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QUANTIFICATION OF 1992 CHARGES BILLED BY 

BELLSOUTH CORPORATION TO 

BELLSOUTH TELECOMMUNICATIONS, INC. BY 

INDIVIDUAL RESPONSIBILITY CODE 

Audlt WorkDlan Cross Reference: 

Procedure 

lll.B.l. through 5. 
V..B.5. and 7. 
V.C.l. through 10. 
V.G.l. and 2. 

WorkpaDer 

A2 -‘3B 
A 2 - 5 8  
A2-5c  
A 2 - 5 G  
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COST ASSIGNMENTS AND ALLOCATIONS 

TO 

BELLSOUTH TELECOMMUNICATIONS, INC. 
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BELLSOUTH CORPORATION 
COST ALLOCATION TO SUBSIDIARIES 

CALCULATION OF AMOUNTS BILLED BY BSC 
TO INDIVIDUAL RESPONSIBILITY CODES 

DOLO= 

The 1992 charges billed by BellSouth Corporation to its affiliate. BellSouth 

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 

COPS 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 one FRN. the amount 

for that FRN provided in response 6-047 was prorated amo,ng 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 billed 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 monthly COPS Billing Binders should be reviewed. 
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BollSouthCorpwotion 
Cost Alloution to Subsidiaries 

CdcuWon of Amounts Billed by BSC 
to Individual Responaibilii Codes 

BlllingCode: HllO 
Department Corporate Secrebry 

.. BSTAllocdaz 
RCHlllOl 
FFW 103 1,629,221 “ 

12aMIq 2104.915y esx4% 

109.930”. 1.739.1 51.>, 6.7474% 

.) 

7207oO% 
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BellSouth Corporation 
Cost Allocation to Subsidiaries 

Calculation of Amounts Billed by BSC 
to Individual Responsibility Codes 

Billing Code: HI12 
Department: Treasury 

Told Decubn enl 

BSC 

EST 

IncWd by Bsc: 
FRN 100 

BST Al- 
FRN 100 

BS1AUCCdOn: 
FRN 100 
RC H11210 

H11220 
Hi1401 
Hi1421 

Told to BST 

lncunwl by Bsc: 
FRN 100 
RC HI1210 

BST Allastion: 
FRN 100 
F#: H11210 

BST AllocaeOn % 

lmwwl by Bsc: 
FRN 100 
RC HI1220 

BST Allot* 
FRN 100 
RCHHIl220 

BSTAllou(ion% 

lncund by asC: 
FRN 100 
RCH11401 

BST Altaatbn: 
FRN 100 
RC Hi1401 

BST Allocaual% 

360.863 

299.548 

16677.i 
5.4W.15< 
1,094.17a 

24.734.34 .r’ 

32291.43.a 

2787 

2.305, 

92.188,\ 

75,970 4 

31.764 x4 

26.1853 

1 ,864 

1,547 

81.421 

5o.w 

21.188 

17.571 

4 3 .\ 

128.962 y 

028640% 3 

43.758 9 

(928640% ’? 

O H r a % d  
M c a b  

66.6413% L,. 

67.1041% 

66.6413% 

61.1041% 

0616696 y 

5.b%e%q 
17.02W% ’4 

76.5972% 

100.mO096 

86.6413% 

67.1041% 

86.6413% 

67.1041% 

86.6413% 

67.1 041 % 

Incurred by Bsc: 

88.6413% fl RC H11400 66.655 171 677 
FRN 233 

*. 
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BellSouth Corporation 

Cost Allocation to Sub8idiaries 

Calculation of Amounts Billed by BSC 
to Individual Responsibility Codes 

Billing Code: H112 
DepartmenE Treasury 

BST Allocation: 
FRN p3 

RCHllUY) 

BST Alloca(bn % 

Incurred by Bsc: 
FRN 101 

BST AlloSs(i0n: 
FRN 101 

BSTkllaaCUl: 
FRN 101 
RCH11312 

H11320 
HI1423 
H11430 
HI1431  

Tohrl b BST 

Incurred by BSC 
FRN 101 
ACH11423 

BST Allocation: 
FFIN 101 
ACHll423 

BST Allaakn % 

Incurred by Bsc: 
FRN 101 
ACHll430 

BSTAUOC- 
FRN 101 
ACH11430 

78.017. ' 

1.m.340 J 

1.385.370J' 

s2.353 

2032498d 

@) 
1 1175.65 4 
sa1283d 

94756.03 4 

71 5.723'4 

197.828% 

163.3921 

5n.w 

m.279 

131.875 

1 0 9 . 3  

7s.gUy196q 

2 7 W  42 q 66.6413% 

2.315,010;( W.lMl% 

21.4498% 
52649% 

51.6629%q 
11.7941% * 
9.6282% 

1 oo.oR)o96 

i.444.052 66.6413% 

1.198.002 ., 67.1041% 

828226% \ 

329.889 y @&6413% 

273.5% q 67.1041% 

, t '  
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BdlSOuth CorporaUon 
cost Alloution to subsidiries 

Calculation of Amounts Billed by BSC 
to Individual Responsibilily Coder 

Billing Code: HlSX 
Depattment: T u  

O M  O W h d  

1 (ro.es2 J l(yI.(IZs.., 

124,817.. 1 Z.715, 

11.036.792. ---- 
9.W1.84 A 

34.%1.45+ 
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BellSouth Corporation 

Cost Allocation to Subsidiaries 

Calculation of Amounts Billed by BSC 
to Individual Responsibility Codes 

Billing Code: HIS1 
Department Comptrollers 

BST AllocaUom 
FRN 155 

TOW 72.186.76 y 

Rc H13170 96 50.33% a, 

InCwndbyBSc: 
Rc Hi3170 
FRN 155 620.912 y 585.35( 1.206.286 y 94.2732% 

BST Moulbn: 
Rc H13170 
FRN I55 

BST dJlosatbn % 75.0879% y 

IoSvndbyBSc: 
RCH13140 
FRN 180 

BSTAllaakn: 
Rc H13140 
FPN 190 

BST dl& % 

65.642/ 61.883 127.525 91.2736% 

too.oo96 
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BdlSouth Corporation 
cost Allocation to Subsidhries 

Calculation of Amounts Billed by BSC 
to Individual Responsibility Codes 

BAllngCode: H22X 
Deparbnene Financial Management 

InCUndbyBSc: 
FRN lo8 

5219254 y 

431.182. .., M)4.m8 i 

341.5My 476.m 3 

79.2134% 

T d  

w.m.564. 

ze4o.m. 

2m.m 

1.651.750 

1 .a35.210 

818.141 

79.03m%q 

O H M . % d  
O M M .  

1 4o.om2% 4* 

198.5Y4r96 9 

140.00BS 

198.5347% 

5o.u182% 
49.5318%q 

100.woo% 

14O.W82% 

1!39.5347% 

. r 
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BollSouth Corporation 

Cost Album to Sub8idlerie. 

CakulaUon ofknwnb Billed by BSC 

Billing Code: H2SX 
Department Corporate Planning 

to IndMdual Rosponsbility Code8 

419.830 . 784.528 1 15.1 762% 

‘625854% ! 

BST Ulaedon 
limo0 
FRN im 

125.840 1.355.453 11S.ze.m% 

1.119.413 115.1762% 

36L.logY 419.368 783.474 115.1762% 

625655% 
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BellSouth Corporation 
Cost Allocation to Subsidiaries 

Calculation of Amounts Billed by BSC 
to Individual Responsibility Codes 

Billing Code: H49X 
DepaNnent: Security 

Bsc 

EST 

lncwrd by Bsc: 
FRN 155 

EST All- 
FRN 155 

EST A l k x d a l :  
FRN 155 
Rc W O I O  

H43011 

Totd 0 EST 

l n o d  by Bsc. 
FRN 155 
Rc w 1 0  

BST Allocation: 
FRN 155 
Rc H43010 

BST Allosalbn % 

DkOd 

$333.131.' 

2 B i . d  

254.074J 

190.321J 

18.876.36.X' 
4,891.99i 

21.768.35.4 

196.978 i 

147.55Yy 

198.390 

201,591 

153.812 

388.719 .! 1042440% 

598,987. 

TI.SWI%r\ 
224729% 

1 W.o000% 

102.2415% 

301.363 .% 104.244096 
75.6495% ., 

. ? '  
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BellSouth Corporation 

Cost Allocation to Subsidiaries 

Calculation of Amounts Billed by BSC 
to Individual Responsibility Codes 

Billing Code: H5XX 
Department Human Resources 

Bsc 

BST 

lncundbyBsc: 
FRN 102 

BSTAllaatbn: 
m 102 

BSTAllaa(l0n: 
FRN 102 
RcH52050 

H 5 3 m O  
H5!j040 
Hu050 
ti59002 
H59010 
H59020 
-0 
I459060 
H59061 

Told b BST 

lncurrd by Bsc: 
FRN 102 
ffi ti52050 

BST Allacdon 
FRN 102 
Rc H52050 

BSTAlloulbn 96 

lncund by Bsc: 
FRN 102 
ffi H M  

BST All& 
FRN 102 
RCH5340 

BST Allocabn % 

lncund by Bsc: 
FRN 102 
ffi HUOSO 

BST Allaaliax 
FRN 102 
Rc H53050 

m e  

S14,740$00J 

$1 2235.444 *’ 

7.51 1.4% J 

6.m.SsrJ 

55.054.M 
29.5w.205: 
31274.55d 
14.wB.11 
19.041.23d 
71.907.91 d 

15.750.59 $ 
8 9 . a s s  d 

21.758.88 +. 
30.884.84 4 

379.580.73 I 

ovalmd 

58.568.412.. ‘ 

$7.214.2&( - ’ 
4.SS.191 

9,944.78s 

- 
-:. 

643.B30 

581.510 

3S.741 

325.020 

171.495 

154.943 

O H r a k d  
Dhe( 

50.1 288% \, 
58.9822% 3. 

58.1288% 

58.w229h 

14.7412% ,.a. 

7.7065% 
a-r\ 
3.9278% q 
5.0164% 
18.8070% 
23.4529% 
4.15(1% 
5.792196 
(1.1- 

tM).moo96 

5(1.1288% 

50.9822% 

58.1288% 

sB.BBp% 

58.1260% 

58.9622% 

t ’  
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BellSouth Corporation 

Cost Allocation to Subsidiaries 

Calculation of Amounts Billed by BSC 
to Indnidud Responsibility Codas 

Billing Code: H61X 
Department Legal 

425.886. 311.896 797.582 73.2?25% 

425.w ', 311.896 737.562 73.2725% 

Incurd by Bsc: 
Rc HE1350 
FRN 190 

BsTAHoulbn: 
Rc HE1550 
FRN 190 109,181 W.Mo 180*181 

14 
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BellSouth Corporation 

Cost Allocation to Subsidiaries 

Calculation of Amounts Billed by BSC 
to Individual Responsibility Codes 

Billing Code: H H X  
Department Federal Relations 

OHcma%d 
Dtrlcab 

17.2856% .! 

17.2218% y 

17.m%% 

17.2218% 

722e89% 
1 O . P 5 5 %  
17.-% 

1ao.amOpb 

Totd Dwar(m.nt 

lncund by Bsc: 
FFIN 100 

BST Nkdbn: 
FFIN 100 

EST AllocaIiom 
FRN 100 
ACH71100 
H73Q)O 
I473080 

Totd 0 BST 

Incwrd by Bsc 
RcH711w 
FRN 100 

2218.326 v’ 2598.908 q 

1,830.598 I’ 316.2S2 2146.791 .*, 

1.609.931 , 276.927 

228.144 

17.2855% 

17.2218% 

BST All& 
Rc H71100 
FRN 100 

BST Alloc8Uon % 

1.324.741 “. 
82.5bKu% 

Incurred by Esc 
Rc w30m 
FRN 100 

BSTAll- 
RC H73070 
FRN 100 

BSTAnocatbn% 

228.631 I. 

187.182 3 

39.129 

32.236 

265.760 4. 17.2655% 

17.2218% 219.419 y 

825828% y 

17.2856% 385.784 F, 08,604 

17.2218% 

15 
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BellSouth Corporation 

Cost Allocation to Subsidlarks 

Calculation of Amounts Billed by BSC 
to Individual Responsibility Codes 

Billing Code: H71X 
Department Federal Relations 

T d  Denednml 

lncurrd by Bsc: 
FFW 215 

BSTAlbu(bn: 
FFW 215 

BST Allocdom 
FRN 215 
RC H71410 

H71411 
Mi420 
MI421 
HEOHIO 

Totd b BST 

Incwrd by Bsc: 
RC H71410 
FUN 215 

EST Allcudkn~: 
RC H71410 
FRN 215 

BST Allosatbo % 

FRN 215 

BST UlOu(i0n. 
RC H71420 
FFW 215 

BST Allocdm % 

O k a i  amfmal  

2769.214. ' 478,119 

2269.971 v' 591.202 

14.598.52-- 

222113. 98.349 

183.594 _. 31.618 

1.248.428 .d 215.202 

l.mo.2ss, 1i7.431 

aH-.%d 
Dtaicab 

AO20096 
lOJn4% 
45.0101% 
o.m17% 

38.5501 % 

1oo.oMo96 

17.2856% 

17.2218% 

17.2665% 

17.2218% 

16 



c 
EeIISouthCorporrtion 

Cost Alloclltion to Subrldiaries 

Calculation of Amount8 Billed by BSC 
to Individual Responsibility Coder 

Billing Code: H902 
Deparbnent Advertising 

T d  D W  D M  

91.56- 

BsTAllosldlon: 
FRN 328 
Rc H95010 11o.SsQ. ’ 

BSTAllozaibn% ~ 

Mrd 

S U q S l O . .  

S2aY.781- 

19.729 

Z7.w 

37307 

27.111 

TOU 

u.oza.519 - 

51,441,561, 

137.124, 

11s,w4, 

83.1320% ., 

261.S97y 

137.701 , 
=-7% .,, 

O H n a X d  
DM- 

iamm . 

243145% 4, 

16dOWX 

244146% 

1eM0196 

24.514!5% 

17 
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BellSouth Corporation 
Cost Allocation to Subsidiaries 

Calculation of Amounts Billed by BSC 
to Individual Responsibility Codes 

Bllling Code: H910 
Department Public Relations 

Totd D- 

8sc 

BST 

lnamdbyB9c: 
FRN t m  
Rc 9 1 m  

BSTAllocatbn: 
FRN 100 
Rc 91ooo 

BsTNlosdan% 

lncwd by Bsc. 
FRN cx 1991 
FRN cx 1m 

Totd 

BST Alladax 
FRN CX 1991 
FRN CX 1992 

TOW 

107/, 
1.- .' 
1.510, 

4 -  
602-' 

owheod Told 

tps.657.. 51.169.692. 

187.329 , ' 961,511 I 

228.294 

187.174 

26 
337 

363 

11 
145 

156 

1.167.820r( 

82.7769% 7 

133 
1.740 

1873 

. a  
747 

804 

O H a a % d  
D k r t  CCab 

24.0348% _I 

24.01 00% 

24.0941)* 

24.01 00% 



c c 

Bsc 

BST 

BsTubcdbn 
FPN 100 
RCHo2030 
HozosO 
-1 

ToidbBST 

Incurd by Bsc: 
ffiH92030 
FRN 100 

BSTAlIacaUam 
RCH92030 
FRN lW 

BST Alloudbn % 

s1 

112oos.4 33.939 

92.178.. 28.809 

145.944 \ 30.3Oom6 

120.987 4 312532% 

828899%~ 

183.431 q 55.sB1 230,013 *, 303009% 

174.161) y 



c c 
Bdlsouth Corporation 

Cost Alloution to Subsidiaries 

CPlculPUon of Amounts Billed by BSC 
to Individual Rerponsibility Codes 

Billing Code: HMO 
Department Cotpotate Affairr Department 

Bsc 

EST 

krundby85c: 
FRN im 
BsTAnocdom 
FAN im 
BsTAJloAca 
FRN loo 
m4040 

H94101 
W l M  
W110 

w i m  

u.5u).soI4’ 

4.181b57~ 

4.475.42d’ 

3.7u3.359- 

818,461 

215.4s5.31 y 

3.773.985.a. B(u1.404 4.482.479 ut 18.2432% 

3.125.454 L-, 569.m 3.715.240 10.8704% 

e3.2551% .A, 

lncund by Bsc: 
Ho41oo 
FRN loo 

EST Allouyon: 
HOIIOO 
FRN 1OO 

ESTNbWlbll% 

70.4z-3 18.2432% 

1oDBIs~ 

37,917 2 4 2 m  y 10.2432% 

32,010 201601 u. 18.8704% 

- .. - .. 

I r ’  20 



-- 

I .  
2. 
3. 
4. 
5. 
6. 
7. 
8. 
9. 
IO. 
1 1 .  

13. 
14. 
15. 
16. 
17. 
18. 

12. .. 

21 

c 

Bllllne Code No. 
EXEC 
HllO 
HI 12 
H43X 
HI31 
H15X 
H41X 
H23X 
H22X 
HSXX 

H616 
H61X 
H71X 
H902 
H910 
H920 
H940 

c 
BellSouth Corporation 

Cost Alloc8tloo to Subsidi8rles 

Billing Code Key 
for 

Audit Worksheets 

DeDlrtment 
Executive 
Corporate Secretary 
Treasury 
Security 
Comptrollers 
Tax 
Internal Auditing 
Corporate Planning 
Financial Management 
BellSouth Human Resources. Inc. 
Human Resources 
Assistant SecretaryjCorporatc Counsel 
Legal 
Federal Relations 
Advertising 
Public Relations 
External Affairs 
Corporate Affairs 

T. 
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Ffw 

100 
IW 
100 
loo 
IW 
100 

100 
loo 
m 
m 
m 
m 

P l  
201 
P l  
P l  
202 
m2 
zoz 
103 
103 
109 
20 
213) 
213) 
213) 
Pg 
alb 
20s 
Pg 
Pg 
m 
222 
m 
222 
207 
207 
207 
207 
207 
207 
I00  

- 

loo 

._ 226 

Dhd 

m.a4.= 
om 
om 
om 
om 
om 
om 
om 

Qap 

aw7.m 
om 
om 
om 
om 

l4.7ae.W 
om 
om 

21.!2a.m 

om 
a=29 

om 
0.00 

S1,SW.M 

aw 

am 
aw 
aw 

40651.12 
am 
om 
om 

17.01. IT 
om 
om 
am 

I-= 

om 
aw 
om 
om 

91.19(.16 

sYmaYs.74 

ueo,zw.74 

M*d 

Uama 
om 
om 
om 
om 
om 
om 
om 
om 

am 
om 
om 
QQO 

14- 
om 
om 

anasr 
om 
om 

P.807.S 
am 
am 

2a.mm 
' o m  

om 
0.w 

24.96290 
om 
om 

21917a ' 

aw 

14594.21 
om 
om 
om 

17.4al.13 

om 
om 
om 
om 

1 ~ b o o  

Qpbssd2 

TaY 

$I*- 
om 
om 
am 
om 
om 
om 
om 
mm 

51- 
om 
om 
om 
om 

OAO 

om 
47.Ws.40 

om 
om 

40.70265 
om 
o m  

el,m.ol 
Qoo 
om 

-14.02 
om 
on0 

om 
SS.431.S 

0.W 
o m  
om 

S1,W.M 
om 
om 
om 
0.W 
om 

zwam 

am 

aw 

om 

i e m o m  
SE=.lSsld 

~ , 1 5 5 ~  
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c 

BIuCodc H112 
Dupatlment: Treasury 

c c3-3 

290 Hll2W 
290 H l l 2 l O  
23 Hl12aD 
290 H11250 
100 H l l 2 l O  
100 H112aD 
100 H11290 

.2Sl HllSOO 
2S1 HllSlO 
Pl H119aD 
101 HllS12 
101 H l l m  
2S3 H114W 
259 H11401 
ZU H114aD 
259 H11490 
241 H11420 
241 H11421 
241 H1142S 
241 H11424 
100 H11401 
100 H114Zl 
108 H114P 
101 H1142S 
101 I411424 
101 HllUD 
101 HllUl 

-.n 
aw 

lW7J 

a00 

5.4W.16J 

17.506.00 
0.00 
om 

20*524.€l6J( 
4 d  
7.91137 

0.00 

0.00 
S.Irnl3 

0.00 
0.00 
0.00 

am 

* l.SrU.17J 
24,73451 J 

0.00 
u)ss.143( 

9512 

ovrhrd 

$766.87 

a00 

porn 
6-6 

24.787.4s 

0.00 
20,617.S6 
7.40824 

lW66.85 
0.00 
0.00 
0.00 

6,m.m 

0.00 
0.00 

wm.ss 
suos.46 

0.00 
27.600.1 7 

l W . 6 4  
1210.40 

om 

a00 

am 

t01.1 

Sl.uYLsD . 
0.00 

0.00 
5ea54 

12354.40 
a00 

42SiS.O 
0.00 
0.m 

40.94255 
12997.07 
19.597.92 

0.00 
0.00 
0.00 

12079.12 
0.00 
0.00 

4.90250 
57m7.62 

0.00 
78.m91 

om 
a471.40 
21.496.29 

om 

0.00 ' 



c C 3 - 3 A  

Sicode: H112 
Depubnont: Tmasury 

RCI 

H l I p D  
H I l p O  
HI1421 
m t421 
n 1 1 4 2 5  
H l 1 4 2 3  
HI1423 
HI1431 
HI1431 
H11431 

Mnd 

2465 
npo 

17501 
1 1 6 1 2  
18.a 

S I P 1 6 5 1  
saw- 
1.7DD.W 
7m5.W 

19.366.25 

yy.R);I.os 

25 
I . t ’  
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c c 

101 
as 
21s 
2lS 
ns 
ns 
ns 
118 
192 
im 
102 
,102 
156 
1M 
155 
155 

as 
im 

HISOLlD 

HI5120 

HI5140 

HI5170 
HISIW 
H151SO 

maw 

mslso 

msa, 
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26 USCA s 404(k) 

(k) Deduction for dividends paid on 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 deductions 
allowed under subsection (a). 

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

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

(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 subsection (a)(9) the 

proceeds of which were used to acquire the employer 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 with 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 o f  
not less than the amount of such dividend are allocated to such participant 
for the year which (but for subparagraph (A)) 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 dare for such dividend by an 
employee stock ownership plan which is maintained by-- 

(A)  the corporation paying such dividend, or 
(B) any other corporatidn which is a member of a controlled group of 

corporations (within the meaning of section 4Q9(1)(4)) which includes 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) f o r  any dividend if the Secretary determines that such 
dividend constitutes, in substance, an evasion of taxation. 
(8) Plan qualification.--A plan shall not be treared 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 o f  this subsection-- 

given such term by section 409(1). 

has the meaning given such term by section &975(e)(7). 
tax credit employee stock ownership plan (as defined in section 409). 

(A) Employer securities.--The term "employer securities" has the meaning 

(B) Employee stock ownership plan.--The term "employee stock ownership plan" 
Such term includes a 
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' Code Sec. 404 
employee's trust or annuity plan and compensation under 
deferred-payment plan (deductible v. not deductible). 

* Sec. 404 Issues: Deduction for contributions of employer to an 

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. . 
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 f o r  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. 

Immediately prior to this, Company A had only one class of stock, which 
was held primarily by family members and related entities. Company A 

{ +  pmanagement and shareholders concluded that it would be prudent business 
practice to provide a vehicle for enployee stock ownership to provide 
incentive for employees and help ensure Company A's continued growth and 
success; and thus this new preferred stock was established. 

Plan Y. Plan Y will consist of two components: The profit-sharing 
component and the employee stock ownership (ESOP) 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 
401(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 of 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 

Company A established Plan X, a plan qualified under section 401(a) of 

During February, 1992, Company A established a second class of stock. 

As of January 1, 1991, Plan X was restated,,amended and continued as 
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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 
the plan year in which the dividends were paid. i 

I 

Company A is proposing to allow participants 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 of 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 modify Agreement M to 
?rovj.de for an additional deferral of compensation in an amount equivalent 
to the value of the ESOP dividend, the payroll department would increase 
the amount of the next payroll check to such employee and include a notice 

'I ' P*'that the payroll check includes the amount of the ESOP dividend. If the 
employee had elected to modify Agreement M to so increase the amount of 
deferral, an additional 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 s o  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 dividends 
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. 

i - 2 -  
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(c) 1993, Kleinrock Publishing 
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Ltr. Rul. 9321065 (PLR), 03/02/93 

( 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). 

"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, 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 securitiesn 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) ( 2 )  of the Code provides, in relevant part, that the term 

. j j  ,: 
,z: :: 
.jl ' 

Section 404(k) (5) (A) 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 
P peither 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 
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. 

otherwise qualified under sections 401(a), 401(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 addition, 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. 

The above ruling is based on the assumption that Plan Y will be 

- 3 -  
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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. 

(< 
.:. .., 

j :;:I 
j :!. 

. ,:: 

. .  

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. 

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

<<END RULING>> . 

- 4 -  
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REVIEW OF BSC EMPLOYEE STOCK OWNERSHIP PLAN 

ACCOUNTING TREATMENT AND 

COST ALLOCATION 

Audit Workdan Cross Reference: 

Procedure Workoaper 

II.B.l. and 2. A2'- 28 
II.C.l. and 2. A2-2c  
III.D.l. through 5. A2-3D 
V.Al0. and 11. A2-SA 
V.D.l. through 3. A2-5D 
V.F.3. A2-SF 
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. .  
Effective with the incorporation of the ESOP ffe Plans -1  in 1990, BellSouth began ; 

recognizing expense attributable to the leveraged ESithe 
the period plus interest incurred reduced by the dht0 service the ESOP debt (Shares I 
Allocated Method). 

of the shares for 
L,. 

A+-& r 

BSC A . R .  

BellSouth recognized savings plan expense in 19 1990 follows: (.I.(”- I q T t  
1990 

Compensation expense . . . . . . . . . . . . . . . .  1.8 . $77.1 578.9 
N& M )  Interest expense 0.5 340.5 S33.1 Actual interest on ESOP notes. . . . . . . . . .  , 

Cash contributions. excluding divirends paid-’ 

Dividends paid to the Trusts, used for debt &.17 

- 1991 - )92 - 
.... . . . . . . . . . . . . . . . .  

s74.8 

. . . . . . . . . . . . . . . . . . . . . . . . . . .  1 3  590.7 $90.4 . Trusrs 
543.5 s23.1 

70 
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1 Defined Contribdon%a.s. Bcllsouth rmintainS &tributary savings plans which cover sub- 
scantially all employees. Effective in 1990, a 1- . e P  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 pmceeds 
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 
A ' r W L  ' percentages determined annually by the Board of Directors. The match consists of BellSouth common 

shares thar 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 
urchased by the Trusts on the open market from time to time as required. BellSouth contributes an 

amount which. in addition to ESOP dividends, is suffiaent to service the ESOP loan payments and to 
purchase any additional shares required to meet the match obligation. 

. 

' - O Y '  

4s:-HL:; 
N m f )  

.. . - . . .- 

, I  
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HYPOTHETICAL COMPANY 
PRE E S O P  

($000) 

. Weghted 
capital capital coot cost cost 
s % $6 % s 

common Equity $4,000 57.14% lS.Oo(k 7.43% $520 
LTD - NonESOP 3,000 42.86% 8.00% 3.43% 240 
LTO - ESOP 

TOTAL: $7,000 100.00% 10.86% 5760 

-- -- 

I 

4 
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HYPOTHETICAL COMPANY 
POST E S O P  

($000) 

. Weighted 
capital capaal cost cost cost 

t x % x s 

Common Equity 
LTD - NonESOP 
LTO - ESOP 

Subtotal 

$3,000 42.86% 1 3 m  5.57% 5990 
3.000 42.86% 8.oosC 3.43% 240 
1.000 14.29% 8.00% 1.14% 80 

$7.OoO 100.00% 

ESOP Interest R&illed to BST' -- -- 

167.OOo 100.00% 

10.14% $110 

-1.14% ' -80 

9.00% $630 

1. Recognized as intercompany affiliate revenue by BSC-HQ and as affiliate O&M p e n &  
expense? by EST. 

76 
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4 61 Reviey authoritative pronouncements and other literature on Employee Stock Ownership Plans. 
Pronouncements and literature reviewed 

a. SFAS No. 32 

Conclusion: 

b. SFAS No. 96: 

Conclusion: 

C. AICPA SOP 16- 3 

Conclusion: 

Adoption of SOP 76-3 by FASB. 

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. 

.. 

Requires guaranteed ESOP debt to be recorded as liability and 
offsetting 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 
earnings. 

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

Conclusion: Superseded by SFAS No. 96. . 
EITF Abstract 86-27 Measurement of Excess Contributions to a Defined Contribution e. 

Plan or Employee Stock Ownership Plan 

Conclusion: Unallocated shares of sponsor’s common stock should be reported 
as reduction of stockholders’ equity as if treasury stock; 
compensation expense reflected a t  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. 

1 
? ? 



c 
f. 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 plw 
compensation (principal portion) based on cost of shares allocated 
for period as follows 

for D- x original principal; 
total shares purchased 

dividends used to service the ESOP debt reduce expense for 
period 

g. EITF Abstract 89-10 Sponsor's Recognition of Employee Stock Ownership Plan Debt 

Conclusion: Confirmation that sponsor mnst record ESOP debt as liability 
unless ESOP has ability and intent to satisfy debt independently 
of sponsor. 

h. EITF Abstract 89-1 1 Sponsor's Balance Sheet Classification of Capital Stock with a Put 
Option Held by an Employee Stock Ownership Plan 

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

1. 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. 

j. 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 aud i t  

Kalish, Gerald, B O P S  - The Handbook of Emolovee Stock 0 wnershio Pla n$, Probus 
Publishing Company, Chicago. Illinois, 1989. 

Lint, Ron J, "ESOP Power." -t Account ink November 1992. pages 38 - 41. 

k. 

1. 
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December 20, 1g6 . ;  
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The S t a t e m e n t  d e a l s  prinrnrl 
that have arisen ni th  fespe 
from a bank or other lender 
employer company or that is 
exchange for shares or stm 
the Statement are  also appl 
into s u a  transactions. 

The Statement's major recon 

A n  obligation of ar 
. a l i a b i l i t y  in the 

employer when the c 
e i ther  a guarantee 
m u a t  by the omployc 
tions to  the ZSOP s 
service requirwnent 

The offset t ing deb1 
by the employer shc 
reduction of sharet 

.y with r C C c u a t % q  and reporting i r J G u C s  
: t  to those ESOP8 that borrow h n d s  
to acquire shares of stock in the 
ne notes to existing shareholders in :. Houever, cer ta in  conclusions in 
.cable to  E S O P s  that  have not entered 

lendstions are br ief ly  summarized below: 

ESOP should be recorded as 
'inancial statamants of the 
illgation is cowtsd by 
,f the employer or a commit- - to W e  Putura conlribu- 
i f f ic icnt  to  meet the d e b t  
L .  

; to  the l i a b i l i t y  recorded 
i l d  be accounted for as a 
,Idem equity. 

A D A  Mer 
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The 1labUlty recorded by ti 
offsattl.ng d e b i t  qhould. bot1 
ESOP makes paymieats on the I 

The amount contributed or .ci 
tributed to an ESC? wlth re 
year should be char@.::* e: 
employer; the colnpMation I 

m e a t s  of the contribution el 
reported. 

. . A l l  ohri;as held .byt'n a O P . 1  
a s  outstanding shere6 io t h c  
tarnlngo per sharp. Di#v$deI 

Any additl& investment tr 
accounted f o r  as  a redtatla 
expense in the year ln rNcl 
t o  the ESOP is Charged $0 er 

Th, Mvirlon W o u l d  appreciate baing 
proposed action on the recamndati< 
of ~ S l t l o n .  

sincerely yours, 

. . 6haYeS S h u l d  be C u m  t0 . . .  . . .  

Ra&d C. Lamer 
Chairman 
Accountlug Standards Division 

cc: Securl t iea  and Exchange Cosrmisc 

A I C P A W r  cawxichtom..ul* 
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enplojrer and the 
bo rc+ed ea thc 
b t .  

tnltted to 'be con- 
ect to a given 
ense by the 
d interest ele- 
ufd be separ*Luu . ". 

M u o b  t r a m b a d  
d e t e r m i k t l o n  of 
n pald ou those *.  .. s, . 
etained earnimp. . . . .  

pi illenme +X 
credlt should be 

th4 C o l l t ~ D U t i o n  
Erne. 

avlsed as t o  th. Bcardgo 
6 set forth in this Statement 
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FOR CERTAIN EMPLOYEE. 
ERSHIP PLANS 

(d) Payotherexpenses I 
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3966151 P.85 

99 7-92 
. i .  . n\ - bk  
... (e) Acquire additiod shans of emplaya compaoy's stock, ta the 

r that required by (a) through (d) 4"3 

. . .  Q 

extent of the 6 C C y  if any, 
a h .  

-.' 3 isgua have arisen with respea to 

k. 

.03 Several accounting and r 
those ESOPs that borrow funds from a i 

1 

: 
: 

? 

. : :  '1 
. . .  

............... :. k::? _:_... .... :.:.: ...... ...... .... _:.. .... .... yi.:. ..: .. +;. .I...'.. . rights and duties of the psrtia 
by the Tnternal Rcvarue Service 
olso k cDgnizont of the contmt of 

WON OF AN ESOP 

RecotdinganESOP8 Employd. FixmnChl 

.OS The Division bclleves that 

... 

.06 It does not follow from the a 
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99 7-54 
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(e) Aquire additional shans of company's stock, to the 
by (a) through (d) extent of the excess, if any, 

a h .  

. .  : .  :.>) 
.: _.._ .._. :::: . .. :... - .. . .. . . .; ..!. ::;:..::.\:+.. . _. . .... . . 
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-03 S w d  accounting and r e 4  issues have arisen with respea to 
those EsoPs that bomw funds from a beb% or other lender to ayges& 
of stock in the 

practicesinthi,otes. :. 

ACC~UN~ING FOR AN &ATION oc AN ESOP 
GUARANTaD BY THE EMPLOYER 

RecordingaaESOPs 

Division believes of an ESOP should be 

assets held by an ESOP should 
employer. Ownuship of these 

assets rests in the employees, 

.OM The Mvision believes that 

quauglng cmpbycr sauririor u k 1  r h n  equitr 

Q 10,130.03 Copyright e 1992. 

f "  

... _.I 



't 

t 
i : 

! 

::,::..: :.;;::.:,..::::: ... :.i-i...i i.;;; , .-.. ....L I.. .... .:., . ..:.;.: ... ...................... 
.. 
. I  . .  

.. . .  

8 5  

i 

- -  
AICPA Technical Racdce Aid. 

I' 



d 

I 
i 

: 

.. 

RoymaodC.kwez.Ch.tnnrm 
HGCtOrRAUtOll 
DennisRBereJford 
charles(l3Mzen 
HaroldcQhall 
Willism H. Gmkbg, Jr- 

'WilliOmCDent 
Robat s. Kay 

Harry F. Reis, Jr., Chairman 
Fred L. Teppcrman 

I 

Accounting Standards Twk Fc 

P 
Thamas 

AaoF 

86 

RokrtG.Mdandon 
D 0 d d F . m  
Lewis E. R d t e r  
Edward J. S i l m  
GeoreeRVW 

Arthur R Wyatt 

George R Vogt 

Cha;Iesk Werner 

:On Employe Stock Ownership Plans 

F A  Staff 
Kelley, Director 
ing standards 



. .  

.. - -3 . -- 

.- '. . .. I*..No.W 
.. 

..7 

Ocmkr26.1989;~14.198%Mnrch8.1990. - . ... 
. . .  . 

~(riaaar EME su~vnt NO. m. -Aceaumng . f o r ~ o m  : 
. -_ . APB Opinim No. 20.- . akw= : . . .~ 

. ' M C P A W  o f P d t i o n 7 * 3 , ~  . &uaiceS far  .. . 
c&k&~~stoaolvndiprmashipPhnr.:: ~ 

*.r . .-::.:: i , 
- . .  ... 7 . :  

I . . .. . . 

from a bank or otha lender. The wmpauy(spom0r) may panutee t h c h  or 
0th- commit. dire& or indircdy, to make conmitiom, pay dividends. ,w 
both to the ESOP. w v e i y ,  thc sponsor may borrow funds and thai make a 

service the debt. 

Some leveraged ESOP borrowings require M repayment of the debt ova a.& 
nod of years. A l t d v c l y ,  the repayment +eduIe for the ESOP loan may:be 
nodevel and may depend on the sponsor's expected cash flow or expected com- 

loan to the ESOP. Sponsor contn'burionr and divideddr arcuuhbytheESOP to 

. .; 

intaertpaymmts. . 

SOP 763 states that the amount wnaibured or committed to be ccnm%uced hy 
the sponsor to the ESOP with rrspea to a given year should ix the measure ofthe 
amount to be charged to npemc by the employer. SOP 763 also Satq thbr ihc 
sponzor should repon vppntdy the WmpePadon and interest demaur of the an- 
nupl conaibutionr to the ESOP. . . .  

, . . . '.. 



+ IntacstIncunui 
for the Period. ( Total Shares purchavd 

Dividends used to rervice the ESOP debt reduce the amount of upcnsc reco8nizefl 
each pcriod. Task Fora members rioted chat the shares allocated mahod is consis- 
tent wirh paragraph 9 of SOP 763 baause th employs b committed to the extent 
interest h acuued and shares are allocated. Task Fom members noted that when 
shares are allocated bpred on principal. cxPm.% recognition is the same under the 
cash payments methcd and the shares alloca~ed ndrhod. 

Companies wirh existing S O P S  that h d d , d t i e s  prior to December 15. 1989 
may continue to w their pracnt method with rrrpecc ro those -.ties as long as 
the cumulative expense under that mahod. before deduction of dividends, is at 
least 80 pmunt of the cumulative upenre chat would have been rn0gUiZCd under 
the shares allocated method before the deduction of dividends. In che event that 
expense uuda a previously adopted method h l a t  than 80 percent of the cumuk- 
tive expnx that would be recognized under the sham atlocared mehod. that cu- 
mulative diffaence must k rrcDgniocd as an upenrc in the current period. A 
sponsor using a method that cumulatively mulu in recognition of expense that is 
greater than 80 percent of thsrharrs allocated method may not reduce expense. 

The effect. if any. of inirial application of chis C O N ~ R U  should be reported as the 
cumulative effect of B change in le~orraci118 principle in accordance with O p i o n  20. 
The diffaace kwcm the expcnse recognized and the cash conuibufon, if any. 
for each period should be reponed iu an adjustment to the debit in equity rdated 
to the ESOP loan 

Task Force ~mkn noted that in many ESOPs the payment of debt, the alloca- 
tion of the dated shares m participants. and the earning of those shara by partid- 

. .  
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e) +rntazsl- 
for the Paicd. 

noun[ of expauencognLed 
5 h t e d  mnhod is Conds- 
a b  committedto the raeDt 
r m r m k n n o t e d t h u w h c n  
nition is the same under the 
d. 

hior to Deamba 15. 1989 
:o those rrntritia as long as 

: duction of dividends. is at 
law brm recognized under 
lividcnds. In the event that 
1 80 pmmt of the curnula- 
docated m e w ,  that cu- 
f in the current period. A 
oslirion of expense that is 
nay not reduce expense. 

; should k reponed as the 
mrdanrr with Opinion 20. 
cash conmiucion. if any, 
the debit in equity related 

The SEC staff wwld also apca regisrants to dirlav theaawl interest incumd 
on ESOP debt. the amount mnhiiuted to the ESOP. and the amount of dbidcnds 
on ESOP shares used for debt service by the F O P  for all paiods presented. 

Further, the SEC obssver noted that regimam should cmddathe need to disurr 
thepacndal impm of h-aaged mF3 in rhraJnofoprmioraand &pimy roc- 
tions of “Maoagemern’s Diccurson . andAdysisofFmarvialcoDditionmdRdu 
of opaaom, . ’* as lqukd by lrem M3 of R@alion SK Item33 spd6spnym 
~ ~ I o d i n u c s m a t e r i P t e w u t b a t w o u l d c u e ~ ~ i U f o r -  
MtionnatoberKcemdyindiativcoffunveopenring~orofhmm~ 
amdilkm. 

Exhiit 89-8A provides an example of mmputing expeace for an exking ESOP 
thaf doa not change to the shara alloated muhod. 

swus 
No further Em discuvion is pIannd 
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1 

' 2  
3 
4 
5 
6 
7 
8 
9 

10 
11 
12 
13 
14 

- Pl indd  

5 1.485 
1.933 
2,431 
2.984 

. 3.5% 
4,274 
5.m 
5.851 
6,764 
7,771 
8.881 
10.103 
11,448 
12,926 

Total Debt 
scniee 

s 10.485 
10,799 
11,123 
1 1,458 
I 1.801 
If155 
12.520 
12.8% 
13282 
13.680 
14.091 
14.514 
14.949 
15.397 

I5 14.530 1,308 15,838 
SW 988 s1w.988 - ---L To& S100.a00 - 

h(Mt 

f 9,000 
8.866 
8.692 
8.474 
8,205 
7,881 
7.497 
7.045 
6,518 . 
5.909 
5.210 
4.41 1 
3.501 
2471 

- 
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S h m  
Allocated 

538 
5.54 
570 
588 
605 
623 
642 
661 
681 
702 
723 
744 
767 
790 
812 
e - 

. r '  



Compulations: 
Sb1m 

AUonlod - Ycrr Method 
I S 14,380 
2 14.406 
3 14,392 
4 14,354 
5 14,255 
6 14,111 
7 13.917 
8 13,655 
9 13,328 

10 12,929 
I I  12,440 
I2 11,851 
13 11,171 
14 10,371 
I5 9.428 

'Ibtal f194,988 - 

Cub' 
Paymenla 
S 10,485 

10,799 
11,123 
I 1.458 
11,801 
I2,ISS 
12.520 
12,896 
13.282 
13.680 
14,091 
14.514 
14,949 
15.397 

15.838 
5194.988 - 

80% of Sham 
Allocilrd 
Melhod 
$11.504 

1 1.525 
11,514 
I 1.483 
11,404 
I 1,289 
11.134 
10,924 
10,662 
10,343 
9,952 
9,481 
8.937 
8,297 - 7.542 

Cumulatlvo CumulaUve 
Mlnlmum cub 

Charpet Paymenu 
s 11,504 s 10,485 

23,029 21.2M 
34,543 32,407 
46,026 43,865 
J7,430 55,666 
68.719 67,821 
79.853 80,341 
90,771 93,237 

101,439 106,519 
111,782 120,199 
121,734 134,290 
131.12S 148,804 
140. I52 ' 163.753 
148,449 179,lSO 
.155.991 194.988 

Mlnlmum Eapaw' 
under tbe 
Consennut 
S II.SO4 (A) 

11,523 (A) 
11,514 (A) 
11,483 (A) 
11.40) (A) 
11,289 (A) 
11,622 (B) 
12,8% (8) 
13.282 (B) 
13,680 IB) 
14,091 (B) 
14,514 (B) . 
14,949 (B) 
1S,397 (8) 

lJ,838 (B) 
.t194,988 

(A) The cumulative minimum charge h greater lhan the cumulative cash paynicntr. Accordlnply, expense for the pcrlod la . 
(B) The cumulative mlnimum charge 18 lea, than the cumulative cash payments. Accordingly, expenre for the period Is the 

3 the amount necessary to reach the cumulative minimum charge. 

amount necucary to reach the cumulative cash paymenlr. 

*Amounu a h  reprscnt c x p l l y  rmgnizd undu the urh payments muhod. 
tBalmna Ir 80% 01 the ahares allouted muhod expense on m cumulative bulr. 
h l s  Ir the minlmum chirie lor sponsors that donor adopt therham alloutcd method. The amount or upnr would bo rcduccd by tho total 
ammM 01 my dMdcndr rpplhblo to tho prtod uacd for deb Icrvlcc. 

, 
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EITF-Absfracts 

EIIFDISCUSSION 

TheTask Forcc reached ac(RucMu b t  thedebt shouid be raordcd as aliability 
onthesponsor'sbalancesheetmaUdrcMlann ECI accp when the ESOP has the 
ability and intent to the debt from sources otha than dividends oa the 
sponsor's stock. conrnbutionr from the sponsor, or the d e  or cxcbanee Of the 
spollror's &tia ^chc Thsk Force did not address pushdown of the ESOP debt 
to a subsidiary's balance shed in the draurraan a where rhe parciapa& in the 
ESOP M employes of tbe subsidiary. 

The Thsk Force vpc unable to identify any spdsc Sirvation in which the ESOP 
debt would not be m r & d  as a liability on the spcmsor's billpncc shed d a  thir 
mnvnsutbeclusc, under currau ox law. llseu otha than thc spotwr'r equity 
Keuritia must be allocated toHdividual paltic5Qaut's pEQ)uOU. 

549 
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Debentures: 

GuaranatofESOPdebt 
Md' ' notea 

Unamortized dixount. net 
C a p i t d I M a n d O h  

Total 

9.l25%- 9.19% 2M13 799.6 - 
735%-10.15% 1992-1994 236.4 m3 

w XQ.0 
(53.l) (543) 

$ 7 . m  s 7B.6 

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

Maturitie S 210.6 S 183.1 $ u5.7 $ 872 $ 86.6 S 7,1415 S 8,044.7 

As further dixussed in Note H, Bellsouth incorporated an Employee Stock Ownership plan ("EWP7 fealure into 
certain of ik &ting savings p h .  In three separate hansaciions during the @'st and second quarters of 1990, the 
ESOP tnwk (the "Iiusts") bomwed W . 0  aggregate principal amount through the issuance of amortizing notes. 
Although the obligations are owed by the Tmk, they are guarantnd by BellSouth, and thus are rdected as an addi- 
tiontolong-termdebtandareducbbntoshar~ldw'eguity.~T~~thedebtwithcontributionsfrom 
Bellsouth and dividends paid on the ESOP shares held by the Tnuts As the ESOP obligations are repaid, the 
amount guaranteed d e u e  and long-term debt b reduced acwdhgly. 

M € d i i  notes consist of notes issued by BeiLsouth Capital Fun- Corporation ("Capital 
Funding?, a wblly-awned subsidiary of BellSouth, to iinance the bvsinesses of &asouth Enterpripes, Inr, another 
wbUy-owned subsidiary of BellSouth AU of the debt -ties iyued by Capital Funding have the M t  of a sup 
portagreementbetweMCapitdFundingandBellsouth WhaebyBellSoutha~estoenntrethctimelypaymentof 
principal, premium, if any and interest on the debt securities. 

Debentures, due August 1.2029. 'Ihe debt issuancr was cowed d e r a  ~ s h e I f ~ I i o n  Hed with the 
Securi t iesand~Commirdon~1989.Roceedsfromthesalewerrusedtor~SouthwBel l ' s  
5500.0 Forty Year 11 %% Debenhrs, due April 19, mU, and to rrhimce 555.0 aggregate prh3g am& of ik 
Thirly-Five Year 3 lh% Debentures, due September 1,1989. Expawcl of apprmdmately $132 assodated with the 
rebming of these issues were charged to irmrmeas an exhaordinary item. 

On July 28,1969, Southern Bell sold WJ.0 aggrepe principal amount of Forty Year8 Ih% 
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S ms 3209 s 1841 
5 '  zow s mi.1 s 988 

839% 10.42% 10.47% 
10.02% 10.61% 9.Ll7% 

J 
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NOTI W EMPLOYII B I N S P I T  PLANS 
PnuionPknr ~substmtianyaNemployeesofBdlsoutharecoverrd bynoncontributorydefined benefit pension 
plan*planscover ir lgsabr iedemployeec~yprov ide~bawdonp”of~tedsav ia8d  
employees‘ averagecompsath fora rpecised perid Fksion bene6k for hourly employees @yare based 
onspeciSed bene6t amounk and p” of- &IIsouths pewionomtrihtions are made to hust funds with 
the obpctive ofaccumdating d%ient assets to pay all pendon bene& for which Bellsouth is liable. Contributions 
are actwially detamined using the agpgate cost method, an amptaMe funding method under the Emp!oyee . 
RetirementIncome%curityActof1974,asamended. Pensionpkn~tsarecomposedprimvilydequity (. ’ 
secudksandfixedinanneinvesemenb. 



. *  

Acluad prsent value of: 
Ve3tedbenefitoMigah 

Aacumubted benefit obligation 

Pmjeaed benefit obligation 
Pkns'assersatrnarketvalue 

Plans' assek m 
Unrecognized net gain due to past experience 

different h assumptions made 
Unremgnizedpliorservicecost 
U~ecognized net asset at transilion 

Prepaid 0 pension cost 

of projected bene6t obligation 

S 735.7 S 6,735 

S 7,328 5 7.151.0 

5 9369.7 5 8761.6 
10,43L9 10,656.6 

/MU 2,095.0 

Thepmpaedbenefitdigationfur1990 and 1989 was determined using a diwount rateof8.046 and a n m e d  
rate of cornpersation inuease of53%. The apected long-term rate of retum on assets was 8.0% for both years. The 
1990 accrued p s i o n  cast of $89.6 conrists of $1882 induded in Other Liabditier and Deferred Gedik, net of pre 
paid pension a t  of W.6  induded m Deferred Charges and other As&% The 1969 prepaid pension Eart of Si73 
consists of prepaid pension cost of $1473 included m Defared ChKgeP and Other Assets, net of a d  pensum 
cast of SI098 in other Liabilitie and Dekrred Gedik. 

enhanced parsion benests For dl management employees with at least &v years service as ofDecrmber31,19W, 
the amendment added five years of age and service to determines fnmn minimum pendonanest as of 
Dmmberfl. 1990. which wiIl remainin e f f e c t d  p a r r i o n s  calcukwl u s i n g d a g e  and sevice arehigher. 
?hcamendmentappliedonlytothepmionbenefitcalculation,nottothede~ o f ~ ~ n e l i g h i l i t y .  
' I h e e f t e d o f t h e p l a n ~ e n t w i n m t ~ y i m p a c t f u ~ p e m i a n ~ B d l S a u t h a L o ~ e d a  

D m m b e r 3 1 , 1 9 9 0 , t o ~ ~ ~ y l y ~ m w ~ e n t o n o r ~ A p r i l 3 0 , 1 9 9 1 . E m p l o y e e s w h o e l e a e d  

h~l990,&11southamendedikmmagwmtparsionpkFstoprwidepartidpanLIWith 

. speda idy  rettwentoptimtommagunent employeeswhowerrswiaparsioneli~eandelerted,by 
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~conhibtltirmplmr-&IIsoutfirmintainr~pavingsphwhichanrer~sanpby- 
~E&dinin199o.~EsoPhahrnWariKorpDRtedintoboththeBdlsouthMaMgemad~vingsad 
E m p ~ ~ ~ ~ p ~ a n d t h e & a s o u t h s a v i r g s a n d s e c u r i t y p k n ~ ~ ~ ~ t h e I p l a n R . I n a d d i -  
tion,theT~srsaquirda~tdy15.9millionsharesof BellSouthcommonstodtontheop~~~marketwith 
pmceedsbom5850aa~~~prindpal~~ofamort ir ingnoteswhichare~teedbyBel lSouth(Jee  
Note R. The shares are allocated to participants‘ accounts thmughout the -year debt repayment pedod as 
d d b e d  below. 

BellSouth marches partiapnk’ eligiWe contributions to the rspective Elam tesed on de6ned 
pmenbges detemined annually by the Board of Directors. The match ConSistr of Bellsouth common stock a b  
~ t e d  to employee ESOP a&ts and additional shares of Bellsouth mmmonstodtpulrhased by the Tmts on the 
open market Bellsouth contributes an amount ne-, net of ESOP dividends, to service the ESOP loan pay- 
ments and to purchase any additional shares required to meet the matq obligation. 

the period plus interest incurred, reduced by the dividends used to service the ESOP debt (Shares Allocated 
Method). BellSouth “ognised total ESOP expaw in 19% of S1120, of which SB.9 and S33.1 were r e k t e d  in the 
consolidated income statement as CornpenSatinr expew and interest ~paoe, respectively. Aaual interest 
incurred on the ESOP Doter was 560.5. BellSouth contributed $59.4 to the ESOPs in 1990 which, together with divi- 
dends paid to theTruskofJW.l,was used tosenrice the debt. 

curing I= and 1988, b ell south's required matching contriition was accounted for as compen- 
sationexp~andwasS68fandm).;:res~y.TheTheincreasein19%expenxmmparedtoprioryearamounb 
is primarily athiitable to an increase in BellSouth’s match obligation and the requirement to recognize W P  
expense using the Shares wocdted Method. 

Postrrtirrmmt Bcne6~otberTbrnP~~~Bellsouth~~providecertlinpostretirement healthcareandlife 
inswance benefits to substantiany all employees that retin from &1Isouth &@e fora wvice 01 disbilitypen- 
s i o n b d  Themst of providing health care and life insurance bene6ts for both activeand retired mpbyees was 
W3.0,WB aF;d 54541 in 1990,19%9 and 1988, rqedidy.  Induded in there msts wereS1532 5848 and $83.1 
in 1990,1%9 and 1988, respecti- for podtretirem&t health care benefits other than thme pmvided ma p a y e  
you-gu bask At December 31,19%, there were appro-y Xba, refire6 and 101,945 active employees eligi- 
ble to receive thesebene6ls. 

Bellsouth began remgniring ESOP expense in 19% based on the mst of the shares all&kd for 

? ’ ? *  
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NOTI 1 INCOMI TAXIS 
The provision for income taxes is summarized as follows: 

F e d d  

1990 1969 1988 

Current 5 928.1 E n9.i s m . 4  
Deferred, net (1692 20.1 41.0 
h s l m m t  tax Udk, net (uaa) (u52) (1332) 

6305 614.0 6132 

S h t r  
Current 
Deferred, net 

Totalpmvision for income taxes 

144.7 1323 154.4 
25 11.4 CLI) 

1471 1433 15U 

5 777.? s m . 7  $ 765s 
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parties involved. 

nother use of an E S  
OP is to reduce the A cost of existing em- 

ployee benefits drastically. 
Assume that ABC has a 
profit-sharing plan and that 
normal annual conhibu- 
tions amount to $lOO.ooO. 
The company would like to 
reduce the cash cost of em- 
ployee benefits without r e  
ducing the value of the an- 
nual contribution. 

This goal can be accom- 
plished through an ESOP. 
The 6rst 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 
profit-sharing plan by, say. 
50% The additional $50,000 
in value would be contribut- 

r x  . . L  

butions to the other qualified plan. instead contributing the 
entire $100,000 to the newly created ESOP. The ESOP uses 
the money to purchase treasury shares or previously uNs 
sued shares from the company. In this way, ABC can build 
capital while continuing to make contributions to an employ- 
ee benefit plan. 
Using an ESOP in this way does not increase outdpccket 

cash costs. The company acarally is increasing its capital base 
by making contributions to an ESOP instead of a profit-sharing 
or @I&) plan. Of course. companies must pay careful attention 
to the issue of dilution. These techniques are to be used spar- 
ingly and only after a gra t  deal of thought and consideration 
as to the consequences of all actions taken. 

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 lf the company were to make the 

planned cash conm%ution of Sl00,ooO. the afterax cost would 
be $66,000. assumhg a 34%nwgd tax me. By usingan ES 
OP. the company is still getting a $34,000 tax deducpbn in that 
both the cash contriiution and the stock are deductibk. The 
difference is that now the W.ooO deduction is taken against a 
ssO,ooO cash outku: therefore. the &.tax cash cost of the 
transaction is only $16.000 (ssO.000 - W.000). The change 
kom $66.000 to $16.000 is more han 75%. 

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

SM: CAPITAL FORMATION 

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 tinancial tool. however, ESOPs must 
be planned and sbuctured properly. Whether for building 
capital, reducing taxes, growing through acquisitions. plan- 
ning management succession and ownership m s f e r .  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 stdYhg power 

rn in an uncertain economy. 

apital formation is acontinuingchallenge 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 di[ficulty in dealing with 
commercial banks or mezzanine tinancing sources. Some 
business owners prefer to build capital the 'old-fashioned 
Waf-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 S500,ooO operating line of credit 
but the bank declined the request because of a lack of capital 
or suf6cient net worth. Suppose also that ABC has been 

C 
Ran J. fin1 directs the Biuale Business Consulling Group of 
Weaver and Tidwell, CPAs, in Forl Worth, Tup(. Rmimrrlv 
he was a bad Iendingoficnand, in lhe conslncclwn industm 
a chieffinancial oficer and operalions manager. He holds a 
B.S. degree in corpo~a le f inance~m Viw'nia Cmmonweallh 
Uniumily. He m y  be contacled a1 (81 7) 332-7905. 

mating annual cash contributions to an employee benefit 
plan in the amount of $100,000. In order to build capital. the ~ ~ ~ ~ ~ ~ : * . ~ ~ ~ ~ ~ ~ l ~ ~ ~ ' ~ ~ ~ ~ ~ .  Ea m 
company s M s  an ESOP and temporarily suspends contri- 
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er. 
The very process of carrying 

gers the planning process for 
out a buyout using an ESOP trig- 

two reasons. First. the company 
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. .  out but not step out of. 
the business. 
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all classes of stock-were sold to the ESOP. then the bank 
or another qualified lender is muired to report only 50% of 
the interest income received from an ESOP loan for tax pur- 
Po-. 

This tax preference to the lender allows for an unusually 
profitable loan. As a result, a company is sometimes able to 
negotiate a below-primerate loan. The best however. is yet 
to come. AU princid and interest on an ESOP loan are tax 
deductible to the corpoiation. Accordingly. thecornoradon 
(or. more corr e managem$nt team) is able to ac- 
qure the company&% the-selhg .- &-eholder for SO E6 on 
the aouar. - BEiik&s such as these make exit strategy planning an ex- 
citing process for both seller and buyer. The benefits gained 
thmugh tax savings are unbeatable. 

TWOMSOTPIANNING 
major failiog in private business is a conspicuous lack 
of management succession and ownership transfer A (MSO planning. In the world of private business. as 

opposed to publicly held businesses. management and own- 
ership are treated as a b i g h t  or as an extension of one's 
own personality and identity. To even suggest a transfer of 
management and ownership can be considered treasonous. 
This lack of p lanni i  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. beiig poorly trained. ill-equipped, 
and chosen in an emergenq situation as a result of the death 
of the major shareholder, limps along for a while &fore b e  
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 secondtier management usu- 
ally are pushmg the planning issue so they can protect their 
positions and secure their futures. The planning process. 
therefore, becomes an unnatural and somewhat unpleasant 
process to the major shareholder, who feels as though he 
or she is beiig pushed out. although politely and with good 
intentions. This type of planning comes across as benefitting 
everyone but the owner. 

Planning Encourage& 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 
converted into cash and protect- 1- 
ed from current taxation. 

ESOP buyouts gene* 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 

rities from the major sharehold- 
ESOP purcha+es COT~O& SXU- 

_ _  

must be profitable enough to repay the loan. A profitable 
company is a weIkun company witb capable management 
at the helm. Thus the ail ing shareholder must plan for 
management succession as well as ownenhip transfer. 

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

The answer is found in the structure of the coUateraL 
U d y  ESOP loans am at least partipny co- . by 
means of the exiting shareholder pledging some or all of his 
or her quaWed replacement property badc to the lender to 
~ ~ ~ t h e ~ ~ s ~ o f c o l l a ~ i s ~ l ~ o n ~  
monthly basis as the loan is repaid. 
This collatml srructure shows that the exiting share- 

holder is intcrrJted in successor managemenfs ability to re 
pay the loan. The exiting shareholder wants the best people 
for t h e p b  because it i s m  his or herbestinterests. O b  
this executive win remain in control of the company for a 
speci6cperiodoftimetoensurrthesmoothtnnsferbfpow- 
er and ownership. A properly designed ESOP can provide 
this control so the founder/president can sell out but not 
step out 
You can see how a properly designed ESOP can be a poo 

itive force in the planning process. The owner views man- 
agement succession and ownership transfer from a vastJy. 
different perspective. The planning is done to bene6t the 
owner and to accomplish his or her goals as opposed to the 
owner's being pushed into the planning precess because of 
someone else's agenda 

THREE PUFXHASING CAPITAL GOODS 

here is a serious lack of capital adtable today for pri- 
vate business enterprises. especially small to medium- T Sizes companies. Here is a typical example: ABC 

Brushworks is a manufacturer of paintbrushes that are dio 
triiuted nationwide. ?he 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 hancial statements 
although the company remains solvent and capable of sus- 
taining at least minimal profits in a down economy. 

Because of the bankruptcies of several of ABCs compet- 
itors, company management sees a unique opportunity to 
expand its market share and increase pmfitabfity. To do so. 
it needs to acquire SwO.Oo0 of heavy equipment for its man- 

Lack of succession 
planning often causes the 

downfall of second- 
generation businesses.. . 

ESOPs help the owner sell 

Fint Bank Requat: ABC a p  
proached its bank on the basis of 
a typical 6ve-year 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. ating the 
company's recent lackluster per- 
formance. Coilateral was not a 
problem. The bank refused to 
consider the planned ina-ease in 
cash flow as a d& result of the 
new equipment and the .in- 
creased manufacturing capanty. 

SecondBank+?equest:ABC re- 
grouped rand appoached the 

3' 
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bank with an employee stock ownership plan. Under this .Uer negotiating terms with the sole shareholder of the 
new scenario. the bank would lend S250.000 to the company supplier company. .%BC decides to attempt an ESOP struc- 
under an ESOP structure. The funds immediately would be ture. .GC's bank agrees to make an ESOP loan to the com- 
loaned to the company's ESOP under the same terms and pany in the amount of $1.600.000 for the express purpose 
conditions. The loan would be amortized over seven years. oi  acquiring the supplier. Once again. ABC makes an h e -  
(ESOP loans up to 10 years are common.) diate loan to its ESOP under the same terms and conditions. 

The ESOP then would make an offer to purchase The ESOP then offers to purchase Sl,soO.000 of stock &om 
$Z50,000 of preferred convertible stock from the company. : .GC at fair market value. This being accomplished, the com- 
This stock is nonvoting preferred with a liquidation prefer- pany once again has the proceeds of the original loan back 
ence and convertible into voting common at the option of the ' in its cash account. 
plan trustee. 

At this point in time, the company has the S250.000 back 
in the cash account It uses these funds to Durchase the 

FOUR EXPANDING BY 
MERGER OR 
ACQUISITION 

he previous example 
can be expanded to in- T clude the purchase of 

another company. Let's a s  
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 paymenf and 
interest on the unpaid ba!- 
ance priced at prime plus 
two points. The supplier 
has a net worth of 
$1,750,000. 

Now .UC management approaches the sole shareholder 
01 the supplier company and negouates a $250,000 reduction 
in selling pnce as a result of that company's being paid off 
immediately in an allcash transacuon. A quick computahon 
ot the time value of money mll show that the seller still is 
getting a good price. 

ABC then takes the loan proceeds of $1,600,000, places 

transactions. the entire loan is repaid with Oretax doffan nye r 
seven years. Kease note that not only was the interest tax 

' 

wis-ctFuucnble as well. 
arueular structure 

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 doffan and over 
a longer period of time. Of- 
ten statedtheart  financial 
structuring such as this will 
make the difference in o b  
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 tc- 
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. 

to the comrat iaabur  the 0 nncroal on the 

with them an additional $150,030 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 ESOP struehlre 
allowed an immediate cash savings of $250.000 or 13% of the - 
total acquisition price. 

As a resuk ABC ac- 
quired the company using 
pretax dollars. was able to 
save an additional $25O,wO 
in cash outlay immediately. 
and in all probability was 
able to negotiate alow-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 $1.6oo.ooO 
of stock to the ESOP. 

The bank is happy b e  
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 .4BC will be 

l able to repay the loan with 
1 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 
meat deal of sense for all 
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- I companion uteasure to the ADA to a s  
sist busmesses with compliance. The 
credit I S  as much as S5,WO annnaUy. 

I It is a credit of 5096 of the qualised ex- 
1 . .: 

penditures over $2S&Gd up to I $lO.oOO. This Disabled Access Credit 
under IRS Code Sec. 44 reaches the 
full S5.ooO amount when expenditures 
reach SlO.2SO. Qualied expenditures 
generally are either for barrier remov- 
al or for special equipment for handi- 
capped employees 

Up to SlS.WO unnrdy of capital ex- 
penditures for qualXed barrier remov- 
al can be expensed and deducted UII- 
der IRS Code SCC. 190. A related 
provision in IRS Code Sec. 1250 allows 
businesses to avoid the reapture of 
depreciation for expenditures qusli- 
fied under Sec 190 even if the expen. 
d i e s  have to be capitalized and de. 
preciated. These are signifhnt 
benefits and are available every year, 
so a little tax planning related to the 
timing of expenditures for ADA com- 
pliance would be prudent 

A unique tax pknning opportunity 
involves disabled employees who re- 
quire assistance providers such as 
sign-language interpreters for the 

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

abkd mrka enabling the 
their own assistlnce provide 
pendent conpadns  This rn 
beneficial to the employer 
costly fringe benefits. It also z 
disabled empbyees by havin 
sistance pmvider dire& res 
to them. The key is a special 
vision of IRS code Sec 67 (d; 
lows the disabled workers to. 
'impairmentdated work exp 
in 6mLI and avoid additional cos 
consequences for either empk 
employees. 

The ADA can require same 
changes to the way we do busi 
but some accommodation costs 
rrrrmmwd or eliminated by mol 
raisiog. lowering, or altering exi 
mnditions or b-. In additic 
:ompliance cao be a real opportc 
o open new markea and access 
killed labor force. 

. .  . 

lkaurs D. Mch@in, CMA, G 
DBA, isan ass&aatpmfmorofa 
counting at Eart olmlina Univm 
He received his DBA a2greehm A 
ri.xip#i State Univemly and MS. 
me in accountiitgJbn the Uniuw 
V N d  Gamlina ad Grunsboro. H 
D has ntnuivr upuicnce in indus 
~ndkpraidentofthcEastem Cam 
%We? of IMA. th-h which this 
irk was submittd He can be rtach 
It (919) 7568017. ' 

I I 
~ G E L I E K T M C O U ~ N C / N O V E M B E R  1992 
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mployee Stock 
Ownership Plans 
(ESOPS) can E wield great finan- 

ia l  power and benefits 
when applied properly 
to real-lie needs and 
concerns withii today's 
corporate environment. 
From reducing employ- 
ee benefit costs to pur- 
chasing capital goods. 
these tools help make 
companies' financial 
planning easier and I 

cost money-and. oi 
course. the founder and 
CEO of the compaw 

income tax on the orig- 
does not intend to CUP - 
tail a heretofore plea+ 
ant liestyle. Now it's time for exit aratrgies. How can the ' inal transaction is deferred permanently. Furthermore, 
owner sell all or part oi his or her holdings while remaining ! there is a step up in the stocks basis when the seller dies. 
in control and avoiding current taxation? Sounds like a tall ic Assuming the above scenario, the selling shareholder 
order, right? Consider the iolluwing pnrainetrrs: would defer capital gains tax on the sale of $s million Of 1 closely held stock to the ESOP. Applying thetaxpayer'sm- 

Fair Market Value or Coinpait). j gind tax rate of 31% to the $S million taxable gain. the tar 
Shares Issued and OWtandin*. i savings under Sec. 1042 would amount to $1.5Sa.000. ', i 
Value Per Share $500 , In addition to receiving this outstanding benefit. the Sen; 
Percent Owned by Selling 5h:irrhdilvr 100% ; er would be enjoying dividends from the reinvested pr? 
Cost Basis in Stock I creds oi the sale. Assuming a 7% return, annual digdendl 
Corporate Marginal lax Il;i~r 34% I would amount to $108.500. These proceeds are, of c o u ~  
Personal Marginal Tax H;ur ( a i  ~ 1 1 ; 1 ~ ~ h d d c r  
Annual Net Free C d i  I-lcw d L'~IIII~;LII! S450.1Xx) i Corpornte and Londer Em&&: On the corporate side 0: 

Sales and Profit Tnwls  L'p the transaction. more benefits accrue. Under Sec. 133 Of tht 
I In~rrnal Revenue Code. property constituted ESOP loans Ol 

Selling Skord~uldrr  f i , , ,~ri is  i , . i  4 .<.$, I u s ,  by ;iygIying ~ kr an attractive tax preference to the lender. rSssuming a 
+JA <,umAiii> t h i  z i i n  he . Iriist S(?h oi all classes of stock-or 50% of the total value 0 

~~ ~ 

SS.OOO.OOO 
1O.M)o 

00.00 

31'L i [axed in the year received. ' ' '  ' -! 

the above figures. :in 

I ESOP Power! 
used effectively to buy 
out the major share 
holder to the benefit of 
both the shareholder 
and the remaining man- 
agement. Assuming all 
rules are followed cor- 
.ecdy. the shareholder 
:an sell his or her hold- 
,ngs to a company- 
sponsored ESOP and 

ferred on such transac- 
tions if (1) at least 30% 
of aU classes of stock 
were sold to the ESOP. 
and 12) 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 qualied replace 
ment property is r e  
tained by the seller. 
Proper planning a s  
sumes that the quali- 
fied replacement Prop 
krty will be held until 

Here are six successfid uses of employee stock ownership plans. 

the seller's death. 
Should that be the case. 

I :: -0 .  A i l  . 

more accurate. Si 1 
strategies are particu- : 
larly beneficial. 

ONE: EXIT 
STRATEGY 

hat happens 
when a corpo- W 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 
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N O T E  3: P R O P E R T Y .  P L A N T  A N D  E Q U I P U E N T  

4 ’ of prupvty. plant and equpnmt follows The C- ,’ L 
-31 

194 1991 

LMduldLxIildlngs . 5 2433.1 5 2317.9 
Tekphone netwxkecpupmentand OW phnt 212427 20.040.0 
otha 3303.7 % m a  
bNmxtion in progrm 6826 658. I 

27.6621 264428 
Less accumulated deprrdation on: 

Buildings 530.0 4655 
Tekphwntwak~uipmMydouoidepkn 7821.9 7.0788 
other l3l8.8 1551.4 

Red estate hdd for d e -  MF 720.9 7167 
9.670.7 9.095.7 

Property. phnt and equipnan - net $18.7 I23 $18,063.8 

N O T E  4: D E B T  

The componentr of*-turn debt follow 
-31. 

1992 1991 

Notes payabk 
S 9833 $ 864.6 

355 165 
C u m  portion of long-tam debr I ,  I 07.4 98al 
Totd a1262 $1.8731 I 

Long-tern debt consisu principally of debentures and medium turn notes, debt associated the 
6mpany*s  Lorenged Emproyn Stock ownership FIam (LESOP). uld zero cwpon. COPNQtible notes as 
described below. 

l ~ ~ a n d ~ d ~ t c ~ n d c b t a t ~ 3 1 ~  
n*- TOTAL TOTN 

kwm 1994 1995 I996 1997 Thnh 1992 1991 

UpmS% 14802 SlMD 550.0 S 10.0 $2814 5 975.6 S 520.4 
Abovc5%m6% m 10 13.1 - l6lD 201.1 204.9 
Abovc6%m7% . #Ls 915 - 555 2075 385.0 2375 
Above7%m8% I 64 129 660.2 24.7 1.6893 2423.5 27005 
Abon8%to9% M 212 935 - 1.9895 21762 15 14.8 
Abwe9%m 10% 391 a 9  - 762 4040 5763 I3793 
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N O T E  5: LEASING A N D  OTHER F I N A N C I N G  ARRANGEMENTS 

PIILenee 

U S W B T t m  mtered into opaating leases for ofke fa.5- equipnaand real &ate Minimum fuhrc 
kax paymam as dDeccmba3l. 1992 under noMYrdlabk operhg leases follow 

~~ 

I993 
I 994 
I995 
1996 
I997 

$ 1393 
I259 
I055 
93.9 
90.6 

Therraker 9083 
Twl $I s3.4  

Rsn~Mdaopent ing~ms$276278 .8 .$2 !52and$190m 1992 1991 and 1990,tupeCLkly. 

The comparntr ofthe Companfs mvesmmt in iinance rcceivdMes f c k w  
-31. 

1992 I591 

$35724 $35489 
u n g u w u d a t i m & d w n * a  495.4 5103 

4.0678 4.0591 
k u n e w d i w o m e  530.9 5927 

Gulitbn~ndomaalb*nnCa.idu&g5863in 1992and 
583.8in 1991 rrlncdtomeivablascquirrd 1521 149.4 

Larcurrntportjon 3905 4787 
Fnamrrceivilbks -nd $7.9943 a 3 8 4  

3384.8 3317.1 



ASSETS 

Loans and other finance nxeivables 

LIAaILITIES 
Debt 

$2517 9533 

8.863 9070 
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NOTE 7:  SWAREOWNERS’ E Q U I T Y  

oma-net (51) 3.7 
BILLNQATDHB%W31.1990 393.493 5.0 I 33 4605.4 62 

lrawceoftrraayhua 1337 49.0 

lsaweofannwnnod 15.106 5452 
Netimnre 553.4 

D i i ( s L 0 8 p e r * )  (a4271 
Fwdnnarrcm- . diumnam 3 - 
oma-net (1.0) 

0ALAKGATOUE-SB31.IWI 409.936 5.6065 43161 65 
~~ 

baunrroftwwyhua 578 M.4 
Issuance of common stcck 3.948 I 44.4 
Netloss (6 14.0) 

Dividendt ($21 1 per share) (8760) 

u S WEST has 5O.CC.O.ooO authorized sharrz of prcfemd rsck of which none haw been isnred 

At December 3 I, I992 the Company held 7.149.192 &ury sham with a COR basis of $I 465. 

On July I I. 1991. sharrownerr of U S WEST NmVector Group. IIU CTJewVecld) voted to a p w  the 
C m p a y ‘ s  maga &a. m a b g  NcwVectof a wholty-crmd subsid i i  of U 5 WEST. Rwnwtto the meger. 

$399 to f- shad& of W e c t o f .  The merga was accounted For as a plnhaK and the m k g  
gwdmn of- ’ 4375 is bang amorrhed on a sbagm line badr ouerapeiod of 40 years 

On May 23. 1990. U S WEST issued 16. I 0 0 . ~  addhod *am of common stock for cash p m d  of 
a p p u i m d y  s77. 
Levenged Employee S m c k  Ownerrhip Plans (LEsop) 

us WEST ma~nains anp- &ins piam f ~ r  managannt and norrma~gana empl- urxiwwtih 
the Companv matcha acertabr pacartage of digibk cormi~ ions  made by the anpiovea with sham of 
c ~ p a n y s t ~ d r h  company d i  two LESWS in 1989 to -the c o m p ~ y  nodused for 
maKhing M M  to the saings phra. 

. .  t h e t o m p a n y i s a h d a p ~  11.1 dlmhuaofusWESTmmncnstcckvdued*appromMtty 
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f 
OUTSTANDING I A N U A R I  I .  I990 1,707.062 $ 26.44 

Granted I. I 85.747 37.44 
Exerdsed (543.494) 2617 
Cancelled or expired (42532) 2674 

OUTSTANDING DECEMSER 31.  1990 2,306783 3215 
G&ed 1.415502 35.30 
Exemsed (277.760) 25.9 I 

Exerdwd (327.221) 26.15 
Cancelled or expired (53.346) 36.17 

OUTSTANDING DECEMaER 31. 1992 4.450. I 50 s 35.8 I 

* - - ~ m m d m l " " d l ~  

options to purchase 9 I 3.3 12 and 1.043.202 sham were exercisable at Decembv 3 I, I992 and I99 I. 
mpdvdy .  A total of 10.1 I 1549 and I 1581.21 I shares of U 5 Wm c~nmon stock were abaibble for grant 
undathepbnr.atDuDccanba3I. 1992and 1 9 9 1 . ~ .  

112 s) , t 
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N O T E  9 :  EMPLOYEE B E N E F I T S  

The funded smus ofthe phra follow: 
De~vkrIl. 

.- I592 1591 

Accumulated benefit obligawn. bduding nNd benfm of 
64867 and $4.426 mpctndy. S5.5.1920 S4.716.0 

Less Pr0pct-d knefn obligaim 6555.0 6.036.0 
Ran assets in excess of projected b e m h  *on 1513.8 I .988.0 
Less Unrrcognizcd qxtience gain 24. I 554.0 

773 27.0 

prrpaidpendon- S 467.4 S 3820 

Anticipated h e  bmfe  changes haw teen reflected in the above calculations. The weighted average 
dwount rate for determining the knm digation as of Decaba 3 I. I992 vas 8.25 percent 

Pomcrirrmurc&nelicrOchakPENiom 

U S WEST and most of ks subsidia& provide certain he& care and life insurance benefe for retired 
employees. Effective Janw I. 1992 U S WEST adopted SFAS No. 106. "Employers' Accounting for 
Pometiranart &mcm OthaThan Pemion+" SFAS Na 106 madates that empbyas reflea in their- 
-an accnal forthe cost ofprw;dine +meat medical and life inavMce knefmto cimmt and 
fimrrr RtLnr Prior to 1992 U SWEST mccpized cos& as they w paid- of SFAS No. 106 
resuked in a one-time r a x a s h  chuge agaimr 1992 earnings of Sl.74O.7, net of a deferred income tLx 
bmefitof$1.037.7. forthe piWiaviCe of actiK and retked arplorcer U S W m  usedthe pmw unit 

ofpomeciranm medii cosb crrditmedwdforthedetamnmon 

In conjunctin with t h e m  of #AS No. 106 for- rrpCrting purposa the Company dected to 
i m m e d i i r r c o g n i r c t h e v n r n u l a t e d ~  Mobl igat ion C w m  and 5mre retires Mf 
of the fdir d u e  of plan assas. On Cuanba 26 1991;the Federal GmnnmiQlions bmmmion ("fCC? 
released an wderpamiaing a2qd-m of%& No. 106 on or bdorr January I .  1993. The K C  order- 

P!m ass% at far value ~ t y S ( o d 0  and bonds 48.c48.8 $8.0240 

Pior service cost rat yet rrcognked in net pen'odic pendon cost 
BdanceofwvecognizcdnetassetatJawary I, 1987 945.0 l025.0 

. .  
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Southern Bell Tel. & Tel. Co. 
PPSC Docket No. 920260-TL 
Audit 
Date: 06/29/93 
Amended Response 
Item NO. 6-007 
Page 1 of 3 

Request: 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: 

Fntitv -t 

BellSouth Headquarters (ESOP) : 
12/3 1/90 : 
Short-term Debt 
Long-term Debt 

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

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

Outstandina 

1 9.15 
826,759 9.15 

29,787 9.15 
769,857 9.15 

35,258 9.15 
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 
Long-term Debt 

651,118 5.83 
466,669 9.34 

__ - . . . . . - . - 
Short-term Debt 592,571 3.47 
Long-term Debt 273,868 7.89 
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Response Continued: 

* .  Entitv pescriution of Debt 

BellSouth Enterprises, Inc.: 

Short-term Debt 
Long-term Debt 

Short-term Debt 
Long-term Debt 

Short-term Debt 
Long-term Debt 

12/31/90 : 

12/3 1/9 1 : 

12/31/92 : 

BellSouth Telecommunications, 

Short-term Debt 
Long-term Debt 

Short-term Debt 
Long-term Debt 

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

12/31/90: 

12/31/91: 

Adjustments and Consolidating 
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 03-\&. . 

southern Bell Tel. h Tel. co. 
m c  Docket No. 920260-TL 
Audit 
Date: 06/29/93 
Amended Response 
Item No. 6-007 
Page 2 of 3 

Outstandinu 

187,887 7 . 9 4  
851,721 9.64 

152,665 5.75 
1 ,252 ,779  9.12 

64,529 3 .82  
643 ,261  8 .72  

Inc. : 

690,382 
6 ,411 ,859  

834,268 
6 ,373 ,341  

946,899 
6,336,832 

Eliminations: 

25,521 
(810,135)  

0 
(1 ,119 ,741)  

52,900 
(885,649) 

.. 

8.42 
8 .72  

4 .70  
8 . 7 1  

3.60 
8.47 

0.00  
0.00 

0 . 0 0  
0 .00  

0 .00  
0 .00  

1 r 
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Response Continued: 

Bellsouth Corporation Consolidated: 
12/31/90: 
Short-term Debt 
Long-term Debt 

Short-term Debt 
Long-term Debt 

Short-term Debt 
Long-term Debt 

12/31/91: 

12/31/92: 

c 033- 10 

southern Bell Tel. C Tel. Co. 
ppsc Docket No. 920260-TL 
Audit 
Date: 06/29/93 
Amended Response 
Item NO. 6-007 
Page 3 of 3 

Outstanding 
Balance && 

($000)  % 

1,122.480 8.39 
7,781,042 8.85 

1,667,839 5.16 
7,744,646 8.77  

1,634,572 3.68 
7,359,705 8.52 

Except for the Data Responses noted in Item No. 6-006 Part 
D(1) 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 dQCUmentS 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' 
unregulated activities. 

Date Provided: October 15, 1993 
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E.nuutl A. 

B. 

C. 

0. 

Sout8enl P a l l  T# & Tal. Co. 
Ip8C Docket No. 9JOJ60-TL 
A u d i t  
Date: 06/73/93 
Anwmdmd b6poM8 t O  
Itam No-' 6-084 
mp.yOf 3 

P h a s e  prwrid. the dOt6il.d computations of SllC-aQ Zsop 
u~puu. ror 19oi #lid 1992. Tota l s  for th- uoo~t. 

year.. provid. each 

,' 
,'Pmvido a nurat ive deoariptioa of .soh uxapmmt 

i d a n t i f i d  and quantified in rasponme te part (A) of 
W S  queetion .nd the UWc. Of the data U t i l l z d  by 
BSC to cmput. t h a t  amponant. 

Identi  tbe person(s) and departuont(8) with 
rerporu%ility for  mclwng th. mop axpme 
wmputations. U s o ,  identify t b m  ~ U E M ( S )  urd 
d.partnsnt(m) w i t h  review and approval rssperuibility 
for the ESOP e r p ~ n a  accrual. 

For oaeh component of tha BBC-AQ ESOP expanu for  is91 
and 1992 identity l n  responca t o  par t  (A) of tbio 
question, pl-a provide rile related effect  on lnoemo 
tax expanse (.ogregated between c u m n t  tax expense, 
defarr.d tax apeme, and deferred investment t a x  
orodit -so) rwognired by h C - H Q .  

ReSpOnPS: -Ilia coapany anunde i ta  nsponu of July 14/  1993 as r~llovtl: 

A. 1. The dstai1.d coqwtationa for  WC-HQ ESOP s m n r e  
for 1991 and 1992 vhich a re  contained i n  A t t a o h o n t  
I are baing Bent i n  the overnight M i l  on September 

2. Th. rwonoiliation of t o t a l  axpenme f o r  wc-ap t o  
totals in Annual Report footnote6 vhich in 
containmd in Attachrant 11 i s  baing sent in the 
overnight mail on 3ep+.mber 23, 1993. 

23/ 1993. 
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P24 c 
Southern Ball Tal. I Tel. CO. 

A u d i t  
m c  ~wk. t  no. 0~0~6o-m 

Date: 06/79/91 
Amended Raapor\.o to 

Paqa 7 of 3 
Item No. 6 4 8 4  

3. Th. ucponae componeata and undmrlyinq a#nupt ion 
usad f o r  ulculationm which arm contain& in 
Attaahnmt I11 arm being ment in the ovamight m i l  
on Soptambar 73, 1993. (Mota, uab year ham two 
8.t. of workpapara bcauce amount6 arm crlculmtd 
madannually wtun the dobt p.y..nt. aro Mdm and 
share6 relaased.) 

4. "ha ooaputatian of omployu rtohhg 
rfrioh im containad in A t t A C l u U l t  IV i 8 x  
sent in ths overnight MU on S o p t a k r  1 3 ,  
1993. 

B. note, narrative explanations oo-pund to above 
attaalmants. 

1. ESC rac izec oxpetme b u d  upon total omh 
a-1 (currently additional oxpuur)  is r.QOldd 
to adjuct the expenra recmqnisad bud p p ~  o#h 
contributions t o  the  .sharoa bl1ooat.d" formla  
& ~ V M  urpense level. (In Luturo yoars, tb. mn- 
caah accrual will be a reduction to to ta l  uqnnrc.) 

a. c c m p u t a t ~ O M  of employer matching aontr ibut ian,  
inoluding the LesoP funding adjutnnt, ara meo by 
the payroll orfio- and, a-dred on an "8 
Lettar." (See Attacbnont I V  vhich include8 an 
exampla and in being gent in tEe ovemiqht nail on 
SepZolPber 13, 1993.) Attkchmant 11, pagas 3 and 4 
providas an axample of how contributions for all 
oompanim8 vere summarimd by ~C-ccaptrol lon tor 

mmmrian, the "Contribution Br.akQoyn,* a q r u  vlth 
the conputation of total expurce for  the 
Corporatian in Attachacnt 11, paqU 1 and 7. 

3. T h m  detailed caloulations of tha "E.thtad C u R  
Rsquiraents" for  the upooming six manth period and 
tha Sharer Allocatad 5Qensa adjustment are 
provided h Attachant 111. BSC-EQ funds the 
hurt. for tba debt service 

oontribut T on. to tha E80P.s. M additional non-aach 

the month Of January 1991. Thmaa M&Ny 
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Southrn Ball T a l .  L Tal. CO. 
FPSC Dockot Wo. 92026O-TL 
A u d i t  
Date: 06/29/93 
Amanded Reopon~  to 
1t.n No. 6-084 
page 3 or 3 

me .shrru   lo cut maw calculation k an aocrrul- 
b u d  calculation (Le.,  1nt.rUC .rrpuum Ud 
dividend L intmroat earning. do not a m  ..ch 
period t o  tha amaunf% refl.cf.4 in th. *CUB 
caluulation* - thay d i t f a r  by OM six .onth 
p u i o d )  . 

4 .  Attachmant IV providas an example o f  tho 
computation of the employer matching contributiort 
and LtsOP funding adjuataont. Th.w mount8 .r\ 
actually computed by a m  paymll symtu and 
e w i s e d  on the "N-Cettar." 

e. The B4llEouth Corporation Corrptrollerr-AccOUnt~ 
Policy I Standards organization ir rupondbla tar 
Looaraged ESOP calculations. Graq Griffin - OperariORS 
Managar (sane organiaation) i s  rreporuible for 
overseeing calculatjons, rwiawing result. and 
approving BOP expense accruals. 

Attacbmt V which 18 be* sent In the w d q h t  M i l  
on aeptmmbmr a?, 1993, provides tho 0O.pUtatiM of 
O U l T S n t  and dOf.KKed taX bOLldicI Mated b UIa 
savinga plans/IJSSoPs. The?. le no ddarrod  In! rmlatd 
t0 t h O H  it-. 

D. 

, ? 



c 
Southern Bell Tel. h Tel. Co. 
FPSC Docket No. 920260-TL 
Audit 
Date: 06/29/93 
Amended Response to 
Item No. 6-084 
Page 1 of 3 

Request: A. 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, 'I the "Top-up", and the 'ESOP 
Funding Adjustment" computations separately. 

B. 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. 

C. 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. 

Response: 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 

2. The reconciliation of total expense for BSC-HQ to 
totals in Annual Report footnotes which is 
contained in Attachment I1 is being sent in the 
overnight mail on September 23, 1993. 

D. 

23, 1993. - 

L r 
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c 
southern Bell Tel. h 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: 

B. 

3. The expense components and underlying assumptions 
used for calculations which are contained in 
Attachment I11 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 reduction to total expense.) 

2. Computations of employer matching contributions, 
including the LESOP funding adjustment, are made by 
the payroll offices and summarized on an "N 
Letter. *I (See Attachment IV which includes an 
example and is being sent in the overnight mail on 
September 23, 1993.) Attachment 11, 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, I' agree with 
the computation of total expense for the 
corporation in Attachment 11, 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 111. BSC-HQ funds the 
Trusts for the debt service 
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c c 
Southern Bell Tel. & Tel. Co. 
FPSC Docket No. 920260-TL 
Audit 
Date: 06/29/93 
Amended Response to 
Item No. 6-084 
Page 3 of 3 

Response continued: 

payment and estimates the amount of top-off that 
will be needed for the upcoming six-month period. 
Over the upcoming six months, the companies 
reimburse ESC-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.** 

C. 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. 

D. 

Date Provided: September 23, 1993 
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8ollSwth Corporation 
BSC-HO 1991 and 1992 Mstohlnp Contribution* 

flh: psCl.wk3 

MQllIh 

January 
F0bN.V 
Much 

M.Y 
June 
July 
A q u a t  
S.ptmbw 
Ootobu 
Novmbu 
O e m n b u  

Total 

MQalb 

January 
F.bN.fV 
MUoh 
April 
MW 
June 
July 
AuoUSt 
S e p t m b u  
0otob.r 
N o v m b u  
Oeoembu 

T0t.l 

n 
E- 

@ 
g"- 
0, "., 

130 

82,838.00 873.10 83,011.10 
2,898.00 72.19 2,971.18 
4.204.00 100.17 4.370.17 
2,698.00 04.08 2,002.08 
2,674.00 04.09 2,038.09 
2,638.00 03.20 2,601.20 
2.644.00 302.77 2.906.77 
3,830.00 600.42 4,480.42 
2.070.00 380.74 3.060.74 

2.680.00 308.70 2,864.70 
2AELQQim.laamQ.la 

2.674.00 m . 0 6  2.~1.06 

Company LESOP Total 
Matahlng Funding Employer 

$2,730.00 $149.00 62,979.00 
4,140.00 227.20 4.373.20 
2,892.00 168.48 3,060.48 
2.810.00 169.47 3.009.47 
2.882.00 168.48 3,060.48 
2.810.00 169.80 3,076.80 
2,870.00 074.19 3,044.19 
4.664.00 1,033.70 6,687.70 
3.018.00 086.08 3,703.08 
2,084.00 079.04 3.073.04 
3.030.00 089.17 3,726.17 
u - ! z u ! Q ~ ~  

9 3 B . o a z n a m ( 4 3 . 6 4 3 . 3 2  

MSP 

Company LESOP m d  
Matching - fmplaw 

Conrr ibvl iDnaubtawuConlr lbur loM 

891,237.20 8483.60 891,720.82 
226.81 3.36 1,190.81 227.01 0.10 
140,869.86 779.30 147,038.21 
89,800.06 470.47 90.377.11 
89,101.74 
89.1 79.66 
87,480.06 
00,084.77 
04.404.76 
83,oos.a4 
8z.ise.28 
llweap 

.~ ..... - 
472.24 99,673.88 
472.66 88.062.10 

6,108.19 82,686.24 
6,082.38 91,747.10 
4.829.24 89.333.88 
4.882.66 88,487.69 
4,788.10 80,967.38 
LppILlzIlL19&p2 

MSP 
I I 

Comp.ny LESOP Total 
Matchlng Fvndw Employer 

adummlConl r lbur loM 

883.822.37 $0,021.00 $90,444.33 
199,878.00 16.000.30 204,978.30 
133,169.90 10,618.03 143,079.63 
88,094.09 7,000.03 96.700.82 
88.802.22 7,020.13 96,882.36 
88,231.42 0,870.28 , 96,201.71 
07,749.96 14.001.68 102,361.63 
08,263.46 14,086.37 102,838.92 
84.192.62 14,009.04 98.202.10 
83,003.40 13,811.77 90,816.17 
82,902.02 13,796.00 90,087.02 
~ l u 2 . u z 9 7 . 2 7 9 . 0 2  

1L182.207.79-Lt320.071.62 

Total 
W r r  

&&fti&m 

694,731.88 
228,991.36 
162,008.38 
83.039.81 
92,212.07 
e2.2sa.30 
96,602.01 
90,237.68 
82.384.73 
91.428.94 
99.912.14 
RQJMJ.6 

1 MSP & SSP I 
TOtd 

W v * r  
L?QwI&m 

893,323.93 
209.201.se 
140,730.01 
88,770.38 
84932.05 
98277.61 

106,886.72 
108.620.68 
101.806.24 
100.468.81 
100.422.79 
1M).gss.47 

u.iuuuA 

Sham AWmoo.tad TOTAL BSC 
fiww SAVINOSFUN 

aubtawu Ex&Ys€ 

830,364.00 $131,086.98 
30,364.00 $200,336.36 
30,364.00 8188,302.38 
30,364.00 8128,503.81 
36,364.00 8128.600.07 
30.364.00 $128,007.30 
41.990.00 $137.392.01 

8 138,127.68 41,890.00 
41,890.00 $134,274.73 
41,090.00 6 133.31 8.84 
41,890.00 8131.802.14 
ugpepp - 

mUa4.M*1.778.a26.4rl 

Shens Allocated 
fipw 

Adlvstmonr 
843,362.00 
43,302.00 
43,302.00 
43,362.00 
43,362.00 
43,362.00 
62.862.00 
62.802.00 
62.802.00 
62,002.00 
62.862.00 
52sm!2 

9577384.00 

TOTAL BSC 
SAVINQS F U N  

Ex&Ys€ 

8130.076.93 
262,003.60 
180.082.01 
142,122.39 
142.284.83 
141,029.61 
168.867.72 
101,388.68 
164.707.24 
163.360.81 
163294.79 
153.861.47 

93.94p.898.84 
I' 



c ITEM NO. 6-084 
ATTACHMENT 1.1 

BellSouth Co ration 
calculation 0TTot.l w n s r  Recogniz& in 1991 
Prepared by: Merrill XcCre 
Date Prepared: January 24,392 
File: Pootnote.wkl 

Employer Contributions: 
+51843-,57s.ig 

7.748.767.17 
5,931,534.90 ! 3,197,387.82 

, 3,494,737.62 
a 3.480.786.64 

3,658,786.36 
3.756.768.08 . 3,642,055.24 
3,694,889.21 

443,372,577.00 ' 3,178,033.08 

January 
March 
April 
%e 
July 
August 
September 
October 
November 
December 

February 

Shares Allocated Accrual: 
9,209,289.00 / 
9,914.783.00/ 

_ .  
1991-1 L q ' .  - : 
1991-2 .e-. 

,' 602,559.49' Adjustments: 

Add: December 1990 True-up 
Leas: Oecember 1991 True-up 

+ - j L ~ - l ~  
847 919 87 ''%; 988:480:02 

! 3,588,022.26 
2,835,528.45 1 2,809.889.77 
3,642,303.78 
3,022,344.47 
3,913,412.64 
3,318,549.85 
2,971,718.14 
4,051,830.40 
2,856.474.35 

5,062,698.00 
4,215,387.00/ 

<'414,689.48/ - .. - 
(649,944.71)/ . (35,290.70L/ 

-. 

1991-1 
1991-2 

TOTAL INTEREST EXPENSE 

14,271,987.00 
14,130,170.00 

1,017,248.97 

(685,235.41) 
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< , 
Calculation of Total Expense 
Prepared by: Mary Ann Tanner 
Date Prepared: 

File: Fmote92.wkl 

. BellSouth Corporation 

(al)  

01 I1 6/93 

Employer Contributions: 

Januaw 
February 

/ 
. f i , O 8 3 , 8 6 4 . 4 ~ ~ - '  3.056.258.98 
5.774.032.59 

- 6.140.123.40 
9.177.322.64 
7,579,569.73 
5.959.995.22 
7,069,421.41 
6.1 56,390.40 
6,929,467.90 
7.591.51 1.91 
6,886,527.94 
7.938.796.84 
6,959,903.08 
6.974.744.48 

'> 

3 

-4da 3.403.290.05 
2,954,050.09 
2,926.1 35.67 
3.81 5,805.36 
2,947,092.47 
3.435.530.57 
4.1 10.908.26 
3,421,274.52 
4,455,702.95 
3,455,575.23 . 3.485.108.23 , 

4;625;5 19.64 
3.033.859.55 
3.253.61 6.05 
3,209,297.93 
3,493,937.33 
3,480,603.65 
3,465,253.42 ! 
3,483,093.89 I 

z 3,504,327.85 I 
' 3,489,636.251/,- 
I 

March 
April 

June 
July 
August 
September 
October 
November 
December 

May 

Shares Allocated Accrual: 

1992-1 
1992-2 

Adjustments: 
b! 

Add: December 1991 Trueup 

Less: December 1992 True-up 
(FROM FINAL CONTRIB BKDWN COL 6) . 

TOTAL 1992 EXPENSE 

INTEREST EXPENSE RECLASSED 

1992-1 
1992-2 

L3 a-. 12,153,389.23 ?\tf;.dg,482.453.51 19,635,842.74 
20.847.876.96 1/ +it?'-\ 13,593,690.76 / fi&-l7.254.186.20 

' TOTAL INTEREST EXPENSE 
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5 PO. Box 318, Church Smer Sucim~, New Yo&. New YO& loo08 

December 27, 1990 

Ms. Deaise Cowell 
Assistant ScaffManagCr 
Bellsouth capomth 
1155 Peachtree NE 
14EO5 campanile 
Atlanta, GA 30367 

rkarI)enise: 

On January 2, 1991 we udl tmlsfcr $51,920,544.04 which rrprrsents MQpd & interest 
paymmts to Chemical Bank. 

W e  will require the following funds to be transfad to BankEfi Trust Co. on January 2,1991 
in order to pnxvss this loan repayment. The amount needed from Bellsouth Corp. will be 
$ 30,624,335.80. 

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

J 

138 

Bellsouth savings & ESOP 
%1/8% Medium Term Notes, Series A 

Amount #lo9482 

Loan amount due: /$16,055,601.93G 
Dividend payment - 811 
Dividend paymat - 1111 
STIF income available I 1 5 8 . 4 m  
as of 12/26/90 

Sub-total amount due 

( 3.483,713.19)13 
( 3,486,023.290 

s 8,m7,381.89 S 

Bemouth savings & ESOP 
949% Medium Term Notes, Series A 

Account #lo9483 

Loan amount due: [$17,160,748.3& 
Dividend p a p a t  - 8/1 ( 1,375,806.2$ 
Dividend payment - 1111 
as of 12/26/90 

( 3,458,396.10)(7 
STIF income available - 
Sub-total amount due $10,525,927.70 

1 '  



c 

Grand total amount due from 
Bellsouth on m 1  S 30,624,335.80 

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

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

cc: NanqGardna 
Robin h a c  
hkthLcbowik 
Andrea Niwletti 
Jdh-ey Skohr 
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1990: 
Shares Released but Unallocated 

-11 

x 
Ln 
E 

D 

Enployer Match Contr ibution 
Divided by: Share Price 

X of Shares t o  !x Allocated 

l o t n l  Allocated Shares as of  

Value of Oividendr on Allocated 

Divided bv: Share Price 

Record Date 

Shares 

I of Shares to b. Allocated 

Sharer R m i n i n g  (Needed) for  
~ I I o c a t I o n  Period 

TOTAL SHARES ALLOCATED AT EN0 
OF YEAR: 

CALCULATlDN O f  TOPOff EXPENSE: 

p , _ I  .'", 1. ., 
SHARES 41H 0 P I  I S 1  Q I* 

,̂ 

RELEASED OlV lOENO O l V l O E N O  
JANUARY 1 PA10 FEE 1 JAN i E B  MAR PAID MAV I APR MAY JUN ................................................................................................... 

354,801 ........... 

217,211 

S3.176.280 S5.KU.540 14.598,IbO . ~54.750 1 5 4 . ~ ~ 0  154.750 ................................. 
58.014 103.900 83.985 

379.126 

S254.014 
154.750 

140 

13,037,240 13,837,240 $3,858&50 n.1, *I IL,." " 
ss4.no ss4.no as4.no ................................. 

70,087 70.087 70.478 ................................. 

2.658 ........... 4,640 ........... 
352,223 294.209 190,308 106.324 1 0 1 . a  31,598 (38,489) (108,967) ........................................................................................ 

Total Share D e f i c i t  for  Period 108,967 
Mul t ip ly  by: Share Price 154.750 ........... 

Projected Top-Off Expense 15,965.931 ;';;""'3 
A I  

u Note, "al located shares" fo r  calculat ion o f  the value of  dlvidcnds on allocated shares 
a l l  allocated ESOP shares throuph the previous quarter plus al located ESOP shores for  
the f i r i t  two n n t h s  of  the quarter t o  nhlch the dividend relates. 
3 rd  Quarter dividend I s  paid on Nov&r 1 t o  shareholders of record on Oct%r'10. - Shares al located t o  p a r t i c i p m t s  as of the record date include a l l  shares al located 
during the 2nd Quarter plus the f i r s t  tu0 nonths of  the 3 rd  Puarter. Shares for  
Septcdxr's c o n t r l b u t i m  are allocated to par t ic ipants '  a c c w t s  rlibsequent t o  the 

. 
For cxa l e  the 

* 
'..,recard date of October 10. 



BellSouth ESOP Top-Off Calculation 
Jan -Juri lWl 
SSP ,. 

SHARES 4TH a P I  IS1 a 
RELEASED DIVIDEND DIVIDEND 
JANUARY 1 PAID FEE 1 JAN FEE WAR PAID MI 1 APR MAY JUN ................................................................................................... 

1991: 
Shares Released but Unallocated 198,338 

il.Z*.li..i 

Enployer Match con t r i t u t l on  
Dlvlded by: Share Prlce 

a of Shares t o  be Allocated 

Total Al located Sharas as of 

Value of Oividmda on Allocated 
Record Date 

Shares 
Dlvlded by: share Price 

1 o f  Shares t o  be Allocated 

Sharer Remlnlng (Needed) t o r  
A l locat ion Perlod 

TOTAL SHARES ALLOCATED AT END 
Of  YEAR: 

CALCULATION OF TOPOFF EXPENSE: 

Total Share O e t l c l t  f o r  Period 139,921 
n u l t l p l y  by: share Price 154.750 ........... 

13,092,060 $2,410,200 12,914,770 
154.750 154.750 $54.750 4 ................................. 
56,476 44,022 53,786 ................................. 

180.572 

tlZO.983 
I 154.750 

.L 
$2.943.740 12,960,220 S3,859,410 I . 6 (-,'"''' 

SSL.750 $555.750 $54.750 ................................. 
53.767 54,060 70.492 ................................. 

281,070 

118(1,317 
s54.no ........... 

3,440 
.i.....m... 

Projected Top-Off Expense $7,650,695 
..i==..s.=. 

/ I -  I 

196.128 139.652 95,610 41.845 38,405 115.362) (69.430) (139,921) ........................................................................................ 

* Note, "allocated $hares" fo r  calculat lon of the value of  divldends on allocated shares 
a l l  allocated EIOP shares thrwph the prevlorn quarter p lus al located ESOP shares for  
the f l r s t  tua months o f  the quarter t o  whlch the d l v l d d  relates. 
3 rd  Quarter d i v l W  11 p l d  m Wovmber 1 t o  shareholder8 of record on Oct%r'lO 
Shres  al located t o  p r t l c i p a n t r  aa of the record date Include all  shares a l l o c a t i  
durlng the 2nd pu.r ter  plus the f l r s t  tua a n t h a  of the 3 rd  Puarter. 
s e p t d r ' 8  con t r l t u t l on  are allocated t o  par t ic ipants '  accounts subsequent t o  the 
record date of October 10. 

For 0x8 l e  the 
1 

Shares for  - 
n 

X.. 
6 4  rn 
1; 

@a 
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BellSouth Corporation 
1990-2 Top Off Reconciliation 
Prepared by: Merrill McCreary 
Date Prepared: January 15, 1996 

(SSP) 
Prepaid/Payable Prepaid/Payable 

to ESOP to ESOP 
ACCt #151.51 ACCt #151.52 --------------- --------------- 

Dr. (Cr) Dr. (Cr) 

July 1 Debt Service x $22,586,257.23 a $12,355,191.86 

Employer Contributions: 
July d (5,259,363.84) .i(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 e I (5,707,864-63) (3,321,711.90) 
December -> *(5,782,603.88) (3,409,593.42) 

Top-Off Requirements: 
October J 3,865,530.89 
November 3,733,973.38 
December t/ 3,716,170.77 

--------------- 
Cash Collected (Over)/Under 

Requirements @ ($293,179.53) ' 
------_---=E== 



(=W {SSP) 
Prepaid/Payable Prepaid/Payable 

to ESOP to ESOP 
Acct t151.51 Acct 1151.52 

July 1 Debt Service 

Employer Contributions: - 
July (5,259,363.84) (3,417,310.70) 
July - SCB Paid in Dec. (536,338.46) 
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 (5,782,603.88) (3,409,593.42) 

Top-Off Requirements: 
October 
November 
December 

3,865,530.89 2,802,301.17 
3,733,973.38 2,898,764.95 
3,716,170.77 2,896,850.81 

--------------- --------------- 
Cash Collected (Over)/Under 

Requirements ($829,517.99) ($167,949.73) ---__ 

Less : December Top-Of f 
Remitted in 1/91 3,716,170.77 

Add: 10% ER Contrib. Relating 
to Dec., Received in Jan. 602,559.49 

Add: Adjustment for SCB Error 536,338.46 Adj. for BIS Late Remit. --- 

GL Balance @ 12/31/90 ($3,406,790.81) - ~ 

($167,949.73) 

2,896,850.81 

414,689.48 
--- 

564.61 

($2,649,546.45) 
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July 1 Debt Service 

Dr Dr. (cr) 
O( $22,586,257.23 q $12,355 

Employer Contributions: 
July 
August 
September 
October 
November 

SCB 

c-. , - -e, 33 

((3,417 
13.430 

-) 

191.86 

310.70) 'F 
098 -84) 

M .  
Reconciliation to General Ledger @ 12/31/90: * & . " a h r e =  ........................................... 
Cash Collected (Wer)/Under e-@./&& .li 

3,716,170.77- % ( 
Requirements ($731,166.42) ($167,949 -73) 

\ 2,896,050. 81! Li . .,. .:.. 
.:: 

Less: December Top-Off 

Add:- ER Contrib. Relating 

Remitted in 1/91 - 
! .-. 07 //&&.* .///-& 

to Dec., Received in Jan. ~ . c602,559,49, 7 . 414,689.4Cy , o,s** 
i --- : 4\51 Add: Adjustment for SCB Error \4-37,986..89 

Adj. for BIS Late Remit. --- 564.61s ' - .  
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20. Box 3 IS, C h c h  S a  Station. Ncw Y o h  Ncw Ye& loco9 

June26, 1991 

Mrs. Denise Cowell 
A s m r  stsff~anagv 
Bensouth carpolation 
1 IS5 Peachtnz Smet. NE 
14EO5 Campanile 
Atlanta,GA 30367 

Dear Denise; 

On July 1, 1991 we wiU transfer S48.421,Ol I .90 which npresents principal & intcrrst payments 
to Chemical Bank. (A+ 

We will require the following funds to be transferred IO Bankers Trust Company onJuly 1,1991 
in order to prorrsj this loan re-payment. The amount needed from BellSouth Corporation wiII 
be $26.526.709.91. 

The following is a dctail analysis af t k  nrnount rcqucsfcd by urch debt. 
P -  I 

BellSouth S a v i n g  & ESOP 
9-118% Medium Term Notes, Series A 

Loan mount due: 

Dividend papent - 511 
Dividend payment - 2/1 

STlF income available 
as of 6/24/91 

Sub-totrl amount due 

BellSouth Savings & ESOP 
949% Medium Term Notes, Series A 

Loan amount due: 
Dividend payment - 2/1 

STIF income available 
as of 6/24/91 

Dividend paymmr - SI1 

Sub-total amount due 

Account #lo9482 

S16.378.387.03 
(3,483.018.45)o 
( 3.586,816.65@ 
L23Lxuw 

A - l /  

S 9,214,642.64 

Account #1UY4(13 

A-  i ,  



Grand total ammt &e !om 
Bellsouth an 1/1/91 s26$26$9.91 

Enclosed is a copy of Wire instrudofl for Bankers 

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

Company. 

Sincerely, 

Turns McClendon III 
Assistant 'Treasurer 

cc: Ms. Nancy Gardna 
Ms. Robin Lucie 
Ms. A n d m  Nicoktti 
Mr. M m  Lebowib 
Mr. JeffSbIar 
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BellSouth ESOP Top-Of f  Calcu lat lm 
July - Decmher 1991 
SSP 

SHARES ZND Q 3RD a 
RELEASED D I V I D E M  DIVIDEND 

JULY 1 PAID A M  1 JUL AUG SEPI PAID W 1 CCI yoy DEC ................................................................................................... 
1Wl: n 5 31, 
Share8 Releaaed but Urullocated 202.499 ........... 
Enployar Match Contrlbutlon A 3- 
Olvlded by: Shara Prlce ,, 5b 

I of Shares t o  k Altocatad 

Total Atlocatad !harea aa of 

V a l u  of Olvldenda on Allocated 

Dlvldad by: Shere Prlce 

Record Date 

Sharea 

X of Shares t o  lm Allocated 

Sharea Rmlnlw (Needed) f o r  
Allocatlm Perlod 

IOTAL SHARES ALLWATED AT END 
OF YEAR! 

CALNLAIION OF TOWFF EXPENSE: 

Total Shwa Def lc l t  for Parlcd 193,186 
n u l t l p l y  by:.Share Prlce u0.m ........... 

Projected l o p - O f f  E x p N e  19,345,360 ........... 
f i . 1  

154 

5,405 ........... 

S2,914,4M 13,001.42D t3.061.450 
u8.m u8.m $40.375 ................................. 

60.247? b2,Oks 63.286 ................................. 
SS,122,6M $3,185,130 SS,248,8SO 

~ 8 . 3 7 5  w.375 ~ 8 . 3 7 5  ................................. 

I I: 501,202 

S345,830 
$48.375 

7.149 

........... 

.I..*...... 

t~.isz M,U~ 0.159 ......... U ........... .U....U.. 

191,095 136.847 74, 002 11,516 4,361 (60,184) (126,027) (193,106) ........................................................................................ 

* Note W l o c a t e d  aheresu for calculat lon of tho v a l w  of dlvldende on Illocated aharea 
all allocated ESOP mhares thrwgh the prevloua quarter plua ellocatad ESDP ahwas for 
the f l r a t  two m t h a  of the querter t o  uhlch the dlvldend relatea. For ex 
3rd Quarter dlvldend la paid on Novmher 1 t o  ahareholdera of record on Oezr'10. 
Sharea allocated t o  p a r t l c l p n t a  as of the record date Include 111 aharaa allocated 
chrlng the 2nd h r t e r  plua the f l r s t  two months of the 3rd MYrtw. S h a m  f o r  
Sept&r*a cont r l tu t lon  are allocated t o  p a r t l c l p n t a '  e c c m t i  ab..qumt t o  the 
record date of October 10. 

le the 

i 

581,409 ........... 

. ,  ..... ' ,,(I 



BellSouth ESOP T o p - O f f  Calculat ion 
July -Dec&r 1991 
USP 

SHARES ~ N D  a 3RD 4 
RELEASED 0IVIDE)ID DIVIDENO 

JULY 1 PAID AUG 1 JUL AUG SEPT PAID Yoy 1 ocl yoy DEC .................................................................................................... 
1990: a; !, : i d /  
Sharra Released but UMllocated '313,135 ........... 
Erployer Match Cmtrlbutlon d * - 
Dlvlded by: Sham Price .I. , 

I of Shares to k Allocated 

. 
l o t r l  Allocated Shares a8 of 

Valw of Olvldmda m Allocated 

Dlvlded by: Share Prlce 

Record Date 

Sharas 

I of Shares to k Allocated 

shares Rnnalnlng (Nerdad) for 
Al loca t lm Perlcd 

IOIAL SHARES ALLOCATED AT EN0 
OF YEAR: 

CALCULATION OF IOPOFF EXPENSE: 

SI. LM .570 1334.5 1 o 13.225, no 
A ~ 8 . 3 7 5  ~8.375 ~ 8 . 3 7 5  ................................. 

71,7022 69.551,; 66,683 ................................. 
13,121,710 S3.121.710 S3,121,71D 

~ 8 . 3 7 5  u8.m ~ 8 . 3 7 5  ................................. 

* 
i 572,092*.!, 

1394,743 
U8.375 

8,160 

........... 

........... 

1-i 113,364 

U92.203 
U8.375 ........... 
1 o . m  ........... 

64,551 64,531 64,531 ................................. 

I M , ~  2 3 3 . 2 ~ ~  i61.m 97,040 M,M5 22.134 (42,198) (106,729) .................................................... ... ". mu.. U.UUU.. Do......... 

835.227 ........... 
~ o t a l  Share D e f f c l t  for Perlcd 106,729 
nultlply by:. Share Pr lce ~ ~ 1 . 1 7 5  ........... 

Projected Top-Off Expense '15,163,025 ............ 
/I I , 

155 

Note "ellocated shares" for c e l c ~ l a t l o n  o f  the value o f  dlvldordr on allocated shares a l l  allocated ESOP rherea through the prwloua quarter plus allocated EW sharea for 
the first tw mnths  of the quarter to uhlch the dividend relatee. for ex 
3rd aunrtw dlvldmd Is pa ld  m Hovarber 1 to ahareholdwa of rocord m O c z r ' 1 0 .  
Shares a l located t o  par t lc lpants  as of the record date Indud. a l l  #hire# allocated 
durlw tho 2nd Quarter plur the flrrt tu0 m t h a  of the 3rd Ouartw. Sharrr for 
septarber'a c m t r l b u t l m  are allocated to prtlelpants~ & c c M t a  #&#upant t o  the 
record date of October 10. 

l a  the 

1 
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3001.42 
3061 -45 
31 22.68 
3185.13 

JANUARY. 
FEBRUARY 
MARCH 
APRIL 
MAY 
JUNE 

JULY 
AUGUST 
SEPTEMBER 
OCTOBER 
NOVEMBER 
DECEMBER 

total 
TOTAL 

total 

JANUARY 
FEBRUARY 
MARCH 
APRIL 
MAY 
JUNE 

JULY 
AUGUST 
SEPTEMBER 
OCTOBER 
NOVEMBER 
DECEMBER 

TOTAL 

total 

total 

. . . .  . 

. .  
,~ ~. c 

1990 PROJ 
MATCH 1991 

3114 3826.22 
55TI 7530.87 
4508 545231 
3762 3681.29 
3762 3476.15 
3783 3468.57 

24506 27435.41 
379t 3468.57 
3856 3468.57 
3767 3468.57 
ma2 3468.57 
3800 3468.57 
3800 3468.57 

22796 
47302 

'35f - 

3826.22 
7530.87 
' 5452.31 
3681.29 
.3476.15 
3468.57 

Z435.41 
3468.57 p- \ -  

J 
3'lV 

-3364.51 I 
3225.77 i 
3121.71 ; 

3121.71 i / 

46859.4 

3121.71 ' 

18423.99 A- I 

1990 
MATCH 

3002 
2340 
2859 
2858 
2874 
3747 

17680 
2904 
291 4 
3499 
2909 
3Ooo 
3Ooo 

18226 
35906 

,F . 5 



< I 

e 

, PLIPAYMENT HARESFACIUR 

0.0348852531 
0.- 
0.03597SM34 
0.0375544238 
0.0397651442 
0.0418558080 
0- 
0-4 
0- 
0-1 
0.0583648412 
0.06m113068 
0.- 
0.-162 
0.07- 
0.0825472651 
0.0912583Pl 
0.1041884139 
0.1 136108(321 
0.1- 
0.1494913820 
0.1762949864 
0.2166760376 
0.2773570744 
0.3883378809 
0.4948629823 
1.- 
0.0000000000 

rcc 

- (-*. . :: . .  -_ . ... . . .  

SS2.226218.79 215.900 

5 16,136,500.83 171,776 

0 
0 
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'i 
BELLSOUTHMGMTLOAN2 

ACCOUNFlO9483 

P U  PAYMPWT 

511.50934l.M) 
517,160.7a.31 
512944poo.49 
517291.147~ 
513,474-1 
sl8Sms44.70 
514-79 
$18,708885.72 
514634.02l51 
si9.in.sev 
515,056278.50 
519.841 -18 
515.513~18.10 
520.007Jnr P) 
$16,078909.11 
52oI5!311)250 
516,581,485.58 
520398m1.79 
517,08273262 
S2 i ,441~ .99  
517.575.655.50 
$21.879.167.78 
518.ffi1.035.90 
322315536.21 
f18.547.699.01 
$27,270.183.02 
523.452729.79 

I 

I 
5489251.92l.80 

HARESFACTOR 

0.0235243854 
0.0359204915 
o.Oa81079as8 
O.WBBp7116 
0.0313l06411 
0.0437424=2 
01)351381328 
0 . ~ 1 ~ 1  
0.03B72l3089 
0.o545770160 
0-8940 
0.0619314840 
0.- 
0.4112848880 
o.ffi1407741 
0.0838191484 
0.- 
O . l o o a 2 3 9 G  
O.Wl(W65934 
0 . 1 2 5 7 2 ~ 1  
0.11787- 
0.1663481680 
0.1647195SJl 
0.2436562372 
0.2677571 127 
0.5376304616 
1.- 
0.0000000000 

TOTAL P&I 
'nL.I;.-' 

$477,742580.79 
546058183248 
%47,635S31.99 
543034488*.19 
s 4 1 6 . m ~ . a a  
5398.l33528S.18 
5384.82888439 
3365919Sw.m 
S351,3&5,173.16 
S=U07#18S 
S317.151,340.45 

' 529750988727 
t281,S36.169.17 
52sl,~,437.89 
$245.759528.78 
s 2 2 s ~ ~ P )  
5208,62486O.M 
5187,626268.91 
5170,543,53829 
S 1 4 9 , 1 ~ . 3 0  
~131,526,351.70 
5109.647.183.92 
$9l8866,148.O2 
569.270.61 1.81 
SS0.7P.91280 
$23,452.729.78 

(W.Oll 

> 35.854 
L 1 8 3 m  - 138.784 

185- 
144,440 
195.482 
150,152 
2DoJ83 
155816 
205387 
161.408 
2.rO5a2 
168Sl 
215.451 
1723W 
-302 
177.m 
ps.109 
183.130 
a m  
188.414 
mag 
193.618 
239227 
198.835 
292.341 
251,418 

0 
0 
0 

+-1 '.L 



J 
F 

ELARESFAcZOR 

0.0364529702 
0.- 
0.- 
0.o404353012 
0.0429803543 
o.o4e(pc(gs 
o.ormo94cI 
011492014942 
0.0528839448 
0.o560430783 
0.0592535892 
0.- 
0.0615988826 
0.011ls3awo 
0.- 
0.0844497832 
0.0936184236 
0.102337@597 
0.1156305053 
0.12957S4641 
0.1508938363 
0.1761562910 
0.2166042849 
0.2741400540 
0.3823708650 
0.4945124059 
1.- 
0.- 

c 

IOTAL?U 

d'sspse79oost 
55o4;19o83o53 
5488,-.72 
s466m981225 
5 4 4 8 , 1 0 8 ~ 5 3  
s42.0.847.143.55 
$409.796m.21 
$3903842m3.22 

. a71.176.7ls.96 
$351S?lJBR2l 
$332281327.31 
$312579295.69 
s 2 9 a o 8 7 ~  
sZ73275,983.a9 
5253.658soa.22 
$2533129,759.01 
SZ13.99133158 
5 1 ~ 8 0 0 . 4 5  
$174,108;129.45 
3153,976,449.09 
S134.024.72526 
3 1 1 3 , 8 0 1 ~ 3  
$93.79.419.42 
513.446.810.45 
553.312097.87 
S32927.104.89 
$1 6.644243.03 

rno.o0l 

i - 
BELLSOUTH NON-MGm LOAN 

ACCOUNT109485 

mAL RaEAe s I u R E s 1  1 DATE 

159 

PI1 ? A m  

01 
0 

.. . 



. .. i ,  .T ::y . . . 
. .  ... . . _: .- .."> . .. .. 

BellSouth Corporation 
Monthly Stock Activity Report 
For the Month of June, 1991 

Report Date: Ol-Jul-91 

DATE 

03- JUn-9 1 
04-JUn-91 
05-JWi-91 
0 6- JUn-9 1 
07 - JUn-9 1 
10-Jm-91 
11-JUn-91 
12 - JUn-9 1 
13 -JUn-91 
14-JUn-91 
17-JUn-91 
18-JUn-91 
19-JUn-91 
20-JUn-91 
21-Jun-91 
2 4-Juri-91 
25-JUn-91 
26-JUn-91 
27-JUn-91 
2ailun-9~ 

TOTAL 

MONTH AVERAGE 

MONTH AVERAGE High/Low 

Trading Days 
High for Month ' 

Low for Month 
Hiahest Close for Month 
Loijest Close for Month 
YTD Hiah 
YTD Lo; 
YTD Volume 

-------- 
HIGH 

49.750 

48.375 
48.625 

48. ooo 
48. 000 
47.750 
47.750 
47.500 
47.250 
48.625 
48.750 
48.375 
47.375 
47.125 
47.000 
47.000 
47.125 

49.250 
49.000 

48.375 

47.250 
47.375 
46.750 

47.000 

47.500 
46.750 
46.500 
46.625 
46.375 
46.750 
46.750 

46.875 

48.125 

48.250 
47.750 

48.750 

47.125 47.375 514,000 

47 -250 47.375 260,000 
47.375 320,500 

47.875 48.125 33a;500 

47 -375 47.875 316,300 

47.625 286,000 
47.000 338,800 
47.000 373,700 
48.625 376,300 
48.125 273,600 
47.500 245,200 . 
46.875 382,000 
46.875 402,200 
46.875 769,800 

47.000 2a1,200 

48.375 433,900 

46.750 217,300 

47.875 653,500 
49.125 543,300 

/i ~ f ' I &  - 21, , 

48.050 47.250 

47.650 

20 
49.750 
46.375 
49.125 
46.750 
55,000 
46.375 

44,563,400 

Source: 

48.750 400.700 

Wall Street Journal 
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Bel.iSouth Corporation 
1991-1 Top O f f  Reconciliation 

Date Prepared: July 19, 1991 
\ '2repared by: Merrill McCreary& 

Employer Contributions: 
January 

March 
April 

June 
Prior Year December Top-off 

Contribution Adjustments 

February 

-Y 

Adjustment 

p p )  
Prepaid/Payable 

to ESOP 
Acct (151.51 --------------- 

Dr. (a) 
$19,453,309.59 

d(3,843,575.19)' 
! (7,748,767.17) 
i (5,931,534.90) 
(3,197,387.82) 

: (3,494,737.62) 
(3,480,786.64) 

--_ / &1,185.26 J 

Top-Off Requirements: 
April 2,469,358.41 
May .. j 3,473,912.15 
June -x 3,46~,57i.00 

Prior Period Cash Collected i 
(Over)/Under Requirements y r i .  (829,517.99)~. 

--------------- . 
$340,029.08 -.....\ 

Cash Collected (Over)/Under 
Requirements --- --- r -  

/ 

Reconciliation to General Ledger @ 06/30/91: 

Cash Collected (Over)/Under 
--------_--___---_______________________---- 

Requirements $340,029.08 

Less: Top-Off Remitted After 6/30 
Mav 13.473.912.15) 
Juiie &--t(i.J (3; 468; 571.00 j 

(-- uej 
Add: 10% ER Contrib. Relating 

I to June, Received in July 360,276.83 
16 1 --------------- 

d( 3 , 847,919.87) 
! (2,988,480.02) , (3,588.022.26) 
(2,835,518.15) 
(2,809,889.77) 
(3,642,303.78) 

I - &(1,498.93) 
2 (76,950.86) 

rf2,851,269.07 
5 2,742,139.09 
a 3,554,315.00 

i 
' . I !  (167,949.73) 

$360,215.70 

(2,742,139.09) 
(3,554,315.00) 

.. . 2 e - 
1,112,136.95 --------------- 



July 16, ,1991 

Ms. Julie Youngblood 
Hewitt Associates 
2100 RiverEdge Parkway 
suite 900 
Atlanta, GA 30328 

Re: BellSoum Lnsa pavment SJorkshee- 

Dear Julie: 

Please see the attached worksheets pertaining to the Lesop 
Loan payments done on July 1 .  1991 for the Management and 
Savings and Security Plans. 

If you should have any questions or need additional 
information. please do not hesitate to call me on 201-860- 
-2921. 

L 
Technical Speci last 

f i e  re 1 y , ,* 
I, . 

Affray Skodr 
Technical Speci last 

cc: Ms. Denise Cowell, BellSouth Corporation 
Ms. Nancy Gardner. BellSouth Corporation 
Mr. Martin Lebowitz, Bankers Trust Company 
Mr. Turner McClendon, Bankers Trust Company 
MS. Andrea Nicoletti, Bankers Trust Company 

.. . 
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i 

BELLSOUTH CORPORATION 
MNAQMENT SAVINGS PLAH LESOP 

LMW PAYMEHT WORKSHEEF 

For the Loan Payments on July 1, 1991 

- LOAN fl LOAN 82 TOTAL 
u 3 '  

Number o f  Shares Released h - ~ b ' ~ l l 4 , 3 5 1  P - 3 t  "3138.184 313,135, 

Total Cost of Shares Released $ 9,227i424.39 $ 7,397,181.20 $16,618;61+.59C 

Cost Der Share Released +' $52.89 ' $53.30 
# 6 & I /  IL 

Company Contribution-Principal $ 2,420,686.62 $ 454.351.47 S 2,875,038.09 
Dividend-Principal $ 1,851.245.68 $ 545,682.18 $ 2,402,927.86 
Short T e n  Interest-Principal S 24,669.97 s 7.165.18  $ 31,835:?5 

Total Principal $ 4,302,602.27 $ 1,007,198.83 S 5,309.801.10 

Cmpany Contribution-Interest $ 6,793,956.02  S 5,385,641.76 $12,179,597.78 
Dividend-Interest $ 5,212,589.42 S 6,468,227.60 $11,680,817.02 
Short Term Interest-interest S 69.239.32 . $ 84.932.30 S 154,111.62 

Total Interest $12,075,784.76 $1 1,938,801.66 $24,014,586.42 

A- 6 ''3 
Total Loan Payment $16,378,387.03 $12,946,000.49 $29,324.381.52 

163 t F 0 l K W  



! 8 E L m  CORWRATIO(( 
SAVINGS AWD SECURTIY P u n  

LOAN PAYMENT 

For the ~oan Pay.ents on J !  1991 

LOAW 
'& 202,499 

/ 
Number o f  Shares Released r-3bb'/t202.499 p.-3 

Total Cost o f  Shares Released $10,975.445.80& $10.975.445.80 

Cost per Share Released 

.(e . 
_ "  k A-I ,  

4 $54.20 

Canpany Contribution-Principal 
Oi v i dend-Pri ncl pal 
S h o r t  T e n  Interest-Principal 

Total Principal 
i 

Company Contribufion-Interest 
Dividend-Interest 
Short T e n  Interest-interest 

d 

Total Interest 

Total Loan Payment 

$ 3.620.586.57 
$ 2,374,801.80 
$ 31.506.31 

$ 6,026.ag4.68 

$19,096,624.47 

$ 3,620,586.57 
$ 2,314,601.80 
$ 31.506.31 

t 6,026,a94.68 

$19,096,624.47 

164 
I 

C '  
FBlK86U 882111, 



. . . . . . . . . .  '': ii; ........... . . . . .  - .  _ .  _ _ _  . ._. ........................ 

~-: ,~:-~:  .................... ............... .. !  -;.::;.:2...-: . - 

. . .  __ .  _- .- , _ . : _ _ _ _  . . . . . . .  . . . . . . .  . . . . . . . . . . . . . . . .  -:..;.. . ; 2 .  .-. 

.......... ....... :->.I- 

-_ -~ .  _. .... . .  ............. 

-_ - ._ --- ::: 
;..1. ........ 

........... .. .._........ .... 

.... 

. 

F01K86u BIE112' 1 ' p-c 



.- . . . -  . . . .  ... I .. . . 
~ 

,I . i 

a 

E 

.... 

166 



c 
. .. . 

. ,  .. .. 
' . - , T' 

. -- a::. .. . .. ...;._ ..x ... (.. . L 

.. 
.. - . - .., > - . . . .  

3ldu-90  
30-Jun-90 

SO-Sg-PO 
01-Jd-90 

3 1 - 0 ~ 4 0  

31-IIu-91 
WJun-91 

01-laa-91 

01-JuI-91 
Y)-sQq1 
31-Dec-91 

01-Jan-92 
SI+-92 
WJU-92 

3O-Sep-92 . 
01-Jul-92 

f 31-OK-92 

31-NU-93 
WJW-03 

01-Jm-95 

01-Jul-93 f 
30-Sep-93 
31-k-93 

31-Hu-94 
30-Jun-94 

SO-SQ-94 
31-0%-94 

31-NU-95 
30-OW-95 

SO-Sep-95 
si-nec-95 

SIdu-96  

01-Jm-94 

01-Jul-94 

01-Jan-95 

01-Jul-95 

Of-Jan-96 

30-JW-96 
01-Jul-96 

3 3 - S ~ - 9 6  
:1-0K-96 

'I-Nar-97 
:3-5u-97 

30-5g-97 
X-Orc-97 

S l - l l~ -98  

01-Jan-97 

01-Jul-97 

01-Jan48 167 

36.50W000 

U.SBJ9360 

43.5h64482 

42.6496891 

4i.nwm 

40.6985845 

39.65819h6 

38.5152w9 

37.3514125 

36.0815130 

34.7843214 

S.5771356 

3. pJ56j67 

30.S796522 

28.7819438 

27.064m3 

~~ 

5,4A,oO0.00 
5,4n,000.00 

&,rn,rn.40 
h,651,890.40 

hlS4,967.2S 
h,534,qbl1.23 

. .  . 

6,39),4a3.n 
h,3?7,485.37 

h,fsB,M2.99 
hll10,hOZ.99 

6.1Ml78l.bE 
6,104,787.h8 

5,948,723.49 
5,9#,72?.49 

5,m,m.64 
5,7Tl,2?3.64 

3,&!,711.88 
5,W2,711.00 

S,412,23%9S 
5,412,235.95 

S,217,648.36 
5,217,640.36 

5,006Jl0.34 
5,006,570.34 

4,'Iw,34S.51 
1,794,345.51 

4,5%,947.63 
4,lS,947.03 

4,S17,291.51 
4,317,291.51 

4 , o n , ~ . n  
4,059,686.X 

3,794,6l7.07 

-t13,315,m.801 (5,388,411011 (18,701,193.811 

(13,069,nl.U) (6,026,690.011 ~l~,OPh,b24.471 

(12,794,966.731 (6,087,906.991 (18,882.873.721 

&l' ' 
a-1 +Jp +. , 

112,S17,205.971 (6,742,589.011 (19,259,794.981 

111,i05,423.75) 18,30,630.001 (19,555,053.751 

(10,824,471.901 18,SZ9,867.001 119,U4,S38.901 

._.. 
~10,013,140.681 19,478,349.dl) (19,491,489.69I 

19,580,6C1.011 (10,231,lj1.00) (19,811,822.011 . 5 - 
% 

19,113,895.66) (10,505,480.011 (19,619,3S.671 z3 
= 
r e 

I8,b14,583. 141 I11 1Z92,;66.011 (19,926,8~9.151' 
1 

1 , I 

(8,119,373.491 Ill,b19,054.001 (19,73,427.491 
, ~ . I , , I t  . ,,. . - _  ,., .: 



'f 

:I-Dcc-98 

31-llu-9q 
SO-JUn40 

30-kp-99 
;1-ou-c19 

:1l(u-zWo 
50-Jm-2000 

z0-5ep-m 
31-oK-2OOo 

Sl-llu-2001 
M-Jolr2001 

3o-slp-2001 
Sl-occ-2001 

31-W-2002 - 
3O-Jun-Za02 

305ep-2002 
;1-o1c-2002 

Jl-llar-2003 
30-Jw-2003 

01-Jm-99 

01-Jd-99 

Ol -J~- iWO 

01-JII-2000 

Ol-Jan-2001 

01-Jul-2001 

01-Jan-2002 

01-Jul-2002 

014~1-2003 

01-Jd-2003 

168 
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- -  c 

7.4441066 

#.bas262 

2.4208602 

746.2930018 

S,ZlB,lU68 ' 

2,905,671.42 
2,905,U1.42 

2,583,093.98 
2,583,093.98 

2,zR,S9%.94 
2,239,38.91 

16.436.~ .3JI  tll.6~6,MS.O11 t20,131,280.361 

1,084,W.W 
1,884,462.99 

1,501,174.19 
1,507,174.29 

1,116,615.99 
1,116,blS.W 

702,528.93 
702,528.93 

563,129.03 
J65,129.03 

15,811,W.841 114,140,JBo.W1 119,951,723.831 

(3,768,925.981 (16,S8,682. Wl (10,301,608.971 

m , a n 7 , 9 w . s  
746.2930018 

(726,Z8.061 115,917,984.971 (lb,M4,243.031 

~~3~B81,W0.50~300,000,000.001 1523,887,900.541 

.... 



. .  

3 

c c 
B d l S M h  Corporation 
Dividrndr Earniq,  Assrusl 
P r - d  bl; Mrrill M r e u y  
For Period Ended JVT 30. 1Wl 

9. mlM DlVIDEW CWWIYGS S14,497,330.18 L7.755.119.W S22.242.450.14 
((3 + 6 + O) - I-- -=E- 

10. Adjustment for Difference Be- ,.,;/ 
tmn 90-2 Assrust and k - 1  4.7' 'z , (93,620-17) 6 (12.524.09) (106,144.26) 

169 



. 1 .  ~ c 

1. & t u 1  811 D i v i W .  Paid per 
W r ' s  T N ~  hndim let ter  

2. w 1  D i v i d u d  CnFI -1 
pr 90-2 - 

4. 1 s t u 1  1111 ~ I v i d n d .  Paid per 
WU'. T N t  fudiq tutu 

I. 1111 D i v i d u d  P . l r m  Acerld 
pr 90-2 - 

6. Difference kkId!(Stbtr.cted) 
fnr 91-2 kCwt (4  -5) 

i 

67.541.39 13.y2.25 

4h .. 
~. . ,. 

. 
. . .. . ._ . . . . .  . .  . r_ .,~ . 

58,233,787.10 

8.42o.rn.W 

(187,007.90) 

- 

80.a63.64 

(195,620.17) (312.524.09) (3106,144.26) 

A-3 ' I =  . k-7  ' /z 
/ / 

r. ? 
FBlKW 882117 

F -  
170 



-. c c 

12. TOTAL INTEREST EARNINGS ACCRUAL Sll9.973.73 s64.537.u 1184.510.97 
(3 + 7 + 1 0  -pY= - - -=-= a====-== 

13. Adjustment for D i f f e r e n c e  le- ._ -I 2- 

8S3.Cu1.81 I' 281,818.69 1.184.247.50 tween 90-2 *cCMl md Lcnul ' 



c (- 

FBlnebu 882119 I . ? 
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H.nlp- 
me F+aldax 
ietphcnc 2Ol-sMzu18 

oecombu 19, 1991 

w Dan3.80 cove11 
AlcOie+aa+ staff Manager 
B e l x s o w t h  corporatfon 
1335 P e a c h t r n  Street, HE 

I 

1aBO5 -18 
A f l a n a ,  GA 30367 

_ _  
. Dear D e d k - :  

On January 2, 1992 we will transfer $52,656,230.95 
principal li interest payments to chemical Bank. 9 
we w i l l  rrquire the following funds to be tr 
Trust Company on January 2 ,  1992 in ordex to 
repayment. Tne amount needed from BellSouth 

The following is a d e t a i l  analysis 02 the amount r 
d e b t :  

Bezl80trta &-rings 5 SSOP 

$3 0 390 p7 11 14. 
A'!  / . 

9-1/8% rt.d%tm TOIT 10otO8, S e i 0 8  A 

Loan amount due: 

Dividend payment ll/l 
stif available as oi 

sub-total amount due 

DiVidand payment 8/1 

12 / 10 /9 1 

BolLdop+lr Saviaqs & ESOP 
10ot.8, 8Ui.8 b 

Loan amount due: 
Dividuid payment 8 / 1  
Dividend payment 11/1 
stif available as of 
12/ 18/91 

Sub-total amount due 

176 
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Enclosed is a copy o f  wire instructions for me6 

~ l e u ~ , a  -11 m e  is you have any qyeatioru or nc 
laformation. 

-- n ,  

L19.30- !/- - 

U8t  company. 
. .  -. .. 

I additional 

. . . . .  . . .  . . .  : .  . : . .  
: ,> '' ...... . .~ . . . . . .  
. -  . 

. . . . . .  .. , . .  . 
. .  

I 
I .  

i 
i 

! 
i 

I 

......... ... :..>:.I : ... ....... ..?. _.; ;: ...... .:.. .. ::.:,.. :::.:>.:::::; .... 

. . . .  . . 
:~ :,. :..e :. ....... . . . . .  .... ......... . . .  .. 

. . .  . . .  I ..> ... . .  . . .  I . i  ! 



nelLscuth ESOP T c p O f f  Calculatlm 
J w r y  - J v u  1992 
MSP 

. '  7oPHL44l.wrC~ SHARES 41H 0 PY 151 P 
RELEASED DlVlDEWD DIVIDEND 
JANUARY 1 PAID FED 1 JAN FE8 MR PAID MY 1 APR MY JUY ................................................................................................... 

A.5-H 
560.820 _. 

ld 
Sh8raa Relamad but UlullOCetd 

.X.U...... 

Elployor Watch Cmtr lhut lm A- 3u-/ 
D l v l d d  byi Shara Prlce ,i ' 3 c , ~  

I of Weraa to b. Al locetd 

Total A l l o c a t d  rharw @8 of 
Record D 8 t O  ' 

VaIw of Dlvlkndr m A l l o c a t d  

D l v l d d  b/i Share Prlca 
Pharea 

12,mO,OOO 15,400,000 U,050,000 
4 151.759 151.750 151.750 ................................. 

@ 52.174 QlD4,340 70,261 .... U..". ...................... 

11,803 I/ ........... 

13,000,000 13,000,000 13,OO0,000 
s 5 i . m  1 ~ 1 . ~ 5 0  ssi.7so ................................. 

57,971 57,971 57.971 ................................. 
4 1710.801 

151.750 ........... 
1 3 , W  .... =/=.... 

349,017 296,043 192,495 114,234 100.344 42,375 (15,598) (73.569) ........... .......... .................................. ..........= ....................... 
l o l l  SHARES ALLOUlED A 1  EN0 

OF YEAR: 

ULCULAllOW OF TDWFF EXPENSE: 

Total Share Daf lcl t  for Perlod 75.569 
nult lply byi share Prlca (51.750 ........... 



... .- H m 

1 
nallScuth ESOP T O f f  Calcuht tM P r a p a r e d t y :  %).* 
J m r y  - J m  1% Data: r / i r h ~  
SSP 

& 1~.QS5fJ%$.WU~ RELEASED DIVIDEND DIVIDEND 

199#: A.36 ' /3  
Sharer Releaaed hut lhullocated 200,233 

Enployor Hatch CMtrlhutlm A 5.- ' 

SHARES 41H 0 P I  IS1 a 
JANUARY 1 PAID FEB 1 JAN fEB MA PAID MI 1 APR I MI J M  ..................................................................................................... Y 

............. 
S2.nl.000 $5,000,000 S2.781,DOO u,ni,ooo u,605,ow u,ni.ooo 

s 5 i . m  s5i .no s5 i .no  Dlvldrd ty: Share Prlca A . 3.-/ s 5 i . n ~  ~51.750 s5 i .no  ................................. ................................. 
I of Sharra to b. Allocated a 53,739 (996,618 53,739 ................................. 

A 518 'I,' Total Allocated Sharea aa of 
Record Data 581.40% 

valw of Dlvldwd. on Allocated 
Sharea G %Dl,l72 

~lvlded by: Share P r l c a  $51.750 ........... 
I of Sharaa to b. Allocated 

Share& Rmlnlw ( N d )  fo r  
AllocatlM PIrlod 

TOTAL SHARES ALLOUTED A 1  END 
Of I E M :  

CALRIUTI(Y OF T O W I F  EXPENSE: 

Total Shara D a f l c l t  f o r  P a r l o d  198,513 
Multlply by: Share P r l c a  S51.75D ............. 

Pro jec ted  Top-Off Expense S10.273,033 ............. 
/ - I /  1 

7.752 E /  ........... 

53,739 69,662 53,739 ... UUU.. ......... 0. U......... 

~ ' 3 ,  ni.766/ 

4 $504.919 
$51.750 ........... 

9.757 E/ ........... 
192.481 138,742 42.121 (11,616) (21,sn) (75.112) ( 1 u . 7 ~ )  (198.513) ............................................................. U... ...................... 

i .  

il 
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MSP 

JANUARY 
FEBRUARY 
MARCH 
APRIL 

JUNE 

JULY 
AUGUST 
SEPTEMBER 
OCTOBER 
NOVEMBER 
DECEMBER 

total 
TOTAL 

SSP 

/ 

j MAY 

total 

- 
JANUARY 
FEBRUARY 
MARCH 
APRIL 

JUNE 

JULY 
AUGUST 
SEPTEMBER 
OCTOBER 
NOVEMBER 
DECEMBER 

total 
TOTAL 

t YAY 

Y total 

1991 
MATCH 

2700 
2700 
2700 
2700 
3500 
2700 

1 7000 
2700 
2700 
2700 
2700 
3500 
2700 

1 7000 
34ooo 

. .  . .. . .. - 
. - , , .-I@j?s . . . . .e?. c ; > . . ' ' - ~  .. .- . $* ... . . 

. .  c ' '=Hp, 
1- +- ,& I q q L  c-f-& 
PROJ 

c 
2700.@3A.3'!P 1 ., 

4 '5 +-- 4050.00 

3OOO.00 

3100.00 
3100.00 
3100.00 
3200.00 
3200.00 
3200.00 

189oQoo.. 
4OO50.00 
37185.5 

PROJ 
1992 
2781.00 A = ' .- ' 

21150.00 8 - i  ' 

5ooo.00 j 

3605.00 I 
2781.00 i 
2781 .OO i 

2781.00 1 

2781 .OO 
3605.00 
2781.00 
3605.00 
2781 .Do 
2781.00 

18334.00 
38063.00 
36785.32 

19729.00 I :  I / 
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O.o4l&SsBQR) 
0.- 
0.046S58W4 
0.- 
0 . ~ 1  
o.ossa4az 
0.o6oo113068 
0- 
0 7  
0.- 
0 . 0 8 2 5 4 m  
0.09125gml 
0.10078&1139 
0 . 1 1 3 6 1 ~  
0.1285978488 
0.1494913820 
0.17- 
0.2166760376 
0.2773570744 
0.3683378809 
0.4948629823 
1.0000000031 

' 

S2%-A14.W 
5 4 0 5 , v 1 2  
$388,713m24 
S371.510.443.41 
$ 3 5 * 2 1 w  
$ 3 3 6 , 6 1 7 ~ ~  
S310S2.1gY3- 
=S=Sw.= 
==a%sa.63 
=-SW=.*8 
s246.127.179.08 
52a,=96805 
5208.854All .os 
5169.6129Srr, 
simmimm 
5151,131 279.99 
$131.698.12249 
5112,M)8@7.14 
592262117.16 
512.271.127.19 
552226210.79 
$31.944.799.66 
516.136500.03 

0.- i c t0 .q  

4 

P 



n 

c hi$--- ~... 

P a  PA- 

NamedWe:loarPshr 

0.0359104916 
O.oa81079a89 
0.0386217116 
0.43131- 
0.0437- 
0.03b1381m 
01)488413981 
O m O m Z d  
oM46Tm1m. 
0.0453218940 
0.0619314840 
0.- 
om12B488g) 
0.0614071481 
0.0838191484 
0.- 
O . l o o 6 s z S s  
0.041o4651xw 
0.1251246851 
0.11707- 
0.1663481880 
0.1647196631 
0.2435562372 
0.2677571 I27 
0.5376344616 
1.0000000b04 
0 . 7  I 60.01) 
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0' . 
c -- - c 

BELLSOUTH NON~MGMT LOAN 

0.- d552288790054 
0.- $504.79063053 
onxnnnrnre $488.088m.72 
0.0101353012 s486s9~1225 
omaamsu3 t4u),la6S853 
0.- S2w47.14355 
0.- S409.7966812l 
0.o49p14942 w3042o&p 
0.- s371.176.7l9.96 
0.0550434183 $351.6218862( 
0 . 0 5 6 2 5 3 5 8 9 2 - w -  
0 . 7  s3125792s5.59 
0- ~ ~ ~ . m  
0.0711931I110 s273,27S$e3se 
0.- s=w=mB.a 
0.0844497832 5233,729.759.07 
0.09361- s2l3,991331sa 
0.1023370591 S 1 ~ 8 0 0 . 4 S  
0.1158305053 5174,108,729.45 
0.1295764641 5153.976.449.09 
0.1508938363 5134.024.72526 
0.1761582910 5113.801pO.30 
0.21- $93,754,419.42 
0.2741400540 $13.448810.45 
0.3823708650 553.31 2097.87 
0.4945124069 $32.927.104.89 
l.MM0000(a0 $16.644243.03 
0.- (xmo] 
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BellSouth Corporation 
Monthly Stock Activity Report 

.For the Month Ending December, 1991 

Report Dater 03-Jan-92 

DATE 

02-Dee-91 
03-Dec-91 
04-DOC-91 
05-Dec-91 
06-Dee-91 
09-Dee-91 
10-Dee-91 
11-Dee-91 
12-Dec-91 
13-Dee-91 
16-Dee-91 
17-Dee-91 
18-Dee-91 
19-Dee-91 
20-Dee-91 
23-Dec-91 
24-Dee-91 
26-Dee-91 
27-Dec-91 
30-Dee-91 
31-Dec-91 

TOTAL 

MONTE AVERAGE 

MONTE AVERAGE High/Low 

Trading Days 
High for Month 
Low for Month 
nighest Close for nonth 
LowI)st Close for Month 
YTD High 
YTD Law 
YTD VolUme 

aLs 
_-___-----I_--- --- 
HIGH Low CLOSE VrarmE 

47.500 46.125 47.500 435.700 
47.250 46.875 47.000 245,100 .- . . _ _  -. - 
47.125 
47.000 
47.250 

47.750 

49.500 

47.875 

48.125 

49.875 
49.875 

48.875 
48.875 

49.000 

50.000 
50.625 
51.000 
50.875 
50.875 
50.875 
51.750 

46.250 
46.375 
46.125 
46.500 
47.250 
47.500 

49.250 
49.000 

47.750 

49.000 
49.500 
50.250 
50.250 
50.125 
50.375 
50.625 

48.375 

48. ooo 
48.250 

49.137 48.274 

48.705 

21 
51.750 
46.125 
51.750 
46.500 
55.000 
45.375 

88, azo, 200 

47.000 276,500 
46.500 399,100 
46.625 466.400 
47.250 334.700 
47.375 za4.000 
48.125 5i3.000 
49.500 54a.300 
49.875 443,000 
49.000 378,000 
48.000 401,ioo 
48.875 349,100 

I 48.750 25a,300 
49.625 1,05a,600 
so.500 384,700 
50.250 2a0.000 
50.750 148,400 
54.375 ia9,ioo 
50.750 399,000 

C 51.750 596,500 
r ( - Z " > /  - . :.- / 
/ 5  - 

a ,  388,600 

48.827 399,457 

.... 

Source: Wall Street Journal FOIW e131 
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BellSouth Corporation 

Prepared b y r  norrill WcCreary 
Date Prepared: January 14, 1992 

b44n Top O f f  Reconciliation 

File: 91-2REC.Wkl 

(Prior Period Cash Collectad 
, &-. .J (Over) /nuder Raquiraman+s 3 1-2 4J340,029.08 **l& '360.215.70 

Trueup of June TOp-Off .X (4,900.66) 4,819.49 

Debt service Payment +I-+?':. 515,054,635.87 $11,472,074.04 

;i : : (Beginning Balance) 
- . . . -. _. . 

- ~,.'". : 

pbd 
I 1- 

(=PI ( SSP 1 
Prepuid/Payable Prepaid/Payable 

to ESOP to ESOP 
ACCt t151.51 Ace t151.52 

Dr. (Cr) Dr. (Cr) 
- - --------- 

Employer Contributions: 
July d (3,658,786.36) 43,022,344.47) 
August (3,756,768.08) (3,913,412.64) 
September , (3,642,055.24) (3,318,549.85) 
October , (3,694,889.21) : (2,971,718.14) 
November (3,372,573.00) , (4,051,830.40) 
December , (3,178,033.08) J (2,856,474.35) 

Top-Off  Requirements: 
October Y( 0.00 ~t'2,228,802.90 
November 2,561,173.28 I 3,545,503.20 
December 3,097.2322.82 I 1,927,948. 50 i --------------- -___-_----_-__- 

Cash Collected (over)/Wnder 
Requirements ($254,344.58) (5594,966.02) 

Y P I I Y p P = = - I -  *=3-=____== 

A-I, P-1, 

Reconciliation to General Ledger C 12/31/91: 

Cash Collected (Over)/Under 
Requirements (5254,344.58) ($594,966.02) 

Leas: Top-Off Rdtted After 12/31 
December ,, (3,097.822.82) /(1,927,948.50) 

... 
Add: December True-Wp Remitted 

+.a&& d 649.944.71 =. 35,290.70 ----____--_____ ____________ in J-uary ( k 4 - Z  
c. & C )  

185 GL Balance C 12/31/91 C? (52,702,222.69) ??, ($2,487.623.82) 
- = - Y = P u I u  = 





......... ,.~. 1" --I -. - -_- : i . 1  V l 2 Z . Z !  , _ . _ _ _ _ _  . -. _ .  . . . . . . . . .  .. ',c1..:: ........ ::.ti. .... 



'.l-tui-:003 ;1.334.413.311 !j7.554,817.361 139,589.230.661 

8 5?:,t11.$66. V! l55O,OoO.GOO.5Ol i 177,6ll,066.171 
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3 1 - M o  
. 30-h-90 

sO-sW-90 

- 

31-oK-90 

31*-91 
30-Jw-91 

40-1 
31-ou-91 

SIikr-92 
30-JUR-92 

so-Srp-92 
31-Dw-92 

SI-Hu-93 
30-Jun-93 

SO-5~-93 
31-Pic-9: 

SI-Hu-94 
30-JIM-94 

sosQ-94 
31-k-94 

J ldu -95  
3 0 - J d S  

3O-Sg-93 
31-Drc-95 

31du-96 
30-Jun-96 

M Q - 9 6  
SI-Ow-9b 

:LdU-97 
) 3-Jun-97 

JOsw 
Sl-Ou-97 

189, 31dar-98 

01J1140 

owla31 

01-Jll-91 

01-Jan-92 

01-Jul-92 

01-Ju-93 

01-Jd-93 

01-Jur-94 

01-Jul-94 

oI-am-9s 

01-Jul-95 

OI-Jan-9b 

oi-ad-96 

01-Jan-97 

OI-Jd-97 

01-Jur-98 

.~ .: ii .. . -r 

(12,317,20S.pI1 (6,742,589.011 (19,2S9,794.981 
6,1041787.68 A- 'A  \lt\l%+ - .. . 

40.6985845 6,!04,737.68 / - .  ~ - - 
(12,209,575.351 (6,840,90b.WI (19,050,4a2.S41 

5,948,729.49 

5 , m , m . 6 4  
3a.5152~9 5 , m , r n . w  

39.6581966 5,9)8,72.49 
(11,897,4S8.98~ 17,S14,99b.O1) 119,412,451.99l 

(11,554,5B7.271 (7,632,898.991 (19,207,48b.261 
5,602,711.88 

37.5514125 5,hQ&711.08 

5, (12,ZIS.95 
~ . 0 8 1 5 M  5,412,23!L95 

5,217,648.36 

lll,;OS,423.A1 (8,S49,bSbo.0O1 (19,~,05S.A1 

(10,824,471.901 (8,99,867.001 (19,3%,S38.901 

34.7843224 5,217,~a.u 

3s.sn1354 3,006,570.u 

4,790,3U.51 
L a 3 6 7  4,7?0,34S.51 

4,356,941.83 
30.379652; 4,356,947.83 

110,435,296.721 (9,32,7S5.001 II9,688,OL7iI 
3,w.no.x * 

(10,013,140.681 (9,478,S49.011 119,191,489.691 . 

19,580,691.01) ~10,231,131.001 ~19,811,8iZ.013 

(9,113,895.661 110,305,480.011 119,619,m.671 
4,s1~,ni.n 

zn.7niq~a 4,317,ni.n 

4 , 0 9 1 , a n  
27.0645783 4,091,uh.n r t '  

18,bS4,w3.141 (11,292,zhb.011 (19,S2b,849.15I 

(8,119,S73.491 (11,619,054.001 (19.73.427.491 P -  
3,794+!f / A . F u / # , l h  - x a a  -." n r - , < 3 / . ~ 3  
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BellSmth Curpation 
Diridmdr Earnings Accrual 
Prepared by: Herrill kCrcuy 
For Period Ended kceaber 31, 1991 eyv 
File: 92-1ACCR.rtl 

I. lktul  B/1 Dividends Paid per 4- a'fsy 
Banter's h s t  funding letter *a"%<143,447.87 $3,816,W4.74 $10,960,352.61 

2. 811 Bividrad Papent Acud 
per 91-2 workpapers '?l-Z/Wl 7,145J6.05 S,817,538.85 10,962,864.90 --- ---- ----- 

3. Difference Wded/(SPbtracted) . .- __ - . -. .. (l 7 ~ ~ l ~ i  
frca 92-1 kmd I1 -21 1654.11) 12,51229) 

4. Actaal 1111 Diridmds Paid per A*&=!*-/ 
bnker's Trust fundinq letter ~L'1LT7,139,sB8.70 3,815,769.69 10,9!3,358.39 

5. 1111 Dividend Payient Accrual 
per 91-2 markpapers 4 I -Z/ f i -  7 7,145,326.05 3,817,538.ffi 10,962,864.90 ---- -----I--_ 

6. Difference Rdded/(Subtractedl 
froi  92-1 Accrual 14 -51 15,737.35) (1,769.16) 17,506.51) 

CALCULATICN OF CURRENT PERIOD ESTIMATE: 

7. Estirated Dividends to be Paid: p-9  A . i f  
February I qS.69 per share) 7,139,588.70 I -3,8!5,769.69 10,955,SSB.39 
Hay I lSr69 per share) 7,139,588.701 L 3,815,769.6'11 10,955,SS8.39 

8. Total Estiiated Dividends to be 
---II --- ---- 

Paid i n  1st Ir 2nd Barters i~,ns,in.~) 7 , 6 3 1 , ~ ~ . 3  z1,~10,716.78 



c c 
BellSouth Eorporatioa 
Interest Grninqs Accrual 
Prepared by: Herrill I*Creuy 
FW Period Ended h c d w  36, I 

c Junu 
,w SS? Total - ---- 

TWIE-UP OF PRIOR PERIOD ESTIIIAIE: 

1. Actual 91-2 Interest Euninqr pa A. a'+/ 

2. Est. Interest Euninqr kcrlul 

Banter's Trust fundinq letter A-~'f*'SZ22,&08.72 SII9,M)O.W l341,808.81 

per 91-2 rorlrpapar W - l / A %  J 254,849.Pb 136,159.34 3~1,009.30 

149,200.491 f r a  92-1 _ _  Accrual I1 - - _ _  2) - .- -. 132,041.24) - . 117,159.251 - - 

- 
3. Difference RddedllSubtractedl 

- 

CALCUU\TIOL( OF EURR~T mrau ESTIIWE 

4. Dividends Paid February 1 lest . )  A-7<7,139,588.70 p~k~15,769.69 
5. Interest Fate .t 6.002 * 6.W2 - 
6. Accrual Pwlod 2 It days13h01 41.942 41.942 - 

10,?!jSlS58.3? 

_-_- ---_--- --- 
7.  Est. Interest Earnings ( 4  t 5 16) 179,679.65 96,030.20- 215,709.85 

E. Dividends Paid Nay 1 lest.) 
9. Interest Rate 6.001 b.  002 - 
10. Accrual Period 2 14 days13601 16.942 16.942 - 

A -  i* 7,139,588.70 J'"$3!5,769.69 10,955,358.39 

--- - I-----I- __--__- 
11. Est. Interest Euninqs (8  : 9 t I01 12,505.82 38,793.66 111,379.48 

,. 
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111,111. IA 

lO,h58.14 

llA,Alh.l4 2(1,411.11 
111.W 111.M 

l111,111 r- 

11,211 

l,bll,Blr" 

11,111 

11,151 

1.411 

l51,101 q 

5.541 

I, U b ,  111 

141,111 

i1,nt 

I.MI 

l1,15l,Olh.40 l5,151,21I.lL 14,101,145.14 (1,991,115.55 ll,O.5,994.15 ll,914,1lA.(h lZl,2H,l49.S4 b1.44 9,tlA,lb? l,A51,bn .............. .............. '...."".I... ........... L.. ... Y......... ..... "U.. .. .I"-....- Y" .... " ... u ........ Y.. .... ..... YY.. 1 
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A-'[M Me. Denise Cowe l l  
Assistant Staff a g e r  
BellSouth Corporation 
1155 Peachtree Street, NE 
14E05 cimpadle 
Atlanta, GA 30367 

-t. 

Dear Denise: 

On July L, 1992. - rbll --7 uMck p- 

We will require the following funds to be transferred to Bankers 
T r u s t  Company on July 1, 1992 in order to process this loan 
repayment. The 

principal & int- plgpcnts to C z t e d e h a t  

unt needed from BellSouth Corporation will be 7 $27,409,117.11. 
4 -\ 

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

BellSoue Savings & XSOP 
9-1/8k Xedium Term Nates, Seriee A 

~ o a n  amount due: 
Dividend payment 2/1 
Dividend p a m t  5/1 
Stif available as of 
6/18/92 

Account t109482 

J G 
' - /  
2 $16,797,051.98 
:q 3,571,353.75) 
1 3,563,625.75) 

.: k 85,932.34) 

/ 
Sub-total amount due $ 9,576,140.14 I/ 

Account #lo9483 

' .t 3,548,476.11) $ - $13,474,353.31 
? C 3,543,303.87) 

86,444.26) 

J 

BellSouth Savings & ESOP 
9-19% Xedium TeLPNOtes, SedeE A 

Loan amount due: 
Dividend payment 2/1 
Dividend payment 5/1 
Stif available as of 
6/18/92 .b 

sub-total amount due 

n \  a ./ 

i' / 
$ 6.296.129.07 * I 

196 
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7 e. ... - '. .-) .~ - 
_.- . . . . .  

June 23, 1992 

Me. Denise Cawell 
Usistarit S t a f f  Manager 
Bellsouth C o r p o r a t i o n  

B m u o u l c d P - f J  .rrrat u o w s r  
s-i/aa -w -tu. s.tfu A 

$19,259,794.90 f l  

( 3,811,711.11) % Loan amamt due: 

D i d -  p a m t  5/1  
S t i f  a i l a b l e  as of b> . ( 96,815.92)k\ h-g 

" S ( 3,814,420.05) D i d . -  payment 2 / 1  & ' s i  7,~14,/3/. 

sub-total a m ~ ~ ~ t  due $11,536,847 - .SO ? . 6/18/92 

h.' 
5 

J Grand total m t  due fmn 
B d l S O U t h  op 7/1/92 $27,409,117.11 

<AH> 
/ Enclosed is a copy of wire instructions for Bankers Trust Company. 

please call me if you have any questions or need additional 
information. 

Sincerely , 

cc: Ms. N a n c y  Gardner 
M s .  Robin Lucie 
Ms. Andrea Nicoletti 
Mr. Jeff Skolar 

FBlK86U WlH 
197 , r 
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Employer Hatch Contrlbution / 3 .  
Olvlded by: Share Price ,! 3;. 

I o f  Sharer t o  be Allocated 

Total Allocated :hare$ as of 

Value of Dlvldendr on Allocated 
Record Oate 

Sharer 
Olvlded by: Share Prlce 

I o f  Sharer t o  be Allocated 

A I  locatlon je r lod  
Sharer R m l n i n  (Needed) for 

TOTAL SHARES ALLOCATED AT END 
OF YEAR: 

CALCULATION OF TOPOFF EXPENSE: 

Total Share Oef lc l t  for Perlod 
Hul t lp ly  by: Share Prlce 

Prajected Top-Off Expense 

UJ55.899 i5 12,462 55.899 12.482 55.899 55.899 ................................. .................................. 
/ A .i I '' I f  

910,003 Ck!! 

4 $539,333 $621,902 
$49.150 

I :. 181.642 4' 

$49.150 -__________ -_--_-_---_ 
10.841 12,621 p .......... r ........... 
193.389 137.490 65.028 9.128 (3.493) (75.955) (131,855) (181,1541 ......................................................................................... 

885.812 

181.154 
149.lSO 

$9,340,768 ........... 
I: I /  

"' Note, "allocated shares" for  calculat ion of the value o f  dlvldends on allocated shares I s  
a l l  allocated ESOP shares through the previous quarter plur allocated ESOP aherer for  
the flrrt two mnthr  of the quarter t o  whlch the dlvldend relater. 
3rd Quarter dlvldend i s  pald on Novaber I t o  sharebldarr o f  recordF:: gx!?li? 
Sharer allocated t o  par t l c lpant i  ar of the record date lncluda a l l  r b r e i  a l locr ted 
durlng thg 2nd Quarter p lur  the flrrt two m n t h r  of tb 3rd Quarter. Sharei f o r  
S e p t d e r  i contr lbutlon are allocated t o  part lclpants account8 rub iquent  t o  the 
record date of October 10. 

i 



MSP 

JANUARY 
FEBRUARY 

APRIL 
MAY 
JUNE 

JULY 
AUGUST 
SEPTEMBER 
OCTOBER 
NOVEMBER 
DECEMBER 

total 
TOTAL 

SSP 

/ 

w c n  

total 

- 
JANUARY 
FEBRUARY 
MARCH 
APRIL 
MAY 
JUNE 

JULY 
AUGUST 
SEPTEMBER 
OCTOBER 
NOVEMBER 
DECEMBER 

total 
TOTAL 

total 

200 

c 
1994- 

MATCH 
3ooo 
6OOo 
4500 
3ooo 
3ooo 
3ooo 

moo- 
3ooo 
3Ooo 
3Ooo 
3Ooo 
2600 
2600 
17200 
39700 

1991 
MATCH 

2700 
2700 
2700 
2700 
3500 
2700 
17000 
2700 
2700 
2700 
2700 
3500 
2700 

1 7000 
34ooo 

. ,  ...* .*' I' . c , - 

,. ? '  

F B 1 W  882147 



,(- .I c A=*,.---- - - 

SHARE3 SHAReSPACIDR 

5.198.m 0.0348852537 

4,848,405 0.- 
4.- O.o37b&cIps 
4,496s7 0.03976s1442 

5.017,a 0.4340849939 

4317.790 0.0416558060 
4,137- 0- 
3,9544Ul 0.0465585214. 
3.no.m 0 . 7  
3583357 0.-1 
3.395.094 0.0563848482 
3,203,731 O.ml13088 
3,011,471 0.- 
2,816,193 0.0696408162 
2620.071 0.- 
2421.014 0 . m 1  
2221.166 0.0912583331 
2018.466 0.1007884139 
l.815.azs 0.1136108021 
1,608822 0.1285978488 
1,401.931 0.1494913aa 
1,192354 0.1762949864 

982,148 0.2166760376 
769.340 0.2713510744 
555.958 i 0.3883378809 

DATE P&IPAYhENT 

I 

517.w6.53270 
516,055,601.03 
516,378,387.W 
516,482209.43 
516,797,051.97 
Sl6.69598488 
517202SM3 
517,!296,979.15 
$17,596m4438 
517,885SS.35 
517,976,499a 
51 8,060,742.70 
518,344,215.45 
518.4P.527.10 
518.699211.03 
S18.773+557.00 
51 9,041.453.75 
S19.110J89.23 
519.370~.08 
519.435,15/50 
519,687,435.35 
519,746,569.98 
519.990.989.97 
$20,044939.40 
S23.281.419.13 
515.808298.83 
,516,136,WJ.88 

TOTAL P&t 

d&x18 
$471,322,61248 
5455267P1055 

54p40641- 
$405.60936212 
$388,713,37724 
$371 ,!510,443.41 
5354,213,46426 
5336.61738988 
5318,93216353 
smwEW64- 
5282894321.83 
$264.550.706.16 
5246,127.179.08 
$227,427,968.05 
$208,654,411.05 
$189.612957.30 
$170.502168.07 
5151,131,279.99 
$131,696,12249 
5112008.687.14 
3922621 17.16 
S72.271.127.19 
552226218.79 
$31,944,799.66 
$16,136.500.83 

's438,ssSkpS~ 

 OS^ 
0 
0 
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Y 

18185,384 

195.482 
150.152 
2 0 0 ~  
155,816 

161,406 
210s62 
I66ssl 
215,451 
172369 
220,302 
177.709 
225,109 
183,130 
229.85ir 
188,414 
230.519 
193.618 
239.227 
198.835 
292341 
251.418 

144,448 

I -  

A-cy 
A - 5  

C 

BELLSOUTH MGh4T LOAN 2 
ACCOUNT109483 

TOTAL ReLLAse SHARES1 
DATE 

0741190 
0 1 m  

01102192 
0741E92 
01- 

01EM/94 

01102/96 
074IEss 
01mra 
07Dl/SS 
O l l l Y M l  
07BIl97 
O l / 0 2 4 e  
07414e 
O l l o y s s  
07/01/99 
01102/20 
07B11p 
01nm 
07/01/2i 
01/02/p 
07/01/22 
01/02/p 
0 7 4 l m  

mmim 

mmim 
071oim 

PQI PA- 

6 s i i  .m,ai.m 
! $17.160.748ai 

512,946wO.49 
517,291,147.80 
513,474.3S3.31 

! 5 1 8 s 4 ~ 7 0  
j 514,OoB~.79 

i 514.S4.82I51 
! 819.177S421 

5 1 5 . 0 5 6 ~ 5 0  
$19.641~.18 
sIs.573.518.10 
s2il.091.731 a 
816.O78.909.11 
5 2 0 . 5 5 0 ~  

! $16,584,46558 
$20,998$91.79 

, 517.08273262 
i $21,441~28.99 
! $17.575.655.60 

$21.879.167.78 
$18.061.035.90 
522315536.21 
$1 8,547.699.01 
$z.270,183.02 

I $23,452729.79 

3489.251921.80 

1 I Sl8,70fJ~.72 

I 

SHARES 

1.524.128 
5,12l,4as 
4l9375p 
43798.739 
4.613,3?5 
4,468s7 
4273.445 
4.123393 
39228730 
3,76&sl4 
3,561,327 
3.399Sl 

~.022408 
2806m 
2634.588 
2414S6 
2236,497 
2.01 1,388 
1,828,258 
1.598.401 
1,409.987 
1,175.438 

981.820 
742.594 
543,759 
251,418 

3.189.3s 

@) 

013359204915 
O.oaB1079a69 
0 . ~ 1 1 6  
0.0313106071 
0.0431424862 
0.0351361= 
o.ouKw13961 
0.03972lrIBg 
0.054577016(3 
0 ~ 1 8 9 4 0  
0.0619314840 
0.- 
O.O712&46860 
0.0614077491 
0.0836191484 
0.0725402255 
0.1006523945 
0.09104659)4 
0.1251246851 
0.11787672[)2 
0 . 1 ~ 1 8 9 0  
0.1€47195601 
0.2436562372 
0.2677571 127 
0.5376304616 
1 .MX10000a)4 

5477,742580.79 
s46o,JB1,832.48 
$447,635831.99- 
5430344,684.19- 
S416S70330.08 
$398,635386.18 
=*=ma 
5365819994.67 
5351,385,173.16 
~ S l 8 . 9 5  
S317,151,%0.45 
S297,mm7.27 
$281,936.169.17 
$261.838.437.89 
5245,759.528.78 
5 2 5 m a . 2 8  
5208.624860.70 
5187.626~.91  
5170,543,53629 
5149,102007.30 
$1 31,526,351.70 
5109.647.183.92 
~91.586.148.02 
$59.270.61 1 .81 
$50.72291 2.80 
523.452729.78 

0.- I ($0.01) 0) 
0 
0 



/ 

d" 

4 CI 

Pa1 PA- 
r 
$19.097270.01 
518.704.193.81 
S I  9,086824.47 
518-72 
519.259.794~ 
519,050,48234 
$19.412#4.99 
519207,48e.26 
519555,OS3.75 
519s4,33%.90 
519,688.031.72 
519.491.489.69 
519,81182201 
519.619.375.67 
519.926849.15 
$19,738.427.49 
520,033,531 .I3 
$1 9,849,071 -00 
520.13230.36 
519.951.723.83 
520.223504.96 
sx),o46w.88 
520.307,608.97 
S20.134,71258 
520,384,99298 
$1 6.282361.86 
$16,644,243.03 

523.887.900.54 

SHAW 

4.9532457 
5,3527?0 
5,154,432 
4.951832 
4.751.899 
4.547.470 
4.345.460 

3.935$38 
3,- 
3.523343 
3.3145'2 
3.107886 
zasr.an 
2689.m 
2.47a.m 
2.269.151 

1 .ma 
1.632;m 
1.421.190 
1.206.741 

994.166 
778.826 
565.318 
349.157 
176,495 

(0) 

4.139.611 

2056.717 

ikiARESFAcIDR 

0.0364529702 
0.037- 
0.0392884788 
o.Wo4353012 
0.0429803543 
0.- 
0.04737C9447 
0.049a014942 
0.- 
0.o550430783 
o.Qs25a5m 
0.0623569442 
0.08759881128 
0.071193aSm 
0.07S583S79 
0.0844497@32 
0.0936184236 
0.1023370597 
0.1156305053 
0.1295764641 
0.1508938363 
0.1761562910 
0.2166042849 
0.2741400540 
0.3823708654 
0.4945124059 

0.- 
1.00000000d0 

TUTAL Pal  - 
~~,aa7m.54 

$468l=Q81225 '~l9.200233 

5504.79063053 
5486,086,436.72 

$448,106.93B53 7 204 a 0  
5420.847,143.55 29010 
s4Q9,796@8121 205.848 
539o.=a622 mw75 
$371,176,719.9S 20738381 
5351.62ip682I =a 
5332261327.31 208371 
$31257929559 =.m 
~ * O a 7 ~ . 9 0  210.083 
52732775.983.89 208.043 
s=%=m22 211.303 
5233.729.759.07 m.305 
S213.991.331.54 21 2434 

5153.976.449.09 21 1.567 

S93.754.419.42 215.341 

Sl93.957,800.45 210,478 
$1 74,108.729.45 213,482 

5134,024,72526 214.449 
5113,801220~ 212.575 

~3,446.ai0.4~ 213.507 
$53.312097.87 216.161 
$32,927.104.89 172.663 
$1 6,644243.03 176,495 

0 
@J.OO) 0 

203 



c 
Printed by: MCCREARY-M - Merrill McCreary 

I N T E R O F F I C E  M E M O R A N D U M  

Date : 20-JUl-1992 ll:2lan 
From: hina M. Jones 

Dept : BSC TREASURY 
Tel No: 404-249-3523 

JONES T 

TO: Merrill McCreary ( MCCREARY - M ) 

Subject: Stock Price 

Merrill, 

BellSouth's closing stock price on July 1, 1992 w a s  $49.750. 

Please call me if you need any other information. 
>I/. - 

A.,+3 

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 

,- 
Prior Period Cash Collected / - - J  

(Over) /Under Requirements i:-t+'> ~ (254,344.58) --1+;(594,966.02) 

Debt Service Payment 1/1/92 ($19,267,511.94 $11,131,199.20- 

(Beginning Balance) 
!Z.,..,,'5 (4-4 ._. .*. 

Employer Contributions: 
January 4(3,083,864.42) 

: > I (5,774,032.59) . . . _'. I (4,625,519.64) 
! (3,033,859.55) 
; (3,253,616.05) 

,. .--:-(3,209,297.93) 

February 
March 
April 
May 

Y 

June .-~. , .,:/; L....:. 

. -  . . - . . . . . .  .. . *...... *..--+ - Top-Off Requirements: 
F' 0.00 

0.00 
2,542,269.77 ...A 6 2,974,462.21 

I March 
April 
May June :,. . . .  . ,..,....... k.,. , . v -  

: / . 
(..%'--A. > 

v I .  

Cash Collected (Over)/Under 
Requirements $1,544,709.16 - 

A -  / 
'. ,\d 

Reconciliation to General Ledger @ -1: 

Cash Collected (Over)/Under 
............................................ 

Requirements . - $1,549,709-16 

3,056,258.98) 
3,403,290.05) 
2,954,050.09) 
2,926,135.67) 
3,815,805.36) 
2,947,092.47) . 

I( 506,385.00 
f 3,271,989.18 
3i617i574.90 
2,788,271.70 

$1.617.821.34 

$1,617.821.34 

Less: Top-Off Remitted After 6/30 A-. 
June V (2,974,462.21)3 Y (2,788,271.70) 

Add: June True-Up Remitted 
in July 





a 



<~l-Eui-:JOj i 1.731, 113.31 I (57.551 , B l i  .56 I i 5?,589,23O. 661 

i 977,611.066.i7i j 627, til .906. S i !  I55O.OOO.GOO. 50 I 

._.. 
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LO'UP'tbL'S 

fL'983'bEO't SBLSt90'LZ 
SL'989'bEO'C 

Bwr-io 

IkFP-IO 

Lb-W-IO 

wnc-io 

96-W-IO 

IS'Str'ObL't LK9Sr6'1I 
IS'Stt'ObL't 

tS'OU'900'S 
tP'OU'900'S 9SlLLf'SS 

. .. IbP'bBt'lbt'bll ~IO'btS'BLI'bI 189'0t1'510'011 

BU'IIL'ZOP'E SZltlSc'Lt 
88'11LLZ09'E 

t9'SbZ'LLL'S bObZS1E'BS 
t9'SbZ'UL'S 

tb-lnC-I0 

Sb-W-IO 

16- Tar-IO 

16-mC-IO 

(IO'OLZ'L60'611 (IO'OU'LtI'Bl 100'oOO1oSb'oll 



:1-o.rc-9e 

31-mu-99 
sPJun-99 

3O-sCQ-99 
’* 31-oK-99 

01-JIp-99 

01-Jul-99 

Ol-JIp-2WO 
31*-2ooO 
M-JIM-2000 

3o-kp-2m 
s1*-2000 

31*-2w1 
M-J~a-1001 

Jo-sLp-2001 

31*-2002 
30-JIM-2002 

30-Sep-2002 
SI-Dec-2002 

SI- l l~ -2005  
SO-JIM-2003 

01-Jul-2000 

Ol-Jan-2001 

01-Jul-2001 

31+K-2w1 
01-Jan-2002 

01-Jul-ZWZ 

Ol-Jan-2003 

01-Jul-2003 

i 
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BellSouth t a p o r a t i n  
Dividends Earnin95 k r r tu l  
Prrparrd by: k r i l l  kCrrary 
Fa Period EnW Dcceda 31, IWZ 

File: 92-iiXCR.nLI 
I(fp S P  Total __-- __-- --- 

~ R U E - ~  OF PRIM PERIW EsiInm: 

A 4 % /  1. Actual Vi Divideads Paid per 
Bankcr's Trust fmdinq letter A-a"%,119,B29.8b 13,814,420.05 SI0,934,249.91 

2. 211 Dividend P a m t  Accrual 
per 92-1 uxkpaprrs 93-IIA-7, 7,139,588.10 /3,815,749.69 10,955,J!!8.39 - -  -- - 

3. Difference Mded/(Srbtractdl - 
fro. 92-2 k c r u l  I1 -21 (19,RB.MI (1,349.64f (21,108.481 

4. Actual 511 Dividends Paid  per ~. ::! >/ 
Banker's Trust funding letter~).'2?,106,9Z9.62 f,811,711.11 10,918,640.73 

per 92-1 workpaperr ?a' I!" " / 7,159,588.70 ,3,815,769.69 10,955,358.39 
5. 5/1 Dividend Payicnt Accrual, 

I--- -___ 
6. Difference Added/ (Subtracted1 

fro# 92-2 Accrual (4  -51 (32,659.08) (4,058.581 (36,717.66) 

CKCULATION OF CURRENT PERIOD ESTIIIATE: 

7.  Estiiated Dividends to be Paid: 
nugust I 0 . 6 9  per share) ..x 7,106,929.67!.' ~ 3 , 8 1 ~ , 7 1 1 . 1 1 ~ '  10,918,640.73 
Novelber 1 0 . 6 9  p e r  share) 1 7,106,929.62! ~3,811,711.11 10,918,640.73 ---. ----- 

8. Total Estiiated Dividends to be 
Paid in 1st & 2nd Puarters 14,213,859.24 7,623,422.22 21,837,281.46 
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i 

BeIISwth Corpwatia 
Interest Earnings Accrual 
Prepared by: k r i l l  RcEnary 
For Period Enld Occeaba 31, 1992 

ffiP SSP Total ---- - 
TRUE-UP OF PRIOR PERIW WIMTE: 

I. Actual 92-1 Interest Earnings per , 0 

8uta's Trnst funding le t ter  A-Lb 1172,S76.60 h-3%61815.92 1269,192.52 

2. Est. Interest Earnings Accrual 
per 9Z-l wtpapers %-!/&-# --__ - -- 

3. Di f ference Wdedl ISdtractedl 
f r m  92-2 kcrul  I1 - 2) 147,847.U) lZO1840.69) -168,696.52) 

4. 
5. 
6. 

7. 

8. 
9. 
10. 

11. 

12. 

p - 7  / 
Dividends Paid Au9ust 1 lest . ]  f - 17,106,929.61 15,811,711.11 10,918,640.73 
IlltKfit 6.001 2 6.001 - 
Accrual Period I II days13601 41.942 41.942 - 

L & # - ' > < 2  I -----I- ----- ------_ 
Est. Interest Earnings I 4  t 5 t 61 178,m.n 95,ns.or 274,785.79 

.p .I 

Dividends Paid November I lest.) ' 7,106,929.62 3,811,711.11 10,918,640.n 
Interest Rate 6.001 , 6.002 - 
Accrual Period 1 (i days13601 16.941 16.941 - 

;$I*; I 3 LA;l  -- 

Est. Interest Earnings I8 I 9 I 101 72,253.78 30,752.40 
.. 

1 11,006. I8 
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, , - - = =  
"N UEITER" REPMZP OF SAVINGS PJAN AClTWIY R X  i?2NlRIBrmcNs TAKEN (W/YR): (JANUARY 1991 S h e e t l O f 2  

1. Baforp-rpaxBasic 

2. MtPPEIX Basic 

3. Baforerpax supplemental 

4.  MtPPEIX supplnwtal 

5. Imn Repaymnts 

6. Fnplayea Tbtal (1+2+3+4+5) 

110.358.50 

10.416.48 

35.016.36 

10.164.67 

10.315.52 

176.271.53 
7 .  Preliminary MttaIE= M on the Iast work Day (ponn RF-5607 Line 3)  

8 .  -0yea Of F b d  Remittance Ih! On tha 14th Calendar Day (6-7) 

110.358.50 
l 0 . 4 m  

35.016.36 

10.164.67 
10.315.52 
176.271.53 
158.998.39 

17.273.14 

12. Preliminary Remittance Made on the Iast Work b y  ( F O ~  RF-5607 Line 6) 

13. hplc7yW F o d a  O f  F i n a l  Remittance W M the 14th Calendar Day (11-12) 

Date: oz/ i i /  91 Telephone: (404125 0 6 9 2 6  NoTe: SHEET 2 MlsT BE COMl 
AND A"AC-IEII IF AKX 

Title: Asst.m.-Benef&-&_Taxes ~n,,,n... .__ RFF?7GTF'n W m T I M I  I 

fT P 

R 



8dISouh Cwpwmtim 
8SC.HQ 1891 and 1892 Matohlng Conlrlbullon~ 

Fila: PSCl.wk3 

L SSP I 

$2,938.00 
2,888.00 
4,204.00 
2,698.00 
2,674.00 
2.638.00 
2,644.00 
3.050.00 
2,070.00 
2.674.00 
2,680.00 
Lppzpp 

$73.10 
72.19 

108.17 

84.09 
03.20 

302.77 
600.42 
380.74 
307.06 
308.70 
al3.J.Q 

e4.m 

43,011.10 
2,971 .l 8 
4,370.17 
2,802.09 
2,039.08 
2.001.20 
2.806.77 
4.490.42 
3.060.74 
2,841.06 
2.964.70 
amQ..la 

SS? I 
w 

C o m p ~ y  LESOP T0t.l 
Mate* W l n v  Empbvor 

w cmtdb&lA&almnl!2nuwhu 
1.Ml.W $2,730.00 $148.00 $2.879.80 
F0bN.V 4.146.00 227.20 4,373.20 
Mu& 2,882.00 168.48 3.060.48 

2,910.00 169.47 3.008.47 . 2.882.00 168.48 3,060.48 
*pu 
Mmr 

7 June z,eie.w i6a.eo 3.07s.ao 
Jdr 2,970.00 074.19 3,844.18 
A w l  4.664.00 F.033.78 6,687.70 
8.ptmbu 3.018.00 086.- 3.703.00 

* - E' Noymbu 3.038.00 088.17 3,726.17 z D w m b r  LQ2Q3 LZlQ& 

B - 
ootdbr 2.9a4.00 078.04 3,073.e4 

T0t.l 4ALw.rm u&Lilz l4 iusaz  
214 

C w w  
Matoldno 

conlllbucbn 
$91.237.20 
226,811.35 
140,868.86 
89,900.66 
89,101.74 
89,178.66 
87,486.06 
80,084.77 
84.404.76 
83,006.34 
82,168.28 
9135e86 

i.LaLm& 

LESOP Tot./ T0t.l 
-0 bnpkv*r tir(pky.1 

MkLzwl f -  cw&&4u 
$483.60 $81.720.82 (94.73 1 .an 
1.180.81 227.010.10 228.981.36 

778.30 147.038.21 162,008.58 
476.47 80,377.12 83.039.81 

92.212.07 472.24 88#673.08 
472.66 88.062.10 92,263.30 

6.109.19 82.686.24 86,602.01 
6.002.39 81,747.10 08,237.68 
4,928.24 aa.33a.sa 82.384.73 
4.882.66 88,487.89 91,428.84 
4.788.10 80.867.38 09.912.14 
wLPk l laL%&az  RalaEU 

laLtm.mL1.272.239.01 u.m.Ml& 
3.4 ora 

* &€+ NS.353 
- r 

- 
I MSP 

88.802.22 7.020.13 . 86.882.36 88.832.83 
88,231.41 0,970.28 86,201.71 98,277.61 
07,749.~6 i4,ooi.m 102,361.63 106,906.71 
88.263.46 14.686.37 102.938.82 
04,182.62 14,008.84 88,102.18 101.906.24 
83,003.40 13,811.77 96,816.17 1 00.488.81 
82,902.02 13.796.00 98,887.02 1 00.422.79 
% L 4 u s l a a z l J z ~  lQRmu7. 

ll.maUl~(1.320.01(.62 L l i uLuU 

im,sze.6n 

I 

3 ' 1 " I b  - 

$30,364.00 
30,364.00 
30,364.00 
36,364.00 
50,364.00 
34164.00 
41.890.00 
41.880.00 
41.880.00 
41.890.00 
4 1 ,890.00 
lLppepp 

UaUMLlQ 

$43.362.00 
43,362.00 
43,362.00 
43,362.00 
43,362.00 
43,362.00 
62.802.00 
62.802.00 
62,882.00 
62,881.00 
62,862.00 
MmzQQ 

1 0 l A I  .SC 
U M Y O S P U N  

ExEbst 

$131.086.08 
4200,336.36 
$188,362.38 
$129,393.81 
$118,606.07 
$128,607.30 
4137.382.01 

$134274.73 
4133.318.94 
b131,802.14 

4iao,i27.68 

u32mR.u 
l J x w z u 4  

$130,61 
262.01 
180.01 
141.1: 
142.2: 
141,6 

101,388.68 
164,707.24 
163,360.01 163,204.79 

lUuhL42 

16e,aO ,. , 

3- w 
d 
CD 
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Request: A. 

B. 

C. 

D. 

E. 

c 0 3 - 3 -  

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

I t a  No. 6-085 
Date: 06/29/93 

Page 1 of 2 

For each component of BSC-HQ ESOP expense identified 
and quantified in response to part (A) of the 
immediately preceding question, provide the comparable 
amount of ESOP expense allocated and billed to BST by 
Part 32 account. Also 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 1991 
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. 

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

A. The comparable amounts of BSC-HQ ESOP 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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c c 
southern Bell Tel. & Tel. Co. 
FPSC Docket No. 920260-TL 
Audit 
Date: 06/29/93 
Item No. 6-085 
Page 2 of 2 

. .  

Response 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. 

C. 

D. 

Y 

E. 

See A above. 

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 
October 15, 1993. 

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. 

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 
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Fila: PSCl.wk3 

....I_... . . .. . . . . . . 

m . i a  
72.19 

108.17 
04.69 
64.01 
a3.20 

aa2.77 
sao.42 
aao.74 
ao7.00 
3a0.70 
azeA 

UlML42 

6a,oii.ia 

2,aa2.69 
2.aaa.01 
z.aoi.zo 
2.908.77 
4 ~ 0 . 4 2  
a.wo.74 
2,941.06 
2,964.70 
uaQ.ln 

2.971.19 
4,370.17 
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LESOP - 
Adkabma 

44a3.60 
I ,  1 ao.ai 

7 7 a a  
47a.47 
472.24 
472.66 

6,101.10 
6.W2.38 
4.928.24 
4,082.66 
4.7911.10 
4.noa.u 

S h u u  Al lmeld 
rxpmr 
Adkabma 

eaa,asmo 
ao,aw.w 
ao,364.00 
ao.aIw.00 
ao,aw.oo 
ao,aM.w 

4i.aao.w 
4i .am.w 
4i.om.w 

41.890.00 

41.0W.00 
4LnM.QQ 
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p.ge~..: rho co.pany amende its raqfJnse of July 14, 1991 an iollamr 

A. xis- or rli fiiingo lado 4 t h  the spc to in-- 
or NL)wquently mend tha ESOP fu turo  into tha noc 
Savings Plans and mason for filing: 

I.ll&Uth savbg. .a4 morrrlty Plan ( I i O l l B ~ t  
Plan)- 

1. l2/16/89 Frospoctus supplement to incorporata m p  
Zoature into Non-mnagaenF Plan (Attrchmnt I) 

2. 06/0l/90 Prospectus Supplement regarding ino- 
in Erpploying company mteh leve l  by 101 dum to  
futuro ( A t k c b e n t  11) 

3. U/21/90 Borm s-8 t o  registar shares t o  b. 
dirfributed as 4 rosult of ESOP feature of Plan 
(At?AcbsS¶t XIS) 

Ball1opth mawmaant navinqs and 1101 (wwguut 
PlLI1) - 
1. 12/26/09 RoEpedrte S u p P l ~ ~ t  to hcarparate ESOP 

faaturn into Managemant Plan ( A t t a c b m n t  IV) 
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Request: A. 

B. 

southern Bell Tel. h Tel. Co. 
FPSC Docket NO. 920260-TL 
Audit 
Date: 06/29/93 
Amended Response to 
Item No. 6-086 
Page 1 of 2 

Provide a chronological history 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. 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. 

C. 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(to) the BSC 
Savings Plans. 

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

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 (Nomanagement 
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 11) 

3. 12/21/90 Form S-8 to register shares to be 
distributed as a result of ESOP feature of Plan 
(Attachment 111) 

Bellsouth Management savings and ESOP (nanagement 
Plan) - 
1. 12/26/89 Prospectus Supplement to incorporate ESOP 

feature into Management Plan (Attachment IV) 
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Southern Bell Tel. h Tel. Co. 
FPSC Docket No. 920260-TL 
Audit 
Date: 06/29/93 
Amended Response to 

Page 2 of 2 
I t a  NO. 6-086 

Response continued: 

2. 06/15/90 Prospectus Supplement regarding 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) 

Copies of SEC filings listed iI; Part A, Attachment I, 
are being sent in the overnight mail on September 23, 
1993. 

No such orders have been issued by the SEC or any other 
Federal regulatory agency. 

E. 

C. 

Date Provided: September 23, 1993 
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File No. 2-92419 -- .: . .  . -  

BellSouth savings and Security 'Pian 

!. 
The addition of tvo new investment options, a Diversified Equity Pund 
(DEF) and a Fixed Income Fund (PIP). 

a Elimination of the Diversified Telephone Portfolio (DTP). 

Liberalized Yithdraval .nd transfer provisions. 

..e . - .  , . .  ., , .l . / _  .: . .. 

_ _  . - . - - 

Implementation and continuation of the ESOP and the added ut& level are 
dependent upon continuation of the favorable tax treatment available under 
current lavs pertainfng to BSOPt, iaduding the deduetabiliq for BellSouth's 
federal income tax purposes of dividends paid on BellSouth share8 in the SOP. 

4 y. FBlKW 
-?. I ,  I _ _  . . . - _  

226 



c 
The investment objective of the Fixed Income Fund (PIP) is to generate income 
and preserve capital, consistent vith prudent investment risk, through a broad 
range of investments in various corporate and government bonds and notes and 
other securities such as mortgages. 
the Fund itself vi11 earn a fixed return, since the Fund is a blend of different 
fixed income securities vith varying yields and maturity dates. The value of 
the FIF vi11 fluctuate depending on the market price of the securities, vhich 
vi11 be primarily influenced by prevailing interest rates. 
Management has been appointed investment manager for this Fund. 

The FIF is a fixed income alternative to the Guaranteed Interest Fund vith a 
longer investment time horizon. 
accounts managed by United Capital have outperformed.the Guaranteed Interest 
Fund, single year returns for the FIF may be more volatile. 
last tvo 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 CVA believe that the addition of the tvo nev investment options, together 
vith the tvo existing investment options, vi11 provide you vith even larger 
opportunity to diversify and protect your investments. 
some degree of risk. 
and personal risk considerations before deciding how to direct investments of 
your SSP contributions. 

The term "fixed income" does not mean that 

United Capital 

Vhile long-term cumulative returns in similar 

For example. the 

All investments involve 
You should reviev your individual financial circumstances 

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 ovn 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 vith a forecast of cash flow and may be 
either higher or lover in different periods. 
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. FRIMCO is the largest of firms specializing in the management of 
funds of this type. PRIHCO 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, PRIHCO estimates the 
composite effective annual rate of return for the Guaranteed Interest Fund in 
the SSP for 1990 vi11 be betveen 8.70% to 9.20%. 

The yield to an employee could 
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Nev contracts and changes in the expected cash flov or interest rates affect the 
composite rate of return to the Fund. 
periodically as a result of nev contractual arrangements and ~1110unced to 
participants if changes outside the expected ranges develop. 

Diversified Telephone Portfolio (DIP) 

The current Diversified Telephone Portfolio (DTP) investment option Vi11 be 
discontinued after June 30, 1990. The Company and the Union agreed to eliminate 
M P  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 vould have been uncertain under proposed Department of 
Labor regulations. 

If you have an investment in DTP, you vi11 have until June 30, 1990 to transfer 
your balance to another account. 
DTP by that date, your remaining DTP balances vi11 be transferred automatically 
into the BellSouth Shares Fund. 
(TPC) prior to July 1, 1990, you can transfer your DTP balance to the: 

The estimated rates vi11 be revieved 

If you have not transferred your interest in 

By calling the Transaction Processing Center 

' BellSouth Shares Fund, vhich is invested in BellSouth Corporation common 
stock. 

e Guaranteed Interest Fund 

Fixed Income Fund. 

Diversified Equity Fund. 

You may make all transfers by calling the TPC at 1-904-448-6777 from any company 
vork location.. If you are avay from a company vork, location, you may call 

Vithdraval and Transfer Provisions 

BellSouth and the CWA also agreed to additional SSP chaqges that provide you 
vith even greater flexibility. 
1990, are: 

i-aoo-an-a722. 

These changes, vhich are effective January 1, 

- Transfers of past investment fund balances (other than the nev ESOP matching 
contributions) can be in 10 percent increments and made once in any three 
month period. Rovever, you can not transfer balances betveen the Guaranteed 
Interest Fund and the Fixed Income Fund. .. . 

I 
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- Changes in investment directions and contribution levels for your ovn 
current contributions vi11 be permitted once in any three month *rid. 

Vithdraval provisions vi11 be liberalized to allov vithdravals once in a six 
month period from your After-Tax amounts, company mtch contributed prior t o  
April 1. 1990, Before-Tax amounts (if over age 59 112) and investment 
earnings on these amounts. Withdravals MY be made from a minimum amount of 
$500 (or your account balance if less, excluding the value of your ESOP 
account). 
Types A. B, C, D, and G vithdravals. 

- 

This single simplified vithdraval option replaces the curreat 

- Vith the nev vithdraval provisions, nev reduced suspension rules also go 
into effect. If tvo vithdravals are elected in the same year, a three month 
suspension of company matching contributions vi11 apply. The nev suspension 
rules vi11 apply only to the suspension of company contributions. 
contributions vi11 continue during the suspension unless you voluntarily 
elect to suspend your contributions. 
current SSP provisions vi11 be treated as follovs: 

Employee 

Any incomplete suspensions under the 

For a previous partial vithdraval, your contributions vi11 automatically be 
reinstated on January 1, 1990. Company contributions vi11 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. 

If you retire or terminate your employment and defer distribution of your 
account, you vi11 be able t o  make a single vithdraval each year. 

Company matching contributions on your contrib,utions to the Union Sponsored 
Trust (UST) vi11 vest immediately even if you do not have three years of 
service. This vi11 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 vi11 allov 
the UST provisions t o  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 vithdraval or 
distribution from the SSP. 

Remember, if you need more information or vant t o  make a change to your account, 
you may call the TPC at 1-906-660-6777 from any company vork location. If you 
are avay from a company vork location, you may call 1-000-072-0722. 
please keep in mind that you may call the TPC any business day in the month to 
effect transactions for the current month. 

Also, 
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Details of these changes and Plan operations vi11 be incorporated in a Summary 
Plan Description (SPD) booklet that vi11 be sent to you shortly. 

If you vould like a copy of the February 4, 1987 P l a n  Prospectus to vhich this 
Supplement relates, please call your Benefit Office. 

. .  

I 
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c I t a  BO- 6-086 
Attachment II 

Rule 424 (b)(3) 
Registration No. 2-92419 

BELLSOUTH SAVINGS AND SECURITY PLAN 

APPENDIX DATED JUNE 1,1990 TO PROSPECTUS DATED FEBRUARY 4, 1987 

COXPANIES PARTICIPATING IN TEE PLAN 

The BellSouth Savings and Security Plan (the "Plan") vas 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 b Publishing Corporation 
BellSouth Mobility Inc 

BellSouth Financial Services Corporation 
BellSouth Enterprises, Inc. 

BellSouth International, Inc. 
BellSouth Information Systems, Inc. 

BellSouth Human Resources Administration, Inc. 
BellSouth Resources, Inc. 

Sunlink Corporation 
BellSouth Communications,, Inc. 

Other BellSouth companies may hereafter become participating companies. 
March 31, 1990, 63,038 employees vere eligible to participate in the Plan, of 
vhich 46,783 vere participating. 

At 

ELIXINATION OF DIVERSIFIED TELEPHONE PORTFOLIO 

The current Diversified Telephone Portfolio ("DTP") investment option 
vi11 be discontinued after June 30, 1990. 
DTP vi11 have until June 30, 1990 to vithdrav or transfer that investment. 
Any vithdraval of DTP investment vi11 be distributed in shares of stock of the 
constituent companies. 
count as a regular vithdraval. A participant may also transfer his or..her DTP 
investment to any of the other available investmenr funds. If not vithdravn 
or transferred by June 30, 1990, a participant's DTP investment vi11 be 
transferred automatically into the BellSouth Shares Fund. Vithdraval or 
transfer requests may be made by calling the Transaction Processing Center at 
1-904-448-6777 from any company vork location or 1-800-872-8722 from any other 
location. 

Participants vith an investment in 

This is a special vithdraval provision and vi11 not 
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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 vithin the range of 8.70% to 9.20%. The actual amount 
of interest credited to individual participant accounts may vary depending on 
the amount and timing of contributions t o  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, vere made available to 
participants. 
common stock of various corporations. 
primarily in various corporate and government bonds and notes and other 
securities such as mortgages. 

The Diversified Equity Fund is invested primarily in shares of 
The Fixed Income Fund is invested 

BI(PU)YINC conpmLNy CONTTUBUTIONS 
As a result of the implementation of the employee stock ovnership p l p  

("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. 
March 31, 1991, the company matching contribution percentage for all 
participating companies is 65%. 

For the period April 1, 1990 through 

SAVINGS AND SECURITY PLAN COMMITTEE 

BellSouth administers the Plan through the Savings and Security Plan 
Committee, vhich has such povers as may be necessary to enable i t  to 
administer the Plan, except for povers vested in the Trustee. BellSouth and 
the Committee have delegated authority vith respect to certain matters to 
other persons, and to officers or employees of BellSouth and other related 
Companies. 
the BellSouth Board of Directors. 

Members of the Committee are appointed by and may be removed by 
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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 vith BellSouth 

E. R. Holding Executive Vice President - 
- I 

Chief Financial Officer 

R. B. Eovard Senior Vice President - Corporate Human 
Resources 

P. E. Casey Vice President and Comptroller 

C. R. Yarbrough Vice President - Public Relations 
R. N. Svilley Assistant Vice President - Benefits Planning and 

Administration 

Members of the Committee do not receive compensation from the Plan for 
serving in that capacity. 
1155 Peachtree Street, N.E., Atlanta, Georgia 30367-6000. 

The address for all members of the Committee is 

TRUSTEE AND ASSET W A G E R S  

Bankers Trust Company, 16 Val1 Street, New York, Nev 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 Ovnership 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, 1998. United Capital 
Hanagement, 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. 
Eevitt Assafiates, 100 Ealf 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, lletropolitan Life Insurance 
Company, The Mutual Benefit Life Insurance Company, Provident National 
Assurance Company, Hassachusects Mutual Life Insurance Company, The 
Prudential Insurance Company of America, The Travelers Insurance Company, 
Bankers Trust Company, Pacific Mutual Life Insurance Company, Commonvealth 
Life Insurance Company, Connecticut Mutual Life Insurance Company, Mutual of 
Nev 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. 
January 1 ,  1990, Asset Manager fees and expenses and insurance company 
management fees are paid out of the BellSouth Master Savings Trust. 

Effective 

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 ocher factors. 

In the selection of brokers, the Asset Managers and the TNStce seek to 
obtain execution of their transactions on a best execution basis. In general, 
the Asset Hanagers 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 vith Bankers Trust 
Company. 

INDEHNIFICATION 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 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 knoving violation of lav; (iii) for 
liability under Section 14-2-831 of the GBCC (involving certain unlavful 
dividends, stock distributions or payment for stock); or (iv) for any 
transaction from vhich the director derived an improper personal benefit. 
the Board of Directors has amended the Bylavs 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 vhich vould be applicable to certain proposals for 
business combinations involving BellSouth. 
the adoption nor the failure to adopt such Bylavs shall constitute grounds for a 
cause of action against the directors of the adopting company. 

Also, 

The statutes provide that neither 
.. 

Pursuant to the predecessor to Section 14-2-856 of the GBCC the 
shareholders of BellSouth have also adopted an amendment to the Bylavs of 
BellSouth and have approved a form of Indemnity Agreement, vhich BellSouth has 
entered into with each of its directors. A director vith vhom BellSouth has 
entered into such an Indemnity Agreement (an "Indemnitee") shall be indemnified 
for any expenses or losses in connection vith any event or occurrence related to 
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such person's capacity as an officer or director in othcr capacities vith 
another entity at the request of BellSouth except for any urpense or loss 
attributable to any of the folloving: (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 lav; (iii) an act by the 
Indemnitee for vhich the Indemnitee vould 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. 
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" (which 
is defined in the Indemnity Agreement to mean the acquisition by any person of 
beneficial ovnership of 20% or more of the total voting pover represented by 
BellSouth's outstanding voting securities), BellSouth vi11 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 
s 1,000, OOO. 

approval, to indemnify any person against expenses (including at torney'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 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. 
indemnification is limited to reasonable expense% incurred by such person in 
connection with 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 vhich 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 viev of the 
circumstances, such person is fairly and reasonably entitled to indemnification, 
but if the director vas 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 therevith. BellSouth's 
Bylaws provide that BellSouth shall indemnify any person made or threatened to 

Each Indemnity 

Section 14-2-851 of the GBCC empovers a corporation, vithout shareholder 

If the action is brought by or in the right of the corporation, 

made a party to any action (including 
BellSouth) by reason of the fact that 
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BellSouth (or served another business entity at BellSouth's request) irgainst 
expenses (including reasonable attorney's fees), judgments, fines and mounts 
paid in settlement actually and reasonably incurred by him i n  connection vith 
such action, if he acted i n  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 vas 
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 expense: 
to officers vho are not directors, to the extent consistent vith public policy. 
Such officers are entitled to mandatory or court ordered indemnification to the 
same extent as a director. 
shareholders and described above may be entered vith officers of BellSouth at 
the discretion of the Board of Directors. 

The form of 1ndemni.ty Agreements approved by the 

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 aade against them, jointly or severally, during the policy perir 
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. 

Insofar as indemnification €or liabilities arising under.the Securities A 
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 PROSPELTUS 

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 Pori 
11-K, please call your Benefit office. 
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A Georgia 
Corporation 

FORM S-8 
REGISTRATION STATEMENT 

under 
TEE SECURITIES ACT OF 1933 

BELLSOUTH CORPORATION 

I.R.S. Employer 
No. 58-1533433 

1155 Peachtree Street, N.E. 
Atlanta, Georgia 30367-6000 

Telephone Number 404 249-2000 

BELLSOUTH SAVINGS AND SECURITY PLAN 

Agent for Service: 

Greg S. Griffin 
BellSouth Corporation 

1155 Peachtree Street,,N.E. 
Room 15D04 

Atlanta, Georgia 30367-6000 
Telephone Number 404 249-3037 

CALCULATION OF REGISTRATION FEE 

PROPOSED PROPOSED 
AMOUNT OF TITLE OF AMOUNT HAXIMUM MAXIMUM 

AGGREGATE REGISTRATION SECURITIES TO TO BE OFFERING PRICE 
BE REGISTERED REGISTERED PER UNIT OFFERING PRICE FEE 

Common Stock, 5,230.000 S54.50 (c) 52,725,000 ( c )  $681:25 ( c )  
par value S1 shares (b) 
per share (a) 

Interests ( d )  
in the Plan 

237 i 



c c 

(a) Includes preferred stock purchase rights under the BellSouth Corporation 
Shareholder Rights Agreement. 

(b) 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 OK 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. 

for purposes of calculating the registration fee. The fee vas computed 
based on 50,000 shares. An additional 5,180,000 shares registered hereby 
vi11 be allocated to participants' ESOP accounts by their participating 
employers as matching shares vithout receipt of separate cash 
consideration. 

(c) The price per share vas estimated in accordance vith Rule 457(c) and (h)  

- 

(d) 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. 
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PART I1 

INFOWTION REQUIRED IN THE REGISTRATION STATEXENT 

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. 

Valter E. Alford, Executive Vice President and General Counsel of BellSouth 
Corporation ("BellSouth"), is passing upon the legality of the Common Stock. 
Hr. Alford may be deemed to ovn 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 knoving 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 vhich the director derived an improper personal benefit. 
A l s o ,  the Board of Directors has amended the Bylivs 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 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 Bylavs 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 Bylavs of BellSouth and 
have approved a form of Indemnity Agreement, vhich BellSouth has entered into 
vith each of its directors. A director vith vhom BellSouth has entered into 
such an Indemnity Agreement (an "Indemnitee") shall be indemnified for any 
expenses or losses in connection 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 atttibutable 
to any of the folloving: (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 lav; (iii) an act by the 
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Indemnitee for vhich the Indemnitee would othervise be liable under Section 
11-2-831 of the GBCC or any successor provisions; or (iv) any transaction from 
vhich the Indemnitee derived an improper personal benefit. 
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. 
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 ovnership of 20% or more of the total 
voting pover represented by BellSouth's outstanding voting securities), 
BellSouth vi11 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,OOO,OOO. 

Each Indennity 

Under each Indemnity Agreement the 

Section 14-2-851 of the GBCC empovers a corporation, vithout 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 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 i t  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 vith a proceeding by or in the right of the corporation or a 
proceeding in vhich the director vas adjudged liable based on personal benefit 
improperly received, unless and only t o  the extent that a court of competent 
jurisdiction shall determine upon application that, in viev of the 
circumstances, such person is fairly and reasonably entitled to 
indemnification, but if the director vas 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 therevith. BellSouth's Bylavs 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 OK 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 vas unlavful), 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 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 
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 OK alleged breach of duty, neglect, error, misstatement, 
misleading statements, omission or other wrongful act and (b) BellSouth is 

BellSouth for amounts paid by it in respect of such.claimr if BellSouth is 
required to indemnify officers and directors for such claims. 

Item 8. Exhibits. 

The registrants vi11 submit or have submitted the plan and any amendment 
thereto to the Internal Revenue Service ("IRS") in a timely manner and have 
made or vi11 make all changes required by the IRS in order to qualify the 
plan. 

Exhibit 
Number 

- entitled to have paid by the insurers, or to have the insurers reimburse 

1 5 Opinion of Walter 8. Alford. 

2L-a Consent of Coopers and Lybrand. 

24-b Consent of Valter 8. Alford (contained in opinion filed as Exhibit 
5 )  * 

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 vith the securities 
being registered, EelISouth vill, unless in the opinion of its counsel the 
matter has been settled by controlling precedent, submit to a court of 
appropriate jurisdiction the question vhether such indemnification by it is 
against public policy as expressed in the Act and vill be governed by the 
final adjudication of such issue. 
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Pursuant to the requirements of the Securities Act of 1933, the registrant 
certifies that i t  has reasonable grounds to believe that it meets all of the 
requirements for filing on Form S-8 and has duly caused t h i s  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 BELLSOVPE CORPORATION 
BY (SIGNATURE) &PINAT9424 
NAME PATRICK E. 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* 

PRINCIPAL ACCOUNTING OFFICER: 
PATRICK A. CASEY* 

DIRECTORS : 
F. Duane Ackerman* 
Ivan Allen, III* 
Andrev F. Brimmer* 
Wallace R. B u m *  
James 8. Campbell* 
John L. Clendenin* 
Marshall M. Criser* 
Gordon B. Davidson* 
Phyllis Burke Davis* 
John P. Laborde* 
William 0. McCoy* 
John G. Medlin, Jr.* 
C. Dixon Spangler, Jr.* 
Ronald A. Terry* 
Thomas R. Williams* 
J. Tylee Wilson* 

* by pover of attorney 

Executive Vice President- 
Chief Financial Officer 

Vice President and Comptroller 

*BY (SIGNATURE) UPINAT9424 
NAIIE PATRICK R. CASEY 
TITLE (AS ATTORNEY-IN-FAn) 
DATE DECEMBER 20, 1990 
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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. 

BEUSOUTE SAVINGS AND SECURITY PLAN 

BY (SIGNATURE) hhPINAT9424 - NAHE PATRICK E. CASEY 
TITLE EMBER, SAVINGS AND SECURITY PLAN C0HMI"EE 
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Exhibit Index 

Exhibit 
Number 

5 

24-a 

24-b 

Opinion of Walter E. Alford. 

Consent of Coopers 6 Lybrand. 

Consent of Walter E. Alford (contained in opinion filed as Exhibit 
5). - 

25 Povers of Attorney. 
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. .. December 20, 1990 
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BellSouth Corporation 
1155 Peachtree Street, N.E. 
Atlanta, Georgia 30367-6000 

Re: BellSouth Savings and Security Plan 

Dear Sirs: 

With reference to the Registration Statement on Form S-8 
vhich BellSouth Corporation (the “Company‘) proposes to file vith 
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”) vhich 
are to be offered under the BellSouth Savings and Security Plan 
(the “ P l a n ” ) ,  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 )  A l l  proper corporate proceedings have been taken so 
that the Shares have been duly authorized and, upon issuance and 
payment therefor in accordance vith 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, vi11 
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 vith the Securities and Exchange 
Commission in connection vith, the Registration Statement 
referred to above. 

Very truly yours, 

BY(S1GNATURE): hbPINAU5766 
NAME: WALTER H. ALFORD 
TITLE: EXECUTIVE VICE PRESIDENT AND GENERAL COUNSEL 
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Exhibit 24-a 

CONSENT OF INDEPENDENT ACCOUNTAN% 

-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): 66PINAD4455 
NAME: COOPERS 6 LYBRAND 
DATE: December 20, 1990 
Atlanta, Georgia 
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KNOV ALL PERSONS BY THESE PRESENTS: 

VBEREAS, BEUSOUTE CORPORATION, a Georgia corporation (the "Company"), proposas 
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 8. 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 execute and file an amended 
registration statement or statements and a post-effective amendment or 
amendments (including any post-effective aaendments 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 lavfully 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. 

- 

the plan therein described and thereafter to 

BY(S1GNATURE) 
NAME 
TITLE 

DATE 

BY(S1GNATURE) 
NAME 
TITLE 

DATE 

BY(SIGNATU8.E) 
NAUE 
TITLE 

bbPINAB1079 
JOHN L. CLENDENIN 
Chairman of the Board, President 
Chief Executive Officer, Director 
(Principal Executive Officer) 

November 26, 1990 

bSPINAB1252 
BARVEY R. HOLDING 
Executive Vice President- 
Chief Financial Officer 
(Principal Financial Officer) 

November 29, 1990 

SSPINAT9424 
PATRICK E. CASEY 
Vice President and Comptroller 
(Principal Accounting Officer) 

November 27, ,1990 DATE 
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POVER OF ATTORNEY 

KNOV ALL PERSONS BY TEESE PRESENTS: 

VAEREAS, 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 TEEREFORE. the undersigned hereby constitutes and appoints John L. 
Clendenin. F. Duane Adrenoan, Earvey R. Holding. Patrick E. 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 33-307721, 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 lavfully do, or cause to be 
done, by virtue hereof. 

IN VITNESS VAEREOF, the undersigned has hereunto set his hand on the date 
indicated. 

BY(S1GNATURE) 66PINAB1157 
NAflE F. DUANE ACKERMAN 
TITLE Director 

DATE November 26, 1990 

. .  
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POWER OF AlTORNEY 

KNOV ALL PERSONS BY TBESE PRESENTS: 

WEEREAS, 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. 

NOW TBEREFORE, the undersigned hereby constitutes and appoints John L. 
Clendenin, F. Duane Ackerman, Aarvey R. Holding, Patrick A. 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 C o m p ~ y ,  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 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 lavfully do, .or cause to be 
done, by virtue hereof. 

IN WITNESS UHEREOF, the undersigned has hereunto set his hand on the date 
indicated. 

BY(S1GNATURE) 66PINAB1297 
NAME IVAN ALLEN, I11 
TITLE Director 

DATE November 26, 1990 
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POVER OF AlTORNEY 

KNOV ALL PERSONS BY TBESE PRESF.NT.5: 

VBEREAS, 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 TKEREFORE, the undersigned hereby constitutes and appoints John L. 
Clendenin. F. Duane Ackerman. Karvey R. Eolding, Patrick E. Casey and Arlen G. 
Yokley, 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 execute and file an amended 
registration statement or statements and a post-effective amendment OK 
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 lavfully do, OK cause to be 
done, by virtue hereof. 

IN VITNESS TIBEREOF. the undersigned has hereunto set his hand on the date 
indicated. 

- and each of them, as attorneys for him 

the plan therein described and thereafter to 

BY(S1GNATURE) 66PINAD5504 
NAKE ANDREV F. BRIKHER 
TITLE Director 

DATE November 26, 1990 
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POWER OF ATTORNEY 

KNOV ALL PERSONS BY THESE PRESENTS: 

VREREAS, 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 E. Casey and Arlen G. 

- Yokley, and each of them, as attorneys for him in his naae. 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 m y  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 lavfully do, or cause to be 
done, by virtue hereof. 

IN VITNESS "HEREOF, the undersigned has hereunto set his hand on the date 
indicated. 

BY(S1GNATURE) hhPINAB1048 
NAHE VALLACE R. BUNN 
TITLE Director 

DATE 

251 

November 26. 1990 



c c 

KNOV PERSONS BY TEESE P R E 2 N T S :  

VBEREAS, BELLSOVPB 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 TEEREFORE, the undersigned hereby constitutes and appoints John L. 
Clendenin, F. Duane Ackeman, Earvey R. Eolding, Patrick E. 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 t o  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. 2-92619 and 33-307721, 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 VITNESS WEEREOF, the undersigned has hereunto set his hand on the date 
indicated. 

BY(S1GNATURE) bhPINAD2103 
NAUE JAMES E .  CMPBELL 
TITLE Director 

DATE November 26, 1990 
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KNOV ALL PERSONS BY TEESE PRESENTS: 

WEREAS, 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 t o  be issued under 
the BellSouth Savings and Security Plan. 

NOV THEREFORE, the undersigned hereby constitutes and appoints John L. 
Clendenin. F. Duane Aderaan, Barney R. Holding, Patrick 8. 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 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 lavfully do, or cause to be 
done, by virtue hereof. 

IN WITNESS VBEREOF, the undersigned has hereunto set his hand on the date 
indicated. 

the plan therein described and thereafter to 

BY(S1GNATLlRE) bhPINAD0366 
NAME MARSHALL M. CRISER 
TITLE Director 

DATE November 26, 1990 
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PO= OF ATTORNEY 

KNOV ALL PERSONS BY THESE PRESEKTS: 

YREREAS. BELLSOVPB 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, P. Duane Ackerman, Earvey R. Eolding, Patrick E. 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 wecute 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 33-307721, to increase or deregister securities, to withdraw 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 
mighf 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 VEEREOF, the undersigned has hereunto set his hand on the date 
indicated. 

BY(S1GNATURE) bCPINAQ6717 
NAME GORDON B. DAVIDSON 
TITLE Director 

DATE November 26, 1990 
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POVER OF AlTORNEY 
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KNOV ALL PERSONS BY TBeSE PRESENTS: 

WEREAS, BELLSOIlTH 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. Earvey R. Eolding, Patrick E. 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 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 she 
might OK 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 YAEREOF, the undersigned has hereunto set her hand on the date 
indicated. 

the plan therein described and thereafter to 

BY(S1GNATLTRE) LhPINAP2725 
NAME PHYLLIS BWCE DAVIS 
TITLE Director 

DATE November 26, 1990 
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POWER OF ATTORNEY 

KNOV ALL PWSONS BY TEESE PRESENTS: 

VEERWLS, BELLSOUTR 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 TIIEReFORE, the undersigned hereby constitutes and appoints John L. 
Clendenin. F. Duane Ackerman, Harvey R. Eolding, Patrick E. Casey and Arlen G. 

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 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 vhacsoever 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. 

- Yokley, and each of them, as attorneys for him in his name, place and stead in 

IN WITNESS VEEREOF, the undersigned has hereunto set his hand on the date 
indicated. 

BY(S1GNATvRE) 6&PINALJ2029 
NAME JOEN P. LABORDE 
TITLE Director 

DATE November 26, 1990 
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KNOV ALL PERSONS BY TEESE PRESEKTS: 

UBEREAS. EELLSOUTE 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 TBEREFORE, the 'undersigned hereby constitutes and appoints John L. 
Clendenin, F. Duane Adze-, Earvey R. Eolding, Patrick E. Casey and Arlen C. 

- 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 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 lavfully do, or cause to be 
done, by virtue hereof. 

IN VITNESS VEEREOF, the undersigned has hereunto set his hand on the date 
indicated. 

BY(S1GNATURE) bbPINAB1191 
NAUE VILLIAtI 0. HCCOY 
TITLE Director 

DATE November 26,  1990 

257 
FBIKW 882833 , 

? r 



c 
POWER OF ATl’ORNEY 

KNOW ALL PERSONS BY TBESE PRESENTS: 

VBEREAS, BELLSOUTR 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 8. 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 LO be offered and sold 
under the p l a n  rherein 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. 2-92619 and 33-307721, to increase or deregister securities, to vithdrav the 
registration statements or otherwise. hereby giving and granting to said 
attorneys f u l l  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 WITNESS VBEREOF, the undersigned has hereunto set his hand on the date 
indicated. 

BY(S1GNATURE) bbPINAU6627 
NAUE JOEN G. UEDLIN, JR. 
TITLE Director 

DATE November 26, 1990 
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RNOV ALL PERSONS BY THESE PRESENTS: 

VEEREAS, BELLSOIEE 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 Acke-, Earvey R. Eolding, Patrick E. Casey and Arlen G. 

- Yokley, and each of them, as attorneys for him in his naae, place and stead in 
each of his respective capacities in the Company, to execute and file the 
Registration Statement vith respect to the securities t o  be offered and sold 
under the plan therein described and thereafter t o  execUte and file an amended 
CegiStratioII statement or StateIOeIItS and a post-effective amendment or 
amendments (including any post-effective amendments to Registration Statwent 
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 lavfully do, or cau.se to be 
done, by virtue hereof. 

IN VITNESS WEEREOF, the undersigned has hereunto set his hand on the date 
indicated. 

BY(S1GNATURE) hhPINAT3189 
NAME C. DIXON SPANGLER, JR. 
TITLE Director 

DATE November 26, 1990 
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POVER OF ATTORNEY 

WOV ALL PERSONS BY TBESE PRESENTS: 

. . .  ... . . .  .. .: .:.. . 
..:,: .. . . .. ; I .... . . . ..: . .  

VBEREAS. BELLSOVTE 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 Ackerm, Earvey R. Eolding, Patrick E. Casey and Arlen G. 
Yokley, in his name, place and stead in 
each of his respective capacities in the cdmpany, to execute and file the 
Registration Statement vith respect to the securities t o  be offered and sold 
under 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. 2-92619 and 33-30772), to increase or deregister securities, to vithdrav the 
registration statements or othervise, hereby giving and granting to said 
attorneys full paver and authority (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 the doing thereof, hereby ratifying 
and confirming all that said attorneys may or shall lavfully do, or cause to be 
done, by virtue hereof. 

and each of them, as attorneys for him 

the plan therein described and thereafter to 

or could do if personally present at 

IN !X'TNESS WHEREOF. the undersigned has hereunto set his hand on the date 
indicated. 

BY(S1GNATURE) bbPINAD2008 
NAME RONALD A. TERRY 
TITLE Director 

DATE November 26. 1990 
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KNOV ALL PERSONS BY m S E  PRESENTS: 

VEERUS, BEUSOUTB 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, Earvey R. Eolding, Patrick E. Casey and Arlen G. 
Yokley, and each of them, as attorneys for him in his name, place and stead in 

?:. .x each of his respective capacities in the Comphy, to execute and file the 
;? .. Registration Statement vith respect to the securities to be offered and sold 

under execute and file an amended 
registration statement or statements and a post-effective amendment o r  
amendments (including any post-effective amendments to Registration Statement 
No. 2-92419 and 33-30772), to increase o r  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 vhatsocver requisite and necessary to be 
done in and about the premises as fully, t o  all intents and purposes, as he 
might 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 " E R E O F , .  the undersigned has hereunto set his hand on the date 
indicated. 

- . .  
...- .. 
... , 

the plan therein described and thereafter to 

or could do if personally present at 

.... ... 
- :. ... . . .. . . .~ .:i .. . ; . .  .. 

BY(S1GNATURE) b&PINAB1171 
NAHE THOMS R. YILLIAnS 
TITLE Director 

DATE November 26, 1990 
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POVER OF ATTORNEY 

: . . :. ~ ........ 
KNOW ALL PERSONS BY THESE PRESENTS: G.:,:,;,.!; ~ . . ~  ... 

-A'. :;*; ;,*<: 
VBERUS,. BELLSOUTE CORI'OUTION, a Georgia corporation (the 'Company"), propose 
to file vith the Securities and Exchange Commission, under the Securities Act c 
1933, as amended, a registration statement (rhc "Registration Statement") ar 
any amendments thereto t o  register Common Stock and interests to be issued unde 
the BellSouth Savings and Security Plan. 

. . . . .  

. _.. 

..,>.. :... .. 
,,:: I_ ..:,.. .......... 

. ......... '.I 
... 
. . . . .  .... 

. . . . . . . .  

NOW THEREFORE, the undersigned hereby constitutes and appoints John I 
Clendenin, F .  Duane Ackerman, Earvey R. Eolding, Patrick E. 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 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 vithdrav tl 
registration statements or othervise, hereby giving and granting to sa 
attorneys Eull pover and authority (including substitution and revocation) to I 

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 i 
might the doing thereof, hereby ratifyi. 
and 
done, by virtue hereof. 

IN VITNESS VHEREOF, the undersigned has hereunto set his hand on the da 
indicated. 

- 

the plan rherein described and thereafter to 

or could do if personally present ar 
confirming all that said attorneys may or shall lavfully do, or cause to 

BY(S1GNATURE) 66PINAB1389 
NAHE J. TYLEE WILSON 
TITLE Director 

DATE November 26, 1990 
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December 21. 1990 

Securities and Exchange Commission 
450 Fifth Street, NU 
Vashington, D.C. 20549 
A m :  Document Control - EDGAU 

BellSouth Corporation 
1155 Peachtree Street, N.E. 
Room 15W4 
Atlanta, Georgia 30367-6000 

- 
Dear Sir or Madam: 

Pursuant to the rules and regulations of the Securities Act of 1933, BellSouth 
Corporation hereby files this Registration Statement bn Form S - 8  to register 
5,230,000 shares of BellSouth Corporation Common Stock. par value SI per 
share, under the BellSouth Savings and Security Plan. 

Please acknovledge 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. 

263 

Sincerely, 

BY(S1GNATURE): hhPINAX9584 
NAUE GREG S. GRIFFIN 
TITLE OPEXATIONS MANAGER - SEC COMPLIANCE 
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Rule 624(b)(3) 
File No. 2-94803 

BellSouth Management Savings and Employee Stock Ovnership Plan 

(Supplement to Prospectus dated December 15, 1987) 

BELLSOUTE I~PLEHENTS A D ~ N I ~ T I V E  CBANGES AND I n p R o v E m s  
TO W G E M E N T  SAVINGS AND EMPLOYEE STOCK OYNERSEIP PLAN 

GUARANTEED INTEREST FUND 

Guaranteed Interest Fund assets are invested in a number of investment contracts 
vith a diversified group of insurance companies and other financial 
institutions. 
Fund earns the composite rate for all contracts. 
effective rate of return to the Fund is determined by combining all contracts in 
the Fund vith a forecast of cash flov and may be either higher or lover in 
different periods. 
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. 
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 Hanagement Savings and Employee Stock Ovnership Plan for 
1990 vi11 be betveen 8.80% and 9.30%. 

Nev contracts and changes in the expected cash flov or interest rates affect the 
composite rate of return to the Fund. 
periodically as a result of new 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 Ovnership Plan vi11 be 
restructured and renamed the Fixed Income Fund (FIF). 
has been appointed investment manager for the Fund. 

The investment objective of the Fixed Income Fund is to generate income and 
preserve capital, consistent vith prudent investment risk, through a broad range 
of investments in various corporate and government bonds and notes and other 
securities such as mortgages. 
Fund itself vi11 earn a fixed return, since the Fund is blend of different fixed 
income securities vith varying yields and maturity dates. 
vi11 fluctuate depending on the market price of the securities, vhich vi11 be 
primarily influenced by prevailing interest rates. 

Each contract bas its ovn interest race and maturity date. 
The estimated composite 

The 

The yield to an employee account could vary from the 

1 PRIMCO is the largest of firms specializing in the management of 

* 

The estimated rates vi11 be revieved 

United Capital Management .. 
! 

The term "fixed income" does not mean that the 

The value of the FIF 

r 
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The FIF is a fixed income alternative to the Guaranteed Interest Fund vith a 
longer investmurt time horizon. Vbile long-term cumulative return in s1mil.r 
accounts managed by United Capital have outperformed the Guaranteed Interest 
Fund, single year returns for the FIF MY 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 Fund involves risb. 
evaluate their individual financial circumstances and personal risk 
considerations before selecting investment funds for their savings plan assets. 

Participants should 

DTP ELIHINATION 

The current Diversified Telephone Portfolio (DTP) investment option vi11 be 
discontinued after June 30, 1990. BellSouth is eliminating DTP since the 
Company 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 vould have been uncertain under proposed Department of Labor 
regulations. 

If you have an investment in DTP, you vi11 have until June 30, 1990 to transfer 
your balance to another account. If you have not transferred or vithdravn your 
investment 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 
- Guaranteed Interest Fund 
- Fixed Income Fund 
- Diversified Equity Fund 

ESOP EFFECJXVE JANUARY 1, 1990; ADDITIONAL IUTCR L.EVEL EFFECTIVE APRIL 1, 1990 0 

The previously announced Employee Stock Ovnership Plan (ESOP) vi11 become 
effective January 1. 1990. 
currently in effect for company matching contributions. Hatching 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 vithdravals can be made from 
ESOP matching contributions. 
under the diversification rules. Your company matching contributions in your 
ESOP account vi11 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. 
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 vas first announced on June 26, 1989, 

The ESOP vi11 have rules that differ from those 

Vithdravals may be made for the funds transferred 

.. 

Because of this 
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the effective date vas contingent on BellSouth receivi- the s u e  ESOP tax 
treatment then alloved. Since BellSouth vas unable to deternine tU( effects on 
ESOPs until the tax bill became lav, the 10 percurtage points increase in 
company matching contributions to the Plan vi11 be dehyed until April 1, 1990 
rather than January 1, 1990 as previously announced. 
percentage point increase to be effective April 1 v i n  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 ovn contributions in non-ESOP BellSouth shares. 
The BellSouth Shares Fund vi11 also continue to hold company matching 
contributions made prior to January 1, 1990. These amounts M y  be vithdravn In 
accordance vith applicable Plan rules. 

This ESOP vi11 be entirely separate and unrelated to the existing BellSouth tax 
credit ESOP or Payroll-Based Employee Stock Ownership Plan (PATSOP) which is an 
inactive plan as a result of the Tax Reform Act 1986. 

OTHER PLAN CMNGES 

Additional Plan changes vi11 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 a l s o  change your past Fund 
balances (other than ESOP matching contributions) once every three months in 10% 
increments. 

Also, retirees and participants vho have terminated employment and deferred 
distribution of their accounts vi11 be able to make a single partial vithdraval 
each year. 

Details of these changes and Plan operations vi11 be incorporated in a Summary 
Plan Description (SPD) booklet that vi11 be sent to you shortly. 

If you vould like a copy of the Plan Prospectus to vhich this supplement 
relates, please call your Benefit Office. 

It is intended that the 10 

e 

.. 
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Rule 424 (b)(3) 
Registration No. 2-96803 

BELLSOUTH W G E M € N T  SAVINGS AND EMPLOYEE STOCK OVNERSEIP P!AN 

APPENDIX DATED JUNE 15. 1990 TO PROSPECTUS DATED DECEHBER 15, 1987' 

c o n P m E s  PARTICIPATING IN TEE PUN 

The BellSouth Management Savings Plan vas established by the BellSouth 
Board of Directors on October 24, 1983 and vas most.recently amended, restated 
and renamed the BellSouth Management Savings and Employee Stock Ovnership 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 h Publishing Corporation 
BellSouth nobility Inc 

BellSouth Financial Services Corporation 
BellSouth Enterprises, Inc. 

BellSouth D.C., -1nc. 
BellSouth International, Inc. 

BellSouth Information Systems, Inc. 
BellSouth Buman Resources Administration, Inc. 

BellSouth Resources, Iqc. 
Sunlink Corporation 

BellSouth Communications, Inc. 

Other BellSouth companies may hereafter become participating companies. 
Harch 31, 1990. 28,857 employees vere eligible to participate in the Plan, of 
vhich 25,069 vere participating. 

At 

ELIHINATION OF DIVERSIFIED TELEPEONE PORTFOLIO 

The current Diversified Telephone Portfolio ("MP") investment option 
vi11 be discontinued after June 30, 1990. Participants vith an investment in 
M P  will have until June 30, 1990 tn - - i t Iv Irav or transfer that investment. 
Any vithdraval of M P  investment ;rill be distributed in shares of stock.of the 
constituent companies. This is a special 7:ithdraval provision and vi11 not 
count as a regular vithdraval. A participant may also transfer his or her M P  
investment to any of the other available investment funds. If not vithdravn 
or transferred by June 30, 1990, a participant's DTP investment vi11 be 
transferred automatically into the BellSouth Shares Fund. Vithdraval or 
transfer requests may be made by calling the Transaction Processing Center at 
1-904-448-6777 from any company vork 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 belov. 

---------------------Value per Unit----------------------- 
BellSouth Diversified Diversified 
Shares Telephone Government Q u i  cy Guaranteed 
Fund Portfolio Obligations Fund Interest Fund 

(a) (b) 

12/31/85 1.7202 5.5005 4.3486 3.5588 2.0311 

12/31/87 2.1369 6.3958 5.0127 4.4236 2.5206 
i2/3i/aa 2.4786 7.0017 5.3970 5.1694 2.7666 
12/31/89 3.7960 10.5563 5.9544 6. a143 3.0209 

12/31/86 2.1426 6.4919 4.7583 . 4.2380 2.2818 

(a) Effective January 1, 1990, the Government Obligations Fund vas 
restructed and renamed the Fixed Income Fund to allov for investment in fixed 
income securities that are not limited solely to chose 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 vithin the range of 8.80% 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 COHPANY C0NTXIBlr;rIONS 

As a result of the implementation of the employee stock ovnership plan 
("ESOP") feature, BellSouth increased the basic matching contribution . 
percentage by 10 percentage points, effective April 1, 1390; 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, 1391, the company matching contribution percentage f o r  all 
participacing companies is 70%. 

SAVINGS PLAN COMMITTEE 

BellSouth administers the Plan rh rc i i rh  rhe Favings Plan Committee. vhich 
has such povers as may be necessary !? enable i r  to administer the Plan,. 
except for povers vested in the Trust*.. &llSouth and the Committee have 
delegated authority vith 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 folloving 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 vi th BellSouth 

E. R. Eolding Executive Vice President - 
Chief Financial Officer 

R. B. Eovard 

P. E. Casey 

Senior Vice President - Corporate Buman 
Resources 

Vice President and Comptroller 

C. R. Yarbrough Vice President - Public Relations 
R. N. Svilley Assistant Vice President - Benefits Planning and 

Administration 

flembers 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 W A G E R S  

Bankers T r u s t  Company, 16 Val1 Street, Nev York. Nev York 10005, is 
Trustee under the Trust Agreement entered into pursuant to Section 12 of the 
Plan and also serves as an Asset flanager 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 vjth the Diversified Equity 
Fund. United Capital flanagement, Inc., One United Bank Center, 1700.Lincoln 
Street, Suite 3301, Denver, Colorado 80274, is the sole Asset Hanager for the 
Fixed Income Fund, effective January 1, 1990. PRIHCO Capital Hanagement, 
Inc., 101 South Fifth Street, Suite 2150, Louisville, Kentucky 40202, is the 
sole Asset Hanager for the Guaranteed Interest Fund. American Transtech, 
Inc., 8000 Eaymeadovs Vay, Jacksonville. Florida 32256, is Transaction 
Processing Agent for the Plan. 
Lincolnshire, Illinois 60015, is Recordkeeper for the Plan. 

Eevitt Associates, 100 Half Day Road, 

As of Harch 31, 1990, funds invested in the Guaranteed Interest Fund are 
invested vith the folloving companies: Aetna Life Insurance Company, 
Connecticut General Life Insurance Ccmcan-:. Metropolitan Life Insurance 
Company, The Mutual Benefit Life Insvr-ancu Company. Provident National _ .  
Assurance Company, flassachuserts flut*lal Life Insurance Company, The 
Prudential Insurance Company of America. The Travelers Insurance Company, 
Bankers Trust Company, Pacific Mutual Life Insurance Company, Commonvealth 
Life Insurance Company, Connecticut flutual Life Insurance Company, Mutual of 
Nev York, Lincoln National Life Insurance Company, Confederation Life 
Insurance Company, Hartford Life Insurance Company, IBfl Credit Corporation-and 
National Rural Utilities. 
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None of the foregoing received compensation from the Plan o r  t h e  re la ted  
BellSouth Master Savings T r u s t  fo r  services provided during 1989. Effec t ive  
January 1, 1990, Asset Manager fees and expenses and insurance company 
management f e e s  are paid out  of the BellSouth Master Savings T r u s t .  

BellSouth, from t i m e  t o  time, may exercise its au thor i ty  pursuant t o  the 
Plan t o  change the  Asset Managers under the P l a n ,  t o  increase o r  reduce the 
number thereof or to  change the a l l o c a t i o n  of a s s e t s  among Asset Managers and 
to  modify genera l  investment gu ide l ines ,  as i t  determines to be i n  the best  
i n t e r e s t  of the  P l a n  pa r t i c ipan t s  based upon investment performance, changing 
economic condi t ions and other factors .  

In the se l ec t ion  of brokers,  the Asset Managezs and the Trustee seek to  
ob ta in  execution of t h e i r  t ransac t ions  on a b e s t  execution basis .  I n  general ,  
the  Asset Managers and the T r u s t e e  be l i eve  ch i s  entails rece iv ing  the best  n e t  
r ea l i zed  price consider ing the s ize  and t r ad ing  characteristics of each 
t ransact ion.  Research services furnished by brokers. through vhom the 
Asset Managers and the Trustee e f f e c t  s e c u r i t i e s  transactions, may be used by 
the Asset Managers and the Trustee i n  s e r v i c i n g  all of t h e i r  accounts. 

BellSouth and c e r t a i n  of its s u b s i d i a r i e s ,  i n  the ordinary course of 
business,  have banking, agency and/or t r u s t e e  r e l a t ionsh ips  v i t h  Bankers Trust 
Company. 

INDEMNIFICATION OF DIRECTORS AND OFFICERS 

Section 14-2-202 of the  Georgia Business Corporation Code ( t h e  "GBCC") 
a l l o v s  a corporat ion to  include i n  i t s  art icles of incorporat ion a provision t o  
l i m i t  the monetary l i a b i l i t y  of the d i r e c t o r s  of the corporation to the 
corporat ion and i t s  shareholders.  Pursuant to  t h e  GBCC. BellSouth's Ar t i c l e s  of 
Incorporat ion l i m i t  the monetary l i a b i l i t y  of t h e d i r e c t o r s  of BellSouth to 
BellSouth f o r  any breaches of t h e i r  du ty  of ca re  o r  any other  duty a s  a d i r e c t o r  
except: ( i )  f o r  any appropriat ion,  i n  v i o l a t i o n  of t h e i r  d u t i e s ,  of any business 
opportunity of BellSouth; (ii) for a c t s  or omissions not  h g o o d  f a i t h  o r  vhich 
c o n s t i t u t e  i n t e n t i o n a l  misconduct or a knoving v io l a t ion  of lav; ( i i i )  for  
l i a b i l i t y  under Sect ion 14-2-831 of t h e  GBCC ( involving c e r t a i n  unlavful  
dividends,  s tock  d i s t r i b u t i o n s  or payment f o r  s tock):  o r  ( i v )  f o r  any 
t ransac t ion  from vhich the  d i r e c t o r  der ived  an improper personal benef i t .  
the Board of Directors  h a s  amended the  Bylavs of BellSouth t o  adopt the 
provis ions of the Georgia Business Combination S ta tu t e s ,  Sect ions 14-2-1110 
through 14-2-1113 and Sec t ions  14-2-1131 through 14-2-1133 of the GBCC. These 
Bylavs contain provis ions vhich vould be  aool icable  t o  c e r t a i n  proposals for  
b u s i n e s s  combinations involving BellSnnrh. The s t a t u t e s  provide t h a t  ne i ther  
t h e  adoption nor t h e  f a i l u r e  to adopr ruch Bylavs s h a l l  c o n s t i t u t e  grounds € O K  a 
cause of a c t i o n  aga ins t  t h e  director:  of the adopting company. 

Also, 

Pursuant to  the predecessor to Sec t ion  14-2-856 of the GBCC t h e  
shareholders  of BellSouth have a l s o  adopted an amendment to the  Bylavs of 
BellSouth and have approved a form of Indemnity Agreement, vhich BellSouth h a s  
entered i n t o  w i t h  each of its d i r e c t o r s .  A d i r e c t o r  v i t h  vhom BellSouth has  
entered i n t o  such an Indemnity Agreement (an "Indemnitee") s h a l l  be indemnified 

270 



c c 

i 

I 

for any expenses or losses in connection 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 
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 knoving violation of lav; (iii) an act by the 
Indemnitee for vhich the Indemnitee vould othervise be liable under Section 
16-2-831 of the GBCC or any successor provisions; or (iv) any transaction from 
vhich the Indemnitee derived an improper pcrSOMl benefit. 
Agreement places upon BellSouth the burden of proof of establishing that an 
Indemnitee is not entitled t o  indemnification and establishes certain procedural 
rights for indennification and for the advancement.of expenses related to any 
claim for indemnification. Under ea& 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 ovnership of 20% or more of the total voting pover represented by 
BellSouth's outstanding voting securities), BellSouth vi11 secure its 
obligations under the Indemnity Agreenent vith a letter of credit naming the 
Indemnitee as the sole beneficiary thereof in an amount of not less than 
$1,000,000. 

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 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 Qelieve his conduct vas 
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 corporation in 
connection vith a proceeding by or in the right of the corporation OK 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 
jurisdiction shall determine upon application that, in viev of the 
circumstances, such person is fairly and reasonably entitled to indemnification, 
but if the director vas adjudged liahle v the corporation or liable in a 
proceeding based on the receipt of au improper Dersonal benefit, indemnification 
is limited to reasonable expenses incurred. The stature 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 therevirh. BellSouth's 
Bylaws provide that BellSouth shall indemnify any person made or threatened to 

Each Indemnity 

Section 14-2-851 of the CBCC empovers a corporation, vithout shareholder 
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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 vith 
such action, if he acted in good faith and in a manner he reasonably believed to 
be in o r  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 vas 
unlavful). to the m a x i m  extent permitted by, and in a manner provided by, the 
GBCC. 

Section 857 of the GBCC permits indemnification and advancement of expenses 
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. 
shareholders and described above may be entered vith officers of BellSouth at 
the discretion of the Board of Directors. 

The form of Indemnity Agreements approved by the 

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 o r  severally, during the policy period 
for any actual or alleged breach of duty, neglect, error, aisstatement, 
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 t o  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 o r  persons controlling BellSouth 
pursuant to the foregoing provisions, BellSouth has been informed that in the 
opinion of the Securities and Exhange Commission such indemnifica.tion is against 
public policy as expressed in such Act and is thekefore unenforceable. 

PLAN PROSPECTUS 

If you vould like a copy of the December 15, 1987 Plan Prospectus t o  
which this Appendix relates or a copy of the Annual Report of the Plan on Form 
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. 33-38264 

SECURITIES AND EXCEANGE COHHISSION 
Washington, DC 20549 

FORH 5-8 
REGISTRATION STATE!ENT 

under 
THE SECURITIES AIX OF 1933 

BELLSOUTB CORPORILTION . 
A Georgia I.R.S. Employer 
Corporarion No. 58-1533433 

1155 Peachtree Streec. N.E. 
Atlanta, Georgia 30367-6000 

Telephone Number 404 249-2000 

BELLSOUTE M A G E N T  SAVINGS AN0 EMPLOYEE STOCK OVNERSBIP PLAN 

Agent for Service: 

Greg S. Griffin 
BellSouth Corporation 

1155 Peachtree Street, N.E. 
Room 15DO4 

Atlanta, Georgia 30367-6000 
Telephone Number 404 249-3037 

CALCULATION OF REGISTRATION FEE 

PROPOSED PROPOSED 
TITLE OF A K O W  KAXIIifM M I M U H  AKOUNT OF 

SECLIRITIES TO TO BE OFFERING PRICE AGGREGATE REGISTRATION 
BE REGISTERED REGISTEPSD PER UNIT OFFERING PRICE FEE 

Common Stock, 9,973,000 S54.50 ( c )  S2,725,000 (c) S681';25 (c) 
par value S1 shares (b) 
per share (a) 

Interests (d) 
in the Plan 

(a) Includes preferred stock purchase rights under the BellSouth Corporation 
Shareholder Rights Agreement. 



(b) If, prior to the completion of the distribution of the Cormon Stock 
covered by this registration statement, additional shares of such Common 
Stock are issued or issuable as a result of a stodc 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. 

(c) The price per share vas estimated in accordance vith Rule 457cc) and (h) 
. for purposes of calculating the registration fee. The fee vas computed 
based on 50.000 shares. 
vi11 be allocated to participants’ ESOP accounts by their participating 
employers as matching shares vithout receipt of separate cash 
consideration. 

An additional 9,923,000 shares registered hereby 

(d) Pursuant to Rule 416(c) under the Securities Act of 1933, this 
registration statement covers .an indcterminate-amount of interests to be 
offered or sold pursuant to the employee benefit plan described herein. 
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PART I1 

INFORHATION REQUIRED IN THE REGISTRATION STATEXENT 

. 

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 E. Alford, Executive Vice President and GencFal Counsel of BellSouth 
Corporation ("BellSouth'), is passing upon the legality of the Common Stock. 
nr. Alford may be deemed to ovn 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') allovs 
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 knoving 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 vhich the director derived an improper personal benefit. 
Also, the Board of Directors has amended the Bylave 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 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 Bylavs 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 Bylavs of BellSouth and 
have approved a form of Indemnity Agreement, vhich BellSouth has entered into 
with each of i t s  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 vith any event or occurrence related-m 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 i n  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 lav; (iii) an act by the 



Indemnitee for vhich the Indemnitee vould othervise be liable under Section 
16-2-831 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" (vhidr is defined in the Indemnity Agreement to mean the 
acquisition by any person of beneficial ovnership of 20% or more of the total 
voting pover represented by BellSouth's outstanding voting securities), 

letter of credit naming the Indemnitee as the sole beneficiary thereof in an 
amount of not less than S1,000,000. 

Section 14-2-851 of the GBCC empovers a corporation, vithout 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 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 i t  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 vith a proceeding by or in the right of the corporation 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 
jurisdiction shall determine upon application that, in viev of the 
circumstances, such person is fairly and reasonably entitled-to 
indemnification, but if the director vas 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 t o  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 therevith. BellSouth's Bylavs 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 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 vas unlavful), to the maximum 
extent permitted by, and in a manner provided by, the GBCC. 

- BellSouth vi11 secure its obligations under the Indemnity Agreement vith a 
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c 
Section 10-2-857 of the GBCC permits indemnification and advancement of 
expenses 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 utene 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, durfng the policy 
period 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 sudi claims if BellSouth is 
required to indemnify officers and directors for such claims. 

Item 8. Exhibits. 

The registrants vi11 submit or have submitted the plan and any amendment 
thereto to the Internal Revenue Service ("IRS") in a timely manner and have 
made or vi11 make all changes required by the IRS in order to qualify the 

- 

plan. 

Exhibit 
Number 

5 

9 24-a 

24-b 

Opinion of Valter 8 .  Alford. 

Consent of Coopers and Lybrand. 

Consent of Valter 8 .  Alford (contained in opinion filed as Exhibit 
5 ) .  

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 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 vith the securities 
being registered, BellSouth vill, unless in the opinion of its counsel the 
matter has been settled by controlling precedent, submit to a court of 
appropriate jurisdiction the question vhether such indemnification by i t  is 
against public policy as expressed in the Act and vi11 be governed by the 
final adjudicarion 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 BEUSOUTE CORPORATION 
BY (SIGNATURE) bbPINAT9424 - NAME PATRICK E. W E Y  
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* 

PRINCIPAL FINANCIAL OFFICER: 
HARVEY R. EOLDING* 

PRINCIPAL ACCOUNTING OFFICER: 
PATRICK A. CASEY* 

DIRECTORS : 
F. Duane Ackerman* 
Ivan Allen, III* 
Andrev F. Brimmer* 
Wallace R. B u m *  
James B. Campbell' 
John L. Clendenin* 
Harshall M. Criser* 
Gordon B. Davidson* 
Phyllis Burke Davis* 
John P. Laborde* 
William 0. McCoy* 
John G. Medlin, Jr.* 
C. Dixon Spangler, Jr.* 
Ronald A. Terry* 
Thomas R. Williams* 
J .  Tylee Vilson* 

* by pover of attorney 
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Chairman of the Board 

Executive Vice President- 
Chief Financial Officer 

Vice President and Comptroller 

*BY (SIGNATURE) bhPINAT9424 
NAME PATRICK E. CASEY 
TITLE (AS ATTORNEY-IN-FACT) 
DATE DECEMBER 20 ,  1990 
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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. 

B E U S O W  SAVINGS AND EMPLOYEE STOCK OVNERSEIP P U N  

BY (SIGNATURE) hhPIMT9424 
N M E  PATRICK E. CASEY 
TITLE UEMBER, SAVINGS PLAN COWITPEE 
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Exhibit Index 

Exhibit 
Number 

5 Opinion of Valter 8. Alford. 

24-a 

24-b Consent of Valter 8. Alford (contained in opinion filed as Exhibit 

Consent of Coopers 6 Lybrand. 

5 ) .  - 

25 Powers of Attorney. 
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Exhibit 24-a 

CONSENT OF INDEPENDENT ACCOUNTANTS 

. . .. . 
Ye consent t o .  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) :. 66PINAM455 
NAME: COOPERS 6 LYBRANO 
DATE: December-20, . . . -  1990. . . -  .. . 

- .  ~. ~. . .  

Atlanta,' Georgia -' .. 
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Exhibit 5 

December 20, 1990 

BellSouth Corporation 
1155 Peachtree Street, N.E. 
Atlanta, Georgia 30367-6000 

Re: BellSouth Uanagement Savings and Employee Stock 
Ovnership 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 51-00 per share) of the Company (the 'Shares") vhich 
are to be offered under the BellSouth Management Savings and 
Employee Stock Ovnership Plan (the "Plan"), I am of the opinion 
that: 

(1) The Company is a corporation duly organized and validly 

(2) All proper corporate proceediAgs have been taken so 
that the Shares have been duly authorized and, upon issuance and 
payment therefor in accordance vith 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. 

existing under the lavs of the State of Georgia. 

I hereby consent to any references to me contained in, and 
to the filing of this opinion vith the Securities and Exchange 
Commission in connection vith, the Registration Statement 
referred to above. 

Very truly yours, 

BY(S1GNATURE): bhPINAU5766 
NAUE: VALTER A. ALFORD 
TITLE: EXECUTIVE VICE PRESIDENT AND GENERAL COUNSEL 
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POVER OF AlTORNEY 

c 

KNOV ALL PERSONS BY THESE PRESENTS: 

WEREAS, 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 Hanagement Savings and Employee Stock Ovnership Plan. 

NOV THEREFORE, each of the undersigned hereby constitutes and appoints John L- - Clendenin, F. Duane Adcerman, Barvey R. Holding, Patrlck E. Casey and Arlen G. 
Yokley, 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 execute and file an amended 
registration statement or statements and a post-effective amendment or 
amendments (including any post-effective amemdments to Registration Statement 
No. 2-94803 and 33-30773), 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 lavfully do, or cause to be 
done, by virtue hereof. 

and each of them, as attorneys for him 

the plan therein described and thereafter to 

IN WITNESS WEREOF, each of the undersigned has hereunto set his hand on the 
date indicated. 

BY(S1GNATURE) bbPINAB1079 
NAHE JOHN L. CLENDENIN 
TITLE Chairman of the Board, President 

Chief Executive Officer, Director 
(Principal Executive Officer) 

DATE November 2 6 ,  1990 

BY(S1GNATLRE) hbPINAB1252 
NAUE BARVEY R. EOLDING 
TITLE Executive Vice President- 

Chief Financial Officer 
(Principal Financial Officer) 

DATE November 2 9 ,  1990 

BY(S1GNATURE) UPINAT9624 
NAUE PATRICK R. CASEY 
TITLE Vice President and Comptroller 

(Principal Accounting Officer) 

DATE : November 27, 1990 
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. POWEROF ATTORNEY 

KNOW ALL PERSONS BY T E S E  PRESENTS: 

WEEREAS. BELLSOUTB CORPORATION. a Georgia corporation (the "Company"). proposes 
to file vith the Securities and Exchaage 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 Hanagewnt Savings and Ehployee Stock Ovnership Plan. 

NOW THEREFORE, the undersigned hereby constitutes and appoints John L. 
- Clendenin, F. Duane Ackerman, Earvey R. Balding, Patrick E. Casey and Arlen G. 

Yokley, 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 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 lavfully do, or cause to be 
done, by virtue hereof. 

IN VITNESS VAEREOF, the undersigned has hereunto set his hand on the date 
indicated. 

and each of them, as attorneys for him 

BY(S1GNATURE) &PINAB1157 
NAME F. DUANE ACKERMAN 
TITLE Director 

DATE November 26, 1990 
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POWER OF AlTORNEY 

KNOV ALL PERSONS BY THESE PRESENTS: 

VEEREAS, BELLSOUTH CORPOUTION, a Georgia corporation (the "Company"), proposes 
to file vith the Securities and Exchange Commission, under the Securifies 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, Earvey R. Iiolding, Pafrick 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 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. 2-96803 and 33-30773), 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 lavfully do, or cause to be 
done, by virtue hereof. 

IN VITNESS VBEREOF. the undersigned has hereunto set his hand on the date 
indicated. 

the plan therein described and thereafter to 

BY(S1GNATURE) bbPINAB1297 
NAHE IVAN ALLEN, I11 
TITLE Director 

DATE November 26, 1990 

285  



c 
POVER OF ATTORNEY 

c 

KNOV ALL PERSONS BY THESE PRESENTS: 

WEREAS, BELLSOUTB CORPORATION, a Georgia corporation (the "Company"), proposes 
t o  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 Comon Stock and interests to be issued under 
the BellSouth Management Savings and Employee Stock Ovnership Plan. 

NOV THEREFORE. the undersigned hereby constitutes and appoints John L. 
- Clendenin, F. Duane Ackerman, Barvey R. Eolding, Patrick E. Casey and Arlen C. 

Yokley, in his name, place and stead in 
each of his respective capacitfes fn the Company, to execute and file the 
Registration Statement vith respect to the securities to be offered and sold 
under 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 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. 

and each of them, as attorneys for him 

the plan therein described and thereafter to 

5 IN VITNESS VAEREOF. the undersigned has hereunto set his hand on the date 
indicated. 

BY(S1GNATLIRE) hhPINAD5504 
NAME ANDREV F. BRINNER 
TITLE Director 

DATE November 26, 1990 
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POVER OF ATTORNEY 

KNOV ALL PERSONS BY THESE PRESEEPPS: 

Vl3EREAS, 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. iiarvey R. Eolding, Patrick E. Casey and Arlen C. 

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 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 lavfully do, or cause to be 
done, by virrue hereof. 

IN WITNESS WHEREOF, the undersigned has hereunto set his hand on the date 
indicated . 

BY(S1CNATURE) hhPINAB1048 
NAME WALLACE R. BUNN 
TITLE Director 

DATE November 26, 1990 
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POWER OF ATIORNEY 

KNOV ALL PERSONS BY THESE PRESENTS: 

WEEREAS, BELLSOUTE CORPORATION, a Georgia corporation (the “Company”), proposes 
co 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 Fmployee Stock Ownership Plan. 

NOV TBEREFORE, the undersigned hereby constitutes and appoints John L. - Clendenin, F. Duane Ackerman. Earvey R. Eolding, Patrick 8. 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 Statemqt vith respect to the securities to be offered and sold 
under 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 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 lavfully do, or cause to be 
done, by virtue hereof. 

the plan therein described and thereafter to 

? IN VITNESS VAEREOF, the undersigned has hereunto set his hand on the date 
indicated. 

BY(S1GNATURE) hhPINAD2103 
NAME JAHES B. CAMPBELL 
TITLE Direct or 

DATE November 26, 1990 
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POVER OF ATTORNEY 

KNOW ALL PERSONS BY TBESE PRESENTS: 

VIIEREAS, BELLSOUTE CORPORATION, a Georgia corporation (the "Company"), proposu 
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. 

NOW THEREFORE, the undersigned hereby constitutes and appoints John L. 
- Clendenin, F. Duane Adcerman, Earvey R. Eolding, Patrick E. Casey and Arlen C. 

Yokley, in has 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 execute and file an amended 
registration statement or statements and a post-effective amendment or 
amendments (including any post-effective amendments t o  Registration Statement 
No. 2-94803 and 33-307731, 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) t o  do 
and perform all and every act and thing vhatsoever requisite and necessary to be 
done .in and about the premises as fully, t o  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. 

and each of them, as attorneys for him 

the plan therein described and thereafter to 

t IN WITNESS WEEREOF, the undersigned has hereunto set his hand on the date 
indicated. 

BY(S1GNATURE) hhPINAW366 
NAME MARSHALL M. CRISER 
TITLE Director 

DATE November 26, 1990 
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POVER OF ATTORNEY 

d 

KNOW ALL PERSONS BY TRESE PRESENTS: 

VEEREAS. 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 Statwent") and 
any amendments thereto to register C o w n  Stock and interests to be issued under 
the BellSouth Hanagement Savings and Employee Stock Ovnership Plan. 

NOV TBEREFORE, the undersigned hereby constitutes and appoints John L. - Clendenin. F. Duane Adterman, Harvey R. Iiolding, Pafrick H. Casey and Arlen C. 
Yokley, 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 co 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. 2-96803 and 33-30773), 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 lavfully do, or cause to be 
done, by virtue hereof. 

IN VITNESS WEREOF, the undersigned has hereunto set his hand on the date 
indica red. 

and each of then, as attorneys for him 

BY(S1GNATURE) hbPINA06717 
NAME G O W N  B. DAVIDSON 
TITLE Director 

DATE November 26, 1990 
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POWER OF ATTORNEY 

KNOV I L PEA NS BY TBESE PRESENTS: 

VaEREAS, BELLSOVlg 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 Ovnership Plan. 

NOW THEREFORE, the undersigned hereby constitutes and appoints John L. 
- Clendenin, F. Duane Ackerman. Earvey R. Eolding, Patrick 8. 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 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. 2-94003 and 33-30773), 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 she 
might 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 WEEREOF, the undersigned has hereunto set her hand on the date 
indicated. 

the plan therein described and thereafter to 

or could do if personally present at 

BY(S1GNATURE) bhPINAP2725 
NAUE PEYLLZS BURKE DAVIS 
TITLE Director 

DATE November 26, 1990 
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POWER OF ATTORNEY 

c 

KNOW ALL PERSONS BY =SE PREsEN1S: 

UlWREA.5, BELLSOW 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 Hanagement Savings and Employee Stock Ovnership Plan. 

NOW TBEREPORE, the undersigned hereby constitutes and appoints John L. 
- Clendenin, F. Duane Ackerman, Earvey R. Eolding, Patrick E. Casey and Arlen C. 

Yokley, 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 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 lavfully do, or cause to be 
done, by virtue hereof. 

IN VITNESS WEEREOF, the undersigned has hereunto set his hand on the dace 
indicated. 

and each of them, as attorneys for him 

BYCSIGNATURE) hhPINAO2029 
NAHE JOBN P. LABORDE 
TITLE Direct or 

DATE 
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WVER OF ATTORNEY 

i 

KNOV A U  PERSONS BY THESE PRESENTS: 

WEEKEAS. BELLSOUTB CORPORATION, a Ceorgia 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 Ovnership Plan. 

NOV TEEREFORE, the undersigned hereby constitutes and appoints John 1. - Clendenin, F. Duane Ackerman, Harvey R. Eolding, Patrick E. Casey and Arlen C. 
Yokley, in his naw, 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 thereaf:er 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 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 lavfully do, or cause to be 
done, by virtue hereof. 

IN VITNESS VEEREOF, the undersigned has hereunto set his hand on the date 
indicated. 

and each of them, as attorneys for him 

BY(S1GNATLIRE) 6hPINAB1191 
NAUE VILLIAn 0. UCCOY 
TITLE Director 

DATE November 26, 1990 
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POVER OF ATTORNEY 

KNOV ALL PERSONS BY THESE PRESENTS: 

VHEREAS, BELLSOllTB CORPORATION, a Georgia corporation (the "Company"), proposes 
to file vith the Securities and Exchange Commi&on, under the Securities Act of 
1'933. as amended, a registration statement (the "Registration Statement") and 
any amendments thereto to register Common Stock and interests to be issuefj under 
the BellSouth Hanagement Savings and Employee Stock Ovnership Plan.  

NOW TBEREPORE, the undersigned hereby constitutes and appoints John L. 
- Clendenin, F. Duane Acke-,  Earvey R. Eolding, Patrick E. Casey and Arlen C. 

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 tbe 
Registration Statemeqt vitb respect to the securities to be offered and sold 
under execute and file an amended 
registration statement or statements and a post-effective amendment or 
amendments (including any post-effective amendments to Registration Statcnnt 
No. 2-94803 and 33-30773). 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 rarifying 
and confirming all that said attorneys may or shall lavfully do, or cause to be 
done, by virtue hereof. 

the plan therein described and thereafter to 

t IN VITNESS WEREOF, the undersigned has hereunto set his hand on the date 
indicated. 

BY(S1CNATURE) hhPINAU6427 
NAME JOHN G. tfEDL.IN, JR. 
TITLE Director 

DATE 
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c 
POVER OF ATTORNEY 

c 

KNOV ALL PERSONS BY THESE PRESENTS: 

VBEREAS, BELLSOUTH CORPORILTION, a Georgia corporation (the "Company"), proposcs 
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 uader 
the BellSouth Hanagement Savings and Employee Stock Ovnership Plan. 

NOV TBEREFORE, the undersigned hereby constitutes and appoints John L. 
Clendenin. F. Duane Ackerman, b e y  R. Holding, Patrick E. Casey and Arlen G. 
Yokley, 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 execute and file an amended 
registration statement or statements and a post-effective a m e n k t  or 
amendments (including any post-effective amendments to Registration Statement 
No. 2-94803 and 33-30773). 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 lavfully do, or cause to be 
done, by virtue hereof. 

and each of them, as attorneys for him 

the plan therein described and thereafter to 

IN VITNESS VAEXEOF, the undersigned has hereunto set his hand on the date 
indicated. 

BY(S1GNATLlRE) &&PINAT3189 
NAME C. DIXON SPANGLFX, JR. 
TITLE Director 

DATE November 26, 1990 
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c 
P O W  OF ATTORNEY 

KNOV ALL PERSONS BY THESE PRESENTS: 

WliFSAS, BELLSOUTB CORPOUTION, a Georgia corporation (the "Company"), proposes 
to file vith the Securities and Exchange Commission. under the Securities Act of 
1933, as aacnded, 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. Eolding, Patrick E. 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 execute and file an amended 
registration stataenc or stateacnts 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 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 f u l l y ,  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, o r  cause to be 
done, by virtue hereof. 

the plan therein described and thereafter to 

3 IN VITNESS YBEREOF, the undersigned has hereunto set his hand on the date 
indicated. 

BY(S1GNATURE) 66PINAO2008 
NANE RONALD A. TERRY 
TITLE Director 

DATE November 26. 1990 



c 
POW OF ATPORNEY 

f 

KNOV ALL PERSONS BY THESE PRESENTS: 

WEEREAS. BELLSOUL73 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 Ovnership Plan. 

NOV THEREFORE, the undersigned hereby constitutes and appoints John L. - Clendenin, P. Duane Adterman, Barvey R. Holding, Patrick E. Casey and Arlen C. 
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. 2-94003 and 33-30773). 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 lavfully do, or cause to be 
done, by virtue hereof. 

IN VIRlESS WEEREOF, the undersigned has hereunto set his hand on the date 
indicated. 

BY(SIGNATURE1 66PINABl174 
NAHE THOHAS R. VILLIAHS 
TITLE Direct or 

DATE November 26, 1990 
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c c 
POVER OF ATTORNEY 

KNOV ALL PERSONS BY TBESE PRESENTS: 

YBERWLS, BELLSOVPB 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 Stodc and interests to be issued under 
the BellSouth Uanagement Savings and Employee Stock Owrership Plan. 

NOW THEREFORE, the undersigned hereby constitutes and appoints John L. - Clendenin, F. Duane Ackeman, Earvey R. Eolding, Patrick 8. Casey and Arlen G. 
Yokley, 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 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 vhatsoevcr requisite and necessary to be 
done .in and about the premises as fully, to all intents and purposes, as he 
might OK 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 =OF. the undersigned has hereunto set his hand on the date 
indicared. 

and each of them, as attorneys for him 

BY(S1GNATURE) 6bPINAE.1389 
NAUE J. TYLEE VILSON 
TITLE Director 

DATE 
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November 26. 1990 
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December 21, 1990 

Securities and Exchange Commission 
450 Fifth Street, NV 
Vashington, D.C. 20549 
ATTN: Document Control - EDGAR 

BellSouth Corporation 
1155 Peachtree Street. N.E. 
Room 15W4 
Atlanta. Georgia 30367-6000 

Dear Sir or Madam: 

Pursuant to the rules and regulations of the Securities Act of 1933, BellSouth 
Corporation hereby files this Registration Statucnt on Form S-8 t o  register 
9.973.000 shares of BellSouth Corporation Common Stock, par value SI per 
share, under the BellSouth nanag&nt Savings and Employee Stock Ovnership 
Plan. 

Please acknovledge 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(S1GNATURE): h6FINAX9504 
NAME GREG S. GRIFFIN 
TITLE OPERATIONS MANAGER - SEC COHPLIANCE 
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09-23-93 05104 P I  c 
Southern BOl1,'p.l. i Tal. CO. 

A u d i t  /' 

pmc wclutuo.  ~ a o a 6 0 - m  

mre:,/os/as/o~ 
Anmkdd Responu t o  
I& No. 6-087 

, Paq. 1 or 1 

- . f a  A, P1oa.o provi.de a narrative domaription of how share8 
a m  d d  by tha ESOP T r u s t .  to tho Savfnqe Plans.  

ProPidr,a h i s t o r y  of charas reloasad by the LBOP 'huets 
t o  *' savings Plan0 01 follower 

8. 

Y W  
1990 
1991 
1992 

euporus: Company mnde its rupome of July 14,  1993 as 

Sharu arm raleasad from t h e  'pnut. aa the Trwts 
aervica the BOP dabt. h b t  sewif .  pay.mt. arm 
aado aorpiannually on Jmnary 1 and July 1. A 
p r o p o r t i o n a t e  upount of aharw uo r s l eaaed  et 
each dabt service dato and allocatsd t o  
p a r t i c i p a n t 0  on e monthly basis t o  fund tho 
amployer matching con t r ibu t ion .  When the m P  
aharw for the eix month pried haw al.1 boon 
umod, BellSouth makes aTop-OfP oantributrona t o  
ths ~rnsts s u f f i c i a n t  t o r  purohase additional 
e h a r s ~ ~  from the open rarxot t o  fund the required 
matching contribution. 

 toll^: 

A. 

8. Additional 89c BSC Stock Total BBC 
6 t M k  A l l O Q a t e d  Pllr0hIn.Q for Btoclc tor 

-Jua-mm- - 
J¶90 369,298 397,783 767,081 
1991 341,495 1,027,391 1,366,886 
19S2 301,478 998,097 1,299,575 

300 

at. Prmri6d.d: Eoptoabor 1 3 ,  1993 



It.1 NO. 6 4 a 8  
Page 1 of 1 

Mta Prwidsd: September 23, 1993 
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c 
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 

Request: 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. 

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

There are no amounts listed in the narrative part of Note 
H to the table, and therefore, reconciliations are 
provided €or 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 
11. 

The detail of Dividends Paid to the Trust Used for Debt 
Service, provided by Bankers Trust is contained in 
Attachment 111. 

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 FMANCUL SUTEMENTS (Chtinnni) 
( D o h  in Millions, Except Per Share Amounts) 

Note H - EMPLOYEE EF,NEFIT P U S  (Continued) 
accepting the present value of their pension benefits as a lumpnun payment instead of an annuity. 
Electing employees were eligible to receive certain benefits, induding a special payment equivalent to 
five percent of their base pay times full yean of service (not to exceed 100% of bass pay). net of certain 
offsets. The retirement 0 p t i 0 ~  were accounted for in accordance with S F !  88, “EmpIoyen’&count- 
ing for Settlements and Currailmen- of Defined Benefit Pendon Plans and for Termination Bene- 
fits.” Accordingly, BellSouth recognized expense of $68.6 in 1991 and $14.6 in 1990 related to theae 
oEers. 

Defined Contribution Plans. Bellsouth maintains conpibutorp s a w  p h s  which cover sub- 
stantially all employees. Effective in 1990, a leveraged ESOP feature was incorporated into both the 
BellSouth Management Savings and Employee Stock Ownerahip Plan and the Bellsouth Savin- and 
Security Plan (collectidx the “Plans”). The shares that were purchased by the Trusts with pmeeeQ 
from the ESOP notea (see Nota F) are allocated to participaats’ accounts throughout the thirben-year 
debt repayment period of the leveraged ESOP p r o w  as described below. 

BellSouth matches participants’ eligible contributions to the &ve Pkns hsed on de6ned 
p e r c e n m  determined annually by the Board of llkxtms . T h e m a t e h c o ~ o f B d l s o u t h ~ n  
shares that were purcaaaed by the Trusts with proceeds h m  the ESOP nates, which sharas are 
released for allocation aa loan payments are made in aceordllllQ with ESOP guidelines. and that are 
purchased by the Trust3 on the open market from time to time as requkd. BellSouth contributea an 
axnotint which, in addition to ESOP dividends, is suf6cient to service the ESOP loan payments and to 
pychase any additional shares required to meet the match obligation. 

Effective with the incorporation of the ESOP feature into the Plana 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: 
1990 

Compensation expense ...................... $71.8 . . .  $77.1 $78.9 
Interest expense ......................... :.. $40.5 $40.5 $33.1 
Actual interest on ESOP notes . . . . . . . . . . . . . . . .  $72.4 $74.8 $60.5 
Cash conmbutions. excluding divicm3s paid to the 
Trusts ................................. $84.3 $90.7 $90.4 

Dividends paid to the Trusts, used for debt service . $43.7 $43.5 $23.1 
Postretirement Bendlts Other Than Pensions. Bellsouth also provides certain health care and life 

insurance benefits to subatautidly all employees that retire from BellSouth eligible for a service or 
disability pension benefit. The cost of pnviding health care and life insurance benefits for both active 
and retired employees was $674.6, $550.6 and $503.0 in 1992.l991 and 1990, d d y .  Included in 
these costs were $172.3. $165.3 and $153.2 in 1992,1991 and 1990, m d y ,  for postretirement 
health care benefits other than those provided on a pay-as-you-go basis. At December 35 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 benetits are being 
accrued and funded over the working lives of active employees. Certain nonreprezented retiree 
benefits, however, are recognized on a pay-as-you-go basis. Postretirement health care benefit costs for 
both active and retired employees represented rmdei !he d h t i v e  bargi..kt:ng agreement are being 

- 1991 - , 1992 - 
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( 
to tha Tntrc' to IT& Exinme' 

Bdlsarth Corporation 
Rscomlimion of :Cash Cormihiom 
Prepared bv: Mary Ann TaMer 
Dam Prepared: 01118193 

File: Ftnote9Z.wkl 

( 

'(A1 161 

TOTAL CASH CONTRIBUTIONS 
TO THE TRUSTS 

Add Shares Allocated Accrual: 

1992-1 
1992-2 

A d d  December 1992 Top-Off Paid 
to TNS~S in January 1993 

Less December 1991 TopOtr Paid 
to Trusts in January 1992 

H?l-3 8,715,366.00 
L -2 9.918.169.00 

3ti-i 2.904.441.00 

Add: December 1991 Exparue 
Recognized in 1992 (Dec. '91 final Remitance) "6 1 649.944.71 

Leu: December 1992 Expsnse 
Recognized in 1993 (Dec '92 Final Remitame) & i (51 0.784.68) 

i Add: Over-accrual of 1992 Expanse 
basad upon Funding A d b r a e m  

Less: Over-accrual of 1991 Expanse 
Adjusted through 1992 Funding 

(i.e.. cash collected (over1 underl 
1991 Contribution Adiustmenta 

Included in 1992 Funding Adj. 

12/91 Contribution Adjustment 
Included in 1992 Funding Adj. 

Total 1992 Expama 62.667.737.60 

HW-?4,491,835.00 
i -~4,010,148.00 

Y~l2.840,349.00 

6' (1,927.948.501 
Llbl-\ 

%! 35.290.70 

.?dl (374,392.601 

)\/!&I 586,308.37 

;it&\ (594,966.021 

0.00 

0.00 

' *d-313,207,201 .OO 
1 d. 13,926.317.00 

5.744.790.00 

(5,025,771.32) 

685235.41 

(885.177.281 

1.1 76,741.39 

(849,310.80) 

0.00 

0.00 



. .. .c B a I I s a n h  corpontiar 
Calculation of T a d  Ramommi . in 1992 
Repared bv: Macy A m  Tuum 
one Repsrsd. 

file: Fmote92wkl 
(all 

Shares Allocated Accrual: 

1992-1 
1992-2 

Adiunmems: 

Add December 1991 T m w p  

Less: Oecember 1992 Trueup 
(FROM FINAL CONTRIB M D W N  COL 61 

TOTAL 1992 EXPENSE 

INTEREST EXPENSE RECLASSED 

1992-1 
1992-2 

TOTAL INTEREST U(PENSE 

0111 6193 

4.083.884.4a 
5 .~14 .03~59  
4,625.51 9.64 
3,033,859.55 
3,253,618.05 
3,209,297.93 
3.493.937.33 I 3,480.603.65 
3,465,253.42 

I 3,504,327.85 
’ 3.489.836.25, 

! 3,483,093.89 

1- 

/ ea-’ 3.056.258.9d 
i 3.403.290.05 
I 2.954.050.09 

2.928.135.87 I 3.815.805.38 
2947,09247 

I 4,110,908.28 
* 3.421.274.52 

‘ . 3,435,530.57 

I 4,455,70295 
I 3.455,m.w 
L 3,485.108.23 / 

/ >  , 

6.140.1 23.40 
9.177.322.64 
7.579.569.73 
5.959.995.22 
7,089,421 -41 
6.1 56,390.40 
6,929,487.90 
7,591,511.91 
6,888.527.94 
7.938.798.84 
6,959,903.08 i 8,974,744.48 

[? 

! 

i J 
-r’ 649,944.71 ;t&+ c 35.290.70 iw;’ 685.235.41 

/ ’ # (510,784.68)%&. ~<(374,392.801%5b (885.1 77.281 

,T, %I3 
, \L? $62.667.737.60 ’. $49,629,613.48 

19,635,842.74 
20.847.876.96 

40.483.71 9.70 



BellsaJth c o r p o ~  c 
cdarl.tion of Totd  cuh c0mrihmccl.m th T- in 1992 
Prewred bv: Mary Ann Tuner 
Daw Rep.& 01/16/93 

file: FaKns92.wkl 
(a831 

(MSP) (SSP1 Total 

Cash contrikrriocu Paid to the 
TNSQ for Debt ServicS: 

January 1,1992 

July 1, 1992 

Cash Contributions for Topoff: 

December 1991 

April 
May 
JUM 
October 
November (includes correction of Oct) 

Much . 

.. TOTAL CASH CONTRIBUTIONS 
TO mE TRUSTS 

a /  * /  

/ / 0 
Ad4 -&9.287.511.94 46151 1.1 31.1 99.20 h490.398.711.14 

*&>15,872,289.21 &.3\-~11,538,847.90 ~ ~ - ~ 7 , 4 0 9 . 1 1 7 . 1 1  

?-kk> 3,097,82282 b&&1,927,948.50 

0.00 I 3,271.989.18 w' 2,542.289.77 1 3,617,574.90 

0.00 -rysc 508.385.00 

L 2.974.48221 I 2,788,271.70 
0.00 2,988,837.75 
0.00 /2.818,135.40 

5.025.771.32 
508,385.00 

3271.989.1 8 
6.1 59.844.87 
5.782.733.91 
2988.637.75 
2.81 6.135.40 

$43,754,335.95 $40.582.989.53 $84.317.325.48 C 

DIVIDENDS PAID TO mE TRUSTS 
USED FOR DEBT SERVICE 

Dividends Paid Januaw - June, 1992 :'6q -3 14,226,759.48 X7.628.131.16 r; d&l,852.890.64 

Dividends Paid July - December. 1992 :: d-; 14,204,484.90 "e+b,619,074.53 hb421,823.559.43 

(used for 7/1/92 payment) 

(used for 1/1/93 payment) 

TOTAL DIVIDENDS PAID 
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c 
BellSouth corporation 
Reconciliation of :Cuh Contributions to the  Truat- to  -Tota l  Ex'pMme- 
Prepaced by: lurrfll x e ~ r  
Date Prepared: JIlrurry 24,%92 

F i l e :  Pootnotr.w*l  

TQPU CASE3 CONTRIBUTIONS 
To TEE TRUSTS 

Add: Shares Allocated Accrual: 
9,209,289.00 
9,914,783.00 

5,062,698.00 
4,215,387.00 

Add: December 1991 T o p o f f  Paid .. . .-. 
to T r u s t s  in J . n u ~ y  1992 : - *  3,097,822.82 1,927,948.50 

~ / , 
Lass: December 1990 Top-Off Paid 

t o  Truats  in SIIlurry 1991 
Add: Dec.mbrr 1990 

Recognized in 199 
~ e s s :  December 1991 JSxpease 

Recognized in 1992 
Add: mer-accrual of 1991 ExzemJe 

Leas: mer-accrual of 1990 Expnse 

1990 Contribution Adju l l tm~ts  

12/90 Contribution Ad uatment 

<'(3,716,170-77) . .  
T- - fiO2,559.& 

. .. .. (649,944.71p 

baaed upon Punding Adjustment -254,344.58 

Adjusted through 1991 Punding ..-(829,517.99) 
/ 

/ 

Included in 1991 Punding Adj. .' - 1,185.26 - 
I____--------- 

Included in 1991 A, nding A d j .  

68,076,581.09 
I I = = P I I I Y I I I I I  

- _ .  . 

?(2,895,351.88) 

. .  414,689.48 

ic . . : . 
F 

/ 
i. . (35,290.70)/ 

594,966.02 

(167,949.73) 

. . -.( 76,950.86) 

,.. . ,(1,498.93) 

, 

c 

/ 

14,271,987.00 
14,130,170.00 

5,025,771.32 

(6,611,522.65) 

1,017,248.97 

(685,235.41) 

849,310.60 

(997,467.72) 

(75,765.60) 

(1,498.93) 
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c 

F i l e :  Footnotm.wkl 

Employer Contributions: 
January 
PabrUUy 

-Y 
July 

Xuch 
April 
JUnr 

AU9U.t z*iz= 
November 
D e c . m b r r  

Shares AllOC8t.d Accrual: 
9,209,289 -00 / 
9,914,783.00/ 

Adjustments : 
Add: December 1990 Trubup 
Less: Decamber 1991 Trucrup (649,.944.71)/ 

*:( 602,559.49 . -  

7,691,495.06 
.lo. 737,247.19 
9,519,557.16 
6,012,906.27 
6,304,627.39 
7,123.090.42 
6,681,130.83 
7,670,180.72 
6,960,605.09 
6,666,607.35 
7,424.403.40 
6,034,507.43 

S1062~698.00 14,271.987.00 
4,215,387.00/ 14,130,170.00 

4' 414,689 -48 / 1,017,248.97 
. (35,290.701/ (685,235.41) 

- 
- 

568,076,581.09 549,503,947.78 
=-==-=I P-=-_Y 

TOTAL 1991 EXPENSE 

INTEREST EXPENSE RECLASSED: 

1991-1 
1991-2 

. .,>/ - 12,387,929.89 ''- 7,871,905.59 
/-e------------ /------------- 

,& --> . 8~;12r917,361.61 ~~-5'J,317,987.92 

25,305,291. SO 15,195.893.51 
=I=-==-- --m_==--= 

TOTAL INTEREST EXPENSE 

- 
#: - .- 

TOTAL COMPENSATION ES2-E -. 42,771,289.59 34,308,054.27 
=---=IN-= --u- 

20,265.835.48 
20.235.349.53 
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c 
B011South co ration 
Calculation ZTotal Camh Corttributiona to the TN.+8  Fa 1991 
P r e p u d  by: -ill McCra 
D a t e  P r . p . r d r  J-W 2 4 . 3 9 2  

File: l 'ootnoto .wkl  

(-P) (SSP) -_---- - __---I 

camh Contributions Paid to t& 
Trumtm for D e b t  Service: 

19,453,309.59 11,171,026.21 January 1, 1991 e-* ': 
July 1, 1991 15,054,635.81 11,472,074.04 

/ 
.. / 

Camh Contributfonm for Top-Off: 
D e e e a b u  1990 . -3,716,170.77 -*. .- 2,895,351.88 
A p r i l  . .:-.e. 2,469,358.41 . -  -i2,%51,269.07 

3,473,912.15 8 2,742,139.09 
Juno 3,463,670.34 3,559,134.49 

N o v e a b u  2,561,173.28 3,545.503.20 
October 0.00 . 2,228,802.90 

TOTAL cnsa COIPTRTBIITIONS 
TO TBE TRUSTS 550,192,230.41 540.465.300.88 = 

==--I- 

30,624,335.80 

26,526,709.91 

$90,657.531.29 

DIVIDENDS PAID TO TEE TRUSTS 
.. - '/ 
- /  

. - - 1  !! USED FOR DEBT SERVICE: ... 
- /  

Dividends Paid Janusry - June, 14,083,744.88 7,524,720.54 21,608,465.42 

Dividends Paid July - Denxmber,  14,283,036.57 7, si2 ,674.43 21,915,711.00 
(used for 7/1/91 payment) _i .. . - - : 0  

___------------ ________---_----- (used for 1/1/92 payment) 

28,366,781.45 15,157,394.97 43,524,176.42 
===-YsoII Ip- -=-I- =*-=---- TOT= DIVIDENDS PAID 

_,- - - .  
I - 
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8ellSarth torporatlm 
1991-2 Interest Ex ME Reclass Entry 
Prepared tq: tterriK ttccreary 
Dele: February 10, 1992 

Flle: IYT92-1;wkl 

INPUT SECTION: 

Loan Paynmt . Prlnclpal 
Loan PayMnt - Interest 

Iota1 Loan Payant 

X Prlnclpal t o  Total Payant 
X Intareet to local P a m t  

................... /----.---.-------.-. "sp I 
A 

Tota l  

22.98051 
77.0195x. Y L 

L O M  #I &Olnt L O M  #2 &llOU%t 

30.5241X 13.5766X 
69.4159% 86.4236% 

Dlvldmds Used t o  Servlce D e b t '  ;,,, , . . .  , .: . . . .  ,4 .j $14.271.561.87 
. . .  

/I P 1220.22k.23 
Short Term Intarnat Errnitus 

usmi to Serulca Debt 

Total .............. 
fi 1 'I S6.742.5W.01 

..' l9,259,7%.9O 
I 12,517.205.97$) 

35.oOMx 
64.W14Xi3- 

, i S7,629,136.11 ' : I , ' -  . 
1 A .I Sll7.&.61 

, . ". ! 4 

.. , I 

1991.2 INIEREST EXPENSE ULWLAIION: 

...... ......... ........... I...... msp ............I I.. ssp I IOTAL ....................................................................... 
I *r 

Interest E x p r u a  Per Debt 'ScheduIes $23,314,895.4& $ 512.517.205.97 S35,832,101.39 

Earnitus: 
' 7,629,136.11 
I &.mi Dlvidmds Used for Debt Servlce 14,271,561.87 , 

X of Dlvldmds Allocated to  Int. Exp. 77.02% , .............. .............. 
Pro-rated Dlvldenda ~10.w1.890.50 (4,958.280.61) (15,950,171.13)' 

.. Interest Earnlngs Used for Dabt ServIca 220.224.23 117,664.61 
X of lnt.  Earn. Allocated to lnt.  Exp. ~ 1 . 0 2 %  i n  64.99%;. .............. .............. 

Pro-rated Intarest Earnlws (169,615.60) (76.671.85) (24b6.Q87.533, ' ............... .............................. 
IDIAL INIEREST EXPENSE 10 BE RECLASSIFIED 

. 
WullHU NUUNl ID OE RECLASSIFIED 

4 

.. 311 

$12,153,389.23 ............... 
S2.025.564.87 ............... 

) . I  

17,k&!,453.51 S19,635.842.?4 ................. U........... 

si.247.on.58 u.zR.&D.~~ 

I .  . . . . . . .  

, ,  . ' 
~. 

, 



Bel 1 South Corprat Ion 
1992-2 Intereat EN anae Raclara Entry 
Prepared by: hrrlfl kCrea y 
Oats: July 29. 1992 %$=. 
f l l c :  INT92-2.wkl 

INPUT SECTION: 

Loan P a F n t  - Prlnclpal 
Loan Papent - Interest 

Total Loan Paynent 

X Prlnclpal to Total P a m n t  
X Interart t o  Total Pipent 

I------------------- nsp -------------------I 

Loan # I  h u n t  torn 12 h u n t  A 1. Total 

Olvldenda Uaed to Servlce Debt .- ;, , . . 
Short Tern Intereat Earnlnga uaed t o  Servlce b b t  + .  

32.3155X 36.6001X 34.5394x 
61.6B45X 63.3999X 65.4606X .y 

1992-2 INTEREST EXPENSE CALCULATION: 

Interest Expanre Per Oebt Scheduler 

35.8094X I . .  
64.0B06X b($J 

' $22.996.909.99 

Earnln a: 
?I. 7.61B.014.00 

64.09X f,' 
Olvl!anda Uaed for Debt Servlce 
X of Olvldsnda Allocated to Int. Exp. 

. ~ 1 4 , l 6 I , 4 4 l . 3 2  
--------____-- 65.46X '. -__-__--__-___ 

Pro-rated Dlvldandr (9.210, I61 2-11 (4,882.433.65) ( I4.152.585.16) ' t i  

Intarart Earnlnga Uaed for Debt Servlca 203.263.BB 1. 113,831.17 , 
64.09X 4 -_-___________ 65.46X $ _-___--_--_-__ X of Int. Earn. Allocated t o  Int. Exp. 

Pro-ratad Interart Earnlnga (133.051.11) (12.955.51) (206.013.22) ~ ,, --_------------ ---------___-__ __-_--_________ 
$13,593.690.16 $1.254.l86.20 $20.B41.818.88 ............... .............................. TOTAL INTEREST EXPENSE TO BE RECLASSIFIEO 

$2.265.615. I3 $1. 209,031. 03 $3,474,646. I6 ............... .............................. HO&LY AIloUNT TO BE RECLASSIFIEO . d l  2: I f .  I 
-# 

' C . ,  312 
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iciraac 

iota1 Cost of S h a m  ReIrisid 

Ciromy Contributim - Principal 
Gividrnd - Princioil ._ . 
Short T m  Interest - Princioai 

'itai P~inciqai  

Loan #I (kaunt Loan 42 lrount Total - - --I--- 
4 

I0.w 

SZ. X2.3i0.26 
558.0F3.03 

S s f  -- 
Total 

-- 

- 
3 

s0.w 

1. i'ritcqai 9 iota1 Payaent 
7; I n t F r n t  to lata1 Parclmt 

314 

x . 2 m  
73.75m 



OellSwth Corporation 
1991-2 Interest Expense Reclass Entry 
Prepared by: Merrlll RcCreary 
Date: August 29, 1991 

IYPUl SECIIM(:  

Loan P s m n t  - P r i n c i p a l  
Loan P a m n t  - interest 

X P r i n c i p a l  t o  l o t a i  P a m n t  

l o t a l  LOU) P a F n P  

X Interest t o  l o t s 1  P a y m t  

Short I e n  in terest  Errnlngr 
urd t o  Sarvica Debt 

C l V i d W d C  Used t o  Sei'iice Debt 

; :  

1991-2 I N I E R E S I  EXPENSE CALCULAIlM(: 

Intersst Expense Per Debt Schedrles 

I 
I 
, I  

\ 

I... ................ )(sp ................... 
Loan I 1  lrant LOM I2 h o m t  ' l o t a l  

I . .  
.......................................... 
%,M2,331.53 15.398.105.W 110,000.437.43 
11.879.877.90 11.893.041 .90 23.772.919.M ; 
16 ,4~ ,209 .41  I 7,291,147. 80 ,33.773,357.23- 

27.9230X 31.2189X 29.6lMX 
r 2 . 0 m x  M.7811X 70.3896X I 

114,403,710.01 

11,018,402.54 

32.24UX 
61.l59bX. t . 

Y 

sr,m.ss.w 
S350J53.92 

............ ........ ........... ............ I TOIAL / nsp / I... ssp ....................................................................... 
3 123,772.919.80 .. S I ~ . ~ . ~ M . T J  u6.567.w.53 

Earnlnps: 
1 .  7 .n2 .5s .87  .( 

67.76X. <! 

Dlvldenda used for Debt Service I 14,403.710.01 
X of Dividends Allocrted t o  lnt. Eap. 70.M !i .............. .............. 

Pro-rated Dlvl&nds ~10,138,709.06) (5,239,578.90 (15,3?0,287.97) . 
1 :  

In ter rs t  Eamlngs Used for Dabt Service 1.018.402.54 . , ' 350,355.92 
X of Int. Earn. Allocated t o  Int. Exp. 70.39% 67.76X:;: 

! 

.............. .............. 
(237,399 .PO) (954,249.M 3 ,' ', P r o - r r t d  Interest Earnings i716.849.13) ............... .............................. 

IOlAL INIERESI EXPENSE 10,BE RECLASSliIED 

8.' ' .  , '9 (si, . I 
112,917,361 .A1 ............... 
82,152.893.6P ............... 

1. L 

S7.117.987.PZ S20.235.349.53 

11.219.664.65 13,172.558.25 

. I  1: 
.............................. 



/ .. 
f 

31-iu1-?4 i2!.4OO1529.56I (10.730.jbb.SZl (SZ.130.895.891 

01-Jan-95 iIO.S09,735.961 (15,9SJ,oU.611 iSk.862,760.561 

_.. 7- . 

I .,. 

I 

. . -  

r ..I 

"l-ian-?b :lP.S71.069.161 118.111.~b.721 i37,702.j75.861 

01-Jul-56 ~18,;~1.~03.6a1 115.156.12?.671 i55,?17.733.551 

61 - h n - i 7  i !&thR, 146.44) I20.4SS. 111.94 I 138.521.258 .je I 

GI-hi-77 :i7,iSl?454.481 i17,61b.6&661 i341778,120.10 
> 

31 6 

GI-Jan-58 Il6.S23,9SQ.641 127,999,808.871 ~3~,323,75?.5QI 
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9b-FE-IO 

9b-"PI0 

Eb-far-IO 
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tb-PC-I0 

twr-IO 

Sb-lWIO 

16-me-IO 

tklne-IO 

tkW-10 

IbPC-IO 

IWP-IO 
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t 

June 26. I991 

On July 1, 1991 wc will transfer 568,421.0t 1.90which reprrsnts principal &intcrest- 
to chemical Bank. P 7  
We will nqUire the following funds to be aansfared to Banken T w t  Company on July 1,1991 
in order to prorrss this laan repayment. The mount needed from BellSouth Corporation will 
be $26,526.709.91. 

The Mlowing ia a daail analysu of tkc ammnt rcqucsrcd by cach debt. 

Bellsouth savtnp & ESOP 
9-11896 M e d h  Tam Notes, Series A 

. 

f i -  I 

Account #I09482 

Loan mmt duc: 516,378.387.09 
Dividend pymatI - 2/1 (3,483.018.45)0 
Dividend payment - S I 1  ( 3.586,816.65@ 
STF income available m e  
as of 6/24/91 

Subtotal mwnt dut S 9314,642.64 

Subtotal mount due 

320 
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i! 

i 

S a m  mount dnc ~~1,472,074.00 

Please call if you have any qdm or need additional information on (201)86U2906. 

Sinarcly, 

.... 

321 F 8 1 W  001992 r t 



shnhs- 
mRnday 
7- Loiaauia 

19, 1991 

Hs. orniv -1 
Amintaut staii m a a g a r  
BellJoueb corporatian 
llS5 Peach- Street, #E 
M E 0 5  -e 

D e a r  D e n i n :  

on ~ a r m a r ~  2, 1991 ve w i n  --si 
principal & intereat payments to 

we w i l l  require the following 
hunt conpany on January 2 ,  1992 i n  order to 
repayment. lne amount needed from Ballsouth 
$30,398,711.14. 

Tha following i s  a deta i l  analysis of the amount r 
debt: 

~ l s o u t n  %tving. c MOP 
O-i/tt 2- Pot8s, S U i u  A 

At--, GA 30367 

,+-I / 

Loan amount due: 
DiVidrnd payment a11 
Dividud paymat 1111 
S t i f  available as of 
12 / l 8 / 9 l  , 

S U b - t o t a l  amount due 

B d 3 d O U t h 8 8 ~ L S S O P  . 
t-ls* -1- - IlOtU. a0ri.r A 

b a n  amount dua: 
Dividend paym&nt 8/1 
Dividend paylaent ll/i 
s+if available as of 
121 18/91 

Sub-total amount due 
I 

322 
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c . .  c 

Enclosed is a copy of wire instructions for Bankers 

~Lcrprre d l  ae f f  you have any quutionr or na  
iniorm8tion. 

323 
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.'I 

Ma. Daniu call 
Aaeistant S t a f f  
BellSouth Corporreion 
1155 Peachtraa S t r e e t ,  NB 
14BOS -e 
Atlanta, GA 30367 

Dear Denise: 

On July L 1992 I) -7 rMFh cU.-r 
principal  h t e  b w S  00 

We will require the following funds to be transferred to Bapkcts 
Trust Company on July I, 1992 in order to pmcera this loan 
repayment. The 
$27,409,117.11. 

The fo l lwing is a detail analyeis o f  the amount requested bY each 
debt: 

t needed from BellSouth Corporacion will be 7 
k - \  

Loan amoupt due: 
Dlvidcnd p a w  2/1 
D l v i d c n d  pa- S/L 
Stif available am of 
6/18/92 

Sub-total amaunt due 

Account X109482 

J 
3q 3, S71r353. 75) J 
3 7 3,563,625.751 J 

' - 4  
1 $16,797,051.98 

5 . k  85,932.34) 

9 I S76.140.14 J 
8.11South Sr-8 0 &count (t109403 

- $13,474,353.31 .JJ 
J t 3,548,476.11) 

t' 3,543,303.87) 
86,444.26) 

J 

9-19s xhditn T m  X O t U ,  S d . 8  A 

Loan amount due: 
Dividend paymerit 2/1 
Dividend payment 5/1 

. Stif aMilable as of 
6/18/92 

Sub-total amount due $ 6,296,129.07 * 
324 



.. -; 7 .. - -. 
..-*-y- ; ' 
.. . . . . .  . .  

Juna 23, 1392 

Grand total .IO1IPt dum frar 
B r l l S o t r t b  on 7/1/92 $27,409 , 117 .fl J 

4 b'i7 
/ 

Enclosed is a copy of w i r e  instructions f o r  Bankers Trust Campany. 

P l e a s e  call me if you have any questions or  need additional 
information. 

Sincerely, 

cc: MS. Nancy m e r  
Ma. R o b i n  Lucie 
Ma. Andrea Nicolctti 
Mr. Jeff Skolar 

.... 

325 
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I 
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Southern Bell Tel. & Tel. co. 

Audit 
Date: 06/29/93 
Amended Response to 
Item NO. 6-089 
Page 1 of 1 

FPSC Docket NO. 920260-TL 

Request: Please provide the BSC-HQ accounting entries to record 
the tax benefit of the BSC dividends paid to the trusts 
for 1991 and 1992. 

Response: The Company amends its response of July 14, 1993 as 
i0110ws: 

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. 

i 

Date Provided: September 23, 1993 

327 
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03- Jut -V1  
fTEH NO. 6-089 
AITACWKI I 

rswj. 0 

RF-C7W-PT 
lsHa P I Q  1 OF 1 

JM 1391 ~UCIRII HEIwWITulS 

loo2 60 541.32 
1002 60 321.32 
1002 60 511.31 
1002 60 321.31 

1003 60 542.11 
lW3 60 562.12 
1003 60 542.13 

c 1003 60 5LZ.14 
3 60 542.15 

043 60 542.16 
1003 60 512.17 
1003 60 542.18 
1003 60 542.1. 
lW3 60 316.21 
1003 60 316.22 
1003 60 316.23 
1003 60 316.26 
1003 60 316.25 
1003 60 316.26 
1003 60 316.27 
1003 60 316.28 
1003 60 316.2. 
1003 60 316.9 

1004 60 542.2 
1006 60 319.2 
1004 60 321.221 

? 

328 

0.00 0.w 
0.00 0.00 
0.00 0.00 
0.00 0.00 

0.00 0.00 
0.w 0.00 
0.00 0.00 
0.00 0.00 
0.00 0 .Do 
0.00 0.00 
0.00 0.00 
0.00 0.00 
0.00 0.00 
0.00 0.00 
0.00 0.00 
0.00 0.00 
0.00 0.00 
0.00 0.00 
0.00 0.00 
0.00 0.00 
0.00 0.00 
0.00 0.00 
0.00 0.00 

0.00 0.00 
0.00 0.00 
0.00 0.00 

O E r n E D  CREDIlS-llt UOIlIzED 
OEFERRED CREDITS-EZOP 
OEFERRED CUEOITS-ITC REALIZED 
DEFERRED CREDITS-ITC 

GA S T A E  I Y W E  TAX EXPENSE 
AL STATE IyoII(E TAX EXPENSE 
FL STATE IN- TAX EXPENSE 
I7 STATE I N W E  TAX EXPENSE 
LA STATE IN- TAX EXPENSE 
MS STATE IN- TAX EXPENSE 
NC STATE I N W E  TAX EXPENSE 
SC STATE IYQllE TAX EXPENSE 
DC STATE T N Q l l E  TAX EXPENSE 
0. STATE I N W E  TAX PATMLE 
AL STATE IN- TAX PATMLE 
FL STATE INOOlE TAX PATULE 
KY STATE I N C W  TAX PATULE 
LA STATE i N m a  TAX P A r m E  
MS STATE IN- TAX PATMLE 
YC STATE I N C U E  TAX PATIBLE 
SC STATE I N C W  TAX PATABLE 

OC STATE INQllE TAX PATABLE 
OTHER TNlES - PATMLE 

OEfERRED STATE I Y m O  TAX 

0EF.STATE IYC.TAX QlllRENT 
0EF.STATE INC.TAX LOYG TERM 



: c  
07-Oct-91 

i r a  OR ACCZWT 
yo. CR NuaEa 

loo0 60 316.1 
loo0 60 319.1 

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

lo01 60 541.2 
1001 10 316.1 
la01 60 3S1.2 

1002 60 541.32 
1002 60 321.32 
1WZ 60 541.31 
1002 60 321.31 

1003 60 542.11 

1003 60 5&2.13 
loa3 60 542.14 
1003 60 542.15 

13 60 542.16 
.dQ3 60 542.17 
1003 60 5L2.18 
1003 60 542.1. 
1003 60 316.21 
1003 60 316.22 
1003 60 316.23 
lW3 60 316.24 
1005 60 316.25 
1003 60 316.26 
1003 60 316.27 
1003 60 316.21) 

loo3 60 542.12 

iws 60 316.2a 
1003 60 316.9 

lODc 60 SL2.2 
law 60 319.2 
iaw 60 321.~1 

329 

0.00 0.00 
0.00 0.00 
0.m 0.00 
0.00 0.00 

0.00 0.00 
0.00 0.00 
0.00 0.00 
0.00 0.00 
0.00 0.00 
0.00 0.00 
0.00 0.00 
0.00 0.00 
U.00 0.00 
0.00 0.00 
0.00 0.00 
0.00 0.00 
0.00 0.00 
0.m 0.00 
0.00 0.00 
0.00 0.00 
0.00 0.00 

0.00 0.00 

3.00 0.00 
0.00 0.00 

0.00 0.00 

0.00 0.00 

OESCRIPTIOU 1 OESCRIPTIOU 2 PR0J.t 
. _ _ _ - _ _ - - - - - -  .------------ _-___- 
FEDERAL I N W  T U  ACCRUAL 
FEDERAL OEFERED CMRENT 

OE$QRED FED. IN- TAX 
FEDERAL I N m C E  TAX ACCRUAL 
OTHER RETAINEO EMNINCS M J  

OEFERREO CREDITS-ITC U Y I T l Z m  
OEiERRED CREDITS-ESOP 
OEFERRED CREDITS-ITC REALIZED 
OEFERRED CREDITS-ITC 

GL STATE IN- T U  EXPENSE 
AL STATE IN- TAX EXPENSE 
FL STATE INColE TAX EXPENSE 
KY STATE INCCWE TAX EXPENSE 

U STATE I N W  TAX EXPENSE 
YS STATE I N W  TAX EXPENSE 
NC STATE INCCWE TAX EXPENSE 

SC STATE lNrmE TAX EXPENSE 
DC STATE l N r m E  TAX EXPENSE 
& STATE I Y r m E  TAX PAYABLE 

)iL STATE l N W  TAX PAYABLE . 

FL STATE I N r m E  TAX PAYASLE 

CY STATE I Y r m E  TAX PAYABLE 
LA STATE IN- TAX PAYABLE 

MS STATE INtDlE T U  PAYABLE 

NC STATE INColE TAX PAYULE 

SC STATE INColE TAX PATA8LE 

OC STATE INCCUE TAX PAYULE 

OTHER TAXES . PAYULE 

OEFERREO STATE INCOnE TAX 
0EF.STATE INC.TAX PIRRENT 
0EF.STATE INC.TAX LONG TERM , _  



Ow-91 Ri -GW-PT 

(MI 60 541.2 
io01 i o  319.1 
imi a 521.211 

lD(u 60 541.32 
1002 60 521.32 
1002 60 541.31 
1002 60 321.31 

IOm 60 542.11 
loa3 60 542.12 
1003 60 542.13 
1003 60 542.14 
1003 60 542.15 
1Om 60 542.16 
loa3 60 542.17 
1Om 60 542.18 
loa3 60 542.19 
1003 60 316.21 
Om 60 316.22 ' Y  WS 60 316.23 

1001 60 316.24 
tom 60 316.25 
1003 60 316.26 
(Om 60 316.27 

1003 60 316.29 
1001 60 316.9 
1001 60 542.2 
1004 60 319.2 
1004 60 321.22 
1004 60 541.4 
I G a  60 752.23 
1004 60 344.5 
1004 60 351.2 

ioos 60 316.28 

0.00 
0.00 
0.00 
0.00 

0.00 
0.M 
0.00 

0.00 
0.00 
0.00 
0.00 
0.00 
0.00 

0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 

0.00 

0.00 

o m  

0.00 

_- 

0.00 

0.00 

o m  DE- w. I Y ~ E  TU 
o.w ou.mo.imms iu-anm~ 

0.00 WMED WITS-ITC * * D I T I Z ~  
0.00 DE- WITS-U(P 
0.00 DE- 'CIEDITS-~ l ~ u m  
0.m DE- CIEDITS-ITC 

0.00. DE?.m.IIO# TIx-LayO TERM 

0.00 STATE I- r~ ~ c ~ l l w  GEORGIA 
o.w STATE IIC# TU xcmu 
0.m STATE I- TU( *muu 
0.w STATE IYOLW TAX xcmu 
o.w STATE I- TU mziw 
0.w STATE I- TU xcmu 
0.00 STATE i l c o ~  TAX -L 
o m  STATE IYQIQ TU m a w  

0.00 STATE IYE[IIE TAX -L 
o.m STATE IYOLI(E TU xcmu 
o.m VATE t w x  TAX ~ r m u ~  

0.00 STATE lwllQ T U  U C U U  

0.00 STATE IN- TAX ACCRUAL 
0.W STATE lYrrmE TAX Accll lAL 
0.m STATE !nax TU ACCRUAL 
0.m STATE IYOI(E TU ACCRUAL 
0.00 STATE I N C U E  TAX ACCRUAL 
0.00 STATE INFII(E T U  ACCKUU 
0.00 a i m  TUES ISCRIED 
0.00 OEFEIIED STATE INC(IIE TAX 
0.M 0EF.STATE 1NC.lAX LlJRRENT 
0.00 0EF.SlATE I Y C . T U  LONG TERM 

0.00 I Y l R E S T  EXW(R 

0.00 T U  lOlEflT OF *020 

0.m s~pumm TU 

TOTALS 3.n6.azz.00 (3.n4.622.00) 
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31-Mar-92 
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. 1.  ' I  ,; . -,, .. - ssm JWRYAL ENTRY 

m l . - - I Y  

U Q I .  1992 1ELLfOnH WE*WUIRTERS RF-4mO-PT 
e r n  PACE 1 or 2 

ITEM OR I tCPP(T 

NO. CR M E R  

loo0 10 316.1 
loo0 10 319.1 

_ _ _ _  -- - _-_____ 

1001 60 541.2 
1001 60 316.1 
1001 60 351.2 

toaz 60 511.32 
loo2 60 321.32 
loo2 60 541.31 
1002 60 321.31 

1003 60 542.11 
. 1003 60 542.12 

1003 60 51t.13 
a 1003 60 542.14 

1003 60 542.15 
,003 60 542.16 
1003 60 542.17 
1003 60 542.18 
1003 60 542.1. 
1003 60 316.21 
1003 60 316.22 
1005 60 316.23 
1003 60 316.24 
1003 60 316.25 
1003 60 316.26 
1003 60 316.27 
1003 60 316.28 
1003 60 316.2. 
1003 60 316.9 

lw4 60 542.2 
1W4 60 319.2 
1004 60 321.221 

331 

D n l T  
A # y T  _ _ _ _ _ _  
3.717,64S 

0 

0.00 

0.00 

0.00 
0.00 
0.00 
0.00 

0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 

W I T  
-1 ------ 

0.00 
0.00 

0.00 
0.W 

(3,717,645) 

0.00 
0.00 
0.00 
0.00 

0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 

0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 

' . .- .: .. .-_. I . , , .__: . .  ..' 
CORRECT : 

. _ .  
APPROVED: i - ,  . . . _  ;- .r. ' ,. 

O E S a l P T I o l  1 OEXl lPTlQ 2 PR0J.I _ _ _ _ _ _ _ _ _ _ _ _ _  ------------- ---___ 
FEDERAL IWQI(E TAX Au1u*L 
lEMluL OEFERREO -RENT 

DEFERRED FW. I Y r m E  TAX 
F W E U L  IYcI I (E  TAX *cQuAL 
OTltER RETAINED WYlYtt NJ 

OEFERRED W I T S - I T C  M T l Z m  
DEFERRED CREDITS-EHP 
OEFERRED W I T S - I T C  REALILED 
OEfERRED CeWlTS-ITC 

W STATE I Y Q l E  TAX EXPEWSE 
AL STATE I W C W  TAX EXPENSE 
FL STATE IN- TAX EXPENSE 
KY STATE I N W E  TAX EXPENSE 
U STATE IN- TAX EXPENSE 
MS STATE I W W E  TAX EXPENSE 
YC STATE IWColE TAX EXPENSE 
SC STATE I N W E  TAX EXPENSE 
OC STATE IWCCUE TAX EXPENSE 
GI STATE INcolE TAX PAYMLE 
AL STATE IYQJlE TAX PAYULE 
FL STATE INccl lE TAX PAYMLE 
KY STATE l Y W E  TAX PATMLE 
U STATE IWWE TAX PAYMLE 
MS STATE IN- TAX PAYMLE 
NC STATE I Y C o l E  TAX PAYABLE 
SC STATE I Y W E  TAX PAYMLE 
OC STATE I N r m E  TAX PAYMLE 
OTHER TAXES - PATMLE 

OEFERRW STATE l W C O ( E  TAX 
OEFSTATE IWC.TAX CURRENT 
0EF.STATE IYC.TAX LolG TERR 



I 

i 

332 

c 

ur. :m 

I D T U  i.ll2.U.M IlJ12.Ju.011 
7-- 



c 
01 - sep-92 

r 

I T M  OR A t m y T  
no. cI1 wu.u 

1WO 10 316.1 
lDwl 10 319.1 

1001 60 511.2 
1001 60 316.1 
I001 60 3S1.2 

IWZ 60 5L1.32 
lOOZ 60 321.32 
1002 60 5L1.31 
1002 60 321.31 

.--. -- _ _ _ _ _ _ _ _  

1003 60 S42.11 
1003 60 542.12 
1003 60 562.13 
1003 60 S42.1L 
1003 60 542.1S 
1w3 60 542.16 
1003 60 542.17 
1003 60 542.18 
1Mu 60 542.11 
1003 60 316.21 
1003 60 316.22 
1003 60 316.23 
1003 60 316.2L 
1003 60 316.25 
1003 60 316.26 
1003 60 316.27 
1005 60 316.28 
1003 60 316.2r 
1003 60 316.9 

1004 60 542.2 
1004 60 319.2 
1004 60 321.221 

333 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 
0.00 

0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 

0.00 
0.00 

(3, 710.765) 

0.00 
0.00 
0.00 
0.00 

0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 

0.00 0.00 
0.00 0.00 
0.00 0.00 
0.00 0.00 
0.00 0.00 
0.00 0.00 
0.00 0.00 
0.00 0.w 
0.00 0.w 
0.00 0.00 

0.00 
0.00 
0.00 

0.M 
0.00 
0.00 

PLIIIIP- 

PREPARED I T :  

GI STATE lycoE TAX PAIMLE 

AL STATE IIlCUS TAX PATAIlLE 

FL STATE 1- TAX P A l M L E  
0 STATE 1- TAX PATMLE 
U STATE Inca€  TAX PATMLE 
MS S A T E  I= 1AX PATISLE 
YC STATE 1- TAX P A l l l L E  
SC STATE 1- TAX PAIMLE 
OC STATE 111- TAX PATMLE 

OTHER TAXES - PATMLE 

OEFERRED STATE INCDQ TAX 
OEFSTATE inc.TAX CUPIEWT 

0EF.STATE INC.TAX LDYG TERM.'. 

FBIWW W1972 



PEE 

ZZ'l2f 09 ?OD1 

2'61f 09 7001 
2'275 09 7001 

2'155 09 5001 
61'275 09 5001 
81'275 W 5001 
Ll-275 09 SODL 
91'275 09 5001 
51'275 09 5001 
71~275 09 SWL 
51'275 09 5001 ? 
21'275 09 SWl 
11-275 W SWL 

15'125 09 ZOO1 
LZ'l75 W ZOO1 
ZE'lZf w ZDOL 
25'175 W 2001 

112'125 w lW1 
Z'ISE w Loo1 
2'175 09 LW1 

1'615 01 OWL 
1'915 09 OW1 
1-KS 09 OWL 
1-175 09 Owl 

_-_-____ _- ____ 1131wll aa 'M 
1mv 110 m11 
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Interm Rater M.rmiria 1991 1990 

7 s  a m  1999-2017 2785.0 2185.0 
a ~n-10 3% mol-2029 2925.0 2925.0 

dJILj0 6385.0 
9.125%- 9.19% 2003 769.9 199.6 
?20%-10.15% 1991-1999 202j %.4 

a 7  i13.1 
W.3 (33.1) 

3% 6-X% 1 w 2 Q Q k  0 673.0 S 6?5.0 

S 7.744.6 S ?.781.0 

* ? 
1 

lilir- 



a j o b j s  
$ 121.1 s 

a m  
b21% 

a 1376.0 s 
$ 8926 S 

5.14% 
194% 

283.9 s 
2N.l s 
839% 

10.0% 

855.7 s 
731.6 S 
8.39% 
a 2 2  

322.9 
101.1 

10.12% 
10.61% 

a m  

8.81% 
6'2 

923% 
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S 
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S 
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s 
S 
s 
S 
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36.50 Li83-181 
39.63 9iaw 
3i3? (211.995) 
3 6 2  (138436) 

38.04 2030.73 
38.11 621321 
37.56 (l?X!T) 
+1.66 (65.612) 

43.16 2.111.322 
s.51 92i-W 
n.o+ (193.065) 
17.?i (ttl15) 
41.00 3.101.190 

1.369.838 

1.859.062 

4.m6.981 
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EMPLOYERS' 
ACCOUNTING 1 

I 
! FOREMPLOYEESTOCK ; 

D. GERALD SEARFOSS, C P A  "a pui- 

wlopnunt of Ihbitt. & Tau& in Wiltan, 
ConMaiCut. Hs it afmnurnwmbeof U. 
American INtihrt. of CP& aecac&.ng 
ahndania rznvtirn mmittw and c h i n  
i ta ESOP taak force. DIONNE D.  
MeNAMEE, CPA, is a n r e ~ g c r  
in U. AICPA acco~~n.iiag rlMdomlr did-  
ria. Sh. rtoffr UU ESOP iaak fmcr. 

M..MeNmeet.nemployaeoftbeAmeri- 
can InatitUte of CPAS .nd hsr lie-. P 
expmaed in thi. utide,& Dotaecuudy 
ELI& the v i m  of the AlCPA. 0md.l 
pdtiolu u e  determined through arc.in 
speddc eommittee pmcedmca, due p- 
and delibemtion, 

wand matbna4 director of acadmnu . a%- 

I \ 
guish ESOPs from other retire- 
ment plans: 
B ESOPs invest primarily in the 

sponsoring corporation's st+ 
ESOPs are permitted to bor- 

row fmm or with the assistance of a 
related party, namely the employer 

A leveraged ESOP borrows 
money to acquire employer shares. 
The debt generally is repaid by the 
ESOP using employer contribu- 
tions and dividends. As debt is re- 
paid, shares are released from a 
suspense account and must be all+ 
cated to individual participant BC- 
counts by the end of the ESOP's 
fiscal year. (For a glossary of ESOP 
tenns. see the sidebar on page 55.) 

lVOUmOWOCWh 
"he 5rst 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- 

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 sponsor. 
as either a stofk bonus plan or a 
combination stock bonus and 
money purchase plan designed to 
invest primarily in employer 
stock. Two characteristics distin- 

counting matter was whether em- 
ployers should report ESOPs' debt 
in their balance sheets. In 1976, the 
American Institute of CPAs ac- 
counting standards executive com- 
mittee (AcSEO issued Statement 
of Position no. 76-3, Accounting 
Pmcticea for Certain Employee 
Stock Oraanhip P&m, to provide 
guidance on accounting for ESOPs. 
As 6nmcial innovation and addi- 

tional favorable tax legislation in 
the 19809 made ESOPs more desir- 
able, additional companies began to 
recognize their value BS 

rn Corporate financing tech- 
niques. 

rn E f f b e  toola to motivate and 
compensate employees. 

rn Ways for M y  held business 
owners to sell their shares to em- 
ployees. 
As a res&, ESOPa proliferated 

in the fonowing yeam The number 
of companies with ESOPs has 
gmwnfrom2.500m 1976toapprox- 

During this time, the nature and 
the terms of ESOPs also became 

imately 10,OOo today. 

t J 
? 
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more diverse: for example, ESOPs 
were developed with 

Unusual debt terms. such as 
ulterest-only loans or negative am- 

Special classes of stock, some of 
which paid unusually high divi- 
lends. - 

The goal of funding employee debit as a contra-equity account. Treat&% of&uidends on un- 
xnefits established independently The debt and contra-equity ac- allocated aharea uaed for debt aer- 
,f the ESOP, such as employers' couats are reduced simultaneously uice. U n d e r t h e e . . t i n g a t i n g  
natches of IRCsectiOnQol~ plans as the ESOP d e s  payments on guidance, dividends on d o c a t e d  
md employers' contributions to the debt. 
iro6t-sharing p h .  m Contriiutions to the ESOP are 
As ESOPs changed, more con- charged to interest espense and 

.entious accounting issues arose compeosation espense. 
md the FmciaJ Accounting Stan- Dividends on ESOP shares are 
lards Board emerging isws task charged to retained earnings. 
om (Em fonnd itself depling aMsharesheldbyanESOPare 
aith a number of ESOP issues. co&eredoUtstanding. 
Uthough the EITF reached eon- Underissue no. 89-8, which mod- 
emusesonsorneinsues, it feitam- i6ed SOP no. 76-3 mmewhat, the 
trained by the conclusions in SOP shares-allocated method is nsed to 
io. 76-3, which many believed were determine the amount of compensa- 
nadequte in the current envimn- tion expense (shares allocated 
nent. The consensuses were times the cost per share to the 
iewed as short-term solutions. Be- ESOP minus dividends). To the e.- ployers' transa& 'ons with ESOPs 
awe AcSEC h e d  SOP no. 76-3, tent the shares-allocated method and thereby enhances the undef- 
:was deemed the auurooriate body results in compensation expense standability and relevance of ESOP 

that is more or less than the amount accounting. 
determined based on the employer In December 1992, AcSEC is-led 
contriiution, the expense and con- an e . .  draf& of an SOP. Em- 
tra-equity accounts are adjusted. p luym'  Accounting fw Empiryee 

What'swrongwithexistingguid- Stock Oumership Plans. which it 
ance? The most sig&cant defects believes accomplishes these cbjec- 
identi6ed by the task force were tives. The pro& SOP deals with 

Meaaurement of compensa- both leveraged and nonleveraged 
tion cost. Under the existing ac- ESOPs. However, because most of 

1rtiZing loans. 

o develop guidanG-to iesolve the 
,sues. Accordingly, late in 1989 
icSEC formed an ESOP task force 
o reconsider e.*ting ESOP guid- 
nce and develop new rules. 

-NO OUlDANCl 
'here currently are two primary 
o w e s  of guidance on accounting 

for ESOPs-SOP no. 76-3 and 
EITF issue no. 89-8, E.tiocluc Rec- 
o p t i t h a  for Employee Stoek h n -  
enhip  Phm. 

Under SOP no. 164 
m An ESOP's debt is recorded as 

a liability in the employer's 6nancial 
statements. with the offsetting 

counting guidance. employers e$- 
sentially 6s the cost of providing 
future employee benefits by inres- 
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 
exbiiit 1. page 56.) 

employer shares are used by the 
employer for purposes of reducing 
compensation expense. (See eshibit 
2, page 35.) 

The objectives of AcSECs recon- 
sideration of SOP no. 76-3 were to 

Review accounting for ESOPs 
on a comprehensive basis. 

a Ad- ament ESOP h e s  
not previously addressed. 

Provide guidance that r e k s  
the economic substance of em- 

SINCE THE INCEhION oflevexaged ESOPs counting for SSOP debt should be separate from 
in the 1970s. there has beeu concern about whether their accounting for the ESOP shares. The most 
employers should report ESOPs' debt on their bat- signScant changes the proposed SOP would make 
ance sheets. SOP no. 76-3. AeannrErng ' Pmcthajbr arethatemployerswouldusethefairvaiueofshares 
C&n Enrplovss Stock OIOnarship Plum, pm- released to meanre compensation cost and would 
vided gnidsnce on ESOP accounting. charge dividends only on allocated ESOP shares to 

A S  ESOPs HAVE EVOLVED, more and more retained earnings. 
contentious - . g issues have many THE PROPOSED SOP WOULD be for 
believe SOP no. 764 is inadequate m the enrrent 5scaIyea~~endiugafkrDecemberl5.1993,asofthe 
environment In 1969 ACSEC formed an ESOPtask b e e  of the fiscal year in which the SOP is 
force to develop new guidance. adopted? Trmmtlo - .  ndesdesa ibe  ESOP shares to 
~INDECEMBERl992,AcSEZiasnedanexpo- whichthepropsedSOPm&beapptiedpndshares 
sure draft of an SOP, Enrployars' Aaounfing for to wbieh it m y  be applied. 
Employes Stock Ommahip PZaas. Most of the pro- THE DEADLINE FOR RECEMNG com- 
posed easngeS involve leveraged ESOPs. ments on the proposed SOP is March 19.1993. 
m THE PREMISE UNDERLYING the conch- AcSEC expects to issue a final SOP in the fomtb 
siom in the proposed SOP is that empbyed-af- quarterofthisyear. 
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the contentious amounting issues 
involve leveraged ESOPs and the 
proposed SOP would not change ex- 
isting accounting for wnleveraged 
plans, this article deals only with 
leveraged ESOPs. 

ovanmor-ror 
The primary concept underlying 
the concluaions in the proposed 
SOP is that employed aewnnthg 
for ESOP debt (the Gnmcing ele- 
ment, if an outside loan is involved) 
should be separate fmrn their pc 
counting for the ESOP shnes (the 
compensation element). Although 
the financing and cornpeastion ele- 
ments are related, ea& ahould be 
analyzed and reported sep8lately. 
The proposed SOP contain8 a de- 
tailed discussion ofthe basia for the 
conclusions. 

Accounting for the utab&h- 
ment of  an ESOP. Employers 
would repart 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 
coqpnsation, which is a contra- 
eqmty account. Employers would 
report loans h m  outside lenders to 
ESOPs as liabilities on their bal- 
ance sheets. Employers with le- 
verazed ESOPs h c e d  solely by 
an employer loan (internally le- 
veraged) would not report the loan 
receivable &om the ESOP 89 an 
asset and wonld not report the 
ESOP's debt as a liability. (See ex- 
hibit 3, page 57.) 

Accounting for contribuihnr. 
Because ESOP contributions are 
used to repay what is effectively the 
employer's debt, under the prc- 
posed SOP employers would report 
ESOP contriiutions as a reduction 
,f debt and of accrued mterest pay- 
able. (See exhibit 4. page 57.) 

Accounting /or dividends. Once 

mounts. the employer does not 
sntrol the use of such dividends, 
?xcept to the extent it chooses to 
pay them to participants m stock 

ier the proposed SOP employers 
mould charge dividends on allo- 
:ated ESOP shares to retained 

~ ~ S a r e a l l ~ t e d ~ ~ ~ t s '  

rather than cash. Aeeordingly. M- 

GLOSSABY OF ESOP TERMS 

. .. . 

Mocatedduuw. The shares m an ESOP trad that have been as- 

is, genvallybpsed on compensation, length of service or a cambi- 
nation of both). For any pprtienlnr partiapant such shares may be 

mdividualpar!iapant arronntsbasedonakmwnfor- 
mnla I R S W  require alloatioIlsto be nondiaenrrrmn . . tory(- 

vested. unveated orpartiaurvested. 

tionofshnrestoparticipaut.ecormtsreprodngtheashdrvdenda 
o n . I l o e a t e d s h r p e s t h o t w e r a a r ~ b e d ~ d e b t ~  
derthe IRC, dividenda aaahareaheId by an ESOP t lu th&eh 
allocated~par!iciparlt nceormtaenrmotbe lmed 
rmless the employers allocate b those p&kip&a 
dollar d u e  is no less than the dollar value ofthe dividendatid. 
were used for debt service. m e  Internal FLevenue Service hns not 
issued guidance on what employers would be reqnired to do to 
makenpthe~~cebetweentheValae0tpaydnidenda~- 
dmvn and the shares allocated. In practice, plan sponsna appIy a 
wide variety of techniques to satisfy the code reqmrements.) 

Released hues.  Shares that have been relessed h m  suspense 
and from s e n k g  as collateral for ESOP debt as a result of pay- 
ment of debt service. These shares are reqnired to be allocated to 
participant accounts by the end of the ESOP's 5scd year. For- 
mulas used to determine the number of shares relemed can be 
based either on (1) the ratio of the current prinapd 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 mterest to be paid. shares are released more rapidtyup 
der the second m e t h d  The tax law permits the Brst method only 
if the ESOP debt meets certain criteria 

S h a m  committed to be released Shares not legally released but 
that will be releaaed by a future scheduled and committed debt 

D i o i d c n d r o n ~ ~ u r c d i b r & b t m p i c t . T h e p n b ; Q ,  . .  

for service ren- 

documents, 

ESOP kekanse the fair value ofthe shares releadis less than the 
ljabiiity for a parthhrbeae5~ sneh as a saw plan 

, _ -  

1 JOURNAL OFACCOUNIANCI. FEBRUARY 1593 55 



'I 

b 

, .  

... : j 
! . .  

. .  

346 

! 
I 
i 

i 

! 

I 

I 
I 
I 

i I 

f 
05-\c c 

ESOP ACCOUNTING 

the contentious accounting issues 
involve leveraged ESOPs and the 
proposed SOP would not change es- 
isting accounting for nodevexaged 
plans, this article deals only with 
leveraged ESOPs. 

0vllwllwOf-W? 
The primary concept underlying 
the conclusions in the propo?ed 
SOP is that employers' arrountmg 
for ESOP debt (the 6nancing ele- 
ment, ifan outside loan is involved) 
should be separate &om their ac- 
counting for the ESOP shares (the 
compensation element). Althougb 
the financing and compensation de- 
menta are related, each should be 
Malyzed and reported separately. 
The proposed SOP contaias a de- 
tailed 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 ESOP's puFchase of shares 
on the market when the issuance, 
sale or purchase of the shares oc- 
curs and would charge unearned 
coqpensation, which is a contra- 
equlty account. Employers would 
report loans h m  outside lenders to 
ESOPs as liabilities on their bal- 
ance sheets. Employers with le- 
veraged ESOPs 6nanced solely by 
an employer loan (internally le- 
veraged) would not report the loan 
receivable h m  the ESOP as an 
asset and would not report the 
ES0E"s debt as a liability. (See ex- 
hibit 3, page 57.) 

Accountino for contibutiona. 
Because ES6P 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 exhiii 4, page 57.) 

AccountSng for dividends. Once 
sharesarealloeatedto@cipants' 
accounts, the employer d m  not 
control the use of such dividends, 
except to the extent it chooses to 
pay them to participants in stock 
rather than cash. Arrordingly, UU- 
der  the proposed SOP employers 
would charge dividends on allo- 
cated ESOP shares to retained 

GLOSSABY OF ESOP TERhlS 

A I b e c d c d m .  The shares in an ESOP hast that have been as- 
*ed to individual participant arrouats based on a known for- 

(that 
i ~ ,  generrlly based on compensation, length of service ora combi- 
nation ofboth). For any particular participant such shares may be 
vested,rmv~orpartianyvested 

~ i d c n d r o n ~ w h a r e a d i w d e b t r a l o i a . T h e p l l o a -  
~ o f ~ t o p p r t i e i p a a e a e c o u m t s r e ~ g # e ~ d i v i a ~  
on nlloeated ahnrer tllat.were or w i n b e d  fordebt EeFfiCL.UP 
dertbe IRC, d i v i d d a n a h k ~  he3d byan ESOP tbatmbeen 
alI0cate.d 
unless the employers allocate to those participants shares whocla 
dollar d u e  is no less than the dollar value of the dividends that 
were used for debt service. me Internal Revenue Service has not 
issued guidance on what employers would be required to do to 
make np the dif€erence between the value of any d iv ided  with- 
drawn and the shares docated. In practice, plan sponsors apply a 

Relowedahres. Shares that have been released h m  suspense 
and h m  serving as collateral for ESOP debt as a result of pay- 
ment of debt service. These shares are repuired to be allocated to 
partiapaut accounts by the end of the ESOPs fisca year. For 
muIas used to determine We number of shares released can be 
hwed either on (1) the ratio of the current prinapal amount to the 
total original principal amount Ci which w e  the unearned con- 
pensation and debt balance move in tandem) or (2) the ratio of the 
current prinapal plus interest amount to the total original princi- 
pal plus interest to he paid. Sharesare releamlmore rapidlyun- 
der the seeond method. The tax law pennits the Grst method only 
if the ESOP debt meets certain criteria. 

. . .  Unlh, m&reqUire &Cat iOUSto  be M- 

piutspmt aeeomrts cannot bm d for de& selvice 

wide varieiy of techniques to satisfy the code mpbwmnb 1 

shoru committed to be e k e d  Shares not legally released but 
that wiU be released by a future scheduled and committed debt 
service payment and will be allmated to employees for service ren- 
dered in the current accounting period. The period of employee 
serpice to which shares relate is generally defined in the ESOP 
documents. 

Srupursc .it- Shares that have not been released. e o n d t k d  - .-e7 =. 
. <-J toberel&orPlloostedtopartiapallt~rmts.S~:~ _ .  . .__ . -generpllyco- . ESOP debt. , .  - -  ~. - .  . .  

~ ~ p u p  A. The ahares or e a ~ h  ah bpi0j;er co 
E,WP because the fair value $the shatea 
emploper's liability for a e-- . . 

legs'thon @e 
benefit, suchas 8 saving& plaa 
. . .  , .... . . . .. . .  

. .  
_ .  .. .. . 

1 , ? '  
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ESOP ACCOUNTING 

EXHIBR 1 
Problems with existing accounting 
measurement of compensation cost 

. .  
. F a d 8  
a ESOP shores amused to fund an employer match under its 40llk) savings 
plan eqwl to 50% of employee can&wtionr 

. ~ . .  . . .  .. I. $6.25)....:.. , ' 

w,m. 
Thecost per share to the ESOPrms $ 5 , ~  the cost ofthe 8M)shares is 

Exbtingoaounting PmposdSOP 

Compensation expense ' . s4,m ssp00 
une0rned campensotion 54,oOo s4poo 
Paid-in-capitol SI ,m 

AcSEC believes recognizing 55.m of compensation cost is appropriate 
because it more accurately reflects the value of the services. 

EXHIBIT2 
Problems with existing accounting for 
dividends on unallocated shares 

Facts 
m The ESOP uses dividends on ESOP shores to repay the debt to the bonk. 
rn Debt service for year 1 is S5,OOp (S4,oOo in principal and Sl,oOo in inter- 
est), which is paid with cosh received from the employer comprisin S2,OOO 

ESOP is a special closs of prrfernd held only by the ESOP.) 
rn No shores hcwa been o l l d e d  in year 1. 

m The cost of the shams to the ESOP and the foir wlue of the shares re- 
leased os a result of the debf secvice payment ore the same. 

in dividends on ESOP sham and $3,OOO in contributions. (Stock he 9 d by the 

cu-- FvoPosdH)P 

Compensation expense szm S4.m 
Interest expense , s1,m s1.m 
Dividends S2,m so 
AcSEC believes it is inapfWopriote to use dividends on unallocated shares 
to reduce campewation expense because the employer controls the vse 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 exhiiit 4.) 

Ammnfing for employee bene- 
fits estaablirhed independentlu of 
tire ESOP but funded bg the 
ESOP. Some employers agree to 
provide a specified or determinable 
benefit t o  employees and use the 
ESOP to partiaUy or fully fond that 
benefit, such as the employers' con- 
triiution to a 401&) plan or to a 
formula pmfit-sharing plan Under 
the proposed SOP, the employer 
should recognize compensation cost 
and liabilities associated with pro- 
viding the benefits to employees as 
it would have had an ESOP.gOt 
been used to fund the benefit. (See 
exhibit 5, page js.) 

Accounting for release of 
shares. The proposed SOP recog- 
nizes ESOP shares are released for 
different purposes: to compensate 
employees directly, to settle em- 
ployer liabilities for other employee 
benefits 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 

a For ESOP shares committed to 
be released to compensate em- 
ployees directly, employers would 
recognize compensation cost equal 
to the fair value of the shares mm- 
mitted to be released. 

For ESOP shares committed to 
be released to settle or fund lia- 
bilities 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 sharps committed to 
be released te rep1acePividends on 

be charged. 
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ESOP ACCOU?UTINb 

allocated shares used for debt ser- I 
vice, employers would report satis- MHIW 3 
faction of the liability to pay divi- I Accoudng for the establishment of an ESOP - 
dends when the -sha;es are  
committed to be released for that 
Purpose. 
As shares are committed to be 

released, employers would reduce 
unemed compensation based on 
the cost of the shares to the ESOP. 
The Werence between the amount 

based on the fair value of 
the shares and the amount credited 
to unearned compensation would be 

ate, to additional paid-in-capital. 
(See &%it 6, page 58.) 

E m h g a  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 

ingly, for purposes of computing I Awould'mke the following ioutnal en* 

- 
rn Company A estoblishez on  ESOP. which bonom Sl,ooO,ooO from Fint 
N-Bank. 
rn The ESOP uses the proceeds to buy lWp00 newly issued common;hares 
from CDmpaY A for $10 PI share- 

UnderthapmpoKdSOP,compo~Awouldmukethefollam~iwrnal 

1. Cash 1 1 , o o O . ~  
11mm charged or credited, as appmpn- chbi 

committed to be released. Accord- 

~Unaa&dmmpurrolion. . 

primary and m y  diluted EPS un- 

shares that have been committed to 
be released should be considered 

Unearned cornpensotion 
der the proposed SOP, ESOP (contra equity) $1,ooO,mO 

Common stoddpaid-in-copitol 11 ,OOo.~  

Outstanding. Likewise* Und+rthepropasedSOP,forint~llylevaogcdESOPsdebtxmce 
Shares that have not been commit- 
ted to be released should not be 

would k significont only to the extent it determines the number of shares 

considered outstanding. I 

mwsrnom 
The Drowsed SOP would be effec- 
tive -foto; 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 
SOP would be applied prospec- 
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 a p  
provals for issuing the ED were 
received. Representatives of 
AcSEC met with the FASB on Sep 
tember 23, 1992, and received the 
tinal clearance necessary to issue 
the ED. 

ESOP shares to which the SOP 
may be applied. Employem would 
be allowed to elect to apply the pro- 

- 

EXHIBIT4 
Accounting for conitributions and dividends 

Addilionalfarn 
rn Company A disburses to the ESOP 5263.800, which cornpikes a 03,800 
contribution and $5O,WO in dividends ($3 per shore), oil of which is used 
bythcESOPfordebtsemce. 
rn The priwipal amount is $1 63800 and interest is SlW,ooO. 
rn Twcy thousand shores ore n l d  and allocated to porliciponts' 
accounts. (See exhibit 6 for occounting for release of shores.) 

Under the proposed SOP, company A would muke the following iournol 
entries:. 
1. Debt 1163800 

Interest expense lW,OOo 

2. Rctoined earnings lop00 
Cash 5263.800 

Dividends payable l0,ooO. 

Under the m e d  SOP. only dividends on allocated shores ore charged 
to retaimdleorningr 

' D m d r d d W p r . h a ~ ? O P ~ h  

I 

,. r '  
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wed SOP to shares acquired by 
SOPS before September 23. 1992 
,Id ESOP shares). For employers 
:ecting to apply the proposed SOP 

old ESOP shares, the proposed 
OP would be applied prospec- 
vely to the shares that have not 
et  been couupitted to be relensed 
J of the beginning of the year in 
*hi& the SOP is adopted. 

However, this opp0rtdtY to a p  
ply the proposed SOP to old ESOP 
shares would be available only for 
6nancial statements for years end- 
ing on or before December 31.1994. 
An exception would permit em- 
ployers that initially elected not to 
apply the proposed SOP to old 
ESOP shares that establish a signif- 
icant new ESOP or add asigui6mt 

miry: 
Compensation expense SZlO,OW 

m0,ooo . . . .  401 (k)liobility 

I 
EXHIBIT6 
Accounting for release of shares 

Additbrmlfacb 

a Company A uses its ESOP to fund the 401 (k) obligation. 
The qvemge fair valw per &-.of the employers' sic& is $103. 

number of shares t o  an e.xisti 
ESOP after December 31,1994. 
apply the proposed SOP to the t 
ESOP shares that have not be 
committed to be released as o f t  
beginning of the year in which t 
new ESOP shares are purchasec 

The prinapal argument in fa. 
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 argumi 
against the provision is it wo 
have a negative effect on the ct 
parability of Bnancia statement 
employem with ESOPs for a h 
time ( m a y  current ESOPs h 
remaining terms that are lon 
than 10 years). 
Disclosures. All employers 7 

ESOPs would be required to m 
the disclosures required by the 1 
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 extnc 
nary items, net income and 1 
computed as if the employer 
adopted the proposed SOP'S pi 
sions. (To determine which I 

panies &-e public, the prop 
SOP uses the definition of nonpi 
companies that is found in F 
Statement no. 21, S26spensionc 
Reporting of Earnings Per S 
and Segment Information by .  
public Entoprises.) 

RuNLL~cnowJ 
Initial reaction to the proposed 
has been mkxed. At one end c 
spectrum are those who argue 
rent ESOP accounting is h e ;  : 
other end are those who believ 
proposed SOP should be finaliz 
Prnposed. 

Opponents of the proposed 
believe ESOPs would be less 4 

able because the proposed gui. 
would result in less predic 
earnings and EPS, lower ear 
in times of ri*g share price 
less reliable amounts bein 
ported as compensation cw 
the 6nancial statements (for 
panieo with hoptrided shares 
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Fund Accounting 
with a Guarantee 

CALL 
1-800447-3863 bl 

For more information 
and a Free Broehure 

FwISl24SGU46 
LDal- 

L"~'",,, r.l.l'r"- . . 
R E P O R T  I C O V E R S  

ESOP ACCOWTIXG 

ponents believe employees T 

fer and there wiU be a n 
impact on companies' gmwt 

Some proponents of the pi 
SOP believe the new guidax 
vides more straightforward 
evant accounting for ESOP 
ing ESOP accounting e2 

fim, adysts, sharehold 
potential investors. Son 
panies favor the proposed 
cause the current value 
shares is below the cos' 
shares to the ESOP. If the 
is adopted, these corn- 
improve current - I 
ing the guidance, alttlOU1 
dues could change in th 

In other iostances comp 
w i l h q  to accept the pn 
written because the new 
would have a positive 
earnings (even when curr 
values are above the s b  
the ESOP) because ESC 
would not be considered 

Under existing guidance 
are considered outstanc I the date the ESOP purchr 

&ain to employees, exeo 

inguntil committed to be 

706 5 104i 
TAX 

and ACCOUNTING 
Software f o r  

Estates 
1 Tv - _--._ us --I t s 

and 

I I 1 l ieies the provisions 
using fair value of s h a  
ure compensation cost 
used for some ESOP: 
others. The proposed S( 
their belief the provisk 
apply only to ESOPs tl 
shares to settle or fund li: 
other employee benefits 
employer's match of a 1 

0 - n  
Based on the initial re 
AcSEC has received thl 
are many diverse ne7 II camtine for ESOPs. 'I .. _ _  

-8 4 - l . ~  . ~ m m  tor coGnenting on ti 
.mrrounwbk~d&~ SOP (prodnct no. 8( 

 arch 1 9 , 1 ~ .  Copie 
tained by calling the 1 mm! department a t  1-800- 
The first copy is free. I 
t o i s suea6ndSOPJ  
quarter of 1993. 



Jim S p m m  
Operanons Manager- 
Regulatory Maflersllnduslry Rela:aons 

Room 331 
Green Hd15 W e  9uilcmg 
3841 Green Hills Villsge Dive 
Nashville. Tennessee 37215 
615665-6475 
FAX 6 15 d65-8730 

JUne 22, 1993 

Attached  iS a to Itern NCS. 1, 2, 4 & 5 Of ycUr Oral mest 
daw June 14, 1993 rqa?Arq ‘ aaxuntmg . infomation. 

If yau have any questions, please contact Judith Johrrson on 665-6620. 

A t t a c h t e n t  
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TENNESSEE PUBLIC SERVICE COMMISSION 
ORAL DATA REQUESTS OF THE TPSC STAFF 

DATED 6/14/93 
Item No. 1 
Sheet L of 1 

RE: ACCOUNTING INFORMATION 

Item No. 1: Provide the tax effect of each line on enclosed 
Attachment 1 to the response to Item 1 of the 
5/17/93 Staff Request. 

Response: 

353 

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 - 'I 
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 subsiaiaries (i.e. BST 
records the costs in Accounts 8701.3100 and 
8701.3200 which are ultimately cleared to capital 
and expense). 

, 



c 
TENNESSEE PUBLIC SERVICE COMMISSION 
ORAL DATA REQUESTS OF THE TPSC STAFF 

DATED 6/14/93 
Item No. 
Sheet L of L 

RE: ACCOUNTING INFORMATION 

Item No. 2: (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. 

Response : 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. 

354 



c c 
TENNESSEE PWLIC SERVICE COMMISSION 
ORAL DATA FZQUESTS OF THE TPSC STAFF 

DATED 6/14/93 
RE: ACCOUNTING INFORMATION 

Item No. 
Sheet 1 of 1 

Item No. 2: (B) How is this tax saving flowed to BST and to 
its regulated Tennessee operation? 

Response: The tax benefit associated with the dividends paid 
by BellSouth 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 BellSouth Corporation and 
is not allocated to BST. 

355 ! . ’ r i  
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c 
TENNESSEE PUBLIC SERVICE COMMISSION 
ORAL DATA REQUESTS OF THE TPSC STAFF 

DATED 6/14/93 
Item NO. 4 
Sheet 1 of 1 

Re: ACCOUNTING INFORMATION 

Item No. 4: (A) Provide the income statements and the balance 
sheets for the ESOP Trust for each year since 
established. 

Response: 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. 

.. 

356 



c c 
t 

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 il, 1991 

BellSouth Management Savings and 
Employee Stock Ownership Plan 

BellSouth Corporation 
1155 Peachtree Street, N.E. 

Atlanta, Georgia 30367-6000 
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c 
REPORT OF IN DEPEND EN^ ACCOIJNT~S 

Hanagement Savings Plan Committee of the 
BellSouth Management Savings and Employee Stock Ovnership Plan: 

We have audited the accompanying statements of net assets available for plan 
benefits of the BellSouth Management Savings and Employee Stock Ovnership 
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 Haster 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. 

We conducted our audits in accordance vith generally accepted auditing 
standards. Those standards require that we 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 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 thanges in net assets 
available for plan benefits for each of the three years in the period ended 
December 31, 1991 in conformity vith generally accepted accounting 
principles. In addition, in our opinion, the financial statement schedule 
referred to above, vhen 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 h LYBRAND 
Atlanta, Georgia 

June 12, 1992 
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ASSETS 

OCLLSOUTII WIAGCMCNT SAVINGS AND CMPWYCC STOCK omcnsnsp PLAN 
STATEMENT 01 NCT ASSETS AVAILABLE ?OR PLAN BENEI'ITS 

Daeembar 11, 3 9 9 1  
IIn Thouaandsl 

Employ*o Stack 
ownorahlp Plan 

8.11Sauth r i m d  Dlvers1fi.d OULr.ntm.d 
Shar.. Incorn. Cqulty 1nt.r.st L0.n 

I'und rund rund 9 Al1Ocat.d Unallosatrd Total rund __ 

I -  $ 1 , 6 4 5 , 9 1 9  1 7 5 5 , 1 6 4  Sll0.364 $ 1 1 3 . 1 6 5  $ 5 4 1 , 9 8 8  $ 1 4 . 1 3 1  $ - 

8 9 . 4 6 9  - 1 9 , 4 6 9  ,? 

- - - - - 4 9 0 . 1 1 3  4 9 0 , 1 1 1  - 
- - - - - - - 1 , 5 6 9  1 4 , 6 1 9  1 1 , 1 9 8  

1 , 1 4 1 , 7 1 9  7 5 5 . 1 8 4  1 1 0 . 3 6 4  1 1 3 , 1 6 5  5 4 1 . 9 1 1  1 4 , 1 3 1  9 1 , 0 1 1  5 0 4 . 7 4 1  

9 , 5 0 8  1 .318  - 3 , 4 2 5  6 , 3 1 5  3 . 1 5 1  - 
rund. Bellsouth SAvlnqa and Sacuclty e l m ,  

OaIISouth Cnt.rprls.. R.tir.mnt S ~ v l n g a  - Plan and other transf.rr r.c.iv.bl. - net 1 , 7 7 7  8, 1 9 9  2 , 1 1 2  - - - 
1 6 1 . 1 9 1  ll(.trs 2 1 4 . 7 8 9  5 5 1 , 0 9 5  9 5 , 1 9 5  5 0 4 , 7 4 1  Total A s s a t s  

LIABILITIES 

Dirtrlbutlons payabl. 
I .  

1 9 , 6 0 4  1 . 6 4 7  - 5,396 15.400 1,493 - 

- - - - - - 5 1 9 , 1 0 6  

1 ,533  5 1 9 , 1 0 6  

-- - 
15,400 - 3 1 , 1 1 0  1 , 6 4 1  5 , 3 9 6  

1 1 . 1 3 3  

7 4 4 , 5 4 0  

1 2 , 6 4 6  

5 1 9 , 1 0 6  

5 7 6 , 3 9 1  

$ 1 , 1 0 3 , 1 1 8  I 
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OCLLSOUTII UANAGEMPNT SAVINGS AND PMPLOKEE STOCK OUNPRSllIP PLAN 
STATEMENT OF NET ASSETS A V A I U D L E  FQR PLAN BENEFITS 

December 11, 1990 
(In ThoU1Andsl 

Be11South F1x.d DluerrllIed Guaranteed Employ.. Stack 
S h a r e s  Incona cqulty Int.rost Loan o u w r a h i p  Plan 
Fund __ Fund Fund Fund - Fund Allocat*d Un.1locat.d - 

$711.897 $66.225 $144.110 0 4 6 0 . 1 8 1  $ 1 0 . 9 8 1  $ - 0 -  $ 1 , 4 9 1 , 6 1 5  

ASSETS 

- 40.651 4 0 . 6 5 1  

- - - - - 555.100 

- 4,304 13.196 

460,181 18.982 44.956 568.896 

- - - - - 
181,891 8 6 , 1 2 5  144,310 

555.100 

18,100 

1,101,467 

3,111 310  823 1,117 - 3,119 - 10,913 

Fund. 8.IISouth S a v i n p i  and S.curlty Plan, 
s.Llsouth enterprlsai R.tIr.r.nt Saving. 
Plan and other transf.rr r.s.Iu.bl. - not - 106 175 4,849 - - - -__.  

Total Assets 187,011 145,418 461,917 11,981 18,715 568,896 

5,110 

I ,  114,210 

- 
LIAIIIL1TIES 

olstributions p a y a b l a  4,238 407 515 2,111 19 1,412 q 
fund ,  8.1ISauth Savlnqr and security Plan. 

O*LLSouth cnt .rprir .r  R e t i r a n a n t  S a v i n g s  
P l a n  and other t r a n s f e r s  p a y a b l .  - net 6.116 - 

- - - - - - 513,313 -- 
2 , 1 2 1  19  5 1 3 , 3 1 1  1 0 , 4 2 4  - 401 515 115 

$L 511 2 1 4  N.t AS8.t. Availabl. f a r  P l a n  O.n*tlta ~ $116.587 $86,894 - $144.911 __ $465.694 $18,161 $48,706 ,$ 35,511 - L 

- 4 -  



OELLSOUTII WAGCMENT SAVINGS M D  m P m r E E  STOCK OWNPUSHIP PW 
STATEMENT OF CllANGES IN NET ASSETS AVAILA0LE FOR PLAN I)INKFITS 

Y.ar Endad D.c..brc 1 1 ,  1 9 9 1  
1In Thousandrl 

$ 1 7 6 . 5 1 1  1 8 6 , 8 9 4  $ 1 4 4 , 9 1 1  $ 4 6 5 , 6 9 4  o,(() $ 4 6 , 1 0 6  $ 1 5 , 5 1 3  j 1 , 5 1 1 , 1 4 4  

- 1 # 0 , 6 4 6  - - 6 1 . 3 9 7  1 5 . 3 4 0  1 5 . 0 1 6  8 6 , 8 8 3  

- - 1 1 . 4 8 1 1  5 .271 4 , 1 1 0  

1 5 , 0 6 1  - 1 5 , 0 6 1  

- 3 4 , 5 0 1  1 4 , 5 0 8  

1 1 6 , 6 5 4  1 3 , 9 1 1  1 1 , 1 6 5  

- - - - - 
- - - - - 

Lass: Dlrtrlbutlonr to 
P.rtlclprnt. 1 8 . 1 1 1  

1 9 , 1 1 1  

15,)o) 

11.0)( 

- 1 0 . 1 6 0  

- - 
1111.811 - 

4 6 , 1 8 9  4 1 , 1 1 5  

9 4 , 1 1 0  1 1 1 , 1 1 5  

1 9 , 9 0 0  5 6 , 1 1 4  

- - - 
$ 1 1 9 , 1 9 1  $ 5 3 6 . 6 9 5  
___i- 

I 3 . # 5 5  0 3 , # 5 5 I  - 
1 1 , 1 1 5 1  1 , 3 3 5  - 

1 4 4 . 4 4 6  4 1 , 6 8 1  1 , 8 8 1  

1 . 1 1 5  1 1 , 5 0 1 1  1 0 0 , 4 5 8  

4 9 , 1 9 7  1 1 , 6 1 1 )  1 4 4 , 9 0 4  

- 4 , 1 4 1  1 6 9 . 1 9 6  

3 -  4 1 , 4 3 4  4 1 , 4 1 4  - 
$ 9 1 . 6 6 2  I $ l 4 , 4 6 4 l  $ 1 , 7 0 1 , 1 1 1  

361 
-5-  



c 
c 

. Y 5
 
. . . Y . Y .I 4
 
. 4 " c
 
c
 

4
 
" 

d
 

. .. 0
. 
. Y c 

9
 

5
 
. . I . 



DELLSOUTH W A G E N E N T  SAVINGS AND EMPLOYEE STOCK OHEILISM1P PLAN 

Y e a r  Ended Decaabar 11, 1919 
( I n  Thousands) 

STATEMENT or CIIANGES IN NET ASSETS AVAILULE ron PUN ncnErxrs 

Dollsouth D1v.rsifl.d D1vrrsiri.d Ouarant.ad 
Shares Talmphon. Oovammant Cqulty Intarant Loan 

rund rund ___ Fund Port to110 Obllgatlons rund Total 

$ 4 1 1 , 8 8 1  $110,7$7 , 

- 
- 

I Z G , 4 2 0 1  

1 1 0 , 4 1 0 1  

551 
1,941 

19 

11,191 

41,596 

41,611 

10.)0 

,$I69,105 

5,094 

- 

6, $50 

- - 
1.140 

310 

(.919 

L,6)9 

).J11 

$109,097 

4,110 

- 
(6 .191)  

1,111 

11 
1.096 

45 

12.445 

20.171 

16 ,010 

1.111 

$131,190 

3 1 0 8 , 5 5 5  $ 4,305 $1,011,450 

- 41.140 9 1 , 2 1 3  

- - 41,107 

1>.1s1 6,981 1,044 

16,991 6,911 131,614 

13,106 
1,017 
11,501 

91,640 

11,511 - - 141,614 

107,913 6,911 491,714 

15,516 19,466 

363 
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NOTES TO rlNLNCIAL STATLHENTI 
(Oolirtr In TImUaandz.. Cxc.pt Unit V a l u i s )  

The th. CmOunt of partlclp.nt basic 
contribution*. Eff.ctiv* January 1, 1990. an * m p l q e s stock ownstship plan I'tSOP.) t.atur. was added to the Plan, and a11 
Caploylny Company Contrlbutloni . re  mad. th.roaft.r t o  tha CSOP. Amounts In participants' ESOP accounts may only be 
trm6t.rr.d t e  other tnv.stmmt option6 under 6pbCI.l ESOP dlv*rslflcrtlon rulos. Those rular requlrb that a partlclpmt 
reach aq. 55 and prrticlpato In th. CSOP f a r  10 yasrs befor* having such trsnltor options. NO ulthdrawrls may b. md. tros 
participants' ESOP ~ c c w n l s  unlosa tho prrticipant is  A formwr *mployee. wlthdrsuala may bo mad. from the tunds trsnsfarr.d 
under the dIvmrsifiCrtlOn r u l * s .  Amounts In partlclprnts' ESOP accounts w l l l  ba d1strlbut.d t o  the partlclp.nt upon 
r.tir+m.nt, dis.bllity o r  t.rdnation of ..ploym*nt. 

Hatchlnq contrlbvtlonr t o  p.rCicipant8 of the Plan conalst of  BollSouth common stock AIlocsted to amploy.. ESOP accounts and 
rdd1tlon.l .hac.' of B.llsouth common stock purchaaad by the B*llSouth ssvlngs and Imployao Stock Ownership Trust I s  part of 
the Hast.r savlnqs ~ c u s t )  on tho 0p.n markat. B*IlSouth contr1but.a an amount nacoaaary, nat of ESOP dlvldonds And Intbr.at, 
t o  s.rvlc. th. CSOP Loan p a y m n t i and to purshaa. any &ddltlonal shrrbs r.qu1r.d to meet the mAtsh obllq.llon. 

ActIv. p.rtlclp.tlnq amploy..a may roqU*st  Ioani from tholr b*tore-tsr eccounta In  an amount equal to tho 1esa.r of on*-half 
of the amount. therein e t  $50,000. r.payab1. ulth Intorest within f l v b  yaarr throuqh payroll daduccions. 

Pia11 prorid.r.for natchlng conpany contributlon6 In amounts ranqlnq trom 65% t o  8 5 %  of  

__ 
1 

.. 
.. 

364 
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1. Plan Descrlptlon lconllnu.dl 

The n a m s  of the Invostm.nt funds in tho P l a n  changed as follousr 

now U.80 

Bollsouth Stock rund 
tndoi.4 Stock lund 
Bond fund 
Intoroet tncomo fund 
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. units of the Plan - Ic0ntinu.d) 

I, 

Slnc. 111 .nploylng company contributions a r e  mad. t o  the ESOP. a l l  .mploy..I partlclpatlnq In th. Plan ar. partlslp.nts In 
the ESOP. 

. 
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, ,.. .- . .  . . .  . . .  . ,  
. .  

1391 - 1990 - 
t 1,331,951 

423, 

B.11SoUth 5h.r.s Fund: 
BallSouth cornman 1h.r.r: ............... $ 1,117,890 
T*mporary sash  1nv.ata.nta ............. 3 ,115  

Tamporary cash 1nv.rrr.ntr ............. 1,146 

Cqulty Index Fund ..................... 111.03S 
Temporary caah Inv .. t..nt.............. 509 

C*nt,lct' ............................. 131,313 
?.mporary cash l n v  .. t..nt.............. 19,169 

Leans t o  p,rtl=lp.nta .................. 14.131 
Dlstrlbutabl. 1h.r.s ............................ 6,376 
D l v l d m d s  and 1nt.re.t lncom r.c.lV.bl ......... 2.040 
n.coIvablo f o r  1nv.stm.nts sold 0 

1 , 4 3 3 , 0 1 6  
Llabllltl*i: 

f1x.d fncoma tund: 
S*c"rltl.... ........................... 108,032 

DLy.ralfled Cqulty Fund: 

au.r.nt.md Int.r.mt rundi 

Loan Fund: 

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

13,956 
871 

117,013 
1 

659.159 
1.994 

11,195 
1,197 
1.100 

Payable t o r  1nv.stmnts purchaa.d ........... 2 0 1  150 

,, A110c.tid share o f  t rust  nst as..ts 
{.%cludlnp ESOP TrU.trl ......................... 2 , 4 1 2 , 8 1 1  2,253,160 

Inv.sti.nt In ESOP Trusts: 

D.11South s h a r o i  of c a m o n  stock 
rllocatid t o  pirticlpantr ...................... 111.094 61,841 

Dlstrlbutabl. 1h.r.l ........................... 336 0 .  

future ~iloc.tIon .............................. 146,376 . e.48,164 
~ e m p o r . r y  cash Inv .. tm.nti..................... 10.135 28.924 

II.IlSoUth common sh;rrs bald f o r  

3,1938119 *rota1 fnv.stmont~. ................................ 3,357,.159 

Liabi1ltl.s: 

Notes p.y.bl.. .................................. 199,b44 11S.166 

TCUII net . L . . t I  $ 1 , ~ ~ 8 , 1 1 5  $ 1,168,611 

I""..tn."tS a t  C.*t.l $ 2,114,491 

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

. 
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Assets In the Guarantaed 1nt.r.st Fund a r e  Invested In quarantsad contracts of Insurancr conpAnl.1. Th. value  of the 
I Guaranteed Interest rund Is based upon the prlnclpal 1nv.st.d and the Intsrsst crad1t.d. and th. vrlu. of tha unlts should 

1ncr .a~.  a s  of the end of each month. Slnc. th.6. contracts ar* unrecursd gen*ral obligation8 of such cosp.nl.1, thslr 
sacurlty Is subject to t h e  Ablllty of the Inrurrnc. conpan1.r to repay their debt. g.n.rally as they 50.1 due. 

1n thr.. ,.parat. trrnsrctlons during 1990, th. D.11South Savlngs and Employ.. Stock Ownarshlp Trust and the Savlnqs and 
recurlty ESOP Trust Ithe 'ESOP TrUsta*l 1sru.d m.dlum-term notas In tho amount of $150 mllllon t o  fund ths ESOP. Asset. held 
In each Inv.stn.nt fund of the Plan.  Other t h i n  th. as8.t. bald by the ESOP Trunts d.scr1b.d below, .I. unav.llabl. to 
r.rvls. th. CSOP debt. 

hlD.ts , held by th. ESOP Trust. a c a  qanerally unavallabl. to satisfy elalms of hold.rs of debt sacurltl.. I s k d  by the ESOP 
T T Y J ~ S  t o  tlnanc. the .cqULsltlon of  ~ o m m o n  stock f o r  the bmeflt of CSOP particlp&nt.. The dabt r.curltI.1 sr. qu.r.nt.id 
by and a r e  subject to dlrmct I~COUIS. &q.lnst BellSouth. BrllSauth contr1bUt.s to the TrU.t. an amount n.s..sary, nat of 
ESOP dlvidmndr and 1nt.ra.t. to ~ . r v l c .  the ESOP l o a n  payments and to purchrs. any addltlmal shares r.qu1r.d to m a t  the 
match obllq.tlon. Such contrlbutlms ar. subjast to the cl.lma et such hold.rs but a r s  held at BallSouth and paid to the 
ESOP TruIt tule. y..rly to fund, on a sa.. day basla, r.qu1r.d payments by the ESOP Trusts on th. not... Such contrlbutlons 
would not r.naln In th. Plan Trusts un1.i~ that, Wac. default on the debt 1.curltI.s by the lSOP Trust.. after havlnq 
r.c.1v.d the raqu1c.d contrlbutlons from B.IISeuth. Th.r.fOr., holders of the debt 1asurltl.s should not rely on ths 11I.ts 
et the ESOP  rusts In i r r l v l n g  at an 1nv.stmnt d.clslon with r.sp*ct t o  the dsbt 1scurltl.r. Par  the year andid D.csmbsr 11, 
1991. B.11South mad. cash contrlbutlons to the ESOP Trusts In ths snount Of $57,151.1 for  tha purpos1,of sbrvlclng th. 
guar.nt..d debt and expasta to make rlmllar contrlbutlons durlng the Ilfr of ths PlAn. 

A d.Isrlptlon of each dabt I'au. 11 a s  folious: , 

Billsouth S.vlng8 Ind Enploy.. Stock Oun.rshlp Trust: 

AnJIOYIlt 

$175,000 
$175,000 

- 

* M o u n t  . -  
$100 .000  

Intrrsst Rats 

9.125% 
9.19)  

Du. Data 

July I ,  1001 
July 1, 1001 

fntsrost Rat. Du. Dat. 

9 . 1 1 5 %  July 1, 1001 

372 -16- 
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BELLSOUTH MASTER SAVINGS TRUST 
SCHEDULE I - INVESTM?XCS 
(Dollars i n  Thousands) 

December 31, 1991 
Number of 
S h a r e s  or 
P r i n c i p a l  

!lame of Issuer and T i t l e  of I s s u e  Amount . c o s t  Value 

BELLSOUTH SHARES FUND 

S h a r e s  of Bel lSouth  common s t o c k *  - 99.7% 24,080,583 s '936,341 $1,207,890 

Tercporary Cash Inves tments  - 0.3% 2,130,407 3,281 3,205 

T o t a l  B d l S o u t h  S h a r e s  Fund - 100.0% S 939,622 $1,291,175 

FIXED INCOME FUND 

5 .  S. Government T r e a s u r y  Notes - 20.4%: 
ii. 5. Treasury  Notes ,  8.875%, 07/15/95 S 2,000 $ 2,077 S 2,208 
V.  S. Treasury  Notes, 8.850, 05/15/97 S 5,000 5,127 5,520 
li. S. Treasury  Notes ,  8.875%, 11/15/98 $ 3,590 3,563 3,964 

2 .  S .  Tr2asury Notes ,  7.8752, 11/15/99 .$ 3,500 3,329 3,768 
2.  5. TzPasury Notes ,  8.50%, 02/15/00 $ 2,000 1,993 2,232 

S 20,222 $ 22,286 

%. 5. Treasury  Nores,  9.125%, 05/15/99 $ 4,000 4,133 4,594 

. .  . r. ..--, . .... .x..:~.:..i.,e;?c T:Yasur:r Bonds - 63.5% 
i .  :i. 1':easuty aonds,  11.625X. 11/15/02 S 2,250 

5 .  i .easiicy Bonds, 12.50%, 08/15/14 S 2,750 
I .  S. ::czsury Bonds, 9.875%, ll/lS/l5 $ 2,400 
... . .  /. -,. - iceasury Bunds, 7.252, 05/15/16 S 11,500 

,, ., 3@nds,  7.50X, 11/15/1,6 S 10,400 
'L. 5 .  T : . ? a ~ ~ r j -  Bonds, 8.75%, 05/15/17. S 7,000 
:-. 3 .  --:.sasur:/ Sonds, 8.875%. 08/15/17 S 9,000 
. . I~s~s:x:;  Soids :  8.8752, 02/1.5/19 S 9,500 
::. S. ' T : ~ A F I I C : I  9onds, R.125%, 08/15/19 S 7,500 

- -. 

. .  

: . .., 

S 2,746 

2,670 
LO, 143 
9,374 
7,108 
9.320 
10.359 

3,625 
S 3,049 

4,138 
3,041 
11,209 
10,416 
8,008 
10,418 
11,017 

7,431 8,041 
$ 62,864 .$ 69,337 

. .: ii ,:.:: . ... .:c 3 e c r  :; .?.re ail in tegra l  p a r t  of t h i s  schedule .  

314 
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BELLSOUTH HASl'ER SAVINGS TRUST 
SCHEDULE I - INvF.spI(wTs 
(Dollars in Thousands) 

December - 31, 1999 - 
Number of 
Shares or 
Principal 

Name of Issuer and Title of Issue A r a l n t  li COS f __ Value 

FIXED INCOHE FUND (continued) 

Domestic Corporate Obligations - 15.0% 
Cleveland Elec. Illum. Co. 
8.70%. 06/03/96 
Commonvealth Edison Co. 
8.922, 08/15/96 
Detroit Edison Co. 
10.1252, 08/15/96 
Houston Inds Inc. 
7.252, 12/01/96 
Illinois Pvr. Co. 
9.25%, 12/16/96 
Pacificorp Secd. 
8.690, 07/16/96 
Pennsylvania Elec. Co. 
7.452, !0/28/96 
P u b l i c  Svc. E1.c. 6 Gas Co. 
7.502: 06/01/96 
Arizona Fublic Service Co. 
9.0%, 05/01/96 
Hanna :< ;.Co. 
9.02, 0?i15/98 

s 2,000 $ 

s 1,000 

$ 500 

S 1,500 

s 2,000 

s 2,000 

s 1,000 

s 1,000 

s 1,000 

2,000 $ 

1 005 

521 

1,500 

2,085 

2,000 

1,000 

977 

998 

z,141 

1,080 

523 

1,526 

2,184 

2,176 

1. $020 

1,019 

1,027 

s 1,000 I ,000 I, 039 
Long Islrnd L:g. Co. 
a. 75x, 3 w o : / s 6  S 1,500 1,495 1,605 
USX-Mararhon Group, Inc. 
9 . 3 7 5 X .  O?/i5/?7 . .  s 1,000 998 1,047 

S 15,579 S 16,405 ._ 
Poolsd C o - y u a t s  Obligations 2,462 S 4 s  4 

TempOKaK:; Cash Inues:aenrs - l.lX 808,283 1,241 1,246 

Tocal Fix..? T!i:orie 'and - 100.0% S 99,910 $ 109,278 

i ! i*  -:,::.is .>.: >!itsc 7 21.5 a i  in;egcd parr of this schedule. -. 

-19- 
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BELLSOVIE MASTER SAVINGS ‘CRUS 
SCBEDULE I - INVEsD.IEHI’S 
(Dollars in Thousands) 

Name of Issuer and Title of Issue 

December 31, I991 
Number of 
Shares or 
Principal 
Amounr ~ cosr- - Value - .  

DIVERSIFIED EOUITY FUND 

B a n k e r s  Trust Pyramid Cash Plus 
330,593 $ 509 Fund - .2% 

Index Fund* - 99.8% 265 660 164,392 

583 1 

S 164,902 

B a n k e r s  Trust Pyramid Equity 

Total Corporate Obligations 

Total Diversified Equity Fund - 100.0% 

The notes on S h e e t  7 at? sp. intczra?. ?act of chis s c h e d u l e .  

s 509 

- 221,034 

1 

S 221,544 

376 -20- 
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SCHEDULE I 
SHEFT 4 OF 7 

BELLSOUTE MASTER SAVINGS TRUST 
SCHEDULE I - INVESTHENTS 

( D o l l a r s  i n  Thousands) 

December 31, 1991 
Number of 
S h a r e s  o r  
P r i n c i p a l  

N a m e  o f  I s s u e r  and T i t l e  of I s s u e  Amount cost Value 

GUARANTEE0 INTEREST FUND 

Annuity C o n r r a c t s  v i t h  I n s u r a n c e  
Companies - 94.9%: 

Aetna L i f e  I n s u r a n c e  Company 

C o n n e c t i c u t  Gene ra l  L i f e  I n s u r a n c e  
(6.58% - 9.86%) $i 71,681 S 71,681 S 71,681 

Company (8.26% - 8.85%) S 19.348 19,348 19,348 
M e t r o p o l i t a n  L i f e  I n s u r a n c e  Company 
(6.66% - 9.47%) S 87,945 87,945 87,945 

The Wutual B e n e f i t  L i f e  I n s u r a n c e  

P rov iden t  N a t i o n a l  I n s u r a n c e  Company 
Company (12.75%) S 2,993 2,993 2,993 

(8.53% - 10.94%) S 25.301 25,301 25,301 
The P r u d e n t i a l  I n s u r a n c e  

Comoanv of America (7.59% - 9.43%)* S 205,423 205,423 205,423 .~ 
T r a v e l e r s  I n s u r a n c e  Company 

Wutual Nev York L i f e  I n s u r a n c e  . .  
Company (7.62% - 8.45%) 
f l a s s a c h u s e r t s  Hu tua l  (9.14% - 9.70%) 
H a r t f o r d  L i f e  I n s u r a n c e  Company 

Pac i f i c - .Hu tua l  L i f e  I n s u r a n c e  

Commonvealth L i f e  I n s u r a n c e  

Confede ra t ion  Li fe  (8.45% - 9.44%) 
Canada L i f e  (7.79% - 9.58%) 
N o r t h v e s t e r n  N a t i o n a l  L i f e  

L inco ln  N a t i o n a l  L i f e  

Peop les  S e c u r i t y  L i f e  

S t a t e  Mutual L i f e  ( 8 . 6 8 % )  

(9.20% - 9.97%) 

(6.70% - 8.71%) 

Company (9.12% - 9.39%) 
Company (7.67% - 9.37%) 

.'. ' 

I n s u r a n c e  Company (6.27% - 8..92%) 
I n s u r a n c e  Company (9.36%) 

I n s u r a n c e  Company (6.21%) 

S 

s 
S 

S 

S 

S 
S 
S 

S 23,500 

.19,035 

44,726 
34,955 

51,778 

34 * 335 

26,354 
42,390 
15,403 

19,035 . 19,035 

44,726 44,726 
34,955 34,955 

51,778 51,778 

34,335 34,335 

26,354 26,354 
42,390 42,390 
15,403 15,403 

23,500 23,500 

S 11,699 11,699 11,699 

S 10,802 10,802 10,802 
S 10,645 10.645 10,645 

S 738,313 S 738,313 

-2 1- 311 
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SOUTE tusTER SAVINGS TRUST 
SCHEDULE I - INVESTHENIS 
(Dollars in Thousands) 

December 31, 1991 
Number of 
Shares or 
Principal  
AmQun F . Cost Va1,we Name of Issuer and Title of Issue CL ~ -" ~ 

GUARANTEED INTEREST FUNg'(cantinued) 

Temporary Cash Investments - 5.1% S 25,855 39,602 -.r... 39 869 __ 

Total Guaranteed Interest Fund - 100-OX !$ 777,915 S 778,182 

The notes on Sheet 7 are an integral part o f  chis schedule. 

.. 

-22- 
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BELLSOWE KhSTER SAVINGS TXUST 
SCBEDULE I - INVEST-S 
(Dollars i n  Thousands) 

N a m e  of I s s u e r  and T i t l e  of I s s u e  

December 31, 1991 
Number of 
Shares o r  
P r inc ipa l  
h o u n  c cast Va lue  

LOAN FUND 

Loans t o  Pa r t i c ipan t s -  100.0% 

Tota l  Loan Fund 

$24.231 $ 24;231 S 24,231 

$ 24,231 $ 24,231 

EHPLOYEE STOCK OWNERSHIP PLAN 

Shares  of BellSouth Common Stock* 17,290,948 S 923,268 S 894,806 

Temporary Cash Investments 19,549,444 29,758 30.135 

To ta l  Employee Stock Ovnecship Fund S 953,026 $ 924,941 

TOTAL INVESTMENTS , S 2,959,606 $3,349,351 

The notes  on Sheet 7 a c e  an i n t e g r a l  pa r t  of c h i s  schedule. 
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c c SCEWULE I 
SBEET 7 OF 7 

BELLSOUTH MASTER SAVINGS TRUST 

SCBEOULE I - INVESTUENTS 
NOTES 

Percentages represent the percentage of the investments of each fund of the 
Master Savings Trust. 

* Investment represents 5% 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 iflreresr 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. 

.. 

._ 
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c ' C  

SECURITIES AND E X C W G E  COMMISSION 
Whington, D. C 20549 

FORM 11-K 

ANNUAL REPORT 

Pursuant to Section. tS(d) of the 
Securities Ekchmge Act of 1934 - 

For the f i l  year ended December .. 31, 1990 

BellSouth Management Savings and 
Employee Stock Ownership Plan 

(Formerly BellSouth Management Savings Plan) 

BellSotith Corporation 
1155 Peachtree Street, N.E. 

Atlanta, Georgia 30367-6000 
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Hanagement Savings Plan Committee o f  the  
BellSouth Hanagement Savings and Employee Stock ovnership Plan: 

Y e  have audi ted the  accompanying statements of n e t  assets a v a i l a b l e  f a r  plan 
b e n e f i t s  of thk'BellSouth Hanagemat Savings 'and Employee Stock OvIteeship 
Plan (formerly the  BellSouth Hanagement Savings Plan) a+ of December 31, 
1990 and 1989, the  r e l a t e d  statements of changs i n  n e t  a s s e t s  a v a i l a b l e  f o r  
plan i n  the  period ended December 31, 
1990, sf the EeJSSouth Master 
Savings Trust as of December 31, 1990. Th&e f i n a n c i a l  stirtemefits and 
f i n a n c i a l  statement schedule  are the  r e spons ib i l i t y  o f  t he  P lan ' s  
management. Our r e s p o n s i b i l i t y  is t o  express  an opinion on these f i i i anc ia l  
statements and f i n a n c i a l  s ta tement  schedule  based on our  audi ts .  

Ve conducted our a u d i t s  i n  accordance v i t h  g e n e r d l y  accepted atxdiring 
s tandards.  Those s t anda rds  r equ i r e  t h a t  ve  plan and perform the a u d i t  t o  
obta in  reasonable assurance about whether t h e  financia5 ~ t a t ~ @ e r i I s  are f r e e  
o f  material misstatement. An a u d i t  inc ludes  examining, OR a t e s t  basis, 
evidence support ing the  amounts and d i s c l o s u r e s  i n  t h e  f i n a n c i a l  s ta tements .  
An a u d i t  a l s o  inc ludes  a s ses s ing  the  accounting p r inc ip l e s  used and 
s i g n i f i c a n t  estimates made by management, a s  v e l 1  as eva lua t ing  t h e  o v w a l l  
f i n a n c i a l  s ta tement  presenta t ion .  W e  be l ieve  tha t  OUT a u d i r s  prov-de a 
reasonable b a s i s  f o r  our opinion. 

I n  our  opinion, t h e  f i n a n c i a l  s ta tements  re fer red  t o  above presenc f a i r l y ,  
i n  a l l  mater ia l  r e spec t s ,  the  n e t  a s s e t s  ava i l ab le  f o r  plan bene f i t s  of the 
Plan as of December 31, 1990 and 1989. and t h e  changes i n  ne t  a s secs  
available far plan b e n e f i t s  for each of  t h a  chree years i n  t h e  period e n d d  
December 31, 1990 i n  conformity v i t h  general ly  accepted accounsing 
p r i n c i p l e s .  I n  add i t ion ,  i n  our opinion,  t h e  f inanc ja l  statement s c h c d f f l f  
r e fe r r ed  to  above, when considered i n  r e l a t i o n  ca the bas ic  financla!. 
statements  taken a s  a vhole ,  presents f a i r l y ,  1n a l l  mater ia l  respec ts ,  the 
information. required t o  b e  included there in .  

bene f i t s  f o r  each of the  three  yea r s  
and the  accompanying schedule o f  investments 
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Ve consent to the incorporation by reference i n  the registration statements 
of BellSouth Corporation on Form S-8 ( F i l e  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 Hanageaent Savings and hployee Stock Ovnership 
Plan ' (formerly the BellSouth Management Savings P b )  as of December 31, 
1990 and 1989, and for the years ended D e c d a  31, 1990, 1989, and 1988, 
and of December 31, ,1990, 
vhich report is included i n  this h U d L  Report on Form 11-K. 

the accompanying financial statement schedule as 

... 
:::: 
.. .. . .. .. ... 
.. .. 

COOPERS 6 LYBRILND 
Atlanta, Georgia 
June 21, 1991 
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DELLSOUTII W A O E M E N T  SAVINOS AND EHPLOYEE STOCK OWNELSHIP PLAN 
I l O M E R L Y  UELLSOUTll W A O E M C N T  SAVINOS ?MI 

ST A T W E N T  O r  NET hSSETS A V A I W O L E  POR PLAN B C H W I T S  
O.c.mb.r 3 1 ,  1990 

IIn Thousands1 

A1lus.t.d s h a r e  o f  trust net aoieti 9 1 8 1 . 8 9 1  $ 8 6 , 1 2 5  $ 1 4 4 , 3 3 0  $ 4 6 0 . 1 1 1  $11 ,912  $ - $ -  

rnvistmnt I n  b l l s a u t h  Sivlnqs and 
Employ.. stock ounarshlp Trut 

AlIet..ntl and contrlbutloni r.c.lu.bl. 3 , 1 1 4  370 I 1 3  1,117 - 3 , 1 1 9  : - 
rund, !JellSouth srvlnqi and S.curlty Plan, 

0.IISouth Cnt.rpr1s.i R.tlr.m.nt SAvInql  
?Ian and othar tr.nsf.rr r.cilv&bli - net - 166 a i 5  4 , 1 4 9  - - - - -- 

Total As.oLs -A 1 8 1  011 8 7 , 3 0 1  1 4 5 , 4 2 1  461,Yl 'J  1 1 . 9 1 1  41 .135  561,196 

NOteI payable 

TYt.1 L1.bllltl.. 

rot.1 

$1,493,615 

40,652 

555,100 

1*.100 

1 .101 .461  

I O , Y l 3  

5,110 

2 ,124 ,210  - 



- 4 . 6 9 7  1 .661 456 1 1 4  1 .144  ).I12 

- - - 1 , 6 9 1  - 211 104  1,119 - 
4 6 9 1  4 , 1 5 8  __ 6 8 4  174 1 , 1 4 4  - 104 13,061 

$656.954 (117,190 $190,971 $11,111 &441,71l 
__p 

. 
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acLLsowii MWAOEMENT SAVINOS M D  EMPLOYEE STOCX ommsiix? ?tu( 
tromcnLY acLLsoum MWAOEMENT SAVINOS r u n )  

STATEMENT OF C l l M G E S  IN NET ASSETS A V h I L M L E  r O 1  ?LAN 8 E N E r I t S  
Year Ended Decbmbar 11, 1990 

[In Thourands1 

N.1 h . l . t l  Avallrbl. f o r  
Plan bnelltr. D.=.mb.c 3 1 ,  1989 1656,954 $169.103 SlS.166 )131,190 $190,911 J I I . 1 1 6  I - $ - ~1,441,ll~ 

- ,q cnp1oy.. .lI*t"."t. 19.111 - 5,191 11.051 41,101 - - *I,lll 

7ranrf.r el partlslp.ntn 
ba1anc.i - net 

cmploylng company contrlbutlons 

suppl.m.nt.1 contrlbutiona 

99.445 1116.1151 ' 141 6.141 11.159 1,511 - - 1.091 

- - 11,516 11.516 

Totrl hllot..ntl. Contrlbutlonr, 
AIIocatlonr and T c m s t . c s  138,166 L126.1151 5 , 9 1 1  11,400 5 6 , 4 L O  1,511 41,1&1 11,091 151,111 

hllocrlrd r h n r .  O f  Trust 
1nv..t..nt .ctlvltl.. 

Total hddltlans 

1 6 , 7 1 1  ( 3 6 , 6 1 8 1  1,411 !4,5101 11,414 1.415 36 ,150  59 .165  . 
Ls),I)) t161;9031 14,165 11,110 9 3 . 1 1 4  1,511 41,116 41,441 111.501 

1 
15,155 6 , 1 0 1  1,611 5 ,  207 i # , i c a  - 110 - 70,171 

. 
.. 
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.. 

.A 

V 

0CLI.SOUTII MANAOENENT SAVINOS AND EHPUIYE): STOCX OHHCRSIIIP ?LAN 
lf0nnEnL.Y BELLSOUTH W A a E H E N ?  SAVINOS PLAN) 

STATENCHI  O r  C l l M G E S  IN NCT ASSITS AVAILAOLb ?OR PLAN OENCfITS 
Y..r Ended D.s..b.r 11, 1919 

(In Thoun.nd.1 

5 5 8  
1 , 9 4 1  

19 

5 1 . 9 6 8  11 .897  

- > 5 2 * 3 4 4  41 .596  

1 8 4 , 6 1 5  41:611 

4 0 . 5 1 8  10.161 

$ 6 5 6 , 9 5 4  =I05 

- 11 - 1 , 0 9 6  
1,140 I 5  

I30  11 .145  

0UhlAntb.d 
1nt*r..t LO." 

T o t a l  fund __ 
J j O b . S S S  fl,Oll,4SO 

41.140 - 91,111 

- - 41.401 

31.15l 6 , 9 1 1  1,044 

7 6 , 4 9 1  6 , 9 1 1  131,614 

91,640 

... 
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BELLSOUTH NANAOCHENT SAVINOS AND EHPMYCC STOCK OHL(GRSH1P PLAN 
IrOWERLY BELLSOUTH IUNAOEHEN? SAVINOS PIAN) 

STATCHENT 01 CIIANOCS IN NET ASSETS AVAILMLC FOR ?IAN BCNEflTd 
Y a * r  Endad D w e m b b r  11, 1911 

11" Thoushnds) 

10,064 11,416 1111) 11,119 - - 0,001 - 
113,149 1,131 9.911 11,566 101,511 1,616 

11,501. 10,111 5,141 7.911 15,115 3 

$ui,taJ $ i 3 a , w  $10?1,097 )m#,a5s f i , o i i , 4 ~  ' . 
r - -  

i 

. 
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Docrmbsr 11, 1919 D0cenb.r 11, 1990 
Type of I n Y b I t I m t  Kumbrc a t  Unl ts  Unlt Number of  v o l t s  va;u;*;tlounlt 

Bs'IlSouth 5har.s rund 2 0 5 , 1 4 1 , 5 1 1  111.061,210 
mr -0- -0- 16,019,172 10.5563 
? l i e d  Incon. rund ' 11,174,911 6.5954 ' 12,791.512 5.9544 
Dlv.r.1fl.d t q u l t y  rund 11,001,956 6.5163 20.141,117 6.1143 
0uarante.d Int.r..t rund 141,171,025 1.2¶16 119,411,911 3.020* 

. 

Tho  number and valuo of  u n l t s  by 84nth  lo r  each fund during 1990 was a s  follovrr 

L I . l l¶outh 4har.i 
Number v.iu. 
a t  Unlts  f o r  Unlt 

111,575,919 3.4119 
11~,151~911 3.4711 

lll,lIl,217 1.500 

1l0 ,621,455 1.4925 
110,549,966 1.7129 
181,110,499 1.4616 
111,610,919 1.5614 
107,70l,991 1.6321 
107,161,162 1.6162 
105,141,521 3.7127 

~.l6.402.110 1.6171 

1 1 l , 6 6 1 . 2 4 6  1.1111) 

Dlvrrrlf1.d Equl tz  Ouarant*bd In tbraSt  r1r.d Incone 
Number v.1u. t lUmb.r V.1". number value 
Of Unlts  POI Unit - 0 1  U n i t #  Pwr U n l t  a t  u n i t 8  YOI u n l t  

1 1 , 5 4 1 . 5 6 1  5.9196 20,156,102 6.1561 116,0L1,111 1 . 0 4 1 1  
12,571,117 5 .Y652  10,110,171 6.4405 129,115,151 1.0615 

6 . 0 0 4 1  10,501.210 6.6011 129,6¶~,141 l.Ol65 12,5ll,181 
129 ,Y62 .145  1.100 12.556#967 5.9167 10,649,415 6 . 4 4 1 1  
114,000,171 1.1115 12,119,461 6.0810 lO,Y52+199 1.0740 
115t600~471 1.1551 11,987,910 6.1515 1 1 , 1 4 0 . 1 4 4  1.0146 

11,055~125 6.2174 11,101,111 6.9997 136,499,144 1.1715 
6 . 3 6 4 1  ' 136,074,161 1.2014 12,911,123 6.1010 11,4Il,l71 

117,i38,071 1.2151 11,010.014 6.1705 11,515,150 6.0414 
111t512t190 1.1501 12,9¶1,111 6.3554 21,111,924 6.0119 
111,910,711 1.1119 1 1 , 0 1 l , 6 5 1  6.4913 1 1 , l 5 1 , 1 1 0  6.4169 

21,001,956 6.5861 141,111,025 1.2966 11,114,911 6.5954 

&t December 11, 1990, th* numbor of p a r t l c l p a n t s  by Inveatmont d l r e c t l o n  d.8crlb.d In  S.stl4b 7 of  the plan wan .I foll~url 

L 
rund D*acrlpt lon 

NO 9 

P a r t i e l p a n t s  

C n t l r o l p  I n  a* l l routh  Ihar.8 ............................................................................ 
K n t l r e l y  I n  r l r s d  Incorn.............. ..................................................................... 
Cnt i r* ly  I n  Dlv*rmlflad I q u l t y  .......................................................................... 
C n t l r a l y  In 0uaranto.d Intoromt ......................................................................... 
r q u a l l y  In  I . l lreuth I h a r a a  and r l m d  tnco8*....... ...................................................... 
rqually I n  I).llaouth aharea and Dlv*raif l*d Equity 
Equal ly  In  s e l l s o u t h  s h a r e #  and Ouarmt.od I n t o r ? s t  ..................................................... 
Equal ly  In r lxod  Income and D l v o r s l f l e d  Equlty ........................................................... 
Equal ly  I n  r lxed  Income and 0uaranto.d In t . re i t  .......................................................... 
Equal ly  I n  ~ l v o r r l f l * d  Equl ty  and ouarmt.*d I n t o r e a t  ................................................... 
Equal ly  I n  s. l lsouth s h a r o a ,  r l r a d  Ineome and Dlvsrs1fi.d Equlty ........................................ 
Equ.lly I n  B.ll1outh s h a r e s ,  D l v s r s l f l q d  Equlty and 0uaranto.d I n t a r a s t  ................................. 
e q u a l l y  In  r lx rd  Income, D l v * r i I l l o d  Equlty and O u o r m t o o d  Int..a.t ...................................... 
Equal ly  In n.llsouth Sh.1.s. r1x.d Incorn., Dlv.rn1fl.d Equi ty  a n d  ou.rant..d Int.r.It .................... 

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

Equally I n  s. l lsouth s h a r e s .  r l x e d  Incon. and 0uarmnto.d 1nt.r . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

9,005 
I 6 0  

1,102 
¶ , I 6 5  

671 
1.417 
I ,  4 5 1  

410 
1 9  

1,051 
I11 
669 
16 
1 4  
15 - 

1ot.l P.rtlolp.nt. 
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1 1  b.far.-c~x contrlbutlon., rftmc-c.x eoncrlbutlon8 and mploylnq company matchlng eontrlbutlons ..do by or an behalf of 1 
'hlqhly conpenmit.d .nploya.* eleerd the contrlbutlons p.rn1tt.d by Cod. $.ctlonI 401(kI and k01181 f o r  any plan year,  such 
.xe.em contrlbutlonm (coq.th.t wlth any earnlnqn allouabl. t o  such eontrlbutlonsl v l l l  b. dlstrlbutad ( o r ,  I f  forfeltabls, 
v l l l '  be forf.lt.dl bsfor. the end of the Imm.dlat.Ly fblloulnq plan year .  Dlrtrlbution (or  tocfeltural shall be mad* t e  ths 
.rt.nt nec.siary t o  ,atlmfy the r.qulr.n.nt* of tho Cod. and Ins r~qul*tlons ln accordme. wlth praeodurer *stabllah*d by tho 

heom. tax purpo.rs (.reapt to the .zt.nt the dl8trlbuClon rapr.i.nts a rstucn of after-ta; contr1butlon.l for  the ta;abl. 
year  for vhlch much contrlbutlon w.8 mad.. l1ou.v.r. certain dlstclbutlons of a n a l 1  mounts (1.8. than $1001 are t*rabli f o r  
the tarabl. y..c In vhleh the dlitrlbution 1. mad.. Any dl8trlbutlon vhleh 1s mad. .ft.i the March IS d..dllnr n l l l  be 
taiabl. fer r.d.r.1 Incon. t.5 purp0a.s t o r  the Lalablo ynar In vhlch the dlatrlbutlon 1. mad.. a.llSauth 11111 b. subject t o  
s l o t  rxclss tax on . i c e i s  contzibutlons dlmtrlbutod sfcar tho March IS d*adllna. s.llsouth has the p o w r  to reduce tha 
b.tor.-c.i contrlbutlons, att.r-tax contrlbutlens and employing company matching contrlbutlonn to mlnlmli~ tho rlsk that such 
conttibutions rll1 .nc..d the eontrlbutlon. p*rmlsslble under th. Cod**. 1p.el.1 nondlscrlmlnation tslts, but there 
nw.rth.l..# 1 s  a r l s k  that .xc..s contrlbutloni u l l l  bo made. The t.rm 'hlqhly comp.nsat.d .mploy.o' Ir  d.Clnod In Coda 
S.cClon 11klqI and pmrtlclp.nt ordlnaclly w l l l  not be tr.rt.d a s  hlqhly compmsat.d under that d.flnltlon, It Chi 

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

...................................... $%.Y90 .. .djustod ............................. 

....... ....... 
>,.:i":..' 
.. "''.,' ....... .......... .,:,,::'::; ...... . . . . . . .  

-11- 

. ...., . .  
....... .>. ..... . .  , .. . .  . .  

' , .., . . . .  



e
 

Y
 

39
 3

 

c 

t 



L 

L 

-11- 



5 .  contrlbutlons - 
'. . Employing c o m p m y  contrlbutloni r.fl.ct r.duetlons f o r  forf.1t.d contribution. a. d.rcr1b.d In the Plan document. 

Employe. eontrlbutlons to the Plan .re accrued based upon ruthor1r.d basic and nuppl.n.nt*ry eontclbutloni. An .Il9lble . 
.mploy.* m y  authorla. 1 baalo contrlbutlon of 1\.  I \ ,  4 \ ,  5 \  o r  K \  of conp.nsatlon. A supplmrontary eontrlbutlon of not 
l e a n  than I \  In 1ncrom.nta of 1 p8rcint.q. pnlnt and not mer. than 9 %  of comp.nratlon may be iuthorlsod by amp10y.a~ .Iictlnq 
the mazlmum C \  baslc eontrlbutlon. L 

. 
....................................... .nployln9 ............... contrlbutlon~ .......................... q u . 1  .......... author1n.d bamlc contrlbutlon ...... partlclpatlnq .mploy... s q i n n l n q  Apfll 1, 1 9 9 0 ,  .mploylnp eompiny 

.mp1oy.*. 
matchlnq conttlbutlonn .I. accruad based on b n  amount equal to 70b of the author1x.d basic contrlbutlon of rech p.rtlclpatlnp 

Eff~ctIv. July 1. 1 9 0 .  company contrlbutlons to the Plan vast Innedlat.ly vh.n mad.. 

Li 

t; 

Cff.stlv. January I ,  1990 ,  a l l  company matchlnq contrlbutlons 11. mad. throuqh-the ESOP. 

6 .  T.rrln*tlon Prlerltl.i*- 

In th. event th. Plan 1s t.rmln*t.d, subjmet to condltlonr set fotth In the Eipley.. n.tlrm.nt Incorn. Iecurlty k t  of 1974 ,  
an armnded. the Plan provldas that tho not asset# be dl.tr1but.d to prrtlclpatlnq .mplsyr.n In an amount q u a l  to thslr 
reapectlv. Int.r.sts In nuch asrmts. 

I. Plan Exp.nn.i - 
........... pald .. IloIISouth w d  r.1.t. prlmarlly ............ ad.lnint.rlng .......................... 1990, .............................. company ................. pald ........... S.vlngs ....... 

1989 - 1990  - 
ItellSouth Ihrres rund ...................... 56.78101\ 99 .91110 \  
Ulvornlflrd Kqulty rund .................... 9 1 . 1 6 1 6 2 b  99 .11861 \  
Dlverolfled ?.Iophon* PorLlu l lo  ............ OO.OOOOO\ IOO.OOOOO\ 
I l reJ '  Incuae Fund .......................... 99 .60651 \  100.00000\  
aa.ra;nine#l 1ntww-t m n c l . .  ................. 6 1 . 9 2 3 3 4 \  9 9 . 1 0 9 9 0 1  
Loan r w d . .  ................................ 99 .73649b  100 .00000 \  

m 
o\ 
m 
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Bal lSouth  ShAr.l rund: 
Bol lSouth 50-n .hA= .................. $ 1,331,952 ......... 423 . Tomporarg cash in..~tr.nt. :... 
s . sur i t io r  ............................. 13;556 

r i x o d  Incorn. m d :  

T . D P O C A ~  cash  i n r o r t r n m t i  ............. 971 

B.1Isouth Corporat ion C D y o n  rh~r-i.... 0 
0th.~ c o y o n  rh.r.s .................... 0 

Lqui ty  1nd.x ?und ..................... 1 1 7 , 0 1 3  
2.ipor.q cash  inr.itr.ntr ............. 
CDMD I t o c k I  .......................... 0 

D i r . r s i f i d  T.l.phono Poctfol i - :  

T . D ~ O C A ~  cash  inv.rtrn.ntr ............. 6 

Div.rsifi.d e q u i t y  Fund: 

7 

ouarant..d Int.c.st rund: 
COntrlCt. ............................. '659.759 
T.-rrq cash 7 , 9 9 4  

LOADS t o  p . r t ic ip .nt i  .................. 1 & . 6 9 5  
Dis t r ibu tab l .  *h.r.. ............................ > , , I S 7  
Divid-mds and int.r.rt incorn. r.c.ivrbl... ...... 1 . 6 0 0  
It.c.ivabf. Lor inv.stm.nts r o l d  ................. 1 3 6  

i n r  .. tmont........... ... 
Loin rumd: 

2,254.010 
Li ibi1i t i . s :  

Pnyabl. t o <  inv.str.nts purchased ........... 150 

(.xcluding ESO? T c u r t l )  ......................... 2 . 2 5 3 . 6 6 0  
N1oc.C.d shar. oC t z u s t  n e t  a 3 s . t ~  

5 655.680 
1.791 

74,113 
1.797 

23,129 
147.329 
1,198 

137,531 
0 

12 

317,061 
2.552 

11,490 
1,637 
2,291 

1 . 4 5 0  SI1 
- 

6 . 4 6 5  -- 

I , < + < , 3 i C  

Investmint  i n  ESOP T r ~ i t s :  .. 
B.11South s h a r - s  O C  c o y o n  stock 
a1locat.d t o  p.rticip.ntl ...................... 
B.1lsouth s o y o n  shac.s he ld  Cor 
rutuc. . llos.tion .............................. 

6 2 . 1 4 1  

L46,*64 

21.924 - 2.rnpor.r~ c a s h  inv.rtr.ntI ..................... 
1 ~ <<6?32€ T o t a l  I n v o r t r m t r  ................................. 2 . 1 9 3 . 7 6 9  

Li.bi1iti.s: 

125,166 - lot.% .p. y.hl. ................................... .. ................. 5 1 4 4 4  326  

s 1 0 4 0  1 1 2  

Trust  net ~ . c I . . . . . .  5 1 . 2 6 1 . 6 2 3  ----L- 

In".ltl.ntl I t  C O l t .  f 2 . 7 2 4 . 4 9 2  -.---- .............................. 
5.. Sch.dul.? I. s e l l s o u ~ h  I4ast.r savings Trust Sch.dul* 0 C  Inv.strn=ntS 
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1989 - 1990 - 
Inv.stn.nt hetlvltl..: 

D l v l d m d s  on 0 ~ 1 1 J u ~ ~ t h  corboration s m m o n  mh.r.i ....... $ 79.818 I 14.190 
Other dlvld.nd ......................................... 5.894 4,751 
nuar.nt..d fnt.r.st rund Incon ......................... 51.991 2 1 . 6 1 6  
vt11.r Lnt*r  .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  6 , 4 1 0  1.160 

n t  1nv.at .. n t n . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  I 6 1 . 1 1 1 )  1 9 7 , 1 9 8  

I 1 4 1 , 7 1 5  

lint aypreclntlon Idepc.elrtlon) In the f a l r  v . 1 ~ .  .. - - tnv*.tm.nt nanupr r n................................ 1 1 9 1 )  
N e t  Lnu.stmrnt ietlvltlns ................................... 1 6 1  

1_ 
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SCBEDULE I 
S8EEX 1 OF 7 . c  

- 

BELLSOUTH HASTER SAVINGS TRUST 
SCHEDULE I - m S T m N T S  

(Dol la rs  i n  Thousands) 

December. 31,  1990 
N u m b e r  of 
Shares or 
Pr inc ipa l  

Name of Issuer and T i t l e  of I s s u e  Amount cost Value 

BELLSOUTE SHARES FUND 

Shares of BellSouth.Common Stock* - 99.9% 24,327,554 S 899,145 $1,331,952 

Temporary Cash Investments - 0.1% 291,603 422 423 

Tota l  BellSouth Shares Fund - 100.0% .$ 899,567 $1,332,375 

FIXED INCOM: FUND 

U. S. Government Treasury Notes - 70.2%: 
U. 5. Treasury Notes, 7.757, 11 /30 /91  
U. S. Treasury Notes, 7.875, 08/15/92 
U. S. Treasury Notes, 9.625%, 03/31/93 
U. S. Treasury Notes, 9.00%, 11 /15 /93  
U. S.  Treasury Notes, 7.625%, 12/31/93 
U. S. Treasury Notes, 7.00%. 04/15 /94  
U. S. Treasury Notes, 9.50%, 05 /15 /94  
U. S. Treasury Notes, 9.5%, 10 /15 /94  
U. S. Treasury Notes, 8.625%, 01/15/95 
U. S. Treasury Notes, 8.8752, 07/15/95 
U. S. Treasury Notes,' 8.625%, 10/15/95 
U. S. Treasury Notes, 8.875%, 11/15/98 
0. S. Treasury Notes, 9.125%, 05/15/99 
U. S. Treasury Notes, 7.875%, 11/15/99 
U. 5 .  Treasury Notes, 8.502,  0.2/15/00 

S 
S 
S 
s 
S 
s 
S 
s 
s 
s 
S 
S 
S 
S 
S 

v .  

2,500 S 
600 

3 , o  
3.000 
3,000 
6,000 
5.000 
4.000 
5,000 
5,000 
1,500 
3.250 
4,000 
3.500 

2,499 $ 
600 

3,101 
3,062 
2,998 
5,775 
5.170 
4,175 
5,129 
5,192 
1,539 
3,291 
4,133 
3.329 

2,516 
605 

3,141 
3,121 
3,015 
5,918 
5,286 
4,243 
5,167 
5.220 
1,553 
3,395 
4,239 
3,444 

8,500 8,473 8,697 
58,466 S 59,560 

399 

The notes  on Sheet  7 a r e  a n  i n t e g r a l  p a r t  of  t h i s  schedule. 
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- 
SCHEDULE I . ( SEEET 2 OF 7 

BELLSOUTB HASTER SAVINGS TRUST 
SCHEDULE I - ZNvESRrENTs 
(Dollars i n  Thousands) 

December 31, 1990 .. 
Number of 
S h a r e s  or  

. . P r i n c i p a l  
Name of I s s u e r  and T i t l e  of Issue Amount c o s t  value 

FIXED INCOflE FUND (cont inued)  

U. S. Government T r e a s u r y  Bonds - 21.5% 
U. S. T r e a s u r y  Bonds, 11.75%, 02/15/01 S 
U. S. Treasury  Bonds, 11.625%, 11/15/02 $ 
U. S. Treasury  Bonds, 12.50%, 08/15/14 $ 
U. 5. Treasury  Bonds, 9.875%, 11/15/15 . S 

U. S. Treasury  Bonds, 8.8752, 08/15/17 5 
U. 5.  Treasury  Bonds, 7.50%. 11/15/16 s 

F e d e r a l  Agency O b l i g a t i o n s ;  N a t i o n a l  - 1.3% 
Hortgage A s s o c i a t i o n s  - 12.8%: 

F e d e r a l  N a t i o n a l  Htg. Assn., 6-45;, 
07/12/93 s 

Other  F e d e r a l  Agencies - 3.5% 
F e d e r a l  Home Loan Banks 
S t r i p s  Series A-1 ,  9.50%, 08/25/92 s 
S t u d e n t  Loan Harkecing Assn., 
9.375%. 02/03/94 S 

.. 
Domestic Corpora te  O b l i g a t i o n s  - 2.4% 

N e w  YoKk Telephone Co. Note, 
9.625%, 10/15/92 S 

Temporary Cash I n v e s t m e n t s  - 1.1% 

T Q t a i  Government O b i i g a r i o n s  
Fund - 100.0% 

2,500 
2,250 
2,750 
1,400 
2,900 
4,000 

1’. 100 

2,000 

1.200 

2,000 

606 

3,032 
2,746 
3,625 
1,507 
2.441 

3,111 
2,615 
3,790 
1,622 
2.645 

3 1970 4 ;  227 
S 17,321 $ 18,210 

$ 1,100 

$ 1.565 

1,202 
S 2,767 

S 2,057 

87.4 

S 82,585 

s 1,123 

S 1,777 

1,225 
S 3,002 - 

S 2,061 

878 

s 8 4 , 8 3 4  

?he noces fin Sher: 7 2rr a n  incer:zl pzr; of  t h i s  scheduie .  
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c SCHEDULE I c SEEET3OF7 - 

BELLSOUTH HILsTER SAVINGS TRUST 
SCBEDULE I - -s 
(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% 4,070 s . 7  .s 7 

Bankers Trust Pyramid Equity 
Index Fund* - 99.9% 230,491 S 136,353 $ 147,012 

Total Corporate Obligations $ 1 s  1 

Total Diversified Equity Fund - 100.0% .$ 136,361 S 147,020 

The notes on Sheet 7 are an integral part of this schedule. 
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c SUIEDULE I 
SHEET 4 OF 7 

: ( 
- 

BELLSOVPB USER SAVINGS TRUST 
SCEEDUJX I - INVESTZIENTS 

(Dol la rs  i n  Thousands) 

December 31, 1990 
Number of  

. Shares or 
P r i n c i p a l  

Name of I s s u e r  and T i t l e  of Issue Amount cost Value 

GUARANTEED INTERFST FUND 

Annuity Cont rac ts  v i  td Insurance 
Companies and Financia l  
I n s t i t u t i o n s +  - 98.8%: 

Aetna L i fe  Insurance Company 

Connecticut General L i f e  Insurance 

f le t ropol i tan  L i f e  Insurance Company 

The flutual Benefi t  L i f e  Insurance 

Provident National Insurance Company 

The P ruden t i a l  Insurance 

Trave lers  Insurance Company 

f l u t u a l  Nev York L i fe  Insurance 
Company (8.68%) 
Bankers Trus t  Compilny (9.71%) 
f lassachuset ts  f lutual (9.14% - 9.70%) 

(6.58% - 9.86%) 
Company (8.26% - 8.85%) 
(8.20% - 9.47%) 
Cdmpany (12.75%) . 

(10.94%) 

Company of America (8.31% - 9.43%)* 
(9.20% - 10.75%) 

Hartford L i f e  Insurance Company 
(8.71%) 

S 32,762 

$ 18,661 

S 49,554 

S 2,868 

5 32,684 

S 203,412 

S 73,352 

$ 10,007 
$ 109.896 
S 33,465 

S 10,861 

S 32,762 

18,661 

49,554 

2,868 

32,684 

203,412 

73,352 

10,007 
109,896 
33,465 

10,861 

$ 32,762 

18,661 

49,554 

2,868 

32,684 

203,412 

73,352 

10,007 
109,896 
33,465 

10,861 

-21- 
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.. SCHEDULE I 
SEEET 5 OF 7 . 

i 

BELLSOUTH MASTER SAVINGS TRUST 
SCHEDULE I - lNvEmmms 
(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 Hutual Life Insurance 
Company (9.12% - 9.39%) $ 31,414 31,414 31,414 
Commonvealth Life Insurance 
Cdmpany (9.37%) $ 5,412 5,412 5,412 
Confederation Life (9.38% - 9.44I) $ 19,061 19,061 19,061 
Canada Life (9.58%) $ 5,214 5,214 5,214 
Northvestern National Life 

Lincoln National Life 
Insurance Company (8.92%) $ 10,438 10,438 10,438 

Insurance Company (9.36%) $ 10,698 10,698 10,698 
.$ 659,759 $ 659,759 * .  

Temporary Cash InVeSKmentS - 1.2% $ 2,090 7,967 7,994 

Total Guaranteed Interest Fund - 100.0% $ 667,726 S 667,.753 

.. 

The notes on Sheet 7 are an incegral part of chis schedule. 
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r .. 

BEUSOUTE MASTER SAVINGS TRUST 
SCHEDULE I - INvEsEms 
(Dollars in. Thousands) 

December 31, 1990 
Number of 

Name of Issuer and Title of Issue 

LOAN FUND 

Loans to Participants- 100.0% 

Total Loan Fund 

, Shares or 
Principal 
Amount cost Value 

$18,895 S 18,895 S 18,895 

S 18,895 S 18,895 

EHPLOYEE STOCK OWNERSHIP PLAN 

Shares of BellSouth Common Stock* 16,643,462 $ 890,933 S 911,005 

Temporary Cash Investments 19,963,674 . 28,425 28.924 

Total Employee Stock Ovnership Fund S 919,358 S 939,929 

TOTAL. IN'ESTHENTS 51,724,492 $3,190,806 

The notes on Sheet 7 are an integral part of this schedule. 
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c 
BULSOVPB HASTER SAWING rausP 

SCEeDULE I 
S E f i  7 OF 7 

SCEEDULE I - - 
NOTES 

Percentages represent the  percentage of t h e  investments of each fund of the 
Master Savings Trust. . 

* Investment represents  5% o r  more o f  t he  N e t  Assets o f  the  Haster Savings 

+ The cont rac ts  with these insurance  companies ( i n t e r e s t  rates indica ted  i n  
parentheses) guaranteed t h e  repayment of p r i n c i p a l  and the  c r e d i t i n g  of 
i n t e r e s t  r e su l t i ng  i n  a composite effective annual i n t e r e s t  rate of 9.30% 
for the  year 1990. The t iming of t h e  remittance of p a r t i c i p a t i n g  employee 
cont r ibu t ions  and o t h e r  p a r t i c i p a t i n g  e m p l o y d i r e c t e d  transactions may 
cause l'he composite i n t e r e s t  rate 
is subjecx t o  annual adjustment. 

Trust .  

t he  actual y i e l d  to vary froa t h i s  rate. 
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SECURITIES AND EXCHANGE COMMISSION 
Washington, D. C 20549 

FORM 11-K 

ANNUALREPORT . 

Pursuant tu Section 15(d) of the 
Securities Exchange Act of 1934 

.. 

For the fiscal year ended December 3$ 1991 

BellSouth Savings and Security Plan 

.. 

BellSouth Corporation 
1155 Peachtree Street, N.E. 
Atlanta, Georgia 30367-6000 
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Savings and Security Plan Committee of the 
BellSouth Savings and Security Plan: 

Ve have audited the accompanying statements of net assets available far p h  
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 Haster Savings 
Trust as of December 31, 1991. These financial statements and financial 
statement schedule are the responsibility of the Plan's mmaagement. Our 
responsibility is to express an opinion on these financial stntwents and 
financial statement schedule based on our audits. . 
Ve conducted our audits in accordance vith generally zcceyted auditing 
standards. Those standards require that we plan and per€orm ehe audit to 
obtain reasonable assurance about vhether the financial statements are free 
of material misstatement. An audit includes examinfng, OR a test basis, 
evidence supporting the amounts and disclosures in the financial stataenrs. 
An audit also includes assessing the accounting principles used and 
significant estimates made by management, as e l l  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 €or each of the three years in the period ended 
December 31, 1991 in conformity vith generally accepted accounting 
principles. In addition, in our opinion, the financja3 statement schedule 
referred to above, vhen considered in relatipn Io llw basic financial 
statements taken as a vhole, presents fairly, in a1.J material respects, the 
infornation required to be included therein. 

COOPERS 6 LYBRAND 
Atlaiita, Georgia 

June 12, 1992 

407 



Ue 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 L2, 1992, on our audits of the financial statements of 
the BellSouth Savings and Security P l a n  as of December 31, 1991 and 1990, 
and for each-of the three years in the period ended December 31. 1991, and 
the accompanying financial s t a t e t  schedule as of December 31, 1991. vhich 
repprt is included in  this h u a l  Report on Form 1l-K. 

COOPERS h LYBRAND 
Atlanta, Georgia 

June 12. 1992 

. 

.. 
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0uerante.d 
xntarant 
rund 

$ 119,111 

ASSETS 

$ -  $ 115,416 1 -  $ 6.644 

- 
- 
- 
6,644 

144 

1.051 

1,140 

149 

- 
- 
169 

j 7,671 

91.961 98.S61 .? 
I 

256,162 

11,937 

1,101,577 

5,515 

- 
1 S 6 , 1 6 1  

7 . 8 4 1  

164,101 

- 

- 
- 

119,131 

1,101 

- 
5.091 

64,054 

1,919 

538,814 816 

10 

I 5  

311 

6 

- 
- 

6 

1,117 

1 I 110,249 

- 
lIO,l15 

- 
65,911 114,107 

1.159 191 11 9.111 . 
f-7 

116 

- 
3 ,535  

$ 2 2 1 , > 0 0  

1,164 

110,411 

130,711 , 

$ i i s , m  

110.411 

' 110,465 

.) 116,3511 

- 
191 

$ 45 ,715  
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ASSETS 

BELLSOVTH SAVINOS NiD SECURITX P U N  
STATEHENT Or NET ASSETS AVAILASLE ?OR PLAN 8ENErITS 

D6comb.c 11, 1990 
I In Thouninda I 

" 
'.. 
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- - - 1 9 4 0  9 4 4  - 0 -  t r . n , t . r  t o r  10." r.p.yn.nt - 
Totrl h l l o t u . n t % .  Contrlbutlon~, 

Allocations rad Tranrt.r6 10.288 4 9 1  5 ,503  1 9 , 5 0 1  16 ,211 3 ,207 105,174 

hllOC1t.d s h r r .  O C  Trust 
inv . . tn .n t  .ctlvltl.s 12,1141 - 101 _L b41 11,124 1.1(7 (L.(I(I 16.114 

Total AddltionI 28,164 - 593 6,150 4 1 , 6 2 1  )(.I(( 2 112,14*  

L a r s :  Distrlbutlons to 
Qarticlpants 1 8 , 1 6 1  21 ,565  6 3 2  61 ,393 .  

t 
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11,965 (21,1141 2 I(() 16,115 499 17,114 10,114 

11,111 1*.711 1 1 1 , ~  111,144 (111,1551 __ 100 55,411 

- 
h 

44r916 . 6,151 1 61 11,604 71. 71.113 

1 

-6- 



:, .. '., . :. . .  

P 
P 
w BELLSOUTH SAVINGS AND SECURITY PLAN 

STATEMENT OF CIIANGES I N  NET U S E T S  AVAXLADLE IOR P U N  B E N E r I T I  
Y e a r  m d o d  Doc.mb.t 3 1 ,  1 9 1 9  

, (In Thousands) 

BellSouth 
Iharbs 

rund 

4 1 6 9 , 6 1 9  

11 ,911 

1 6 , 9 0 1  

1 , 4 1 4  

6 3 . 1 4 1  

1 7 , 4 1 0  

395  

1 3 0 , 3 1 3  

- 

111.506 

21,$013 

5 452,682 

Dlvbrslt1.d 
tblbphona 
Porteollo 

4 93.015 

- 

, 6 9 1  
4 , 0 1 1  

466 

42 .101 

40 ,103  

$ , m a  

1 127 307 
I_c 

ausrsntood 
fnt*rest 

?und 

5 149,51? 

30.014 

1,041 

31.066 

- - 
1 3 , 1 5 0  

- 
44 .916  

20,001 

I 1 7 4 , 4 3 1  

... I 

tot.1 

5 512,111 

51,951 

16 ,907  

1.111 7 
1 1 , 0 6 9  

1 1 , n I  
4 , 0 7 1  

1 4 . 7 1 1  

113,190 

197 ,21S 

51,oaa 

$ 794,4ao 
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u- 
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m 
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T 

I .  unltr of th. Plan - (sontlnu.dl 
A C  D.c.mb.r 11. 1 9 9 1 .  th. number of 8.IISouth plrticipants by Inv.itmmt dlractlon dascr1b.d In m c t l m  1 of th. , Ian was r r  
folio".: 

no. 
lund Dmrcrlptlon rartlclpanta 

E n t l r . l y  In hllsouth Sh.~.. ............................................................. 19,894 

Cntlr.ly In Dlvrrs1CI.d Equlty. 551 
Lntlr.ly In Gurrant..d Int.r..L .......................................................... 11.552 

Cntlraly I n  l1x.d Inso.. ................................................................. 61 

Pqually In 0.llSouth Sh.icd1 hnd r1x.d InEp.... ........................................... 103 
Lqually In B.Lllouth 5h.r.i And Dlv.r.lf1.d CqulLy. ...................................... 314  . equally In a.lldouth Shar.. m d  au.r.nr..d 1nt.r.mt ...................................... 10,115 
tqually In r1x.d Inca.. and D1r.r.lfl.d Cqulty .  61 .. ............................. Equ~lly In r1x.d 1nco.a and GULc.at..d Int.. t............. 14 .. .......................... Equally In Dlv.rslf1.d Equlty And ou.r.nt..d 1nt.r t.......... 1¶1 
Cqually In B.11South Sh.c.*, l1i.d 1neo.e and Dlv.rs1fI.d Cqulty 45 .. . Equally In  8.11South sh.r.#. Dlv.r*lfl.d Cqulty rnd Ouar.nt..d 1nt.T 9 1  , t................. 
equally In 8.LLSauth Jh.r.s, r1n.d Incoma hnd ou*rant..d 1nt.r .. ......................... I4 
Egu~lly In r1r.d Incorn., Dlv.rilflod Bqulty m d  Ou~rant.od 1nt.r .at...................... I 1  
Cquilly In 0.11South 5har.n. r1i.d I n c a m ,  Dlv.r.lf1.d Equlty and Ouarant..d Intareat.... 

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

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

- 19 
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P 

a 
r 

1 

. 
1 

r l n i l l y .  th. for.goLng r.11.. In part upon privata rullnps 1.su.A by thb In$ to AT&T I n  I 9 0  which csncarn th. 1.11 ly8t.r 
savings and smcurlty P1.n. A privata ruling of this nature a.y o r  may not bind the In1 in thb Indlvldual cba. of  a 
dlstrlbutlnn cbnb contrary to thb conclu8lans 
atatad h.r.ln to th. .r.t*nt thosa eonclurlonb ar. basad on such private rulings. 

to an oap1oy.a (cor  tho Plan and tho Ins may take a po8ltlon In an Individual 

BELLSOUTH EXPECTS AND STROHOLY ENCOURAOES PARTICIPANTS TO D I S N l l  THE TAX COHS6QUKNCXI Or PLAI( PMTICIPATION WITH A TAX 
ADVISOR. 

I. Contrlbutionr - 
Employing company sontributlan..,r.fl.ct rsductlons t o r  fort.1t.d contrlbutlona be A.1crlb.d In th. ?lan doeua.nt. 

c.ploy.. sontributlonr to th. P1.n * r e  ac=ru*d on the bamls of Authorlsbd ha8lc and supploabntbry oontrlhutlonb. h .11qibl. 
..ploy.. m.y uthorlr. b bails contribution O f  up to $45 prr ua.k, A suppl.a.ntrry 
contrlbutlm may b. author1r.d vhlch, uh*n addad to tho basic contrlbution, robults In a total contrlbutlon of  not mor. than 
1 5 1  of the smplay..*s baelc weakly pay rat.. 

h l l  cempany matchlnq contributions & r e  ..A. through th. KSOP rhlch mi added to th. Plan .Ct.ctlv. kprll 1, IS90. 

EffectIv. January 1, 1992, contributions pr*Vious~y 'rad. to the Plbn by certain aaploybba o t  lolllouth lntarprlbaa, Inc. 
(other than nonr&nrq.m.nt .rploy*bs 6f B*IlJoUth Advortlblng bnd Puhliahinq Co.) arb InVb8tOd in the lbllSouth tntbrprlab8 
htlr.m.nt s&vlnq. Plan. enplaying Company Contrlbutloni made to tho #lo? t o e  tholb partioipanta prior t o  January I ,  1892 
war. Ba113Duth tntbrprlroi nbtlrbaant raving8 rlan dab8 not lnclud. an 

dbp6ndlnp on hl8 or har wobkly pay rat.. 

!7 

not tran.t.rr.d. but w r a  h.ld in tha P1.n. S h c b  thb 
ESOP f..t"r.. , 

6. T.rmln.tlm E'clorlti.. - 
" .  

tn thb .vent that the Plan Is t.rmlnatod, 
1971, 
c.*p.ctlv. 1nt.ra.t. In such aal*ts. 

iubjoct to conditions sot forth In tho Cmploybo +otiroabnt Insoma rosurlty Act o f  .. amanded, thr Plan prov1d.a that tho n.t *sr*ts b* dlrtrlbutad to particlpbtinp *aploybba in LO amount *qual to thrlr 

1991 - 
B.IISouth Shar.. rund ...................... 42.012141 
Dl;.r~lfl.A Equlty fund.. ................... 3.151101 

0urrinta.d Intarait FYRd ................... 19.51791\ 
?lied fnco.. rund .......................... 0 . 8 1 0 4 9 1  

-13- . 
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Ip 
N 
0 

. 
-4 

1990 - 1991 - 
a.IlSauCh sh.c.s rundl 

E d l S o u t h  camon 8hiC.l ................ $ l,lll,t9a 
2.mporiry ciih Inv.rt .. n t i . . . . . . . . . . . . .  3,185 

101.031 S.CU~~LI.S 
f*aporhry CAlh Inv.it  .. nti.............. 1,146 

Cqulty 1nd.K lund ..................... 1 1 1 , 0 3 5  
t*.por&cy er?h lnv.8tmnti 509 

l1x.d 1nco.a h n d i  . ............................. 
Dlv.rs1Ll.d Cqulty rundr 

............. 
auarintaad I n t 6 r u t  ?undr 

contractr ............................. 131,313 
r.mpor.ry c i e h  invrstmnti............. 39,161 

L o m a  t o  p.rt lc lp.nt . .  ................. 14,131 
Dlrtrlbutable r h i r b s  6 ,576  
Dlvldmde and I n t r r 6 r t  Incorn. r*c*lv&bla 1 , 0 4 0  
Racalvabl. f o r  lnv..tm.nta Bold a 

Loin fundi 

............................ ........ ................. 
1 ,4>$ ,02  

LIab1llti.a: 

........... Payable f o r  Inv.stn.ntI purch.a.d 108 

h1loc.t.d $hac.  0 ;  trust n.t ..lac8 
(.xcludlng ESOP TruatsI.. ....................... 1,431.&1# 

$ 1,331,951 
413 

I 1 , Y S C  
I 7 1  

141,011 
1 

O Y , 1 5 9  
7,994 

11,191 
1,191 
I ,  100 

136 
1,1114,010 

1,ti 

1.1S1.160 

62,141 

.......................... 336  0 

n*llsauth comaon rhrr.. hald for  
future rllositlan 146,376 l4l.164 
2.mpOrary ciih Inv*rtn.nts 10.13s 11.914 

DIntrlbUt.bl. ih.r...'  

.............................. ..................... 
Total In" .. t m . n t i . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  3,351,751 1,1S1.719 

L1ibllltl.ai 

Wac.* p.y.bl*. .  ................................. 199,644 ' 115,166 

~ c u i t  n e t  ii .. t i . . . . . . . . . . . . . . . . . . . . . . .  1 5 5 1  115 f 1,361,621 

I n v a i t m m t s  a t  C O I L : . . . . .  ......................... ~ l , Y 5 S , t O 6  . j 1,714,491 



Assat. In th. 0u.rrnto.d Intor-Bt rund A K *  Inv.#t*d I n  guArant*bd COntraCte o t  lnsur&ncb sompbnl.s. The value of tha 
0u.ranta.d vslua a t  th. units eheuld 
1ncr.a.. &s of the and of *ash month. Ilncb char. contracts arb unebsurbd qonersl obllqatlanr of euch comprnl.r, thalr 
r .curl ty  la sUbj.Ct t o  the ablllty of th. Iniuranc. conprnlrs to r6p.y thoir dbbts q*narslly a. t h q  CO8.  due. 

In thr.. &.parat. transactloni durlnq 1990, th. B*lISouth Shvlnql and Employab stock Om.rshlp trust and th. Savlnq. and 
S.curlty ESOP Trurt ith. 'ESOP Trultl'l 1iau.d aodlun-tbrn notas in tho amount o t  $a50 81llion to tund thb ESOP. Asset# bald 
In ..ch Invutm.nt fund of  th. Plan, other than th. ..*et. held by tho ESOP truit. d.scr1b.d balou, aca un.v.ll.bla to 
a.rvlc. t h e  ESOP debt. 

Assat. 0: holdbrs of dabt r.ourlt1.s 1.iu.d by th. tao? 
TrUlta t h b  dbbt racurltl.. are qurr.ntaed 
by rnd a r e  subject t o  d l r r s t  r*Courr. aqilnet s.ll?louth. DbIIaOUtb sontrlbutbi t o  thb Trueti an m o u n t  n.s.sesry, net af  '7 
[SOP dlvtdmds And Int.r.et,  to I*rvle. thb DSOP loan p.ym*nta and ta purchase any addltlonal sharab rsquirrd tb mbbt the 
.arch obllpatlon. such eontrlbutlonm & r e  subjsct to th. slalns of .auah baldors but arb held at lbllsoUth and pbld te Lhb 
ESOP T r u t  tulc. y . ~ r l y  to fund, on ma.. day bails, rbquirad pryn*nta *r thr 1101 truste an thb nbtob. Buoh eentrlhutlonr 
would not remain in thb e h n  Trust .  unlass t h e n  ubi- A default on thb dbbt abouritlbe by the U O I  ZrUIteb rftbt brvlni 
r.c.1v.d chbr*larb, holdsre a t  th. dbbt eeouritiae ehould not r e l y  on thb asiats 
of the  ESOP trurti In arrlvlnq at in inv**tsmt deslalon with raapost t o  thb dabt 8bEuCitibn. ?or tbb y b r r  bndid D w s l b b r  11, 
1991. nbllsouth mad. cash contrlbutlonr to the ESOP truits In thb enaUILt a t  657,lSl.l tor the purposr a t  sbzvlolns the 
qu.rrnt..d dabt and .xp*ctr to ark. sLnl1.r contributions durlnq thb 1 i t b  0: the ?Ian. 

L dersrlptlqn of .ash debt I.lu. 1. a r  fnllowsl 

a.IISouth s~vlnq. and Employ.. Stock 0un.r.hIp TrUat: 

1nt.ra.t rund Ii based upon the prlnclpal 1nvbrt.d and tho IntbrbSt orodltad, and the 

hdld by th. ESOP ?ruts a r .  gon.r.lly unav.llabl. to s a t l r f y  clrlns 
to flnanc. the rcqulelrlan of s o u o n  stock for the b.n.:lk of 116) participrnts. 

the rrqulrbd contrlbutlons fro. BallSouth. 

- Amount lntbrast 1st. h t b  

$275,000 9 . 1 M b  ' July 1, 2003 
AnorLlrIng Hadlum-T*rS NQtbl, SeC1.I A $275 ,000  9.19) July I ,  1 0 0 3  
Amartlilnq n.dlum-T*rm tl0t.r. 3.rl .s  A 

Srlldauth E.Vlngs and S.surlty ESOP Trust1 

. 

. 
-15- 
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SaEET 1 OF 7 

BELLSOUTB MASTER SAVINGS musr 
S(BEMILGr--s 

( D o l l a r s  i n  Thousands) 

December 31. 1991 
Number of 
Shares or 
P r i n c i p a l  

Name of Issuer and T i t l e  of Issue Amount Cost Value 
~ rl- 

BELLSOUTE SHARES FUND 

Shares of Bel lSouth common stock* - 99.7% 24,880.583 S 936,341 $1,287,890 

Temporary Cash Investments  - 0.3% 2,130,407 3,285 - 3,285 

S 939 622 $1,291,175 - T o t a l  Bel lSouth S h a r e s  Fund - 100.0% 

FISED INCOHE F(IND 

U. S. Government Treasury  Notes - 20.4%: 
U. S. Treasury  Notes, 8.875%, 07/15/95 
U. S. Treasury  Notes,  8.850, 05/15/97 
U. 5. Treasury  Notes,  8.875%, 11/15/98 
U. S. Treasury  Notes, 9.125%, 05/15/99 
U. S. Treasury  Notes, 7.875%. 11/15/99 
U. 5. Treasury  Notes,  8.50%, 02/15/00 

U. S. Government Treasury  Bonds - 63.5% 
U. S. Treasury  Bonds, 11.625%, 11/15/02 
U. S. Treasury  Bonds, 12.50%, 08/15/14 
U. 5. Treasury Bonds, 9.875%, 11/15/15 
0 .  S. Treasury  Bonds, 7.25%, 05/15/16 
U. S. Treasury  Bonds, 7.50%, 11/15/16 
0. S. Treasury  Bonds, 8.75%, 05/15/17 
U. S. Treasury  Bonds, 8.875%, 08/15/17 
U .  S. Treasury Bonds, 8.875%, 02/.15/19 
U. S. Treasury  Bonds, 8.125%. 08/15/19 

$ 2,000 s 2,079 $ 2,208 
$ 5,000 5,127 5,520 

S 4,000 4,133 4,594 
$ 3,500 3,329 3,768 
s 2,obo 1,993 2,232 

20,222 SF 22,285 

$ 3500 3,563 3,964 

2,250 
2,750 
2,400 
11,500 
10,400 
7,000 
9,000 
9,500 
7.500 

$ 2,746 
3 ,625  
2,670 
10,143 
9,374 
7,108 
9,328 
10,359 
7,431 

S 62,064 

s 3,049 
0,138 
3,041 
Il,209 
10,416 
8,008 
10,418 
11,017 
8,041 

$ 69,337 

The notes  on Sheet 7 are a n  i n t e g r a l  p a r t  of t h i s  s c h e d u l e .  

423 
-17- 
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. . .._. - . -. SCBEMILE -1 
SHEE2'2 OF 7 

B E L L S O W  .UASTER SAVINGS TRUST 
SCEEDULE I - -s 
(Dollars in Thousands) 

December 31, 1991 
Number of 

Name of Issuer and Title of Issue 

Shares or 
Principal 
h u n t  

FIXED INCQXE FUND (continued) 

bomestic Corporate Obligations 
Cleveland Elec. Illum. Co. 
8.70%. 06/03/96 
Commonvealth Edison Co. 

Detroit Edison Co. 

Eouston Inds Inc. 
7.25%. 12/01/96 
Illinois Pvr. Co. 
9.25%. 12/16/96 
Pacificorp Secd. 
8.690, 07/16/96 
Pennsylvania Elec. Co. 
7.45%. 10/28./96 
Public Svc. Elec. 6 Gas Co. 
7.50%. 04/01/96 
Arizona Public Service Co. 
9.0%. 05/01/96 
Hanna M A Co. 
9.0%, 09/15/98 
Long Island Ltg. Co. 
8.75%, 05/01/96 
USX-Marathon Group, Inc. 
8.875%, 09/15/97 

a.gu, oa/i5/96 

io.i2sx, oa/i5/96 

- 15.0% 
s 
s 
$ 

s 
s 
s 
s 
s 

s 
s 
s 
s 

2.000 

LOO0 

500 

1,500 

2,000 

2., 000 

1,000 

1,000 

1,000 

1,000 

1,500 

1,000 

.. 
Pooled Corporate Obligations 

Temporary Cash Investments - 1.1% 
Total Fixed Income Fund - 100.0% 

2,462 

808,283 

cost Vdue 

s 2,000 s 
1,005 

521 

1,500 

2,085 

2,000 

1,000 

977 

998 

1,000 

1,495 

2,141 

1,080 

523 

1,526 

2,184 

2,176 

1,020 

1,017 

1,027 

1,059 

1,605 

998 1,047 

S 15,579 S 16,405 

s 4 s  4 

1,241 1,246 

S 99,910 !j 109,278 

The notes on Sheet 7 are an integral part of this schedule. 

-18- 
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BELLSOVPH KASTER Sd-S "RUST 

SCBBDULE I - INvEsTnENrs 
(Dollars i n  Thousands) 

Name of Issuer and T i t l e  of Issue 

. .. 
December 31, 1991 - - -  -. .. . 

Number of 
Shares o r  
Principal 
Amount cost Value 

.DIVERSIFIED EQUITY FUND 

Bankers Trus t  Pyramid Cash Plus 

Bankers T r u s t  Pyramid Equity 

Fund - -2% 

Index Fund* - 99.8% 

Total Corporate Obligations 

Total Diversif ied Equity Fund - 100.0% 

330.593 .$ so9 $ 509 

265,660 164,392 221,034 

503 1 1 

s 164,902 S 221,544 

The notes on Sheet 7 are an integral  part o €  t h i s  schedule. 

425 -19- 
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BEUSOUTH HASTER SAVINGS TRUST 
scEmULE1-- 
(Dollars in Thousands) 

Name of Issuer and Title of Issue 

December 31, 1991 
Number of 
Shares or 
Principal 
Amount 

GUARANTXD INTEREST PUND 

Annuity Contracts vith Insurance 
Companies - 94.9%: 
Aetna Life Insurance Company 

Connecticut General Life Insurance 

Metropolitan Life Insurance Company 

The Hutual Benefit Life Insurance 

Provident National Insurance Company 

The Prudential Insurance 

Travelers Insurance Company 

Hutual Nev York Life Insurance 
Company (7.62% - 8.45%) 
Hassachusetts Hutual (9.14% - 9.70%) 
Hartford Life Insurance Company 

Pacific Hutual Life Insurance 

Commonvealth Life Insurance 

Confederation Life (8.45% - 9.44%) 
Canada Life (7.79% - 9.58%) . 
Northwestern National Life 

Lincoln National Life 

Peoples Security Life 

State Hutual Life (8.68%) 

(6.58% - 9.86%) 
Company (8.26% - 8.85%) 
(6.66% - 9.47%) 
Company (12.75%) 

(8.53% - 10.94%) 
Company of America (7.59% - 9.43%)* 

(9.20% - 9.97%) 

(6.70% - 8.71%) 

Company (9.12% - 9.39%) 
Company (7.67% - 9.37%) 

Insurance Company.(6.27% - 8.92%) 
Insurance Company (9.36%) 

Insurance Company (8.21%) 

-. 

s-mr . 
SHEET 4 OF 7 

$ 71,681 

S 19,348 

S 87,965 

$ 2,993 

$ 25,301 

$ 205,423 

S 19,035 

$ 44,726 

.. 

s 34,955 

S 51,778. 

S 34,335 

S 26,354 
S 42,390 
S 15,403 

$ 23,500 

S 11,699 

$ 10,802 
S 10,645 - 

cast 

$ 71,681 

19,348 

87,945 

._ 2,993 

25,301 

205,423 

19,035 

44,726 
34,955 

51,778 

34,335 

26,354 
42,390 
15,403 

23,500 

11,699 

. .  

Value 

S 71,681 

19,348 

87,945 

2,993 

25,301 

205,423 

19,035 

44,726 
34,955 

51 I 778 

34,315 

26,354 
42,390 
15,403 

23,500 

11,699 

10.802 

-20- 
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., S H E T S O P 7  c 
BELLSOUIB UASTER SAVINGS TRUST 

sQIKDULE1-- 
(Dollars in Thousands) 

December 31, 1991 
Number of 
Shares or 
Principal 

Name of Issuer and T i t l e  of Issue Amount cost Value 

G u m  FUND (continued) 

Temporary Cash Investments - 
Total Guaranteed Interest 

. .  ._ 

The notes on Sheet 7 are an integral part of this schedule. 

I 
427 
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BELLSOW MASTSR SAVINS TRUST 
sCBEMner-- 
(Dollars in Thousands) 

Name of Issuer and Title of Issue 

. . .  . 

SdaEOULE I 
SHEET 6 OF 7 

December 31, 1991 
N u b e r  of 

LQAN FUND 

Shares - or 
Principal 
Amount Cost Value 

Loam to Participants- 100.0% $24,231 $ 24,231 S 24,231 

Total Loan Fund S 24,231 S 24,231 

EMPLOYEE STOCK OWNERSHIP PLAN 

Shares of BellSouth Common Stock* 17,290.94a s 923,268 s a94,ao6 

Temporary Cash Investments 19,549,444 29,7523 30,135 

Total Employee Stock Qvnership Fund $ 953,026 $ 924,941 
1 .  

TOTAL INVESTMENTS $ 2,959,606 $3,349,351 

The notes  on Sheet 7 a c e  an i n t e g r a l  p a r t  of this schedule .  

-22- 
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BELLSOUTH IfASTER SAVINCS TRUST 

SCBEDULE I - INvEsl?fENTs 
NOTES . 

Percentages represent. the percentage of the  investmeats of each fund of the 
Haster Savings Trust .  

* Investment represents 5% ot more of the N e t  Assets of the h t e r  Savings 
Trus t .  

+ The contracts v i th  these insurance companies (interest rates indicated in 
parentheses) guaranteed the repayment of principal and the credi t ing of 
interest  result ing in  a composite effective annual i n t e re s t  rate of 9.30% 
for the year 1991. The t i r ing of the remittance of participating erployee 
contributions and other participating employee-directed - t ransact ions may 
cause the actual yield t o  vary from this rate. .The composite in t e re s t  rate 
is s u b j e c t  t o  annual adjustment. 

429 
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SECURITIES AND EXCHANGE COMMISSION 

FORM 11-K 

ANNUAL REPORT' 

Pursuant to Section 15(d) of the 
Securities Exchange Act of 1934 

For the N year ended December 31, 1990 

BellSouth Savings and Security Plan 

BeUSoitth Corporation 
1155 Peachtree Street, N.E. 

Atlanta, Georgia 30367-6000 
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Savings and Security P l a n  Committee of the 
BellSouth Savings and Security Plan: 

Ve have audited the accompanying statements of net assets-avdhhle 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 opinion on 
these financial statements and financial statemeut schedule based on our 
audits . 
We conducted our audits in accordance vith generally accepted 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 d n i n g ,  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, 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 vith generally accepted accounting 
principles. In addition, in our opinion, the financial statement schedule 
referred to above, vhen 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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. 

We consent to the incorporation by reference in the registration statements 
of BellSouth Corporation on Form SS (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 BaLlSouth Savings and Security P l a n  as of December 31, 
1990 and 1989, and for the years ended Decesber 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 1l-K. * . .  

COOPERS b LYBRAND 
Atlanta, Georgia 
June 21, 1991 

432 
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ASSETS 

DELLSOUTH SAVINOS M D  SECIJRXTX ?LNl 
STATEMNT Or NET ASSETS AVAXLMLI FOR ?LM BKllKPITS 

Dbcaabor 11, 1990 
(In Thousand.) 

B.1lSouth r1r.d Dlvarsltied auatanteod Employee ltosk 
share. Inca.. Equlty Interbet Omerehlp ? l m  
r m d  - ?und rund ?und Alloceted Unal1ocat.d tot .1  

$ 541.696 $ 340 $ 1.530 $ 1 0 1 , 0 5 5 .  * -  

11.119 

$ -' $ 151.611 

'-7 
11, lO 

- - - - - 191,064 191,064 

- - - - 1,173 1 , 5 5 1  10,114 

541.696 340 1.530 1 0 1 , 0 5 5  1 1 . 4 6 1  300.615 1 , 6 1 7 , 6 S &  

1 . 6 0 8  I4 1 4  1,4¶1 1.115 , - 1,041 

I. 

A 
5,081 - I 2,699 a i  - 1,111 

1 8 1  
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0 
JI i DELLSOUTll SAVINOS AND SCCURITl PIAN 

STATEWNT O? NET ASSETS A V A I L M L t  ?OR I L M  BlttCIITS 
Dacambor 31,  191) 

(In Thousand.) 

S i  - 51 

- ALlorn.nts and santrlbutlons r.c.lvabl. 4.541 1,145 6,l)I 

1,106 - 150 1,456 

I9  654 1 K14 

451,151 111.Y45 116,lBl 161,195 

1 ,000  - - 1,000 

4,441. 1.01 1.766 1.165 

451.191 , 9 111.301 4 i14.411 154,410 $ 

-4- 



.. . . 
.... 3 

rrrn.trr of p.rtlsIp.nt.' 
b.1.ns.l - n.t 14,104 (93,441) 176 I ,  551 1 , 0 5 1  - 

115,179 133,441 1 359 1,712 39,126 11.133 1.5)b 101,376 

hl1oc.t.d .hac* ot TrY*t 
i""..t.."t .CtI"itI.. 

Total Addltlons 

11,965 l11,714l 21 (16) 16,215 499 11.114 11.114 

137,144 (111,155) - 180 t.nc 55,411 11,331 19,111 111,500 . 
44,916 6.152 7 61 27,604 73 - 11,111 

- - 1 - - - - 10,950 10.9%0 

r - . j 101.111 j Z a , m  $ 1,161 $ 714,157 

- - 

. 

. 
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Ballaouth 
6hatas 

Fund 

2 169,689 

18.917 

16.901 

7.414 

( 3 , 1 4 1  

Dlvermlrled 
T.l.pholl. 
~ ~ t t r o i i o  

f 91,075 

- 

17,145) 

17,245) 

0 1  
4,077 

466 

Oustantead 
x.t.t..t 

Wad 

f 149,513 

10.014 

1.041 

31,066 

- 
44,916 

10,001 

$174,411 

rot.1 

9 S11.187 

51,bSl 

16,907 9 
1.211 

8 1 , 0 6 9  

11,171 
4,017 
14,71% 

111.190 

1¶7,115 

55,082 

3 7S4.430 

n 

. 

V 
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614 
4,010 

0 4  
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nntchlng 
rddltlonal 
r.vlnqs truatl on th. open mark.t. 

contrlbutlons ta partlclpanta of tho ?Ian conslat of BollSouth c o n o n  #teak sIloortbd to bDp1oy.e 110) aoaounta m d  
and 1.ourity U O ?  truat (a part of tho Ilartbr 

Bwlldouth contributbe An emount naoesaary, net r C  t50? dividmda and Intarant, t o  asrvloa 
8h.r.s of nblllsuth common stock purohb80d by the Bblllouth lavIn9s 

th. ESOP loan payments and to purchaao m y  AddI$lonbl:ahrrba raqulrad to Debt the match obllgatIon. . .  

The follovlnq LC. the addItIon.1 m.t.rl.1 chbng.. and. t o  tha Plan during 13901 

Eff.ctlv. January 1, 1990,  the Plan 1.. r..tat*d In Its entirety. 

-8- 
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there n.v.rth.l.ss 1. 1 risk that *xC*8*  contributions w l l l  be mad.. Tha tar. *hlqhly compmaatad .mploy..* l a  dat1n.d In 
Cod. Section 4 1 4 t q I  and a partlelp.nt ordlnarlly will not bo trutmd as hlqhly compansatad under that d.flnltlon. It the 
p.rtlslp.nt'a nnnull somp.n..tion l a  under $56,990, as adjumtrd, to ratlect coat of livlnq chanqai. 

the Plan u l l l  Ilm1t a prrtlslpant'a b.tor*-tax sontributloni to $1,919, a. adjustad to retlact coat 01 llvlnq chanqra. 
Ilow.v.r. If a participant .stually d.t.rs I n  tho aggr.gat* mor. than $1.919, a8 adjuatad. o t  the partlolpant'a comp.naatlon In 
any tnrabto y.&r undar 11) the Plan, 131 any other plan whlch satlaf1.s the raqulramnt. e t  Cod. lactlon 4Ollk1, ( 3 )  any cod. 
3.ctlon 403th) hnnuity contract o r  I41 m y  mlnplitiad .*ploy** panlion plan undar Coda h c t l o n  408(kI, auch aI.ctlva d.farral. 
In .xc.s* at $1,919, .a adjusted. wlll be taxabl. to th. partlclp.nt t o r  radarrl Incoma t u  putpas.. In tha p.rtlclp.ntlr 
taxable p a r  Cor rhlch th. .XC.S. .I*ctlVr d*f.rr*ls w*r* mad*. Incom. allocahla to th. dlatributad axeaaa ddarrrl wlll be 
taxabl. t o  tha participant in th. p*rtlclp.nt's taxabl. p a r  In whlch the dlatrlhution 1. mad.. ?ha partlclpant "111 have thr 
rlght under the Plan to olbct on or befor. March I of th. partlclpant'a l8m.dlat.ly followinq tarabla year that thb Plan 
dlstrlbut. any such .xc*s* .I.ctlvo d.t.rrrls rttribut*bl. to th. partlclpant'a bafora-tax contrlbutlona, and bay such 
dlstrlbutlan ahall ba mado on er bafor. Apt11 I5 of rush taxabl. y e u .  h y  such .xcaa. aI.ctlva d.t.rr.1. whlsh ars not 
dl.tr1but.d tby th. Plan o r  through m y  Other ~ r r m g a m a n t  u n d u  vhleh thr partlclpant .lactad much daIarry1.l on or bafora the 
Aprll todrral Incon. taa purpoaaa In the partlclpant'a taaablb yarr 
In whlch such *xc*as ultlaat.ly 1. dl*trlbutbd to tha'Partlclp.nt. Thua .xc.aa alactlva dafarrala vhlch ar. not dlatrlbutrd 
by the April 15 daadlln. wlll be subject te double Incomb taxatlon. 

Upon rec.lpt at a dlatrlbutlon or wlthdraw.1 of a particlp.ntla ontlra account In a 1ump-a~. (11 by an aotiva mp1oy.a who has 
att.ln*d ag* S9 1 / 1  YbaCS or 111 by an *mployoo who recolvoa the dlatrlbutlon on or After the data on rhlch ha has atta1n.d 
aq. S9 1 / 1  on .ccaUnt at hls t.rmln.tion of ~omploymont or 111 hy a particlpant'a batat., to on. or mora lndlrldurl 
b.n.flcl.rl.. o r  to on. o r  mor. tiusts on aocount o i  th. particlpant'a death, the r*clpl.nt may be ablr to utill8. the apacl.1 
S-y..r Inspm. averaqinq mathod tor  ealoul.tln9 th. tw. payibl. th.r.on and, Lurthbr, may'ba abla to utlllm petantlally mar. 
favorabl .  ip.cl.1 IO-y..r Inso.. av.r.glng and capital gain. traatmant If th. dlatrlbutlon or rltbdrawal aatl8tl.a oartaln 
trm.ltlan ru1.a undar thb T u  R.torm Act oi 1986  t'?M ' a 6 ' ) .  A dlscuaaian e t  thoma tranaltlon rulaa la bbyond th. aoopa a t  
thl. aumary. 1f the dl.trlbutlon Ii md. on account of a partlalpant'a death the appllcabla portlon o t  tha 0,000 b a t h  
bm.flt .xclualon u l l l  be addad t o  tha partlcipant'a rqqraqata att.ar-tax oontrihutlonr to ba ottaet aqalnat tha vrlur of thr 
dl*tributloni how.v.r, a slnql. $,,am rxclualon must b. appottlonad a m n q  a l l  qublifiad death banmtita paid on &ooount a t  a 
death et participant. any Inaraas. In tha valub of 
u 6 h  share. w a r  their cost to the truat iund lor, In the caaa of DTP mharaa, tha coat to tha 1.11 1yLt.m lavinqa and lacurlty 
p l a n  of th. ior8.r AT'T shar.. from uhlch th. DTP waa 0r.at.d) may further radusb th. tarabl. amount of th. dlatrlbutlon I t  
lush dlstributlon .atI.tl.* th. r.qulr.m.nts (.xc.pt tha 5-ye.K prrtioipation roqulrmant) toe  spacial incorn* av.raqlnq 
ttutaant. The bmeunt oi this r.ductlQn &ttrlbut.bl. to m y  such *haran, V I 1 1  ba tarabh, to the o r b n t  raalliod, when rush - 
shar.. i r .  iold. 

I: 1 lump-sum dl.trlbutlon o r  vlthdr.v.1 1. r.s.1v.d by an ..play.. rho ha. atta1n.d aqe 59 1/1 yoara, or on account oi 
..pl~y..d. tirmlnatlon o t  ..ploym.nt, 01 by the ~POU.. of  a pactlclpmt on account e t  th. partlclpant'a daath, tho diatrlbut** 
may net b. rrgu1c.d to IncLud. In tusbl. Incom. tar th. year Qt distrlhtion that part a t  such dlatrlbutlon vhlsh l a  
tr.n.tarr.d, vlthln KO days attar th. day on vhlch such propbrty l a  racelvod. to An Indlvldual r.tiromont account or  An 
Indlvldu.1 r.tlr...nt annuity e c ,  In the a,.. e t  dhtrlbutlon t o  hn omploya. rho tOZminbtOS .mploym.nt. to tha qu.1IIl.d 
..p lay...' t r u t  or th. qu.1lfl.d ennulty plan et anothar .mploy.r. In addltlon, If  partialpAnt l o r  spaus., tallorlnq th. 

' partlelp.nt~s d u t h )  r.c.1v.n a dlstrlbutlon or withdrawal whlsh senst1tut.n at 1.a.t 501  e t  tba m t l r i  1ntrra.t of the 
p.rtlclp.nt*. account lm..dlrt.Ly bator. th. dL*trlbutlon (. 'p.rt1.l distribution.) bnd *lbCtS t o  thkb advantaqa a t  the 
partial dl.trlbutlon rol1ev.r CUI. In Cod. S.ctlon 401, such d1.trlbut.b 1s not rrqu1r.d to Inalud. in tirabl. Incam. for  th. 
year o t  dlstrlbutlon that part oi the dI.trlbutlon whlsh Is  trmmtorr*d, within 60 day. attor th* day on whlch thb property 11 
r.e.lr.d, to an Indlvldu.1 r.tIr.m.nt aceaunt or an Indlvldual r.tlr.m.nt annuity. ?ha amount transtortad undar tho.. ru1.a 
.,y ,,et .~s,.d the amount of  cash plus th. t a l c  markat Valu. of any aharea dlatributad tor i f  auch.abaraa are aold, the 
p~os..d~ oontrihtiona thlt bar8 not been 
ur.d pr.vloualy to offset t.x.bl. dlstrlbutlons o r  withdrawals. h y  part a t  tho dlatrlbutlon whlch remaina inoludabla In 
tax.bl. Into.. attar a tran.f.r l a  tuable. am ordinary Incom. but l a  not alI9ibla t o r  the apacial incoma avaraginq mthod. In 
tha cas. o t  a partla1 dlrtrlbution for whlch ro1lov.r treatmbnt I8 alactad, tho a p a c h l  axcluslon daacr1h.d abova t o r  
appr.cl.tion in B.llsouth will not apply. 

IS d*idlln. a l b a  ahall b b  taxobl. to the p&rtlcipant to r  

If th. dlatrlbutlon Inc1ud.a 1.llSouth aharaa or aharea trom th. DTP, 

.? 

a t  such a t h a )  1.r. th. pact of the dlatrlbutlon r.pr~smtlng aqgraqata &;tar-tax 
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Ih. taxable portlon of any dl*trlbutlon (other than timely refunds of .xc..a .l.ctlv* d.f.rrala o r  tIma1y dl.trlbutlona o t  
.xc... b.for.-tai contrlbutlma and .IC.~. *ft.r-tar contrlbutlona dlscul8.d abov.1 mad. to a partlclpant betor. the 
partlslpant .tt.lns ape 59 1/1 ordln.rilY w i l l  be .ubj*ct to a IO* .xcls* tax aXC*pt to tha ..tent auch dlatrlbutlon I. 
payabl. on account of the p.rtlcipant'a daath oc disrblllty. separation f r o 8  a*rvlca on or attar a9a 33, undar a quallf1.d 
dom*stls r*latlons ardor', or  8uch dlstrlbutlon match** tho PattlClP.nt'a ?ad*ra1 Income tax daduotlon tor m.dlc.1 rxp.nr.a. 
a l m l l ~ r l y .  I f  a p.rtlclp.nt r.solv.. dlstributlon8 In a t a u b i b  Yaar from tho Plan, any other pual1tl.d plan er An IndIvldu.1 
r.tlr.8.nt account lor from any combln&tlon e t  which In tha a99reqata .xc..d 
$150.000, tha'$130,000 Ilmlt may b. 
.dju.t.d for Inflation by the SL.cr.tacY of th. Tr.&sury. C.rtsln Lmounta tbat ar* not t a m b l a  are mot taken Into account for 
purpo... a t  d.t.rmlnlnq uh.th.r there 1. an a x c e i s  dlatrlbutlon lncludlnp amOUnta that ara not taxabla bacaua. thry .r. r o l l e d  
o v e r  o r  r.pc.sont roturn e t  tho partlslpmt'a Lgqrqato att.r-tax contrlbutlona. Addltlonally, a ap.ol.1 llmlt applla. to 
cartaln lump-sum dlstrlbutloni, and th.10 a l a 0  1. A spaclal *atat* tax rula tor amounts that ramaln undlatrlbutad attar daath. 
The Ilmlt 1s aubjact to adjustm*nt for benofltr accru.d as a t  Auquat I, M I L ,  under tho tranrltlon rulaa In ?#A 8 1 6 ,  but a 
d.rcrlptlon ?inally. tba 10% axcIaa tax d k  net, In atteat, 
apply to that part of  dl.trlbutlon vhlsh a l n o l s  aubjact to th. 15t  .xclaa tax. 

Dl~trlbutlonr Dad. trom the Plan are  subjact to Pad.r.1 Inso8a tax wIthholdln9 uniaas tho partlclpant maksa an alactlon not t* 
hrv. r.d.r.1 Insom t u  wlthh*ld from such dl.trlbutlon.. 

Slnce tha Co-ltt.*'a recorda may not ahow tha amount of aq9ragatb attar-tar contrlbutionr a partlclpbnt uaas tram time to 
t h e  In tha partlclpant'a tax roturns &a otfaeta In datarmlnlng the amount O t  dlrtributlona and wlthdrrrala a u b j w t  to Incoma 
tax, such partlclp.nt must k.*p rosord. In ordar that th. tal princlplbs doacrlbad abova may b. appllad accurat.ly. 

Ulth reapact t o  rrd.r.1 .stst. tax, IC amounts a r a  d1stribut.d under the rlan a,s a ramult of the death cf b partlslpmt or 
f o r m e r  partlclpmt, the mtir. Amount u l l l  b. Included In dotarmlnlnq thb taxable amount e t  the partlalprnt*a amtila. 

The ..ploylnq oompin1.s m k l n q  cmtrlbutlon* u l l l  be antIt1.d to rodbra1 Incoma tax daduetlona In tha p a r  to r  vhlch ths 
sontrlbutlona undar th. Plan a r e  Dad.. Howwar, If a contrlbutlon l a  not daductIbl*, tha amploylnp c o 8 p m y # a  contrlbutlon 
will b. subj-st to a i o \  .rsls. t a x  on th. nond.ductlbla contrlbutlon. 

th. Alao, partlolpatlon 
In the Plan 1. Subjast to appllcabl. state and local taa roquirrm*nta. lurtharmora, the abova dlacuaalon la basad on aurcont 
r.d.r.1 ot aavlnqa plana and tbalr partIclpanta Is conatantly 
chhnqlnq a. a result 0: am.nd..nta to tho Cod.. chanqea In requlationl and I M  Adminlatratlva pollclaa and judlclrl doclalone. 
h.ccordlnqly, no .r.uranc. can be q1v.n that surrbntly axlatlnq tax laws wlll' not shan9. In a way that would rdvaraaly afteat 
the Plan And lta p.rtlclpmtr. 

? I n a l l y ,  the for.golnq rellr. In part upon prlvat. ru l lnqs  1ssu.d by thm IIS to AT*? In 1981 whlch concorn tha B a l l  lyatam 
saving. and s.curIty Plan. A pr1v.t. rulln9 of this naturb may or may not blnd the f l l  in the Indlvldual caaa of a 
dlatrlbutlon te an emp1oy.a from tha Plan and th. caaa oontrary to tho conolualona 
stated heraln to th. axrant rho.. sonclu~lana A r b  basad on auch privata rullnpa. 

ntLLsomn LXPCCTS M D  strionaLY Encouuacs PMTICIPJ~ITS TO DISCUSS THE TUL couarpuincu or r m  rmrxcxiATxon n T n  A tu 

auch plana and Indlvldual ratIr*mant accounts) 
the p.rtlclpant will, .a a 9.nar.l rule, b. aubj.st to a l S t  .xcls~ tax on auoh 6xcaaa. 

o t  tho.. tran.1tlon CUl.8 l a  bayand th* .Cap* of  thla summsry. 

toriqolnq dlssuaslon 1. not 1nt.nd.d to c o v a r  a l l  r.d.r.1 tax aapocta of 'particlpatlon In tho Plan. 

Incem. t a x  law. Th. law gowrnlnq the roderr1 Incoma taxation 

* 

IRS may take a Poaitlon in an Indlvldual 

ADVISOR.  

I. Contrlbutlani - 
Cmploylnq company cmtrlbutlon. r.flect raductlonr f o r  torta1t.d contrlbutlons a8 d.acr1b.d In tho ?lam docu.int. . 

- 1  
..i , 

employ.. centrlbutlons to tho Plan ar. acaru*d on th* barnla of authorliad baa lc  And aupplomentary contrlbutlcna. An .llqlbla 
..ploy.. A rupplamantary 
contrlbutlon rasults In a t0t.l contrlbutlon e t  not mor. than 
1 5 %  o t  th. .mploy..'n b u l c  uoakly pay rat.. 

ctf.ctlya ~ p r P 1  1, 1 9 9 0 .  .11 campany matchlnq contrlbutlon. ar. made through tha MOP. 

8.y authorla. & basle contrlbutlon'of UP to $45 par weak, dopmndlnp on hi8 o r  har weakly pay rat.. 
m y  be author1r.d uhlsh, when addad to the baalc cmtrlbutlon, 
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1. Unit. of the Plan - (continu.dl 
Of thm prrtlcip.nts .Ilglbl. to p.rt1clp.t. in th. Plan, 161 hav. e1.st.d to partic1p.t. in a Union-aponaorad truat. 

Sins. a l l  *.ploYlng company eontrlbutlon* are mad. to tho SSOP, a11 omploy.ar particlpatinq In the ?Ian a m  partlclpantr In 
the ESOP. 

4 .  t.d.r.1 t u  KttaCt. - 
On July 11, 1989, BollSouth t*c*lv.d a d.t.rminrtlon from thr Int.rnal IovonUr Irrvlcr IaIM'J ccnCirminp that the ?Ian a. 
amanded through A p r i l  1 6 ,  1988:, continuos to m0.t th. rrqulr*manta oC ractlon 4011.) oC th. Coda and 11 brompt from ?ad.rrl 
Income tax.. under Sostion 5011.1 of th* Cod.. The eplnion at s.lllouth I b  that thlr ?Ian 11 a qual1Ci.q plan undrr Cod. 
Sestlonr 4011al and ( k l  and that tha tolloving rcb thr ?*d*ral Inca80 and *stst* t a x  consaqu.nc.r undsr praaant law of 
partlelp.tion In the P h n  10 long .I tha Plan l a  a qualiClad plan Cor rsdoral Incoma tax purporaa. 

B.ter.-tat contributlona will redue. tha amount ot a partlclpantla comp.na*tion whlch rill currantly bb taxabl. Cor radaral 
Income After-tax contrlbutlona do net 10 raducb comp.nration Cor ?adera1 incom. tax purpeara and ne daduotlon 
1. 4llow*d to tho PaCtlOipant wlth r.rp*Ct thareto. A partidpant's baCor6-tax oontributiona and after-tax oontrihutlonr wlll 
b. the ?UTA tax f o r  tho partlclpantla taxablb year In vhloh ruch oontributlons are mado to tha 
?Ian. tbploylng conpmy contributianm and qu&lifylnq r0110var contrlbutlona aro not taxablo Cor rodbra1 incam. tax purporra 
when md.. errnlngs and losa.8 on a11 account. ara  not currmtly r.coqnhable Cor radbral Incomr t a x  purpos.~. aanbrally, 
.mploylnq and account aarnlnqa and l o a a r r  
ace  taxabl. tar I.d.r.1 Incoma t u  purpoaaa vhan actually r.c.1v.d a a  a ?Ian distribution. 

1f thb,valur oC what tha 
partlcipmt' o r  b.naCiciary toc.lv*s, 81 a qenora) rule, will bs taaahlb to thr raciplbnt aa ordinary lnoome in the trxrbla 
year dirtrlbution or.wIthdraua1 raprra.nt1 a 
return the 1.11 Sy8tb. ravinqr and Saourity ?l.n 
or  to thia ?Ian (all auch aCt.r-tax oontrlbutiona are  
r.f.rrad to h.r.1natt.r .a 'aggr.gata altar-tat contributlonmn)). Thbro Arb oomplbr r u h a  under the Coda Cor drtormlnlnq what 
portl~n of dlstributlon o r  vlthdr.r.1 is not tarrbl. b.caus. It rrprasents a rbturn of agqr.gate rCtat-tsx contributlona, 
but a dlicu.slon e t  tho.. CUI.. 1 s  beyond the scope OC thin aummary. IC a participant or banatioiary r*oelvaa BalIlOuth 
sh.r.r, th.,v.lue of what th. participant or  bonaflciary r*coivea (as urad In drtbrminlnq thlr taxrbla amount) rill Lot 
Includ. any Incr.... In valu. O Y ~ C  th. cert to thr t2U.t fund oC thorb rhares attributrbla to the partlclpant'r o m  aqqrapata 
aft.r-tat contributions (hut not to .arnlnqa th.raon). llmllarly, 11 a partidpant o r  boneCiclary r.CbiVbS 8har.a from tha , 

th. mp wan ereatad uhlch l a  attributabl. to thb participant's o m  attar-tax eontrlbutionr (but not the raminpa thbroon). ?ha 
amount of this insr.aa. attrlbutabla to m y  auch D.llSouth o r  DTP aharea will he taxable, to tha axtant rbalIa*d, when ruch 
aharbs LC.  sold. 

r t  b.foc.-t.r sontrlbutlonr. aftar-tax contributions and ..ployin9 sompany matchlnq oontributiona mad. by or on bohalC eC L 
"highly co.p.n..t.d omployr.' .xc..d the contributions p.rm1tt.d by Coda ?actions 4OIlkl and 4011m1 Cor any p h n  year, rush 
.xc.., contrlbutlon. (teq6th.r with m y  ahcnlng. .Il*o.bl. to such contrIbutIon.) w l l l  be dIatr1but.d l o r ,  1 C  CortaIt&bl*, 
will b. tort.1t.d) betor. the and of the lu.dlat.ly Colloulnq plan yaar. Distribution (Or Cortoitur*) shall be made to tha 
artant nacasiary to sttisfy th. c.pulr.m.nts of tho Coda and IM raqulationa In accordanob with procaduraa eatahllrhad by tho 
s.ving. and sesurlty Plan Coultt... Dimtributionl under this procmdur. 8ade on o r  b*Cora Hatch I$ qonerally VI11 ha t a l a b h  
tor r.d.r.1 Incoma tax purpose. (rtsapt to thb extant the dlrtrlbution raprbsbntr a raturn a t  aCtrS-tax oontrihutional Cor thr 
t.x.bl. year tor  which such contrlbutlon war mad., U~wrvrr, c.rtain dlstrlbutlonr oC m a l l  amOUntI ( h a 8  than $100) &I* 
tax.bl. for the Latablo year In which the. dlrtrlbution l a  mad.. mad. actor tha narch IS daadllna 
vlll b. t.t.bl. f o r  r.d.rr1 Inson. tat purpo1.a f o r  tho taxable year in which tha disttihutlon h m a d e .  Dolllouth will br 
.ubj.ct to a l o t  .xcis. tar. on . x ~ . r s  cdntrlbutionr dhtrlbutad attar tha Harch 15 doadllna. Bblllouth haa tho power to 

th. b.tor.-tax contrlbutlona, aCt.r-tax contributlona and a8ploylnq oompany matchlnq contributions to minhirr tho 
under thb Codala 8peCi.k nondlroriminatlon tomta, but 

tax purp0a.s. 

rubjsct to th6 ?ICA tax and 

company contrlbutiona, qu.lifylnq rollovor contributions, boCorr-tax contribution8 

& particlpmt o r  ben.flclrry r.c.1v.r distrlbutlons oc withdrawal. Iron the participmt'a account, 

In vhlch thi diatrlbutlon or ulthdraral l a  made rxcopt to th. extant that such 
ot the prrtlclpant'a undlstributmd attar-tax contributions under this rlan, 

m y  ether qualitled ravings plan whlch mako. a ttU8t-tO-tCUlt trlnaibr 

a p ,  the v.1~. of  what th. participmt o r  hen. Iclary r.ca1v.a (am uaad in drtrrmlninq the taxabla amount abova) wIl1 not , 

Inslud. any Incraaa. in value OV.~ th. cortsof t r a d 1  lystrm lavlnps and Security rlan Cor the Cormsr AIL? rharoa Cram which 

r )  

Any distribution which Ir 

that such contrlbutlon. will exceed the contributions p.raiaaibh 

P 
P 
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th.r. n.v.rth4l.s. I *  a rlsk th.t .Xcbss contrlbutlona u l l l  b. mado. The term *highly cnmp.n..t.d .mploy... 1 s  daflned In 
Cod. .%stion Il4lql m d  pactlslpint ordlnrrlly u l l l  not b. traatod a i  hlqhly comp0nsat.d undar that d.flnltlon, I t  th. 
partlclp.nt'. annual  c-p.ns.tlon I s  undar $56,990, L S  adjust*d. to rotl.ct cant of Ilvlnq chanqaa. 

The Plan v l l l  I l d t  8 Partlslp.nt'i b.tori-taa contrlbutlons to $7,979, an adjusted to retlact cost et llvlng shanqaa. 
II~W.Y.C, I t  partlclpant *ctually d.f.rr In the aggregate *or* than $7,919, a. adjustad, of the partlclpant's compensation In 
any taiabl. yaar undnr I l l  tho P1.n. (11  Any other Plan uhlch sItIsfl*a th. r.qulram*nta of Cod. h c t l o n  4bIlk). 131 any Cod. 
sastlon 4OlIb) 6nnultY contract or I41 any ~1npllfl.d omp1oy.e ponslon plan und-r Cod. 1.stlon 4OIlk), such alactiv. d.f.rr.1. 
In .xc..s of 17,979, rdjuited, v l l l  be taxable to tho partlclpant t o r  redbra). Incorn. tax purpoama In the partlclpant's 
taxable yrir t o r  rhlch th. bac..a .l.ctlvb d.t*rrals were mbda. Inca.. .Ilocabl. to the d1atrlbut.d exceaa d.tarr.1 wlll ba 
taiabl. to th. partlcfP.nt In th. p.rtlclp*nt's tAxabl. year In whlch the dlatrlbutlen l a  made. The partlclpant wlll have the 
rlght under the P1.n to .I.ct on or b.toc* narch 1 o f  tho Partlclpant'i Immodlat*ly Lollowla9 taxable year that th. r1.n 
dl.trlbut. 4ny auch .Xc.ss ol.etlv. d.f.crala &ttrlbutabl. to tha p.rtlclpant'a bafora-taa cmtrlbutlona, and any auah 
dlstrlbutlon sh.11 b. mad. on o r  before Aprll I5 ot such taaabla year .  M y  auch aacaaa ehctlva detertala whlch a r e  not 
dlatr1but.d lby tho Plan or through m y  othar Arrmgemont under whlch tho pattklpant aloctad auch dafrrrala) on o r  befora the 
April t * d w s l  Income tax Purpoass In tha partlcIpant*a taxable year 
In Thua .xc.aa .hctlve datwrala whlch are not dlntrlbutad 
by th. April 15 d.&dlln. r l l l  b. subjact to doubl. Indome taxation. 

Upon ..c.lpt o f  A dlstrlbutlon o r  rlthdr.v.1 of L partielpant's .ntlr* account in a lump-sum 111 by an actlv. amploy.. who has 
.tt.ln.d ago 59 1/2 Y.ars o r  I l l  by an .nPloYb. who roc.1v.s the dlrtrlbutlnn on o r  aftar th. date on whlch he ha. atta1n.d 
~g. 59 111 on account of hl8 termln.tion ot imploym.nt o r  I l l  by a partlclpant'a estate, to on. o r  more Indlvldual 
b.n.tlclarlb1 or to on. o r  nor. trust. on aecount 0: the partiolpant'a diath, tho roclplont may be a b h  to utilh. the apaclal 
5-year lncpm* av.rqlng method for c~leulatlng tho tax payable tharaon And, furthar, may be a b h  ta utllIs8 potentlally nore 
favorabl. rp.clal IO-y*ar Incoma avaraglng and capital galna tr*atmant If tha dlstrlbution or  wltbdrawal aatlatha c a r t d n  
transltlon rules hndar the TAX noform Act of 19b6 I'TM ' I 6 . l .  A dlacusalon of thoso transition rulas i r  beyond tba scope ef 
thla tuuary. It tho dlrtributlon l a  mado on account of a partlclpant'a death the appllcabla portlon of the $$,bOb daath 
b.n.flt to be offsat aga1n.t tha valua of the 
dlitrlbutlon; quallflrd death banatlta pald on account qf a 
death ot a participant. any lacreas. in tho valua of  
auch .h.r.a OV.C thalr Sost to the trust fund lor, In thb 6.a. o t  DTP sharos, tha coat to the D a l l  System Iavlnqs and abcurlty 
p l r n  e t  the to rmar  ATaT 1har.s from whlsh tho DTP wan croat*dl miy further raduca the taxabla amount of tha dlstrlbutlon If 
rush distribution satlatias the r.qulr.monts Iaic*pt the 5-yaar partlclpation requlrmmont) f o r  mpaclal Incoma averaqlnq 
tc..t..nt. 
share. a r a  .old. r .  

15 d..dlln. also ShAII b. twtablo to the partleipant tor 
vhlch such .IC*.* ultlmatoly l a  dl.trlbut*d to th.'partlclpant.. 

.xelualon will bo added to tha partlclpant'a agqroq8to att*r-tax contrlbutiann 
hwrver, a .Ingle $5,000 .iclunlon must ba apportioned among a l l  

I: the dlstrlbutlon lnclud6s Ballsouth shares or  shares from tho DTP, 

Th. amount o t  thli raductlon attrlb;tabl* to any such aharos, u l l l  be taxable, to tha axtent reallIbd, whan auch a 

I: a lump-.um dl.trlbutlon or wlthdraw.1 1. r.c.1v.d by an ..ploy.. rho has atta1n.d .ea $9 1/1 Jaara ,  o r  on account of .? 
..ploy..'a t.rmin.tlon .at .mploym.nt. o r  by the apouae at a p.rtlclpant on account a t  the p.rtlclpant'a death, the dlatrlbutr. 
may not br r.qu1r.d to Includ. In taaabla Income f o r  the year Ot dlstrlbutlon that part of auch dlstrlbutlon whlch la 
tramt.rr.d, wlthln 60 days after th. day on whlch such property 1. raeelvad, to an lndlvidual ratiramant account o r  an 
Indlvldu.1 r.tlr.m.nt bnnulty o r ,  In th. c... of a dhtributlon to an rmp1oy.a who tmminatea .mploym.nt, to the qual1fl.d 
.mploy..a* t r u t  o r  th. pual1:l.d annulty plan of  mother .mployer. In addltlon, It a participant l o r  mpeu.., followlnq the 
partlclpmt's death1 r.s.lv.8 a dl8tributlon o r  withdrawal whlch conatltut*s at b a s t  Sbt af tba.antlre Interest a t  the 
partlslpant'. ueount 1u.dl.t.ly betor. th. dlatrlbutlon ( a .  'partial dlrtrlbutlon.) and alaots te taka advantag. af tha 
partla1 dlstrlbution r01lev.r rul. In Cad. aoctlon 401 ,  auch dlatrlbutae l a  not requlrad ta lnoluda In taxabla Income tor tha 
year of dlstrlbutlon that part of tho dlatrlbutlon whlch Is tranafbrrad, ulthln 6 b  day# aftar the day on uhlch the property l a  
r.c.1v.d. to an lndlvldurl retlrewnt account or an Indlvldual ratlrambnt annuity. The amount trmnsf.rrad under the.. ru1.a 
may not *xc..d th. amount e t  cash plus th. t a l r  *ark.t valub of m y  ahar.8 dlatrlbutad l o r  if much shares ar. mold, th. 
proceed. ot .uch rrl..l 1.a. the p u t  of' tho dl8tribution r.praa*ntlnq agqra9ata attor-tax cantrlbu$lons that have not bean 
usad prevloualy to oftsat taxable dl.trlbhtlona or wlthdrauala. M y  Part of tba dlatrlbutlon whloh remala. lncludabla In 
tanable Insom. attar a tranmf.r Is tAaAbl. .a ordlnary Incam. but 11 not allglbla t o r  the apaclal incoma avaraplng method. In 
the E... of  a partial dlatrlbutlon f o r  vhlch rol1ov.r tr.atm.nt 1. olactad, the sposial *Ialumlon da8crlb.d above tor 
.ppr.sl.tlen In B.llsouth r l l l  not apply. 
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Th. taxable portion of  any dlatrlbutlon [other than t h d y  rsfundn of ax5688  .l.CtlVb d.f.rrrle o r  timely dlstrlbutlon. of 
.IC... b.f$r.-t.i contrlbutlons and *1cb*B Att.r-t.x sontrlbutlon8 dlscu.8.d aboval made to a paqtlclpant belor. the 
p.rtiClpAnt att*ln* 19. 59 1/1 ordlnarlly rlll b* eubject to a 10% a r c h  tax exc8pt to tho axtent such dhtrlbutlon 1s 
payabfa on account of the partlcipant's daath or dl..blllty, eoparatlon f ro8  a.rVlc8 on o r  8ftbr aqe I S ,  undar a puaflt1.d 
dom..tlc r.l.tlons Order. o r  such dlstrlbutlon matches tor medical .xp.n8ee. 
Slmflacly, I t  A p*rtlelpant r.c*lvba dfstrlbutlone In a taxable p a r  from tho rlan, any othar quallfled plan or an lndlvldurl 
r.tlr.m.nt account l o r  from any comblnrtlon o f  whlch In th8 rqqrqet .  rxceed 
$150.000, Th8 (110,000 Ilmlt aay ba 
rdjurtad t o r  lnflatlon by the S.cr.tacY o f  th. Treasury. Certain amount8 that arb not taxabl. ar. not taken lnto account for 
pucpos.. of d.t.rmlnlng whether th-co 11 ln .xc.*s dlatrlbutlon lncludlng amount8 that at. not t u a b 1 8  b.cau8. they ara rollad 
0v.r or r.pr.nrnt a raturn o f  tho p&rtlclp&nt'r aqqrbgat. after-tax contrlbutlon8. Addltlonally. a 8p.al.l llmlt appll.8 to 
c.i.t.ln lump-lum dlstrlbutlons, rnd that. a l s o  I* a .p.clal e8t.t. tal rule to r  amount8 that r e m l n  undl8trlbuted alter death. 
The 11m1t la .ubj.ct LO adjuatmbnt for  banatlts accrued .a of August 1. 1S16, under the traneltlon rulb8 In T M  I B 4 ,  but a 
deicrlptlon Iln8lly, th. 10) e x c h  tax doe8 not, In eftect, 
A P P ~ Y  to th&t part of dlitrlbutlon whlch a180 1s aubjaet to the 1 5 t  .xcl.. tax. 

DI*tributlons mad. from the P1.n ar*  subjact to r.d.r.1 Incoma tal ulthholdlnq un1.n. the partlslpant .aka* in .I.ctlon not t o  
have r.d.r.1 Insom. tax wlthheld f r o -  such dl.tclbutlons. 

slnc. th. Co.dtt*b's rbcorda may not show the amount of qpregmtb attor-tax contrlbutlon8 a partlclpant u.be trom tl8a to 
tlm. i n  th. partlclp.nt's tax rbturnl a *  o f f s ~ t a  In dot*rmlnlnp tha amount of dlatrlbutlon8 and wlthdr8wal8,8ubj.st t o  Incom 
tax, such partlclpant muat kaep record8 In order that th. tax prlnclpl.. d.acrlbed abova *ay bb app1l.d accuyately. 

Wlth reapact to r.d.r.1 .state tax, If  amount. ac. d1strlbut.d under the ?Ian .e a result of tha daath .I a partielpant er 
term.c partlclpant, th. antli. aaount v l l l  b. 1nclud.d In d.tordnlnp the tAl.bl. amount of th. partlslpant'. .atate. 

Th. ..ploylnp sampinl.. making contrlbutlonm ulll b. mt1tl.d to ?*darn1 Incom. tax d.duetlon8 In the yaar fo r  vhlch the 
contrlbutlms under th. Plan at. mad*. How.v*r, It a contrlbutlon I8 not doduetlbla, th. amploylnq eqmpmny'a cmttlbutlon 
rill b. eubjaet ta a l o \  a~sls. tax on th. nondaductlbl. contrlbutlon. 

Ih. A h O ,  partlolpatlon 
In th. Plan 1s subject t o  appllsabl* stat. and local tax raqulrraant8. Iurthbr8oro. tha abov8 dl8ou88lon ir ba8.d on aurrmt 
red.r.1 heom. t.5 law. a t  8Avinq8 plan8 end their prrticipant8'la oonrtantly 
chanpfng a. a rasult o f  am.ndm.nts to th. Code, chanp.8 In rbgulatlan8 8nd I M  8d8lnl8tratlv8 pollol.8 and judicial deol8lon.. 
Accordingly. not shan98 in a way th8t would adv*rs*ly aftect 
th. t1.n And Ita p&rtlclpanta. 

rlnally, tha 1.11 Sy8t.m 
aavlng. and security Plan. A prlvrta rullnq of thls naturo may or may not blnd th8 111 In th8 Indlvldual c u e  of a 
d1.trlbutlen to an ..ploy.. from th. Plan and the case contrary to thb aonoluslons 
.t.t.d h.r.ln to th. extant tho.. sonslu~lans a r b  based an lush privata rulings. 

tha participant's redoral lnco8e tax daductlon 

euch plan8 And lndlrldual retlremant accountsJ 
th. participant u l l l ,  * e  q.nor.1 rule, b. subjact to a 15% *xcl8e t a x  on lush . xeeu .  

of those tr&n*ltlon ru1.r 1s beyond th. scope of thla summary. 

for .gc lng  dlicuiilon 1. net Intandad to 6ov.t a l l  r.d.r.1 Lex arp*cti of  partlclpmtlon ln the r1.n.' 

Tha l a w  qav*rnlng tho radbral Insom8 taxation 

no aeiuranc. can bo given that currently oxlstlng tal l a w 1  will 
* .  

th. for.golnq call.. In part upon prlvato rullnqa 1ssu.d by tho Ill to AT&+ In 1 W l  whlch 00nc8rn 

IRS may taka a pa-ltion in an Indlvldual 

BELL$OuTH EXPECTS M D  STRONOLY ENCOUMOES PARTICIPANTS TO DISCUSS THC ThX CONSSQUINCtS OI ?LNl ? ~ T l C I P A T l O N  WITH A TAX 
ADVISOR. 

5 .  Contrlbutlona - 
~mploylng company s.sntrlbutl6n. r.fl.st raductlona f o r  forf*ltod eontrlbutioni h i  d..crlb*d In tha r1.n document. 

employ.. An bllqlble 
amploy.. A 8upplemantaiy 
contrlbutlon m y  be author1z.d vhlch, when nd6.d to tho basls contrlbutlon, reault8 In a total contrlbutlon of not 901. than 
15% of tha ..play..'. basic weakly pay rhta. 

eontrlbutloni to tho Plan ar. accrued on the b l a h  of authorh*d b a 8 h  and 8upplrm6ntary eontrlbutlon8. 
say authorla. a baslc contrlbutlon of UP to $45 P O ~  wook, dwpandlng on hl8 o r  her weekly pay rat.. 

.. 1. 

cff.ctlv. ~ p r l i  1, 1990, a l l  company m&tchlnp sontributlona a r e  ..de through the ISo?. 

. 
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1. Int.r..t In hIISouth Haatbr S ~ v l n g s  Trust 

Th. .saet. 0: th. Plan YOC. tranaf.rr.d to the I4a.t.c ravinqa Trust  .ff.otlve January 1, 1990. and aommlngled with the assatm 
o f  th. 8.1ISouth R.n.g.m.nt Savings and E.ploy.. Stock 0un.rship P1.n and the BallSouth Int.rpr1e.s Ietlr.m.nt aavlnq. ?Ian. 

Th. Plan's a1locrt.d *hac. of tha total n.t us.ts of r l l  fund. In tho naster Savinqm trust at D.c..ber 31, IB90 m a  33,3316t. 
The PIm'l aIl0crt.d share of the net ~n6.t. of each fund in th. IIAator Savings Trust &t Da0.mb.r 3 1 ,  I M O  was a. follows8 

1990 - 
Il.11JouCh Sha'r.I.i rY.d ...................... 41.06965\ 
DIv.rs1fl.d Equity rund .................... 1.04076\  
Ilxid fneana rund .......................... .3$341\ 
Guarantaed 1nt.rast Fund ................... 30.1614bt 

Th. flnbnclrl position of  the l4n.t.r Saving. Trust at D.C*.b*r 31 ,  1990 YA. La tOlloW1: 

1990 - 
A$a.t1: fnv..tm.nta at v.1u.l 

BallSouth IhA1.S rundl 
BallSouth c o m m n  .h.r .................. $ 1,?31,951 
T..por.ry sash Inv .. t..nt.............. . I13 

r.curltl ............................... 13,956 
ramportry cash Inv*mtm.nts ............. I 7 8  

cquity 1nd.i rund ...................... 147.013 
famporary =.ah 1nv.stm.nt .............. 7 

cmtrrctr ............................. 659,159 
T.mporary errh In" .. tm.nt.............. 1,994 

Loans to p.rtlsip.nt.. ................. 18.895 
D1.trlbut.bl. .h.r.r ............................ I ,  197 
Dlvldendm and Interut Incoma rocalvabl a . . . . . . . .  1.100 
R.c.lv.bl. f e r  inv.stm.nts mold .................. 136 

1,154,010 

r1x.d fnsom. rund: 

nlv.rslf1.d Cqulty rund: 

Ouar.nt..d Intbceet rundl 

Loan rundi 

V 
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8 .  1nt.re.t In B.llsouth nrat.r savings Trust (0ontlnu.d) 

LI.bllltl..t 

Payable f o r  1nv.stm.nts purehasad... ........ 150 

Allocated ahare ef trust nat a.s.t. 
I.aeludlnq ESOP Trustal.... ................... 3 . 1 S 3 , @ 6 0  

inr.stm.nt In ESOP T I U . ~ ~ :  

s.llseuth cornson 8hrr.r allocatrd te 
p.rtlslp.nt. ................................. 61.141 

tutur. .Il.e.tl.n ............................ 841,164 

T.mper.ry c u h  Inwr.t..nt... ................. 1 a , 9 1 4  

8bllsouth common 8har.a bald to r  

Total InV.,C .. " t , . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  3 # 1 9 3 , 7 & 9  

Ll.bllltl..: 

not.. p.y.bl.. ................................ 115,166 

Trust  nit ..,.t ........................ 
1nv.rtn.nts at SOit. ............................. 2 114 491 L 

2.. schedul. I, 8.llSouth Kesc.r S w i n g l  T I U D ~  Schedul. at lnv..t..nt. 

A.a.ts In the n.ll3o~th Share. rund, r1i.d Insom. rund and Dlvereltled Cqulty rund ere Investad i n  emurlti.. rhlch tluctuatr 
In m r k e t  valu . .  and th. v a l u e  o f  the u n l t n  aoy t1YCtUato &e of  tho and of each month. 

hssats In th. au.rmC.*d Interoat Fund at) 1qhst.d In g u u m t a e d  contracts of Iniuranc. coapeni.. or 0th.r financial 
Instltutlonr. tha prlnolpa\ Invamtad and the intereat cradlted, and 
tha  valu. e t  chi unlta should Insr.&ao an of tho end o t  oaeh month. since these Oonttaete ora wiea0ut.d 9anrr.l obllqatione 
of  such somp.nl.# o r  Institution*, t h d r  **cUritY I. eubj-ct to thb ability et tho ineuranoe coapanloe a t  tlnancl.1 
Instltutlonm t o  repay thelr debt. g*nerally as they Come dua. ......................................... bollsouth ....................... om.rship ..................... 
9.surity ESOP Trust Ith. 'ESOP Trust.') 1asU.d n*dlUm-t*rm notaa In the eneunt of $130 mlllion te tund th. C501. beet. 
held In .ish lnvestamt fund of the Plan, other than th. asaats h-ld by tha CaOP TrUmtl d.icr1b.d b d o u  ere unavallablr t o r  
s e r v l s .  the ESOP debt. 

Aa..ts the is01 
~ r u a c .  Tho dobt recurltiel ere  qubrantead by 
and .c. .ubj.ct to direst r.coure* aga1n.t BallSouth. B*ll8outh contrlbutae to the rruete an m o u n t  poceeeary, nat or is01 
dlvldmdl and Int.r.st. to s * r v i c *  tho CSOP lorn piymente and to putcheee any rddltlonal ebarer raquired to meet the natch 
obllq&tlon. Such contrlbutlon. a m  subjact to the c l e h e  ot such holdare but ate hold at Belllouth and prid to tho l801 fruit 
cvlc. yearly to fund, on a saab day basis. r-qu1r.d paymmts by tha ClOI Zcubts o n  the Dotoe. Such aontrlbutioa* rould not 
r.maln In the  Plan TrUate  un1a.s theca wota  e dotault on tho debt e*cUritiei by the 1101 Truetoo eftar havlns roorlved the 
required contribution. tro. mI1SOuth. Thor.toro, holdbre e& th. dmbt e*CUCiti.~ ehould net tbly on the a i m t i  e t  th. 1101 
T W S ~ S  in arrlvlng a t  m Inv.*tn*nt dmchlnn ulth ro*p*ct to th. debt eocuritlae. r o r  tho year ended Doarmber 11, 1990, 
s.llsouth the Purpoee or i*rviainq tha (Iuarencaod debt and enpeote 
to ..k:r 11ml l . r  contributions during the lit. of  tho Plan. 

. 
The v a l u e  at the 0u.rmto.d Int.r.*t rund 1. bi*ad upon 

:? 

held by the ESOP Truata & r b  q*n*rAlly unavailibl* to latisty claims of 
to flnanca the .cquimiclon of  c n u a n  .tack Sac th8 benbfit o t  SaO? perticlpante. 

holdere ef dabt socuritlee issued by 

mad. c8.h contributlonr in thd aaount of $ 1 4 . )  aillion for , 

-1s- , 
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. . .  q. , , - ........ ..,. 

b1lSouth Savlnqa and s.surlty ESOP TruatI 

- Tltl. - Amount Xntarbnt n a t a  h l b  Date 

hnoctlslnq ................. Sar1.s . $300,000,000 9.115\ July I ,  mi 

nrturlt1.s af  th. ESOP t rus t . '  lonq-term debt outatmdlng a t  D.c..b.r 11, 1¶90 ar b  1. lellowaI 

1991 - 1993 1995 Thbrbattw 1994 - - - 1991 

H.t"CItI..' , =_ 5 2 5 . 5  

- 
$ 3 5 . 3  
_j 

1990 - 
Inv.*tm.nt Astlvltl..r 

Dlvldend. en t..llsouth Corpor.tloo canmn .hbr.s ........ $ 79.k7k 
0th.r dlvld.nd .......................................... 5 , 0 4  
0u.canta.d ~nt.r.st rund Inca ma......................... 52,9¶1 
Other 1nt.r .. t . . . . . . . . . .  ................................ 6.410 
Hat .ppc.el.tlon Id.pc.clation) In the lair v.1~. 

.................................... ................................. Inv.at..nt Il.nag.r r 
Hat Invmmtm.nt .stlvlti 

O f  l""..t..nt.... ..................................... { 61 ,114)  

........ 
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c SCBEWLEX 
S H E E T l O F 7  

- 

December 31, 1990 
Number  of 
Shares o r  
Principal 

N a a e  of I s s u e r  and T i t l e  of Issue Amount cost Value 

BELLSOVTH SHARES FUND 

Shares of BellSouth Cormnon Stock* - 99.9% 24,327,554 S 899.145 $1,331,952 

Temporary Cash Investments - 0 . E  291,603 . 422 423 

Tota l  BellSouth Shares  Fund - 100.0% S 899,567 $1,332,375 

FIXED INCOME FUND 

U. S. Government Treasury Notes - 70.22: 
U. S. Treasury Notes, 7.75%. 11 /30 /91  
U.. S. Treasury Notes, 7.875, 08/15/92 
U. S. Treasury Notes, 9.625%, 03/31/93 
U. S. Treasury Notes, 9.00%, 11/15/93 
U. S. Treasury Notes, 7.625%, 12 /31 /93  
U. S. Treasury Notes, 7.00%, 04/15 /94  
U. S. Treasury Notes, 9.50%, 05 /15 /94  
U. S. Treasury Notes, 9.5%, 10/15/94 
U. S. Treasury Notes, 8.625%. 01/15/95 
U. S. Treasury Notes, 8.875%, 07/15/95 
U. S. Treasury Notes, 8.625%. 10 /15 /95  
U. S. Treasury Notes, 8.875%, 11/15/98 
U. S. Treasury Notes, 9.125%, 05/15/99 
U .  S. Treasury Notes, 7.875%, 11/15 /99  
U. 5. Treasury Notes, 8.50%, 0?/15/00 

$ '2,500 $ 
s 600 
s 3,000 
s 3 . m  s 3,000 
S 6,000 
S 5,000. 
S 4,000 
s 5 , m  
S 5,000 
s 1,500 
$ 3,250 
S 4,000 
S 3,500 
S 8,500 - 

I C  

2,499 S 
600 

3,101 
3,062 
2,998 
5,775 
5,170 
4,175 
5,129 
5.192 
1,539 
3,291 
4,133 
3,329 

2,516 
605 

3,141 
3,121 
3,015 
5,918 
5,286 
4,243 
5,167 
5,220 
1,553 
3,395 
4,239 
3,444 

- 8,473 8,697 
a 28,466 S 59,560 

The notes  on Sheet 7 a r e  an i n t e g r a l  p a r t  o f  t h i s  schedule. 
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Name of Issuer and Title of Issue 

. .  . . . . .  

December 31, 1990 
N W h r  of 
shrrrs or 
Principal 
AmJuat cost Value - 

U. S. Government Treasury Bonds - 21.5% 
U. S. Treasury Bonds, 11.75%. 02/15/01 s 2.foo 3,032 3,111 
U. S. Treasury Bonds, 11.625%, ll/L5/02 s 2,250 2,746 2,815 
U. S. Treasury Bonds, 12.50%. 08/15/14 s 2,750 3,625 3,790 
U. S. Treasury Bonds, 9.875%. 11/15/15 S 1,400 1,507 1,622 
U. S. Treasury Bonds, 7.50%, ll/l5/16 s 2.900 2,441 2,645 
U. 5 .  Treasury Bonds, 8.875%, 08/15/17 $ 4.000 3,970 4,227 

5 17,321 $ 18,210 

Federal Agency Obligations; National - 1.3% 
Hortgage Associations - 12.8%: 
Federal National Xtg. Assn., 8.4532, 
07/12/93 s r;im s 1,100 s 1,123 

Other Federal Agencies - 3.5% 
Federal Borne Loan Bank 
Strips Series A-1, 9.50%, 08/25/92 $ 2,000 S 1,565 5 1,777 
Student Loan Xarketing Assn., 
9.375%. 02/03/94 

Domestic Corporate Obligations - 2.4% 
New York Telephone Co. Note, 
9.625%, 10/15/92 

Temporary Cash Investments - 1.u. 

Total Government Obligations ; 
Fund - 100.0% 

$ 1,200 1,202 1,225 
$ 2,767 $ 3,002 

S 2.000 S 2,057 S 2,061 

606 a74 a78 

The notes on Sheet 7 are an integral part of this schedule. 
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December 31, 1990 
Number of 
Shares or 
Principal 
Amouat Cos t Value Name of I s s u e r  and T i t l e  of Issue 

DIVERSIFIED EOUITP 

Bankers Trus t  Pyramid Cash PIUS 
Fund - .l% 

Bankers T r u s t  Pyramid Equity 
Index Fund* - 99.9% 

4 ,878  . 7  s 7 

230,491 S 136,353 $ 147,012 

1 s  1 T o t a l  Corporate Obl iga t ions  

T o t a l  D i v e r s i f i e d  Equity Fund - 100.0% $ 136,361 $ 147,020 
. .  

$ .. 

.. 

._ 

The notes  on Sheet 7 are an i n t e g r a l  part  o f  t h i s  schedule.  
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BELLSOUTB SAVINGS rB(Isp 
sCBEwLB1--s 
(Dollars in Thousands) 

December 31, 1990 
Ntmber of 

Name of Issuer and Title of Issue 

S k u  or 
Principal 
Amount cost Value 

Annuiry Contracts vith Insurance 
Companies and Financial 
Institutions+ - 98.8%: 
Aetna Life Insurance Company 

Connecticut General Life Insurance 

Metropolitan' Life Insurance Company 

The Hutual Benefit Life Insurance 

Provident National Insurance Company 

The Prudential Insurance 

Travelers Insurance Company 

Mutual New York Life Insurance 

Bankers Trust Company (9.71%) 
Hassachusetts Mutual (9.14% - 9.70%) 

(6.58% - 9.86%) 
Company (8,2632 - 8.85%) 
(8.20% - 9.47%) 
Company (12.75%) 

(10.94%) 

Company of America (8.31% - 9.43%)* 
(9.20% - 10.75%) 

Company- (a. 68%) 

Eartford Life Insurance Company 
(8.71%) 

$ 32,762 

$ 18,661 

$ 49,554 

$ 2,868 

$ 32,684 

$ 203,412 

$ 73,352 

$ 10,007' 

$ 33,465 

$ 10,861 

a .  

s 109,896 

.$ 32,762 

18,661 

49,554 

2,868 

32,684 

203,412 

73,352 

10.007 
109,896 
33,465 

io,a6i 

$ 32,762 

18.661 

49,554 

2,868 . 

32,684 

203,412 

73,352 

10,007 
109,896 
33,465 

10,861 

454 
-20- 



1 .  l 

e. :: . 
c SCEEDULE I 

SBEET 5 OF 7 

BELLSOUTE WWTER SAVINGS TRUST 
SCBEDULE I - INvEsTmNTs 
(Dollars in Thousands) 

December 31, 1990 
Number of 

. Shares or 
Principal 
Amount cost Value Name of Issuer and Title of Issue 

. GU-D INTEREST FUND (continued) 

Pacific Hutual Life Insurance 

Commonvealth Life Insurance 

Confederation Life (9-38% - 9 .  
Canada Life (9.58%) 
Northwestern National Life 
Insurance Company (8.92%) 
Lincoln National Life 
Insurance Company (9.36%) 

Company (9.12% - 9.39%) 

Company (9.37%) 

31,414 

5,412 
19,061 
5,214 

10,438 

$ 31,414 

S .5,412 
$ 19,061 
S 5,214 

$ 10,438 

31,414 

5,412 
19,061 
5,214 

10,438 

> 44%) 

$ 10,698 10 698 10 698 ._ ~~ 

Temporary Cash Investments - 1.2% $ 2,090 7,967 7,994 

S 667,726 $ 667,753 Total Guaranteed Interest Fund - 100.0% 

._ 
The notes on Sheet 7 are an integral part of this schedule. 

-21- 
455 



c SCBEDULE I c S B E E T 6 O F 7  

BWSOUTB JlASTER SAVINGS TRUST 
SCBEwLEI-nmEsTmmS 
(Dollars in Thousands) 

December 31, 1990 
Number of 
shares os 
Principal 

Name of Issuer and Title of Issue Amount cost Value 

LOAN FUND 

Loans to Participants- 100.0% 

Total Loan Fund 

EMPLOYEE STOCK OVNERSHIP PLAN 

Shares of BellSouth Common Stock* 16,643,462 $ 890,933 $ 911,005 

19,963,674 28,425 . 28,924 Temporary Cash Investments 
._ 

Total Employee Stock Ovnership Fund 5 919,358 S 939,929 

TOTAL INVESTXENTS . $2,724,492 $3,190,806 

.. 

The notes on Sheet 7 are an integral part of this schedule. 
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Percentages represent the percentage of the invutments O f  each fund of the 
Master Savings Trus t .  . 

* Investmeat represents 5% or more of the Net Assets of the Master Savings 
Trust .  

+ The contracts vith these insurance companies ( in te res t  rates indicated i n  
parentheses) guannteed the repayplcat of pr incipal  and the crediting of 
in t e re s t  resul t ing In a composite e f fec t ive  annual in te res t  rate of 9.30% 
fo r  the year 1990. The timing of the remittance of participating employee 
contributions m d  other part ic ipat ing employee-directed transactions may 
cause The cwposf te  interest rate 
is sub jec t  t o  annual. adjustment. 

the actual yield to  vary from this rate. 

-23- 
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TENNESSEE PUBLIC SERVICE COMMISSION 
ORAL OATA REQUESTS OF THE TPSC STAFF 

DATED 6/14/93 
RE: ACCOUNTING INFORMATION 

Item No. 5 
Sheet 2 of 1 

. .  

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. 

(B) 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. 

.. 

4 5 8  , 



c (- 

TENNESSEE FVBIXC SERVICE COHMISSION 
ORAL DATA REQUESTS OF "€E TPSC STmF 

DATED 6/14/93 
RE: ACCOUNTING INFORMATION 

Item NO. 3 
Sheet 2 of 2 

.. 

(C) The Debt Service 
Contribution 

(i) Debt Service Required 
(a) Interest 
(b) Principal 

Paw-+- 

(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 
result from the 
deducation for 
dividends paid 
to the ESOP 
Trust. 

._ 

Response : Attachment 1 provides the BellSouth Corporation amount 
f o r  each component 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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. .- . 

(B) The Shares Albcated Amuai 

(g The vahle d shares released io the saving p!an 

(iig D i d s  earned used h amputing 
the Shares Allocated Accnral 

(v) Interest Earnings 

(C) lhe Oobt Sewbe contrbutbn 

(g DGSI Service Rgpli-ed 
(a) Interest 
@) Princpal Payment 

0 Dbd*es Pdd 

(iio Interest earned recogl'ued as an 
offset in canwing the Debt service 
c o n i n i i  

460 

(E) The tax saving result Iran the &dudion 
lor divideods paid to the ESOP T ~ s t  

1990 1991 1SS2 

74.819.W3 72.m.988 
24,833,883 25.521.ee3 29,787,443 

4.aS61 40,497.121 43.768.602 

21,422,681 57,189,059 58,237,898 

9.719.048 1.851.053 

22809,261 74.819.673 
24,833,883 25.521 .883 

4.2%,951 a.497.121 

8.495.743 2.893.390 

14.104.97s 29.4Cl2.?5? 

654.985 

72.399.988 
29,787.443 

l?.3,3,75e.m 

611.002 
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BellSa~lh Telectmmlmlcetlons. Inc. - 'Temmsee 
Eslknted lntras tale l;avhgs Plnm Expense 
1801 

SOliSUJth SCB L 
Corporn\iw Temmsee Headqia Totnl -- -- 

Employer Matchlng Contrlbutlon + LE80 P Funding AdJ.(Debt Senka Ccntrlbutlw + "Topup') 80.178372 7,035,439 B,t/L7,890 L 

Shares Allocated ACCNal: 
Cost of Shares Released 
Interest Elmant 
Dlvldench Earnad 
Interest Earned 

Sharei Allocali~d Erpenaa 

b 
Debt Bwvke ContrlMlon: 

Debt Benice Requlrad 
oivmendr Pam 

Interest Eamed 

Deb( Seivlm Ccntrlhtticn 

Shares Allocated Eqsnrs Adhistment 

Tolal Bavhg, Plans Clearlng Amcunt 

Tennessee Prorate Factor 

Total T I M W W  Bavlng8 Plano Clearlng Amovnt 
I - Expense F ~ O I  

Total T I M W ~ W I  S W M 8  Plam E x p i n  Amount 

Inlractele Fdclor 

Total TeMHSW IntlRStatlS 6aVhg8 h l l S  fixpenra Amoull 

57,180,059 
73,8E3,287 

(43.429051) 
(t ,881 .ow) 

65,553,202 

100,341,668 
(40,497.121) 

(2,893,300) 

57.1 51,045 

28.402.1 57 1,755,158 82,563 -- - 
0,760,695 2,llO,E62 

0.2766 -- 
0,760,505 . 581.480 0,342,055 

o m e  
7,675,432 

o.nm 
5,866,135 

Note: The LESOP lundhy ad)lielment Is the dmermm between the regvlred LESOP cash cwtriknlw and the Company rnntchlng wntrlbutlon. 

N 
u) 



Bell,SarV1 Telecmunlcatlms, Ire.-Tennessee 
EPtlrnnled lnll8state Savlnp Plnns Expense 
,1882 

EmNoyer Mnlchlng CimnMtutcn+ LESOP FundngAdJ.pet4 Bervlce CcnMMcn t"TopUp) 85,183,833 

S h u n  Allccaled Accrual: 
Coet d Shuea Releneed 
Inlerosl Bement 
Dlvldrb EnrniBd 
Inlsreot Earned 

Shares Alccaled Expenro 

b 
Deb( Bervlce CotXtltuUon: 

. Deb Servlce RoqUlrt8d 
Dlvldends Pald 
Interest Eamed 

Debt Servlce Conlrlbu(im 

Share0 Allccated E x p m e  Ad]u!%bnenl 

57,807,027 

Total Savin@ Pliine cleerhg Amount 

TeMessee PrUfde FtClcX 

Total Tennester Savlnw Plana Clrfulng Amcum 

Exponse Fsclcc 

LTo.1 Tennesise Savlnga Pl~nr Expense Amant  

Intramnte FRctcr 

Total Tenneseee Intrailale Swlngs Plana Erpenee knount 

27,133,510 

L 
EST 

Tenneeroe Headqcra Totd 
* 

8.EO7.928 l8,651,6@l (L 

42.818 3,998,349 - 
20,647,910 8,850,744 

0.1164 

8,850,744 2,382,771 11,033,515 

0.8124 

8,883,828 

0.771 3 

8,913,848 - 
Nolei: 1. me I twewe In expema lor 1M over 1001 wae &0 plmdly lo h e  Imlualm al BSS empoyees (pharlly daaelfied (LII Ha empcyee8) &e to the merger. 

Prlu lo tho merger tho Savlngs Plan expnse fcr tho 888 amflcyeee was Inclutled as ffl ovemead loedng In the aRlate Mllngto 88 and 6CB 
and not snpcvately Identmalje, therefcre. h e  1932 Increaae In Swlnge Plan expense dn, to the BS8 merger doel not repesenl f f l  Imream In ldal expense. 

2. The LESOP fundng ed]usbnenl Is the dmereme between the reqlred LESOP cash cmtr lMlcn and the Cunpeny makhlng ccnblMon. 

m 
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