to be offset agalnst
the value of the diatribution; hovsver, a single §5,000 exclusion must be appoertioned among al) qualified doath banefits

paid on account of the death of participant, 1t the distribution fncludes Bellisouth shares or shares from the DTP, any
Increase {n the vilus of such shares over their ¢ost te the trust fund for, In the case of the DrP shazes, the cost to the
fnll  System Ssvings Plan (or Salacied Employees of the former ATLT Shares trom vhich the DTP was craated) may further reduce
the taxable amount o¢f the distcibutlon Lf guch distribution satisfies ‘the tequiremsnts {except the S5~year participation

tequicemont} for special [ncema sveraging treatment., The amount of this reduction attributable to any such shares, wvill he
taxable, to the axtaent toallized, when such sharas are sold,

(¢ a lump-sum distribution or withdrawal is recolved by an active employes who har attained age 59 1/2 years, or on account
of  an employse’'s termination of -employnsnt, or by the spouss of a participant on account of the participant's death, the
distributes may not ba required to Includs in taxable incons tor the year of distribution that part of the dlstribution which
is transfecrad, within 6¢ days sfter the day on whlch such proparty is received, to an individusl retirement sccount or an
Indlvidual rcetirement snnuity or, in the case of & 'distributien to an enployee whe terminates snployment, to the qualified
saployses’ tLrust or qualified annulty plan of anothar employer. 1In additlion, Af a participant {or a spouse, following the
participant’s death) recelves 2 distribution or withdrawal which constitutes at least 50% of the entire Intarest of the
pacticipant’'s account lmnediately before the distribution {a "partiat distribution”) and elacts te taks advantags of the
partial distribution rollover rules in Cods Section 402 , such distributes is not requicred to include {n taxabla income for
the yesr of distribution that part of the distribution which 1is transtecred, vithin 60 days after the day on whlch the
property is received, to an individual ratirement account or an individusl retirenent annuity, The amount transfarred under
thsse rules may not exceed the ameunt of cash plus the falr market value of any shates distributed {or  1f such shares ace
sald, the proceeds of such sals}, less the part of the distribution represanting aggregsts aftar-tax cantributions that have
net been used previously to offsst taxabls distributions or withdeawals, Any part of the distribution vhich remains
inéludable §n taxable income after a transafer dis taxable aa ordinary {ncoms but {s not sligible ot the apecial incoms
averaging method. 1In the case of a partisl disteibution tor which tollover treatment 1ia slected, the apeclal exclusion
described above for appreclation in DallSouth shares will not apply.

-12-
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The taxabla portion of any distribukion {ether than timely refunds of excein slective deferraly or timely diexributions of
sxcegn befors~tax contributions and excess after-tax contributions dlscusaed asbove) =made te a2 purticipsnt before the
particlpant attalns age 39 1,2 ocrdinarily vill be subject to a 10% exclse tax excapt to the oxtsnt such distribution is
payabls on account of the participant’'s death or disability, separution from secvice on or after ags 55, under 2 qualified
domestic relations actder, or such distribution matchas the participant’s Federal incows tax deduction for msdicsl sxpensas,
Similarly, if a participant receives distributions In a taxable year from the Plan, any other qualified plan or an lndlyidusl
tatiremsnt account (or from any combination of such plans and LIndividusl retirement accounts) which in the aggregatse exceed
$150,000, the participant will, as & gensral ruls, be subject to a 15% sxcise tax on such excess, The $150,006 linit may be
adjusted for Inflation by ths Secratary of the Trsasury. Cecrtaln amounts that ars not taxable are not taken into sccount for
purposss of detsrmining whether thers is an excess distribution including amounts that are not taxable because they are
tolled over or reprasent & ceturn of the patticipsnt's aggregate sftec~tax contributions, Additionally, a special linit
appliss to certain lump-sum divtributlons, and thets also i3 a special estate tax ruls for amounts that remsin undistributed
after death, The limit 12 subject to adjusztment for bensflts accrued as of August 1, 1986, under the transition rules in TRA
'8§, but » descriptlion of those trsnsltion rules is beyond the scope of this summary. Finslly, the 10) sxcise tax does not,
in sffect, apply to that part of a distribution which also is subject te ths 15% excise tax.

vistributions made from the Plan are subject to rederal income tax withholding unless the participant mskes an election not
to have Fedural lncome tax vwithheld frem such distributions,

Since the Committee’s records may not show the amount of aggcegats after-tax contributions a participant wuses from time to
time in the participant’s tax returns as offsets in determining ths smount of distributions and vithdravals subjoct to income
taz, such participant must kesp records in order that the tax principles described above asy be applied acceurately.

With cespsct to Fedsral sstats tax, if amvunts sre distributed undet the Plan as a result of the death of the particlpant or
former participant, the entire smount will be included in dsternining the taxable amount of the participant’s estate.

b
The wemploylng companies maklng contributions wi}) be entitled to Foderal incoms tax deductions
contributions ‘undet the Plan are made. llowever, if a coptribution is not deductiblas,
wi1l be subject to a 1Ot sxcise tax on the non-deductible contribution,

In the year tor vhich the
the smploying company’s contzribution

Tha (lotegoing discusslion Is not Intended to cover all Fedecal tax aspects of participation In the Plan.
in the Plan Is subject to applicable atatas and local tax requiremants. Fucthermors,
Foderal Income tax law.

Also, participation
the above discussion (s based on current
The law governing tha rFederal lncome taxation of savings plans and their participants is constantly
changing a3 & roesult of amendments to the Code, changes In requlatlons and IR adaiplatrative pollcles and judiclal

dacisions, Accordingly, no assurance can bs given that currantly existing tax laws will not change {n a way that would
advarsely affect the Plan and its participants.

finally, the torsgoing relies in part upon private rulings issued by the IRS te ATET in 1983 which concern the Ball Systen
Savings Plan focr Salacled Employess, A privats ruling of this nature may or may not bind the IRS ln the fndividusl case of »

distribution te an employee from the Plan, snd the IRS miy take a position in an indlvidual cess contrary to the conclusfiens
stated hereln to the axtent those conclusions ate based on such private rullings,

NELLSOUTIN EXPECTS AND STRONOGLY RHCOUAANGES EACH PARTICIPANT TO DISCUSS THE

TAX CONSEQUENCES OF PLAN PARTICIPATION WITIH A TAX
ADVISOR.

=fl Hoo
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Contributions -

Employing company contributions reflect reductions for forfeited contributions as described in the Plan document,

Employocs contributions to the Plan are accrued bassd upen

eaployss nmay authorize a basie centribution of 2%, )%, 4%, 5% or 6% of compensation. A supplementary contribukion of net

less then 1Y In {ncrements of 1 percentsge point and not more than 9% of compensation may be authorisred by employses electing
the maxlmum €% basic contribution,

For the benefit parind ending March )1, 1990, employing conpany matching contributions were acctued based on an amount squal
to 60% of the authorited banic contribution of each participating empleyes. Beginning April L, 1990, swmploying company

matching contributlons are accrued based on an amount squal to 70V of the authorized basic contribution of sach participating
smployes.

Effective July 1, 1989, company contributlons to the Plan vast immediately vhen mads.

Eftective January 1, 1990, all company matching contributions ace mads through-the LSOP,

Ternination Priorities’-

In the svent the Plan is terminated, subject to conditions set forth In the Enployes Retirement Income Security Act of 1974,
as amsnded, the Plan provides that the net assats be distributed to participating employess In an amount equal to thel:
respective {nterests in such assats.

Plan Expensas -

Expenses are pald by NeilSouth and relate primarily to the costs of administering the Plan., ©Effsctive January 1, 1990,
investment manager and inpucrance company management fess are pajid by the Haster Savings Trust,

Interest In Pellfouth Mastar Savings Trust

Thoe ansets of the Plan wore transferred to the Master Savings Trust sffsctive May 1, 1989 and conmingled with the assets of
ths DeollSouth Enterprises Retirement Savings Plen, ECffective January 1, 1990, the assets of the BellSouth Savings and

Socurity Plan were transfected to the Msstacr Savings Trust and conaingled with the asssts of the Plan  and the BellSouth
Enterprines Roticrement 3avings Plan,

The Plan’s allocated shars of the total net assets of all funds in the Master Savings Trust at Dscsmber 11, 1990 and 1909 was

66.25%94% and 99.8980\, respsctively., The Plan's allocated share of ths net assets of sach fund in the Master Savings Trust
at Decusber 31, 1990 and 1999 was as follown:

1990 1989
BellSouth Thareo Fund.. ... ivveerrnarnsncns 58.78101% 99.921220%
Giverni€iod KEquilty Pund. . ... vivereinrroaes $0.,18262% 99.83867%
Diverpifiod Telophona Portfuvlio....ciu.eens 00,00000% 100.00000%
Plzod Incose Fund,..o.vve. orenen, U 1 3% 1.1 111 100, 000001
cuscantnod Interost FUnt. . ..ceav. orsoarans 68,923340 © 99,80%901
Loan Funmd, .o ,iuiierosnsrassiarerrasvaansny 99.13649% 100,.00000%

-1d~
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[ Intersst in BellSouth Master Savings Trust {continued)

" The financial position of the Master Savings Trust at Decembar 31, 1990 and 198% was as follows:

1ssc 1989
Assets: Investments at value:

BallSouth Shares Fund:

BellSouth Common EZRAC®S...vevcccusssae. $ 1,331,952 $ 655,620

Temporary cash investments............. 423 1,791
Tixed Income Fund:

Securities....cceccaaan... tassscccanans £1,.456 74,212

Tempocary cash investments...... 5000000 878 4,797
Piversified Telephone Portfolio:

BellSouth Corporation commson shates.... 9 23,129

Other common shares,.......... coconco0oo 0 147,329

Temporary cash investments............. ] 1,258

Diversified Egquity Fund:

Equity Index Fund ......c v cscainaaans 147,012 137,531

Temporary <ash investments.....ccevca... 7 ]

Common StockS....cvcecreracens wrasseanan g 12

Guarantesd Interest Fund:
Contracts ........ 00000UC00C0a00a resanes 659,759 387,061
Tenpocrary cash investments............. 7,994 2,582
Loan Fund:

Loans to participants..........coc..... 15,895 11,490
Distributable shares....... OO OD000600000000000 T 1,187 1,637
Dividends and interest incoms receivable........ 1.E00 2,281
Recsivabl's for investments sold......cccemuannra. 136 -

a 2,254,010 1,450, 811
Liabilities: ‘
Payable for investments purchased........... 150 6,485
Allocated share of trust net assets
{excluding ESOP Trusts)..... 0 CODON00B0000EEAa06 060 2,453 860 3,444, 326
Investwont in ESOP Trusts: 0.
BallSouth shares of common stock
zllocated to participants......vcveccas coocoooao €2,84) -
 BellSouth common shaces held for
futurs alloecation........ ..~ tenssmennn emammeren 48 164 -
Temporary cash investments...... . .cnceevnann. oo 28,924 -
Total Investments..... ttrrenseene sesamarenen PO 3,193,789 i 444,326
Liabilities:
'
.............. oo 525,166 -

Notes pavable.. ........cccavs .-

Trust net ESSelS .. ... -cccitatitaaann

Investments At cost:_ .. . ..ciintrcerarntcnraraannssn

§ 2,368,623
o e =Y

$.2.724.492

$ 1,444,326
e e ]

S 1,040,112
e

See Scheduls I, BellSouth Master Savings Trust Schedule of Investments
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interest in NellSouth Haster Savings Trust {continued)

Aosets in the BellSouth Shares Fund, Pixed Income Fund and Dlversified Equity Fund are [nvested in securities which fluctuats
In marhet value, and the value of the units may tluctuate as of thoe end of each month,

Assets in the OGusrantsed Interest Fund ace invested in guaranteed
insticutions, The value of the Guacantesd Interest Fund {s baned upon the princlpal Llnvested and the {ntsrest cradited, and
the value of the units should increase as of the end of sach month.: Since thess contracts sre unsscured gensral obligatlions

of such companies or institutions, their security 1{is subjact to the ability of the insucance companies or financial
institutions to repay thelr debts generally as they coms duo,

In thces separate transactions during 1990, the BellSouth Savings wnd Employes Stock Ownershlp Trust and thes Savings and
Security ESOP Trust {the "ESOP Truste®) issued medlum-term notes In the amount of $850 million to fund the ESOP., Assets held

in each ilnvestment fund of the Plan, other than the asssets hald by the ESOP Trusts described below, are unavailabls to
searvice the ESOP debt. ’ .

Asssts held by the ESOP Trusts are generally unavallable to satisfy claims of holders of debt securfitiss lssued by the LsOP
Trusts to finance the acquisitlon of common stock for the banefit of ESOP participants, The debt securitles are guagantesd
by and are subject to direct recourse against BellSouth. BellSouth contributes to the Trusts an amount nscessary, nst of
ESOP .dividends and Interest, to service the ESOP loan payments and to purchass any additlonal shares requited to meet the
natch obligation. Such contributlons are subject to the clains uf such holders but are hald at BellSouth and pald to the
ESCP Trust twice yearly to fund, on s same day basis, required paymsnts by the ESOP Trusts on ths notes. Such contributions
vould not remain In the Plan Trusts unless thers wsare a default on the debt securities by the ESOP Trustes after having
cecelved the required contributions from BellScuth. Thetefore, holders of the debt securitiss should not rely on the asssts
of the ESOP.Trusts In avriving at an investment declalon with respect to the debt securities, For the year snded December 31,
1990, DeliSouth made cash contributions in the amount of $34.9 million for the purposs of servicing the quarantessd debt and
sxpects to make sisllar contributions during the iife of the plan,

A description of each debt Lssue Lis as followva;

DallSouth Savings and Employss Stock Ownershlp Trust:

Title Amount Interest Rate Due Date
Amortizing uodiun-loti Hotes, Secles A $275,000,000 9.125%% July 1, 200)
Amortizing Medium-Term Motes, Series A > §175,000,000 9.19%%

July 1, 200)

BellSouth Savings and Security ESOP Trust:

Title Amount Intecest Rate bue Pate
Amortizing Medium-Term Hokes, Series A $100,000,000 9.125%% July 1, 2003}

Maturitles of the £50P Trusts' long-term dJdebt cutstanding at Decembev 31, 1990 are as follows:

1991 1991 1993 1994 1995 Theroaftor Total
Heatutritliss 25.5% $29.10 $35.) $40.7 $46.6 $647.2 $025.1
-1 . 1§ 1

-16-
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Investment activities ot the Master Savings Trust are allocated to the Plan based

upon the total of each individual plan .,
participant s khare of the Master Savings Trust investment activities during the pscicd snded Dscember 31, 1390, ;
The Hanter Savings Trust investment activitlea for the fiscal year snded Decembar 31, 1990 and the period May 1, 1989 through .
December 11, 1989 wece #n follous:
1990 1949 =
Invastment Activities:
plvidends on BellSouth Corporation common nhares,...... § 79,870 § 14,290
Other dividends .. . v vt setierdosrnrrrsnasrossrsnsnaras 5,894 4,751
quarantesd Intecast Fund INCOME: .o etanatanrisnnnarsos 52,997 11,616
OLhaT IntAaceBE ., v vvvaconrornstrersoqstananasarsssnnanay 6,429 4,160
tHat appracintion (deoprceciation) in the falir valus
of Investmenta, oo iieoreranoivasvrsnnsrsnrnarrvesess (687,224} 197,498
Invastment HEnager FPeal. . . i vt vrirstnrarerrensansnss [L97) . -
Het lnvestmant activities, .. ...ovviiiininiiiiiinniiiiinnenee. § 11!16] § 242,715
’
”
.

398
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BELLSOUTH HASTER SAVINGS TRUST
SCHEDULE Y -~ INVESTMENTS
(Dollars in Thousqus)

Name of Issuer and Title of Issue

December.31, 1990 -

(T

rl

SCHEDULE I
SHEET 1 OF 7

Number of
Shares or
Principal
Amount

Cost

Value

BELLSOUTH SBARES FUND

Shares of BellSouth .Common Stock* - 99.9X 24,327,554 § 899,145 §1,331,952

Temporary Cash_Investments - 0.1X

Total BellSouth Shares Fund - 100.0%

FIXED INCOME FUND

U. S. Government Treasury Notes - 70.2X:
’ 7.75%, 11/30/91
7.875, 08/15/92

S.
s.
S.
S.
S.
S.
. 5.
S.
S.
S.
S.

.

coaccocococacccoaoaa

0N n
. +

The notes on Sheet 7 are an integral part of this schedule.

Treasury
Treasury
Treasury
Treasury
Treasury
Treasury
Treasury
Treasury
Treasury
Treasury
Treasury

. Treasury

Treasury

. Treasury

Treasury

Notes,
Notes,
Notes,
Notes,
Notes,
Notes,
Notes,
Notes,
Notes,
Notes,

Notes,

Notes,
Notes,
Notes,
Notes,

9.625%,

03/31/93

9.00x, 11/15/93

7.625%,

12/31/93

7.00%, 04/15/94
9.50%, 05/15/94
9.5%, 10/15/94

8.625%,
8.875%,
8.625%,
8.875%,
9.125%,
7.875%,

01/15/95
07/15/95
10/15/95
11/15/98
05/15/99
11/15/99

8.50%, 02/15/00

_18~

291,603 422 423

$ 899,567 $1,332,375

s 2,500 § 2,499 $ 2,516
$ 600 600 605
s 3,000 3,101 3,141
$ 3,000 3,062 3,121
$ 3,000 2,998 1,015
$ 6,000 5,775 5,918
$ 5,000 5,170 5,286
$ 4,000 4,175 4,243
$ 5,000 5,129 5,167
$ 5,000 5,192 5,220
$ 1,500 1,539 1,553
$ 3,250 3,291 3,395
$ 4,000 4,133 4,239
s 3,500 3,329 3,444
$ 8,500 8,473 8,697
§ 58,466 § 59,560
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e ('7 SCHEDULE I

BELLSOUTH MASTER SAVINGS TRUST
SCHEDULE X - -INVESTMENTS
{Dollars in Thousands)

December 31, 1990

SHEET 2 OF 7

Humber of
Shares or
- Principal
Name of Issuer and Title of Issue Amount Cast Value
FIXED INCOME FUND (continued)
U. 5. Government Treasury Bonds - 21.5% :

U. S. Treasury Bonds, 11.73X%, 02/15/01 s 2,500 3,032 3,111

U. §. Treasury Bonds, 11.625Z, 11/15/02 § 2,250 2,746 2,815

U. 5. Treasury Bonds, 12.50%, 0B/15/14 $ 2,750 3,625 2,790

U. S. Treasury Bonds, 9.875%, 11/15/15 . § 1,400 1,507 1,622

U. 5. Treasury Bonds, 7.50%, 11/15/1é s 2,900 2,441 2,645

U. 8. Treasury Bonds, 8.873X, 08/15/17 S 4,000 3,970 4,227

$ 17,321 § 18,210
Federal Agency Obligations; National - 1.3%
Hortgage Associations - 12.8X:

Federal Mational Mtg. Assn., B.45%,

07/12/93 $ 1,100 $ 1,100 S 1,123
Other Federal Agencies -~ 3,5Z% .

Federal Home Loan Banks

Strips Series A-1, 9.50%, 08/25/92 $ 2,000 s 1,565 8§ 1,777

Student Loan Marketing Assn.,

9.375X, 02/03/94 $ 1,200 1,202 1,225

- S 2,767 $ 3,002
Domestic Corporate Obligations - 2.4%

Nev York Telephone Co. Mote,

9.625%, 10/15/92 . S 2,000 S 2,057 S 2,061
Temporary Cash Investments - 1.1%-- 606 B74 878
Total Government Obligations

Fund - 100.0X - 5 82,585 § 84,834

The notes on Sheer 7 zre an integrzl pari of this schedule.
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' SCéEDULE I
(‘ | : ] (i SHEET 3 OF 7

BELLSOUTH MASTER SAVINGS TRUST
SCHEDULE I -~ INVESTMENTS
(Dollars in Thousands)

December 31, 1990

Number of

Shares or
~ Principal , )
Name of Issuer and Title of Issue Amount Cost Value
DIVERSIFIED EQUITY FUND

Bankers Trust Pyramid Cash Plus

Fund - .1% . 4,878 $ -7 8 7
Bankers Trust Pyramid Equity :

Index Fund* - 99.9X% ' 230,491 $ 136,353 § 147,012
Total Corporate Obligations $ 1 s 1
Total Diversified Equity Fund - 100.0X $ 136,361 $ 147,020

The notes on Sheet 7 are an integral part of this schedule.

;.20_
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( - ( SCHEDULE I
" SHEET 4 OF 7

BELLSOUTH MASTER SAVINGS TRUST
SCHEDULE I -~ INVESTHENTS
{Dollars in Thousands)

December 31, 1990

Number of :
Shares or
Principal

Name of Issuer and Title of Issue Amount Cost Value

GUARANTEED INTEREST FUND
Annuity Contracts with Insurance
Companies and Financial
Institutions+ - $98.8X:

Aetna Life Insurance Company

(6.58% -~ 9.86X) $ 32,762 § 32,762 § 32,762
Connecticut General Life Insurance

Company (8.26X - 8.85X) $ 18,661 18,661 18,661
Metropolitan Life Insurance Company '

(8.20% - 9.47%) _ S 49,554 49,554 49,554
The Mutual Benefit Life Insurance —

Company (12.75X) $ 2,868 2,868 2,868
Provident National Insurance Company

(10.94X) - $ 32,6B4 32,684 32,684
The Prudential Insurance ' .
Company of America (B.31X - 9.43X)* $ 203,412 203,412 203,412
Travelers Insurance Company

(9.20% - 10.75) $ 73,352 73,352 73,352
Mutual Newv York Life Insurance
Company (8.68X) s 10,007 10,007 10,007
Bankers Trust Compdany (9.71X) $ 109,896 109,896 109,896
Massachusetts Mutual {9.14X - 9.70X) $ 33,465 33,465 33,465
Hartford Life Insurande Company

{8.71X) $ 10,861 10,8561 10,861

-21-
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( C SCHEDULE I

. ) SHEET 5 OF 7

BELLSCQUTH MASTER SAVINGS TRUST

SCHEDULE I - INVESTMENTS
(Dollars in Thousands)
December 31, 1990
Number of
Shares or
Prinecipal
Name of Issuer and Title of Issue Amount Cost Value

GUARANTEED INTEREST FUND (continued)

Pacific Mutual Life Insurance

Company (9.12% - 9.39X) $ 31,414 31,414 31,414
Commonwealth Life Insurance '

Company (9.37%) $ 5,412 5,412 5,412
Confederation Life (9.38% - 9.44X) $ 19,061 - 19,061 19,061
Canada Life (9.58%) $§ 5,214 5,214 5,214
Northwestern National Life

Insurance Company (8.92X) $ 10,438 10,438 10,438
Lincoln National Life

Insurance Company (9.36X) $ 10,658 10,698 10,698

. . S 659,759 S 659,759
Temporary Cash Investments - 1.2% $ 2,090 7,967 7,994
Total Guaranteed Interest Fund - 100.0X $ 667,726 § 667,753

The notes on Sheet 7 are an integral part of this schedule.
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C ( SCHEDULE I
) ) SHEET 6 OF 7

BELLSOUTH MASTER SAVINGS TRUST
SCHEDULE I - INVESTMENTS
(Dollars in Thousands)

December 31, 1990

Number of
Shares or
: Principal
Name of Issver and Title of Issue Amount Cost Value
LOAN FUND
Loans to Participants- 100.0%  $18,895 S 18,895 S 18,895
Total Loan Fund $ 18,895 § 18,895
EMPLOYEE STOCK OWNERSEIP PLAN
Shares of BellSouth Common Stock* 16,643,462  §$ 890,933 § 911,005
Temporary Cash Investments 19,963,674 28,425 28,924
Total Employee Stock Ownership Fund $ 919,358 § 939,929
TOTAL INVESTMENTS $2,724,492 $3,190,806

The notes on Sheet 7 are an inteéral part of this schedule.
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BELLSQUTH MASTER SAVINGS TRUST

SCHEDULE I - INVESTHENTS
NOTES

 Percentages represent the percentage of the investments of each fund of the
Master Savings Trust.

* Investment represents 3% or more of the Net Assets of the Master Savings
Trust.

+ The contracts with these insurance companies (interest rates indicated in
parentheses) guaranteed the repayment of principal and the crediting of
interest resulting in a composite effective annual interest rate of 9.30%
for the year 1990. The timing of the remittance of participating employee
contributions and other participating employee—directed transactions may
cause the actual yield to vary from this rate. The composite interest rate

is subject to annual adjustment.

i, J
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SECURITIES AND EXCHANGE COMMISSION

Washington, D. C. 20549
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BellSouth Savings and Security Plan

L
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Atlanta, Georgia 30367-6000
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(T‘REPORI OF INDEPENDENT ACCOUNT&:;S

Savings and Security Plan Committee of the
BellSouth Savings and Security Plan:

Ve have audited the accompanying statements of net assets available for plan
benefits of the BellSouth Savings and Security Plan as of December 31, 1991
and 1990, the related statements of changes in net assets available for plan
benefits for each of the three years in the period ended December 31, 1991,
and the accompanying schedule of investments of the BellSouth Master Savings
Trust as of December 31, 1991. These financial statements and financial
statement schedule are the responsibility of the Plan’s manzgement. OQur
responsibility is to express an opinion on these financizl statements and

financial statement schedule based on our audits. .

We conducted our audits in accordance with generally zccepted auditing
standards. Those standards require that we plan and perform the audit to
obtain reasonable assurance about vhether the financial statements are free
of material misstatement. An audit includes examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements. -
An audit also includes. assessing the accounting principles used and
significant estimates made by management, as well as evaluating the overall
financial statement presentation. Ve believe that our audits provide a

reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly,
in all material respects, the net assets available for plan benefits of the
Plan as of December 31, 1991 and 1990, and the changes in net assets
available for plan benefits for each of the three years in the period ended
December 31, 1991 in conformity with generally accepted accounting
principles. In addition, in our opinion, the financial statement schedule
referred to above, vwhen considered in relation (o the basic financial
statements taken as a whole, presents fairly, in 3l) material respects, the
information required to be included therein.

COOPERS & LYBRAND
Atlanta, Georgia

June 12, 1992
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Ve consent to the incorporation by reference in the registration statements
of BellSouth Corporation on Form S-8 (File Nos. 33-30772 and 33-38265) of
our report dated June 12, 1992, on our audits of the financial statements of
the BellSouth Savings and Security Plan as of December 31, 1991 and 1990,
and for each-of the three years in the period ended December 31, 1991, and

 the accoampanying financial statement schedule as of December 31, 1991 wvhich
.report is included in this Annual Report on Form 11-K.

COQPERS & LYBRAND
Atlanta, Georgia

June 12, 1992
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ASSETS

Allocatad share of trust nakt sssati

Investment in BellSouth Savings and
Security ESOP Trust

BellSouth shatss of common stock
allocated to participants

BellSouth shares of common stock
hald for future allocation

Temporaty cash investments
Total Invastments
Allotasnts and contributions tecaivable
rund, Asllsouth Managemant Savinga and
Eaployesas Stock Ownsrship Plan, BelliSouth
Enterprises Retlicement Savings Plan

and othar transfecs receivabls - nat

Total Asssts

LIABRILITIES
Distributions payablse
rund, Bsllsouth Managemaent Ssvings and
faployes Stock Ownership Plan, BallSouth
Enterprisas Retirament Savings Plan
and othar transfars payable =~ nat
Notas payabls
Total Liabiiities’

Net Asaets Avallable for Plaan Banselita

BELLSOUTIlI SAVINGS AHD SECURITY PLAN

STATEMEHT OF HET ASSETS AVALLAALE FOA PLAN BENEFITS

Decembar 11, 1991
{In Thousands)

Tha accompanying notss ars an integral part of these financial atatements.

-)=

BellSouth Flued Dlversitied Guarantesd Eaployes Stock
Shares Incoms Equity Interest Owvnacship *lan
rund Fund fund Fund hllocated Unallocated Total
4 538,814 % L] § 6,644 $ 229,112 ) - $ - H 135,418
= - - - 50,962 - 54,962 .
- - - - o 156,261 154,162
- - - z— 5,092 7,843 11,533
538,814 428 6,644 219,132 64,054 264,107 1,102,587
1,749 20 144 1,701 1,818 . - 5,538
- 23 1,082 - - - 1,137
?40,56] 9§31 7,040 210,435 65,973 184,107 1,110, 243
" 5,562 § 169 1,1%% 194 17 9,121 .
788 - - 176 - - 1,164
- - - = - 200,438 240, 434
6,350 § 169 3,833 191 280,465 286,713
$ 534,211 8§ 918 3 1,6 ! 2:1"300 £5,715 .4 (18,358)

! lls‘ﬂii'
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BELLSOUTH SAVINGS AND SECURITY PLAN
STATEHENT OF NET ASSETS AVAILABLE PFOR PLAN BPENEFITS

Dscember 31, 1990
{In Thousanda}

BellSouth Flxad ODiversifisd Quarantssd Eaployss stock
Shares Inconas Equity Interest Ownecship Plan
i~ ASSETS Pund Fund rund Fund Allocatsd Unallocated Total
= ;
o o
Alocated shars of Lrust nat aasests § 547,696 $ 340 § 1,530 § 202,058 $ - $ - $ 781,621
Investmant in BellSouth Savings and
Security E50P Trust
BellSouth shares of comman stock
aliocatsd to participants = - - - 11,149 . 22,109
BallSouth shares of common stock
hald for futurs sllocation = - - - - 193,064 293,064
Tenporary cash investmants - - - - 1,173 7,451 ‘10, 434
Total Investmants 547,696 a 1,53 102,085 215,482 300,618 1,077,651
Allotasnts and contrihutions racsivable 2,688 14 24 1,491 1,835 - 1,041
fund, BallSouth Hanagement Savings and
Eapgloyas Stock Ounarship Plan, BellSouth )
Entecprises Retiresmant Savings Plan
and other transfacrs cacalvable - nst = 19 (1] 351 - = {19
Total Assatsa 550,344 3173 1,613 204,937 28,287 300,615 1,008,219
LIABILITIES 2
Diatributions payabls 5,087 - [} 2,652 28 o 2,023
rund, BallSouth Managament Savinds and g
Eaployes Stock Ownarahip Plan, fellSouth
Entacprises Retitenment Savinga Plan
and othar transfers payabls - nat 387 - - - - - 87
Netss payabls = - = - - 231,452 291,433
Total Liabilities 5,474 -~ ’ 2,622 28 291,853 300,062
-
Het Asssta Available for Plan Bansalits §: 544,910 $ n $ 1,618 i loilﬂﬂﬁ $ 28,259 $ 8,762 $ 286,157

The accompanyling notas ars an inkagral part of thome tlnpancial akatamanin,
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Net Assets Available for
Plan Benafits, December 31, 1990

Eaployse allotmants

Transfsr of participancs’
balances = net

teploylng company cantcibutions
Supplemsntal contributiens
Allocation of shartes to particlpants
Teanstar for lean cepaynspt
Total Allaotuentsa, Contributiona,
Allocatf{ons and Transfers
Allocated shara of Trust
invastment activities
Total Additions
Less; Distributions te
Participants
Intecest on note

Het Asssts Availablae for Plan
Banafits, Decamber 31, 1991

BELLSOUTH SAVINGS AND SECURLITY PLAN
STATEMENT OF CHANGES IN NET ASSETS AVAILABLE TOR PLAN BENEFITS

BellSouth

Year Endad Decasmber 31, 1991

{In Thousands)

Fixed Diversified duarantaed Eaployas Stock
Sharces Incoma Equity - Intarest Ownerahlip Plan
rund Fund fund Fund Allocated Unallocatsd Total
$ 544,310 5 11 $ 1,618 $ 202,238 § 24,259 $§ 0,762  § 146,157
32,759 219 14 32,219 - - 65,321
(2,1711) 262 1,789 {2,71¢) - - (113%)
- - = - 16,848 - 15,:!"5’
- - - - - 22,64) 12,643 )
- - - < 20,340 (20,320) -0 -
o = - - (944} 44 -~ 0 =
3o, 288 1912 5,%03 19,801 16,181 3,10% 185,314
(2,124} 101 4147 10,124 1,867 (L. 8411 16,474
24,164 593 §,3%0 47 617 38,448 1,288 122,448
34,261 41 3¢ 22,868 832 - i!,];l
. - . - - = 26,386 26,146
. L...'.'
$§ 534,211 4 31% $ 7,601 $§ 217,360 § 63,775 i(15!35|} z l19‘325

The accompanying notes are an integral part of these financial stateasnts,
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BELLSOUTH SAVINGS AND SECURITY PLAMN
STATEMENT OF CHANGES IN NET ASSETS AVAILABLE FOR PLAN BENLPITS
Tear Endsd Dacembsr 31, 1830
tIn Thousands)

BeliSouth  Diverslifled Fixed Divaraified Guacanteed Eaplayea 3tock
Shates Telaphona Incoms Bquity Intacast Ownarahip *lan
tund Porttalia PFund Fund fund Allocatad Unallocated Total
Het Asgats Avallable for
Ptan BSenefita, Deceaber 31, 1989 § 452,692 3 127,307 $ - § - $ 174,431 4 -~ $ - $ 784,430
faployss allotaants 32,1713 - 13 n 31,069 - - £), 484
Transtar of particlpants’
balances - nat 84,804 {93,441} 178 1,551 3,037 - - 1,247
Enploying company contcibutions 5,202 = - - - 18,075 - ,.1N
Supplensntal contributions = - . - - - - 12,358 12,143
MAlocation of shares to participanta - - - - ’ - .11 {9,111 -
Transfer f{or losn repayment = = - - - {14} T4 -
Total'Allotments, Contributions, X
Allogations and Transfets 125,179 i93,441) 35 5,722 319,126 27,833 2,398 103,32¢
AMilocated shacrs of Truat
lnveastment activities 11,965 {27,714) 21 {46} 15,1283 139 17,114 18,134
Totat Additliens 137,144 {121,155} 180 1,876 58,411 1,132 19,712 121,500
Less; Distributions te . .
participants 441526 - 6,152 7 61 17,604 73 - 78,42
Intscresat on notas payable - = = - - - 10,9350 10,9340
Net Assets Avallable for Plan - : :
Benelits, Dscember 31, 1399 4§ 544,910 % - $ 37} 1,618 202,238 § 18,239 $ 4,782 706,137
tn i—ﬁ— L—h == & L] ‘

Ths accoapahying.notes are an integral part of thase tinancial statements.
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BELLSOUTH SAVINGS AND SECURITY PLAN
STATEMENT OF CHANGES IN NET ASSETS AVAILABLE FOR PLAN BEREFITS

Year Ended Decembar 31, 1989
. {In Thousands)

BallSouth Diversifiad duarantesd
Sharcaes Telephone Intereat
rund Portfolio Fund Total

Hat Asssts Availabls for Plan Bsnefjits, December 31, 1988 $ 269,649 $§ 931,078 4 149,523 | $ 512,247
Eaplayse allotments 20,917 - 30,074 54,951
Eaploying company contributions 26,907 - - 14,907
Tranafecs of pacticlpants’ balances -~ nat 7,414 {7,2458) 1,042 1,211
Total Allotments, Contributions and Transfars ' 61,248 {7,245) 31,088 47,069

Investasnt income:

pividends on BellSouth shares of common stock 17,480 ' (31} - 18,178
othsr dividends - 4,077 C .- : 4,077
Intsrsst 353 468 13,850 14,11
Net appreciation' in the fair valua of Investments 110,383 12,807 = 113,190
Total Additions 211,506 10,403 44,916 297,228

Lesa: Distributions to participants ‘ 26,500 4,871 20,004 85,002
Mot Asseta Available for Plan Bensfits, Deceaber 11, 1989 § A3Z,882 . 4 127,302 A 174,431 g ?ngiﬁae

Tha accompanying notes ate an integral part of thess financlal statements.
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HOTES TG FINMICIAL STATEMENTS

. {Dollars In Thousands, Except Unit Valuass)
Plan Description -

The BsallSouth Savings and Security Plan [the “Plan®) was established “by BsllSouth Corporation (®"BellSouth”) te provide a
convaniant way for non-salacied smpleoyses to save for thelr retirement on a reqular and long-term bhasis., The ?lan provides

for bafors-tax contributions in accordance with Section 40L1(k) of the Internal Revenus Cods of 1586, as amendad (the *Coda"),
and for after~tax contributions.

Effactive January 1, 1990, the Plan was restatsd In its entirety.

Participants ats able ta invest their contributions in the BPallSouth Sharea
Dlvarsified Equity Fund and the Flxed Incoms Pund in varloua combinations.
fund wara added to the Plan effective January &, 1950,

rund, the Ouarantssd Intersat Fund, tha
The Diversifiad Equity Fund and the Fixad Incoms

The ODiversifled Tslephons Poctfallo ("DTP*} was created as of January 1, 1984 with
Amascican Tslephons and Tslegraph (*ATLT") Shares Fund undast the Bsl)

wats allowsd to the OTP under the Plan and all earnings of the DTP were investsd in shares of DellSouth commcn stock.
Effactive October 31, 1990, the DTP was eliminated from ths Plan. Participants were were given until June 10, 19%0 to

transfar OTP balancas to the othear investmant funda. TP balances remaining in the DIP on July 1, 1990 wers transferred
autoaatically to the exjiasting BellScuth Sharss Pund,’

the transfer of ths net assets of tha
Systam Savings and Security Plan. HNo new contributions

hs  of January 3, 1990, the asseta of the Plan are hald In the Belisouth Master Savln;: Trust {(the "Master Savings Trust®) and

are conmingled with the assets of the DPallSouth Kanagement Savings and Esployas Stock Ownership Plan and the BellSouth
Entarptises Ratirement Savings Plan for lavestment purposes.

The Plan p;ovidon tor company matching contributions in amounts ranging from 55% to 80%t of the
contributions, All Employing Campany Contributions ats mada to an smployss stock

The ESOP [eaturs was addad to ths Flan effsctive April 1, 1990. Asounts in particlpants’ ES0P accounta may only ba
tranaferced to othar investssnt optiona under speclal ESOP diversificatlion rulea. These rulas raquice that s participant
reach age 55 and participate in the ESOP for 10 years befors having such tranafar options. No withdrawals can bs mada frem
particlpantat ESOP sccounts., Withdravals may bs made from the funds transferfad undsr the diveraifiecation rules. Amaunts in
particlpants’ ES0PF accounts will bs distributed to the participant wupon tatisement, disability or teraination o? amployasnt.
Matching contributions to particlpants of the Plan consist of BallSouth common stock allocabsd to employse ESOF ascounts and
additienal sharss of DellSouth common stock purchassd by the Dellfouth Saviangs and Security £SOP Trust (a pact of the Maatar
gavingt Trust) an the open matket. HBellSouth contributes an amount necessary, het of LA0P dividends and Interest, to servica
the E50P loan paymants and to purchase any additivnal shares requirad to meet the match obligation.

amount of participant basic
ownarship plan (“ES02") withln the Plan,

Tha following matsrlal change was announced during 1931 tor lmplementation during 19921

Effactiva Japuary 1, 1992, the namss of tha investment funds in the Plan thngtd as follows:

Praviouas MHans Nav Nama
BellSouth Shares fund Bell3suth skack fund
Dlvarailliad Equity Fund Indexad 8%tock Fund
Fixed Income fund . - Rond Tumd
Guarantand Interest Fund Intazast Income Fund

Participsnts should refsr %to the Plan Prospectus dated Februaxy 4, 1987, Plan amandmania dascribed in Pozm 8-8, Raglstuation
Statemant No. 31-30772, filed with thea Sscurities and Exchange Comwlsselon on Auguat 51. 1989 and supplemsnts e the Plen

Prospectus datsd Dacenber 26, 1983, Juns 1 and Jﬁly 12, 1990 and December 19, 1991 fsac & mocrs complets dascription af the
Plan’as provisions.

Bankers Trust Company 1s tha Trustes for tha Mastsr Savings Trust.
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Accounting Policieas -~ 3

"

Tha values of inveastmants in the Master Savings Truat acre detscainsd as follows:

shates of BallSouth common stock and other securities llsted on a natjonal stock sxchange are valusd on the basis of the
closing price per shars on Decanber 31, 1991 and December 3i, 1990, as rapotted on the Hew York Stock Exchanga campesits
tape or, 1f no sales ware mads on that date, at tha closing price on the next preceding day on which sales wars meds)

Over-the-countet securities and govarnment obligations ars valusd basad on the bid prices on December 31, 1981 froa
published souzces whers available and, if not avallable, from other sources considered rsliable; and

Contracts with insurance companies ara valusd at principal plus reinvested Interest,

Putchases and sslen of sacurities ate rTaflacted as of the trads dats.

Reallzad galns and losses on salss of investnants ate daternined on the basis of avarage coat.

Dividend incoms la recognizsd on ths ex-dividend date. Intarest sarned on investmants (s tecognissd on the accrual baais.

With cespact to the statemsnt of changes in net assets for the psriod ended Dacember 31, 1949 and the Hastac Trust investmant
sctivity in 1991 and 1933 a3 presentsd herein in. Hots 4, the Plan presents the net sppraclation In the falr valus of its

inveatasnts which repcesents the sum of realized galna, realized losses and unrealized sppraciation {deprecliation} on theasa
investments. .

Units of the Plan -

The Intecdst of a participant in each type of investmsnt of the Plan is repressnted by units as desecibed in Saction & of ths
Plan., Tha nuabar and valus of upits as of December 31, 1991 and Dscember 31, 1990, wera as follows:

1

Decenber 11, 19591 December 31, 1990
Typs of Investmsnt Numbar of Unlts ~ Valus pec Unit Bunber of Unlts Valus par Upit
BellSauth Shataes 137,346,768 $3.209% lii.iii,iii 35.;05!
rixed Incoms Fund 718,248 1.2081 340,53} 1.0964
piversified Equity Fund 5,026,717 1.3166 1,550,393 1.0136
Guarantesd Intecest Fund 60,256,572 1.1112 54,369,159 . 4650

The number snd valus of units by month Lot aach fund during 1991 was as followss

BellSouth Shares Fixad Incone Diveralitied Equit Guarantead Intacest
Numberc Valus Numbaet Value wmunbat Value Numbar Valus
1991 of Units Psr Unlt of Units Per Unit of tnita pPar Unlt of Unitas Par tnit
Januacy 138,594,278 33,7508 354,500, $1.1086 1,646,990 $1.0601 54,005,365 §1.4909
February 133,401,218 $31.7158 362,495 $1.1137 1.741,718 $1.1342 56,191,442 $3.5145
March 138,293,716 $3.8455 392,263 41,1383 1,761,191 31.140% 58,441,214 $1.5495
hpril 138,250,131 31,4230 395,152 $1.2311 1,787,676 51,1632 56,572,828 5§3.5686)
May 137,989,407 §1.4490 431,952 $1.1334 1,908,644 21,2432 55,804,368 $3.3823
June 138,173,692 $3,5386 483,027 $1.,1282 1,990,141 51,1540 88,926,034 43,6172
July 138,036,974 $3.5167 496,0%0 $1.1423 2,350,652 $1.24022 59,104,746 $2.6441
Auguat 130,083,214 $3,6241 528,144 $1.1782 2,702,463 ~§r.24001 89,891,303 43.6701
Ssptember 137,883,120 $3.7107 * 575,07 51,2107 1,349,442 41.2127 59,053,322 $3.4%47
October 137,771,156 §3.6857 $02,550 $1.2182 4,221,728 41,2259 49,997,241 41,7244
NHovember 137,858,116 $31.5065% 631,408 $1.2285 5,020,450 14876 60,228,381 $3.748)
pacember 137,346,766 $1.84895 718,208 $1.2881 5,028,117 §%.3146 60,254,472 £3.7712%

oy
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3.

Units of the Plan - (continued)

At Dacember 31, 1991, the numbsr of BallScuth participants by Investment direction dascribsd in Sectlon 7 of the Plan was as
follows: .

No.
Participants

Entirely In BellSouth Sharem....c...eiuisverarientansettorioasvosnassonasannsnsasanssrsasse 19,094
Enticely In Pixad INCOME. . vttt naroneantsrosnnnns

Entirely In Diversifiad Bguity. . ... iusiurintatanaranunasonanstasetonsantassssnasannnes 351
Entirely In Guarapteed InLeLest. . .o e oinrreataiastnnvanasanannsrasiannasonseasnsvensse 21,552
Equally In BellSauth Shates and Fixed INCOmMe. o iveiiiiiiioiinrtainsstsiasssnsnsnoreannes 10}
Equally in BellSouth Shares and biversifiad Equity..

Fund Dascription

500000D00000600A0C0000006000000000600 (1]

S trateaer et at st rsratieriana 14
Equally In BellSouth Shacss and Quatantead Intaredt.... ... nanrnasrtnsvsnensranssses 10,318
Equally in Fixed Income and Diverslflad Equity. . cuiiuniiuiincnnsrvcesnnsnnsonsnnnnsssasnns (1}
Equally in Flxed Incomes and Quatentesd INLATaBl, (uiuuiuriaroanaronrasabannsnvosassrosnnse 21
Equatly In Diversified EQuity and Guarantesd Interesl. .. uiivieansraosnssnnnntaoranrssnsns in
Equally In BaliSouth Shaces, Fixed Incoms and Diversithed EQuity.....iiievvienvinnonroanan 43
Equally In BellSouth Sharas, Divarsified Equity and duaranteed Tnterest....uvyeeniiarnnss 92
Equally fin BallSauth Shares, Fized Incoms and Guarantesd Interest.....svuvninvisnrinasnns 14
£qually in Flxed Income, Diversified fquity and Quarantesd INtetest...s.veuneiarersernnen 41
fqually in BallSouth Shates, Fixed Incoms, Diversliied Equity and GQuaranteed Intecest.... 1%

Total Partlcipants 52‘55l

O0f the participants sligible to participate In tha Plan, 135 have slected to participate in s Unlon-aponsorsd trust,

Since all employing company contributfons are sade to the ESOP, all smplayses pacticipating in the Plan are participants In
the ESOP.

Faderul Tax EElects -

on  July 12, 1989, BellSouth recelvad a detsralnation from ths Intsrnal Revenus Secvice (“IRS") confirming that the Plan as
amsndad through April 26, 1988, continuss to meat the Tequicemants of Sectlon 401{a) of the <Code and is axempt fros Faderal
incoms taxss under Section 501(a) of tha Code. Tha opinion of BellSouth is that this Pian la a qualified plan under <Coda
Sactions 40L(a} and (k} snd that the following are the PFadersl incoms and estate tax conssquences under prasent law of
participation in the Plan 80 long as the Plan is a quallfied plan for Federal Incoms tax purposss.

Batore-tax contributions will raducs ths amount of a participant’s compsnsstion which will currently ba taxable for Federal
lncoma tax purpesss, Aftar~tax contributlons do not ee reduce compenaation (Lor Federal incoms tax purposss and no deduction
Is allowed to the participant with respsct thereto. A participant’s before~tax ¢ontributions and after-tax contributions will
bs subjsct to the FICA tax and the PUTA tax for the participant’s taxable year Ln which such contributions are made to tha
Plan. Emplaying company contributions snd quallfying tollover contributions are not taxabls for Federal incoms tax purposss
when made, farnings and lossea on sll accounts are not currently rscognisable for Faderal income tsx putposss, denerally,
employing company contributions, qualifying rollover contributions, hefore=tax cantributions and AcCount sarnings and losasa
atre taxabis for Pederal ipcome tax purposss whan actually recelved as a Blan distribution.

1f » particlpant or beneflciary receives distributions or withdrawals from the participant’s account,
participant or benaficlary receives, as s gensral rule, will be taxable to the reciplent as ordinary lIncoms {n the taxabls
year in which the distrlbution or withdrawal 13 smade sxcept to the extent that such distribution or withdrawal represents a
caturn of the participant’s undistributed after-tax contributions under this Plan, the Ball Systes Savings and Becurity Flan
ar any other quslified savings plan which-makes & trust-to-trust transfer to this Plan (all such after-tax contributfons ars
tafacrad %to herelnaftar as "aggregate aftec~tax contributions”™). Thers are tomplex rules under tha Code for detectalning what

the values of what the

10~
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“in which such excess ultimataly is distributed te the participant,

‘. Fsderal Tax Effscts - {continusd] . )

pection of a distelbution or withdraval ls not taxabls because it represants & return of aggragate aftsr-tax contributlons,
but a discussion of thoss rtules ls beyond the scops of this summary, 1t a participant or beneticiary receives BellSouth
sharas, ths valuse of what the participant or baneflciacy recaives (as used in detaraining this taxsble amount) will nat

lncluds any incresse in valus over the cost to the trust fund of thoss shares attributable to the particlpant’s own aggregate
aftar-tax contributions {but not to esarnings thereon),

1f balorsa-tax contrlibutions, after-tax contributions and employing company matching contributions made by or on bshalf of a
*highly <compsnsated employsa® excesd the contributiont permittad by Code Sectiona 401(k) and 401{m) for any plan year, auch
excess contributions {rogather with any satnings sllocable to such contributions) will be distributed (er, 1f forfsitabls,
will be focfaited) before ths end of the immsdiately follewing plan year. Distribution {or forfelturs) shall be made to ths
extent nscassary to satlsfy the raquiremsnts of the Cods and IRS requlations Iln sccordance with proceduras satablished by the
savings and Security flan Committes. Distributions undar this procedurs made on or before March 13 genecally will bs taxable
tor 7edara) income tax purposss [except to ths extent khe distribution represents a raturn of after-tax contributions) for the
taxable year for which such contribution was made, However, certaln disteibutiona of sanll amounts {less than $100) are
taxabla for the taxable year in which the distribution is made. Any distribution which 1a made after the March 15 deadline
wvill be taxable for Fsderal lIncome tax purposss foc the taxable yaear in wvhich tha distribution 1is made. Bellsouth will bae
subject te a 10% exclas tax on sxcass contributlons distributed aftar the Harch 33 deadline, BsllSouth has the power to
reduca the hefore-tax contributions, after-tax contributions and employing cospany matching contributions to ainialss the
ciak that such contcibutions will excesd the contributions psrmissible under the Code’s spacial nondiscciminatian tests, but
thace nevetthsless is a tisk that excess contributlons will be made. The term *highly compensatad smployes® s defined in
Cods Section 414{q} and a participsnt ordinarily will not:. be treated as highly compsnsated undar that definitlen, Lf the
pacticipant’s snnual coppensation is under $80,535 as adjusted, to reflect cost of Living changes. -

The Plan will limit a participant’s before-tax contributlons to $8,475, as adjusted to reflect cost of 1iving changas.
Bowevar, ff a participant actually defsrs in the aggregats more than $3,47%, as adjustsd, of the participant’s coapsnsatien in
any taxable’year upder (1) the Plan, {2) sny other plan which satistiss the requirements of Code Section 401(k}, (3) any Cods
Section 40){b) annuity contract or (4} any sinplified smployes penaion plan undar cCoda Section 408(k}), such electiva defsrrals
In  excess of $8,475, as adjusted, will be taxable to the participant for Federal income tax purposss in the participant’s
taxable year for which the excess elactive daferrals ware made, Incoms allocable to the distributed excass defarral will bs
taxable to the pacticipant In the pacticipsnt’s taxable year In which the distributisn Ls msds. The participant will have the
clght under ths Plan to elact on or befors Match 1 of the participant’s Immediately following taxabke yeac that the $lan
dlasteibute any such sxcess slsctive daferrale attributable to the participant's before-tax contributions, and any sugh
distelbution shall bs mada on or bafare April 15 of such taxablae year, Any such exceas elective defacrala which are net
distributed {by the Plan or through any other arrsngament under which the participant elscted such defercala) on ar batore tha
April 15 deadline akso shall be taxable to the participant for Federal incoms tax purposes in the participsntis taxable year

Thus excass slsctive dafeccrals which are not disteibutsd
by the April 15 dsadline will be subject to.doubld lncoms taxation. :

Upon cecelpt of a distribution or withdrawal of a participant’s sntice account in a lump<sum (1) by an actlive employss who has
attained age 59 172 years or (2} by an employss who recelves the distribution on or after the dats on which he has attained
198 59 1/2 on account of hiz tacminatlon of employment or {3) by a particlpant’a estats, to one or mors Lndividual
bensflciaries or to ons or mots trusts on account of the particlipant's death, the reciplent may ba able to utiliss the special
S-yast Income avaraging sethed for calculating the tax payable thereon and, furthat, may ba abls ko utilise potantiaslly nors
favorabls spascial 10-year income avaraging and capital galns treatment {2 the distribution or withdrawal satisfles cectain
tcansition rulss under the Tax Reform Act of 1586 (“TRA ‘06"), A dlacusslon of those txansition rulas is beyond the scops of
this summacy. If the disizibutlon is made on account of a partlcipant’e death the spplioabls portion of the §3,000 death
bensflt exclusion wiil Bs added to tha particlpant’s aggregnte after~tax contributiona o be offset againat the valus of the
distribution; howsver, & single §5,000 axclusion must be sppeachionsd among all qualified death bensfits paid on account of a
death of a participant. I the distribution includsr 3sllSouth shazas, any incceass In the value of such ahacas aver thelr
cost to the ttust fund may furthar <zaduce tha tazabls ameunt of the disteidution 12 such distribution satisfies ths
raquiremsnts {except the 3-year participatlon reguizement) ac  agacial lncoms averaging trestment, The amount of thia
reduction attributable to any such shaten,. %11l be taxabla, Lo the axient zeallisged. mhen auch ahaces ars sold.

~11-
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fedaral Tax Effects - (continued)

1f a lupp-sum distribuction or withdrawal ls raceived by an smployes who has attained age 38 1/2 yearn, or on account of
saployes’s tarmination of smployment, or by the spcuss of a participant on account of tha pactlcipant’s death, tha dlatcibutes
may fot ba regqulred to include in taxable income tor the ysar of distribution that part of such distribution which la
transfarred, within 60 days after the day on which such property is received, to an indlvidual cretiremsnt accdunt or an
individual cetlremant annulty or, in the case of a distribution to an smployes who terminates amployment, to the quallfiad
snployess’ trust or the qualifled annulty plan of another smploysr. In additlon, if a participant {or spouss, followving tha
partfcipant‘s death} recalves a distribution or withdrawal which constitutes at least 30N of the entire intereat of the
participant’s account immedlately bafors the distribution (a “pacrtial distribution®) and electe ta taks sdyantags of the
partial distribution rollever tule in Code Section 402, such distributes is not raquiced to include in taxable income fof the
year of distributlon that pact of the distributlion which i transferred, vithin 60 days aftar the day on which the property is
recaivad, to an individual retiremant account or an individual retiresment annuity. The amount transfercad undar thase fulsa
may not sxcesd the amount of cash plus the falr markst value of any shactes distcibuted {or 1f auch shaces are a0ld, ths
proceseds of such sales} lesa ths part of the distribution representing aqqregate aftac-tax contributions that have fot heen
usad previcusly to offsat taxabls distributions or withdrawals. Any pagt of the distribution which cemains includabie in
taxabls incoms after a tranafer ls taxable as ordinacy income but is not sligible for the speclal lncoma avaraging msthed, 1In

the case of a pattisl distribution for which rollover traatment Lls elected, thse apeclal axclusicn described abovs ftor
appreciation in Bellsouth will net apply. '

The taxable portion of any distributien ({(other than timely refunds of excess slective deferrals or timely distcibutions ot
excess bafore~tax contributions and axcess after-tax contributlons discussed ahove) made to a particlpant hefore tha
participant attains age 59 1/2 ordinarily will be subject to a 10% excise tax except to the sxtant such distribution {s
payehle on account of the participant’s desth or disabllity, separation from ssrvice on or aftar age 55, under 2 qualified
domestic relstiona ordec, or such diakribution matchas the participant’s Federal income tax deduction for medical sipensas.
similarly, |f a particlipant recaivas distributions In a taxable year from the Plan, any other qualified plan or an lndividual
retirement accauat {4c from any combination of such plans and individual retirsment accounta) which in the sgqregats axceed
$1%0,000, the pacrticipant will, as a general ruls, bs subject to & 18% aexcise tax on such excesa. The $150,000 1imit asy he
adjustsd foc intlation by the Secretary of the Treasury. <Certain amounts that are not taxable ars not taken into acecount for
purposss of determining whether there {4 sn excess distribution including amounts that ace not taxable hecauss they are rolled
over or represent & raturn of the participant’s aggragate after-tan contributioens. Additionally, » special limit applias to
cartain lump-sum distcibutions, and thecrs alsoe is a special estate tax rule for amounts that remain undistributed aftec death.
The llait is subject to adjustment for benelits acccued as of August 1, 1536, under the transition rulea In TRA '86, but a
description of those transfition rulaa is bayond the scope of this summary. Flnally, the 10% excise tax does not, 1in sffsct,
apply to that part of a distributlon which also 1s subject to tha 15% axclse tax.

pistributlens mada fram tha Plan are subject to Fideral income tax withhelding unlezs the particlpant makes an alactlon not to
hava fedetal {ncoms tax withheld from such dlstributions.

Sipnce the Copmittse’s records may not show tha amount of aggregate aftec-tax contributions a participant uses from tiams te
tiss in the partlcipant’s tax rsturns ss offssts in datarmining the amount of distributions and withdcawals subfsct to incoms
tax, such participant must keep recerds In order that the tax principles dessribed sabove may ba applied accurately,

Undar tﬁo Plan, ths balance of & pacticligant’s or formar pacticipant’s asccount is required to bs distributed upan tha

participant’s or forassc pacticipant’s death. With respsct to Federal estate tax, thia distributed balanca must ba included in
detsraining ths tazabls amount af tha partlcipant’s or former participant’s estata.

The employlng compsnies making contributions gensrally will be entitled to Federal income tar deductions in the ysar for whlch

the contributions undec the Plan ace made, ilowavar, 1f s contribution {s not deductible, Lthe employlng company’s contribution
will be subject to a 10% excise tax on the nondeductible contribution. ’

The foragoing discusslon is not intended to cover a}l Pederal tax 4aspects of participation in the Plan.
in the Plan Ils subject to applicable atats and local tax requicrsments, Furthacmaca, the abovs discussion is based on current
fedezal incems tax law, The lawv governing the Fadecsl income taxation of savings plans and their participante la constantiy
changing as & result of amendments to the Code, changss in regulations and 1IR3 adsinistrative policies and judicial deciatons,

Aczardingly, no assurancs can bs given that currently exnjfating tax laws will not changa in a way that would adversaly atfect
the Plan and i3 participanta.

Also, participation

-12-
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Ffedsral Tax Eflecta -~ {continuad} s -

rinally, the foregoing relies in part upon privats rulings issuad by tha IRS to ATLT in 1983 which concarn the Ball systanm
Savings and Security Plan. A privates ruling of this naturse may or may not bind the IRS in the {individual casa of &

distribution to an employss £froa the Plan and the IRS may take a position in an individual casme contrary to the conclusians
atated harein te the extent thoss conclusions are based on such private rulings.

BELLSOUTH EXPECTS AND STRONGLY ENCOURAGES PARTICIPANTS TO DISCUSS THE TAX CONAEQUENCES OF PLAN PARTICIPATION WITH A TAX
ADVISOR.

Contributions ~

Eaploying company contributions reflact reductions for forfalted contributiona as described in the flnn document .

Employss contributions to the Plan are accrued on the basis of Authbrllod basic and supplementary gonkributiona. An eligible
anployes ssy authorize & basic contributlon of up ta $45 pac wask, depsnding on his of her weekly pay rats. A supplementary

contribution may be authorised which, whan added te the basic contribution, casults in & total contribution of not more than
15% of the saployss’s baslc weakly pay rate.

All coipnny snatching contributions ace made through the ESOP which was added to the Plan affactive April i,'xsso.

Effective January 1, 1992, contributions previously made to ths Plan by certain saployess of BallSouth gatacrpeless, 1Inc.
{other than nonmansgesent saployses of fellSouth hdvertlsing and Publlahing ¢o.) are invested in the BellSouth Znterprises
Retiremsnt Savings Plan, Eaploying Company Contributions made to the R30F for thess participants prior to Janwary 1, 1991

were not tranafsrred, but ware held fn the Blan, aince the sallsouth Entecrprises Retiremant gavings Plan does not include an
ESOPF feature, . .

i 1

Ternination Friorcitias -

in the svent that the Plan is terminated, subject to conditions set forth in the Employee Retiremsnt Incoms Security Act of

1974, as amended, the Plan provides that the net sasaets ba distributed to participating eaployess in an amaunt aqual to theic
ceapactive Lnterssts in such asaets,

Plan Expenass -

Expanses that relats primarily to the cost of aduinifstecing tha Plan are pald by the participating companles.
manager and insurance company sanagaasnt foes are pald by ths Master Savings Truat,

-

Investment

Interest in BellSouth Mastsr Savings Truat

As  of Jdanuacy 1, 1990, the ashets of the Plan are hald in the Hastar Savings Teust and are commingled vith the asaeta of the
BeilSouth Management Savings and Enployss Stock Ownatship Plan and the BallSouth Entecprises Retiresment Savings Plan,

The Plan’s allocatsd shace of the total net assats of all funds in the Master savings Truat at Degember 31, 1991 and 1990 wau

32.3222%  and 13.1876%, cespectively., The 2lan’s allocated shars of the net ‘sesets of sach fund in the Hastar Saviags Trust
at Decembar 31, 1991 and 1990 was as follows:

1991 19940
BellSouth Shaces Pund...... e A2.03204% 11.069681%
Diveraified Equity fund........... 3.35120% 1.04076%
Fixed Income PURD. . vt vanaersanansanase 6.82049% 39342y
guarantead Intacast Fund. ., oo i visensnanen 25.51791% 10281400

-13- .
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Intarest In BellScuth Master Savinga Trust -~ {continuad)

Assata: JInvestments at value:

BallSouth Shactes PFund:
BallSouth common ahafes.i.ivuiennnsonns
Temporary cash investments......:iuvavss

Fixed Incoms Fund:
Securities,.........

R A I A R S A )

Tenporary cash lnvestasnta......ioovaaer

pivacrsifiad Equity rund:
Equity Index Pund ...cvvanesnnsncinens
Tempotacy cash inveatmenta......coivunas
Guarantsad Intereaat Pundt
Contractl c.ovuviinsvnantatnnsssstasans
Tenporary cash Investasnts...vviienvans
Loan Fund: o
Loans to particlpenta.. . cvviivavininae
Distribubable Aharem. . iiiiiviinrnocnssscanrnans
Dividends and Intarest incoms receivables.
Raceivabls for lnvestmants sold...,

sertaas

At rst el tan

Liabllitiea:
Payabls for investments purchased..........,

Allocated shage of trust net asaats
{excluding ESOP Trusts|,

L R R R I R I R

Investaent in E50P Truats:

BallSouth shaces of commen stock
allocated to pacticipante..c.viiveanens

»

Distributable Ahares.'..cvvvrens

LR A Y

C A A A A )

BeliSouth common shares hald for
futurs allocation.iiviiienssascrscnenstnnsnssns
Temporary cath fnvestments..civirnsarasnsacnnas

Total Inveatmenta., .. v vcivvrsennsnntnnnasasnsny
Liabilities:
Hotas payable..............

Truat net asseta....,..

1951

$ 1,207,490
3,203

108,032
1,246

221,038
s09

734,311
19,18

¢, 01
§,57¢
2,040

0

i|iis,55=

e ——e s

The financial position of the Hastsr Savingas Tcust st Decsnbar 31, 1991 and 1990 was as follows;

$ 1,331,982
i

$3,386
713

147,413
1

659,759
7,994

14,498
1,197

1,806
13§
“~7,357, 610

150

D ——————

2,432,081 2,253,860
148,094 §1,84)
3136 0
HE,306 848,164
130,138 21,924
3,337,158 3,193,789
799, 844 025,164

5aB0aB0a00a000C § 2,858,118
Invastaents al CodE: .. .. i. i tateanvossatnaranann i ziiss!ce;

’

i !ildlllll
i 2|121‘592

Ses 3chedule I, Ballsouth Master Savings Trust Schsduls of Investments
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Intacest in BeliSouth Mastas Savings Trust {continued) ) ."jb
haasta ln the BsilSouth Shares Fund, Fixed Income Fund and Diversified Equity fund ace investad in securities which fluctusts
in markat value, and the valus of the units may fluctusts as of the snd of each month,

hspats  In the Quacrantesd Intecrsst Fund are Invested In guarantesd centracts of insucince companies. The valus of the
Guarantssd Intetrsat fund is bassd upon the principal invested and the Interest oredited, and the valus of the units should
increass a3 of tha aend of each month. Since thege contracts aré unsecured general obligationa of such companles, thels
security ls subject to the ab{lity of the lnsurance compAhies to repay thelr debts gensrally as thay coms due.

In thras sepatate transactions during 1995, the BellSouth Savings and Eaployes Stock Ownecship Trust snd the Savings and
Security ESOP Trust (the ®ESOP Trusts") Lssued asdium-term notes {n the amount of $430 aillien to fund the E£30P. Assets held

in  sach lnvestmant fund of the Plan, other than the assets held by the E30P Trusts described balow, ate unavailabis to
sacvice the ES0P debt, . .

hanets held by ths ESOP Trusts are genscally unavallable to satisfy claims of holders of debt securitien lasusd by the L30P
Trusts to Clnance the acquisition of comman stock for the bansfit of E80P participants. The debt securities are guarantsed
by and are subject te direct recourse against BellSouth. BellSouth contributes to the Trusts an smount necessaty, net of
£sap dlvidends and intarest, to service Lhs ESOP loan paysents and to purchass any additional shaces cequitsd te mast the
astch obligatlon. Such contributions are subjsct to the claims of such holders but arxe held at Sellsouth and pald to the
ES50P Truast twice yearly to fund, on e sams day basls, required paymants by the S80F Trusts on the netea. BSuch ceantributloena
would not temsin in the Plan Trusts unless there ‘ware & default on the debt securitisea by the RIOP Trustes after having
received ths required contributions fram BallScuth. Thersfors, holderas #f the debt securitiss should not rely on the asasta
of the ESOF Truata in arciving at an investsment daclaion with respect te the debt ascurities. Par the year endad Decenbar )M,
1891, Bellsouth made cash contributlons to the FES0P Trusts in the amount of §357,151.1 for the purposs of ssrvicing the
guarantaed dabt and expects to make similar contributions during the life of the Plan,

A dascriptign of sach debt lassue ig as follows:

Ballsouth Zavings ind Esployes Stock Ownership Truati

Title Amount Intereast Rate Dus Date
hnortizing Nedium-Tars Notes, Series A §273,000 9.125% * July 1, 2003
Amorelzing Madiua-Tera Hotes, Series A $275%,000 9.19% July 1, 2003

Ballsouth Savings and Securlty ESOP Trust:

-

Title Amount Intazast Rata . Dus Date
hmortizing Hedium-Term Notas, Serisa A §300,000 $.123% July 1, 2003}

Maturitles of the ESOP Truats’ 1udg-tcrn debt outstanding at Dscember 31, 1991 are as followa:

1992 1993 1594 1995 1996 Thereafbar zotal
Maturitias $29,787  $35,2580  $40,699  $46,889  $52,977 :’su!:u $799 644
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Interest in BellSouth Maater Savings Trust {continusd)

Investasnt activitias of ths Mastsar Savings Trust are allocated to ths Plan based upon the total of each Individusl plan
participant’s share of the Master Savings Trust investment activities ducing the psriod anded Dacembar 31, 1851,

The Hastesr Savings Truat lnvastment activitias for the fiscal yaar snded December 31, 1991 and 1990 ware as follows:

1591 1994

Inveatmant Activities:

pividands on BallSouth Corporation common sharss,....... § 114,302 ¢ 1.4 N
other dividenda.....

FDGBCO0N00D06A0BAN000000000a000000C0 0 : $,894
Guarantesd Intezsat Fund Income,....v.ivsssrssnsasansas 59,734 51,992
Other dnterest.. . civiusirnriaassssssactotnansosscanntnine 7.510 6,420
Net dapreciation in the falr valus investmants......... 162,867) {67,224)

tnvastment Manager Peem ... i.oseersrtanasasnneiasssasss 123) 197)
Hat investment activitles ... .iiiviririineoarsnarsannsnennans 11 E
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. SAEET 1 OF 7

BELLSOUTH MASTER SAVINGS TRUST
SCHEDULE I - INVESTMENTS
(Dollars in Thousands)

December 31, 1991
Number of
Shares or
. Principal
Name of Issuer and Title of Issue Amount Cost _Value

BELLSOUTH SHARES FUND

-

Shares of BellSouth common stock* - 99.7% 24,880,583 § 936,341 §$1,287,890

Temporary Cash Investments - 0.3% 2,130,407 3,281 3,385

Total BellScuth Shares Fund - 100.0X $ 939,622 51,291,175

FIXED INCOME FUND

U. 5. Government Treasury Notes - 20.4X:

U. S. Treasury Notes, 8.875%, 07/15/95 $ 2,000 S 2,077 3 2.208
U. 5. Treasury Notes, 8.850, 05/15/97 $ 5,000 5,127 5,520
U. S. Treasury Notes, 8.875%, 11/15/98 5 3,500 3,563 3,964
U. S. Treasury Notes, 9.125%, 05/15/99 5 4,000 4,133 4,594
U. 8. Treasury Notes, 7.875%, 11/15/99 S 3,500 3,329 3,768
U. S. Treasury Notes, 8.50%, 02/15/00 S 2,000 1,983 - 23232

S 20,222 § 72,286

U. 5. Government Treasury Bonds - 63.5% .
U. S. Treasury Bonds, 11.625%, 11/15/02 s 2,250 § 2,746 § 3,049
U. S. Treasury Bonds, 12.50%, 08/15/14 s 2,750 3,625 4,138
U. S. Treasury Bonds, 9.875X%, 11/15/15 § 2,400 2,670 3,041
U. 5. Treasury Bonds, 7.25%, 05/15/16 $ 11,500 10,143 31,209
U. S. Treasury Bonds, 7.50%, 11/15/16 S 10,400 9,374 10,416
U. S. Treasury Bonds, 8.75%, 05/15/17 $ 7,000 7,188 8,008
U. S. Treasury Bonds, 8.875%, 08/15/17 S 9,000 9,328 10,418
U. S. Treasury Bonds, 8.875%, 02/15/19 $ 9,500 10,359 11,017
U. S. Treasury Bonds, 8.125%, 08/15/19 S 7,500 7,431 8,041

S 62,864 S 69,337

The notes on Sheet 7 are an integral part of this schedule.
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4 : ' : ( SCHEDULE ‘I
' SHEET 2 OF 7

BELLSOUTH MASTER SAVINGS TRUST
SCHEDULE I - INVESTMENTS
(Dollars in Thousands)

December 31, 1991

Number of
Shares or
Principal

Name of Issuer and Title of Issue Amount Cost "Value

FIXED INCOME FUND (continued)

Domestic Corporate Obligations - 15. OZ
Cleveland Elec. Illum. Co.

8.70%, 06/03/96 _ $ 2,000 $§ 2,000 $§ 2,141

Commonwealth Edison Co. '

B.92X%, 08/15/96 $ 1,000 1,005 1,080

Detroit Edison Co.

10.125%, 08/15/96 S 500 521 523

Houston Inds Inc.

7.25X%, 12/01/96 $ 1,500 1,500 1,526

Illinois Pwr. Co.

9.25%, 12/16/96 s 2,000 2,085 2,184

Pacificorp Secd.

8.690, 07/16/96 s 2,000 2,000 2,176

Pennsylvania Elec. Co.

7.45%, 10/28/96 $ 1,000 1,000 1,020

Public Svec. Elec. & Gas Co. s ’

7.50%, 04/01/96 s 1,000 77 1,017

Arizona Public Service Co.

9.0%, 05/01/96 $ 1,000 998 1,027

Hanna H A Co.

9.0%, 09/15/98 $ 1,000 1,000 1,059

Long Island Ltg. Co.

8.75X, 05/01/96 s 1,500 1,495 1,605

USX-Marathon Group, Inc.

B.875%, 09/15/97 s 1,000 998 1,047

$ 15,379 § 16,405

Pooled Corporate Obligations 2,462 S 4§ 4
Temporary Cash Investments - 1.1% 808,283 1,241 1,246
Total Fixed Income Fund - 100.0% $ 99,910 § 109,278

The notes on Sheet 7 are an integral part of this schedule.
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BELLSOUTH MASTER SAVINGS TRUST
SCHEDULE I - INVESTMENTS
{Dollars in Thousands)

December 31, 1991 - --

Number of
" Shares or
: Principal
Name o0f Issuer and Title of Issue Amount Cost Value

-DIVERSIFIED EQUITY FUND

Bankers Trust Pyramid Cash Plus

Fund - .2X% . 330,593 S 509 § 509
Bankers Trust Pyramid Equity |

Index Fund* - 99.8X 265,660 164,392 221,034
Total Corporate Obligations 583 -1 1

Total Diversified Equity Fund - 100.0% S 164,902 $ 221,544

The notes on Sheet 7 are an integral part of this schedule.
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C | et o C SCEEDULE I

BELLSQUTH MASTER SAVINGS TRUST
SCHEDULE I - INVESTMENTS
{Dellars in Thousands)

Decembher 31, 1991

SHEET 4 OF 7

Number of
Shares or
Principal
Name of Issuer and Title of Issue Amount Cost Value
GUARANTEED INTEREST FUND
Annuity Contracts with Insurance
Companies - 94.9X:
Aetna Life Insurance Company _ .

(6.58% - 9.86X) $ 71,681 §$ 71,681 § 71,681
- Connecticut General Life Insurance

Company (8.26% - 8.85X) _ S 19,348 19,348 19,348
Metropolitan Life Insurance Company

(6.66% - 9.47X%) S 87,945 - 87,945 87,945
The Mutual Benefit Life Insurance

Company (12.75X) S 2,993 . 2,993 2,993
Provident National Insurance Company

(8.53% - 10.94%) § 25,301 25,301 25,301
The Prudential Insurance

Company of America (7.59% - 9.43X)* $ 205,423 205,423 205,423
Travelers Insurance Company "

(9.20% - 9.97X) $ 19,035 19,035 19,035
Mutual New York Life Insurance ) }
Company (7.62% - 8.45%) $ 44,726 44,726 44,726
Massachusetts Hutual (9.14X - 9.70X) $ 34,955 34,955 34,955
Hartford Life Insurance Company
(6.70% - 8.71X%) $ 51,778 51,778 51,778
Pacific Mutual Life Insurance

Company (9.12% -~ 9.39%) $ 34,335 34,335 34,335
Commonwvealth Life Insurance

Company (7.67X ~ 9.37X) $ 26,354 26,354 26,354
Confederation Life (8.45% - 9.44%) S 42,390 42,390 42,390
Canada Life (7.79% - 9.58%) $ 15,403 15,403 15,403
Northwestern National Life

Insurance Company. (6.27% - 8.92X) S 23,500 23,500 23,500
Lincoln National Life -

Insurance Company (9.36X) s 11,699 11,699 11,699
Peoples Security Life

Insurance Company (8.21X) $ 10,802 10,802 10,802
State Mutual Life (8.682) § 10,645 10,645 10,645

’ S 738,313 § 738,313

~20-

426
r




e SCHEDULE T
. SHEET 5 OF 7

BELLSOUTHE MASTER SAVINGS TRUST
SCHEDULE I - INVESTMENTS
(Dollars in Thousands)

Decembexr 31, 1991

Number of
Shares or
Principal

Name of Issuer and Title of Issue Amount Cost Value
GUARANTEED INTEREST FUND (continued)

Temporary Cash Investments — S5.1% ~§ 25,855 39,602 39,869

- Total Guaranteed Interest Fund - 100.0X $ 777,915 § 778,182

The notes on Sheet 7 are an integral part of this schedule.
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(‘ T o ( SCHEDULE I

BELLSOUTH MASTER SAVINGS TRUST
SCHEDULE I - INVESTMENTS
{(Dollars in Thousands)

SHEET 6 OF 7 B

December 31, 1991

Number of

Shares-or

o Principal

Name of Issuer and Title of Issue Amount Cost Value
LOAN FUND

Loans to Participants- 100.0% $24,231 § 24,231 § 24,231
Total Loan Fund : $ 24,231 § 24,231

EMPLOYEE STOCK OVNERSHIP PLAN
Shares of BellSouth Common Stock* 17,290,948 § 923,268 S 894,806
Temporary Cash Investments 19,549,444 29,758 30,135
& Total Employee Stockioﬁnership Fund $ 953,026 § 924,941
TOTAL INVESTMENTS . $ 2,959,606 53,349,351

The notes on Sheet 7 are an integral part of this schedule.
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BELLSOUTH MASTER SAVINGS TRUST

SCHEDULE I — INVESTMENTS
NOTES -

Perqentages_;represen;_the percentage of the investments of each fund of the
Master Savings Trust. . .

+ Investment represents 5X or more of the Net Assets of the Master Savings
Trust. ‘

+ The contracts vith these insurance companies (interest rates indicated in
parentheses) guaranteed the repayment of principal and the crediting of
interest resulting in a composite effective annual interest rate of 9.30X
for the year 1991. The timing of the remittance of participating employee
contributions and other participating employee-directed - transactions may
cause the actual yield to vary from this rate. .The composite interest rate

is subject to annual adjustment.
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SECURITIES AND EXCHANGE COMMISSION

“Washington, D. C. 20549

FORM 11-K

ANNUAL REPORT

Pursuant to Section 15(d) of the
Securities Exchange Act of 1934

For the fiscal year ended December 31, 1990

BellSouth Savings and Security Plan

BellSouth Corporation
1155 Peachtree Street, N.E.
Atlanta, Georgia 30367-6000
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REPORT OF INDEPENDENT ACCOUNTANTIS

Savings and Security Plan Committee of the
BellSouth Savings and Security Plan:

Ve have audited the accompanying statements of net assets- -available for plan
benefits of the BellSouth Savings and Security Plan as of December 31, 1990
and 1989, the related statements of changes in net assets available for plan
benefits for each of the three years in the period ended December 31, 1990,
and the related schedule of investments as of December 31, 1990. These
financial statements and financial statement schedule are the responsibility
of the Plan’s management. Our responsibility is to express an opiniecn on
these financial statements and financ1a1 statement schedule based on our

audits. -

Ve conducted our audits in accordance with generally accepted auditing
standards. Those standards require that wve plan and perform the audit to
obtain reasonable assurance about vhether the financial statements are free
of material misstatement. An audit includes examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements.
An audit also includes assessing the accountirg principles used and
significant estimates made by management, as well as evaluating the overall
financial statement presentation. Ve believe that our audits provide a

reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly,
in all material respects, the net assets available for plan benefits of the
Plan as of December 31, 1990 and 1989, and .the changes in net assets
available for plan benefits for each of the three years in the period ended
December 31, 1990 in conformity with generally accepted accounting
principles. In addition, in our opinion, the financial statement schedule
referred to above, when considered in relation to the basic financial
statements taken as a vhole, presents fairly, in all material respects, the
information required to be included therein.

COOPERS & LYBRAND -.’
Atlanta, Georgia
June 21, 1991
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Ve consent to the incorporation by reference in the registration stitements
of BellSouth Corporation on Form S-8 (File Nos. 2-92419, 33-30772 and
33-38265) of our report dated June 21, 1991, on our audits of the financial
statements of the BellSouth Savings and Security Plan as of December 31,
1990 and 1989, and for the years ended December 31, 1990, 1989 and 1988, and
the accompanying financial statement schedule as of December 31, 1990, which
report is included in this “Annual Report on Form 11-K. °

COOPERS & LYBRAND D
Atlanta, Georgia .
June 21, 1991
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ASSETS

Allocated share of trust net assets

Investmant In BellSouth savings and
Security ESOP Truat

BellSouth ahares of common stock
allocatad to parcticipants

pallSouth shares of common akock
held for futute allocation

Teamporaty caah Investmants

Total Inveatnanta
*

Allotasnts and contributions recslvablas

fund, BsllSouth Management Savings and

BELLSOUTH SAVINGS AND SECURITY PLAN
STATEMENT OF NET ASSETS AVAILABLE FOR PLAN BENEFITS

Dacember 31, 1990
{In Thousands)

BallSouth

taployes 3tock Cwnership Plan, Be)lSouth

Entacprises Retirament Savings Plan
and other transfacs cecelvable - nst

Total Assets

LIABILITIES
bistributlons payable

rund, BellSouth Managemsnt Savings and

Enployes 2tock Ownership Plan, BellSouth

Entarprisas Retiremant Savings Plan
and other transfers payable - net

Hotas payable
Total Liabilitles

Nat Aasets Available for Plan Benefits

Fixed Divarsified Guarantsed taployes 3teock
shares Income Equity Intsrest Ownarship Plan
rund Fund Fund fund Allocated Unallocated Total

§ 547,696 $ 240 $ 1,530 § 201,058 4 - 4 - § 781,624
o o = S 22,118 - 22,149
- - - - - 293,064 193,064
- - - - 3,273 7,851 10,024
547,696 140 1,530 202,058 25,462 300,615 1,077,698
2,688 14 24 2,491 2,825 - 8,042
~ 19 1] 381 - - 47%
550,384 373 1,823 204,831 1,287 300,618 1,006,219
5,087 - s 2,699 20 - 7412
387 - - - - - 337
- - - = - 291,853 291,381
5,474 - 3 2,699 21 291,183 300,062
§ 544,900 8§ 373§ 1,618 § 202,238 § 20,289 4 4,762 3 786,137

The ;ccﬂlplnyﬁng notes are an integral part of these financial statements.

o
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BELLSOUTH SAVINGS AND SECURITY PLAN

STATEMENT OF HET ASSETS AVAILABLE FOR PLAN RENEFITS

Dacembar 31, 1989
{In Thousands)

BellSouth piversitiad Guarantesd
sShares Talephone Intacest
ASSETS fund Portfolie rund Total
Investmonts at valus (cost $472,670)1
BellSouth shates of common stock . $ 449,420 ] 16,201 $ - $ 465,623
OTP common shares, excluding BallSouth eshares of common stock - 110,592 - 118,542
Conttacts with Insurance companies - - 173,701 173,701
Temporary cacth investments 1,647 1,436 - 3,103
Tota)l Investasnts 451,007 128,221 173,701 ¥53,009
BallSouth shares of coamon stock distributable (at valua) 193 [ ] - ol
DTP comman shares distributable, sxcluding BellSocuth shares of
common stock {at valus) - 82 - 32
Allotnents and contributiona rscelvable ’ 4,548 - 2,348 §,791
rund, BellSouth Manpagesment Savings and Enployse Stock
Ownerahip Plan and othesc kranaters recalvable - net 1,208 - 150 1,456
Dividends and lnterest receivables 19 654 i §74
Total hasets 457,453 128,943 176,197 762,195
LIABILITIES
Distributions payable . . 2,468 745 1,788 1,712
fund, BellSouth Management Savings and Employess Stock )
Ownership Plan and othec transfers payable = net - . * 893 - 193
Payable for Investments Purchasad 2,000 - - 2,000
Total Liabilities . 4,461 1,638 1,76¢ 7,868
Het Assets Avallable for Plan Beneflts § 452,692 .4 127,307 ! 134,431 $...054,430

The accompanying notes ars an intagral part of thess financial statemants.

A
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BELLSOUTH SAVINGS AND SECURITY PLAN
STATEMENT OF CHANGES IR NET ASSETS AVAILABLE FOR PLAN BENEFITS
Tear Ended December 31, 1990
{In Thousands}

BellSouth Diversified Fixed Diversifiad duaranteed " Employes BStock
Sharces Talephonas Incoms tquity Intecest Owmetahip Plan
Pund Portfolio Fund Pund rund Alloaated Unaljocated Total
Het Asneta Avallable for
Plan Bensllts, Dscambac 31, 1989 - § 452,692 $§ 127,107 § - $ - 4 174,431 § - § - $ 154,439
Employss allotments 32,173 - 11 11 35,069 - - 63,49¢
transfetr of pacticipanta’ '
balances ~ nat 84,804 193,441) 2756 1,551 4,057 - - 1,247
Employlng company contributions 4,102 - = - - 18,074 - W,
supplul.ontll contributions - - - - - - 11,358 12,345
Alogation of shares to participanta - - - - - s, (5,831) . -
Transfer for loan rapayment - - - - - {74} 74 -
Total h‘llotl.l\_tl, Caontributions, , .
Allocations and Transfers 125,179 193,441} 359 1,722 39,126 27,813 1,59 103,376
Allocatad share of Trust
investmant activities 11,865 {27,714} 21 {46) 16,205 499 17,114 16,134
Total Additions 137,144 {131,158) 380 1,676 55 411 28,332 19,712 121,508
Less: Distributions to . N
participants 14,926 6,152 1 61 17,604 7 - 74,023
Intacrest on note payabls - - - - ~ - 10,9%0 10,450
Mot Amsats Avallshle for Plan
Benafitsa, Deceaber )1, 13%0 $ 544,910 § - $ 17) i 1'515 ! 201|211 1 ZIIZSS $ 4,762 § 746,137

The accompanying riotes are an integral part of thess financial statsments,
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BELLSOUTH SAVINGS AND SECURITY PLAN
STATEMERT OF CHANGES IH NET ASSETS AVAILAALE fOR PLAN BENEFITS
Year Ended Decamber 11, 1589
0 {In Thousands) ’

Ballsouth Diversitied Guarantesd
Shares Telephone Intecest
Fund Portfolio Pund Total
nat hssets Avallable for Plan Banaflits, Dacesbar 31, 13128 $ 2",6.’: $§ 93,078 $ 145,313 $ 512,287
Eaployse allotments 28,921 - 310,024 53,951
taploying company contributlons _ 26,907 - - 26,907
transfsrs of participants’ balances - net . 7,414 {7,245} 1,042 1,211
Total Allotmenta, Contributfons and Tranafezs - 63,248 {1, 24%) 31,046 17,069
Invastmant income:
pividends an BallScuth ahares of common steck 17,480 ($1] - 18,174
Other dividends - 41,077 - 4,077
Interest !y i 3138 446 ll,lSO 14,11
Nat appteclation in the fair value of investasnts 130,38) 42,007 - 173,1%0
rotal Additiens 211,506 40,803 44,916 297,218
Lags: Distributions to participants . 24,503 [ 20,008 55 081
Mat Asasets Availabla for Plan Bensafits, December 31, 1889 _i ISII‘QQ ! 127|301 ! 17!;431 ! 75(.‘10

The accompanying notes Art‘nn integral part of thess financial atatements.

»
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BELLSOUTH SAVINGS AND SECURITY PLAN
BTATEMENT OF CHANGES IN NET ASSETS AVAILABLE FOR PLAN AENERFITS
YeaT Ended December 31, 1348
{1n Thousands)

Ballsouth Divecsitied duarantesd
~Ahates Talephons Intesqat
Fund poctfolio fund
Ret Assets Avallable for *lan Banefits, Decsnber 31, 1987 $208,4078 § 83,243 !124‘121
Eaployes Allotments 27,695 - 3,20
Emploaying company contributions g, - -
Transfers of participants’ balances - net 2,117 (9,041) 1,825
Total Allotments, Contributions and Transfers ' 56,901 {9,041} 34,159
Investment incomet
pividenda on RellSouth shares of common stock 13,4568 ({11} -
other dividends = 4,080 -
Inteceat ' . 401 (11 121,13}
Net appreclation in the faicr value of investments 19,4850, 8,108 -
Total Additicns 80,622 4,13 41,418
Lesn: Diatributions to pacticipants 29,011 4,048 17,014
Nat Asmety Available for Plan Benefits, Decemher 31, 1348 !I‘QICI’ i l).ﬂ’! !1(’|lll

The sccompanying nofss acs an integral pact of these financial statements,
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$426, 244
86,929
F{ Y )

(3,629)
27,128

14,302
4,080
13,442

17,7154
37,783

$1,71¢
1!12|2l1
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NOTES TO PFINMANCIMAL STATEMENTS

{Dollars in Thousands, Except Uait Values)
Plan Description -

The BRellSouth Savings and Security Plan {the "Plan") was sstablished by BellSouth Corporation {"BellSouth®}) ta provide
convenlent way for non-salaried smploysss to save for their retirament on a reqular and long-tarm basia, The Plan grevides

for befora-tax contributions in accotdance with Section 401(k} of the Internal Revenus Code of 1904, aa asendad {ths "Code"},
and for atter—tax contributions,

Participants ars able to invest their contributions in the Bellsouth Shares Pund, the
piversifisd EqQuity Fund and tha Fixed Incoms Pund in various combinatlions.
fund were added to the Plan effective Janusry 1, 1890,

Guaranteed Intsresat fprund, the
The Diversified Equity Fund and the Pixad Incema

8 .

The ODiversified Telephone Portfolio {*DTP™) was created am of January 1, 1984 with the tranafer of ths net asseta of the
Aastican Telaphone and Telegraph ("ATET") Shaces Fund undar the Ball Systen Savings and Bscucrity Plam. Ho new sontributiens
wara alloved to ths DTP under the Plan and all sarnings of the DTP wate invasted in shaves of Sellgouth common stock,
Lttactive Octobsr 31, 1830, the DTP was eliminsted from the Plan. Participants vere requiced to transfer DT? balances to the

other f{nvestment funds by June 30, 1990 ot have thelr balances automatically transferved to the sxiating BellScuth Shages
rund. '

Eftective January 1, 1590, the assets of the Plan were transferred to the BalllSouth Master savings Trust (the "Mastsr Savinga

Ttuat®} and wers comaingled with the amnets of the BellSouth Management Savings and Employes Stock Ownership Plan and the
DallSouth Enterprises Retirsment Savings Plan for investment purposes.

Tha Plan provides tor company matching contributions in amounta ranging from 35% ta #0% of the amount of participant basic
contributions. * Effective April 1, 1990, an employes stock owvnership plan {*ES0»") feature was added te the Plan, and all
Cnploying - Company Contributions are made thersafter to the EZoP. Amocunts in pacticipsntst X80P accounts may only ha
transferred to other Investment options under spacial ES0P diversification rules. “These rules requirs .that a participant
reach age 55 and participats in the ESOP for 10 years befors having such transfar options, Mo withdrawals can ba made from
participants’ ESOP accaunts. Withdrawals may bs mads from the tunds tranaferred under the diverslfication cules. Amounts in
participants’ ES0P accounts will be distributed to the participant upon retirement, disability or termination of smployament.

Matching contributions to participants of the Pian consist of PeliSouth common steok allocated to employse E20P acoounts snd
sdditional sharesz of BellSocuth common atock purchased by the hellSosuth savings and Security ESOP Trust {a pacrt of the Master
Savings Trust) on the open markat. Belllocuth contributas an amount necessacy, net of £30¢ dividenda and interxest, %o sarvics
the ESOP loan payments and to purchase sny additional*shaces required to mest the satch obligatien.

The folloving are the asdditional material changes made to the Plan during 13%0: o

Lffective January 1, 1990, the Plan was reatated In ita entirety.

fttective January i, 1990, all company matching contributions attxibutable to employes contributions investad in tha
Unlon~-Sponsored Truat are lamadiately vested.

Effective Januacy 1, 1990, permitted transfers of Investment fund balances may De made in 10 percent incremesnts once every
threaa months.

Effactive January 1, 1990, changes in investment directions for participants’ own curcent contributions ats pecmitted once
svary thres months,

+

(e




6L ¥

_ Plan Description - (continued)

Effective January 1, 1990, withdrawal provisions applicabls to active employees were simplified. The varlous typss of
withdravals previoutly asllowed {excluding hardship withdrawals) were combined iate a aingla withdrawal focrm allowing one
withdrawal in a six-month period., Esployss contributions to the Plan are suspended for three months for any participant
wvhe makes =mors than ons withdrawsl in any plan year. If non-vested amounts of a participant’s account sxcesd his
B4fore—~Tax Basic Account and any withdrawal exceeds the value of his After-Tax Supplemental Acceunt and Rollaver Account,
all non-vested amounts shall be forfelted, Thess withdrawal rules shall net apply to any poction of a withdcawal from the
tnion-—Sponsored Trust (such withdrawals being subject to the tetrms zet forth in such trust),

Effective January 1, 1990, retirees and other participants whoe have terminsted enmploymant and deferrsd distribution of
thalr accountas may make & single partial withdrawal aach yesar,

Effective January 1, 1990, tus additionsl investmsnt optlons, the Divecsilfled Zquity fund and the Pixed Income Pund, wers
made available to participants. The Diversified rquity Fund is invested primarily in sharea of comman atock of varioun

corporations. The Pixed Incoms rund is inveatsd primarily in various cocporats and government bonda and notes and other
sscuritlen such as mortgagas.

Effectiva January 1, 1990, the msximum amount of a particlpant’'s baslc weekly contribution was increassd ta $43 for thoss
pasticipanta whose basfic weskly rate of pay ia $800 and over,

Effective January 1, 1890, investment managetr fess and sxpanses and Insurancs company management feas ace pafd by the
Mastar Savings Truat,

Participants ‘should refer to the Plan Prospectus dated Pebruary 4, 1387, Plan smendasnts desccibed in Pors 8-8, Reglstration
Statement No. 33-30772, tiled with tha Securities and Exchange Commisslon on August 31, 1949 and supplements %o the Plan
Prospectus detad Decsmber 26, 1949 and June 13, 1990 for a moce compiste description of the Plan‘’s provisions.

bankars Truat Cn-pnﬂy il the Trustes for the Mastar Savings Truat.

Accounting Policies ~

Ths values of invastmants in the Mastar Savings Trust are determined as followat

Shares of BallSouth common stock and other spcurities listed on a national atock exchange are valuad on the basis of the
+closing price par shars on Decesber 31, 1330 and December 31, 1989, as reported on tha New York Stock. Exchangs compesits
taps or, If no aales were made on that dats, at the closing price on the next preceding day on which ssles wers made;

Over-the—counter secutities and government obligations ars valued based on the bid prices on Pecember 31, 1990 from
pubiished sources where avallabla and, if not Available, from other soutrces canaidared tellsble; and

Contracta with insurance companies and financial institutions are valued at principal plus roinvas&od intarest.
Pucchases and sales of gecurities are reflected as of the trade date.
Realized galnm and lossas on sales of investments are deterained on the basis of average cost,
pividend incoms {3 recognized on the ex—dlvidend dats. Intecest earned on inveatments ia racognfund on the accrual basis,
With respsct to the statemsnt of chnnq.; in net assets, the Plan pressnta the net appreciation in the falr valus of ita
investments which repressnts the sum of reslized gains, realized losses snd unrealised appreciation (depreciation) on thoas

{investmants,

Cettaln components of the prior years' financlal statements havo. been reclassified to conform with the current-yesr
presantation.
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Units of the Plan -~

The Intersst of a participant in sach t
The nusber and valus of unita as
‘.

Plan.

Type of Investaent

BallSouth Shares
rixed Income rund

Diversified Equity Fund
Quaranteed Interest Fund

DTP

i

ki

Decenber 31, 1990

Number of Unlta Valus

¥Ype ¢f investment of the Plan is
of Dscenbar 11, 1990

or Unit

De

tepressntad by unita as
and Decembar 31, 1389, wers as follea

cembar 31, 1949

Number :1‘5;1?:"“‘?:!3. ar Unit
139,5!5,132 ;3.905! - 1!!,1" !1! ;5.55’3
""340,5233 1.0964 - o
1,590,398 1.015¢ - -
58,365,159 3.4650 54,983,831 IRV T
- 26,708,250 41.7665%

Ths number and valus of units by

1990

January
Fabruary
March
April
May

Junas
July
August
September
October
Rovaabar
Dacenber

At  Dscember 31,

tollows;

Entirely in BellSouth Shares....c.venneeenes..

BellSouth Shares

month for each fund during 1990 was as followst

Fixed Income Diversified Equit

Humber Value Runmber . Value Number Valus
of Units Per tUnit of Ynlta Par Unit of Unite Per tmit
114,570,797 $3.5980 12,101 $1.0000 228,847 $1.6000
115,242,641 §3.399¢ 12,811 $1.,0024 300,929 $1.0007
116,205,078 $3.745¢6 18,482 $i.0071 464,947 $1.0292
116,325,194 §3.69%7 21,947 §1.0031 $43,95¢ $1.0099
117,448,226 $1.9145 59,089 $1.0180 816,93¢ $1.0823
118,274,327 $3.61689 272,150 $1.0272 1,342,090 $1.0744
118,225,958 §3.8465 260,625 $1.01n 1,392,317 $1.0714
114,088,690 $3,5911 267,709 $1.0328 1,426,408 $0.%4007
118,108,868 $3.6488% 279,978 $1.0434 1,465,218 $0.5341
139,503,448 $3.7628 294,349 $1.057 1,508,801 $0.531
139,684,188 $3.0144 121,212 $1.079% 1,838,982 $0.9%500
139,582,422 43,5030 340,353 41,0964 1,590,390 $1.0156

Yund Description

1890, ths nusber of BallSouth pa;ticipants

!lIitllollCltc.lli.0‘0..l.‘llil..lll.ll‘ill

Enticely {n Fixed I oM. s it itteninotitiassrsnnaonanenss
Entirely in Diversified Equity.........0v.u.
Entirsly in Quarantasd Intereat......

Equally
Equally
Equally
Equally
Equally
Equally
Equally
Equally
- Equally
Equally
Equally

in
in
in
in
in
in
in
in
in
in
in

-llllI.lllll‘l.ill“.‘l.l..l..l.
ll-'tIIOIQCIIOllI.lll.l‘!....l.lll.llll.ll.|.
Il.l.llll..l.l"l.l..l.ll
Ballsouth Sharss and Pixed INCOM® . vinvansnrnans
Ballsouth Shacas and Diversified Equity........
Bsllsouth Sharss and Gua:nntaod,ln;oront.......
Fixed Income snd Diversified tquity........,...
Fixed Income and GQuaranteed Interest,..,.......

bidassssbabiatantnanasattes

l..onlc--.-a-u-unooloonooo-on-olno-a

BellSouth Shares, Fixed Income and Diversitied lqulty.....‘...................

BellSouth Shares, Diversified Bquity and Guacantesd Intarest,oiuecrinnronarass

BallSouth Shares, Pixed Income and Guarantssd Interemt. . i iiiiiaieaninnnenees
rixed Income, Diversified Equity snd Guaranteed T T D,
Bellsouth Shares, Pixed Income, Diversified Rquity and Guarantsed Intarest....

Total Participants

described in section of the
71}

Quacantsed Interast

Nunber
of -Unite

53,273,199
53,409,845
83,204,428
53,323,111
35,106,648

86,462,782 .

- 54,882,726
36,701,943
57,262,960
87,921,446
87,044,830
58,365,159

rartieiglntn

19,83

1]
£

21,830

70
100

10,543

20,
10
27
23
3
11
s
a2

{lOTI

Vaiue
Par Unit

$3.1960
$3.2104
$3.2422
$3.266
$3.2014
f3.3142
$3.3991
$3.3542
$3.3008
$3.4141
§3.4391
$3.48%

by investment direotion described in Section 7 of the Plan was ss

L
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Units of the Plan -~ {(continued)

of the participants ellgibls to participats in the Plan, 141 have slected 'to participate in & Unlon-sponsored trust,

since all employing company contributions are made to the E£30P, all employsss participating in the

Plan ace participants in
the ES0P.,

rederal Tax Effescta -

on Juty 121, 1543, BsllSouth received a deteraination from the Internal Ravenus Bervice (*IRS"} conflrming that the Plan as
amended through April 26, 1988, continuss to maet the requirements of Section 401(a) of tha Code and is axsmpt from Pederal
incons taxss under Section 501(a) of the Code. The opinion ef BsllSouth is that this Plan s a qualified plan under Code
Sections 401(a] snd {k} and that ths following are ths PFedetal income and aestats tag consequances undsr ptassnt law of
participation in the Plan so long as the Plan is a qualified plan for Federal incoms tax purposes.

Befors-tax contributions will reducs the amount of a participant’s compensation which will curcrently be taxable for Pedsral
income tax purposas., After~tax contributions do not so reduce compsnsation for Federal income tax pucrpoass and no deduction
Is allowed to the participant with respect thersto. A participant’s bafora-tax contributions and after=tax contributions will
bs aubject to the FICA tax and tha PUTA tax fot the participsnt’s taxable year in vhich such contributions are mads to the
Flan. Eaploying company contributions and qualifying rollover contributiona are not tazsble for Federal incoms tax purposas
when asde. Earnings and lossss on all accounts are not cucrently recognizable for Faderal income tax purposes. deneraily,
saploylng company contributions, gualifying rollover contributiens, batore-tax contributions and sccount earnings and losses
ate taxable for Fedaral income tax purposes whan actually recsived as a Plan distributien.

1f & partigipant or beneficiary racsives distributions or withdrawals from ths participant’s account,
participant’ aor benaticlary reacelves, as a general ruls, will be taxable to the reciplent as ordinary incoms in tha taxable
year In which the distribution or withdrawal is made excapt to the extent that such distribution or withdcawal tepresents &
rsturn  of the particlpant’s undistributed after—tax contributions under this Plan, the Bell System Savings and Security Plan
or any othar qualified savings plan vwhich makes a trust-to-trust transfer to thia Plan {all such after-tax contcibutions ars
tetarced to hersinafter as "aggregate after-tax contributiona®). There are complex rules under the Code for detsrmining what
pettion of a diatribution or withdrawal las not taxable because it represents & retucrn of aggregate after-tax contributlons,
but a discussion of those culas is bayond the scope of this sunmary. If a parcticipant or beneficlacy recelvens 3elifouth
sharas, the value of what the participant or beneflclary receives (as used in determining this taxable amount) will net
include any incresss In valuse ovar ths cosat to the trust fund of thoss shagres attributable to the participant’s awn aggreqats
aftar-tax contributions {but not to aarnings tharson), similacly, L¢ a pacticipant or beneficlary ctecalves shares from the
DT, the valus of what the particlpant or benaflclary cecelves {as used An detacmining the taxabls smount above) will not
includs any Increass In value over the cost”of tha Bell System Savings and Security Plan for the former AT4T shares frem which
the DTP wasm created which ia attributabls to the participant’a own sfter~tax contributhgn {but not the sarnings therssn), The
amount of this incrsaae attributable to any such BellSouth or DTP shares will be taxabls, %6 ths extant zaalised, whan such

the ‘valus of what the

sharess acs sold.

1f before-tax contributiona, aftet~tax contributions and employing company matching contributions made by or on behalf of a
*highly compansated smployes® excesd the contributions permitted by Cods Sections 401(k} and 401(m) for any plan year, such
axcess conktributions [togather with any earnings allocable te such contributions) will be distzibuted ({or, Lf focfeltablas,
will he torfeitad) bafore the end of the ilamediately following plan year. Distribution (or forfeiture) ahall bea made to the
sxtent necessary to satiasfy the requirsements of the Code snd IRS regulations in accotdance with procedures sstablished by the
Savings and Security Plan Committes, Distributions under this procedurs made on or bsfors Match 13 generally will ba taxable
tor Federal income tax purposss {except to the extent the distribution represents a return of after-tax contributliona) for the
taxable year for which such contribution was made. Howaver, certain distributions of ssall amounts (leas than $100} are
taxable far ths taxable year in which the distribution is made. Any distribution which is made afterxr the March 15 deadline
will be taxable for Fedaral incoms tax purposas for the taxable year in which the distribution is made. BallBouth will be
subject to a 10% excles tax on excess contributions distributed after the Match 18 deadline. Bellsouth has the powar to
raduca the before-tax contributiona, aftsr—tax contributions and employing company nmatching comtributions to minimise the
risk that such contributions will excesd the contributions permissible under the Code’s special nondiscrimination teats, but

~11-.
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there haverthsless is a risk that excess conttibutions will be mads, The ters "highly compsnsated employes® 1s defined in

Code Section 414(q) and »a participant ordinazily will not be treated as highly compensated undar that definition, 1if the
participant’a annual compenasation is under $56,990, azx adjusted, to raflect cost of living chanqged.

The Plan will limit a participant’'s bsfore-tax contributions to $7,979, as adjusted to reflect cost of Lliving changes.
However, 1f s« pacticipant sctually defers In the aggregate more than §7,97%, as adjusted, of the participant's compensation in
any taxable ysar undar (1) the Plan, {2} any other plan which satisfies the requiremsnts of Code Saction 401(%}, {3} any Code
Section 403{b) annulty conttact or (4} any simplifiad smployee panasion plan under Code Saction 408(k), such slactive defarrsls
ln  axcess of $7,979, as adjusted, will) be taxable to the participant for Federal income tax purposes in the particlipant’s
taxable year for vhich the sxcess slective defactrals were made. Incoms allocabls to the distributed excess delerral will ba
taxable to the participant in the participant’s taxabla year in which ths distribution is made. The participant will have the
tight under the Plan to alect on or before March ! of the participant’s immadiately follewing taxable year that the Plan
distributs any such aexcess elactive defaerrals attributable te¢ the participant’s befors~tax contributions, and any such
distribution shall be made an or before Aptil 15 of such taxable year. Any such axcesas slective deferrals which ars ast
distributed {by the Plan or through sny other arrangemant under which the participant elected such dotctrilll on of before the
April 15 desdlins alao shall be taxsble te the participant for Federal incoms tax purposss fn the particlpant’e taxabls year

in which such excese ultimately ia distributed to thes ‘participsnt. Thus excess alective dsferrals vhich are not distributed
by the April 15 deadline will bs subject to doubls income taxation. :

Upon receipt of a diatribution or withdrawal of a participant's entire account in a lump-sum (1) by an active enployea who has
attained age 59 1/2 yeacrs or (2) by an enployss who receives the distribution on or after the dats on which he has attained
age 59 1/ on account of hia tacmination of .employment or (3) by a participant’s estats, to one or mors individual
bensficiariea or to one or mora trusts on account of the pacrticipant’s death, the recipiant asy ba able to utilise the special
S-year incqme averaging method tor calgulating the tas payabls tharesn and, furthsr, may be abls to utilixa petentially mors
tavorable dpacial 10-year Incoms averaging and capital gains treatment 4f the distridbution or withdrawal satisfies ocertain

transition rules under the Tax Reform Act of 1986 ("TRA *86"). A discussioen of thoss tranaition cules is beyond the scope of
this summary. 1If ths distribution 1a made on account

of a participant’s death the applicable poction of the $35,000 death
bsnefit exclusion will be added to the participant’s aggregate after=tan contributions to be offset against the value of the
distribution; howevar, s aingla $5,000 exclusion must be sppestioned among atl gunlifiad death bBensfita pald on acsount of o

death of o participant. If ths distribution includes BRellsouth shares or shares from the DTP, any Increass in the value of
such shares over their cost to the trust fund {(or, in the cass of DTP shares, the cost to the Bell System Savings and Security
Plan of the former ATAT shares from which the DTP was created) may further reducs the taxable amount of the distribution if
such distribution satiafies the requirements (except the B3-ysar participation requirement) focr special incoma aversging

trestaant., The amount of this reduction attributable to any such shates, will ba taxabls, to ths exbent reallined, whan such
shares are sold, .

-

1¢ 4 lump-sum distribution or withdrawal is receivead by an employees who has attained age 39 1/2 years, or on account of
employse’s teraination ol smployment, ar by the spouse of a participant on account of the participant’s death, the distributes
aey nat be regulced to include in  taxable incoma for the ysar of distribution that part of such dlstributlon which Is
transtarred, within 60 dasys sftar the day on which such property 1a recelved, to an individual retiresment account or an
indlvidual rteticemant annuity or, in the cane of o distribution to an employss who terminates employment, to the qualified
employses’ trust or the gualifled annulty plan of another amployer. 1In addition, if pacticipant {ar spouss, following the
participant’s death) receives a distribution or withdrawal which constitutas at lesst 30% of tha sntire intacest of the
particlpant’s account immediatsly befara the distribution {a "partial distributien*) and alects to take advantage of the
partial distribution rollover rule in Code Section 402, such distributee Is not cequired to Lnclude In taxable Iacoms for the
year of dlstribution that part of the distribution which is transterred, within 60 days after tha day on vhich the property ia
recalved, to an individual retirement account or an Individual retirement annuity. 7The amount transfertad under thess rules
may not sxceed the amount of cash plus the falr market valus of any sharas distributed {or if such shares are sold, the
procesds of such nalaea] lees the part of the distribution repcatenting aggragate sfter=tax contributions that have not been
usad previously to offset taxable distributions or withdrawals. Any part of the distribution which remains inaludable in
taxable Incoms after a tranafer is taxable as ordinary incoms but is not eligible for the apscial income averaging method. 1In

the case of a partial distribution for which rollover treatment is slected, the special exclusion described above for
appraclation in BellSouth will not apply. ]
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Ths taxable portion of any distribution {other than timely rafunds of axcess elactive daferrals or timely distributions of
sxcess bators-tax contributions and excesa after-tax contributions discussed abovs) made to & participant befors the
participant attains age 59 1/2 ordinarily will bs subject to a 108 axcise tax except to the sxtent such distributian ia
payabls on acctount of the participant’s death or disebllity, separation from service on or after age 33, under a gualifisd
domeatic telations order, or such distribution matches the participant’s rederal income tax deduction for medical sXpensas.
Simllarly, 4f a participant receives distributions in a taxable year from the Plan, any other qualified plan or an individual
retirement account {or from any combination of such plans and individual retirement accounts) which in the aggregate axceed
$159,000, ths participant will, as a genaral ruls, be subject to a 15% exclse tax on such excess. The'3$130,000 1imit aay be
adjusted for inflation by the Sacratary of the Trassury, Certain smcunts that ars not taxable are mot taken into account for
purposes of datsraining whether there 1s an axcess distribution including ameunts that are not taxable bacause they ars rollad
over or represent a return of the participant’s aggregate after~tax contributions., Additionally, a spacial limit applies to
cartaln lump~sum distributions, and there also Is a spacial eatate tax rule for amounts that remaln undistributed aftar death.
The limit ls subject to adjustment for benefits accruad as of August 1, 1986, under the teansitioen gules in TRA ‘86, but a

description of those transition rulea {s beyond the acops of this summary. fFinally, the 106% sxcizs tax does not, in effaect,
apply to that part of s distribution which also 1z subject to the 15% exclae tax.

Distributions aade from the Plan arse subject to PFedaral {ncems tax withholding unleas the plrticlpnné makes an slection not te
have Psderal incoms tax withheld from such distributiens.

Since tha Committee’s records may not ahow the amount of aggregate after~tax contributions a participant usas £rom tims to
time in tha pacrticipant’s tax returna as offasts in determining the amount of distributions and withdrawals subject to Lncome
tax, such participant must keep records in order that the tax principles described above may be applied accurately.

With respact to Federal satsts tax, if asounts are dlatributed under the Plan as s cesult of the doath~of a particlpant or o
focmer partic}p.nt, the entire amount will ba lncluded in determining ths taxable amount of the pacticipant’s estate.

The amploying companisz making contributions will be entitled te TFaderal income tax dedustionas in the year for which thas
contributions undec the Plan are made. Howsever, 1f & contribution ls not deductible, the smploying company’s contributlon
¥ill be subject to a 30% exciss tax on the nondeductlible contributlon.

The focegoing dlacussion ls not intended to Gover all Pederal tax aspects of participation in the Plan. Also, pactiocipation
in the Plan is subjact to applicable state and local tax requiremsnts., Purthecmors, the above discussion ia basad on current
Federal income tax law. ‘The law governing the Fedaral income taxation of savings plans and thelr participants is conatantly
changing as a result of amendsants to the Code, changes in regulations and IRS adainistrative policies and judicial deciaions.

Accordingly, no assurancs can be given that currantly sxisting tax laws will " not change in a way that would adversely affect
the Plan and ity participants. »

o \

finally, the foregolng reliss in part upen private rullngs lesued by the IRS to ATET in 1343 which concern tha Bell systenm
Savinga and Security Plan. A pcivate rculing of this nature may or msy not bind the 1IAS in the individual case of a
distribution to an employse from tha Plan and the IRS may take & position In an individual case conkraty te the conclusions
stated hersin to tha extent thoss conclusions ate based on such privats rulings.

PELLSOUTH EXPECTS AND STRONGLY ENCOURAGES PARTICIPANTS TO ODISCUSS THE TAX CONSEQUENCES OF PLAN PARTICIPATION WITH A TAX
ADVISOR. "

Contributions -

Employing company contributions creflect teductions for forfeited contributions as described in the Plan docu;iat.

Enployss contributiona to the Plan ars acarued on the basis of authoriked basic and supplementary contributiona., An sligible
smployes may authorize a baslc contribution‘of up to $45 per week, depending on his or her weskly pay rats. A supplementary

contribution may be authorised which, when added te the basic contribution, results in a total contribution of not more than
15% of tha smployas’s basic weakly pay rate. .

Lffective April 1, 199¢, all company matching contributiona ars made through the ESOP.

-13~- .
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Units of tha Plan ~

The Interest of a participant in sach typa of investmsnt of the Plan ls repressnted by units as describad in fection 8 of thae
Plan. The number and value of units aa of Decembar 31, 1890 and December 31, 138%, wers as follawst
Decamber 31, 1990 Decenber 31, 190%
Type of Investment Nusbsr of Units VYalue per Unit Number of Unita Valus per Unit

BallSouth Shares 139,542,422 $3.9032 115,51#,!15 : 33.907%

Fixsd Income Fund : *340,51) 1.0964 - -

bDivaraslfied EqQuity Fund 1,550,358 1.0186 - -

Quarantesd Interest Fund 58,365,159 3.1650 54,888,900 .17

prP - - 26,700,260 14,7663

Ths number and value of units by month for each fund ducing 1990 was as followst

BellSouth Shares rixed Income Diveraified Equit
Numbet Value Number T Value uEiSi?“""“’FiIﬁ.
1990 of Units Par Unit of Units Per Unit of Units Per Unit
January 114,570,797 $3.5310 12,101 $1.0000 120,847 $1.0000
Pebruary 115,242,662 $31.5994 12,111 $1.0024 300,929 $1.0087
Match 116,205,078 $3.7456 18,482 $1.0071 404,357 $1.02%2
April 116,325,194 $1.695%7 21,947 41,0031 . 443,954 $1.0008
Hay 117,448,326 $).9148 59,009 $41.0180 $16,53¢ $1.002)
June 118,274,327 $3.6169 272,150 $1.0272 1,342,8%0 $1.0744
July 118,225,948 $3.046% 260,625 $1.037 1,392, $1.0714
August 118,068,890 $1.5911 267,78Y $1.0328 1,426,448 $0.9007
September 110,109,868 $3.6089 278,910 $1.0434 1,465,123 $0.9341
October 139,508,448 $).7628 294,349 ) $1.0573 1,800,001 $0.9318
Novamber 139,864,103 $3.8144 321,212 41,0799 1,534,952 $0.9%00
Decambsr 139,582,432 $31.5038 340,533 $1.09684 1,590,319 $1.0154

guarantesd Intercsst

Suaber
of Units

83,271,159
83,409,548
83,204,428
53,323,171
35,186,648
86,462,702
86,882,726
86,781,943
87,302,860
87,821,666
57,844,030
58,165,159

Par Unit

Pt

Yalue

$1.1040
.1
$3.2432
$3.2648
1.1
$3.31408
$3.01
$3.3842
.00
$3.4141
$1.0
$3.4650

At December 31, 1990, the number of BellSouth paYticipsnts by investment direction desaribed in sagtien 7 of the Plan waa as

followat

rund Description

Entirely in BellSouth ShACes ... cvasrrsseattetaatatatasesstsaossssseatsastscesnsnssnscnnsnass
lntiraly In Fixad INCOMB . o rasssncsscasnestssasssntoasossnssscsansstabsnsnsnastsndsntonst

Entirsly in Diversified Equity...

R N N N N NN NN NN RN

Tntirely in Quacrantesd INEeCemt .. vosresnreretrssrorosseasssarsaseosnssesstosascsstcsssnns

fqually
Equally
Equally
Equally
Equally
Equally
Equally
Egually
Equally
Equally
Equally

in
in
in
in
in
in
in
in
in
in
in

Ballfouth Bhares and Fixed INCOMB .. v ssssstntsssosssssoassssssassantesses
BallSocuth Shares and Diversifled BQuity..i.iieasessnssassasnrcasssnsnnscntnsans
BellSouth Shaces and Quarantesd INteCest.i i ssarascscesncasnnectaraansans
Pixed Income and Diversified Bquity.,.isviciavenascicacnasesassnssassrcansnans
Fixed Incoma and Guarantesd INterest,  vieaeritsssaataanenassasanasasssentasnns
Diversified ‘q“ity and Guarantesad INCereat. . icetacanueastsrssnntstasnitnsonnns
Rellsouth Sharsz, fixed Incoms and Divarsified Bquity..ccccssovncinsccsannness
nellscuth Sharea, Divarsified Equity and Guaranteed Interest...ccicisnscrncna
faliSouth shares, Fixed Income and Quarantesd Interest...icenccsscitetsassnnss
rixed Incomse, Diversified Equity and Guarantesd INterest..cceissscsssstssssssnas
pallSouth Shares, Fized Incoms, Diverasified Pquity and duaranteed Inteacsst....

Total Pacticlpants

RNo. >
Partioipants

19,888

3

T
21,330
70

108

10,843

20

10

17

29

s

11

3

22

52|01..
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Units of the Plan - {continued]

0f the participants sligible to psrticipate Iin the Plan, 161 have elected to participate In a Unlon-aponsored trustk.

$ince all enploying company contributions are made to the ES0P, all amployses participating in the

Plan are pacticipants in
the ESOP,

fedaral Tax Effsctas -~

on July 12, 1589, BellSouth recesived & determination from the Internal Nevenus Service ["IR3") confirming that the Plan as
smanded through April 26, 1988, continuas to maet the requiremants of Sectlon 401i{a) of ths Cods and is exempt f£rom Fedetal
income taxes under Sectlion 301(a) of the Code. The opinion of BellSouth ia that thia Plan is a qualified plan under Cade
sections 401(a) and (k) and that the following aze the PFederal income and sskate tax conseguances under present law of
participation in the Plan so long as the Plan is a qualified plan for Pederal incoma tax purposes,

Befora~tax contributions wi{ll reduce the amount of a pacticipant’s compensation which will currently be taxable for Pederal
incoms tax purpoves. After—tax contributions do not so reducs cospensation foc Federal inocoms tan pusposes and no deduotion
is allowed to the participant with respsct thereto. A participant?s bafore~tax contributiona and after-tax contributiena will
ba subject to the PFICA tax and the PUTA tax for the participant’s taxable yesr in which such comtributions are made te the
Plan. eEnploying company contributions and qualifying tollaver contributions axe not taxable for Fedaral income tax purposes
when naade. Earnings and losses on all accounts ars not currently recognisable for Federal income tax purposes., desnerally,
enploylng company contributians, quailifying rollever contributions, bsfere-~tax contributions and saccount earnings snd lossss
are taxable for Tederal incoms tax purposes when actually cecelved as a Plan distribution,

I1f a pacticipant or beneficiary raceives distributions ot withdrawals from the participant’s aceount, the value of what the
participant’ or beneflciary recelves, asm & genera] ruls, will bs taxable te& the reciplent as ordinary incose ln tha tazabls
year 4in which the’ distribution or withdrawal is asde except to the extent that such distribution or withdrawal represents a
return of the participant’s undistributed after—tax contributions under this Plan, the 8e11 system Savings snd Security *an
or any other qualified savings plan which makes & trust-to~trust tranafer to this Plan {all such after-tax contributiona are
teferrad to herslnaftar as "aggcegate after-tax contributions®)., Thera are complex rules under the Code for datsrmining what
portion of a distribution or withdrawal is not taxable becauss It represents & retura of aggragate after-tax contributions,
but & discussion of thosse gules {s beyond the zcops of this aummary. If a participant ot bReneficiary recaivea Ballsouth
sharea, the valus of what the participant or beneficiary receives (as usad in deteraining this taxable amount} will not
include any incramss In value over the cost to the trust fund of those shates attributable to the partiaipant’s own aggreqata
after~tax contributions (but not te earnings thereon). Aimilarly, if & participant oc beneficiacy recaives sharea frea the
DTP, ths value of what tha participant or bansficiacy receives (as used in detsrmining the taxabls asmount above) will not
incilude any Increase in value over the cost-of the Bell System Savings and Security Plan for the former ATLT shacesa from vhich
the DTP wes created which is attributable to the participant’s own aftac~tax contributions {but not the earnings thecteon). the

amount of this increase attributable to any such BellSouth or DTP shates will be taxabls, to the sxtent realized, when such
sharses ace pold. :

If bafore-tax contributlons, aftar-tax contributions and employing company matching centributions mads by or on behalf et a
*highly compensated employes” excesd the contributlions permittsd by Cade fections 401{k} and 401({m] for any plan year, sush
excess contributions {together with any searnings allocabls to such contributions) will bs distributed (or, if forfeitahls,
will be Corfalted) befors the end of the immediately following pian year. sdistribution [or forfelture) shall ba made to tha
extent nacessaty to satisfy tha requirements of the Code and IRA rsgulations in accordance with proceducss established by the
Savings and Security Plan Committes. Distributions under this proceducs made on aor before March 15 generally will be taxable
for Pederal lncome tax purposss (except to tha extent the distribution representa a teturn of after-tax contributions) for ths
taxable year for which such contribution was mads, Mowsver, certain distributions of small amounts (leas than $100) ace
taxable for the taxable year in which the distribution is made. Any distribution which ls aade after the March 15 deadiine
will be taxable fot Federal incoms tax purposss for the taxable year in which the diskridbution is made. Bellsouth will be
subjact to a 103 sxcise tax on excess contributions distributad after the March 135 deadline. Bellfouth has the power to
teducs  the bafors-tax contributlons, after-tax contributions and empleying company matching contributions to minimiss the
risk that such contributions will excesd ths contributions petmissiblis under the Code’s special nendiacrimination teats, but

“il-
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thers nevertheless iz a risk that excess contributions will ba made. The tarm "highly compensated employes” is defined in
Cods Sectlon 414(q) and e pacticipant ordinarily will not be treated as highly compensated under that definition, if the
participant’s annual compensation la under $56,990, as adjusted, to reflect cost of living changes.

The Plan will 1limlt a participant’s baforé-tax contributions to §7,979, as adjusted to reflact cost of living changes.
Howevar, if e participant actually defars in ths aggregate more than $7,979, as adjusted, of the pacticipant‘s compensation in
any taxable yesar under (1) the Plan, (2) any other plan which satisfies the requirements of Code Sectfon 401(k), (3} any Code
Section 403(b} annuity contract or {4} any ainplifisd employes pension plan under Code Section 408(k), such slective defercals
in  excess of $7,973, as adjusted, will be taxable to the participant for Federal incoms tax purposes in the participant’s
taxable yesr for which the excess elective deferrals ware made. Incoms allocable to the distributed excess daferral will be
tazxable to the partlicipant In the participant‘s taxable yesar in which the distribution is made. The participant will have the
right wunder the Plan to 4alact on or before March 1 of the participant’s immediately following taxable year that ths Plan
distribute any such sexcess slective daferrals attributable to the participant’s bafore-tax contributions, and any such
distribution shall be made on or before April 15 of such taxabls year. Any asuch excess slectiva defecrrals which are not
dlstributed (by the Plan or through any other arrangement under which the participant electsd such deferrala) on or bafacs the
April 15 deadline also shall bs taxable to the patticipant for Pederal fncome tax purposas in tha pacticlipant’s taxabla year

in which such excess ultimately ls distributed to the participant.. Thus excess slective defarrala which are not diatributed
by tha April 15 deadline will be subject to double income taxatlon,

Upon receipt of a dlstribution or withdrawal of a patticipant’s antire account in a lump-sum (1) by an active employes who has
attained age 59 1/2 yaars or {1) by an enployse who receives the distributlon on or after tha date on which he has attained
4g9e 59 1/2 on account of his termination of amployssnt or ({3) by a participant’s aestats, ta one or more individual
baneflciacles or to che or more truats on account of the participant's death, the recipient msy be able to utilize the special
S5-year 1income averaging method for calculating the tax payable tharson and, further, asy be able te utilize potsntially mocs
favorables spacial i0-year income asveraging and capital gains treatmsat £f the distribution or withdrawal satisfies carctain
transition rules Under the Tax Refora Act of 1986 {™IRA ‘#6"). A discussion of those transition rulas 1is heyond the scops of
this summary. If the distribution Is made on account of a participant’s death the applicable portion of tha 3,000 death
benafit sxclusion will be added to the participant’s aggregate after-tax contributions to be offsst againat the valus of the
dlstributioen; howaver, a mingle $5,000 exclusion must bs apportioned among all quallified death benefits paid on account of 2
death of a participant., 1If the distribution includes DBallSouth shates or shacres from the DTP, any incresse in the valus of
such shares over thair cost to the trust fund {or, in tha cass of DTP shares, the cost to the Bell System Savings and Security
Plan of the former AT&T shares from which the DTP was created) may further reduce the taxabls amount of the distribution if
such distribution satiafies the requiremants {except ths S5-year particlpation requirement} for special income averaging
treatment, The amount of this raduction nttr&bﬁtnbla to any such shares, wiil be taxable, to the sxtent realiszed, when such

shaces are 20ld, o

If & lump-sum dlatribution or withdrawal 1is recslved by an asployss vho has attained age 39 1/1 yaars, ot on account of
suployss’s teralnation of employment, or by the apousas of a participant on acosunt of the patrticipant’s death, the distributes
may not be reguirad to include 1n taxable incoms for the year of distribution that part of such distribution which is
transferred, within 60 days after the day on which such property is racelved, to an individual tetirsment account or an
individual cetirement annulty or, in the case of & distribution to an employee who texminates employmant, to the qualifiasd
saployesa’ trust or the qualified annuity plan of another semployer. In addition, if a participant (or spouss, following the
participant’s death) receives a distribution or withdrawal which conatitutes at least 30% of the .antire interest of the
participant’s account immediately bhefors the distribution {a. “"partial distribution®) and eleckts to taka advantage of tha
partial distribution rollover rule in Code Section 402, such distributes 1s not requiced te include in taxabla Income for tha
year of distribution that part of the distribution vhich is transfecred, within §0 days after the day on vwhich the propecty la
treceivad, to an indilvidual retiremsnt account or an individual retiresent annuity. The amount transfsarred under these rulas
ey not excesd the amount of cash plus ths falr market value of any shares distributed {or Llf such shares ace aold, the
procesds of such sales) leas ths part of the diatribution representing aggragate after-tax contributiona that have pot besn
usad previously to offset taxable dlstributions or withdrawalsa. Any part of the distribution which remalns inciudable in
taxable incoms after a transfar ia tazabls as ordinary incoms but {s not sligible for the special income averaging method. 1n

the case of a partial distribution for which rollover treatment la alected, the special sxcluamion described abova for
appreciation in BellSouth will not apply. ,

—~1 %




L¥Y

.r?)
The taxable portion of any distribution (other than timely refunds of sxcess slsctive deferrals or timely distributions of
excesz befors-tax Gontributions and sxcess aftar-tax contributions discussed above) made to & pagticipant before the
participant asttaine age 39 1/2 ordinarily will be subject to a 10% exciss tax except to the axtent such distribution is
payable on account of the participant’s desth or disability, separation from ssrvice on or after age 53, under a qualified
domestic relatlons order, or such distribution matches the participant’s Pederal incoms tax deduction for medical expesnses.
Similarly, Af a participant receives distributions in a taxabls ysar from the Plan, any other qualified plan or an indlvidual
reticzement account [or from sny combination of such plans and individusl retirement accounts) which in the aggregate sxceed
$150,000, the participant will, as & general rule, be subject to & 15% exclige tax on such excess, The $150,000 1imit may b
adjusted for inflation by the Secrstary of the Treasury. Certaln amounts that ars not taxable are not taken inte account for
purpossa of detsralning vhether thace Is an excess distribution Including amounts that are not taxabls because they acs rollad
over or represent a return of the pacticipant’s aggregats aftar-tax contributions. Additionally, & special 1limit applies to
certain lump—eum distributions, and there also is a special estats tax fule for ameunts that remaln undistributed aftar death,
Ths 1lialt 1a subject to adjustment for benefits accrued asa of August 1, 19848, under the transition rulas in TRA '8, but &

description of those transition rules is beyond the scops of this sumsary. Finslly, the 10% exciss tax doss not, In effect,
apply to that part of » distribution which also la subject to the 15% exciss tax.

Distributlons mads from tha Flan are subject to Faderal lncome tax withholding unless ths participant makaes ;n slection not to
have Federal income tax withheld froa such distributiona.

Since the Comnlttes’s records may not show the amount of sggregate after-tax contributions a participant uses from tims to
time in the participant’s tax returns as offsets In determining the amount of distributions and withdrawals subject te incoms
tax, such particlpant sust keep records ln order that the tax principlas described above may be applied accurately.

With respact to Pederal estate tax, If smounts are distributad under the Plan as a result of tho'd.ath of a pacticipant or @
formser particjpant, the antire amount will be lncluded in determining the taxabls amount of the participant’s satate.

The enploying cospanies making contributions will bs entitled to Frederal {ncome knn'dcductlano
contributions undeyr the Plan atre mada, Howsvar, if a contribution s
will ba subject to a 10% axclse tax on ths nondeductibls contrlbutioen.

in the year for which the
not deductible, the amploying campany’s contribution

The toregolng discussion is not Intendsd to cover all Paderal tax aspacts of pacticipation in the Plan. Also, parthiaipation
in the Plan i3 subject to applicablae state and local tax requireamenta, PFurthermore, the abovae discussion fs basad on currsnt
Federal income tax law. The law governing the Faderal income taxation of savings plans and thelr participants is coastantly
changing as & result of amendments to the Code, changss in cegulations and IRS administrative policiea and judiclal decisions,

Accordingly, no assurance can be glven that currently existing tax laws will not change in a way that would adversely affect
ths Plan and its participants, >

-

rinally, the foregoing relles in part upon private rulings Issusd by the IRS to ATAT in 1343 which concern the Bell Systea
Savings and Security Plan. A privatse ruling of this naturs say or may not bind the tAS in the individual case of &

distribution to an smployss from the Plan and the IRS may take a posltion in an individual ecass contrary te the conclusions
stated hecrein to the sxtent those concluslons are based on such privats rulings.

BELLSOUTH EXPECTS AND STRONGLY ENCOURAGES PARTICIBANTS TO DISCUSS THRE TAX CONSEQUENCES OF PLAN PARTICIPATION WITH A TAX
ADVISOR, ) :

Contributlons -

tmploying company contributlens reflect reductions for forfeited contributions as described In the Plan document.

Employss contributions to the Plan are sccrued on the basls of authorized basle and supplementary contributions,

amployse may suthorize a basic contribution of up to $45 pear wesk, depending on his or her weekly pay rate.
contribution may be suthorized which, when added to the basic contribution,
15% of the employse’s baslc weekly pay rats.

An eligible
A supplementary
results in a total contribution of not mars than

Effsctive Apcil 1, 19950, all company matching contributions are made through ths EsSOP,

-13a
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§. Terainstion Pcloritlaz -~

In the event that the Plan is terainated, subject to conditions set forth i{n the Employss Retirement Income Security Act of

1874, as amended, the Plan provides that the nat assets be distributed to participating smployses in an amount equal ta thair
reapective interests in such asaets.

7. Plan Expsnaes - .

Expenses ars pald by BellSouth and zelate primarily to the cost of administering the Plan. lttoctivo Januaty 1, 19356,
Inveatmsnt manager and insurance company managemant fess are pald by the Master Savings Trust,

LR Interest in BallSouth Maatar Savings Trust

Tha assats of the Plan were transfertsed to the Master Savings Trust effective January 1, 1990, and comningled with the asssts
of the BellSouth Hanagemenkt Savings and Employse Stock Ownsrshlp Plan and the BellSouth Enterprises Aetirement Savinga Plan.

The Plan’s allocated shars of tha total net asseta of sll fundas in the Haster Savinga Trust at December 31, 1590 was 33,3876%,
The Plan’s allocatsd share of the net assats of each fund in the Master Savings Trust at Dacembar 31, 1550 was as fallowa:

19490
BallSouth Shares Fund. .....oconusrsvosnsans 41,08965%
Diversifled Bguity Fund....ciciinvrasccesns 1.04076%

Plxad Incona Pund....iovevssncnrssnsnsannsas .19342%
Guaranteed Interest Pund,....oiceevsrrsnsss 30.261408)

Tha financial position of the Master Savings Truat at December 31, 1590 was as follows:

15890
Aasebta: Investments at valuel
BallSouth Shares Fund:
BellSouth common shares,..........seves § 1,131,952 *
Tanpotaty cash investmenta.....: 00104, 3 423
Flxed Incoma Fund: - 4
OGGEARO06 000 0000a000000000000 00000008 43,956 . ,f‘\
Tanporary cash lnveatments......oo0see. 878 :
Diversitiad Zquity fund! 3 d
Equity Index Pund...ceavvenvnrasosassy 147,012
Tempotary cash Investaants.....veeuvaes
Guaranteed Inktetest Fund: ' : J
Conbracts .....ocivenataniauannsannnsnse 659,759
Tenporacry cash investments......civuvss 7,994
Loan Fund! R .
Loans to participants....civvsnvvraasan 18,895
Diatributable ShBIes . cvcveucitvrsassssrsssnsans 1,187
pividends and intarsst income recelvable........ 1,800
Recelvable for investments sold......cenecvnidan 114
. 2,254,01¢

-] -
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1, Intarest in BalllSouth Mastar 3avings Trust (continued)
Liabljltien:
Payable for investments purchased........... 150

ettt

Allocated share of trust net assats
lexcluding ESOP Trusta)....... sasesestasaennae 2,253,880
Invastment in ESOP Trusts:

BallSouth comwon sharas allocated to
partlcdpants. . i i il it 62,841

BallSouth conmon shares hald for

futurs allocatlon.. .. . it innneennanannas 548,164
Tenporary cash Investments.....cociannnnanns o 18,924
Total Invastmants....voivveieveassanaens tsesraaan 3,193,748

Liabilitien:

Nobeas payabla, .. iueivrtanntcnnionesinnoansans 825,166

Trust nat asseta... ..., ©000000000000000 i 1‘3615G23
INVASERSALS At GOBE .. eussvsrnucsrsasesssnsonnces i 2!7245492

5es Scheduls I, BallScuth Mastst Savings Truat Schedule of Investasnta

Assets  in the BellSouth Sharea Fund, Fixed Incoms Fund and Diversified Equity Fund ace invested In nocutlti‘l vhich fluctuate

in macrket value, and the value of the units may fluctuate as of the end of each sonth.

Assats in  the Guarantssd Interest Frund ars invested in guarantasd contracts of Insurance
institutions.

the valus of the unite sgshould inctease as of the end of each month.

of such companles or Institutions, their security is subject to the abflity af ths insurance
institutions to tepay thelr debts gensrally ae thay come dus,

I thres sepsrate transactlons ducing 1990, the BallScuth Savings and Eaployss Stock Ownarship Truat and the Savings and
Security ESOP Trust {the “ESOP Trusts®) lssued medium-term notss in the amount of $450 million te fund ths E30P,

hald In each {nvastment fund of the Plan, other than ths assets hald by the ESOP Trusts described belaw are unavallabla
service the ES0P dabt, '

Assets held by the ESOP Trusts are gensrally unavailable to satisfy claims of holdara of debt socurities lssued by the 230F

The debt sscurities ace guarsnteed by

nat of L30P
dividends and intsrest, to service the ZSOP loan payments and to putchase any additional shares required te mest the match

sbligation.  Such contributions are subject to the claims of such holders but are held at BellSouth and paid to the ESOP Trust
twice yearly to fund, on a sams day basis, required paymants by the E80F Trusts on the notas. BSuch centributions would not
temain 1n the Plan Trusts unless thers were & defsult on the debt securities dy the ESOPF Trustes aftec having rsceived the

ot the LksoP
Trusts in acriving at  an investmsnt decisien with respect to the debt securities, For the year ended Decomber )1, i990,

the purpose of serviocing the gquacantssd debt and expects

Trusta to finance the acquisitien of comman stack for the bsnefit of 230P participants.
and are subject to direct recourss against BellSouth. Ballsouth contributes to the Trusts an amount necessary,

requitred contributions from BellSouth. Therefors, holders of the debt sacurities should not zely on ths assets

Bellsauth =made cash contributions in the amount of $)4.9 million for
to aake aimilax contributiona during the Xife of the Plan,

-1%~ .

companies or other financial
The value of the Guarantesd Intersst rund is basad upon the principa} invested and the interest credited, and

Since theas contracts ata unsecured general obligations
companies o tinancial

hinats
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Intarsst in BellSouth Master Savings Trust (continuad)
A description of each debt f{ssuse iz as followat
BsllSouth Savings and Employss Stock Ownership Trust:

Title Amount Intereat Rate Dus Data
Amortizing Medium-Term Noten, -Serles A $275,000,000 9.125% July 1, 2003
Anortizing Hedium~Term Hotes, Series A §275,000,000 9.1 July 1, 2003
BellSouth Savings and Security ESOP Truat:

Title Amount Intarest Rate Dus Date
Anortizing Medium-Term Notas, Sercias A $144,000,000 4.11%: . July 1, 1003

HMatucities of the ESOP Trusts’ long-term debt outstanding at December 31, 1950 are as follows:

1991 1992 1993 1994 1995 Thersafter Total
Haturitias §15.5 $29.8 $35.)3 $40.7 $46.6 $643.2 $018.1

Investment activities of the Master Savings Trust ars allocated to the Plan basad upon the.total of - sach iadividual
participant’s ahare of the Mastsr Savinga Truat investmsnt activities during the psriod snded December 31, 1990,

fhn Haster Savings Trust Ilnveatnent activities for the flacal year snded Dacember 11, 1990 were as followa:

1590
Investment Activitles: ‘
Dividends on BeliSouth Corporation common sharss...,....% 79,1 .
Other dividende .. .o ioeiatnnersonestsnsansnssotonnannsas 5,894
Quarantesd Interest Pund INCOMB . ovuvovanerbscnssnssnsaa 52,992
Other Intecest, ...t ivrririorranreenaraiterincacnsnisssas 6,420

Het appreclation (dapreclation) in the faiz valus
Of LnvestBantl. . v.uerereisrravnaansurnenaasasaarnanses | 67,224)

INvestment MANAGAT Po88.. ... csvssenssconarsassssansanns (197
Net investment activities, .. .vevrienivsannnrisnocnnnsas . 763

~16-
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BELLSOUTH MASTERR SAVINGS TRUST
SCHEDULE I - INVESTMENTS
{Dollars in Thousands)

Name of Issuer and Title of Issuye

December 31, 1990

SCHEDULE I

SHEET 1 OF 7

Number of
Shares or
Principal
Amount

Cost

Value

BELLSQUTH SHARES FUND

Shares of BellSouth Common Stock* - 99.9%X 24,327,554 $ 899,145 $1,331,952

Temporary Cash Investments - 0.1X

Total BellSouth Shares Fund - 100.0%

FIXED INCOME FUND

U. 5. Government Treasury Notes - 70.2?:
7.75%, 11/30/91
7.875, 08/15/92

u.
U.
u.
u.

U
u
u.
U
u.
u.
iU
u
U
U
U

The notes on Sheet 7 are an integral bart of this schedule.

nunninthnnnn

S.
S.
S.
S.
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o Sa
«» Treasury
. Treasury
. Treasury
. Treasury
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Treasury
Treasury
Treasury
Treasury
Treasury
Treasury
Treasury
Treasury

Treasury

. Treasury

Treasury

Notes,
Notes,
Notes,
Notes,
Notes,
Notes,
Notes,
Notes,
Notes,
Notes,
Notes,
Notes,
Notes,
Notes,
Notes,

9.625%,

03/31/93

$.00%, 11/15/93

7.625%,

12731/93

7.00%, 04/15/94
9.50%, 05/15/94

9.5%,
8.625%,
8.875%,
8.625%,
8.8752,
9.125%,
7.875%,

10/15/94

01/15/95
07/15/95
10/15/95
11/15/98
05/15/99
11/15/99

8.50%, 02/15/00

-17-

291,603 . 422 423

$ 899,567 $1,332,375

$ 2,500 $ 2,499 3§ 2,516
$ 600 600 605
$ 3,000 3,101 3,141
$ 3,000 3,062 3,121
$ 3,000 2,998 3,015
s 6,000 5,775 5,918
$ 5,000. 5,170 5,286
$ 4,000 4,175 4,243
$ 5,000 5,129 5,167
$ 5,000 5,192 5,220
$ 1,500 1,539 1,553
$ 3,250 3,291 3,395
$ 4,000 4,133 4,239
$ 3,500 3,329 3,444
$ 8,500 8,473 8,697
58,466 S§ 99,560




(Dollars in Thousands)

December 31, 1990

Number of
Shares or
Principal
Name of Issuer and Title of Issue Amount Cost Value
FIXED INCOME FUND (continued)
U. $. Government Treasury Bonds - 21.3X . :

U. S. Treasury Bonds, 11.75%, 02/15/01 $ 2,500 3,032 3,111

U. S. Treasury Bonds, 11.625%, 11/15/02 § 2,250 2,746 2,815

U. S. Treasury Bonds, 12.50X, 08/15/14 $ 2,750 3,625 3,7%0

U. S. Treasury Bonds, 9.875%, 11/15/15 § 1,400 1,507 1,622

. S. Treasury Bonds, 7.50%, 11/15/16 $ 2,900 2,441 2,645

U. S. Treasury Bonds, 8.875%, 08/15/17 $ 4,000 3,970 4,227

' $ 17,321 § 18,210
Federal Agency Obligations; National - 1.3X
Hortgage Associations - 12.8X:

Federal National Mtg. Assn., 8.45%,

07/12/93 _ $ 1,100 $§ 1,100 $§ 1,123
Other Federal Agencies - 3.5X )

Federal Home Loan Banks

Strips Series A-1, 9.50%, 08/25/92 $ 2,000 S 1,565 S 1,777

Student lLoan Marketing Assn., i

9.375%, 02/03/%4 $ 1,200 1,202 1,225

ot S 2,767 S 3,002
Domestic Corporate Obligations - 2.4X

New York Telephone Co. Note,

9.625%, 10/15/92 $ 2,000 S 2,057 $ 2,061
Temporary Cash Investments - 1.1X - 606 874 878
Total Government Obligations

Fund - 100.0% - $ 82,585 § 84,834

The notes on Sheet 7 are an integral part of this schedule.

~18-
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¢ - C SCHEDULE I
i . ‘ SHEET 3 OF 7

BELLSOUTH MASTER SAVINGS TRUST
SCHEDULE I - INVESTMENTS
(Dollars in Thousands)

December 31, 1990

~ Number of
Shares or
Principal

Name of Issuer and Title of Issue Amount Cost | Value

DIVERSIFIED EQUITY FUND

Bankers Trust Pyramid Cash Plus

Fund - .1% 4,878 $ 708 7
Bankers Trust Pyramid Equity

Index Fund* - 99.9% 230,491 $ 136,353 § 147,012
Total Corporate Obligations e $_ 1 3§ 1
Total Diversified Equity Fund - 100.0% B 136,361  $ 147,020

The notes on Sheet 7 are an integral part of this schedule.
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BELLSOUTH MASTER SAVINGS TRUST

C

SCEEDULE I - INVESTMENTS
(Dollars in Thousands)

Name of Issuer and Title of Issue

December 31, 1990

' SCHEDULE I
SHEET 4 OF 7

GUARANTEED INTEREST FUND

Annuity Contracts with Insurance
Companies and Financial
Institutions+ - 98.8X:

Aetna Life Insurance Company
(6.58X - 9.86X)
Connecticut General Life Insurance
Company (B8.26X - 8.85X)
Metropolitan Life Insurance Company
(8.20X - 9.47X%)
The Mutual Benefit Life Insurance
Company {12.75X)
Provident National Insurance Company
{(10.94%)
The Prudential Insurance
Company of America (8.31X% - 9.43X)*
Travelers Insurance Company
(9.20% - 10.75%)
Mutual New York Life Insurance
Company- (8.68X)
Bankers Trust Company (9.71X)
Massachusetts Mutual (9.14% - 9.70X%)
Hartford Life Insurance Company
(8.71%)

~20-
454

Number of

Shares or

Principal

Amount Cost Value
$ 32,762 § 32,762 S 32,762
$ 18,661 18,661 18,661
S 49,554 49,554 49,554
S 2,868 2,868 2,868
$ 32,684 32,684 32,684
$ 203,412 203,412 203,412
s 73,352 73,352 73,352
5 10,007 106,007 10,007
$ 109,896 109,896 109,896
$ 33,465 33,465 33,465
S 10,861 10,861 10,861



C?, _ : (:Q SCHEDULE T

SHEET 5 OF 7

BELLSOUTH MASTER SAVINGS TRUST
SCHEDULE I - INVESTMENTS
(Dollars in Thousands)

December 31, 1990

Number of
. Shares or
_ Principal :
Name of Issuer and Title of Issue Amount Cost Value

. GUARANTEED INTEREST FUND (continued)

Pacific Mutual Life Insurance _
Company (9.12% - 9.39X%) S 31,414 31,414 31,414
Commonwealth Life Insurance :

5,412 5,412 5,412

- Company (9.37%) $
Confederation Life (9.38% - 9.44X) $ 19,061 19,061 19,061
Canada Life (9.58%) $ 5,214 5,214 5,214
Northwestern National Life '
Insurance Company (8.92%) 3 10,438 10,438 10,438
Lincoln National Life
Insurance Company (9.36X) $ 10,698 10,698 10,698

S 659,759 § 659,759

Temporary Cash Investments - 1.2% $ 2,090 7,967 - 7,994

[N

Total Guaranteed Interest Fund - 100.0% $ 667,726 S 667,753

The notes on Sheet 7 are an integral part of this schedule.
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BELLSOUTH MASTER SAVINGS TRUST
SCHEDULE I - INVESTMENTS
(Dollars in Thousands)

December 31, 1990

Number of
Shares or
Principal _
Name of Issuer and Title of Issue Amount Cost Value
LOAN FUND
Loans to Participants- 100.0X $18,895 $ 18,895 § 18,895
Total Loan Fund $ 18,895 § 18,895
EMPLOYEE STOCK OVNERSHIP PLAN
B Shares of BellSouth Common Stock* 16,643,462 $ 890,933 § 911,005
Temporary Cash Investments 19,963,674 28,425 728,924
Total Employee Stock Ownership Fund $ 919,338 l S 939,929
$3,190,806

TOTAL INVESTMENTS . 52,724,492

The notes on Sheet 7 are an integral part of this schedule.
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SCHEDULE I

(P- ‘ Qz? | SHEET 7 OF 7 -

- .

BELLSQUTE MASTER SAVINGS TRUST

SCHEDULE I - INVESTMENTS
NOTES

Percentages -represent the percentage of the investments of each fund of the
Haster Savings Trust. -

* Investment represents SX or more of the Net Assets of the Haster Savings
Trust.

+ The contracts vith these insurance companies (interest ratec indicated in
parentheses) guaranteed the repayment of principal and the crediting of
interest resulting in a composite effective annual interest rate of 9.30X
for the year 1990. The timing of the remittance of participating employee
contributions and other participating employee-directed transactions may
cause the actual yield to vary from this rate. The composite interest rate
is subject to annual sadjustment.

-23-
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Item No. 5

458

-
-

(A)

(B)

C - C

TENNESSEE PUBLIC SERVICE COMMISSION

ORAL DATA REQUESTS OF THE TPSC STAFF
RE: ACCOUNTING INFORMATION

DATED 6/14/93

Item No. S

Sheet 1 of 2

For each year since the ESOP Trust was established
identify the following:

Total Tennessee  Tennessee
Regulated

The Cash Contribution
paid to the Trust:

(i) Debt service
(a) Interest
(b) Principal

(ii) Dividends on
unallocated shares
used in computing
the Debt Service
Contribution.

(iii) Employer Matching ..
Contributions “Top-
UP" purchases, .

(iv) The number and value
of shares released to
saving plan.

The Shares Allocated Accrual

(i) The value of shares
released to the
saving plan.

(ii) The interest element
{explain how computed)

(iii) Dividends earned
used in computing
the Shares Allocated
Accrual.




S - C

TENNESSEE PUBLIC SERVICE COMMISSION

ORAL DATA REQUESTS OF THE TPSC STAFF
RE: ACCOUNTING INFORMATION

DATED 6/14/93

Item No. S

Sheet 2 of 2

(C) The Debt Service
Contribution

(i) Debt Service Required
(a) Interest
(b) Principal
payment

(ii) Dividends Paid

(iii) Interest earned
recognized as an
offset in computing
the Debt Service
Contribution.

(D) The Shares
Allocated Timing
Difference.

(E) The tax saving De
result from the ‘
deducation for .
dividends paid
to the ESOP
Trust.

Response: Attachment 1 provides the BellSouth Corporation amount
for each compeonent of the savings plan costs for 1990,
1991, and 1992 in the format requested. Attachments 2,
3, and 4 take these components, calculate the total
BellSouth Corporation Savings Plan costs and then
allocates to Tennessee Combined and Tennessee
Intrastate. "
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BellSouth Corporation

{A) The Cash Contribution paid %o the trusts:
() Debt Service

(a) interest.
{b) Principal

(v} The number and value of shares
released fo savings plan

{v) Interest Eamings

(B) The Shares Allocated Accrual
() The value of shares released to the saving plan
(i) The interest element {Debt Amortization Schedule,

(i) Dividends eamed used in computing
the Shares Allocated Accrual

{v} Interest Eamings

(C) The Debt Service Contribution

(D Debt Service Required
(a) Interest
{b) Principal Payment

{7} Dividends Paid .
(i) interest eamed recognized as an

offset in computing the Debt Service
Contribution

460

M) The Shares Alincated Tming Difference

(E} The tax saving result from the deduction
for dividends paid to the ESOP Trust

1980

22 800,261
24,833,883

4,205,951

13,302,069

297,783 shares

21,422,651

8,495,743

21,422,601

60,543,533

LY

23,200,751

9.719.048

22,805,261
24,833,883

4,208,951

8,495,743

14,104,975

7,800,000

74,819,673
25,521,883

40,497 121

32,027,327

1,068,853 shares

57,189,058

2,693,390

£7,189,059

73,653,267

43,428,053

1.861.093

74,819,673
25,521,883

40,487,121
2,693,390
28,402,157

14,800,000 "

Attachmert 1

1992

72,399,968
29,787,443

43,768,602

27,356,006

1,088,539 shares

58,237,898

611,002

58,237,898

71,038,586

43,680,153

£54.9685

72,399,968
29,787,443

43,768,802
611,002
27,133,519

14 800,000
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Employer Matching Contibution + LESOP frunding Ad].(Debt Sarvice Contribution + *Top-Up) 57,045,076
Shares Allocated Accrual: -
Cost of Bheres Released 24,422,681
Interest Eloment o 60,643,633
Dividends Eemed (23,200,761)
intorest Eamed ' : (9,719,048)
e
Shates-Alocated Expense 49,046,425
Debt Service Contribution:
Dekt Service Required 47,843,144
Dividends Peid {4,205,05%)
Interest Eamed . (8,498,749)
" A ——————————————
Dalt Service Contribution 24,041,450
14,104,875

Shares Allocated Expéense Adjustiment

Tolal Savings Plans Clearing Amount

Tennessee Prorate Factofl

Total Tennessse Savings Pians Clearing Amount
Expense Factor '

Total Tennesses Savings Plans Expense Amount

Intrastate Factor

Total Tonneseee Inrastate Savings Plans Expense Amount

Notes: 1. InJuly 1980, the ESOP was incorporated in the BeliSouth Management 8avings and Employ
Bell3outh Savings and Security Plan. The above smployer matching contribution repregents

P cash contritution and the Gompany matching con

2. 'The LESOP fundng adjustment Is the difference betwesn the required LESO

oo Btock Ownership Plan end the
the full yeer of 1990 {.e., fre an

7,695,455 2,419,574
ll.
1,350,354 51,006
9,045,609 2,170,840
0.2752 .
9,045,808 597,360 9,643,160
0.81180
e
7,828,325
0.7748
— e
8,005,360
p=====|=
d post ESOF).
ribution.
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BeallSouth Telecommunications, Ine. — Tennesses
Ettimated Intrastate Bavings Plans Expense
1691

SaliSouth 18] .
Corporation Tennessed Headcirs Tolat

Employer Matching Conltribution -+ LESO P Funcling Ad).{Dabt Service Contribution + *Top-Up") ' 86,178,372 7.035,438 2,027,899 .

Shares Allocated Accual _
Cost of Shares Releasec! 57,189,059
interest Element 73,663,207
Dividends Eamed _ {43,426,051)
Interest Eamect ' {1,861,009)

Sharedé Allocsted Expense - 85,553,202

Debt Bervice Contribution: '
Debt 8ervice Required 100,341,658
Dividends Peld (40,497,121)

Intereat Eamaec! {2,603,390)
Debt Sarvice Contrilution . 67,151,045

—

Shares Allocated Expense Adjstment 28,402,157 1,755,158 82,563

Tolal 8avings Plans Clearing Amount 0,760,695 2,110,662 -

Tennessoe Pronte Factor.' ‘ . ; 0.2755

Total Terneseee Savings Plans Clearing Amount ' ' ' . a 8,760,595 9 681,480 8,342,055

Expenne Faclot ' 0.8216

Total Ternessse Savings Plans Expense Amount - 7,675,432
Intrastate Factor 0.7780

Total Ternessea Intrastate Bavings Plans Expenss Amount o 5,666,135

f——

Note: The LESOP tunding adjstment is the diiference batween the required LESOP cash contribution and the Company matching contributlon.
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BeliSouth Telecommunlcations, ine,—Tennesses
Estirnated Intrastate §avings Flane Expanse
11992 .

BeliSouth : BST
Corporation Tennessoe Headqus Total

Employer Matching Contribution + LESOP Funding Ad).(Debt Service Contritution + "TopUp") 85,163,833 8,607,926

Shares Aliccated Accrual:
Coat of Bhares Relensed . 68,237,808
Intersat Blement 74,038,588
Dividends Earnnid {43,880,153)
Interest Eamed ‘ (854,085)

16,651,580

Shares Allecated Expenso
A '
Debt Bervice Contribution:
Dskt Service Roquirad 102,187,441

DIVlden* Pald (43.768.&2)
Interest Eamed (811,002)

84,941,346

Debt Service Contritution 67,807,327

Shares Allocated Expange Adjustment 27,133,519 2,142,818 3,996,340

Total Savings Planes Clearlihg Arnount 8,650,744 20,647 520

Tennessan Prorete Fector 01154

~ Total Tennessee Savings Plans Clearing Amount ‘ : 8,850,744 2,982,771 11,033,615

Exponse Factor 0.8124

Q/-Total Tennessee Savings Plans Exponge Amount 8,003,628
Intrastate Factor _ 07713
Total Tennessee Intrastale Bavings Plans Expense Amount 6,013,846

EEr———
]

Notes: 1. The lncresss In sxpenss for 1982 over 1091 was cue primevily 1o the inclusion of BSS employees (primarlly dassified as HQ employees) due to the merger.
Prior to the merger the Savings Plan expense for the BES employess was includad as an overhead loadng In the affiflate biling to SB and 8C8 -
and not seperalely Identifiabie, therefore, the 1892 Increase in Sevings Plan expense due 1o the BSS merger doae not represent an Increase In total expense,

2. The LESOP fundng adjustment is the diiferance between the required LESCOP cash contrlbution and the Company matching contribution.
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