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ek (AR 1808305 RE: 1Initial Interexchange Carrier Application of BHell
Far 407-7400613

Atlantic Communications, Inc.

Enclosed for filing are the original and twelve copies of
the above referenced application eof Bell Atlantic
Communications, Inc. for Authority to Provide Interexchange
Telecommunications Service in Florida.

Also enclosed is our check in the amount of $250 for the
filing fee. Questions pertaining to this application or

tariff should be directed to my attention at (407])
T740-8575.
Please acknowledge receipt of this filing by returning,

file-stamped, the extra copy of this cover letter in the
self -addressed, stanped envelope encloged for this purpose.

Thank you for your assistance,

Sincerely,

)

Connie Wightmpa
Consultant t
Bell Atlantic Communicationsa,

Inc.

cc: Jim Harvey
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FLORIDA PUBLIC SERVICE COMMISSION

To: Florida Public Service Commission
Division of Records and Reporting

101 East Gaines Street
Tallahassee, Florida 32359-0850

(904) 488-4733

This package includes the original and twelve (12) copies of the
application along with a non-refundable application fee of $250.00.

FORM PSC/CMU 31 (11/91)



1. This ie an application for:

(X) Original Authority (new company)

( ) Approval of transfer (to another certificated
company)

( ) Approval of assignment of existing certificate
(to a noncertificated company)

( ) Approval for transfer of control (To another
certificatei company.

2, Select what type of business your company will be conducting
(check all that apply):

() Pacilities based carrier - company owns and operates
or plans to own and operate telecommunications switches

and transmission facilities in Florida.

{ ) Alternative Operator Service - company provides or
plans to provide alternative operator services for IXCs;
or toll operator services to call aggregator locations;
or clearinghouse services to bill such calls.

( ) Reseller - company has or plans to have one or more
switches but primarily leases the transmission facilities
of other carriers. Bills its own customer basc for
services used.

(X) Switchlecs rebiller - company has no switch or
transmission facilities but may have a billing computer.
Aggregates traffic to obtain bulk dipcounts from
underlying carrier. Rebills end users at a rate above
its discount but generally below the rate end users would
pay for unaggregated traffic.

( ) call aggregator - company contracts  with
unaffiliated entities to obtain bulk/volume discounts
under multi-location discount plans from certain
underlying carriers associated with such aggregated

telecommunications business.

3. Name of corporation, partnership, cooperative, joint venture
or sole proprietorship:

Bell Atlantic Communications, Inc.

FORM PSC/CMU 31 (11/91)




Name under which the applicant will do business (fictitious
name, etc.):

Bell Atlantic Communications, Inc.

National address (irzluding street name & number, post office
box, city, state anu zip code).

Bell Atlantic Communications, Inc.
1320 N. Courthouse Road

2nd Floor

Arlington, Virginia 22201
Telephone: (703) 974-78B52
Facsimile: (703) 974-7446

Florida address (including street name & number, post office
box, city, state and zip code).

Same as above.

Structure of organization:

{ ) Individual ( ) Corporation

(X) Foreign Corporation ( ) Foreign Partnership

( ) General Partnership ( ) Limited Partnership
{ ) Other,

If applicant is an individual or partnership, please give
name, title and address of socle proprietor or partners.

Not applicable,

(a) Provide proof of compliance with the foreign partnership
statute (Chapter 620.169 FS5), if applicable.

(b) Indicate if the individual or any of the partners have
previously been:

(1) adjudged bankrupt, mentally incompetent, or found
guilty of any felony or of any crime, or whether such
actions may result from pending proceedings.

(2) officer, director, partner or stockholder in any
ot r Florida certificated telephone company. If yes,
give name of company and relationship. If no longer
associated with the company, give reason why not.

FORM PSC/CMU 31 (11/91)



9. If incorporated, please give:

(a) Proof from the Florida Secretary of State that the
applicant has authority to operate in Florida.

See:; Attachment 1
(b) Name and address of the company’s Florida registered
agent.
CT Corporation System
8751 West Broward Boulevard
Plantation, FL 33324

{c¢) Provide proof of compliance with the fictitious name
statute (Chapter 865.09 F38), if applicable.

Fictitious name registration number: not applicable

{(d) Indicate if any of the officers, directore, or any of the
ten largest stockholders have previously been:

(1) adjudged bankrupt, mentally incompetent, or found
guilty of any felony or of any crime, or whether
such actions may result from pending proceedings.

S i khold ¢
has been adjudged bankrupt, mentally incompetent,
or found guilty of anv felony or of any crime. No
officer, director or stockholder of the company are

ved 3 T hiol T I
action.

{(2) officer, director, partner or stockholder in any
other Florida certificated telephone company. If
yes, give name of company and relationship. If no
longer associated with the company, give reason why
not.

No officer, director or stockholder of the company
is an officer, director, partner or stockholder in
any other Florida certificated interexchange

FORM PSC/CMU 31 (11/%51)




10. Who will serve as liaison with the Commission in regard to
(please give name, title, address and telephone number):

(a)

(b)

(e)

(d)

The application:

: ie Wial

Technolpgies Management, Inc.

P.O. Diawer 200

{407) 740-8575

AEAX) 740-0613

Official Point of Contact for the ongoing operatione of
the company:

. & re
Telephone: (703) 974-7852
Facgimile: 1703) 974-7446

Tariff:

Connie Wightman

: ] Bell At - , I :
Technologies Management, Inc.

P.O, Drawer 200
(407) 740-8575

790-0200

Complaints/Inquiries from customers:
Customer Service

1320 N. Courthouse Road

2nd Floor

Telephone: 1800) 556-2355
Facsimile: (703) 974-7446

FORM PSC/CMU 31 (11/91)




11. List the states in which the applicant:

(a)

(b)

(e)

(d)

(e)

(£)

Has operated as an interexchange carrier.
None.

Has applicatiorns pending to be certificated as an
interexchange carrier.

WEe i i i Ko

; £113 : be :
Ie certificated to operate as an interexchange carrier.

See 1l1.a above,

Has been denied authority to operate as an intarexchange
carrier and the circumstances involved.

None .

Hae had regulatory penalties imposed for violations of
telecommunications statutes and the circumstances
involved.

None,

Has been involved in civil court proceedings with an
interexchange carrier, local exchange carrier or other
telecommunications entity, and the circumstances
involved.

None.

12. What services will the applicant offer to other certified
telephone companies:

— — —
T e T

X

Facilities { ) Operators
Billing and Collection { )] Sales
Maintenance

Other: None anticipated at this time

13. Do you h ve a marketing program?

All marketing are under development and will be handled in-
house.

FORM PSC/CMU 31 (11/91)
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14.

i5.

16.

17.

Will your marketing program:

( } Pay commissions?

{ ) Offer sales franchises?

{ } Offer multi-level sales incentives?
{ ) Offer other sales incentives?

Explain any of the offers checked in question 14 (to whom,
what amount, type of franchise, etc.).

Not applicable.

Who will receive the bills for your service (check all that
apply)?
{X) Residential customers {X) Businuss customers
( ) PATS providers { ) PATS station end-users
( ) Hotels & motels { ) Hotel & motel guests
) Universities { ) Univ. dormitory residents

(X)

Other: (specify) Any person or entity who orders or uses
the services of BACI

Please provide the following (if applicable):

(a)

(b)

Will the name of your company appear on the bill for your
services, and if not, who will the billed party contact
to ask questions about the bill (provide name and phone
number) and how is this information provided?

: . : :
The company’'s name will appeaxr on the customer bill along
g1Lh_ﬂ_i:l:EhQnﬁ_n!mhi;_iQI_lnﬂu1I1%F¢_Hhsrﬂfyﬁg_§1;1+ng
?ﬂ_u;:Q*_Lh2_?EmFﬂ?gqﬁﬂ?fﬂﬂﬁ_ig_hﬂ_ﬂ_HEBEALukﬂ_iniilﬂi

The name and address of the firm who will bill for your
sarvice.

dixg;le_JuEi_ﬁill_jiﬁg_iuJJ_{tf_ﬂnﬂ_gnﬁxgigx_jgﬂiﬂlgg
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18. Please submit the propocsed tariff under which the company
plans to begin operation. Use the format required by
Commission Rule 25-24.485 (example enclosed).

See Attachment II.

19. Tha applicant will provide the following interexchange carrier
services (Check all that apply):

X

with distance sensitive per minute rates
Method of acceas is FGA

Method of access is FGB

Method of access is FGD

Method of access is 800

with route specific rates per minute
Method of access is FGA

Method of access is FGE

Method of access is FGD

Method of access is 800
with statewide flat rates per minute (i.e.
not distance sensitive)

Method of access is FGA

Method of access is FGB

Method of access is FGD

Method of access is 800

Al 1118kl a

3111

for pay telephone service providers.

Block of time calling plan (Reach Out Florida,
Ring America, etc.)
BOU Service (toll free)

WATS type service (Bulk or volume discount)
Method of access is via dedicated facilities
Method of access is via switched facilities

Private line services (Channel Services)
(For ex, 1.544 mbps, DS-3, etc.)

Travel service

Metheod of access is 950
—___ Method of access is 800
500 s Vvice
_X  Operator Services

_X_ Available to presubscribed custcmers

Available to non presubscribed customers (for

example, patrons ot hotels, students in
universities, patients in hospitals.

FORM PSC/CMU 31 (11/91)




Available to inmates

Services included are:

Station assistance

Person to person assistance
Directory nssistance
Operator v:ify and interrupt
Conference calling

s

20. What does the end user dial for each of the interexchange
carrier pservices that were checked in services that were
checked in services included (above).

For operator ang}g;gd calls: 0+ destipatiop number from
presubscribed locations.
21. oOther: Not applicable.

FORM PSC/CMU 31 (11/91)




APPLICANT ACKNOWLEDGMENT STATEMENT

L REGULATORY ASSESSMENT FEE: I understand that all telephone
companies must pay a regulatory assessment fee in the amount of .15
of one percent of its qross operating revenue derived from
intrastate business. Regardless of the gross operating revenue of
a company, a minimum annua . assessment fee of $50 is required.

2. GROSS RECEIPTS TAX: I understand that all telephone companies
must pay a gross receipts tax of one and one-half percent, or
currently applicable rates, on all intra and interstate business.

3. SALES TAX: I understand that a seven percent sales tax, or
other currently applicable percentage, must be paid on intra and
interstate revenues.

4. APPLICATION FEE: A non-refundable application fee of
$250.00 must be submitted with the application.

5. LEC BYPASS RESTRICTIONS: I acknowledge the Commission’s
policy that interexchange carriers shall not construct facilities
to bypass the LECs without first demonstrating to the Commission
that the LEC cannot offer the needed facilities at a competitive
price and in a timely manner.

6. RECEIPT AND UNDERSTANDING OF RULES: I acknowledge receipt and
understanding of the Florida Public Service Commission’s Rules and
Orders relating to my provision of interexchange telephone service
in Florida. I also understard that it is my responsibility to
comply with all current and future Commission requirements
regarding interexchange telephone service.

7. AC F APPLICATION:. By my signature below, I attest to
the accurgcy off the information contained in this application and
associat attgchments.

A /7 /%
Alfked/G. Bihford—President Date
ic Communications, Inc.

idate of Transfer Statement

B - Customer ceposits and advarn” payments

C - Intrastate network

D - Florida telephone exchenges and EAS routes

E - Glossary

ATTACHMENT S

I - Florida Secretary of Stote Registration
1l - Proposed Tariff

FORM PSC/CMU 31 (11/91)
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APPENDIX A

CERTIFICATE OF TRANSFER STATEMENT

o £ , cCurrent

holder of certificate number ., have

reviewed this application and join in the petitioner’s

request.

Not Applicable.

Signature of owner or chief
officer of the certificate
holder.

Ticle:

Date:

FORM PSC/CMU 31 (11/91)
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APPENDIX B

CUSTOMER DEPOSITS AND ADVANCE PAYMENTS

A statement of how the Commission can be assured cof the
security of the custome:’'s deposits and advance payments may be
responded to in one of the following ways (applicant please check
one) :

(X) The applicant will not collect deposits nor will it
collect payments for service more than one month in
advance.

{ ) The applicant wili file with the Commission and maintain
a surety bond in an amount equal to the current balance
of deposits and advance payments in excess of one month.
(Bond must accompany applicatiZOh.)

Alfred §./ Binfbord '\
Presiden
Bell Atlantic Communications, Inc.

Date: 47?!7!?5‘

FORM PSC/CMU 31 (11/91)




APPENDIX C

INTRASTATE NETWORK
1. POP: Addresses where located, and indicate if owned or leased.
1) None. 2
3) 4)

2. SWITCHES: Address where located, by type of switch and
indicate if owned or leased.

1) None. 2)

3) 4)

3. TRANSMISSION FACILITIES: POP-to-POP facilities by type of
facilities (microwave, fiber copper, satellite, etc.) and
indicate if owned or leased.

POP-to-POP IYPE OWNERSHIP

1) None

2)

i)
Bell Atlantic Communications, Inc. does not
maintain any interexchange carrier points of
presence, switches or transmission facilities
witk 1 the State of Florida. Originating calls are
transported over facilities provided by the

company’s underlying carrier(a).

FORM PSC/CMU 31 (11/91)
13




4. ORIGINATING BSERVICE: Please provide the list of exchanges
where you are proposing to provide originating service within
thirty (30) days after the effective date of the certificate.
(Appendix D)

Statewide.

5. TRAFFIC RESTRICTIONS: Please explain how the applicant will
comply with the EAEA . equirements contained in Commission Rule
25-24.471 (4) (a) (copy enclosed).

Not applicable.

6. CURRENT PLORLIDA INTRASTATE SERVICES: Applicant has ( ) or
has not (X) previously provided intrastate telecommunications
in Plorida. If the answer is has, fully describe the
following:

(a) What services have been provided and when did these
service begin?

Not applicable.

(b) 1If the services are not currently offered, when
were they discontinued?

Not applicable.

A

Date

FORM PSC/CMU 31 (11/91)



APPENDIX D
FLORIDA TELEPHONE EXCHANGES AND EAS ROUTES

Describe the service area in which you hold yourself out to
provide service by telephone company exchange. If all services
listed in your tariff zre not offered at all locations, so
indicate.

In an effort to assist you, attached is a list of major
exchanges in Florida showing the small exchanges with which each
has extended area service (EAS).

Jacksonville Tampa
Gainesville Clearwater
Daytona Beach St. Petersburg
Ocala Lakeland
Crlando Winter Park
Cocoa Ft. Lauderdale
Melbourne Pompano Beach
West Palm Beach Hol lywood
Miami North Dade
Pensacola Sarasota
Panama City Ft. Myers
Tallahassee Naples
Titusville

The company intends to offer its servi statewide.

Alfr G. inford
President
Bell Atlantic Communications, Inc.

r:.j/ .n"/:)’f',

Date

FORM PSC/CMU 31 (11/91)
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AUTHORITY TO OPERATE IN FLORIDA




FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
Secretary of State

November 3, 1985

CT CORPORATION

Qualification documents for BELL ATLANTIC COMMUNICATIONS, INC. were
filed on November 3, 1995, and assigned document number FS5000005399.
Please refer to this number whenever corresponding with this office.

Your corporation is now qualified and authcrized to transact business in Florida
as of the file date.

A corporation annual report will be due this office between January 1 and May 1
of the year following the calendar year of the file date. A Federal Employer
Identification (FEI) number will be required before this report can be filed. If you
do not already have an FEl number, please apply NOW with the Intemal
Revenue by calling 1-800-829-3676 and requesting form SS5-4.

Please be aware if the corporate address changes, it is the responsibility of the
corporation to notify this office.

Should you have any questions regarding this matter, please telephone (904)
487-6091, the Foreign Qualification/Tax Lien Section.

Freta Lott

Corporate Specialist Supervisor
Division of Corporations Letter Number: B95A00049285

Division of Corporations - 0. BOX 6327 -Tallahassee. Florida 32314



APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION
TRANSACT BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION 607.1503, FLORIDA STATUTES, THE FOLLOWING IS
SUBMITTED TO REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE

STATE OF FLORIDA:

1. Bell Atlantic Communications, Inc.
,l"' 8 Of COrpo G el 3 +
abbreviations of like import in language as will cleary indicate that it
or partnership if not so contained in the name at present.)

3. 54-1762657

(FEI number, if applicable)

2. Delaware
(State or country under the law of which it is incorporated)

4, May 4, 1995 5. Perpetual
Duration; Year corp. will Cease (0 exist of “perpetual’)

(Date of incorporation)

‘-"1

7. 1320 N. court Houyse Road, Arlinoton. Virginia 22201

—& o
(Cument mailing address) S0 =
S B e
— - b |
8. see attached purpose clause % gy vees
Purpose(s) of corporation authorized in home state or country 10 be camied out in the state o - —
Florida) M= el
e — s
Q= =’
=5 =

9. Name and street address of Florida registered agent:

Name: ¢ T Corporation Jvatem

Office ﬂglgd‘ragggpoutiun System, 1200 South Pine

Plantarion

, Florida, 33324

(Zip Code)

10. Registered agent acceptance:

Having been named as registered agent and (o accept sarvice of process for the above stated corporation et the place
mwmmmmrmaymmmﬁmmﬂamﬁmwmwmmmwsw. I
mm«agummmmmwm:ummwmmmmﬁmmdmmﬂu

and | am famillar with and accept the obligation of my position as registered agent.
C T CorporaXion Syst

-

(Registered agent's signature) (Officer)

Domenic A. Boriello, Asst. Secretary
(Type Name and Tille of Officen

(FL - 2189 - 11/16/94)



11. Attached is a certificate of existence duly authenticated, not more than S0 days prior to
delivery of this application to the Department of State, by the Secr ‘State o
having custody of corporate records in the jurisdiction under the law of which it is incorporated.

12. Names and addresses of officers and/or directors:
A DIRECTORS

Chairman:

Address:

Vice Chairman:

Address:

Direclor: see arvached list of directors

Address:

Director:

Address:

B. OFFICERS

President: .. aecached 1ise of officers

Address:

Vice President:

Address:

Secretary:

Address:

(FLA. 2185)

SVHVITY

T
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of State or other official
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Treasurer;
Address:

NOTE: If necessary, you may atlach an addendum to the application listing additional officers

and/or directors.

r 12 of lhe

airman, or any omnicer

sident

14,
(Typed br printed name and capacity of person signing application)

sl 1 e- oy ee

(FLA. 21E8)



Appendix to Florida
Application by Fgn. Corp. for Authorization to Transact Business in Florida

Purpose Clause of
Bell Atlantic Communications, Inc.

To provide telecommunicacions services and any other lawful act or

activicy.
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Appendix to Florida
Application by Fgn. Corp. for Authorization to Transact Business in Florida

Bell Atlantic Communications, Inc.

Directors of

Alfred G. Binford
1320 H. Court House Road
Arlington, Virginia 22201

Frederick D. D'Aleasio
1310 H. Court House Road
Arlingten, Virginia 22201

Eeiko Harvey
1 E. Pratt Street
Baltimore, Maryland 21202
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Appendix to Florida +
Application by Fgn. Corp. for Authorization to Transact Business in Florida

Officers of
Bell Atlantic Communications, Inc.

Alfred G. Binford, President and Chief Executive Officer

1320 ¥. Court House Road
Arlington, Virginia 22201

Barbara L. Connor, Vice President and Treasurer

1717 Arxch Street
Philadelphia, Pennsylvania 12103
Michelle A. Arrington, Secretary

1717 Arch Streast
Philadelphia, Pennaylvania 19103

Barbara E. Grafron, Assistant Secretary

1717 Arch Screet
Philadelphia, Pennsylvania 19103

TVt
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PROPOSED TARIFF
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Bell Atlantic Communications, Inc. Florida Tariff No. |
Original Sheet 1

TITLE PAGE
FLORIDA TELECOMMUNICATIONS TARIFF
OF

Bell Atlantic Communications, Inc.

This tariff contains the descriptions, regulations, and rates applicable to the furnishing of service
and facilities for telecommunication services provided by Bell Atlantic Communications, Inc.
("BACI") with principal offices located at 1320 N. Courthouse Road, 2nd Floor, Arlington,
Virginia 22201. This tariff applies for services furnished within the State of Florida. This taniff
is on fiie with the Florida Public Service Commission, and copies may be inspected, during
normal business hours, at the Company's principal place of business.

ISSUED: February 13, 1996 EFFECTIVE:

ISSUED BY': Al Binford, President
1320 N. Courthouse Road, 2nd Floor
Arlington, Virginia 22201
Telephone: (703) 974-5128




Bell Atlantic Communications, Inc. Florida Taniff No. 1
Original Sheet 2

CHECK SHEET

This tariff contains the Sheets listed below, each of which is effective as of the date shown on
each sheet. Original and rev sed pages as named below comprise all changes from the original
tariff.

SHEET REVISION SHEET REVISION
1 Original * 29 Original *
2 Original * 30 Original *
3 Original * 3l Original *
4 Original * 32 Onginal *
5 Original * 33 Original *
6 Original * 34 Original *
7 Original * 35 Original *
8 Original * 36 Original *
9 Original * 37 Original *
10 Original * a8 Original *
1 Original * 39 Original *
12 Original * 40 Original *
13 Original * 41 Original *
14 Oniginal * 42 Original *
15 Original * 43 Original *
16 Original * 41 Original *
17 Original * 45 Original *
18 Original * 46 Original *
19 Original * 47 Original *
20 Original * 48 Original *
21 Original *

22 Original *

23 Original *

24 Original *

25 Original *

26 Original *

27 Original *

28 Original *

* Indicates new or revised sheet with this filing

ISSUED: February 13, 1996 EFFECTIVE:

ISSUED BY': Al Binford, Presidemt
1320 N. Courthouse Road, 2nd Floor
Arlington, Virginia 22201
Telephone: (703) 974-5128




Bell Atlantic Communications, Inc. Florida Tariff No. 1
Original Sheet 3

TABLE OF CONTENTS

Title Sheet . . . . oo e e ]

Check ShEEl . . . . o 2
Table of Contents . . . . . . - - .« v v v e v e vean v vnnn 3
Alphabetical INBeX . . o oiv i v s ovg sia s o uis siw v ion il s 4
SYMDOIS: 5 -as 5% sl SRR ST S 6
TArIE FOIMAL i oo s i s o SRAiides @0 oWmeine 7

Section 1.0 - Technical Terms and Abbreviations . .. ..... 8

Section 2.0 - Rules and Regulations . .. ............. 12

Section 3.0 - Description of Service .. .............. 30

Sectiond4.0-Rates . ... ........c0ci i areaas 38

Section 5.0 -Promotions . .. ............... ... . 48
ISSUED: February 13, 1996 EFFECTIVE:
ISSUED BY: Al Binford, President

1320 N, Courthouse Road, 2nd Floor
Arlington, Virginia 22201
Telephone: (703) 974-5128




Bell Atlantic Communications, Inc.

Florida Tariff No. 1
Original Sheet 4

Alphabetical Index

SUBJECT PAGE
ADDIEVIOBE. . 11 20 inie s SR SER AR SRR TR Ve B
Advance Paymenmts .. ... .. ccovavm e rannronnas 14
Apptcable Law :: .o o v @ s aiid §a e e o Swaa 27
Applicability of Tariff . . ... .................... 12
Application for Service . ... ........ ... ... 0. 23
Assignment or Transfer . . ... . ... ... .. 25
Calenlation of DISMAOCE: .- i cwss fo summams o sireai » 31
Cancellation by Company . . . . . ... ............... 19
Cancellation by Customer . . Gk ERTRGETS T R . 19
Deflalong: ;- oo s Se o YR SEaueTia B sreans 9
DRDOBHE: 5 om0 soow swicn i How mvemenis S wisie sl mieiesm e 14
Description'of Servite . i .o viiew e i sideieie s 30
Basic Toll Service . . ... . ... ... .. .......... 35
Directory Assistance . . ... ... .....cui i 35
Operator Services . . . . . . ..o v 36
Discontinuance and Restoration of Service s G il B
Exemptions and Special Rates . . . ................. 39
Employee CONCESSONS . . v <o vivvimin sin eioe win voe ane o o 26
Holidey Rates: . . i oo ooa v s aidim ale Bmeiae o bwaiea 34
Inspection, Testing and Adjustment . . .. ... ... .. 16
IMEICODPECRION. o v oaveiats sl aos aiiieie s bk SR e & 26
Interruption of Service . . . . . . ... ... e 15
Late Payment Charge and Cost of Collection . . . . . . ... .. 40
Liability of the Company . ... ... ... anaie an 17
Liability of the Customer . . . . ... ... ............ 18
Limitations of Service: .. . .. s ovvy v v e wn v s aie s 24
Local Charges and Cellular Air Time Charges . = . . ... ... 27
Minimum Service Period . . . . ... .. ... ... .00 27
Notice of Discontinuance . .. .. ... . ... v oo 21
Other Rate Periods . . . .. ... . ..... ..... .. . 34
OBer RlBE: oo o GRves W RIS oY . ; 29
Payment and Credit Regulations . . . . . .. .. ... 13
PROMIOEIDRE & aiisis i alensiais ¥is wopisis S svre, s rs e = 48
ISSUED: February 13, 1996 EFFECTIVE:

ISSUED BY: Al Binford, President
1320 N. Courthouse Road, 2nd Floor
Arlington, Virginia 22201
Telephone: (703) 974-5128




Bell Atlantic Communications, Inc. Florida Tariff No. 1
Original Sheet 5

Alphabetical Index, (Cont'd.)

Quality and Grade of Service Offered . . ... ... ... ...30

BMES o oruiceinaai G SaETal wERe e W ERIRG LE ERENE 38

Basic TOll Serviee . ... ..o wosie oid nsiw o oin sise nin 5e 42

Direciory ASEBIDEE: . icove oo pravevii s wis i 4]

Operator Services . . . 1o s s e e sl s 43
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SYMBOLS

The following are the only svmbols used for the purposes indicated below:

D - Delete or Discontinue

I - Change Resulting in an Increase to a Customer's Bill
M - Moved from another Tariff Location

N - New

R - Change Resulting in a Reduction to a Customer's Bill

T - Change in Text or Regulation but no Change in Rate or
Charge.

When changes are made in any tariff sheet, & revised sheet will be issued canceling the tanff
sheet affected. Changes will be identified on the revised sheet(s) through the use of the above
mentioned syinbols.
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example, a new sheet added between sheets 14 and 15 would be 14.1.

B. Sheet Revision Numbers - Revision numbers also appear in the upper right corner of
each page. These numbers are used to determine the most current sheel version on file
with the FPSC. For example, the 4th revised Sheet 14 cancels the 3rd revised Sheet 14.
Because of various suspension periods, deferrals, etc. the FPSC follows in their tariff
approval process, the most current sheet number on file with the Commission is not
always the tariff pages in cffect. Consult the check sheet for sheet currently in effect,

C. Paragraph Numbering Sequence - There are nine levels of paragraph coding.  Each
level of coding is subservient to its next higher level

2.

2.1.

2.1.1

2.1.1LA,

2.1.LA.L
2.1.1.A.L.(a).

2.1.1 A.l.(a).L
2.1.1.A.1(a).LG).
2.LLAL(a).L(i).(1).

D. Check Sheets - When a tariff filing is made with the FPSC, an updated check sheet
accompanies the tariff filing. The check sheet lists the sheets contained in the tariff, with
a cross reference to the current revision number. When new pages are added, the check
sheet is changed to reflect the revision. All revisions made in a given filing are
designated by an asterisk (*). There will be no other symbols used on the check sheet
if these are the only changes made to it (i.e., the format, etc. remains the same, just
revised revision levels on some pages). The tariff user should refer 1o the latest check
sheet to find out if a particular sheet is the most current on file with the FPSC.
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SECTION 1.0 - TECHNICAL TERMS AND ABBREVIATIONS

1.1 Abbreviations

ollowing abbreviations are usc erein only for the purposes i cated below:
Th llowing ly for th nd
e f bb: d h

Bell Atlantic Communications, Inc.

?.‘ACE 3 Central Office

orp - ration
Cm’é’- - g:ln:?al Communications Cum_mllmon
l;(I-:SC Florida Public Service Commission
IXC - Interexchange Carrier
LATA . Local Access and Transport Area

2 - Local Exchange Carrier o
e M Telecc ications Service
ruT)f - Prival: Branch Exchange

— S ———

-
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SECTION 1.0 - TECHNICAL TERMS AND ABBREVIATIONS, (Cont’d.)
1.2 Definitions

The following definitions are appli able to this tariff:

Access Line - A local channel for voice, data, or video communications which connects the
Customer location to a location of the Company or its underlying carrier.

Account - The Customer who has agreed, orally or in writing, to honor the terms of service
established by the Company. An Account may have more than one service billed to the same
Customer address. An Account may include multiple locations for the same Customer.

Account Code - A numerical code, assigned to the Customer, to enable the Company to identify
use of a service offering by the Customer and to bill the use of that service offering by the
Customer. Multiple Account Codes may be assigned to the Customer to identify individual users
or groups of users.

Authorization Code - A pre-defined series of numbers to be dialed by the Customer upon access
to the Company’s system to identify the caller and validate the caller’s authorization to use the
services provided. The Customer is responsible for charges incurred through the use of his or
her assigned Authorization Code.

Business Customer - For the purpose of this tariff, a Business Customer is a Customer of the
Company whose primary use of the Company's service is for business purposes. A Business
Customer is also a Customer who accesses the Company's service using an access line that has
been assigned a business class of service by the local service provider.

Company - Bell Atlantic Communications, Inc., unless stated otherwise.

Company's Point of Presence - Location of the serving central office associated with  access
to the Company's or its underlying carrier’s network.

ISSUED: February 13, 1996 EFFECTIVI::

ISSUED BY: Al Binford, President
1320 N. Courthouse Road, 2nd Floor
Arlington, Virginia 22201
Telephone: (703) 974-5128



Bell Atlantic Communications, Inc. Florida Tariff No. 1
Original Sheet 10

SECTION 1.0 - TECHNICAL TERMS AND ABBREVIATIONS, (Cont'd.)

1.2  Definitions, (cont'd.)

Customer - Any person. firm, partnership, corporation or other entity which subscribes to or
uses service under the tesms and conditions of this tariff. The Customer is responsible for the
payment of charges for service offered by the Company which are subscribed to or used by the
Customer. The Customer is also responsible for payment of charges for a third person’s use of
service to which the Customer subscribes.

Customer Dialed Calling Card - A service whereby the Customer dials all of the digits
necessary to route and bill the call 10 a valid non-BACI calling card or credit card.

Day Rate Period - 8:00 AM to but not including, 5:00 PM Monday through Friday.
Evening Rate Period -5:00 PM to but not including,11:00 PM Sunday through Friday.
Initial And Additional Period - The Initial Period denotes the interval of time allowed at the
rate specified for a connection between given service points, The Additional Period denotes the

interval of time used for measuring and charging for time in excess of the Initial Period.

LATA - Local access and transport area. A geographic area established by the US District Cournt
for the District of Columbia in Civil Action No. 82-0192.

Night/Weekend Rate Period - 11:00 PM to but not including, 8:00 AM Monday through
Friday, all day Saturday and Sunday until 5:00 PM.

Operator Station Call - A service whereby the Customer places a non-Person to Person call
with the assistance of an operator (live or automated. )

ISSUED: February 13, 1996 EFFECTIVLE:
ISSUED BY: Al Binford, President
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SECTION 1.0 - TECHNICAL TERMS AND ABBREVIATIONS, (Cont’d.)

1.2 Definitions, (cont'd.)

Person to Person Call - A service whereby the person originating the call specifics a particular
rson to be reached, or a particular station, room number, department, or office to be reached

through a PBX attendant.

Premises - The physical space designated by the Customer for the termination of the Company s

service.

Residential Customer - For the purposc of this tariff, a Residential Customer 1s a Customer of
the Company whose primary use of the Company's service is for personal use in a housc,
apartment or other resideni al dwelling unit. A Residential Customer is also a Customer who
accesses the Company's service using an access line that has not been assigned a business class

of service by the local service provider

g the « ompany through the Jocal service provider's

Switched Access - A method for reachin
ntial local lines.

switched network whereby the Customer uses standard business or reside
Terminal Equipment - Telecommunications devices, apparatus and associated wiring on the
Premises of the Customer.

charges for a call may be billed to

Third Party Billing - A billing arrangement by which the
and the ealled number.

a telephone number that is different from the calling number
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SECTION 2.0 - RULES AND REGULATIONS

2.1  Undertaking of Bell Atluntic Communications, Inc.

The Company's service is furnished to Customers for communications originating and
terminating within Florida under the terms of this tariff. The Company's service is
available twenty-four hours per day, seven days per week.

The Companv arranges for installation, operation, and maintenance of the service
provided in this tariff for the Customer in accordance with the terms and conditions set
forth in this tariff.

2.2 Applicability of Tarifl

This tariff is applicable to telecommunications services provided by Bell Atantic
Communications, Inc. within the state of Florida.

ISSUED: February 13, 1996 EFFECTIVE:
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SECTION 2.0 - RULES AND REGULATIONS, (Ceont'd.)

2.3 Payment and Credi’ Regulations

2.3.1

2.3.2

2.3.3

2.34

2.3.5

Service is provided and billed on a monthly basis. Bills are due and payable
upon receipt.

The Customer is responsible for payment of all charges for service furnished to
or used by the Customer, or the Customer’'s agents, servant, employees or
customers. The Customer is also responsible for payment of charges for a third
person's use of service to which the Customer subscribes. All charges due from
the Customer are payable to the Company or to the Company s authorized billing
agent. Any objections to billed charges must be reported promptly to the
Company.

The security of the Customer’s Authorization Codes is the responsibility of the
Customer. All calls placed using such Authorization Codes shall be billed 1o and
shall be the obligation of the Customer. The Customer shall not be responsible
for charges in connection with the unauthorized use of Authorization Codes
arising after the Customer notifies the Company of the loss, theft, or other breach
of security of such Authorization Codes.

The Company reserves the right to assess a charge whenever a check or draft
presented for payment of service is not accepted by the institution upon which it
is written.

The Customer shall be responsible for all calls placed by or through Customer's
equipment by any person. In particular and without limitation to the foregoing,
the Customer is responsible for any calls placed by or through the Customer’s
equipment via any remote access features. The Customer is responsible for all
calls placed via their Authorization Code, whether such use is as a result of the
Customer's intentional or negligemt disclosure of the Authorization Code or
otherwise.
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SECTION 2.0 - RULES AND REGULATIONS, (Cont’d.)
2.3  Payment and Credit Regulations, (cont'd.)

2.3.6 Deposits

The Company does not require a deposit from the Customer.

2.3.7 Advance Payments

For Customers whom the Company determines an advance payment is necessary,
the Company reserves the right to collect an amount not to exceed one (1)
month’s estimated charges as an advance payment for service. This will be
applied against the next month's charges and a new advance payment may be

collected for the next month,
2.3.8 Taxes

Company reserves the right to bill any and all applicable taxes in addition to
normal long distance usage charges, including, but not limited to: Federal Excise
Tax, State Sales Tax, Municipal Taxes, and Gross Receipts Tax. Such taxes will
assessed on a pro rata basis and itemized separately on Customer bills.
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SECTION 2.0 - RULES AND REGULATIONS, (Cont'd.)

2.4  Refunds or Credits for Service QOutages or Defliciencies

zi“ l

Interruption of Service

Credit allowances for interruptions of service which are not due to the Company s
testing or adjusting, to the negligence of the Customer or Subscriber. or to the
failure of channels, equipment and/or communications systems provided by the
Customer or Subscriber, are subject to the general liability provisions set forth
in this tariff. It shal! be the obligation of the Customer to notify Company
immediately of any interruption in service for which a credit allowance is desired
by Customer. Before giving such notice, the Customer shall ascertain that the
trouble is not within his or her control, or is nol in wiring or equipment, if any,
furnished by Customer. Interruptions caused by Customer-provided,
Subscriber-provided or Company-provided automatic dialing equipment are not
deemed an interruption of service as defined herein since the Customer has the
option of using the long distance network via LEC access. For purposes of credit
computation every month shall be considered to have 30 days. For services with
a monthly recurring charge, no credit shall be allowed for an interruption of
continuous duration of less than twenty-four hours. For message rated toll
services, credits will be limited to, at maximum, the price of the initial period of
individual call that was interrupted.

The Customer shall be credited for an interruption of one day (24 hours) or more
at the rate of 1/30th of the monthly charge for the services affected for each day
that the interruption continues.

Credit Formula:

Credit = A/30 x B

A = outage time in days
B = total monthly charge for affected service,

ISSUED: February 13, 1996 EFFECTIVE:

ISSUED BY:

Al Binford, President

1320 N. Courthouse Road, 2nd Floor
Arlington, Virginia 22201
Telephone: (703) 974-5128



Bell Atlantic Communications, Inc. Florida Tariff No. 1

Original Sheet 17

SECTION 2.0 - RULES AND REGULATIONS, (Cont'd.)

2.5  Liability of the Company

2.5.1

2.5.2

2.5.3

2.54

255

The liability of the Company for damages of any nature arising from errors,
mistakes, omissions, interruptions, or delays of the Company, its agents,
servants, or employees, in the course of establishing, furnishing, rearranging,
moving, terminating, or changing the service or facilities or equipment shall not
exceed an amount equal to the charges applicable under this tariff (calculated on
a proportionate basis where appropriate) to the period during which such error,
mistake, omission, interruption or delay occurs.

In no event shall the Company be liable for any .ncidental, indirect, special, or
consequential damages (including, but not limited to, lost revenue or profits) of
any kind whatsoever regardless of the cause or foreseeability thercof.

When the services or facilities of other common carriers are used separately or
in conjunction with the Company's facilities or equipment in establishing
connection to points not reached by the Company’s facilities or equipment, the
Company shall not be liable for any act or omission of such other common
carriers or their agents, servants or employees.

The Company shall not be liable for any failure of performance hereunder if such
failure is due to any cause or causes beyond the reasonable control of the
Company. Such causes shall include, without limitation, acts of God, fire,
explosion, vandalism cable cut, storm or other similar occurrence, any law,
order, regulation, direction, action or request of the United States government or
of any other government or of any civil or military authority, national
emergencies, insurrections, riots, wars, strikes, lockouts or work stoppages or
other labor difficulties, supplier failures, shortages, breaches or delays, or
preemption of existing service 1o restore service in compliance with state and
federal law.

The Company shall not be liable for interruptions, delays, crrors, or defects in
transmission, or for any injury whatsoever, caused by the Customer, or the
Custor r's agents, servants, employees, o1 customers, or by facilities or
equipment provided by the Customer.

ISSUED: February 13, 1996 EFFECTIVE:

ISSUED BY:

Al Binford, President

1320 N, Courthouse Road, 2nd Floor
Arlington, Virginia 22201

Telephone: (703) 974-5128




Bell Atlantic Communications, Inc. Florida Tariff No. |

Original Sheet 18

SECTION 2.0 - RULES AND REGULATIONS, (Cont’d.)

2.6 Liability of the Customer

The Customer shall indemnify, lefend and hold harmless the Company (including the
costs of litigation and reasonable attorney’s fees) against:

(i)

(i)

(1i1)

Claims for libel, slander, infringement of copyright or unauthorized use of any
trademark, trade name or service mark arising out of the material, data,
information, or other content transmitted over the Company's facilities or
equipment; and

Claims for patent infringement arising from combining or connecting the
Company's facilities or equipment with facilities, equipment, apparatus or systems
of the Customer; and

All other claims (including, without limitation, claims for damage to any business
or property, or injury to, or death of, any person) arising out of any act or
omission of the Customer, or the Customer’s agents, servants, employees, or
customers, in conneciion with any service or facilities or equipment provided by
the Company.
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2.7

SECTION 2.0 - RULES AND REGULATIONS, (Cont'd.)

Discontinuanc® and Restoration of Service

Service continues to be provided until canceled by the Customer or until canceled by the
Company as set forth below. The Company may render bills subsequent to the
termination of service for charges incurred before termination. The Customer will pay
such bills in full in accordance with the payment terms of this tariff.

2.7.1

2.7.2

2.7.2

Service may be suspended by the Company, without notice to the Customer, by
blocking traffic to certain cities or NXX exchanges, or by blocking calls using
certain Customer travel cards when the Company deems it necessary (o Lake such
action to prevent uniawful use of its service. BACI will restore services as soon
as it can be provided without undue risk, and will upon request by the Cusiomer,
assign new travel card codes to replace ones that have been deactivated.

Cancellation by the Customer

The Customer may have service discontinued upon written or verbal notice (o the
Company. The Customer shall pay the Company for service furnished until the
cancellation date specified by the Customer or until the date that the written
cancellation notice is received, whichever is later.

Cancellation by the Company

(i) For Nonpayment: The Company, by written notice to the Customer and
in accordance with applicable law, may discontinue service or cancel an
application for service without incurring any liabilty when there is an
unpaid balance for service that is more than 60 days overdue.

(ii) For Returned Checks: The Customer whose check or draft is returned
unpaid for any reason, after two attempts at collection, shail be subject to
discontinuance of service in the same manner as provided for nonpayment
of overdue charges.
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SECTION 2.0 - RULES AND REGULATIONS, (Cont'd.)

2.7 Discontinuance and Re<toration of Service, (cont'd.)

2.7.2 Cancellation by the Company, (cont’d.)

(iii)

(iv)

(v)

(vi)

For Lack of Use: The Company, by written notice to the Customer, may
discontinue service in the same manner as provided for nonpayment of
overdue charges if after three full billing cycles the service has not been
usad.

For violation of law or this tariff: Except as provided in this tanff, the
Customer shall be subject to discontinuance of service, without notice, for
any violation of terms of this tariff, for any violation of any law, rule,
regulation, order, decree or policy of any government authority of
competent jurisdiction, or by reason of any order or decision of a court
or other government authority having jurisdiction which prohibits the
Company from furnishing such service or prohibits Customer from
subscribing to, using, or paying for such service.

For the Company to comply with any order or request of any
governmental authority having jurisdiction: The Customer shall be subject
to discontinuance of service, without notice, in order to permit the
Company to comply with any order or request of any governmental
authority having jurisdiction.

For unauthorized or unlawful use of Travel Card numbers and
Authorization Codes: Travel Card Numbers and Authorization Codes are
issued by the Company only to the Customer and may not be sold or
otherwise distributed without the written consent of the Company. Any
unauthorized or unlawful use of such numbers or Authorization Codes
shall result in the immediate termination of service without notice.
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SECTION 2.0 - RULES AND REGULATIONS, (Cont’d.)

2.7 Discontinuance and Restoration of Service, (cont'd.)

2.7.3 Notice o: Discontinuance

BACI may refuse or discontinue service under the following conditions provided
that, unless otherwise stated, the Customer shall be given 15 days notice to
comply with any rule or remedy any deficiency:

(A)

(B)

()

(D)

(E)

(F)

For non-compliance with or violation of any State, municipal, or Federal
law, ordinance or regulation pertaining to telephone service.

For use of telephone service for any purpose other than that described in
the application.

For neglect or refusal to provide reasonable access 1o BACI or its agents
for the purpose of inspection and maintenance of equipment owned by
BACI or its agents.

For noncompliance with or violation of Commission regulation or BACI's
rules and regulations on file with the Commission, provided five (5)
working days" written notice is given before termination.

For nonpayment of bills, provided that suspension or termination of
service shall not be made without five (5) days written notice to the
Customer, except in extreme cases. Such notice will be provided in a
mailing separate from the customer's regular monthly hill for service.

Without notice in the event of Customer or Authorized User use of
equipment in such a manner as to adversely affect BACI's equipment or
service to others,
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SECTION 2.0 - RULES AND REGULATIONS, (Cont’d.)

2.7 Discontinuance and Restoration of Service, (cont’d.)

2.7.3 Notice »f Discontinuance, {cont'd.)

2.74

(G)

(H)

(N

Without notice in the event of tampering with the equipment or services
owned by BACI or its agents.

Without notice in the event of unauthorized or fraudulent use of service.
Whenever service is discontinued for fraudulent use of service, BACI
may, before restoring service, require the Customer to make, at his or her
own expense, all changes in facilities or equipment necessary to eliminate
illegal use and to pay an amount reasonably estimated as the loss in
revenues resulting from such fraudulent use.

Without notice by reason of any order or decision of a court or other
government authority having jurisdiction which prolibits Company from
furnishing such services.

Restoration of Service

If service has been discontinued for nonpayment or as otherwise provided herein
and the Customer wishes it continued, service shall, at the Company’s discretion,
be restored when all past due amounts are paid or the event giving rise to the
discontinuance (if other than nonpayment) is corrected.
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2.8

SECTION 2.0 - RULES AND REGULATIONS, (Cont'd.)

Application for Service

The Compan. reserves the right o require Customers to make application(s) for service
in writing using forms provided by the Company. Upon acceptance ol an application for
service by the Company, all applicable provisions in the Company’s tariffs, as amended
from time-to-time which are lawfully on file, become the agreement for service between
the Company and the Customer. Requests for additional service and changes to service,

upon acceptance by the Company, become a part of the agreement for service, provided
that =ach item of additional service shall be subject to the applicable minimum term of
service. Acceptance or use of service offered by the Company shall be deemed an
application for such service and an agreement by the Customer 1o subscribe to, use, and
pay for such service in accordance with the applicable tariffs of the Company, as
amended from time to time, which are lawfully on file. Any change in rates or other
tariff provisions which are lawfully made shall be deemed to modify all agreements for
service affected by such changes without further notice by Company to the Customei.
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SECTION 2.0 - RULES AND REGULATIONS, (Cont'd.)

2.9  Limitations of Service

2.9.1

292

293

294

2.9.5

2.9.6

2.9.7

Service is offered subject to the availability of the necessary facilities and/or
equipment and subject to the provisions of this tariff. The Company may decline
applications for ser .ce to or from a location where the necessary facilities or
equipment are not available. The Company may discontinue furnishing service in
accordance with the terms of this tariff.

The Company reserves the right to discontinue or limit service when necessitated
by conditions beyond its control (examples of these conditions are more fully set
forth elsewhere in this tariff), or when service is used in violation of provisions
of this tariff or the law,

The Company does not undertake to transmit messages, but offers the use of its
service when available, and, as more fully set forth elsewhere in this tanff, shall
not be liable for errors in transmission or for failure to establish connections.

The Company reserves the right to refuse to process Third Party Billed calls
when the billed party and/or standard validation techniques do not confirm
acceptance, or based on characteristics of the originating location.

The Company reserves the right to refuse to process Travel Card billed calls
when authorization for use of the card cannot be validated.

The Company reserves the right 1o discontinue service, limit service, or to impose
requirements as required (o meet changing regulatory or statutory rules and
standards, or when such rules and standards have an adverse material affect on
the business or economic feasibility of providing service, as determined by the
Company in its reasonable judgment.

Service is offered subject to restrictions imposed upon the Company by any
authority having authority over the Company's provision of service,
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SECTION 2.0 - RULES AND REGULATIONS, (Cont’d.)

2.10 Use of Service

2.10.1

2.10.2

2.10.3

Service may be used for any lawful purpose for which it is technically
suited, Customers who resell or rebill BACI's Florida intrastale service
must have a Centificate of Public Convenience and Necessity as an
interexchange carrier from the Florida Public Service Commission.

The Customer obtains no property right or interest in the use of any
specific type of facility, service, equipment, number, process, or code. All
right, title and interest to such items remain, at all times, solely with the
Company or its underlying carrier, as appropriale.

Recording of telephone conversations of service provided by the Company
under this tariff is prohibited except as authorized by applicable federal,
state and local laws.

2.11 Assignment or Transfer

The Customer may not transfer or assign the use of service offered by the Company
without the express prior written consent of the Company. Such transfer or assignment
shall only apply where there is no interruption of the use or location of service. All terms
and conditions contained in this tariff shall apply to all such permitted transferces or
assiguees, as well as all conditions of service.

ISSUED: February 13, 1996 EFFECTIVE:

ISSUED BY:

Al Binford, President

1320 N. Courthouse Road, 2nd Floor
Arlington, Virginia 22201

Telephone: (703) 974-5128
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SECTION 2.0 - RULES AND REGULATIONS, (Cont'd.)

2.12 Employee Concessions

|Reserved for future use

2.13  Interconnection

2.13.1

2.13.2

2.13.3

Service furnished by the Company may be interconnected with services or
facilities of other authorized communications common carriers and with
private sysiems, subject to technical limitations established by the
Company. Service furnished by the Company is not part of a joint
undertaking with such other common carriers or systems. The Company
does not undertake to provide any special facilitics, equipment, or
services to enable the Customer to interconnect the facilities or the
equipment of the Company with services or facilities of other common
carriers or with privale systems.

Interconnection with the services or facilities of other common carriers
shall be under the applicable terms and conditions of this tariff and the
other common carrier's tariffs,

The Customer shall ensure that the facilities or equipment provided by the
Customer are properly interconnected with the facilities or equipment of
the Company. [f the Customer maintains or operates the interconnected
facilities or equipment in a manner which results or may result in harm
to the Company's facilitics, equipment, personnel, or the quality of
service, the Company may, upon written notice, require the use of
protective equipment at the Customer's expense. If this written nolice
fails to eliminate the actual or potential harm, the Company may, upon
written notice, terminate the existing service of the Customer.

ISSUED: February 13, 1996 EFFECTIVE:

ISSUED BY:

Al Binford, President

1320 N. Courthouse Road, 2nd Floor
Arlington, Virginia 22201

Telephone: (703) 974-5128

L
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2.15

2.16

2.17

SECTION 2.0 - RULES AND REGULATIONS, (Cont’d.)
Terminal Equipment

Company’s facilities and service may be used with or terminated in Customer-provided
terminal equipment or systems, such as PBXs, key systems, multiplexers, repeaters,
signaling sets, teleprinters, handsets, or data sets. Such terminal equipment shall be
furnished and maintained at the expense of the Customer, except as otherwise provided
in this tariff or by contract between the Customer and the Company. The Customer is
responsible for all costs at his or her premises, including personnel, wiring, electrical
power, and the like, incurred in the use of Company’s service. When such terminal
equipment is used, the equipment shall comply with applicable rules and regulations of
the Federal Communications Commission, including, but not limited to, Part 68. In
addition equipment must comply with generally accepted minimum protective criteria
standards and engineering requirements of the telecommunications industry which are not
barred by the Federal Communications Commission

Applicable Law

This tariff shall be subject to and construed in accordance with Florida law.

Minimum Service Period

The minimum service period is one month (30 days), unless otherwise specified by tariff
or contract.

Local Charges and Cellular Air Time Charges

In certain instances, the Customer may be subject to local exchange company charges or
message unit charges or to cellular company air time charges 1o access the Company's
network or to terminate intrastate calls. The Company shall not be responsible for any
such local charges incurred by the Customer in gaining access to the Company’s

network.

ISSUED: February 13, 1996 EFFECTIVL:

ISSUED BY: Al Binford, President

1320 N. Courthouse Road, 2nd Floor
Arlington, Virginia 22201
Telephone: (703) 974-5128
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SECTION 2.0 - RULES AND REGULATIONS, (Cont'd.)

2.18 Special Conditions Applicable to Operator Services

2.18.1 Subscribers must place a notice on or near each instrument that provides
transient access to BACI's operator services. The notice will be provided
by Bell Atlantic Communications, Inc. unless contractual agreement
transfers the requirement to the call aggregator (as is frequently the case
for LEC-provided public or semi-public service.) In all cases the notice
will include the following information, customized for the individual
installation:

(A) ImerLATA operator service is provided by Bell Atlantic
Communications, Inc.

(B)  Per Call Service Charges: [as per product description and rate
described elsewhere in this tariff]

(C) Calls may be billed to [list accepted credit/calling cards].

(D)  Pleasc consult the local telephone company directory or local
telephone company operator for intraLATA dialing instructions and
rates.

(E)  To place an interLATA call dial [access code where applicable] +
0 + arca code + interLATA telephone number.

(F)  The establishment surcharge for Local Calls is: $X.XX/X% (to be
billed by establishment).

(G) The establishment surcharge for Long Distance Calls is:
£X_XX/X% (to be billed by establishment).

(H) BACI's interLATA rates may be obtained by dialing [the toll free
number provided by BACI].

When the premises equipment functions differently than stated above, the

tent card or sticker will be modified to reflect the actual dialing pattern.

ISSUED: February 13, 1996 EFFECTIVE:
ISSUED BY: Al Binford, President

1320 N. Courthouse Road, 2nd Floor
Arlington, Virginia 22201
Telephone: (703) 974-5128
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SECTION 2.0 - RULES AND REGULATIONS, (Cont'd.)

2.18 Special Conditions ' pplicable to Operator Services, (cont’d.)

2.18.2

2.18.3

2.184

2.19 Other Rules

2.19.1

20'9-2

Any applicable surcharges billed at check out time by a hotel/motel
Subscriber for local or long distance calls must also be stated on the tent
card, Subscriber surcharges will not be billed on telephone bills by
BACL.

So long as Florida Rules require, IntralLATA "0+" calls and all "0-"
(zero minus) calls will be routed to the local exchange carrier Where the
capability exists, the local exchange carrier will route 0- interLATA calls
to the presubscribed carrier of the access line. In all other cases the local
carrier will route 0- interLATA calis as determined by applicable state and
federal laws.

Calls handled and billed by Bell Atlantic Communicauons, Inc. will be
audibly and distinctly branded "Bell Atantic Communications® at the
beginning and end of the operator treatment portion of the call and prior
to the commencement of billing. Callers may disconnect from the call
after the brand and prior to connection without incurring any call charges.

BACI reserves the right to validate the credit worthiness of Customers or
Authorized Users through available verification procedures. Where a
travel card code cannot be validated, the Customer may be required o
provide an acceptable alternate billing method or the Carrier may refuse
to place the call.

The Company reserves the right 1o discontinue service, limit service, or
to impose requirements on Customers as required to meet changing
regulations, rules or standards of the FPSC.

ISSUED: February 13, 1996 EFFECTIVE:

ISSUED BY:

Al Binford, President

1320 N. Courthouse Road, 2nd Floor
Arlington, Virginia 22201
Telephone: (703) 974-5128
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SECTION 3.0 - DESCRIPTION OF SERVICE, (Cont'd.)

3.2 Calculation of Distance

Usage charges for all mileage sensitive services are based on the airline distance between
the rate center locations associated with the originating and terminating points of the call.

The distance between the originating and terminating points is calculated by using the
"v* and "H" coordinates of the applicable rate centers as defined by BellCore (Bell

Communications Research), ir the following manner:

Step 1 - Obtain the "V" and *H* coordinates for the rate center of the originating and
the destination points.

Step 2 - Obtain the difference between the "V© coordinates of each of the rate centers.
Obtain the difference between the "H" coordinates,

Step 3 - Square the differences obtained in Step 2.
Step 4 - Add the squares of the "V" differerice and "H" difference obtained in Step 3.

Step 5 - Divide the sum of the squarc obtained in Step 4 by ten (10). Round to the next
higher whole number if any fraction results from the division,

Step 6 - Obtain the square root of the whole number obtained
in Step 5. Round to the next higher whole number if any fraction is obtained. This is
the distance between the originating and terminating rate centers of the call.

rFormula; ':Vt_"‘lez"'{”f'ﬂzizl
\ 10
ISSUED: February 13, 1996 EFFECTIVE:
ISSUED BY: /u Binford, President

1320 N. Courthouse Road, 2nd Floor
Arlington, Virginia 22201
Telephone: (703) 974-5128
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SECTION 3.0 - DESCRIPTION OF SERVICE, (Cont'd.)

3.2  Calculation of Distance, (Cont'd.)

EXAMPLE: Distance betwern Miami and New York City -

Miami:
New York:

Difference:
Square and add:
Divide by 10:

Round up:

Take square root:

Round up:

v H
8,351 529
4,997 1.406
3.354 -877

11,249,316 + 769,129 = 11,018,445

12,018,445 / 10 = 1,201,844.5

1,201,845

V1,201,845 = 1,096.3

1,097 miles

ISSUED: February 13, 1996

ISSUED BY: Al Binford, President
1320 N. Courthouse Road, 2nd Floor
Arlington, Virgima 22201
Telephone: (703) 974-5128

EFFECTIVE
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SECTION 3.0 - DESCRIPTION OF SERVICE, (Cont'd.)

3.3 Timing of Calls
Billing for calls placed o.er the network is based in part on the duration of the call.
3.3.1 Timing for all calls begins when the called party answers the call (i.e. when two
way communications are established.) Answer detection is based on standard

industry answer detection methods, including hardware and software answer
detecticn,

3.3.2 Chargeable time for all calls ends when one of the parties disconnects from the
call.

3.3.3 Minimum call duration for billing purposes is one minute unless otherwise
specified in the individual rate schedules of this tariff.

3.3.4 Calls are measured and billed in one minute increments unless otherwise indicated
in this tariff. A fractional minute is rounded up 1o a full minute.

3.3.5 There is no billing applied for incomplete calls.

ISSUED: February 13, 1996 EFFECTIVE

ISSUED BY: Al Binford, President
1320 N. Courthouse Road, 2nd Floor
Arlington, Virginia 22201
Telephone: (703) 974-5128
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3.4

SECTION 3.0 - DESCRIPTION OF SERVICE, (Cont'd.)
Time-Of-Day Tate Periods

The following time-of-day and day-of-week rate periods are applicable to all calls.
Evening rates shall apply to al: calls placed on the Company’s recognized Holidays
except when a lower rate would normally apply.

DAY RATE PERIOD 8:00 AM to 5:00* PM Monday through Friday
EVENING RATE PERIOD 5:00 PM to 11:00* PM Sunday through Friday

NIGHT/WEEKEND RATE PERIOD 11:00 PM to 8:00* AM Monday through Friday, all day
Saturday and Sunday umil 5:00 PM
* 1o, but not including

Calls are billed based on the rate in effect for the actual ime-of-day rate period(s) during
which the call occurs. Calls that cross rate period boundaries are billed the rate in effect
in that boundary for each portion of the call.

Other Rate Periods

Peak: Daytime Rate Period, per above.
Off Peak: All other days and hours, including Holidays, which are not
included in Daytime Rate Period above.

Holiday Rates

Calls on the following Company-recognized Holidays are rated at the Evening Rate
Period or Off-Peak Rate Period rate unless a lower rate would normally apply

New Year's Day** Labor Day Christmas Day**
Independence Day** Thanksgiving Day  Martin Luther King Day*
Presidents’ Day* Memorial Day* Columbus Day*
Veterans' Day**

*- Applies 10 Federally observed day only.
**_ When . iis holiday falls on Sunday, the Holiday rate applies on the following Monday. When
this holiday falls on a Sawrday, the Holiday rate applies to calls placed on the preceding Friday.

ISSUED: February 13, 1996 EFFECTIVI::

ISSUED BY: Al Binford, Presidemt

1320 N. Courthouse Road, 2nd Floor
Arlington, Virginia 22201
Telephone: (703) 974-5128
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SECTION 3.0 - DESCRIPTION OF SERVICE, (Cont'd.)
3.6 Direciory Assistance

A Directory Assistance charge app! :s per call to all intrastate calls made to directory
assistance from points within the State of Florida.

3.7 Basic Toll Service
3.7.1 General Description

Basic Toll Service is offered to residential and Business Subscribers. Basic toll
service utilizes Customer-provided switched access lines.

Calls are billed in one minute increments after an initial minimum call duration
of one (1) minute. Any fractional minute is rounded up to a full minute. There
is no minimum monthly billing.

3.7.2 Rates Regulations
The Customer is charged for actual usage for each call. Rates are based on the

time of day rate period during which the call takes place, the mileage of the call
and the duration.

ISSUED: February 13, 1996 EFFECTIVE:

ISSUED BY: Al Binford, President
1320 N. Courthouse Road, 2nd Floor
Arlington, Virginia 22201
Telephone: (703) 974-5128
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SECTION 3.0 - DESCRIPTION OF SERVICE, (Cont'd.)

3.8  Operator Services

Operator Services allow Customers to place calis using operator assistance for call
completion or billing.

Usage charges and an appropniate service charge will be assessed on a per call basis.
For calls made using a telephone company card or a commercial credit card, acceptance
of the card will be dependent upon the Carrier's ability to verify the card as valid. Only
those cards accepted by the Carrier may be used for Operator Services. The Company
reserves the right to verify acceptance of charge prior to billing charges to a third party
number,

3.8.1 Service Charge

A per-call service charge applies in addition to the per minute usage rates when
applicable. The service charge applies in all rate periods.

ISSUED: February 13, 1996 EFFECTIVE:

ISSUED BY: Al Binford, President
1320 N. Courthouse Road, 2nd Floor
Arlington, Virginia 22201
Telephone: (703) 974-5128
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SECTION 3.0 - DESCRIPTION OF SERVICE, (Cont'd.)

3.8  Operator Services, (cont'd.)
3.8.2 Operator Dialed Surcharge

This surcharge applies in addition 10 usage charges and per call service charges
for calls billed to other than a calling card when the Customer could dial the
digits necessary to route and bill the calls, but elects to have the Company’s
operator do so instead.

APPLICATION OF OPERATOR DIALED OPERATOR OPERATOR

SURCHARGE SERVICE DiALED
TyPE OF CALL CHARGE SURCHARGE

Dial Station No No
(customer dialed 1+)
Customer Dialed Calling Card Yes No
Station (0+)
Operator Station (customer dialed 0+ ) collect, Yes No
billed to a third number
Operator Station (operator dialed 0-) collect, Yes Yes
billed to third number, sent paid
Jperator Dialed Calling Card Station (operator Yes No
dialed 0-) billed to a calling card
Person to Person (customer dialed 0+) collect, Yes No
billed to third number, calling card, sent paid
Person to Person (operator dialed 0-) collect, Yes Yes
billed to third number, sent paid
Person to Person (operator dialed 0-) billed to a Yes No
calling card

ISSUED: February 13, 1996 EFFECTIVE:

ISSUED BY: Al Binford, President
1320 N. Courthouse Road, 2nd Floor
Arlington, Virginia 22201
Telephone: (703) 974-5128
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SECTION 4.0 - RATES
4.1 General

Each Customer is charged individually for each call placed through the Company.
Charges are comput- 1 on an airline mileage basis as described in Scction 3.2 of this
tariff.

Charges may vary by service offering, mileage band, class of call, time of day, day of
week, call duration, and/or volume and term commitment.

Customers are billed based on their use of BACI's long distance service.

ISSUED: February 13, 1996 EFFECTIVE:
ISSUED BY: Al Binford, President

1320 N. Courthouse Road, 2nd Floor
Arlington, Virginia 22201
Telephone: (703) 974-5128
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SECTION 4.0 - RATES, (Cont'd.)

4.2  Exemptions and Special Rates

4.2.1

4.2.2

4.2.3

4.2.4

Discounts for Heari. g Impaired Customers

A telephone toll message which is communicated using a telecommunications
device for the deaf (TDD) by properly certified hearing or speech impaired
persons or properly certified business establishments or individuais equipped with
TDDs for communicating with hearing or speech impaired persons will receive.
upon request, credit on charges for certain intrastate toll calls placed between
TDDs. The credit to be given on a subsequent bill for such calls placed between
TDDs will be equal to applying the evening rate during business day hours and
night/weekend rate during evening and night/weekend hours. Discounts do not
apply to per call add-on charges for services when the call is placed by a method
that would normally incur the surcharge.

Emergency Call Exemptions

The following calls are exempted from all charges: Emergency calls to
recognizable authorized civil agencies including police, fire, ambulance, bomb
squad and poison control. BACI will only handle these calls if the caller dials all
of the digits to route and bill the call. Credit will be given for any billed charges
pursuant to this exemption on a subsequent bill after verified notification by the
billed Customer within thirty (30) days of billing.

Directory Assistance Charges for Handicapped Persons

Presubscribed residential Customers or authorized users of Customers’ services
who are certified as handicapped are exempt from applicable Direciory Assistance
charges for the first 50 directory assistance calls per month.

Telecommunications Relay Service Rates

For toll calls received from the relay service, call charges shall be discounted by
50% from the otherwise applicable usage rate for a voice nonrclay call, except
that whe- the calling or called party indicates that either party is both hearing
and visuaily impaired, the call shall be discounted 60 percent.

ISSUED: February 13, 1996 EFFECTIVE

ISSUED BY:

Al Binford, President

1320 N. Courthouse Road, 2nd Floor
Arlington, Virginia 22201

Telephone: (703) 974-5128
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SECTION 4.0 - RATES, (Cont'd.)
4.3  Late Payment Charge and Cost of Collection

A late fee of 1.5% per rmonth, or the maximum rate allowed by law (whichever is lower)
will be charged on any Company-billed past due balance. In the event that the Company
incurs fees or expenses, including attorney's fees, collecting or attempting to collect, any
charges owed to the Company, the Company may charge the Customer all such fees and
expenses reasonably incurred, and the Customer will pay such fees.

4.4 Return Check Charge

A return check charge of $15.00 will be assessed for checks returned for insufficient
funds. Any applicable return check charges will be assessed according to the terms and
conditions of the billing entity (i.c. local exchange company and/or commercial credit
card company) and pursuant to Florida law and FPSC regulations.

ISSUED: February 13, 1996 EFFECTIVE:

ISSUED BY: Al Binford, President
1320 N. Courthouse Road, 2nd Floor
Arlington, Virginia 22201
Telephone: (703) 974-5128
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4.5 Directory Assistance
Per call to directory assistance: $0.65
EFFECTIVE:

ISSUED: February 13, 1996

ISSUED BY:

Al Binford, President

1320 N. Courthouse Road, 2nd Floor
Arlington, Virginia 22201

Telephone: (703) 974-5128
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SECTION 4.0 - RATES, (Cont'd.)

4.6  Basic Toll Service

Usage Rates Per Minute:

InterLATA
Mileage Day Rate Period Evening Rate Period Night/Weekend ]

Rate Period
Initial Period | Ad'l Period | Inital Period | Add'l Period | Initial Period | Add'l Period |

0-10 $.1800 $.1800 $.1300 $.1300 $.1100 $.1100 |
11-22 $.2000 $.2000 $.1500 $.1500 $.1200 $.1200
23-55 $.2300 $.2300 $.1700 $.1700 £.1300 $.1300
56-124 $.2500 $.2500 5.1700 $.1700 $.1400 $.1400
125-292 5.2600 £.2600 5.1800 $.1800 $.1400 $.1400
293-430 £.2600 $.2600 $.1900 $.1900 £.1500 £.1500
431+ 5.2600 £.2600 5.1900 $.1900 $.1500 $.1500

IntraLATA
Milcag: Day Rate Period Evening Rate Perind Night/Weekend

Raie Period
Initial Period | Add'l Period | Initial Period | Add’l Period | Initial Period | Add'l Period
0-10 $.1800 $.1800 £.1300 51300 3.1100 5.1100
11-22 $.2000 $.2000 $.1500 £.1500 $.1200 $.1200
23-55 $.2300 £.2300 $.1700 5.1700 £.1300 $£.1300
56-124 $.2500 $.2500 $.1700 $.1700 $.1400 $.1400
125-292 $.2600 £.2600 $. 1800 5. 1800 $.1400 $.1400
ISSUED: February 13, 1996 EFFECTIVE:

ISSUED BY:

Al Binford, President
1320 N. Courthouse Road, 2nd Floor
Arlington, Virginia 22201

Telephone: (703) 974-5128
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SECTION 4.0 - RATES, (Cont'd.)

4.7 Operator Services
4.7.1 Usage Charges

Customer Dialed Calling Card Call

e ————
Mileage Day Rate Period Evening Rate Period Night'Weekend
Rate Perind
Initial Period | Add’l Period | Initial Period | Add'l Period | Iniual Period | Add’l Perind
0-10 5.1800 $.1800 $.1300 $.1300 $.1100 $.1100
11-22 $.2000 $.2000 $.1500 $.1500 $.1200 $.1200
23-55 $.2300 $.2300 £.1700 $.1700 $.1300 $.1300

56-124 $.2500 $.2500 $.1700 $.1700 $.1400 $.1400
125-292 $.2600 $.2600 $.1800 $.1800 $.1400 $.1400
293-430 $.2600 $.2600 $.1900 $.1900 $.1500 $.1500
431+ _imm $.2600 $.1900 $.1900 $.1500 $.1500

ISSUED: February 13, 1996 EFFECTIVE:

ISSUED BY: Al Binford, President
1320 N. Courthouse Road, 2nd Floor
Arlington, Virginia 22201
Telephone: (703) 974-5128
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SECTION 4.0 - RATES, (Cont'd.)
4.7  Operator Services, (cont'd.)
4.7.1 Usage Charges, (cont'd.)
Operator Station Call
[ Mileage Day Rate Periodd Evening Rate Period Night'Weekend
Rate Period
Initial Period | Add’l Period | Iniual Period | Add'l Period | Initial Period | Add'l Period
0-10 $.1800 1800 $.1300 $.1300 $.1100 £.1100
11-22 $.2000 $.2000 5.1500 $.1500 $.1200 $.1200
23-55 $.2300 $.2300 $.1700 $.1700 $.1300 $.1300

56-124 $.2500 $.2500 $.1700 $.1700 $.1400 $.1400
125-292 $.2600 $.2600 $.1800 $.1800 $.1400 $.1400
293-430 $.2600 $.2600 $.1900 $.1900 $.1500 $.1500

431+ $.2600 $.2600 £.1900 $.1900 $.1500 $.1500
ISSUED: February 13, 1996 EFFECTIVE:
ISSUED BY: Al Binford, President

1320 N. Counthouse Road, 2nd Floor
Arlington, Virginia 22201
Telephone: (703) 974-5128
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SECTION 4.0 - RATES, (Cont’d.)

4.7  Operator Services, (cont’d.)

".7.! Uusf Chilrgﬁ' {Cﬂnll'ﬁ.}

Person to Person Call

Mileage Day Rate Period Evening Rate Period Night/Weekend
Rate Period
Initial Period | Add'l Period | Initial Period | Add'l Period | Initial Period | Add’l Period

0-10 £.1800 $.1800 $.1300 $.1300 £.1100 $.1100
11-22 $.2000 $.2000 $.1500 $.1500 $.1200 $.1200
23-55 $.2300 $.2300 $.1700 $.1700 $.1300 $.1300
56-124 $.2500 $.2500 $.1700 $.1700 $.1400 $.1400
125-292 $.2600 $.2600 $.1800 $.1800 $.1400 £.1400
293-430 $.2600 $.2600 $.1900 $.1900 $.1500 $.1500
431+ £.2600 $.2600 $.1900 $.1900 $.1500 $.1500

ISSUED: February 13, 1996

ISSUED BY:

Al Binford, President
1320 N. Courthouse Road, 2nd Floor
Arlington, Virginia 2220]

Telephone: (703) 974-5128

EFFECTIVE:
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SECTION 4.0 - RATES, (Cont’d.)

4.7  Operator Services, (cont’d.)

4,7.1 Usage Charges, (cont’d.)

Operator Dialed Calling Card Station Call

Mileage Day Rate Period Evening Rate Period Night/Weekend
Raie Period
Initial Period | Add'l Period | Intial Period | Add'l Period | Initial Period | Add'l Peniod
0-10 $.1800 $.1800 $.1300 $.1300 $.1100 $.1100
11-22 $.2000 $.2000 $.1500 $.1200 $.1200 $.1200
23-55 $.2300 $.2300 $.1700 $.1700 $.1300 $.1300

56-124 $.2500 $.2500 $.1700 $.1700 $.1400 £.1400
125-292 $.2600 $.2600 $.1800 $.1800 $.1400 $.1400
203-430 $.2600 $.2600 $.1900 $.1900 $.1500 $.1500

431+ $.2600 $.2600 $.1900 $.1900 £.1500 $.1500
ISSUED: February 13, 1996 EFFECTIVE:
ISSUED BY: Al Binford, President

1320 N. Courthouse Road, 2nd Floor
Arlington, Virginia 22201
Telephone: (703) 974-5128
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SECTION 4.0 - RATES, (Cont’d.)
4.7  Operator Services, (cont'd.)

4.7.2 Operator Service Charges

Per Call
Customer Dialed Calling Card $0.80
Operator Dialed Calling Card $1.00
Operator Station $1.00
Person to Person $2.50
Operator Dialed Surcharge $0.75
ISSUED: Fcbruary 13, 1996 EFFECTIVE:

ISSUED BY': Al Binford, President
1320 N. Courthouse Road, 2nd Floor
Arlington, Virginia 22201
Telephone: (703) 974-5128
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SECTION 5 - PROMOTIONS
5.1 Promotions - Genera'

From time to time the Company shall, at its option, promote subscription or stimulate
network usage by offering to waive some or all of the nonrecurring or recurring charges
for the Customer (if eligible) of target services for a limited duration. Such promotions
shall be made available to all similarly situated Customers in the target market arca.

These promotions will be approved by the FPSC with specific starting and ending dates
with promotions running under no circumstances longer than 90 days in any twelve
month period.

5.2  Demonstration of Calls

From time to time the Company shall demonstrate service by providing free test calls of
up to four minutes duration over its network.

ISSUED: February 13, 1996 EFFECTIVE:

ISSUED BY: Al Binford, President
1320 N. Courthouse Road, 2nd Floor
Arlington, Virginia 22201
Telephone: (703) 974-5128
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MANAGEMENT HISTORY AND
PROFILES OF KEY PERSONNEL

ALFRED G. BINFORD, President

Mr. Binford brings to th:.s position over a decade of successful
long distance marketing e pertise. Prior to his current assignment
as President of Bell Atlantic Communications, Inc., he served as
Vice President of Corporate Marketing for Bell Atlantic since 1994.
In that assignment, Mr. Binford was responsible for all Bell
Atlantic’s Corporate Advertising, Creative Services, Business
Research, Competitive Response and Product and Marketing
Development Process Leadership. From 1983 until joining Bell
Atlantic in 1994, he held various positions with AT&T, including
Regional Operations Manager, Executive Assistant to the Sales Vice
President and Division Manager. Mr. Binford holds a BS degree in
Business Management and Economics from State University of New York
and MBA in Marketing from Fairleigh Dickinsrn University in New
Jersey,

MICHAEL NOONAN, Chief Financial Officer

Michael Noonan joined the Bell Atlantic Communications team after
leaving Hughes Electronics Corporation, where he sgerved as
Marketing Manager and, earlier, as Manager - Financial Analysis.
Between his assignments at Hughes, Mr. Noonan held the position of
Manager, Pricing and Competition with GTE Personal Communications
Services from 1993 to 19%4. He alsoc brings to the company his
experience as a Financial Analyst for Chrysler Corporation (1986-
19£7) and Bell Atlantic (1985-1986). Mr. Noonan earned an MBA at
Wharten Schosl, an MS in Electrical Engineering at California State
University and a BA in Physics at University of Virginia.

MARK W. ADAMS, Senior Manager of Residential Marketing and Froduct
Line Management

Mark Adams brings fifteen years of experience to his new position
with Bell Atlantic Communications, Inc. Prior to joining BACI, Mr.
Adams served as Senior Market Manager of Consumer Toll Services for
Bell Atlantic. His earlier experience includes consumer marketing
and product development assignments with MCI (1891-1994]; External
Affairs and Requlatory Matters for Bell Atlantic NSI (1987-1991);
Staff Manager - Corporate Accounting and Finance, Revenue
Requirements at US West (1983-1987) and Assistant Staff Manager -
Regulatory and Public Affairs with C&P Telephone Company (1981-
1983). Mr. Adams holds a BA in Business Management from Racford
University and is currently working towards an MBA at Marymount
University.




MANAGEMENT HISTORY AND
PROFILES OF EEY PERSONNEL, (cont’'d)

" , General Manager - Long Distance Strategic
Planning and Development

When Michael Pitts joined Bell Atlantic Communications, Inc., he
left AT&T, where he held a number of management and sales
positions. Most recently, Mr. Pitts was General Manager-Business
Development and Marketing for \T&T Connect 'N Save, where he was
responsible for developing marketing ~etrategies, business
management and management of customer acquisition for new
residential long distance services. Over the course of his career,
he also served as Product Manager-International Business Card,
Staff Manager-Strategic Planning, Staff Manager-Competitive
Analysis and Strategy Development and Product Marketing Manager
(AT&T Microelectronics.) Mr. Pitts holds an MBA from Rutgers
Graduate College of Management and a BA in Microbiology and
Economics from Rutgers.

ALLAN M. ZENDLE, Chief Information Officer

Allan Zendle joins Bell Atlantic Communicatiens, Inc. from MCI
Telecommunications Corporation where he most recently served as
Director, Global Systems Planning and Engineering. During his
career with MCI (from 1984 to 1995), Mr. Zendle also held Director
positions in Network Management, Data Services and Operations
Support and management positions in Product Planning and Network
Services Planning. Prior to MCI, he worked for Telesaver, Inc.,
Control Data Corporation, and the U.S. Department of Agriculture.
Mr. Zendle holds a BS in Psychology from Frostburg University and
a BA in Business Administration and Poclitical Science from
University of Maryland.

JAMES R. HARVEY, Manager Tariffs and Regulatory Matters
Jim Harvey brings over 17 years of expertise to his position with

Bell Atlantic Communications, Inc. Prior te Jjoining this new
venture, Mr. Harvey was Manager of Interstate Rates and Tariffs
(1994-1995) and Manager of Interstate Earnings and Financial
Reporting (1991-1994) for Bell Atlantic. But his telephony career
began in 1978 with Southern New England Telephone Company in
Connecticut. For SNET, Mr. Harvey was Staff Manager - Separations
(1984-1991), Staff Assistant - Service Cost Methods {15980-1983},
and Staff Assistant - Service Costs Terminal Equipment (1978-1980.)
Prior to joining SNET, Mr. Harvey served as a legislative analyst
for Rockwell International Corporation. His educational credentials
include a BA ‘= Economics from Yale University as well as
completion of tie Executive Development MBA program at the UC
Kellogg Graduate School of Management at Northwestern University.



ATTACHMENT IV

FINANZIAL STATEMENTS

Bell Atlantic Communications, Inc. is a new enterprise which has
not conducted any business to date. BACI will be capitalized by its
parent company. After capitalization, financial statements will be
available. In support of the company‘s financial ability to provide
the proposed services, the Applicant offers the most recent annual
report and financial disclosure statements of its parent company,
Bell Atlantic Corporation, who will fund the capitalization of Bell

Atlantic Communications, Inc.
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Bell Atlantic Corporation and Subsidiaries

Operating Rovenues

TOMSROE T S0 nces

Toll cotying
iy he

[hrectiony i ]

Lathaer

Value-added Somaces
A .
YVitEpss tu-'. 0y

Yk Sor (L

Total Opereting Revenues

Operating Expenses
Ermployen Costes
Depreciahion and Amaofigation

Crrrer

Total Operating Expenses

Oporating Income
Eauity i Incomd of Abdutes
Ot Income (Eapenisel, Not

tarest Expensg

Net Incom s

Earnings Par Cemmon Sharo

I'er Share Analy

vnandiced

s

3 Min. Endled
S M

1.1063

7213
14561
350.3

2767
119.4
3309
3365
1640
35645

1.060.7
681.7
9791

2,721.5

8430
22.5

58
147.7
723186
27656
447 1

“

1.02

Earnings par Share, ns Reported $ 1.02
Irripueeet o prasiey dovgaloaatio {01

Adjusted Earnings por Share £ 1.0
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Bell Atlantic Corporation and Subsidiaries

oisoludated Statements of Tncome (unandied

6 M. Ended S P T
6 M5 LI
Operating Revenues
Transport Services
L pcal senice $ 2,1866 £ 2as, i 4
MNotwork ICCess
Intarstate 1.405.8 1 411090 i
intrastate 287.5 JGE L
Toll sernce 728.2 1 Hi
Ancillary Services
Directoty sdvertising b52.4 G361
i LT 244 B 198 4 F
Value-addod Services 657.6 Gl 4 i
Wireless Services 6280 495 | 12
Onher Senvices 325.2 120 1§
Total Operating Revenues 7,014 fHAG 4
Opearating Expensos
Employee Casts 2,094.9 ain H
Deprocation gnd Amortzation 1,346 4 I
Other 1,895 4 128 9 !
Total Operating Expanses 5.339.7 $ i £}
Operating Incomae 1,674 5 R T
Equity n Incame o Aftihates 15.8 96
Other Incomia (Esponsel, Net 689 i
et Eoagniesa 2866 JH1H
pearms Before Incorme Tases and
Estraceoingsy [tem 1,410.6 1 i
Pronsian tor Incomoe Tases 5490
Income Boelore Fattaotdinary lem B861.6 )
Extracrdmary Hom. Eatly Extinguishrment
of Dopr, Not af Tax - i f
Net Income ] B61.6 % .
Per Common Share
incorme Holore Eatraotdimgny Terr £ 1.97 £ 1 HiG 5 |
Extraptrnary ltem, Early Extingueshmgn?
of Debt, Net of Tax = )
Net Income £ 1.97 $ £
unatdired
Earnings per Share, as Reported 4 1.97 $ 1 Had
et of parso govalualon 03
Early extinguishimant ol delt -
% i

Adjusted Earnings par Share : 2.00




Bell Atlantic Corporation and Subsidiaries

Selected Faancual and Chperatinge Statistics (un indieed)

¥ M. Eodesd
(R TR

Operating Revenuas

MNetwork Operations -4 376 5
MNetwnth 46 4

otal Notwork Sernces 3.064.0

1t

Cellular Opusrations 3327
i'.]:;! (379 ] as
Total Witeloss Services J36.5

Othor Sorvices 164.0
Total Operating Revenuas $ 3.664 .65 i

t end of past o 60 0%
Book Velue Por Comman Shane - at end o) pu I 5 14,46 %
Return on Average Common Eguity 28.4%
Retutn on Average Total Capital 14 9%

Composte Deprecmban Hato 8 0%

Canti [ncdends D lared Pa [ sttt -4 070 5

Common Stuares Chatstancdimgg Gm reikasrisd

Wenahilod averaags cormimot and edorwalin 4377

Frud ol pes | @36 .0
Grans Flant agdinons

Plotwork Shivices § Gada 5

Al Q) hay 109 9

5 704 &

tmployess - at arnd af penod
Netsor Quarations B0, 053
Mastwrik Ot ah!
Slt Ehpl 11,000

Tutal £ onplonyoes 12304




Bell Atlantic Corporation and Subsidiaries

i

il Operatinge Statistics (un suditead

6 Mim. Envded
o/ MLYS

Oparating Revenues
Plisbesvor b LI EAT N 5 < 50671
Network Other 9319
Total Metwork Somvices 6.061.0

Cellutar Dparations 6198
Paging 8.1
Toal Wirpless Somvices 6280

CrHran Seevicis 325.2
Total Operating Hevenues £ 70142

s

(e

Detyt Hatio - at end ol penod 60 1%
Book Viiue Par Commaon Share - at end of (s ! 5 14 .46
Agturn on Avotage Comimon Equity 27.6%

T Caprin 14 1%
Composite Deprocaation Rate B.0%

non Average Tota

Cash Dadands Doeclared Por Common Shate $ 1.40

Corrinen S Chatstandsg (in
Woightod avérago commdn ahd eguivalan! 437 6
Endd af potiod 436 6
Girorssre Plar b Sdilifarans
Mishwoih Servicos $ 1,402 .0
All Cahar 189 5

Total Gross Plant Addinians 5 1.6915
Foovngalimyuni NIRRT EVLA ST T }

HNirtwork Cpmirancns 60,853

Metwork Omhar 451

(hthe 11,0040

(L BT PRI 2. A0 4




Network Operations

Oporating Revenuos

Olpreratingg Expenses
ii ( 1
i i
o i I i |

Total Operating Expenses

Operating Income

Operating Cash Flow i

Opierating Gash Floee BMargin

Opartatnie Hiseanyes Por Access Line lannuahled!
Opurating Expenses Por Access Line lannualize

Qpaoratng Cash Fxpenses Por Accoss Ling Gannudlized)

| P iy

Greass Plant Addition
fyroinn Phant Iongastemarnd

Mot Flant Investiment

Care Pia rgesimen! Per Access Ling
Feand #Hant | frt by i Pl
i Ldesgarani igticir Hala
L ' i Thsaned
8 {ZLATM |
bl

ottt

Total Access Minutes of Usn

Toald Bwwsasannpiass dirn ennekliinins)

st
Iriguil s Talne

Total Toll Messages

b nanings 0 ali Dlowd vajiealy sapreratiniggs ams aninne s o e

Seode Swerweerk U e ratroos i liades Thiresrory Publnhimge es

¥ Mo, Enided
6 MYS

30176

901 0
6221
6975

22210

766

o

L R R R I

14187
47.0%
620
456

329
60,853
31.3
663 8
32,7230
15,7061
1,681
/o7

719%

12,448
6,741
279
18,460

16,018
3,954
18,970

8325
418
B74 4

[

i

P

a
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Network Operations

Selected Financual and Cvperan

Operating Revenuos

Lipsaraling } C e Al e
ploryed Conts
arTizal

Diaptecinlpn ano A

IS TIATT

Total Operating Expensos

Operating Income

Operatng Cash T low Margs
[ [Hr I.'l':j l“" TLLLLLV] BN F.l" f"' CEns e [ar I'.rr’l Pl L) :

whirigg b o paanignans, Pog Socar | ariws farudinpalofosi])

Einplayees
Frmployeas P 10 000 Saccess Lines
f

Gross Plant Investment

Bt Plamt Ll nent
Catieias Flamt trogeesdrn ot Plaso A i L jrwis
et Pia asimant Par Aoce | i
Comps o Denreciuntion Bat

Lt i (ATHITRATIRT S RN ]

Total Access Lines in Service

55 B ites of Lina hin eesllionu)

o

J

Total Access Minutes of Use

| Messages Gin rmallons)

Intrasiats
Infer sl ot

Total Toll Messagos

U hperatimg 4 ah Do cijuaks oprrating dmootne il

Cipargting Casn Espenses Por sccess Ling Gannoalided

6 Mon. Ended I
G M L
L 59671 g H
1,784 2 4 L
1.230.3 1 '
1.374 8 40 i
i 4 380 3 LR
1 1.677.8 3 L0 %
$ 2,808.1 5 fit b E 5
47.1% A
5 613 $ 6 - " 1
- 451 ! ] 5
$ 325 { i A
60,863 tld 1,7t
313 . 1 (]
s 1.402.0 i g At
$ 32,7230 5 4459 3
< 15,7051 » ] 5 ()E
1 1.681 i £ a
] BO7 1 THY 44
7.9% Fha H]
12 446 /. 14 Ll ‘
6,741 G4l [
219 H2
16 466 H K
79 6832 T OO H i
7.710 f
37,342 t i
1.626 0 1
Bl.6 149 f
1,709 .6 (K| 4




Bull Atlantic Mobile

N mom. eoded L % of Tniil } el
B M5 o b i ik il

Selected Opersting Data
Owned POPa) 35,677 14 4
Cantrolied BMSA POPs 32,719 172 519
sitad FiSA POFs ) 4278 } 65
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Conolied Subscnbers (1 1,991.2 100 ¥
S bt s 1,776.8 164
it 1.423% 1 4H 14

Cont

ey parr Sub e Month e 9 65 5 74 (1 i
Acgusition Cost par Gross Add .4 226 3 LY

Selected Financial Data

Hixvnnoe 1 5 332,737 S 255 661
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Unporat g Cash Flow /i ‘ Iﬂ?,ﬁm % G L3N X

Operatng Cash Flow Margn i 90, 69% 177 g 144 )
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Bell Atlantic Mobile

Selected Operating Data
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Bell Atlantic Corporation and Subsidiaries

Condense Lt [ tnatdired

b ML ik
Assets
Cufrent Assals
b casth edutvalents and short-term investments § 164.0 5 142 9 1 F,
MU £ G il s ar213 1640 & Hi
lotal Cutrient Assets 3,891.3 !
Fliarm, Propeny and Equpment M.Bﬁ‘ a9 y Lol
Leag aecumiulatogd genrecuaton ﬂ?,m 3 16 5O T
Mt Pyt Propserty and Eauiprmsnt 171151‘ (] 16 93K 1 2
g sonits Al lilabes 1.8826 P BT 0
Cithss Ak maif 1 B84 4 TUPART )
Total Assets $ 248199 $ 24 i
Liabilities and Shareowners’ Investment
Current Linbdities
Dhelyt rrdtuting athin gne year 5 ??‘ﬂ 1 5 ' %
Other curnren? batnhiwes 3,["5‘ 0 |
rotal Curtant Lubilitos 5.807.1 55167 ;
1 ety Forerns st 6,743 2 6.8l b
Frogatoneeny Boveo bt § Walagafi 38908 1 7518 '
[Daterred Credits and Other Latolitio s 1,980 4 (E31]
Profarraed Stock of Subsadary B5.0 Hi
Shareowners’ Investmeant 63133 €.,081 3 z
Total Liabilities and Shareownaers’ Investment § 248158 $ 24271 H s 4l
uiaudired)
6 Mos. Ended I
67 WS
Cash Flows From Ope.ating Activities:
MNet Income $ B61.6 § il f
Adjustomts 1 raconcle nal W 10 Pl
wialt patcowtechised Yoo Cfaarating ac e
Lrapracid il QrTCH A TN 1,349 4 |
Eatrpordinary (tam, aally eshinguiahmaent of
tskit reit ol tas = i
(Il Tiee (373.3) (hH1
Net Cash Provided by Operating Activities 1,837.7
Nat Cash Used in Investing Activitios (1.883.7 i f
Net Caeh Used in Finencing Activities 155 4)
Increass (Decrease) in Cash and Cash Equivalents (81.4) )
Cash and Cash Equivalents, Beginning of Period 142.9 14f
Cash and Cash Equivalents, End of Period $ 61.5 i 17 B




2nd Quarter Highlights
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PART I - FINANCIAL INFORMATION

Item 1. Financial Statements

BELL ATLANTIC CORPORATION AND SUBSIDIARIES
Condensed Consolidated Statements of Operations
(Unaudited)

‘Dollars in Millions, Except Per Share Amounts)

Thiee manthy ended
_dune 30,
I R | . -
OPERATING REVENUES $1564 5 $24300
OPERATING EXPENSES
Employee costs, including benefits and laxes 1,060 7 1028 8
Depreciation and smortization 6817 6491
Other .. i f= are 1 554 6
2715 26325
OPERATING INCOME 8430 76T 5
Equity in Income of Affiliates 25 171
Other Income, Net 586 357
Interest Expanse 147 7 140 3
INCOME BEFORE PROVISION FOR INCOME TAXES 7236 7100
Provsion for Income Taxes 2765 204 6
NET INCOME . | §_ 4471 5 4154
EER COMMON SHARE
NET INCOME § 102 5 085
Cash Dividends Declared 5 70 £ 69
Waighted Average Number of Common Shares and
437.7 4371

Equivatent Shares Outstanding (in milkans)

See Notes to Condensed Consobdaled Financial Statements




Condensed Consolidated Statements of Operations
{Unaudited)
(Dollars in Millions, Except Per Share Amounts)

OPERATING REVENUES

OPERATING EXPENSES

Employee costs, including benefits anc _axes
Depreciation and amortization

Other QT R

OPERATING INCOME
Equity in Income of AMfiliates
Othes Income, Net _ .
Interest Expense | i

INCOME BEFORE PROVISION FOR INCOME TAXES AND
EXTRACRDINARY ITEM
Prowvisian for Income Taxes

INCOME BEFORE EXTRAORDINARY ITEM
EXTRAORDINARY ITEM
Early Extinguishment of Debt. Net of Tax

NET INCOME

H
INCOME BEFORE EXTRADRDINARY ITEM
EXTRAORDINARY ITEM
NET INCOME
Cash Drwdends Declared

Weightnd Average Number of Commeon Shares and
Equnalent Shares Outstanding {in mdions)

See Noles o Condensed Cansoldaled Financal Statements

k]

BELL ATLANTIC CORPORATION AND SUBSIDIARIES

Sl monthe ended
dunt M.

] ] . - . . .
$7.014 2 358498
20849 20767
1,340 4 12877
1,885 4 18289
53397 53013
1,674 5 1.546 3
158 90
68 276
266 6 2838
14106 1.3281
5490 5178
8616 B1113
(BT
§ ﬂ!l_]?ﬁ -] BICI-_I_B
$§ 197 $ 186
- { 02}
$ 197 $ 184
$ 14D $ 138
43?_6 437 2




BELL ATLANTIC CORPORATION AND SUBSIDIARIES

CURRENT ASSETS
Cosh and cash equivalonts
Short-term investments

Condensed Consolidated Balance Sheets
{Unaudited)
{Dollars in Millions)

ASSETS

Accounts receivable, net of alowances of $102 8 and $188 0

Inventonea | . |
Prepaid expenses
Other

PLANT, PROPERTY AND EQUIPMENT
Less accumulated depreciabon

INVESTMENTS IN AFFILIATES

OTHER ASSETS
TOTAL ASSETS

See Noles lo Condensed Consobdated Financial Statements

June 30 Dwcambean 31,
PR | S | |~ -
3 615 $ 1429

1025 -
2.3083 2.3281
2896 2746
605 1 5455
5243 492 2
38913 17833

34,8519 33,7458
_ 176903 16,807 7

171616 16,038 1

1.882 6 15768
1884 4 19738
$ 248199 3 242718




BELL ATLANTIC CORPORATION AND SUBSIDIARIES
Condensed Consolidated Balance Sheets
{Unaudited)

{Dollars in Millions)

CURRENT LIABILITIES
Debt maturing within one year
Accounts payable .

Accrued expenses

Othet

LONG-TERM DEBT
EMPLOYEE BENEFIT OBLIGATIONS

DEFERRED CREDITS AND OTHER LIABILITIES
Deferred income laxes

Unamortized investment tu r.nﬁn

Other

PREFERRED STOCK OF SUBSIDIARY

SHAREOWNERS' INVESTMENT

Preferred and Preference stock (51 par value none saued)

Commaon stock (31 par valus, 436 587 078 shares and
436,405,646 shares issued)

Common stock ssuable (92 890 shares)

Contributed capital

Reinvesled earnings

Forsgn currency translation adjustmaent

Less common siock in treasury, at cosl
Lens deferred compensation-employee slock ownership plans

TOTAL LIABILITIES AND SHAREOWNERS INVESTMENT

NE
dure ¥, Decembai 31,

$ 27461 § 20876
18800 22202
3559 3887
8451 BAO 2
5807 1 55767
B,7432 68057
38500 377318
13208 13057
162 4 1767

= 487 2 4686 6
1,080 4 1,848 3
B850 850

4366 436 4

1 1

5430 4 5428 4
1.3087 1,144 4
(4048 3) {330 B)
68085 6.6785

i 110

5521 586 2
6,313 3 6,087 3
$248199 83242718

See Notes To Condensed Consobdated Financial Statemants
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BELL ATLANTIC CORPORATION AND SUBSIDIARIES

Condensed Consalidated Statements of Cash Flows

{Unaudited)
(Dollars in Millions)

CASH FLOWS FROM OPERATING AC VITIES
Adjustments to reconcie nel income o net cash
prowded by operating actvibes
Depreciation and amortizaton
Extraordinary item, net of tax
Changes in certain assels and kabdbes net of eflects hom
scqustion/deposition of businesses
Net cash provided by operating actibes

CASH FLOWS FROM INVESTING ACTIVITIES

Net chanpe in short-term investments

Addtions to plant, property and equipment

Proceeds from sale of plant, property and equipment

Investment in finance lease and noles recevable

Proceeds from finance lease and noles recervable

Proceeds from noles receivable

Acquisition of businesses, less cash acquined

Proceeds from Telecom Corporation of New Zealand Limied capdal
reducton plan

Investment in joint ventules

Proceads from dsposition of businesses

Othaer, nel

MNet cash used in investing actvibes

CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from borrowings
Principal repayments of borrowangs and capaal lease obkgabons
Earty extingusshment of debt
Net change in short-term borrowangs with ongal
matuntes of three months of less
Dwideands paid
Proceeds from sale of commaon stock
Purchase of common stock for treasury
MNel change in outstanding checks drawn on controlied dsbursement accounts
Proceeds from sale of preferred stock by subs:chary
MNet cash used in inancng actviies
INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS
CASH AND CASH EQUIVALENTS, BEGINNING OF PERIOD
CASH AND CASH EQUIVALENTS, END OF PERIOD

See Notes to Condensed Consobdated Financial Slalements

&

Sin menthe ended
duns 19,
SN | - S | .
§ 866 £ BO48
1,340 4 12867 7
- 67
M3 {T6.0)
1409 8) — 1505 3)
18377 1,577
{102 5) B5
(1,522 8) {1,041 5)
21 241
- {7358)
167 687 8
1141 -
{40 5)

- 67 4
(327 0) (20 1)
- 8035
— {40 —i20.5)
118637 __{12686)
106 8 2405
{220 3) (472 2)
- (350.0)
6823 (148 3)
(606 4) (593 2}
207 50
(5 6) (87)
(327) (59 4)
— 850
155 4) (1,282 3)
(81 4) 106 B
142 9 1461
H 615 §__25289
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BELL ATLANTIC CORPORATION AND SUBSIDIARIES
Notes to Condensed Consolidated Financisl Statements
(Unaudited)

1. Basis of Presentation

The accompanying finandial statsments are unaudited and have been prepared by Bell Allantic Corporabion
(Bell Atlantic or the Company) pursuint to the rules and regulations of the Securities and Exchange
Commission (SEC). The December 3° 1894 balance sheet was derved from audited financial statements,
but does not include all disclosures reyuired by generally accepted accounting principles. In the opinion of
management, these financial statements include all adjustments (consisting of only normal recurring
adjustmants) necessary to present fairly the results of operations, financial position 2nd cash fiows. Certain
information and footnote disclosures narmally included in financial statements prepared in accordance with
generally accepled accounting principles have been condensed or omitted pursuant to such SEC rules and
regulations. The Company believes that the disclosures made are adequate to make the information presented
not misleading. It is suggested that these financial statements be read in conjunction with the financial
staternents and notes thereto included in the Company's Annual Report on Form 10-K for the year ended
December 31, 1994. Effective Augus! 1, 1994_ the Company discontinued accounting for the operations of its
tslephone subsidiaries in accordance with Statement of Financial Accounting Standards No 71, "Accounting
for the Effects of Ceitain Types of Regulation ”

IDotlary in Miliony|
Forwign
Common Cunency Deferred
Common Stoch Contiibuled  Meinvested  Tianslation  Tieasuiy Compensation
Block lasua e Capital Eainings Adjustment Slock ESOPs
Balance, Decamber 31, 1884 , . § aMa T 1 § 54284 B1 1444 ¥ 2308 o % 5887
Nl bncodme | R re— [ UL ]
Dividends declared on common slock LARR]]
Puichase of common sioch for
taanury L1
Common sioch insuwed
Emploss plans H (1] 1o (AR}
Sharecwers plare ’ _ 14 ART I
Fowmsgn curtency iranslaton
adpunirranl rald IELE T
Faducts o of ESOP obégat-nm 131
Tan Lanelil of dheiddands
paid b ES0Py — - a7
Balunce, June 30 1564 i 2448 L 1 RARA 1LIR.7 114083 a1 1 8521

During the six months ended June 30, 1895, the Company distiibuted approximately 173,000 shares of
common stock for employee plans and approximately 8,000 shares of common stock for shareowner plans
During the same period, the Company repurchased approximately 115,00 shares of fts common stock for
treasury, and distributed approximalely 39,000 treasury shares for employee plans and approximately 234,000
treasury shares for shareowner plans




3. Long-Term Debt - Bell Atlansic Financial Services. lng.

Debt securtties of Bell Alantic Financial Services, Inc. (FSI) in the amount of $745.6 million at June 30, 1995
have the benefit of a Support Agreement dated October 1, 1992 between Bell Atlantic and FSI, under which
Bell Atlanic has commitied to make payments of interest, premium, if any, and principal on the FSI debt in the
event of FSI's fallure to pay. The Support Agreemen! provides that the holders of FSI debt shall not have
recourse 1o the stock or assets of Bell Atlantic’s telephone subsidiaries. However, in addition to dividends paid
to Bell Atlantic by any of its consolidated subsidiaries, assels of Bell Atlantic that are not subject to such
exclusion are available as recourze to holders of FS| debt. The camying value of the available assets reflected
in the condensed consolidated fi- incial statements of Bell Atlantic was approxmately $5 billion at June 30,
1885.

4. Subsequent Event - Formation of Wircless Partnership

Effective July 1, 1995, Bell Atlantic and NYNEX Corporation (NYNEX) compleled the combination af
substantially all of their domestic cellular businesses and the formation of a partnership, Bell Atlantic NYNEX
Mobile, that will own and operate such businesses. The combination represents the consummation of a
transaction that had been agreed to and announced in June 1884. Coincident with, and as a condition o, the

of the combination, Bell Atlantic sold certain cellular properties in Massachusetts and Rhode Island
to SNET Cellular, Inc. The Company will record a pretax gain of approximately $340 million (subject to post-
clusing adjusiments) in the third quarter of 1985 on the sale of the cellular properties

Bell Atlantic NYNEX Mobile operales as a general parinership and is controlled equally by Bell Atlantic and
NYNEX. Bell Atiantic owns an approximate 63% equity interest and NYNEX owns an approxmate 37% equity
interest in Bell Alantic NYNEX Mobile. The Company will account for its interest in the pantnership under the
equity method.

Bell Atlantic conltributed certain assets and liabilities of its domestic cellular operating subsidianes in
exchange for an equity interest in Bell Atlantic NYNEX Mobile, Subject to post-closing adjustments, as of July
1, 1995, the Company contributed approximately $1.5 billion of assels and $.3 billion of liabilties to the
partnership. No gain or loss was recognized an the contribution of the assets and liabilities

Revenues and operating income related to Bell Atlantic’s domestic cellular operalions were #s follows
— N

For the Three Months Ended Jutic 0 1995 1994
Revenues ..... .. . : T $3327 $2557
Operating Income ... .. . . e 6313 46

For the Six Months Ended June 30
Revenues ......... ... $6200 $488 89
Operating Income . B 875 551

Revenues and operaling income for the year ended December 31, 1994 were $1,044 9 million ang $112 2
million, respectively.

5. Reclassifications

Cenrtain reclassifications of prior year's dala have been made o conform 1o 1995 ciassificabons




Item 2. Mansgement's Discussion und Analysis of Financial Condition and Resulis of Operations

Net income for the three months ended June 30, 1985 increased $31.7 milion or 7 €% from the
comesponding period in 1994, Second quarer earnings per share were $1.02, representing a 7 4% increase
over second quarter 1994,

Met income for th. six months ended June 30, 1985 increased $57.0 million or 7.1% from the same
period last year. Earn gs per share were $1.97, representing a 7.1% increase over the first hall of 1994

Major tems affecting the comparison of results are discussed in the lollowing sections

Operating Resenues
(Dhodlaar v v kiullsoma )
Three months Six months
For the Penod Ended June 30 1895 1654 1095 1994
Transport Services
Local service $11053 $108'9 $21866 S$21442
MNetwork access B72 4 T83.7 16933 15876
Toll service 3150.3 4018 726.3 8131
Ancillary Services
Directory advertising 276.7 2690 552.4 5366
Other 119.4 1049 244 R 1889
Value-added Senvices 3309 323.4 657.6 6314
Wireless Services 3365 259.1 628.0 48958
Other Sernvices 1640 2062 = 3252 @ 4420
Total $35645 8534300 S$70142 5684986
Fransport Services Operating Statistics
Percentage
19685 19094 Increase (Decrease)
Al dune 30
Access Lines in Service jin thossarmds)
Residence 124457 121869 21%
Business 67407 64084 52
Public 2793 2817 {9
19.465.7 18,8770 31
Three months By meniha Pervemiage Invrsass ([oereae)
1515 (RIS 11435 1 Sevoma] Uhuarier Yoewt ao-Dlale
Lor LI;E; i’m!!.j Ended Jupe 30
Accaess Minutes of Use /n mullions)
Interstale 15,016 14,038 29632 27,606 T.0% 6 6%
Intrastate 3,854 3,424 7,710 € BB5 155 123
18,870 17 462 37,342 4671 B6 1.7
Toll Mes* -~ jes (fn millions)
Intrastate 8325 B448 16260 17041 (1.4)% (4 5)%
Interstate 419 431 B16 802 (2.8) (6.3)
874 4 BB7 7 17096 17831 (1.5) (4.7)




Local Service Revenues

Diedliprn 4 Aiblioma rwr s aee
_Sccond Quarter — §23.4 23%
Six Months 542 4 2.0%

Local service revenues are earned by the telephone subsidiaries from the provision of loca! exchange,
local private line and public telephone services

Local service revenues increased in the three and six month periods ended June 30, 1895 due primarily
to growth in network access lines ar  increased usage and data transport by business customers. Access
lines in service at June 30, 1895 increased 3.1% from June 30, 1994,

Network Access Revenues
Fodiars on Ml w7 g war
Second Quarier $BB 7 11 3%
Six Months $1057 B 7%

Network access revenues are received from interexchange carriers (IXCs) for their use of the Company's
local exchange facilities in providing long-distance services to IXCs' customers and from end-user
subscribers. Switched access service revenues are derived from usage-based charges paid by IXCs for
access lo the Company's network. Special access revenues anse from access charges paid by IXCs and
end-users who have private networks. End-user access revenues are earned from local exchange carmier
customers who pay for access lo the network

Metwork access revenues increased in both periods of 1985 due 1o higher customer demand for access
services as reflected by growth in access minutes of use, as well as growth in end-user charges atiributable
to increasing access lines in senvice. Access minutes of use for the three and six month periods ended June
30, 1995 were higher than the corresponding periods of 1994 by B 6% and 7 7%, respectively. Revenues
in the second quarter of 1885 were also positively impacled by a temporary rale increase thal was in effect
from March 17, 1885 through July 31, 1885 to recover prior years "exogenous” postemployment benefit
costs.

Revenue growth in both periods of 1995 was partially offset by price reductions in effect from July 1, 1894
through July 31, 1895. Further, reporied growth in access minutes of use and revenues for the six month
period of 1995 was negatively impacted by higher storm-related calling volumes expenenced in the firs!
guarter of 1994,

Eiffective August 1, 1995, the Company implemented price decreases of approximately $305 million on
an annual basis, principally for interstate access services, in connection with the Fedaral Communications
Commission’s (FCC) Interim Price Cap Plan Order. These prce decreases include the scheduled sxpiration
of a temporary rate increase of approximately $98 million on an annualized basis that was in effect from
March 17, 1895 through July 31, 1995 to recover prior years “exogenous” postemployment benefit costs

80% of the remaining $207 million reduction resulls from compliance with the Interim Plan
The remaining 20% represents reductions that the Company was required to make under the prior Price
Cap Plan. Itis expected thal these price decreases will be partially offset by volume increases. As a resull
of the Company’s selection of @ 5 3% Productivity Factor under the Interim Pian, the Company is no longer
required to share a portion of its inlerstate earnings. See “Competitve and Regulatory Environment -
Federal Regulation® for a further discussion of FCC inlerstale access revenue ssues
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Toll Service Revenues

Diallary in Millonas |eurnes
_Second Quarter ${425) (106)%
Six Months $(86 8) {10 7)%

Toll service revenues are earned from calls made outside a customer’s local calling area, bul within the
same service area boundanes of the Company's telephone subsidianies, commonly referred to as "LATAs "
Other toll services include B0D services, Wide Area Telephone Service (WATS), and comdor services
(between Northern New Jersey and New York City and between Southern New Jersey and Philadelphia )

The decrease in toll service 1 evenues was caused by a dechne in loll message volumes and prce reductions
on certain toll services. Toll message volumes for the three and six month periods ended June 30, 1895
decreased 1.5% and 4.7%, respectively, over the comparable periods lasl year. The decrease in toll
messages is due primarily to increased competiion throughout the region for intraLATA toll and WATS
servces. The effect of storm-related usage experienced in the first quarter of 1894 further impacied volume
growth for the six month pered. The Company exended local calling areas in Virginia which also contributed
to the reduction in toll service revenues. Since the commencement of intraLATA loll competition in Bell
Atlantic - New Jersey in July 1894, the Company has experienced declines in toll message volumes and
revenues. The Company expects that such competition will have less of a negative impact on loll service
revenues for the remainder of 1995, relative to 1994 levels

Directory Advertising Revenues
[hallarn i hilliong [ESET T
Second Quancr S (5
Siz Months $158 2.9%

Directory advertising revenues are earned primarily from local advertising and marketing services pravided
to businesses in White and Yellow Pages directories published throughout the region. Other directory
advertising services include database and foreign direclory marketing.

Growth in directory advertising revenues in the second guarter and first half of 1895 was pnncipally due o
higher rates charged for these services. Volume growth continues to be impacted by competition from other
directory companies, as well as other advertsing media

Other Ancillary Services Revenues

Lavaiaern 1w A FuiTusia e s
Sccond Quanter $145 13 8%
Six Manths £459 23 1%

Other ancillary services include systems inlegration senaces, billing and collection services provided 1o IXCs,
and faciliies rental services.

Other ancillary services revenues increased in both periods of 1995 principally due 1o an increase in the
number of contracts for systems integration services provided to the federal governmenl and business
cuslomers.
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Value-added Services Revenues

Laddlary in Aiflonems P
__Sccond Quarier o $75 23%
Six Montha $262 4 1%

Value-added services represent a family of enhanced services including Call Walting, Return Call, Caller
ID, Answer Call, and Voice Mal. These services also include cuslomer premises services such as inside wire
installation and mainlenance and other central office services and leatures.

Continued growth in the network customer base (access lines) and higher demand by residence customers
for cerain value-added cenlra’ office and voice messaging services oflered by the telephone subsidiaries
increased value-added servict . revenues in the second quarter and first hall of 1895, These revenue
increases were partially offset by the elimination of Touch-Tone service charges for Bell Atlantic - Virginia
customers, effective January 1, 1995 The elimination of Touch-Tone service charges in Bell Atlantic - Virginia
is expected lo reduce value-added senvices revenues by approximalely $25 million annually

Wireless Services Revenues

Lodice s im s e Lrare s
Second Quarter = 77 4 fﬂ_g"!& e e
Six Months $1322 26 T%

Wireless services include revenues generaled by Bell Allantic Mobile for domestic cellular and paging
communications senvices.

Continued growth in the Company's cellular base in excess of 50% was the primary reason for the increase
in wireless services revenues in the second quarter and first half of 1895 Volume-related revenue growth was
negatively impacted in both periods by an approxmate 12% dechine in average monthly revenue per subscriber
as a resull of increased penetration of the lower-usage consumer marke!  Additionally, comparable periods
in 1894 included cellular revenues associaled with a reseller operation that, beginning in May 1894, are
included in the operaling results of a parinership and reported as equity in income ol affiiates. See
Subsequent Event - Formation of Wireless Partnership for information on the formation of the Bell Atlantic
NYNEX Maobile partnership.

Other Services Revenues

T odlaar s im & fallssoms (] Waidasr i
Sccond Quanier $(422) (205/%
Six Months S(1168) (26 4)%

Other services include revenues from the Company’s computer mantenance, software development and
support, telecommunications consulting, video services, real estale, dversified and computer leasing, and
liquehied petroleuin gas distribution businesses

The second quarter and year-lo-dale decreases in other services revenues were due primarily to the sale
of substantially all of the Company's lease financing business and a hquefied pelroleumn gas distnibution
business during 1994, These revenue decreases ware partially offset by revenue growth from the Company's
third-party computier maintenance business, principally due to higher valumes resulling fram new contracts
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Three months $18 meaths

For the Peniod Ended Junc 30 1995 1994 1995 1994
Employee costs, including benefits and taxes $1,060.7 $1,0288 $20849 $20767
Depreciation and amc ization 6817 6401 1,340.4 12977
Other operating expen..es 8791 9546 18954 16289
Total $2,721.5 $26325 §53397 §530313
Employee Costs

Licdiary im Aflisms lrm e

Second Quarter $316 31%

Six Month. $182 %

Employee costs consist of salaries, wages, and other employes compensation, employee benefits and
payroll taxes,

Employee costs at the network senvices subsidiaries incre.sed in the second quarter by $8 7 million or 1.1%
and decreased in the first half of 1885 by $16.3 million or 9%, compared with the same periods in 1994
Employee costs at the Company's nonregulated subsidiaries increased by $22.2 million or 16 1% in the
second quarter and $34.5 million or 12 5% in the firs1 half of 1895 over the corresponding periods in 1854

The year-lo-date decline in employee costs al the network senvices subsidiaries was principally due to
decreased overtime pay and repair and mainlenance activity, both of which were higher in the first quarter of
1994 as a result of unusually severe weather conditions experienced throughout the region. The effect of
lower worklorce levels al the network services subsidiaries also conlributed 1o the year-lo-date reducton in
employee costs. These reductions were partially offset by annual salary and wage increases for management
and associale employees, effective April 1995 and August 1984, respectively, and the recognition of certain
contract labor costs in the second quarter of 1995

In the second quarter of 1895, employee costs al the network services subsidiaries were hugher as a result
of the recognition of cos!s associaled with the ratification of a new five-year labor contract with one of its two
uréons. In June 1995, the Company's network senices subsidianes ratified a contract wath the Internabonal
Brotherhood of Electrical Workers (IBEW), representing approxmately 8,500 associale employees. The IBEW
contiact, which was effective May 21, 1995, provides for a 14 5% wage increase over the five-year contract
period; a ratification bonus; improved benefits and pensions; and certain employment security provisions
Other employee cosl increases in the second quarter of 1995, prncipally in salary and wages, were
substantially offsel by the efiect of lower workforce levels

The contract with the Company's other union, the Communications Workers of Amenca (CWA), experred on
August 5, 1995, As of August 7, 1885, the CWA has not called a strike and the Company continues to make
work evallable 1o associale employees represented by the CWA al the same wages and benefits as under the
expired contract until further notice

Higher employee costs at the nonregulated subsidianes in both the three and s month penods were
principally attnbutable to an increased workforce at the wireless, compuler maintenance and systems
integration companies due to growth al these business units These expense increases were offsel, in part,
by the effect of the aforementioned disposition of certan non-stralegic businesses during 1994
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Depreciation and Amortization

[lnllaws i &by [PErE
_ Second Quarter $126 5 0%
Six Months $517 4 0%

Depreciation and amortization expense al the network services subsidiaries for the second quarter and first
half of 1885 increased $38.7 million or 6.6% and $70.3 million or 6.1%, respectively, compared with the same
periods in 1894, principally due to growth in depreciable telephone plant. The network services subsidiaries
composite depreciation rate was 7.9% for the first hall of 1985 The Company expects the composite
depreciation rate lo remain substantial unchanged for the remainder of 1985,

Depreciation and amortization expense at the nonregulated subsidiaries decreased by $6 1 million or 9 4%
and $18.6 million or 13.5%, over the comresponding second quarter and first half of the prior year, due primarily
to the effect of the sale of substantially all of the assets of the Company's lease financing business during
1884, The expense decrease was partially offset in both periods by higher depreciation expense at the
Company's wireless subsidiary resulting from growth in cellular plant.

Other Operating Expenses
Lmllaiors o A Bscnmn L i {1 Sy e

_ Sccond Quarier I £24 5 26%
Six Munths $(33 5) {1.7)%

Other operating expenses consist primarily of contracted services, rent, network software costs, the provision
for uncollectible accounts receivable and other costs

The year-lo-date reduction in other operating expenses was largely due to the effect of the alorementioned
disposition of several non-strategic businesses during 1994, as well as lower expenses al the network services
subsidiaries altributable to the timing of telephone network software purchases Second quarier 1995 other
operating expenses were also impacted, but to a lesser extent, by these cos! reductions.

These cost reductions were more than offset in the second quarter of 1985 and partially offset year-to-date
by increased costs at the Company's computer maintenance and systems integration subsidianes due to
higher business volumes, and to additional costs incurred by the network services subsidiaries lo enhance
systems and consolidate work activities.

Equity in Income of Affiliates

Jadlary tn Millans Incorane {1 becre s
Second Quarter $5 4
Six Months $(232)

Equity in income of affiliates includes equity income and losses, goodwill amortization and financing costs
related lo the Company's investments in unconsolidated businesses

Equity in income of affiliates decreased in the first half of 1995 due principally to the effects of goodwill
amortization and equity losses associated with the Company’s video services joinl venture and its investment
in Grupo lusacell, S. A. de C V. (lusacell). These decreases were partially offsel by improved aperating results
and the favorable effect of foreign exchange rates associated with the Company’s investment in Telecom
Corporation of New Zealand Limited (Telecom)

The year-lo-date equity loss, including goodwill amortization, in lusacell was $37 4 million, compared to an
equity loss of $19.5 million for the same period in 1894. The higher equity loss in lusacell in the first half of
1895 was largely attributable to a net charge of $14 3 million for the Comipany's estimated proportionate share
of the impact of the M zan peso devaluation on lusacell's net liablities, primarily debt, denominated in U.5.
dollars. During the first quarter of 1895, the Company recognized a charge ol $18.6 million as a result of the
devaluation of the Mexican peso. Improvements in the Mexcan peso exchange rate during the second quarter
of 1995 resulted in the recognition of a $5.3 million gain. The Company’s equity in income of lusacell will
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continue to be impacted by changes in the Mexican peso exchange rale. The increase in the Company's
economic interest in lusacell from 23 2% in the first hall of 18594 to 41.9% in Augus! 1984 also impacled the
equity loss in lusacell in 1885,

The second quarter 1995 equity In income of affiliales was higher than the corresponding period in 1804,
principally as a resull of the favorable effect of the Mexican peso exchange rate associated with the Company's
lusacell investment. The second quarter equity loss, including goodwill amortization, in lusacell was $6.5
million, compared to a $14.0 million equity loss for the second quarter of 1884. The three month period
ended June 30, 1985 also Included néiher equity income from the Company's Telecom invesiment and
additional equity losses from its video s rvices joinl venture.

Other Income, Net
Dediary i M il [poremss
Second Quarter né $(29.6) (B3.8)%
Six Months £20.7) {75.0)%

Other income, net, principally includes interest and dividend income, and gains and losses from the
disposition of subsidiaries and non-operating assets and investmenis.

The decrease in other income, net, in both the three and six month periods ended June 30, 1995 is
principally atiributable to the effect of a $38.5 million pretax gain, recognized in the second quarer of 1984,
related o the sale of substantially all of the Company's lease financing busir.ess. The decrease was partially
offset in both periods by addtional interest income of $8.2 million for the second quarter and $16.8 million for
the first half of 1995 related 1o noles receivable held by the Company in connection with the sale of a lease
financing subsidiary and the sale of real estate i 1894,

Interest Expense
[lacdiprs o Mo [ v
Second Quarter 74 53%
Six Months $2.8 1.0%

interest expense increased in both periods of 1995 due lo higher short-lerm borrowings and higher interest
rates. Inlerest expense was reduced by the recogniton of captalized interest costs al the lelephone
subsidianes. Upon the discontinued application of regulatory accountng principles, effective August 1, 1994,
the Company began recognizing capitalized inlerest costs as a reduction of inlerest expense. Previously, the
Company recorded an allowance for funds used during construction as an item of other income.
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Provision for Incoma Taxes

[eadlary vm R oo Ersrewmer (1 porrmss §
Sccond Quarter o $(181) (6.1%)
Six Months £31.2 6 0%
Effective Income Tax Rates
For the Three Montha Ended June ¥
_ 1995 38 2% B
1994 41 5%
For the Six Months Ended June 30
1995 38 8% - R .
1994 30.0%

The lower effective income tax rates in 1995 resulted from the effect of recording, in the second quarter of
1894, an adjustment to the provision for deferred state income taxes on the Company's remaining leveraged
lease portfolio. This adjustmen! increased the effective income tax rales in bath the three ana six month
periods ended June 30, 1984,

The effective tax rates in 1985 were impacted by the reduction in the amortization of investment tax credits
and the elimination of the benefit of the income lax rate differential applied to reversing iming differences at
the telephone subsidiaries, both as a result of the discontinued application of regulatory accounting principles
in August 1854,

Competitive and Regulatory Environment

The communications industry continues to undergo fundamental changes which may have a significant
impact on flure financial performance of lelecommunications companies. These changes are being driven
by a number of factors, including the acceleraled pace of fechnological innovation, the convergence of the
telecommunications, cable lelovision, information services and entertainment businesses and a regulatory
envirenment in which tradiional barriers are being lowered or eliminated and competition permitted o
encouraged.

The Company's lelecommunicatiuns business is subject to compelition from numerous sources, An
increasing amount of this competilion s from companies thal have subslantial capital, technological and
marketing resources, many of which do nol face the same regulatory constraints as the Company. The enlry
ol well-finar.ced compelitors has the polential lo adversely alfect multiple revenue streams ol the telephone
subsidianes, including toll, local exchange and network access seraces in the markels and geographical areas
in which the compotitors operale. The amount of revenue reductions will depend, in part, on the compettors'
success in marketing these senvices and the conditions established by regulatory authorties. The polental
impact is expected lo be offset, to some extent, by revenues from inlerconnection charges to be paid to the
telephone subsidiaries by these compelitors.

The Company continues lo respond to compelitive challenges by inlensely locusing on meeting customer
requirements and by reducing its cosl structure through efficiency and productivity inibatives. In addition, the
Company conlinues lo seek growth opportunities in businesses where it possesses cofe compelancies
Soveral examples of the Company’s recent initiatives to address competition are descibed below

To expand s geographic presence in the wireless business, the Company combined substantially all of its
domestic cellular operations with those of NYNEX Corporaton, effective July 1, 1995 and lormed a
partnership, Bell A¥-ntic NYNEX Mobdle, that will own and operate such businesses (also see Subsequent
Event - Formalion . Wireless Parinarship section)
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Bell Atlantic and NYNEX in 1884 also formed two partnerships with U § WEST, Inc. and AnTouch
Communications lo provide nationwide wireless communications services. The first partnership (PCS
PrimeCo) participated in the FCC's auctions for personal communications services (PCS) icenses. In March
1995, PCS PrimeCo was a successful bidder for licenses for spectrum to prowde PCS services in 11 major
markels across the United States. The partnership paid approximately $1.1 bilkon lor these licenses. The
Company has invested approxmately $268 million in the partnership through the first hall of 1885, pnmarily
to fund the purchase of these PCS licenses. The second partnership will develop a nabonal branding and
marketing strategy and wireless communications services slandards.

To expedite its entry into the video services markel, Bell Atlantic formed two new partnerships with NYNEX
and Pacific Te! sis Group. TELE-TV Media, L. P. will license, acquire, and develop entertainment and
information senvices. TELE-TV Syslems, LP. will provide the systems necessary to deliver these services over
the partners’ networks. Over the 1885 o 1897 period, each of the partners will contribute approximately $100
million in cash or assels to the new joint ventures.

In March 1895, Bell Atlantic and NYNEX , through a jointty-owned partnership, signed an agreement to invest
collectively up to $100 million in CAl Wireless Systemns Inc., a wireless cable television company, which in turn
has entered inlo several agreements lo acquire the slock or assels of other wireless cable television
companies. The investment will occur in two stages. In the first stage, which closed in May 1885, Bell Atlantic
and NYNEX each invested $15.0 million in CAl Wireless. In exchange for this investment, the partnership
holds senior debt bearing 12.5% interest maturing in the first quarter of 1896 In the second stage, which is
expected to close later in 1995, Bell Atlantic and NYNEX would each invest $35.0 million in CAl Wireless As
part of this transaction, Bell Atlantic and NYNEX receive the right to acquire up to a total of 45% of CAl
Wireless through the exercise of warrants. Bell Atlantic and NYNEX have also entered into an agreement with
CAl Wireless which gives each of them the right (but not the obligation) to use, for specified charges, the
distribution systems of CAl Wireless to begin offering digital video programming to cuslomers

Federal Regulation

On August 4, 1895, the U.S. House of Representatives passed a bill which includes provisions that would
open the telephone subsidiaries’ local exchange markels o competilors and would parmit lccal exchange
carriers, such as the Company, lo provide interLATA services and engage in manufacluning upon meeting
certain conditions. The Senate passed a similar bill in June of 1995, A conference commitiee is expected
to work through the diferences between the two bills in September and October of 1895 No defintive
prediction can be made as to whether or when such legislation will be enacted, the provisions thereol, or the
impact on the business or financial condition of the Company.

On April 28, 1895, the U S._ District Court, which administers the Modificalion of Final Judgment (MFJ),
granted the Regional Bell Operating Companies’ (RBOCs) joint motion for a waiver of the MFJ permiting them
to provide inlerLATA wireless telecommunications services. The Court's decision contained a number of
restrictions limiting the extent and manner in which the RBOCs may provide interLATA wireless services
While the Company plans 1o comply with the requirements of the Court's decision so thal t may provide the
services authorized therein, it has appealed the decision o the U.S. Court of Appeals for the District of
Columbia Circuit.

in February 1905, the FCC ssued an Order to Show Cause with respect o certain findings contained in an
independent audt of the network senvices companies’ 1288 and first quarter 1989 reported adjustments o the
National Exchange Camer Association (NECA) interstate common line pool. On May 2, 1995, the Company
filed its response to the Show Cause Order, asserting thal there Is no legal basis for the FCC to institule
enforcement proceedings with respect lo these findings. Resolution of this matter is expected later in 1985
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FCC interim Price Cap Orders

On March 30, 1895, the FCC adopted its Report and Order approving an Interim Price Cap Plan for interstate
access charges. The Interdm Plan, which was effective August 1, 1995, replaces the Price Cap Plan that the
FCC adopled in 1990.

Under the interim Plan, the Company's Price Cap Index mus! be adjusted by an inflation index (GDP-PI), less
a fixed percentage, either 4.0%, 4.7% or 5.3%, which is intended to reflect increases in productty
("Productivity Factor”). Companies selecting the 4 0% or 4.7% Productivity Factor are required to reduce
future prices and share a portioi +/f their interstate return in excess of 12.25%. Companies selecting the 5.3%
Productivity Factor are also re« lired to reduce prices but are not required to share. The Interim Plan also
provides for a reduction in the Prce Cap Index of 2.8% to adjust for what the FCC believes was an
underestimate in its calculation of the Productvity Factor in priar years. The Intenm Plan also eliminates the
recovery of certain "exogenous” cost changes, including changes in accounting costs that the FCC believes
have no economic CoONsequences.

On March 30, 1895, the FCC also adopled an Order relating to the Price Cap Plan requiring local exchange
carriers to include in their calculation of interstate earnings an adjustment to add back lo revenues the
amounts that were required 1o be shared with ralepayers in the prior year. This adjustment, which is eflective
for delermination of sharing relating to earnings for 1994 and subsequent years, increased 1984 calculated
interstate returns for the purpose of determining sharing amounts thal were reflecied in rale reductions that
bacame effective August 1, 1965,

On May 9, 1885, the Company filed its Transmittal of Inlerstale Rales as required by the March 30, 1885
Orders. In the filing, the Company selected the 5.3% Productivity Factor for the August 1995 1o June 1996
tariff period. The rates included in the May 9, 1985 filing resulled in price decreases lotaling approximately
$305 million on an annual basis. These price decreases include the scheduled expiration of a lempaorary rate
increase of approdmalely $98 million on an annualized basis thal was in effect from March 17, 1995 through
July 31, 1995 to recover prior years “exogenous” postemployment benefit costs. Approximately 80% of the
remaining $207 million reduction results from compliance with the Interim Plan. The remaining 20%
represents reductions that the Company was required to make under the prior Price Cap Plan It is expected
that these price decreases will be partially olfset by volume increases.

Bell Alantic appealed the Orders lo the Court of Appeals for the D.C. Circuit and peliioned the Count for a
slay of certain aspects of the Orders pending the results of the appeals On July 31, 1885, the Court of
Appeals denied the Company's reques! for a slay

State Regulation

The ability cf IXCs 1o offer intrastate intralLATA lull services is subject o stale regulation Such competibion
Is currently permitted in all of the Company's slate jursdictions thal provide intralLATA toll services, except
Virginia. In July 1995, the Virginia State Corporation Commission issued an order permiting intralLATA toll
competition in Virginia, beginning October 1, 1985 Increased competiion from IXCs has resulted in a
continued decline in several componenis of the lelephone subsidianies’ loll service revenuos

Stale regulatlory commissions in Pennsylvania, New Jersey, Wesl Virginia, and Delaware have initated
proceedings lo delermine whether, and under what conditions, 1o authorize presubscription for intralLATA toll
senvices. Cumently, intraLATA toll calls default to the network services companies unless the customer dials
a five-dight access code lo use an allernale carmer. Presubscription would enable cuslomers o make
intralLATA toll calls using the carrier of their choice without having lo dial the five-digit access code The
telephone subsidiaries’ abiity 1o offsel the impact ol presubscription, if ordered, will depand, in pan, upon the
terms and conditions under which presubscrnption for intralLATA toll services may be authonzed, as well as
the telephone subsidianes ability to olfer interLATA services

18




Other Matters

Environmental Issues

The Company is subject to @ number of environmental proceedings as a resull of the operabons of its
subsidiaries and shared liability provisions in the Plan of Reorganization relaled to the MFJ.  Cerain of these
amdronmental matters relate to Superfund sites for which the Compeny's subsidiaries have been designaled
as polentially responsible paries by the U.S. Environmenlal Proleclion Agency or joined as third-party
defendants in pending Super’. nd litigation. Such designation or joinder subjects the named company lo
potential kability for costs relabig to cleanup of the affected sites. The Company is also responsible for the
remediation of sites with underground fuel storage lanks and other expenses associaled with environmental
compliance.

The Company continually monitors its operations with respect to polential environmental issues, including
changes in legally mandaled slandards and remediation technologles. The Company's recorded liabilities
reflect those specific issues where remediation activities ara currently deemed to be probable and where the
cost of remediation ks esimable. Management believes that the aggregale amounlt of any additonal polential
liability would not have a material effect on the Company's results of operations or financial condition

Subsequent Event - Formation of Wireless Partnership

As a result of the formation of the Bell Atlaniic NYNEX Mobile parinership, effective July 1, 1885, the
Company will no longer include its domeslic cellular operations in operating revenues and expenses  The
partnership, which is controlled equally by Bell Allantic and NYNEX, will be accounted for under the equity
method. Revenues and cperating income related to Bell Atlantic’s domestic cellular operabions were as
follows:

{1 dexltars i Afalfiimnn)

For the Three Months Ended June 30 1995 1994

Revenues $3327 $2557

Operating Income 633 = M6 =
For the Six Months Ended June 30

Revenues $6200 $48890

Cperating Income 87.5 921

Revenues and operating income for the year ended December 31, 1994 were $1,044 9 million and §112.2
milkon, respectively.

Coincident with, and as a condition to, the completion of the combination, Bell Atlantic sold certain cellular
properties in Massachusetts and Rhode lsland 1o SNET Cellular, Inc. The Company will record a pretax gain
of approximately $340 million (subject to post-closing adjustments) in the third quarer of 1985 on the sale of
the cellular properties. For additional information on the formation of the Bell Atlantic NYNEX Mobile
partnership, see Note 4 to the Condensed Consolidated Financial Stalements
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Financial Condition

i Bosd by o NP )

For the Six Months Ended June 10 s |4
Cash Flows From (Used In):
Operating Activities $1.837.7 $1.5277
Investing Activities {1,8637) (128.6)
Financing Activities (55.4) {1,282.3)

Management believes that the Company has adequate inlernal and external resources available 1o meet
ongoing operating requirements, including network expansion and modernization and the payment of
dividends. Management expects that presently fureseeable capial requirements will be financed primanly
through internally generated funds. Additional long-term deblt and equity financing may be needed to fund
additional development activites and lo maintain the Company's capital struclure within management’s
guidelines. The Company determines the approprialeness of the level of its d~idend payments on a peniodic
basis by considering such factors as long-term growth opportunibes, internal requirements of the Company,
and the expeciations of shareowners

The use of derivatives by the Company Is imited to managing risk that could endanger the financing and
operating flexdbility of the Company, making cash flows more stable over the long run, and achieving savings
over tradiional means of financing. Derivative agreements are tied to a specific llability or assel and hedge
the related economic exposures. The use of these hedging agreerments has nol had a material impact on the
Company's financial condition or results of operatons. The Company does nol use dervatives for speculative
purposes and has nol hedged its accounting translation exposure to foreign cuirency fluctuabions relatve to
its not investment position in foreign affiliates

Cash Flows From Operating Activities

The Company's primary source of funds continued to be cash generated from operations  Improved cash
flows from operating activities during the first hall of 1995 resulted principally from strong operating income
growth

Cash Flows Used in Investing Activities

Capital expenditures continued lo be the primary use of capital resources in 1885 Dunng the six month
penod ended June 30, 1895, the Company invested 51,341 1 million in its telecommunications core business
to facilitate the introduction of new products and services, enhance responsiveness lo compatitive challenges
and incroasa the operating efficlency and productivily of the network. Further, capital spending in the cellular
business during the first half of 1995 was $152 4 million lo support the continued expansion of the wireless
infrastructure. With the change in accounting for the Company’s domestic cellular operations to the equity
method, future funding provided by Bell Atlantic for the continued expansion of the domestic cellular network
will not be classified as capital expenditures, but will appear in the Consolidated Slatements of Cash Flows
as investments in joint ventures and parinerships

During the first half of 1995, the Company invested $367.5 million in joint venlures and acquisitions including
a $254 .3 million investment in PCS PrimeCo primarily to fund the purchase of PCS licenses, $40.5 million for
the purchase of cellular properties, and $72 7 millklon invested in other domestic and international jont
ventures.

During the first three months of 1895, the Campany prefunded a trust with the purchase of $135 0 million
in short-term investments for the purpose of compensaling employees for vacalion pay earned during 1994
Cash proceeds from the sale of these short-term investments amounted to $32 5 million a! the end ol June
1805,
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Cash proceeds from investing activities in the first six months of 1895 also included approxmately $85
million received in connection with a note receivable resulting from the sale of substantially all of the
Company’s lease financing business in 1994,

On July 1, 1995, the Company received $362 5 million in cash proceeds from the sale of certan of its
cellular properties (see Subsequent Event - Formation of Wireless Partnership section). These cash proceeds
were used principally 1o fund the Company's proportionate share of PCS license fees.

Cash Flows Used in Financing Activities

Dividend payments in the first half of 1995, as in prior years, were also a significant use of capital resources.
The Company decreasnd its long-term debt by $62.5 million and Increased its shor-term borrowings by
$658.5 million principally - s a result of additional funding requirements for the vacation pay and retiree health
trusts, incressed consti uction expenditures at the network and wireless companies, and the financing of
investments in joint ventures and acquisitions including the purchase cf PCS licenses

As of June 30, 1995, the Company and its subsidiaries had in excess of $2.1 billion of unused bank knes
of credit and shell registrations for the issuance of up to $1.9 billion of unsecured debt securities

The Company's debt ratio was 60.0% at June 30, 1985 and 58.4% at December 31, 1984 The debl
securities of Bell Atlantic's subsidiaries continue to be accorded high ralings by primary raling agencies
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Item 1.

Item 4.

PART Il - OTHER INFORMATION

Legal Proceedings

For background concerning the Company’s contingent liabiities under the Plan of Reorganization
goveming the divestiture by AT&T Corp. (formerly American Telephone and Telegraph Company) of
certain assets of the former Bell System Operating Companies with respect lo privale actions relabing
to pre-divestiture even's, including pending antitrust cases, see ltam 3 of the Company’s Annual Report
on Form 10-K for the year ended December 31, 1604,

Submiss : v ¢ Security
The Company's 1885 Annual Meeting of Shareowners was held on April 28, 1895 Al the meeting, the
following iterms were submitted to a vote of Shareowners

(a) The following nominees were elected to serve on the Board of Directors:

Name of Nominee Votes Cast For Votes Withheld
William W. Adams 340,224 797 7.888 246
William O. Albertini 340,281,745 7,831,298
Lawrence T. Babbio, Jr. 340,311,022 7.801121
Thomas E. Bolger 340,254 611 7.858 432
Frank C. Carlucci 340,073,004 B.040.,039
William G. Copeland 340,253,198 7.859.644
James G. Cullen 340,267,501 7.845 542
James H. Gilllam, Jr 340,064,783 8,048,260
Thomas H. Kean 340,016,344 8,006,699
John C. Marous, Jr. 340,147 960 7.965 082
John F. Maypole 340338012 T.774 131
Joseph Neubauer 340,203,242 7.909.801
Thomas H. O'Brien 340,254 084 7,867 958
Rozanne L. Ridgway 340,114,232 7.998.611
Raymond W. Smith 330,278 689 B,734,354
Shirley Young 340,160,639 7,952,404

(b) The appointment of Coopers & Lybrand L.L P. as independent accountants of the Company for
1865 was ralified with 340 864 162 votes for and 4 500,995 votes against

(c) A management proposal to approve Amendments 1o the Bell Atlentic Stock Compensation Plan
for Outside Direclors was approved with 303,346 124 voles for, 34,792,384 voles against and
9,974 535 abslentions

(d) A shareowner proposal regarding additional disclosure of executive officer compaensation was
defealed with 39,178,568 votes for, and 253,886,220 voles against

{(e) A shareowner proposal regarding the number of nominees for Diector was deleated with
30,606,767 voles for, and 261,788 504 votes against

() Ashareowr - * proposal regarding Directors’ other board affiliations was defealed with 44,289 873
votes for, and 245,419,314 voles against
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(g) A shareowner proposal regarding outside Directors’ pensions was dufeated with 76,588 431 votes
for, and 215,379,475 voles agains!.

With respect to item (b) and items (d) through (g) above, abstentions and broker non-voles are not
counted in the vole totals in accordance with the Company’s by-laws and, therefore, have no effect on
the vote. With respect to tem {c) above, abslentions and broker non-voles are counted in the vote
totals in accordance with Securities and Exchange Commission rules and have the same effect as a
vole againsl.

The Company’s 1996 Annual Mesting of Shareowners will be held on April 26, 1986 in Wilmington,
Delaware. Forinformation regard'ag requirements for the submission of shareowner proposals and
director nominations, sea the Comy iny's Proxy Stalemnent dated February 28, 1885 or contact the Vice
President-Corporate Secretary and Counsel, Bell Atlantic Corporation, 1717 Arch Streel, 32nd Floor,
Philadelphia, PA 19103,

Item 6. Exhibits and Reports on Form 8-K
(8) Exhibits:
Exhibit Number
11 Computation of Per Common Share Earnings
12 Computation of Ratio of Earnings lo Fixed Charges
27 Financial Data Schedule.

{b) Repart on Form B-K filed during the quarier ended June 30, 1685

A Current Report on Form 8-K, dated April 21, 1995, was filed regarding the Company's first quarter
1865 financial resulls.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1834, the registrant has duly caused this repont
to be signed on its behalf by the undersigned thereunto duly authorized.

BELL ATLANTIC CORPORATION

Date: August 10, 1995 By 3/ YWiLLAM Q. ALBERTING.
William O. Albartini
Executive Vice President and
Chief Financial Officer
{Principal Financial Officer)

UNLESS OTHERWISE INDICATED, ALL INFORMATION IS AS OF AUGUST 7, 1085
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BELL ATLANTIC CORPORATION AND SUBSIDIARIES
Computation of Per Common Share Earnings
(Dollars in Millions, Except Per Share Amounts)

N#l ncome

Earnings Per Common Share

Wesghted average shates outstanding

Incremental shates from assumed exercmse of stock
opbons and payment of performance share awaids

Total shares

Met income

hpra®

Weighted average shares ocutstanding
Incremental shares from assumed exercise of slock
options and paymaent of performance share awards

Total shares

Mel income

* Fuly diuted eamings per share caiculaton m presented in accordance
required by footnote 2 to paragraph 14 of Accounting Principles Board ©

than 3%

Exhibit 11
10f 2

Thies months ended June 30,
s 4154

4348 512,006 436 247 170
BO4 504

437 728 313 437 142074
1 5

436 512 008 438 247 170
1,116 691

437 877,727 437,363 861
s 65

with Regulation S-K fem 601({b)(11) athough not
perion Mo 15 because f results in dlution of less




BELL ATLANTIC CORPORATION AND SUBSIDIARIES

Computation of Per Common Share Earnings

(Dollars in Millions, Except Per Share Amounts)

Income before extracrdinary item

Earnings Per Common Share

Waeighted average shares outstandaing

Incremental shares from assumed sxercise of slock
options and payment of performance share awards

Total shares

Income pefore extraordinary dem
Extraordinary dem
Net income

n -
Wheighled average shates outstanding
Incremental shates lrom assumed exercise of slock
options and payment of performance share awards

Total shares

Income before extraordinary fem
Extreordinary dem

Net income

Exhibit 11
20f2
Six months ended June 30.

1868 B -]

5 BE61 6 -3 8113

- (87)

$ _ B816 § 8046

436 446 BAB 4365 273 254

1,106 480 068 737

437,556,368 437,241,991

3 187 b 188

- L02)

t _'_.1!7 i__ 164

436 446 BBA 4352773254

1,198 521 1.078 744

437pa5400 437351998

5 167 5 186

A (o3

3 187 5 184

* Fuly diuted eamings per share calculaton s presented in accordance with Regulation S-K tem 601(b) 11} ath. . gh not
requited by iootnola 2 1o paragraph 14 of Accountng Principies Board Operson No 15 because 4 results in ddubon of less

than 3%
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Exhibit 12

BELL ATLANTIC CORPORATION AND SUBSIDIARIES
Computation of Ratio of Earnings to Fixed Charges
{Dollars in Millions)

Six months ended
—dune 30, 1998
income before provision for income laxes £ 14106
Equity in income of less than majonty-owned sub- dianes (15 8)
Dwidends from less than majority-owned subsidi.. s 58
Interest expense, including interest on capial lease obbgabons 296 3
Portion of rent expense representative of the interest factor A4 4
Income, as adjusted . . ... ... .. ; 17413
| Fixed charges
| Interest expense, including interest on capital lease obigations § 26613
Portion of rent expense representative of the interest factor a4 4
Capitalzed intarest i3l
Preferred stock devidend requirement 49
' Fixed charges $ 3759

Ratio of Earnings (o Fxed Charges 463
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PART I

Item 1. Business
GENERAL

Bell Atlantic Corporation (the "Company” or "Bell Atlantic") is one of the
seven regional holding companies ("RHCs") formed in connection with the court-
approved divestiture (the “Divestiture"), effective January 1, 1984, of those
assets of American Telsphone and Telegraph Company ("AT&T") related to exchange
telecommunications, exciange access functions, printed directories and cellular
mobile communications.

Pursuant to the Divestiture, ATET transferred to the Company, among otherc
assets, its 100V ownership interest in seven Bell System cperating companies
("BOCs®): New Jersey Bell Telephone Company; The Bell Telephone Company of
Pennsylvania; The Diamond State Telephone Company; The Chesapeake and Potomac
Telephone Company; The Chesapeake and Potomac Telephone Company of Maryland; The
Chesapeake and Potomac Telephone Company of Virginia; and The Chesapeake and
Potomac Telephone Company of West Virginia (collectively, the "Network Servicas
Companies”). In January 1594, to facilitate the creation of a uniform "Bell
Atlantic” brand name across the territories served by these seven telephone
subsidiaries, the names of the Network Services Jompanies were changed to Bell
Atlantic -~ New Jerssay, Inc. ("Bell Atlantic - New Jeraey”), Bell Atlantic -
Pennsylvania, Inc. (*"Bell Atlantic - Pennsylvania“), Bell Atlantic - Delaware,
Inc. ("Bell Atlantic - Delaware™), Bell Atlantic - Washington, D.C., Inc. ("Bell
Atlantic - Washington, D.C."™), Bell Atlantic - Maryland, Inc. ("Bell Atlantic -
Maryland”), Bell Atlantic - Virginia, Inc. ("Bell Atlantic - Virginia™) and Bell
Atlantic - West Virginia, Inc. ("Bell Atlantic - West Virginia®), respectively.

The Company's business currently encompasses one principal segment --
Communications and Related Services =-- which includes the Network Services
Companies as well as subsidiaries which are engaged in the business of providing
wireless communications products and services, including cellular mobile service;
selling directory advertising and providing photocomposition services; and
servicing and repairing computers. During 1993, Bell Atlantic reorganized
certain functions performed by each of the Network Services Companies into lines
of business ("LOBs") organized across the Network Services Compsnies around
specific market segments. See "The Network Sercvices Companies-Operationa”.

Prior tn December 31, 1994, the Company reported segment information for
Finanzial, feal Estate and Other Services, which was comprised of subsidiaries
engaged in lease financing of commercial, industrial, medical and high-technology
equipment, and other forms of financing; real estate investment and management;
and the sale and distribution of liguefied petroleum gas. In 1994, the Company
disposed of substantially all of its lease financing business and sold ite
liquefied petroleum gas business.

The Company was incorporated in 1983 under the laws of the State of Delaware
and has its principal executive offices at 1717 Arch Street, Fniladelphia,
Pennsylvania 19103 (telephone number 215-963-6000].




LINE OF BUSINESS RESTRICTIONS

The consent decree entitled "Modification ef Final Judgment™ ("MFJ") approved
by the United States District Court for the District of Columbia (the "D.C.
District Court") which, together with the Plan of Reorganization ("Flan")
approved by the D.C. District Court, set forth the terms of Divestiture also
established certain restrictions on the post-Divestiture activities of the RHCs,
including Bell Atlantic. Currently, the MFJ's principal restrictions on post-
Divestiture RHC activities are prohibitions on (i} providing interexchange
telecommunications, and (ii) engaging in the manufacture of telecommunications
sguipment and customer premises squipment ("CPE"). Since Divestiture, the D.C.
District Court has retained jur sdiction over the construction, modification,

implementation and enforcement of the MFJ.

Legislation has been introduced in the current session of Congress pursuant
to which the line of business restrictions established by the MFJ could be
eliminated or modified. No definitive prediction can be made as te whether or
when any such legislation will be enacted, the provisiens thereof or the impact
on the business or financial condition of the Company.

THE NETWORK SERVICES COMPANIES

Genaral

The Network Services Companies presently serve a territory ("Tercitory")
consisting of 19 Local Access and Transport Areas ("LATAs"™). These LATA= are
generally centered on a city or based on some other identifiable common geography
and, with certain limited exceptions, each LATA marks the boundary within which
a Network Services Company may provide telephone service.

The Network Services Companies provide two basic types of telecommunications
services. First, they transport telecommunications traffic between subscribers
located within the same LATA ("intraLATA service”), including both local and toll
services. Local service includes the provision of local exchange ("dial tone®),
local private line and public telephone services (including dial tone service for
pay telephones owned by the Company and other pay telephone providers). Among
other local services provided are Centrex (telephone company central office-based
switched telephone service enabling the subscriber to make both intercom and
outside calls) and a variety of special and custem calling services., Toll
service includes message toll service (calling service beyond the local calling
area) within LATA boundaries, and intralATA Wide Area Toll Service (WATS)/800
services (volume discount offerings for customers with highly concentrated
demand) . As permitted by the Plan, Bell Atlantic - New Jersey and Bell Atlantic -
Pennsylvania also earn toll revenue from the provision of telecommunications
service between LATAs ("interLATA service") in corridors between the cities (and
certain surrounding counties) of (i) New York, New York and Newark, New Jeraey
and (ii) Philadelphia, Pennsylvania and Camden, New Jersey. Second, the Network
Services Companies provide exchange access service, which links & subscriber's
telephone or other equipment to the transmisslon facilities of interexchange
carriars which, in turn, provide interLATA service to thelr customers. Bell
Atlantic = Pennsylvania, Bell Atlantic - Delaware, Bell Atlantic - Maryland, Bell
Atlantic - West Virginia and Bell Atlantic - New Jersey also provide exchange
access service to interexchange carriers which provide intrastate intraLATA long
distance telecommunics ons service.




Oparations

Although the Network Services Companies remain responsible within their
respective service areas for the provision of telephone asecvices, Iinancial
pecformance and regulatory matters, during 1993 Bell Atlantic reorganizec certain
functions formerly performed by each of these companies into LOBs srganized
across the Metwork Services Companies around specific market segments. Thes=s

LOBs are:

The Consumer Services LOB markets communications services to residential
customers within the Territory (11 million households and 29 million pecple) and
plans to market information services and entertainment programming. 1994
revenues genecited by the Consumer Services LOB were approximately 34 cillion,
representing & 'proximately 34% of the Network Services Companiesz' aggregate
revenues. Thes. revenues were derived primarily from the provision of telephone
services to residential users.

The Carrier Services LOB markets (i) switched and special access to the
Network Services Companies' local exchange networks, and (ii) billing and
collection services, including recording, rating, bill processing and bill
rendering. 1994 revenues generated by the Carrier Services markel ware
approximately $2.5 billion, representing approximately 21% of the KNetwork
Services Companies' aggregate revenues. Approximately 93% of total Carrier
Services revenues were derived from interexchange carriers; AT&T is the largeat
single customer. Most of the remaining revenues came from business custcmers and
government agencies with thel: own special access network connections, wireless
companies and other local exchange carriers ("LECs™) which ressll network
connections to their own customers.

The Small Business Services LOB markets communications and information
services to small businesses (customers having up to 20 access lines or 100
Centrex lines). The Small Business Services LOB has approximately 1.2 million
amall business customers in the Territory which in 1994 generated approximately
$1.8 billion in revenues, representing approximately 13% of the Network Services

Companies' aggregate revenues.

The Large Business Services LOB markets communications and informatien
services to large businesses {customers having more than Z0 accesa linea or more
than 100 Centrex lines). These services include volce switching/processing
services (e.g., dedicated private lincs, custom Centrex, call management and
voice messaging), end-user networking (e.g., credit and debit card transactions,
and perascnal computer-based conferencing, including data and wvideo],
internetworking (establishing links between the geographically disparate networka
of two Or more companies or within the same company), network integration
(integrating multiple geographically disparate networks into one aystem), network
optimization (disaster avoidance, 911, intelligent vehicle highway systems),
video services (distance learning, telemedicine, surveillance, videoconferencing)
and integrated multi-media applications services. 1994 revenues from the Large
Business Services LOB were approximately $1.5 billlion, representing
approximately 13§ of the Network Services Tompanies’ aggregate revenues

The Directory Services LOB manages the provision of (i) advertising and
marketing services to advertisers, and (1l) listing information (e.g., White
Pages and Yellow Pages). These services are currently provided primarily through
print media, but the Company expects that use of electronic formats will increase
in the future. In addition, the Directory Services LOB manages the provision of
photocomposition, database management and other related producta and services to




publishera. 1994 revenues from the Directory Services LOB were spproximately 51
billion, representing approximately 9% of the Network Services Companies’
aggregate revenues.

The Fublic and Operator Services LOB markets pay telephone and cperator
services in the Territory to meet consumer needs for accessing publ:i- netwarks,
locating and identifying network subscribers, providing calling ass.szance and
arranging billing alternatives (e.g., calling card, collect and *:, 4 party
calls}. 1594 revenues from the FPublic and Operator Services i1 were
approximately 3700 million, representing approximately 6V of the Networr Iarvices
Companies' aggregate revenues.

The Federal Systems LOB markets communications and information technc.agy and
services to departments, agencies and offices of the axecutive, judicial andg
legislative b: inches of the federal government. 1994 revenues from the Federal
Systems LOB were approximately $300 million, representing approximately 2% cf rhe
Network Services Companies' aggregate revenues.

The Network LOB manages the technologies, services and systems platforms
tequired by the other LOBs and the Network Services Companies to meet the needs
of their respective customers, including switching, feature development and on-
premises installation and maintenance services,

The Network Services Companies have been making and expact to continue to
make significant capital expenditures to meet the demand for communications
services and to further improve such services. Capital expenditures of the
Network Services Companies were approximately $2.2 billion in 1992, $2.1 billion
in 1993, and $2.2 billion in 1954. The total investment in plant, property and
equipment was approximately $29.6 billion at December 31, 1992, 530.6 biillion at
December 31, 1953, and §33.7 billion at December 31, 1994, in each case after
giving effect to retirements, but before deducting accumulated depreciation at

such date.

The Network Services Companies as a whole are projecting constructicn
expenditures for 1995 at approximately the same level as in the past several
years. However, subject to regulatory approvals, the Network Services Companies
plan to allocate a greater portion of capital resources to the deployment of
broadband network platforms (technologies ultimately capable of providing a
switched facility for access to and transport of high-speed data services, video-
on-demand, and image and interactive multimedia applications), Most of the funds
for these expenditures are expected to be generated internally. Some additional
external financing may be necessary or desirable for some of the Network Services

Companies.

¥CC Regulation and Intesrstate Rates

The Network Services Companies are subject to the jurisdiction of the Federal
Communications Commission ("FCC") with respect to interstate services and certain
related matters. The FCC prescribes a uniform system of accounts for telephone
companiea, interstate deprecistion rates and the principles and standard
procedures used to separate plant investment, expenses, taxes and reserves
between those applicable to interstate services under the jurisdiction of the FCC




and those applicable to intrastate services under the jurisdiction of tha
respective state regulatory authorities (“"separations procedures”). The FCC alsc
prescribes procedures for allocating costs and revenues between regulated and
unregulated activities.

Interatate Access Charges

The Network Services Companies provide intralATA service and, with certain
limited exceptions, do not participate in the provision of interLATA service
except through offerings cf exchange access service. 3Iee "The Network Services
Companies-General”. The FCC has prescribed structures for exchange access
tariffs to specify the charges ("Access Charges") for use and availability of the
Network Services Companies' facilities for the origination and termination of
interatate interLATA service.

In general, the tariff structures prescribed by the FCC provide that
interstate costs of the Network Services Companies which do not vary based on
usage ("non-traffic sensitive costs") are recovered from subscribers through flat
monthly charges ("Subscriber Line Charges™), and from interexchange carriers
through usage-sensitive Carrier Common Line {*ccL") charges. Traffic-senaltive
interstate costs are recovered from carriers through variable access charges
baned on several factors, primarily usage.

In May 1984, the FCC authorized the implementaction of Access Charge tariffs
for "switched access service"” {(access to the local exchange network) and of
Subscriber Line Charges for multiple line business customers (up to $6.00 per
month per linas). In 1985, the FCC authorized Subscriber Line Charges for
residential and single-line business customers at the rate of 31.00 per month per
line, which increased in installments to 53.50, effective April 1, 1989.

FCC Access Charge FPooling Arrangements

The FCC previously required that a1l LECs, including the Network Services
Companies, pool revenues from CCL and Subscriber Line Charges that cover the non-
traffic sensitive costs of the local exchange network, that is, the interstate
costs associated with the lines from subscribers' premises to telephone company
central offices. To administer such pooling arrangements, the FCC mandated the
formation of the National Exchange Carrier Assocliation, Inc. (“NECA”). All but
one of the Network Services Companies received substantially less from the pool
than the amount billed to their interexchange carrier customers.

The FCC changed its mandatory pooling requirements, effective April 1, 19889,
As & result, the Network Services Companies as a group withdrew from the pool and
were permitted to charge CCL rates which more closely reflected their non-traffic
sensitive costs. The Network Services Companies are still obligated to make
contributions of CCL revenues to companies who choose to continue to pool non-
traffic sensitive costs so that the pooling companies can charge a CCL rate no
greater than the nationwide average CCL rate of price cap companies. In addition
to this continuing obligation, the Network Services Companies had a transitional
support obligation to high cost companies who left the pool in 1983 and 19%0.
This transitional support obligation ended in July 1994.

In Februs y 1995, tha FCC issued an Order to Show Cause with respect to
certain findings contained in an independent audit concluded in December 1991




with respect to certain filings by the Network Services Companies with NECA.
Resolution of these issues is expected in the second half of 1995,

Price Caps

The price cap system, which has been in effect since 1591, places a cap on
overall LEC prices for interstate access services which is modified annually, in
inflation-adjusted terms, by a fixed percentage which is intended to reflect
increases in productivity. The price cap level can also be adjusted to reflect
"excgenous” changes, such as changes in FCC separations procedures or accounting
rules. LECs subject to pr ce caps have somewhat increased flexibility to change
the piices of existing services within certain groupings of interstate services,
known as "baskets"™,

FCC regulations applicable to the Network Services Companies provide for an
authorized rate of return of 11.25% for the years 1991 and beyond. To the extent
that a company is able to earn a higher rate of return through improved
efficiency, the FCC's price cap rules permit them to retain the full amount of
this higher return up to 100 basis points above the authorized rate ef return
(eurrently, up to a 12.25% rate of return}. If a company's rate of return is
between 100 and 500 basis points above the authorized rate of return (that is,
currently, between 12.25% and 16.25%), the company must share 50% of the earnings
above the 100-basis-point level with customers by reducing rates prospectively.
All earnings above the 500-basis-point level must be returned to customers in the
form of prospective rate decreases. If, on the .ther hand, a company's rate of
return is more than 100 basis pointe below the authorized rate of return (that
is, currently, below 10.25%), the company 15 permitted te increase rates
prospectively to make up the deficiency.

Under FCC-approved tariffs, the Network Services Companies are charging
uniform rates for interstate access services (with the exception of Subscriber
Line Charges) throughout the Territory and are regarded as a single unit by the
FCC for rate of return measurement,

In February 1994, the FCC initiated a rulemaking proceeding to determine the
effectiveness of LEC price cap rules and to decide what changes, 1f any, should
be made to those rules. This rulemaking is expected to be concluded in the first
half of 1995,

Enhanced Services

In 1985, the FCC initiated an examination of its regulations requiring that
“enhanced services” (e.g. voice messaging services, electronic mail, videotext
gateway, protocol conversicon) be offered only through a structurally separated
subsidiary. In 1986, the FCC eliminated this requirement, permitting the Network
Bsrvices Companies to offer enhanced services, subject to compliance with a
series of non-structural safeguards. These safeguards include detalled cost
Accounting, protection of customer information, public disclosure of technical
interfaces and certain reporting requirements. In 1990, the U.S. Court of Appeals
for the Ninth Circuit (Court of Appeals] vacated and remanded the matter to the
FCC. In 1951, the FCC adopted an order which reinstated relief from the separate
subsidiary requirement upon a company's compllance with “he FrC'a Opan Network
Archite cure requirements and strengthened some of the non-structural salfeguards.,
In 1992, the Netwcrk Services Companies certified te the FCC that they had
carflied with applicable requirements, and the FCC granted them structural
relief.




In October 1994, the Court of Appeals vacated the 1991 order and remanded the
matter to the FCC for further proceedings. As a result, the FCC has initiated
a broad examination of the state of competition in the enhanced services business
and the adequacy of existing non-structural safeguards. The Network Services
Companies are permitted to continue to offer existing enhanced services pending
further action.

FCC Cost Allocation and Affiliate Transaction Rules

FCC rules govern: (1) the allocation of costs between the regulated and
unregulated activities of a ccwmunications common carrier and (ii) transactions
between the regulated and u. regulated affiliates of a communications common

carrier.

The cost allocation rules apply to certain unregulated activities: activities
that have never been regulated as communications common carrier off=rings and
activities that have been preemptively deregulated by the FCC. The costs of
these activities are removed prior toc the separations procedures process and ire
assigned to unregulated activities in the aggregate, not to specific services,
for pricing purposes. ©Other activities muast be accounted for as regulated
activities, and their costs are subject to separations procedures.

The affiliate transaction rules govern the pricing of assets transferred to
and services provided by affiliates. These rules generally require that assets
be transferred between affiliates at "market price", if such price can be
established through a tariff or a preva:ling price actually charged to third
partiea. In the absence of a tari[f or prevailing price, "market price™ cannot
be established, in which case (i) asset transfers from a regulated to an
unregulated affiliate must be valued at the higher of cost or fair market value,
and (ii) asset transfers from an unregulated to a regulated affiliate must be
valued at the lower of cost or fair market value.

The FCCT has not attempted to make 1ts cost allocation or affiliate
transaction rules preemptive. S5State regulatory authorities are free to use
different cost allocation methods and affiliate transaction rules for intrastate
ratemaking and to require carriers to keep separate allocation records.

Telephone Company Provision of Video Dial Tone and Video Programming

In Rugust 1992, the FCC issued an order permitting telephone companies such
as the Network Services Companies to provide "video dial tone" service. Video
dial tone permits telephone companies to provide video transport to multiple
programmers on a non-discriminatory common carrier basis. In November 1994, the
FCC issued an order which stated that jurisdiction for video dial tone searvice
will be divided between the FCU and the states. Over the alr services and
services transported across state lines will be deemed interstate services
subject to regulation by the FCC. Services delivered entirely within a single
state will be deemed intrastate services subject to state regulation. The order
also generally prohibits telephone companies from acquiring in-region cable
television facilities or entering into & joint venture with an in-region cable
television company or other video programmer to jolntly construct or operate a
video dial tone platform.

In December 352, Bell Atlantic - Virginia and Bell Atlantic Video Services
Company flled a lawsuit against the federal government in the United States
District Court for the Eartern District of Virginia seeking to overturn the




prohibition in the Cable Communications Policy Act of 1984 against LECs providing
video programming in thelr respective telephone service areas. In 1993, the
court struck down this prohibition as a violation of the First Amendment's
freedom of speech protections and enjoined its enforcement against the Company,
the Network Services Companies and Bell Atlantic Video Services Company. This
decision was affirmed by the United States Court of Appeals for the Fourth
Circuit in 1954. The federal government is expected to petition the United States
Supreme Court to review the decision.

In 1992, Bell Atlantic - New Jersey entered intc an agreement with Future
Vvision of America Corporation (“Future Vision”) pursuant to which Bell Atlantic -
New Jersey will deploy fiber optic technology in the Dover Township, New Jersey
telephone network to establish a video dial tone platform that will allow Future
Vision and other video information providers to deliver video programming
services. The FCC approved the d-ployment of this system in late 1994. Service
is expected to commence later ir 1995,

In 1993, the FCC granted the Company authority to test a new technolegy known
as Asynchronous Digital Subscriber Line ("ADSL"] for use in delivering video
entertainment and information over existing copper telephone lines. Beginning
in March 1993, the Company began a one-yesar technical trial of ADSL serving up
to 400 Bell Atlantic employees in northern Virginia. In the Fall of 1993, Bell
Atlantic petitioned the FCC for authorization to expand and convert this
technical trial, upon its completion, into a six month market trial serving up
to 2,000 customers. The FCC approved this application in early 1985. Bell
Atlantic has also requested authority to offer a commercial video dial tone
service to customers served by 25 central offices in parts of northern Virginia
and southern Maryland upen completion of the six month market trial. This
application remains pending at the FCC.

Interconnection and Cellocation

In order to encourage greater competition in the provision of interstate
special access services, the FCC issued an order in 1992 allowing third parties
to collocate their egquipment in telephone company offices to provide special
access (private line) services to the public. The order permits collocating
parties to pay LECs an interconnection charge that is lower than the exiating
tariffed rates for similar non-collocated services and it allows LECs limited
additional pricing flexibility for thelr own special access services when
collocated interconnection is operational. In 1993, the FCC extended collocation
to switched access services under terms and conditions similar to those for
special access collocation. In June 1994, the U.5. Court of Appeals for the
pistrict of Columbia vacated the FCC's speclal access collocation order insofar
as it required physical collocation. In July 15%4, the FCC voted to require LECa
te offer virtual collocation, with the LECs having the option to offer physical
collecation.

.



Stats Regulation and Cosmpetitive Environmant

The communications services of the Network Services Companlies are subject to
regulation by the public utility commissions in the jurisdictions in which they
operate with respect to intrastate rates and services and other matters. In
1994, there were a number of proceedings dealing with such issues as the adoption
of flexible regulation procedures and competition for local exchange and toll

services.

Bell Atlantic - New Jersey Inc.

The New Jersey Telecommunications Act of 1992 authorized the Board of Public
Utilities (“BPU”) to adopt alternative regulatory frameworks tec address changes
in technology and the structure of the telecommunications industry and to promote
economic development. It also deregulated services which the BPU found te be
competitive. Pursuant to that legislation, Bell Atlantic - New Jersey filed a
Plan for Alternative Form of Regulation (the “NJPAR”), which became effective in
May 19953.

The NJPAR replaced the Rate Stability Plan, which was approved by the BPU in
1987. In general, the Rate Stability Plan separated intrastate services into two
categorles: Group I (more competitive) and Group 11 (less competitive). Only
Group 1I services were subject to financial performance monitoring by the BFU.

The NJPAR divides Bell Atlantic = New Jersey's services into Rate-Regulated
Services (formerly Group II services) and Competitive Services (formerly Group
I services and services which have never been regulated by the BPU). Rate-
Regulated Services are grouped in two categories:

="Protected Servicea™: Basic residence and business service, Touch-Tone,
access services, message toll services and the ordering, installation and
restoration of these services. Rates for Protected Services, other than
basic residence service, may be increased beginning January 19%6 in an amount
limited to the prior year's increase in the Groes National Product-Price
Index ("GNP-PI") less a 2% productivity offset, as long as the return on
equity for Rate-Regulated Services does not exceed 11.7%. Basic residence
sarvice rates are frozen through December 1955,

-"Other Services": Custom Calling, Custom Local Area Signaling Services
("CLRSS" services which utilize Signaling System 7), operator services and
911 enhanced service. Rates for Other Services may be increased beginning
January 1996 in an amount limited te the prior year's increase in the GNP-PI
less a 2V productivity offset, as long as the return on eguity for Rate-
Regulated Services does not exceed 12.7%.

Rll earnings above a return on equity of 13.7% for Rate-Regulated Services will
be shared equally with customers. There is no point at which the earnings are
capped. Competitive Services are deregulated under the HNew Jersey
Telecommunications Act. An app=al of the NJPAR is pending.

In May 1994, the BPU approved a settlement of & proceeding addressing
intralATA toll competition. The settlement permitted I¥Cs to compete for the
provision of intral®™"A toll services on an access code basis (e.g., customers
must dial 10X to us. an IXC), beginning July 1, 1994, and granted Bell Atlantic
- New Jersey substantial flexibility in the pricing and marketing of the services
it offera to enable it to compete with the IXCs, In January 1995, the BPU




commenced a further proceeding to examine issues of intralATA toll competition
including whether presubscription should be authorized, and if so, under what
terms and conditions. Currently, intralATA toll calls default te the Network
Services Companies unless the customer dials a five-digit access code to use an
alternate carrier. Presubscription would enable customers to make intralATA toll
calls using the carrier of their choice without having to dial the five-digit
access code. The BPU will also address the issue of subsidies embodied in Bell
Atlantic - New Jersev's ratea. A decision is expected by the end of 15395.

In January 1995, MFS - Intelenet filed a petition with the BPU requesting
authority to provide local exchange services in areas served by Bell Atlantic -
New Jerasey.

Bell Atlantic - Pennsylvania, Inc,

In July 1993, legislation was enacted in Pennaylvania whicn =snabled Bell
Atlantic - Pennsylvania to petition the Pennsylvania Public Utility Commission
{“PPUC”) to regulate Bell Atlantic - Pennsylvania under an alternative form of
regulation. In October 1993, Bell Atlantic - Pennsylvania filed its petition and
plan with the PPUC. In June 1994, the PPUC approved, with modifications, Bell
Atlantic - Pennsylvania's Alternative Regulation Plan, (“PAPAR") which was
accept.ed by Bell Atlantic - Pennsylvania in July 1994,

The PAPAR provides for a pure price cap plan with no sharing and replaces
rate base rate of return regulation. The PPUC's order confirmed that current
rates are just and reascnable, and therefore, required no change to current
rates. The PAPAR removed from piice and earnings regulation six competitive
services, including directory advertising, billing service, Centrex service,
paging, speed calling and repeat calling. All remaining noncompetitive servicesa
will be price regulated.

Under price regulation, annual price increases up to, but not exceeding, the
inflation rate (GDP-PI) minus 2.93% will be permitted. Annual price decreases
are required when the GDP-PI falls below 2.93%. Frotected services in the
necncompetitive category, which include residential and business basic exchange
services, special access and switched access, are capped through December 31,
1999. However, revenue neutral rate restructuring for non-competitive services
8 permitted,.

The PAPAR requires Bell Atlantic - Fennsylvania to propose a Lifeline service
for residential customers on a revenue neutral basis The Plan also reguires
deploymant of a universal broadband network, which must be completued in phases:
208 by 1998; 50% by 2004; and 100% by 2015%. Deployment must be reasonably
balanced among urban, suburban and rural areas. An appeal of the PAPAR 1ia
pending.

Several large competitors have requested authority from the PPUC to provide
local exchange service in areas served by Bell Atlantic - Pennsylvanias.
Applications are currently pending from MFS - Intelenet, HMCI Metro ATS and
Teleport Communications Group. Decisions on these applications are expected
later in 1985.

The PPUC is currently conducting a proceeding to axamine .ssuesd regarding

intralATA tol' competition, including whether to authorize presubscription and,
if so, under .nat terms and conditions. A decision is expecied later in 1995.
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Bell Atlantic - Delaware, Inc.

In March 1994, Bell Atlantic - Delaware elected to be regulated under tne
alternative regulation provisions of the Delaware Telecommunications Techneleogy
Investment Act of 1993 (the "Delaware Telecommunications Act"). The Delaware

Telecommunications Act provides:

-that the prices of "Basic Telephone Services" (e.g., dial tone and local
usage) will remain regulated and cannot change in any one year by more than
the rate of inflation (GDP-PI), less 3\

-that the prices of "Discretionary Servicea" (e.g., Identa Ring™and call
Waiting) cannot inrrease more than 13% per year per service, after an initial
one-year cap;

-that the prices of "Competitive Services™ (e.g., directory advertising
and message toll service) will not be subject to tariff; and

-that Bell Atlantic - Delaware will develop a technology deployment plan
with a commitment to invest a minimum of $250 millien in Delavare's
telecommunications network during the first five years of the plan.

The Delaware Telecommunications Act also providea protections to ensure that
competitors will not be unfairly disadvantaged, including a prohibition on crcss-
subsidization, Aimputation rules, service wunbundling and resale service
availability requirements, and a review by the Delaware Public Service Commisaion
{DPSC) during the fifth year of the plan.

The DPSC has initiated a rulemaking docket to develop regulations for the
implementation of the Delaware Telecommunications Act, Public hearings were held
in March 1995, with a DPSC decision expected during the second quarter of 1995,

The DPSC has alsc initiated a proceeding to examine issues regarding
intralATA toll competition, including whether to authorize presubacription and
dialing parity (“1+ dialing”) for intrastate toll competitors and, if so, under
what terms and conditions. A decision is expected in the second quarter of 1955,

Bell Atlantic - Washington, D.C., Inc.

In January 1993, the District of Columbia Public Service Commission (DCPSC)
adopted a regulatory reform plan (“D.C. Reform Plan”) for the intra-Washington,
D.C. services of Bell Atlantic - Washington, D.C., for a three year trial period.
The D.C. Reform Plan provides a banded rate of return of 100 basis points over
or under the authorized return on equity (which was set at 11.45% in December
1993). Bell Atlantic - Washington, D.C. is permitted to seek a rate increase if
its return on equity falls below 10.45% and is required to ashare, through
refunds, 50% of any earnings in excess of a return on equity of 12.45%. The D.C.
Reform Plan also provides for pricing flexibility, including custom contracting
and l4-cday tariffing, for certain competitive services, including Centrex, High
Speed Private Line Services, Digital Data Services, Paging Services, Speed
Calling, Repeat Call, Home Intercom and Home Intercom Extra.

In December 1993, the DCPSC approved a 515,800,000 rate increase, effective
January 1, 1994.
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In May 1994, the DCPSC issued an order reguiring Bell Atlantic - Washington,
D.C. to show cause why it should not refund te its customers 52,700,000, plus
interest, related to certain surcharge revenues in 1993. Bell Atlantic -
Washington, D.C. has responded to the order.

In January 1995, Bell Atlantic - Washington, D.C. filed a petitlion with the
DCPSC seeking approval ef a proposed price cap plan tc become effective upon the
expiration of the D.C. Reform Plan in 1996. The price cap plan would: i) divide
services into three categories: basic, discretionary and competitive; (il) cap
basic residential prices through January 1, 2000 and then allow basic prices to
be increased annually at one ha'f the rate of inflation (GNP - PI); (1ii) permit
annual increases of up to 25V or discretionary services; (iv) eliminate price
regulation for all competitive services; and (v) clasaify services among the
three categories and establish a process for moving services between categories
going forward. Hearings on the proposed price cap plan are expected to commence
later in 1995.

MFS - Intelenet of Washington, D.C., & subsidiary of MFS Communications
Company, Inc., has filad an application with the DCPSC for authority to provide
local exchange services.

Bell Atlantic - Maryland, Inc.

In 1990, the Public Service Commisaion of Maryland ("MPSC"™) instituted a
regqulatory reform plan (the "Reform Plan™) for cegulation of intrastate aservices
provided by Bell Atlantic - Maryland. The Reform Plan provides for sharing of
earnings on other-than-competitive services (e.g., basic business and residential
dial tone line and usage, pay telephone services and intralATA toll services)
within a prescribed range (13.6% to 15.6% return on equity), for the direct
refund to ratepayers of all earnings above that range and for ne sharing of
earnings if earnings fall below that range. Earnings on competitive aervices
{(e.g., Centrex intercom and high capacity, special acceas and private line
sarvices) are not subject to a rate of return limitation. 1In connection with its
approval of the Reform Plan, the MPSC required Bell Atlantic - Maryland te
initiate a rate proceeding to examine Bell Atlantic - Maryland's financial and
operating results under the Reform Plan and to serve as a rate case for
determining rates and rate structure on a going-forward basis for services that
the MPSC has determined are other-than-competitive,

In January 1993, the MPSC issued an crder directing Bell Atlantic - Maryland
to reduce rates prospectively in the aggregate amount of $20.6 million annually.
Tariffs reducing rates by that amount became effective on January 23, 1893.

The Reform Plan was extended through 1995 and the sharing range was changed
to 12.7% to 14.7%. This range was expanded on reconsideration to 12.7% to 16.5%.

Legislation was passed by both houses of the Maryland General Assembly that
would enable the MPSC to regulate Bell Atlantic - Maryland by a method other than
rate base rate of return regulation. If signed into law, the legislation would
become effective in June 1985.

In April 1994, the MPSC approved an application from MF3-Intelenet of
Maryland, Inc. (MF5-I), a subsidiary of MFS Communications Compsny, Inc.(MF3),
to provide and cesell local exchange and interexchange telecommunications
services to business customera in areas served by Bell Atlantic - Maryland. MFS-
I is authorized to be a co-carrier in Maryland and has been asaigned ita own
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central office codes for use with its customsrs, and Bell Atlantic - Maryland is
required to provide intrastate switched access collocation. The rates that MFS5-I
will pay to interconnect with Bell Atlantic - Maryland must include MFS-I's fair
share of the joint and common costs that support universal service. On an
interim basis, MF5-I will pay 6.1 cents per call to terminate a call on Bell
Atlantic - Maryland's network. The MPSC established a schedule, which extends
into 1995, for Phase II of this case. Final interconnection rates will be decided
in Phase II. In late 1994, MCI Metro ATS and Teleport Communications Group
received approval for the same waivers and interconnection rates established in
the MFS-I proceeding. An application by SBC Media Ventures (SBC) to provide
residential service in Montgomery County was suspended at SBC's request pending
completion of Phase II cf the MFS-I proceeding.

Bell Atlanctic - Virginia, Inc.

From January 1989 through December 1993, Bell Atlantic - Virginia
participated in the Experimental Flan for Alternative Regulation of Virginia
telephone companies (the “Experimental Plan”), adopted by the Virginia State
Corporation Commission (“VSCC”) in December 1988. The Experimental Plan marked
a departure from traditional regulation, segregating telephone services into four
categories and capping earnings on Bell Atlantic - Virginia's non-competitive
services at a 14% return on equity. Refunds of excess earnings are required to

be made.

Iii December 1993, following an evaluation of the Experimental Plan, the V3CC
adopted a Modified Plan for Alternative Regulation, effective January 1, 1954
{the “Modified Plan*”). Under the Modified Plan, Bell Atlantic - Virginia's
telephone services remained categorized, but earnings on non-competitive ssrvices
were capped at a 12.55% return on equity. Additionally, in assessing whether
earnings exceeded the permitted cap, the Modified Plan required an imputation to
regulated earnings of an amount egual to 25% of the net profits of Yellow Page

advertising.

Bell Atlantic - Virginia's financial reaults under the Experimental Plan for
the years 1989 through 1993 have been filed with the VSCC. The V5CC 1ssued
orders making Bell Atlantic - Virginia's rates final for 1969, 1390 and 1591.
Therefore, rates for these years are no longer subject to refunds. Bell Atlantic
- Virginia's financial results for 1992 and 1993, which as filed with the VSCC
indicate that ne refunds are due, are still subject to VSCC audit.

Lnder legislation passed in the 1953 session of the Virginia General
Assembly. the VSCC is no longer statutorily required to regulate telephone
companies on the basis of rate of return regulation: for example, the VSCC is
free to adopt a price cap form of regulation. In February 1954, Bell Atlantic -
virginia filed a proposal to have its non-competitive services regulated on a
price cap basis/ competitive services would not be regulated.

Following public hearings, the VSCC approved a nev optiocnal regulatory plan,
effective January 1, 1995, which allows Bell Atlantic - Virginia to replace
traditional cost-based regulation with a plan that relies on price constraints,
The new plan, which eliminates regulation of profits, includes a Ctemporary
moratorium on rate increases for basic local telephone service until 2001,
eliminates the monthly charge for Touch-Tone service and expands universal
telephone service to the poor. In November 1994, Hell Atlantic - Virginia
notified the VSCC of its election to participate in the new regulatory plan. An

appeal of this plan .. pending.
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puring the 1995 session of the Virginia General Assembly, legislation was
passed that will allow the VSCC to authorize other telephone companies, beginning
January 1, 1996, to compete with Bell Atlantic - Virginia in the provision of
local exchange services. These telephone companies will come under the
jurisdiction of the VSCC and will be required to comply with rules and
regulations which will be determined by the V5CC during 1995. The VSCC is also
investigating whether to allow competition in the provision of intralATA toll
services.

Bell Atlantic - West Virginia, Inc.

In 1988, the Public F:rvice Commission of West Virginia (“WVPSC") approved
a plan (“Flexible Regula.ion Plan”) which gave Bell Atlantic - West Virginia
flexibility in the pricing of competitive services (e.g., intralATA toll service,
intralATA “BOO" service, intralATA WATS service, billing and collection services
and directory advertising) and provided for a freeze on rates for basic local
exchange services through December 31, 1990, and a lifting on January 1, 1589 of
the moratorium on intralATA toll competition. The Flexible Regulation Flan was
subsequently extended through 1931.

In March 1990, the West Virginia legislature enacted legislation, which
became effective on January 1, 1991, requiring the WVPSC to cease its regulation
of the rates charged by a telephone utility for any service that the WVYPSC finds
to be subject to “workable competition”, unless the WVPFSC finds that to do so
would adversely affect the continued availability of adequate, economical and
reliable local telephone service.

In December 1991, the WVPSC approved a new “Incentive Regulation Plan“. The
Incentive Regulation FPlan continued the major provisions of the Flexible
Regulation Plan, including pricing flexibility for competitive services and a
freeze on rates for basic local exchange service. It also committed Bell Atlantic
- West Virginia to invest $450 million from 1991 through 1995 in West Virginia's
telecommunications infrastructure.

In December 1994, the WVPSC issued an order extending the Incentivae
Regulation Plan for three years, with certain modifications. Basirc rates rema:n
frozen through January 15, 1998 and Touch-Tone charges will be eliminated ocvar
a three year period. Bell Atlantic - West Virginie is committed to invest at
least $375 million in its network over the next five years.

The WVPSC set aside for separate proceedings issues regarding intralATA
presubscription and local service competition.

Conpetition - General

Regulatory proceedings, as well as new technology, are continuing to expand
the types of available communications services and equipment and the number of
competitors offering such services. An increasing amount of this competition ia
from large companies which have subatantial capital, technological and marketing
resources, many of which do not face the same regulatory constraints as the
Company .

14



———— T T —

-

Alternative Access

A substantial portion of the Network Services Companies' revenues from
business and government customers is derived from a relatively amall number of
large, multiple-line subscribers.

The Network Services Companies face competition from alternative
communications systems, constructed by large end users, interexchange carriers
and alternative access vendors, which are capable of originating and/or
terminating calls without the use of the local telephone company's plant. MFS
has an optical fiber netwerk which currently competes with Bell Atlantic -
Pennsylvania and Bell Atla: .ic - Maryland in the Fhiladelphia, Pittsburgh and
Baltimore metropolitan areas. In the Washington, D.C. metropolitan area,
Institutional Communications Company, in which MFS has acquired a controlling
interest, has deployed an optical fiber network to compete with Bell Atlantic -
Washington, D.C., Bell Atlantic - Maryland and Bell Atlantic - virginia in the
provision of switched and special access services and local services. Eastern
TeleLogic Corporation is currently providing service in the Philadelphia area
over an optical fiber network, and Digital Direct of Pittsburgh, Inc. (dba Penn
Access) has multiple fiber rings in service in the Pittsburgh metropolitan area,
with additional fiber rings under construction. 1In July 1883, Virginia Metrotel
Inc, was granted authority by the VSCC to compete against DBDell Atlantic -
Vvirginia in the provision of access services in the Richmond metropolitan area.
Teleport Communications Group and MFS provide competitive access service in the
Princeton-Trenton corridor and northern New Jersey. The ability of such
alternative access providers to compete with the Network Services Companies has
been enhanced by the FCC's orders requiring the Network Services Companies to
offer virtual collocated interconnection for special and switched access
services.

Other potential sources of competition are cable television systems, shared
tenant services and other non-carrier systems which are capable of bypassing the
Network Services Companies' local plant, either partially or completely, through
substitution of special access for switched access or through concentration of
telecommunications traffic on fewer of the Metwork Services Companies' lines.

IntralATA Tell Competition

~he ability of interexchange carcriers to engage in the provision of
intrastate intralATA toll service in competition with the Network Services
Companies is subject to state regulation. Such competition is permitted in New
Jersey, Pennsylvania, Delaware, Maryland and West Virginla The isasue is
inapplicable to Washington, D.C. since intralATA toll service is not offered
within the District of Columbia. The VSCC has instituted a procesding to consider
whether, and on what terms, to permit intralATA toll competition in Virginla.
See “The MNetwork Services Companies -- State Regulation and Competitive
Environment"”.

Personal Communicatlons Services

Radio-based personal communications services ("PCS") also constitute
potential sources of competition to the Network Services Companies and to Bell
Atlantic's cellular communicationa companies. PCS consists of wireless portable
telephone services . iich would allow customers to make and receive telephone
calls from any location using small handsets, and which could also be used for

15




data transmission. The FCC has authorized trials of such services, using a
variety of tmchnologies, by numercus companies, including the Company's cellular
telecommunications subsidiaries (collectively, "Bell Atlantic Mobile™).

In September 1992, the FCC issued an order allocating radio spectrum to be
licensed for use in providing PCS. Under the order, seven separate bandwidths of
spectrum, ranging in size from 10 MH:z to 30 MHz, would be auctiocned to potential
PC3 providers in each geographic area of the United States; five of the spectrum
blocks would be auctioned by "basic trading area” and the remaining two would be
auctioned by larger "major trading area" (as such trading areas are defined by
Rand McNally). LECs and companies with LEC subsidiaries, such as the Company,
are eligible to bid for PCS licenses, except that cellular carriers such as the
Company are limited tu cbtaining only 10 MHz of PCS bandwidth in areas where they
provide cellular ser .ce. Bidders other than cellular providers may obtain
multiple licenses aggregating up to 40 MHz of bandwidth in any area.

In October 1954, the Company, NYNEX, AirTouch Communications and U S WEST,
Inc., formed a partnership to bid jointly in the FCC's auctions for PCS
licenses. In March 1555, this partnecship was a succesaful bidder for licensea
for spectrum to provide PC5 services in the following markets: Chicago; Dallas;
Tampa; Houston; Miami; New Orleans; Milwaukee; Richmond; San Antonio;
Jacksonville; «nd Honolulu. The partnership will pay $51.1 billion for these
licenses.

Centrex

The Network Services Companies offer Centrex service, which is a telephone
company central office-based communications system for business, guvernment and
other institutional customers consisting of a variety of integrated software-
based features located in a centralized switch or switches and extended to the
customer's premises primarily via local distribution facilities. In the
provision of Centrex, the Network Services Companies are subject to significant
competition from the providers of CPE systems, such as private branch exchanges
("PBX2"), which perform similar functions with less use of the Network Services
Companies' switching facilities.

Users of Centrex systems generally require more subscriber lines than users
of PBX systems of similar capaczity. The FCC incressed the maximum Subscriber
Line Charge on embedded Centrex lines to $6.00 per month per line, effective
April 1, 1989. Increases in Subacriber Line Charges result in Centrex users
incurring higher charges than users of comparable PBX systems. Scme of the state
rejulatory commissions having jurisdiction over the Network Services Companies
have approved Centrex tariff revisions designed to offset the effaects of such
higher Subacriber Line Charges and to provide for stability of Centrex rates.

Directories

The Network Services Companies continue to face significant competition from
other providers of directories, as well as competition from other advertising
madia. In particular, the former sales representative of the Network Services
Companiea (other than Bell Atlantic - MNew Jersey) publishes directories in
competition with those published by the Network Services Companies in New Jersey,
Pennsylvania, Delaware and the Washington, D.C. and Baltimore metropolitan areas.
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Public Telephone Servicea

The Company faces increasing competition in the provision of pay telsphone
services from other pay telephone service providers. In addition, the growth ef
wireless communications negatively impacts usage of public telephones.

Operator Services

Alternative operator services providers have entered into competition with
the Network Services Companies' operator services product line.

¥ew Products and Services

Bell Atlantic® IQ™ Services

The Network Services Companies have introduced the Bell Atlantic® 1g™
Services family of calling features (although not all features are available in
all states). These features include Identa Ring™, which allows a single line
to have multiple telephone numbers, each with a distinctive ring; Repeat Call,
which allows customers automatically to redial busy phone numbers: Return Call,
which allows customers automatically te return the last incoming call, even
without knowing the number; Ultra Forward™, which customers ¢an use to program
call-forwarding instructions; Home Intercom, which allows for phone-to-phone
dialing within the home; Caller ID, which displays the number of the calling
party; and Caller ID Deluxe, which displays the name and number of the calling

parcty.

Data Services

The MNetwork BServices Companies have introduced several high speed data
tranamission services (although not all services are available in all states).
switched Multi-Megabit Data Service ("SMD5", a high-speed, public, packet-
switched data transmission service): Fiber Distributed Data Interface Network
Service; and Frame Relay Service (which allows high-speed interconnection of a
customer's multiple locations).

Integrated Services Digital Network

Integrated Services Digital Network (“ISDN“) is an all digital switched
network architecture that allows voice, data and video services to be integrated
on one telephone line. The Network Services Companies had approximately 50,000
ISDN lines in service at the end of 1994. RAll of the Network Services Companies
introduced ISDN Anywhere in 1994. This service allows customers in non-equipped
ISDN offices to be offered service from a designated host switch until such time
as their home office becomes equipped with ISDN.

Information Serviceas
The Network Services Companies offer various types of informaticn services,

such as message stor-ge services, voice mail, electronic mail and Anaswer call,
& telephone answering service aimad at residential and small business customers.
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DOMESTIC WIRELESS COMMUNICATIONS

Bell Atlantic Mobile provides cellular telecommunications service in certain
portions of the Network Services Companies' Territory and in other parts of the
United States. These entities market cellular telecommunications service and
related equipment directly to consumers, wholesale such service to businesses
which resell the service to consumers, and authorize agents to sell such service
to consumers. They also resell paging service in some locations. In 1992, the
Company acquired Metro Mobile CTS, Inc., then the second-largest independent
provider of cellular telecommunications service in the United States.

Cellular telecommunications service is subject to FCC regulation and
licensing requirements. Some itates also regulate the service. To assure
competition, the FCC awarded two competitive licenses in each market. Many such
competing cellular providers are subatantial businesses with experience in
broadcasting, telecommunications, cable television and radio common carrier
services. Competition is based on the price of cellular service, the quality of
the service and the size of the geographic area served.

Bell Atlantic Mobile has eatablished cellular telecommunications service in
the standard metropoliian statistical areas (“SMSAs") for Washingten, D.C.;
Wilmington, Delaware; Baltimore, Maryland; Allentown, Philadelphlia, Pittsburgh
and Reading, Pennsylvania; Trenton. Vineland and Atlantic City, New Jersey:
Phoenix and Tucson, Arizona; Bridgeport, Hartford, New Haven, and New London,
Connecticuz; New Bedford, Pittsfield and Springfield, Massi.chusetts; Albuquergue
and Las Cruces, New Mexico; Charlotte and Hickory, North Carelina; Providence,
Rhode Island; Anderscon, Columbia and Greenville, South Carclina; and El1 Paso,
Texas.

Bell Atlantic Mobile alsoc has established service in the rural service areas
of Kent (Dover), Delaware; Kent (Eastern Shore) and Frederick, Maryland; Ocean,
Sussex and Hunterdeon, MNew Jersey; Greene, Jefferson, Huntingdon, Lawrence and
McKean, Pennsylvania; Madison, Caroline, Frederick (Fauquier) and Lee, Virginia;
Wetzel and Mason, West Virginia; Windham, Connecticut; Cabarrus and Anson, North
Carolina; Newport, Rhode Island; Cherokee, Lancaster and Oconee, South Carolina;
and Gila, Arizona.

Bell Atlantic Mobile alsc owns a significant minority interest in a
partnership providing cellular telecommunications service in the New York City
metropolitan area and the adjoining SMSAs of New Brunswick and Long Branch, New
Jersey. Under reciprocal agreements between Bell Atlantic Mobile and certain
other providers of cellular telecommunications service, the customers of Bell
Atlantic Mobile may use the services of those other providers in areas where Bell
Atlantic Mcbile is not licensed to provide service.

In June 1994, Bell Atlantic and NYNEX Corporation executed a Joint Venture
Formation Agreement which sets forth the terms and conditionsa under which the
parties intend to combine their domestic cellular properties. This transaction,
which is subject to regulatory approvals and various other conditions to closing,
is expected to close in mid-1995. Upon completion of the merger, Bell Atlantic
Mobile will dispose of certain competing properties in Massachusetts and Rhode
Island.

In October 1994, Bell Atlantic, NYNEX, AlrTouch Communications and U 5 WEST,
Inc. formed two partnerships to provide nationwide wireless communications
services. The first ps-tnership participated in the FCC auctions for PCS
licenses. See "Compet. ion-Personsl Coemmunications Services”. The second
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partnership will develop a national brand and provide coordination and
centralization of wvarious functions for the companies' cellular and PC3
businesses.

Bell Atlantic Paging, Inc. markets paging services in portlons of the Network
Services Companies' Territory.

INTERNATIONAL

Bell Atlantic International, Inc. and its subsidiaries ("International®)
serve as the Company's p incipal vehicle for new business development outside the
United States. Internat onal provides telecommunications consulting and software
systems integration services to Uelecommunications authoritlies 1in several
countries, and has entered into business development agreements wWith varicus
governmental authorities.

In 1990, wholly-owned New Zealand subsidiaries of International and Ameritech
Corporation (“Ameritech®) each purchased approximately 49% of the common shares
of Telecom Corporation of New Zealand Limited ("TCNZ") for a purchase price cof
approximately $2.4 billion. Under the terms of the acquisition and subsequent
agreements with the New Zezland government, International and Ameritech were
required to sell equity interests in TCNZ such that their combined ownership
would, within four years of the acquisition, be reduced to 49.9%. In furtherance
of that requirement, International and Ameritech in 1991 sold a portion of their
equity shares in TCNZ in a worldwide public offering, thereby reducing their
combined ownership in TCNZ to approximately 6B%. In 1993, Internaticnal
privately sold an aggregate of 9.B% of TCHZ, reducing its ownership intereat in
TCNZ to 24.8%, and, together with private sales by Ameritech, completing ita
sell-down obligations.

International is also a shareholder in joint ventures, begun in November
1950, with a subasidiary of U 5 WEST, Inc. and the telecommunications
administrations of The Czech Republic and The Slovak Republic, to build and
operate cellular and packet data networks in these republics,

In 1993, International acgquired for $1.04 billion an interest of
approximately 42% in Grupo Iusacell, S.A. de C.V., the aecond largest
telecommunications company in Mexico and the primary business of which ia the
provision of cellular telephone service.

In March 1994, a consortium in which International has the second largest
irnterest (approximately 11.5%) was awarded the second cellular license for Italy.

BUSINESS SYSTEMS COMPANIES

Bell Atlantic Business Systems Services, Inc. ("Business Systems Servicea"),
which was formerly known as Sorbus Inc., is a computer services company which
provides hardware and software maintenance, network support, disaster recovery
and other services on over 10,000 hardware and software products. Businoss
Systems Services provides service to more than 80,000 customer sites worldwide,
Businesa Systems Servicesa' major competitors are computer equipient manufacturera
which offer te service the equipment they sell as well as other vendors of
computer mair.. nance and service. In scme cases, Business Syslems Services is
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dependent on computer manufacturers and distributors for spare parts necessary
for the products it services.

The Bell Atlantic Cemputer Technology Services Division of Businesas Systems
Services provides parts repair and sales and refurhishment services for
International Business Machines Corporation, Digital Equipment Corporation, Sun
Microsystems, Inc. and other computer manufacturers' equipment to end users,
manufacturers and service companies throughout the world.

VIDEO SERVICES

In October 1994, the Company, NYNEX and Pacific Telesis Group formed two
companies to deliver nat onally branded nome entertainment, information and
interactive services. A media company will Jlicense, acquire and develop
entertainment and information services. Creative Artists Agency, Inc. has entered
into a consulting arrangement with the media company to develop a branding and
marketing strategy and to provide assistance in acquiring programming. A
technology and integration company will provide the systems necessary to deliver
theae services over the companies' networks.

CERTAIN CONTRACTS AND RELATIONESHIPS

Certain planning, marketing, procurement, fina.ucial, legal, accounting,
technical support and other management services are provided on behalf of the
Network Services Companies on a centralized basis by Bell Atlantic's wholly-owned
subsidiary, Bell Atlantic Network Services, Inc. ("NSI"). Bell Atlantic Network
Funding Corporation provides short-term financing and cash management services
to the Network Services Companies.

Certain corporate services alsoc are provided to other subsidiaries on a
centralized basis by NSI. Bell Atlantic Financial Services, Inc. provides short-,
medium- and long-term financing services and cash management services to
subsidiaries of the Company other than the Network Services Companies.

The seven RHCs each own (directly or through subsidiaries) a one-seventh
interest in Bell Communications Research, Inc. ("Bellcore"™). Pursuant to the
Plan, Bellcore furnishes the RHCs and their BOC subsidiaries with technical
assistance such as network planning, engineering and software developmant, as
well as various other consulting services that can be provided more effectively
on a centralized basis. Bellcore is the central point of ceontact for
coordinating the efforts of the RHCs in meeting the naticnal security and
emergency preparedness requirements of the federal government. It also helps to
mobilize the combined resources of the RHCs in times of natural disasters.

20




EMPLOYEE RELATIONS

As of December 31, 1994, the Company and its subsidiaries had approximately
72,300 employees, which represents approximately a 1.8% decreise from the number
of employees at December 31, 1993.

Approximately 65% of the employees cof the Company and its subsidiaries are
represented by unions. Of those so0 represented, approximately 80% are represented
by the Communications Workers of America, and approximately 20% are represented
by the Internaticnal Brotherhood of Electrical Workers, which are both affiliated
with the Amarican Federation of Labor-Congress of Industrial Organizations.

The terms of the contracts ra:ified in October 1992 by unions representing
assoclate employees of the Netwo ¢ Services Companies and NSI expire in August
1595.
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Itam 2. Properties

The principal properties of the Company do not lend themselves to simple
description by character and location. The Company's investment in plant,
property and equipment, 54% of which was held by the Network Services Companies
in 1994 (92% in 1993), consisted of the following at December 31:

1594 1993
Central office equipment.........cvevnenvarnncins ET-1 kT
Cable, wiring, and condult......i.coccienvncnnnnas 35 a5
Land and bulldings. . ccveiuriieivranannnecenasssss 9 9
Other equipment. .. covenssnrne: sssesensennas 15 16
OLheE.  cie rvsvnssssnesansssasisnsroanns serasan e _ 4 L |
1004 100+
"Central office equipment™ consists of switching equipment, transmission
equipment and related facilities. "Cable, wiring, and conduit™ consists

primarily of aerial cable, underground cable, conduit and wiring. *“Land and
buildings” consists of land ewned in fee and improvements thereto, principally
central office buildings. "Other equipment” consistas of public telephone
instruments and telephone equipment (including PBXs) used by the Network Services
Companies in their operations, poles, furniture, office equipment, vehicles and
other work equipment, and cellular plant. "Other" property consists primarily
of plant under construction, capital leases and leasehold improvements.

The customers of the Network Services Companies are served by electronic
switching systems that provide a wide variety of services. The Network Services
Companies' network is in a transit.on from an analog to a digital network, which
provides the capabilities to furnish advanced data transmission and information
management services. At December 31, 1994, approximately 75% of the access linesa
were served by digital capability.
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Itam 3. Legal Proceedings
Pra-Divestiture Contingent Liabilities and Litigatien

The Plan provides for the recognition and payment by ATLT and the former BOCs
{including the Network Services Companies) of liabilities that are attributable
to pre-Divestiture events but do not become certain until after Diveatiture.
These contingent liabilities relate principally to litigation and other claims
with respect to the former Bell System's rates, taxes, contracts and torts
{including business torts, such as alleged violations of the antitrust laws).
Except to the extent that affected parties otherwise agree, contingent
liabilities that are attributahble to pre-Divestiture events are shared by ATET
and the BOCs in accordance with formulas prescribed by the Plan, whether or not
an entity was a party to the proceeding and regardless of whether an entity was
dismissed from the proceeding by wvirtue of settlement or otherwise. Each
company's allocable share of liability under these formulas depends on several
factors, including the type of contingent liability involved and sach company's
relative net investment as of the effective date of Divestiture. Under the
formula generally applicable to most of the categories of these contingent
liabilities, the Network Services Companies' aggregate allocable share of
liability is approximately 10.2%.

ATLT and various of its subsidiaries and the BOCs (including in some cases
one or more of the Network Services Companies] have been and are parties to
various types of litigation relating to pre-Divestiture events, including actions
and proceedings invelving environmental claims and allecations of viclations of
egual employment laws. Damages, 1if any, ultimately awarded in the remaining
actions relating to pre-Divestiture events could have a financial impact on the
Company whether or not the Company is a defendant since such damages will be
treated as contingent liabilities and allocated in accordance with the allocation
rules established by the Plan.

While complete assurance cannot be given as to the outcome of any contingent
liabilitiea or litigatiom, in the opinion of the Company's management, any
monetary liabllity or financlal impact to which the Company would be subject
after final adjudication of all of the remaining potential or actual pre-
Divestiture claims would not be material in amount to the financial position of
the Company.

Other Panding Cases

In January 1591, the Company., its Chief Executive Officer and its former
Chief Financial Officer were named as defendants in several identical class
action complaints. These complaints, which have been consolidated in a single
proceeding in the United States District Court for the Eastern District of
Pennsylvania and have subaesquently been amended, allege that, during a class
period from June 14, 1990 through January 22, 19%%1, the plaintiffs purchased
shares of Bell Atlantic stock at inflated prices as a result of the defendants’
alleged failure to disclose material informaticn regarding certaln aspects of the
Company's financial performance and prospects. The trial court's earller
deciaion granting defendants' moticn to diamiss Lhis action wams reverased by the
United States Court of Appeals for the Third Circuit upon appeal by the
plaintiffs. Discovery in this action is in progreas.
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While complete assurance cannot be given as to the outcome of any litigation,
in the opinion of the Company's management, any monetary liability or financlal
impact to which the Company would be subject after final adjudication of the
foregoing actions would not be material in amount to the financial position of

the Company.

Prior Casas

On April 12, 1990, a letter was submitted to the Company's Board of Lirectors
by a law firm, purportedly on behalf of a shareowner of the Company, requesting
that the Company commence aclion against any present or former director, officer
or employee of the Company c' any of its subsidiaries who might be found to have
viclated any duty to the Company in connection with (1] certain litigation
invelving Bell Atlantic - Pennsylvania and (ii) a temporary auspension of the
Company and Bell Atlantic - Washington, D. €. from eligibility for future federal
government contracts (the “Treasury suspension”). As previously reported by the
Company in its Quarterly Reports on Form 10-Q for the quarters ended March 31 and
September 30, 1990 and its Annual Reports on Form 10-K for the years ended
December 31, 1990 and 1991, the Beil Atlantic - Pennsylvania litigation involved
allegations that this subsidiary had engaged in improper practices while selling
certain optional services, and resulted in a settlement pursuant to which Bell
Atlantic - Pennsylvania made payments and refunds aggregating approximately $42
million; the Treasury suspension involved allegations that the Company and Bell
Atlantic - Washington, D.C. had misrepresented certair facts in connection with
a bid for a particular government contract, and was terminated approximately one
month later after the Company agreed to re-emphasize to employees the need to
verify information provided to the government, including information supplied to
the Company by sub-contractors.

In response to the demand letter (a similar letter, purportedly on behalf of
a different shareowner, was received shortly thereafter), the Board of Directors
of the Company (the “Board™) on April 24, 1990 appointed a committee of Lhree
outside directors (James H. Gilliam, Jr. (Chairman), William G. Copeland and John
F. Maypole) to investigate these matters and present its recommenclation to the
Board (the “Special Committee”).

On May 11, 1990, the Company was served with a complaint filed in the Courk
of Common Pleas of Philadelphia County, Pennsylvania, naming certain then-current
directors and officers as defendants in a shareholder derivative suit. The
complaint alleged that the defendants had breached their fiduciary duties to the
compuny and its shareowners by falling to implement and enforce adequate
safeguards to prevent the activities which resulted in the Bell Atlantic -
Pennsylvania litigation and the Treasury suspension referred Lo above. The
Company was not a defendant in this litigation.

The Special Committee retained independent outside counsel and conducted a
five-month investigation. After completion of its investigation, the Special
Committee concluded that it would not be in the best interest of the Company and
its shareowners to assert claimas or take any other action against any director
or officer of the Company or any of its subsidiaries with respect to either the
Bell Atlantic - Pennsylvania litigation or the Treasury suspension. Accordingly.
the Special Committee recommended that the Board reject the demands expressed in
the shareowner letters, and the Board on October 23, 1990 adopted this
recommendation. Counsel for each of the demanding shareowrers was advised of the
Board's determination.
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on June 19, 1991, the Company was served with a conmplalin® filed in the United
States District Court for the Eastern District of Pennsylvania naming all of the
then-current directors of the Company and one former officer as defendants in a
shareowner class action and derivative suit. This lawsuit made allegations very
similar to the Court of Common Pleas suit referenced above with respect to the
Bell Atlantic - Pennsylvania litigation and Treasury suspension matters and, in
addition, alleged that the Company viclated federal proxy rules and regulations
and its duty of candor under state law by failing to disclose, in its 1587-13991
proxy materials, information about the Bell Atlantic - Pennsylvania litigatioen,
the Treasury suspension, the appointment of the Special Committee and the Court
of Common Pleas litigation referenced above.

on March 25, 1952, the parties to the federal court action reached an
agreement to settle that 2:ztion, subject to court approval after notice to the
Company's shareowners, without the payment of any damages but subject to payment
of the plaintiffs’' attorneys fees up to $450,000. In June 1992, this settlement
agreement was approved by the United States District Court for the Eastern
District of Pennsylvania. A single sharzowner, who is also the plaintiff in the
related Court of Common Pleas litigation, filed an appeal with the United States
Court of Appeals for the Third Circuit challenging the approval of the settlement
agreement by the lower court. On August 18, 1993, the Third Circuit affirmed the
lower court approval of the settlement agreement. After expiration of the time
in which to file an appeal of the Third Circult affirmation, the Company paid the
plaintiffs' attorneys fees atipulated by the settlement agreement and the federal
court action was dismissed.

In March 1%95, the parties in the Court of Common Pleas action filed a
Consent Order to Settle, Discontinue and End.

Iteam 4. Submission of Matters to a Vote of Security Holders

Hot applicable.
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EXECUTIVE OFFICERS OF THE REGISTRANT

Set forth below is certain information with respect to the Compény's
executive officers.

Held
Hame __ Age office Since
Faymond W. Smith...sseues 57 Chairman of the Board and Chief Executive 198%
Officer
Lawrence T. Babbic, Jr. . 50 Vice Chairman 1995
James G. Cullen.....oueus 52 Vice Chairman 1995
william ©. Albartini..... 51 Executive Vice President and Chief 1995
Financial Officer
Jossph T. ABBIOZTY.:uausss L5 Vice Presideant - Strategic Planning 1992
P. Alan Bullinsf...csssss 51 Vice President - Corporate Secretary and 1982
Counsel
Barbara L. CORNOKE. « scaess 44 vice President - Finance, Controller 1583
and Treasurer
Charles ¥W. Crist, Jr. ... 51 Vice President - Corporate Cost Reduction 1995%

John F. Gambl..:scsssssss 56 Senior Vice Fresident - Corporate Resources 1995
and Performance Assurance

Bruce 8. GOrdoN...sssss9s+ 49 Group President - Consumer and Small 1992
Business Services, Bell Atlantic Network
Services; Inc.

Stuart C. JohnSOR...exus- 52 Group President - Large Business and 1993
Information Services, Bell Atlantic
Natwork Service=, Inc.

Thomas R. McKeough....... ae Vice President - Mergers and Acquisitions 1994
and Associate General Counsel

Brian D. OLlivEE..ccvcenns 3% Vice President - Corporate Developmant 1994

James R. Young....coeeees 43 Vice Prasident - General Counssl 1952

Prior to serving as an executive officer of the Company, each of the above
officers, with the exception of Mr. Johnson, has held high level managerial
positions with the Company or cone of its subsidiaries for at least five years.
From 1987 until joining the Company in 1992, Mr. Johnson served as President,
GTE-Contel Federal Sector for GTE Corporation.

Officers are not elected for a fixed term of office but are removable at the
discretion of the Board of Directors.

PART II

Itam 5. Market for Registrant's Common Equity and Related Stockholder
Matters

The principal market for trading in the common stock of Bell Atlantic
Corporation is the New York Stock Exchange. The common stock is also listed in
the United States on the Boston, Chicago, Pacific, and Fhiladelphia stock
exchanges. As of December 31, 1994, there were 990,652 shareowners of record.
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High and low ateck prices, as Feported on the New York Stock Exchange
composite tape of transactions, and dividend data are as follows:

Cash

Market Price Dividend

High Low Declared
19%4: First Quarter................... gk 359 5/8 $51 5.69
Second Quarter............... e 56 3/4 49 .69
Third Quarter.......,..,.......°" 38 3/8 52 1/4 .69
Fourth Quarter................. .. N 53 1/4 48 3/8 .69
1993: First Quurte:.............+....... 556 3/4 349 5/8 3.67
Second Quar:er..+................. 59 3/8 50 3/4 .67
Third Quarter........... o R 64 7/¢ 55 5/8 .67
Fourth Oulrtn:...*........,.....A. 6% 1/8 57 .67

Itam 6. Selected Financigl Data

The Selected Financial and Operating Data on Page Z of the Company's 1954
Annual Report to shareowners is incorporated herein by reference.

Iteam 7. Mansgement 'y Liscussion and Analysis of Financial Condition and
Results of Opsrations

The Management's Discussion and Analysis of Financial Condition and Results
oL Operations on Pages €& through 15 of the Company's 199%¢ Annual Report to
shareownera is incorporated herein by reference.

Item 8. Financial Statements and Supplementary Data

The Report of Independent RAccountants, Consolidated Statements of Operations,
Consolidated Balance Sheets, Consolidated Statements of Cash Flows, and Notes to
Consolidated Financial Statements on Pagea 17 through 41 of the Company's 1994
Annual Report to shareowners are incorporated herein by reference.

Itam 9. Changes in and Dissgreaments with Accountants on Accounting and
Financial Disclosure

None .

5 ]
-
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10b

10c

10d

10e

10t

10g

10h

101

103

Bell Atlantic Senior Management Long-Term Disability and Surviver
Protection Plan, as amended. (Exhibit 10h to Form SE filed on March
27, 1986, File No. 1-8606.)"

106 (1) Resolutions amending the Plan, effective as of January 1,
1989 (Exhibit 10d to Form SE dated March 2%, 1989, File No.
1-8606.)*

Bell Atlantic Personal Financial Services Program for Senlior and
Executive Managers and Key Employees, effective as of July 1, 1990, as
amended. (Exhibit 10f to Form SE dated March 28, 19%1, File No.
1-8606.)*

Bell Atlantic Defer: ed Compensation Flan for Outside Directors, as
amended and restated as of February 1, 1995.°

Bell Atlantic Insurance Plan for Directors. (Exhibit 10hh to
Registration Statement on Form S-1 No. 2-87842, File No. 1-8606.)°

Description of Bell Atlantic Plan for Non-Employee Directors' Travel
Accident 1Insurance. (Exhibit 1011 to Registration Statement on Form
§-1 No. 2-87842, File No. 1-8606.)"

Article V from Bell Atlantic Management Pension Plan regarding
limitations on payment of pension amounts which exceed the limitations
contained in the Employee Retirement Income Security Act of 1974.
(Exhibit 10) to Form SE dated March 26, 19,2, File No. 1-8606.)°

Bell Atlantic Senior Management Retirement Income Plan, as amended and
restated effective as of January 1, 1993, (Exhibit 10k to Form SE
dated March 29, 1993, Flle No. 1-B8606.)*

10h (i) Resolutions armending the Bell Atlantic Senior Management
Retirement Income Plan effective as of December 31, 1993.
(Exhibit 10k({i] te Form 10-K for the year ended December
31, 1993, File No. 1-B606.)*

Bell Atlantic Deferred Compensation Plan (formerly the Bell Atlantic
Senior Management Incentive Award Deferral Plan), as amonded and
restated effective as of January 1, 1993. (Exhibit 10] to Form SE
dated March 29, 19%3, File NHo. 1-8606.)*

104 (i) Resolutions amending the Bell Atlantic Deferred Compensation
Plan, effective Octecber 25, 1%93. (Exhibit 101(l) to Form
10-K for the year ended December 31, 1953, File No. 1-BE06.)*

104 (411) Resolution amending the Bell Atlantic Deferred Compensation
Plan, effective November 21, 1994.*

Bell Atlantic Stock Incentive Plan, consisting of (1) The Bell
Atlantic 198% Performance Share Plan as amended and restated effective
as of January 1, 1993 and (2) The Bell Atlantic 198% Incentive Stock
Option Plan as amended and restated effective as of January 1, 1993,
(Exhibit 10m to Form SE dated March 2%, 1993, File Ho. 1-8606.)*
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10k

101

10m

10n

100

10p

10q

10r

10s

10c

10u

11

12

10§ (1) Resolutions amending The Bell Atlantic 1985 Incentive Stock
Option Flan, (Exhibit 10m(i) to Form 10-K for the year ended
December 31, 1993, File No., 1-860&6.)*

Bell Atlantic Retirement Plan for Outside Directors, as amended and
restated as of February 1, 1995.*

Bell Atlantic Stock Compensation Plan for Cutside Directors, as
amended and restated as of Octcber 23, 1994.*

Bell Atlantic Corporation Directors' Charitable Giving Program.
{Exhibit 10p to Form SE dated March 29, 1990, File No. 1-8606.)"

10m (L) Resolutions aranding and partially terminating the Program.
{Exhibit 10p to Form SE dated March 29, 1993, File No.
1-8606.)"*

Employment Agreement dated January 24, 1994 between the Company and
William O. Albertini. (Exhibit 10g to Form 10-K for the year ended
December 31, 1993, File No. 1-8606.)"

Employment Agreement dated January 24, 1994 among the Company, Bell

Atlantic Enterprises International, Inc. and Lawrence T. Babblo, Jr.
(Exhibit 10n to Form 10-K for the year ended December 31, 1993, File
No. 1-8€06.)*

Resolution dated January 24, 1994 granting Law.ence T. Babbio, Jr.
certain nonqualified stock options to purchase American Depository
Receipts representing Series L shares of the capital stock of Grupo
Iusacell, S.A. de C.V. (Exhibit 10s to Form 10-K for the year ended
December 31, 1993, File No. 1-8606.)"

Employment Agreemant dated January 24, 1994 between the Company and
James G. Cullen. (Exhibit 10t to Form 10-K for the year ended
December 31, 1993, File No. 1-8606.)°

Mon-Compete and Proprietary Information Agreement dated August 10,
1993 between the Company and James G. Cullen. (Exhibit 10u to Form
10«K for the year ended December 31, 19%3, File No. 1-8606.)*

Employment Agreement dated January 24, 1994 among the Company, Bell
Atlantic Network Services, Inc. and Stuart €. Johnson. (Exhibit 10v
te Form 10-K for the year ended December 31, 19%3, File No. 1-8606.)*

Hon-Compete and Proprietary Information Agreement dated August 9, 1993
among the Company, Bell Atlantic Network Services, Inc. and Stuart C.
Johnson. (Exhibit 10w to Form 10-K for the year ended December 31,
1993, File No. 1-8606.)*

Employment Agreement dated January 24, 1994 between the Company and
James R. Young. (Exhibit 10x to Form 10-K for the year ended December
31, 1993, File No. 1-8606.)"

Computation of Earnings Per Common Share.

Computation of Ratio of Earnings to Fixed Charges.
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13 Portions of the Company's Annual Report to shareowners for the year
ended December 31, 1994.

21 List of subsidiaries of Bell Atlantic.

23 Consent of Independent Accountants,

24 Powers of Attorney.

27 Financlial Data Schedule.

9%9a Annual Report on Forr 11-K for the Bell Atlantic Savinga Plan for

Salaried Employees fcr the year ended December 31, 1994. (To be filed
Ly amendment.)

9%b Annual report on Form 11-K for the Bell Atlantic Savings and Security
Plan (Non-Salaried Employees) for the year ended December 31, 1994.
(To be filed by amendment.)

*Indicates management contract or compensatory plan or arrangement.

Sharecwners may reguest a copy of the exhibits to this Annual Report on
Form 10-K by writing to the Corporate Secretary, Bell Atlantic Corporatien, 1717
Arch Street, Philadelphia, Pennaylvania 19103.

{(b) Current Reports on Form 8-K filed during the quarter ended December 31,
1994:

A Current Report on Form 8-K, dated October 20, 19%4, was filed regarding
the Company's third guarter 19594 financial results. This report contained
unaudited condensed consclidated statements of income for the three- and nine-
month periods ended September 30, 1994 and 1953.
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BIGHATURES

Pursuant to the requirements of BSection 13 or 15(d) of the Becurities
Exchangs Act of 1934, the registrant has duly caused this report to be signed on
! its bahalf by the undarsigned, thersunto duly authorized.
fo/ William 0. Albertin:

By

' William O, Alberctin:

i Executive Vice Presider:
and Chief Financilal Office:

BELL ATLANTIC CORPORATION

March 29, 1995

Pursuant to the regquirements of the Securities Exchange Act of 1§34, this
report has bean signed balow by thse following persons on bshalf of the reglstrant
and in the capacities and on the date indicated.

Principal Executive Officer:
Raymond W. Smith

Prinecipal Financial Officer:
William O. Albertini

Principal Accounting Officer:
Barbara L. Connor

Directors:
William W. Adams
William O, Albertin:
Lawrence T. Babbio, Jr.
Thomas E. Bolger
Frank C. Carluccy
William G. Copeland
Jamas G. Cullen
James H. Gilliam, Jr.
Thomas H. Kean
John C. Marous, Jr.
John F. Maypole
Joseph Neubausr
Thomas H. O'Brien
Pozanne L. Ridgway
Raymond W. Smith
Shirley Young

Chairman of the
Board and Chief
Executive Officer

Executive Vice
Preasident and Chief
Financial Officex

Vice President -
Finance, Controller
and Treasurer
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listed above have besn omitted because




REPORT OF INDEPENDENT ACCOUNTANTS

To the Board of Directors and Shareowners of
Bell Atlantic Corporation

Our report on the consclidated financial statements of Bell Atlantic Corporation
and subsidiaries has been incorporated by reference in this Form 10-K from page
17 of the 1994 Annual Report to shareowners of Bell Atlantic Corporatien and
subsidiaries. 1In connection with our audits of such financial statements, we
have alsc audited the related financial statement schedule listed in the index
on page F-1 of this Form 10-K.

In our opinion, the financial statement schedule referred to above, when
considered in relation to the basic financial statements taken as a whole,
presents fairly, in all material raspects, the information required to be
included therein.

Cocpers & Lybrand L.L.P.

2400 Eleven Penn Center
Philadelphia, Pennsylvania
February 6, 1995




BELL ATLANTIC CORPORATION AND SUBSIDIARIES

SCHEDULE II - VALUATION AND QUALIFYING ACCOUNTS
For tha Years Ended December 31, 1994, 1993, and 19552
(Dollars in Millions)

Addibions
to
Balance at ﬂ-u'pd Cthar s ance
il Baginning mu Dacuctions &t End |
Dasarip! Lon of Pericd E!_ll_n_g_o_g_ -Mote(a) ==-Mota(b) = Puricd i |
Allowance for Uncollectible l
Accounts Recelvable: ]
YOBE 19M.civivinbvinrnanis 8192.6 176.8 5197.0 $378.3 JlEE. % |
Yoar 1993, .cvuvensrnnnnnnss 3170.4 3176.2 $163.7 $317.7 8192.¢6 :'
YOAE 1992uvosrnanosnsnenses 3166.0 3132.1 3170.% 3298.2 31704 :q
Allowance for Uncollectible
Finance Lsass Recelvables:
Toae 1P cicvenavonannniae $ 48.9 3 .2 ] M § av.n } e
Yaar 1993 ..ccsssvssscssnsns y 82.2 3 25.1 8 9.5 3 31.% 3 a8,y
Yeaar 1992...0000ceien eiaee § 46.) 8 3.8 § 6.4 $ 33.) » 42,2
Al lowance for Obsolate
Inventoryt
Yaar 19M. .. ssesacssannsnas $ 18.3 5 5.0 § == 3 5.0 T |
Year 1993.. . ... ...coon. $50n § 10.4 3 1.5 9 11.8 5 T L S
Yoar 1992...ccaincansassnin . 5 31.% 5 5.0 5 == 3 26.5
Valuation Allowance for
Deferred Tax Assets:
Yoar 19 ivsasssonnsnss . 5 74.8 5 5.6 § == 5 58,0 $ 1F.4
Yoar 1990, .vvacvananans 3 33.7e) $ 35.1 § == 5 == 3 Ti.p
Other Allowances (d):
| Your 19M. . vanarnnsnssness 3 10.7 3 4.9 3 == 5 14.m 3 1.9
Yoar 1993....00cunvannnnsns 321 3 4.7 L] 6 3 16.3 3 1.7
Yoar 1992 cianesannninnniny B a5 311.8 3 . | $ 35,8 521
Tal Amounta include beginning balances for bus!nesdes acquired durlng the year. Allowa=:ze for

Uncollectible Accounts Recelvable includes |1} asounts previously written off whlz® were
credited directly te this asecount whan recovered, and (2] accrusls charged to acco.~is
payable for antlcipated uncollectible charges on purchases of sccounts recelvable frem cirars
which were billed by the Company.

1) Amcunte writtan off as uncollectible or obeolete wr tranaferred to othar accounts (sxcept f=r
the valustion allowance for deferred tax sssetal. In 1994, amounts include ending bala-ces
for businessss #0ld during the year.

lel Repressnts the valuation sllowance at isplesentation of dtstesent of Financiasl Accounting
Standards Mo. 109, "Accounting for Income Tawes,” sffeciive Janusry 1, 1993,
id) Othe llovances Include allewsnces for obeclete equipeant and allowveances for probable locssss

Incurred In the dirsctory Dusinesses scising in the normal course of operatlions.

r=3




Exhibit 11
File Wo. 1-8606

BELL ATLANTIC CORPORATION AND SUBSIDIARIES
Computation of Per Common Share Earnings
(Dollars in Millions, Except Per Share Amounts)

_____!L'.w’:ﬁ_—
1994 1983 922

Incoms before extraordinary items and
cumilative effect of changes in accounting

PrANCAPlOM.cvarsasnvsssasssnassraennrnnrars $1,401.9 §l,481.6 $1,382.2
Tax benefit of dividends paid on shares held
by amployee stock cunership plans........... -= == 14.8 -

Incoms before sxtracrdinary iters and
cumilative effect of changes (31 accounting

principles applicable to common shareowners. 1,401.9 1,481.6 1,397.0
Extraordinary items....cccocasansnnnanans vesan (2,156.7) (568.4) {41.6)
cumulative effect of changes in accounting

principled...osrvssansscanasssiassissnsnnnns == {19.8) el
MNet income (loss) applicable to common

BHATEOWNEES .+ e s sssssssassonssssassssussinssn § (754.8) . $1.403.4 __fl.dil.d
Earnings (Loss) Par Common Share
Weighted average shares outstanding. ... .. cees 436,203,155 435,126,371 432,167,257

Incremental shares from assumsd exerclse of

stock options and payment of performance

share EWALAS . ..cosssosssssssrsssanssntsnss - 952, 652 1,170,838 876,819
TOCAL BHAEB. o s eensnacsesssssnnssrsosssan SRORRE &y w5 175 1 11 7 1k v 15 QR K} PUL PN
Income before extraordinary items and

cusilative effect of changes in accounting

Principles. . ..covasnsnsnnscssaanansssnsascnns § .21 $§ 1.2 § 122

Extraordinary items....ccscavsrnsrvvsonrnennes (4.94) (.13) {.10)
cumulative effect of changes in accounting

principles...ccosssessansnsssssessssassannns e .04) ==
At IRosme. (LA08) ens smrsananesrns oryotansn s — o s LU

Fully Diluted Barnings (Loss) Per Common Share*
Weighted average shares outstanding........... 436,283,155 433, 136,371 432,167,257
Inczemental shares from assumed exercise of

stock options and payment of performance

share awardE ... ccosssasssaasnss AT . 1,007,218 1,298,288 1,027,049
Total BhALEB..cccsssnrsnsnsssasrsnarrsanssrnns
Income before extraordinary items and

cumulative effect of changes in accounting

PEANCLPlEm. ccvvcrasncesssrsrsnrmssns § .21 i 3.29 b 3.27
Extraordirary 1Cems.....cccocevarsvcsannnnnsns {4.94) (.13 {.10)
Cumulative effect of ~hanges in accounting

PEANCAPles. . vissensrrsrasaninsnsnassnsnons v -= (.04) -
Net income (lods)......covevees Ll O S Wk} ] - ¥ [ 1 dald

*"Fully diluted earnings per share calculation is presented in accordance with Regulatian
5-X item 601(b)(11) although not required by footnote 2 to paragraph 14 of Accounting
Principles Board Opinion No. 15 beacause it results in dilution of less than 3%,
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Exhibit 12
Files No. 1-8606

BELL ATLAMTIC CORPORATION AND SUBSIDIARIES
Computation of Ratio of Earnings to Fixed Charges
{Dollars in Milliens)

Income before provision for incoms
taxes, extraordinary items, and
cumulative effect of changes in
accounting principles........ sssana

Equity in incoms of less than
majority-owned subsidiaries... ....

Dividends from less than
majority-owned subsidiaries........

Interest expense, including intereat
on capital lease obligations.......

Portion of rent expsnse
representative of the
interest LACEOL:ssvesvssnsnonrnnans

Income, as adjusted..... vovuccacnans

Fixed charges:
Interest expense, including interest
on capital lease obligations.......
Portion of rent expense
repreventative of the
interest factor.... . sc0reveasns e
Interest capitalized on construction.
Preferred stock dividend requirement.
Fixed charges........ R AT e et A

Retio of Earnings to Fixed Charges...

-

Years Ended Decembar 31
1594 1993 1952 Ii;i 1990

§2,286.8 $2,273.6 $2,025.7 81,894.7 §$1,900.1

(41.1) (48.3) {52.4) (79.5) (52.5)
101.0 73.4 48.3 64.6 4.2
624.6 719.6 #20.7 1,000.8 960.8

100.8

98.6 99.4
IS RO LA

95.2 102.6

5 624.6 § 719.6 5 828.7 §1,000.8 § 960.B

95.2 102.6 98.6 99.4 100.8
19.1 1.1 3.2 6.4 14.2

5.7 - =m - e A
e 0 et ILIeed ILUES
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Bell Avsnne Corporation and Subsadiaries

Thsdlaes sm Milloomi, Foaurpt Iy Shawr {mmmmni
1yag 1wk a2 T T
For the Year
Opacating Revenuess $ 137914 § 131456 S 128360 3 1265497 $ 126498
Operating Income $ 28048 % 27976 % 25067 § 25253 § 26141
Incogme Balore Extracrdinary ltéms
and Cumulatrve EHect of Changes
in Accaurting Principles $§ 14009 % 14816 § 13822 $ 1,2299 § 12705
Net income (Loss) $ (7848 S 14034 S 13406 $ (3244 § 12305
Per Common Share
Income Belore Extracrdinary ltems
and Curmulative Effect of Changes
i Accountmg Prntiples 1 321 % 339 % 323 % 291 % 292
Net Incoma (Loss) s {1.73) § 322 § 313 % (T2 8 292
Cash Dwdends Declared $ 278 3§ 268 % <60 % 262 § 236
At Year-End :
Total Assats $ 242718 § 7906442 $ 78,0995 § 283058 % 283914
Long Torm Dbt 4 m.?" £ 77062 S 73487 § TUB4A0 § HOIESE
Employee Banelit Obligations $ 37738 S 1390 § 30587 § 25851 § 2160
Preterred Stock of Subsidiary s B850 - - - -
Shareowners’ Investmaent $ 60B13 s B2244 § 78163 § 73676 § BHNS
[ebt Rato BD.4% 64 6% 56 A% 59 5% 61 5%
Aoox Valun Pet Commaon Shara s 1304 % 1885 § 1800 § 1712 8 15 56
Network Access Lines (m thousands) 14.168 18,645 18,181 17,760 17,484
Number ol Employees 72,300 73,600 71.400 76,900 82,700
Other Data
Aetutn an Average Commaon Equity (88w 17 3% 17 4% 4 4% 14 4%
Addinons to Plant, Property and Equipment $§ 26890 $ 25190 § 25466 § 26441 § 26521

W Cattan amounts have beon reclassilied to conlfoim 1o 1994 classilications

W 1994 includes an extraordinary charga for the dscontnuaton of regulatony accountng prnciples al the telepnone subssduat s
1093 noludes the adopnon of changes m accounting for ncome taces and postemployrnant benafits
10951 inchates the adoption 0! & chango wm accouniing for postretitarmaent brnrlils Ot el 1Han Danssong

About Bell Atlantic

Bell Atiantis Corporation, mﬂ in Philadelphia,
Pennsylvania. is m m company
founded in 1984, F’m mm and dets services
in the mia-Atlantic reglon, and wireless communications
W M-M ‘markets ﬂ m ﬂllil Southesst and
Southwest. Bell Atlantic conu. es 10 pursue 'mnh opporiuni-
ties in wireloss, and video and antertalnmant markets, both

Chaiirran s Mo snsge |
Purawng Emaengeg Markets

Managemant's Diacuason and Anabynis 8
Aaoport of Managamaent 18
Hoport of Independent Accouniants LE
Consolstatod Financa! Stateme: ts 18
Duyoctors and Essculive LiTHcois LF
Irowestor o rrustsgu 43




In 1994 we initialed sevaral stralegic aclions 1o
enhance the competitveness of our network business, 1o
better positian us for leadership in high-growth commun
cations markets, and 1o increase the longer-term groveth
potential of our business The financial effects of these
actions masked an otherwise solid financal year in which
we expenenced strong revenue and cash flow growth
supporied by sobd businass volumes in our lelephone not
work ard superb customer and revanue growth in cur
wifgléss operatons

Financial Highlights

Bell Atlantic ook a number of special charges n
1994, resulting n a loss of $1.73 per shaie Excluding
these spocul charges, 1994 earnings amounted to $3 &1
per share, versus comparable adjusted earnings of $3 24
per share in 1993, an ircrease of 9 percent The special
charges ncluded noncash items of $5 20 pet share assoC:
ated with compatitive initutives, including the discontinug
von of regulatory accounting and the revaluation of tele-
phone plant, a worklorce reduction program and the s
posiion of certain non-strategic investments 1994 sarn
ings were also reduced by $ 04 per share trom the devaly
ation of the Mexcan peso and $02 per share for debt refl-
nancing.

Total operating revenues wn 1994 were $13 8 bidlon,
compared with $13.1 bilhon in 1993 Excludng our finan-
cial sorvices business. which was substantinlly disposod
of in 1994, revenues increased by 6.5 percent. Network
revenues increased by 4 3 percen!, rellecting strong
demand for valus-added sarvices such as Answer Call and
Callar 10, Revenues n our wiraless business increasod
43 & percent, drven by record customer growth of 579
parcent

Strategics for Leadership

in anticipation of increased competition in owr local
markats aod shor distance toll business, we made excel
lent stndes in strengthening our core network business
through aggressive phicae reduchons on tughly compeatilive
services, & renowed foous on new product development,
and a pian o separate 5,600 employees by the ond of 1997

Soveral key events in 1994 improved our positon tor
leadershp n the emerging markets lor wieless Comimiunm
cations, and video and entertainment sorvicos, both
domestically and internationally In wirgless, we
announced our intention o merge our domestic coellular
properhas with those « NYNEX. Together, we have joined
with AirTouch and U S WEST to bid in the FCC auctons
for Personal Communications Sanvices licenses Wae think
this alliance will emerge as one of tha two o thres nation-
al market leadars in this high-growth business In wdeo,

we lormed & partnarshp with NYNEX and Pacilic Teles:s
to develop the programming, oparating systems, ang
lechrucal standards (hat will driee tha growth ol interactive
multimadcha aorvices: Eatly in 1995, the FCC approved our
apphcaton for a markel thal of wdes-on-demand n norh-
arn Virgima, which will begin in Apnl of this year

On the Horizon

Our indicators pont to continued strong performance
and growth in netwaork and wireless Qur chailenge in
1995 wall be 1o accelerate cash llow growth and croate
increased value for shareowners

Ot prictites include doving tevenug groeeth and dra-
matcally reducng costs o gur telophone bussness, bubd-
ing the broadband full-service network, and Turthes
enhancing oul national wirglass Dusingss We e waltihg
with the new Congress 1o pursun legislation that wall per-
el us not ondy 1o compete farly and equitably with new
antrants i cuf current markets, but also to anter video
and lang distance, which offer sigmilicant new market
OO T 3

Smart Communications

Our achions 1oday create the plattonm for lomatiow's
growth. That's why, more than ever, we must assist
sharaowners in undarstanding our actians dufing this
wfustry translormation. On the follow.ng two mages you
wall find owr vision and ateategios Tor gressth in the offarg
ingg matkets of thes rapidly changing sty

Wo are supplementing our tradiional annual report
with more detaded informaton about Ball Atlantic that wall
be accessible through electronic madia In 1994, we
upgfadod access to corporate mlformation on the Inteinet
by ustablishing an address o thoe World Wide Web
(hup Mhwww bol-atl com)  Additional detaled invesior and
shareownar information also will bo avalable at that site
dunng the second quarter | look lorward 1o thi day when
Rlarac e algciromnc Coemmumicalion oomes e norm
fathet than the excophon

Foilowing our strang pedormance 1his year, Bell
Atlantic 15 on course o become ono of the fust compan:es
in tha industry to translate the promise ol the Inlormaton
Age into value for custormars and shuteownors

Raymond VW Suth
Chairempn of the Joard

angd Choef Expcutiva Oitficer
Fobtruay 17, 1995




Seizing Growth

In 1994 we moved ageressively to place Bell
Atlantic in leadership positions in four emerging
markets that complement our strengths and inerease
our growth opportunities, creating value for sharcoumicrs.
Owmr actions in 1995 wall foaus on:

o Accelerating revenwe growth and becoming the
low-cost provider in our network businiess

 Expanding our 'usiness opportunitics by
building the broadband full-service network

*  Establishing a national footprint for our
wireless business, including lanmching our
Personal Communications Services (PCS)
brisiness

* Delivering video and other scrvices over the
Sfull-service network

o Carefully pursuing global investment oppor
tunities which leverage owur core compelendics

Tha Intelligent Network

As the leading provider of communicalions Services in
the demographically nich mid-Atlantic region, we continue
to transform our core network busingss inlo a leanar

enterprise with the ability to introduce state-ol-the art
products and services quickly. Bell Atlantic enters this
naw compelitivie enmvironmaeant from a pasition af strengih
ranking at the top in cuslomars’ perceptions ol guality
dependab:liy, and compalitive pnicing We intend 10 build
on that leadership by becoming the low-cost provids
through wigorous cost raduction, while Turthar imgeowving
our already excellant customar sarico lavels

Our commitment 1o budkd the information highway -
{he intelhgont network capable of transporting voice, data
anid video - will extend broadband capabililies to selected
markets in 1996, hitting full stnde in larger markels in
1996, without increasing capdal apending. Our advanced
natwark technology - with its digital capabiliies, distnb-
uted intelligence and extensive fiber deployment - 4

already serving customners well in the busmess matket By
extanding these capabilities 10 the residential markel, we
il increase the revenue potential of our core Dusmness
and provide the consumar with a new level of chowce, con
verugnce and control

Mith faster ntroductions of lhigh-margn value-adoded
consumer services such as Answer Call ana Caller 1D
Daluxe, wis will improve oul opportunity 10 generate incre
mental revenues with hitle additional network cost Ve
pxpect to achiove annual growth rates n excess of 20 ner
cent for these services as we expand offenngs which may
nclude Intarmet access and voice-activated sefvicas fon
consumers, and data senicas and widsoconlersncing 1o
small busnesses. YWe also anticipate significant revenue
ppportunitias from the transport of video dial-lone over
our network 10 bath the consumer and business markets

Wireless Communications

As the domestic witeless market evolves, Bell

Atlantic will bacoma ono of tha few truly natonal playars
Alrpady the largest cellular carmer on the East Coast and
amaong the largest in the country, Ball Atlantic Motule cur-
rently covers a populabon (POPs) of ol 35 mulkon and
sarves 164 million customers, growing at a rate of nearly
60 percont annually With revenuas currently increasing al
mote Than 40 parceant 8 yoear and operating cash Hiowy ma*
gins in excess of 30 percent, wireless will continue 10 be a
strong contnbutor to Bell Atlante sarmings growth

We baleve th ctitical success factors in the witoless
business 1o bo national branding. convenient, low-cost s
ttibution channols, seamless roaming capatulities
nereased functionality and the abidity 1o package and
mass-market services, all ol which we are developing
through our recently announcad alliances Qur proposed
mefget with MYNEX 1o combtung domeastc ceilular proper-
yes, winch wo expect 10 finalize in mid-199%5, strengthens
oul compelitive positian in the crlical East Coast cormdor

Wa expect 1o achieve a true natianal presance
through tho Ball Atlantic/NYNEX allance with the AurTouch
and U S WEST conscrtium, giving us the best markeal cov

arage and operations expertise n the industry Qur Coam

i



Opportunities

tined market presence - covenng more than 100 millicn
POPs in 15 of the 1op 20 markets, serving over frve millian
customers concentrated on both coasts - puts us in an
excelient position 1o take maxamuom advaniage of the auc-
nons for PCS Loconses while mimimizing earnings dilution
The combined expertise of the partners will enable us 1c
antet thes market rapdly and cost-effectively. Our partnes-
ship wall 6C1 as a single wireless company in all of our mar-
kats. Longerterm, customers will see a nationally brand
ed, low-cost, easy-to-use service that oparates seamlessly
across all cellular and PCS networks

Vidao and Entesrtsinmant

The video and entertainment market is nich with
potential for Ball Atlantic 1o generate several new revenue
streams: as a Vigeo Information Prowider (VIP) competing
diractly with cable television, 83 an access prowider to
other ViFs via the broadband network, and as a developer
of interactve content

Targeting an estimated $4 tillion cable and widen matr
ket in our region alone, Bell Atantic Video Services (BVS)
will be a value-added suppler of wideo seraces, offenng
Custiomers a real altamative 10 1oday’s cable telavision sef
vice with axpanded programming chaeces and easy-1o-use
intaractive Multmeda TV (IMTV) sennces. Our garnno
ship with. NYNEX and Pacific Telesis, announced 1n
October 1994, will halp ensure that BVS has acrcess 1o
migh-guality content at reasonabile prces, and that the
technology and user interfaces make these products easy
and fun 1o use

Our marka! antry is distinguished by an advisary 18l
vonship with Creative Artists Agency (CAA) for the davel
opmeant of content lor this new goenaration of videu entaer
tninmant CAA s widaly knonwn 106 its broad expanencs n
aentertanment marketing and branding, as well as acooss
to the industry’s best creative talent

Today, at our Digital Production Centar in Foston
Virgima, vidoo, antartainmen and inlofmalion o 1A
including IMTV, are being crested and packagod
services will be delnvered commarcially beginming in Apil

3TIET L

1395 to customers in our northern Virginia market tral and
to additsonal locations durmg 1995 and 1806

We believe we can achieve signdican! marke! pene
tration i our region with a hegh-value package ol video
services. By establishing a nauonal programming and
technology partnership, we will continue to play a leading
role n the development ol this exciting naw markel
opoofturnily

International

As global telecommumications move more {oward
open compatition, Bell Atlantic continues 1o sxport exper-

tise in landhing, wirgless and intaraciive vidoo communics
tions 1o selacted high-growth arsas worldwads, pufsuing

only those nvesiments that have the potential 10 e ate

h.-;j.h (g

srtal ralurns
One of our earbest ntermational investments - 1oday
a 24 8 percent intarest in Telacom Corpotation of New
Zealand, the country’s principal telophone company -
deamonsirates the superb potental of nlernational nyest
ment We already have recovored our ofgunal investmeant
of §1.2 bubon while retmnng ownefship, currently valued
at over 1.5 billion, i this vibrant and growing company
More recenily. we acquired & 41 9 percent intarast in
Grupo lusace!!, Mexco's second lrgest telecommunica
s company and largest indepandant callular prowder

With cellular

hcenses covanng two-thirds of the countiry
and mare than 60 mullion I"DF"’-_ lusacall o waisll frostored
1o take advantage of Memca's commitment tu develop a
modarn communications infrastructure Despite recent
sharp dechnes n the valualion of the RS0, Wi cConlinug 1o
bsheve hat QU iy Estimant o Iu'.ar,{_al.' hag & u_r...'.._.p t h_.r.;‘
term growth and value potantial

Omnitel-Pronta Nala, a consortum formed in 1954 i
which Bell Atlantic 18 the second largiast shargholder

scquiterd the second cellular hconse 0 Ila ¥ Ona of tha

lastest growing European markets, lialy has 57 milhor

POPs and the world's sinth larges! ecoromy Our parmic

panon n thus wirgless ventuie also has ascellent poténtal

J-lorm growith



Bell Atlantie Corporation and Subudisrics

For the Years Ended December 3

Incame Befora Extraordinary lterms and Cumulatve
Effect of Changes n Accounting Principles L 1
Extraordinary Items
Discontinuation ol regulatory accounting
principles, net ol tas
Earty extingushment of debl. oet of tax
Cumulative Effect of Changes in Accounting Prnciplas
Income laxes
Postemployment benefits, net of 15
Net Income (Loss) 3

Per Cornmon Share

Income Before Extraordinary ltems and Curnulative  §
Eftect of Changes in Accounting Principlis

Extraordinary items

Cumulatve EHect of Changes n Accounting Principles

Net income (Loss) s

s ot ANfilluiowrs, Pousepe e Mo Amamans
1994 1) i
14018 £ 14816 L1 382 3

{2,160.0 -
6.7 {54 &) 41 6

= 652

- (8501
(754.8) $ 14034 $ 1.3406

—

an 1 339 1] 1273
{4.94) {13 {10

- 1.04)
{1.73) 3 322 1 313

The Company reported a loss v 1994 of $754 8 mul
hon or $1.73 per share, comparad to net income ol
£1.403.4 million or §3.22 per share in 1993 and not
income of $1,340.6 mibon or $3 13 per share in 1992

Aesunts for 1094 included a noncash, aftertas estrao
dinary charge of $2,150.0 myllion, or $4 92 per share, in
connaction with the Company's decimion 1o discontinug
apphcation of regulatory accountling phinciples required by
Staterment of Financial Accounting Standards No. 71,
“Accounting for the Ellects of Certin Types of
Regulatmn” (Statement No. 71§

The discontinued apphcation of Statement No 71
required tho Company, for financal reporting purposes, 1o
eliminate s regulatory assats and Latwhibes, resulting o
an alter-tax charge of $1567 3 milian. In addition, the
Company recorded an alter-tax charge of $1,992 7 million,
net of related mvastment 1ax credits of $138 2 million, to
adjust the carrying amount of its felephone plant and
aquipment. On August 1, 1994, the Company began using
shorter asset lives 1o deprecala i1s telephone plant and
eguipmant. The shorer asset! hves resulted o acddimonal
depreciation axpense of approxnimately $37 millan aver
the amount 1»=% would have been recorded using asset
Ives prescnbec by regulators al ho time of the discontin
ued applcation of Staternent No 71 See Nates 1. 7 and 3
to the Consolidated Financial Statements ot additional
information on the discontinuation ol regulBlofy account
ng principles

Aosults liw each ol the heee years inclgded estrpoid
¥ POAED

nary charges fof the eatly estinguishment o debt net o

tax, of $6.7 myllion, $58 4 mullion, ang $41 6 millipn
1984, 1893, and 1992, respectively Hesulls for 1593
includod the cumulative eifects of adopung Statement of
Financial Accounting Standards Ne 112 "Emplayers
Accounting for Postemploymant Berehits (Statermant N
112} and Statemaent ol Financial Accounting Standaids No
108, ~Accounting for Income Tases

In e third quarted of 1934, the Company recorded a
retox chaige of $161 9 mullon 15390 % » noate Tan)
$.23 par share, in accotdance with Statement fao 112 1
recognize penelit costs tor the separalon of eTpoyes:
who ate entitled to benelins under pregsstng sepalatos
pay plans The charge, which was actudtally gatarminea
rapresants benalits earned throug! v 984 tor
employeas who aro expecied 1o receivwd Separanon pay
mants n the futcre The Company separaled aporarmate
Iy 400 management and associate employees n 1994 and

grpocts 1o sopatate an additional % 200 employsess

thirough 1997, pursuant o retiatves announced n Augu
1994 The sepaiation benoft costs assocated with t

workforce reduction are included in the charge Theso
worklorce reduchions will e made possabliv by cluangos
HOviISonng s

incroated spans of contigd. and conaolidal=cn ard confng

5 and customor Sorvaco oo B

ization of administrative and stall groups

enhance systemsa and consohdate wirh achivles e e




charged 1o expense as ncuired The Company will contin:
ue 10 evaluate ways to streambing and restructufe 18 oper-
ations and reduce 1its workforce 1o improve s future Lost
structure

The results for 1994 also included pretax charges
aggregating $38 9 mulbon ($26 8 mulbon atter-tax) wn con
nechon with the disposition of 8 subsihary that sells and
distributes hquehed petroleumn gas and & foraign cellular
operation The effect of these dispositions will not have a
significant impact on results of operations in the future In
1994, the Company soid the assets of Bell Atlantic TrCon
Leasing Corporation (TriCon), except far the leveraged
lease arnd pioject hinance portfobos, resulting i a protax

For the Yein Ended December 3

Transpornt Services

gamn of $42 0 muthon (§22 7 mullion after-tax) Revenues
and vaponses fetated to the poartion of the portfolio that
was sokd were $245 3 mullion and $191 6 millkon, respec-
tevely, lor the year ended December 31, 1993 and £71 6
mulion and $60 7 mullon, respectvely. tor the Tour-month
penod ended Apnl 30, 1954

Tha Company’s mvestmanl n Grupo lusacell, 5 A de
C WV (lusacelll reduced earnings by 514 per share n 1994
and $01 per share in 1993 The loss resulted trom the
recognition of carrying costs, goodwill amoltiration, and
equily loases

These and other Mems alfectng the companson of
operating results are discussed in the following sectuons

i hAdliws i Nldiarevs i

1554 1w o

Local service § 43124 £ 41874 £ 40464
Network sccess 3,237.6 30709 2.9531
Toll service 16855 1,568 0 1,556 2
Ancillary Sernces
[hractory advernising 1.082.0 1.049 0 1021 8
b 4419 1633 361 5
Value-added Sorvices 1,2B84.4 1,193 6 1.12749
Wirelass Services 1,068 8 THS § BO? 6
Other Services 8178 5379 1166 5
Total $ 13,7914 § 131456 $ 128360
Peruerstagr Diorrase (1o pease
i 194 Jreaa® [ELTC I B TS A T TR O T
Access Lines in Service n hewiands, ot yrar end |
Hesdonco 12,324 12,072 11 H5G 21% 1 8%
Husiness 6,565 6.293 6,042 43 42
Public 279 280 783 i 4) i1
19,168 18,645 16,181 28 26
Access Minutea of Use /v sillvs
Intersiate 66,566 52,541 49 982 16 6.1
intrastate _ 14308 12,539 10,916 141 149
70.854 65 050 00,898 89 69
Toll Messages (- -
Intrastale 3333 4275 3, 186% 18 27
Interstale 176 170 160 29 63
3,608 3,445 3.349 18 29

T 1@t t s ihe fpAlatmeny of SOORE Fiafites O uie




Local Servics Revenues
[dodlaer i Millioms
194 - 1993 %1250 30%
143 - a2 $ 1410 315%

Local service réevenues are earned by the telephang
subsidianes from the provision of local exchange, loca! pr-
vate ling and public lelaphons samvices

Local service revenues ncreased in 1994 and 1993
due prumarily to growth in the number of access lines n
servica of 2 B% and 2 6%, respectvely, 33 wall as highar
utage ol basic caling services by both busingss and res:
dence cusiomers

Metwork Access Revenues
[ollary in Msllesns
P - 1 516687 4%
1993 - 12 - $ 1178 4 0%

MNetwork sccess revenues are recerved from intefex-
change carmers (IXCs) for their use of the Company’s local
exchange faciiies in prowding long-distance services 1o
IXCs' customers and from end-usar subscribers Switched
Bccass sefvice revenues are denved from usage-based
charges pad by IXCs for access to the Company’s nel-
work Special sccess revenues anse {rom access chargas
pad by customars who have privete bnes, and end-user
sccess revenues are earned rom local exchange carraer
customers who pay for access to the network

Network access revenues increased in 1994 and
1993 principally due to higher customer demand for
scooss servicas as reflected by growih in access minutes
of usa of B 9% and 6 9%, respectively, as well as growth
n rovenues from end-user charges atinbulable 10 increas-
g access bnes in service. Volume-relaled increaces in
both yeirrs were partially offset by the effect of prce
reductions,

Toll Servics Revenues
Dooliars im Aillieni locresie ([hecreaic)
TR . 1) $ 28] | 21%
[ [ % 1.8 1%

Toll service ravenuas are eamed lrom calls made out-
side @ custome's local calling area, but within the sama
somvice aren boundanos of the Company's telephone suly
sidianes, commonly refermed 1o as “LATAs = Other toll sef
vices include BOO services, Wide Area Telephone Service
(WATS), snd corndor sarvices (between Narthern MNow
Jarsey and New York City . between Southarn New
Joisey and Phuladelphia )

Toll service revenues grow in the Tirst halt of 1934 by
£37 0 million, but dechned by $39.5 millon duning the sec-
ond half of 1994 over compatable perods i 1993 Growth
in the first haif of the yoar was pnmanly the result of the
recovenng economy and harsh weather conditions The
dechineg in revenues in the second haif ol the year reflects
increased cpmpatition thioughout the regeon, inchuding the
July 1, 1994 commaencement ol intralATA toll compelition
in New Jersey The Company also implemented price
reductions on corlain 1ol services as part of 18 compat:
tve response and extended local calhng service areas in
Virginia, both ol which contrbuted to the dechne in fev
enuas in the second half of 1994 Pnce reductions and
competbon lor WATS, private line and interstate toll ser-
wices resulled inoa revenue decling for the yoar of 3209
million The Company expects that compatiton for toll ser-
vices will cantinua to intansily in 1995 (see State
Reguiaton section)

Toll service revenues increased shghtly m 1993 due 1o
growth in toll message volumes of 2 9% Valume-related
revenue increasoes were partially olfset by declnes in rev
enues from WATS and private hne sernces, prinopally due
to compalitive pressures Revenus growih was furthir
oftsatl by the oHects of rate reductions at one of the tele
phore sutisidifies

Dirsctory Advartising Revenues
Diollars i Miflras I tease
1%k - 1N $ 330 I
AR L $ 272 2 1%

Dwectory adverising revenues arte earned pomanly
from local advertisong and matketing services provided 10
businesses n White and Yellow Page dwectones pub
lishad throughout tha region. Cther drectony advertising
satvicos include database and forewgn diteciony matkethng

Growih i desclory sdvellsing revences in 1954 and
1993 was prncipally due to higher rates cha ged lor theso
services Volumae growth continues 1o be /mpacted by
compatiiion from other directory compames, as well as
olhar advartising meda

Other Ancliiary SBarvices Revenues
[ollars in Milhoni Increane

 ——— L
1l - 1 $ TB6 21 6%
1Ry el % 1H H%

Other ancillary sarvices include systems ntegratvon
sarices, billing and collection service . prowvided to INCs,
and Tacilites renial sarvices




Other ancillary services revanues increased n 1994
principally due 1o an increasa in the number of contracts
for systems intégration services provided to the lederal
governmant and business customears

The increase in other ancillary Sefvices revenues in
1993 resulted from higher volumes of systems integration
services. This revenue increase was substantally offset
by a decrease in bulling and collachion revenuas as a result
ol reductions n sorvices provided under long-term con-
tracts with cenain IXCs and the etfect of favorable claims
adjustments recorded in 1992, which reduced year-over-
yaar growth in reported revenues

Value-added Bervices Rovenues

.. 11 .. ] Increase
e i — S %8 76%
1993 - 1992 $ 657 58%

Value-added serwces represeént a family of enhanced
services ncluding Call Waiting, Return Call, Caller 1D,
Answer Call, and Vowce Mail. These services also include
customar pramises services such as inside wire instalia-
tion and maintenance and other central office sannces and
featuros

Continued grawth in the network cusiomer base
{access lines) and higher demand by residence customers
for value-added central office and voice messaging ser-
vices olfered by the telephone subsidianes increased
value-added services rovenues i 1594 and 1993 Veluo
added serviceés revenues in both years weare positivaly
impacted by increased demand and higher rates lor inside
wire installation and mamntenance serices. These rovenue
increases were olfsetl, in part, by lower revenues genorat
#d from certam maturing central office services and les
tures The Virgimia State Corporation Cammission
approved a new regulatory plan for Bell Attantic - Virginia,
effective January 1, 1896 [see State Regulation section)
This plan includes the elimination ol touch-tone service
charges, which 15 expected 1o reduce 1evenues by appros-
imately $25 mulbon annually

T !
1994 - 1993 $ 2743 34 9%
159 - 192 $ 1829 30 4%

Wireless services include revanues generated from
Bell Atlantic Mobile (BAM) and its affiliates that providao
domostic collular snd paging communications Sorices

The continued growth in the Company's cellular cus
tomer base of 57.9% wn « 34 and 4B 8% mn 1993 was the
primary reascn for the increase in wiraless revenues in
both years

On May 1, 1894, the New York SMSA Limiled
Parinershup agreamant botween BAM and NYNEX Molyle
Communicatons Company was restfuctuied Beginmng in
May 1904, wreless revenues no longer nclude cellulal
rovenuss associaled with BAM's resoller operation in the
nofthern New Jarsey arpa These resaller revenues lof the
four- and twelve-month penods ended Apnl 30, 1994 and
December 31, 1993 were $30 0 million and $66 1 millon,
respectively Cellular revenues. excluding these reselier
amounts, were $1.014 9 millhon in 1994 ang $707 3 muihon
in 1993 an increase of $307 6 milon or 43 5%

Seo Wireless Joint Venture section for a discusson of
the proposed merger ol the domestic cellular properos of
Baoll Atlanitic and NYNEX Corporaton

Other Services Revenue:
¥ ﬁm
TR TR A $200 N2 81%
LA $i122B6] 19 6'%

Other services include revenues from the Company's
computer maintenance, software developmaent and sup-
port, telscommunications consuinng, vdeo servces, feal
estate, divershed and cuomputer leasing, and hgueled
patichrum gas datirbulon businastas

The decrease in other services revenues in 1094 .5
due primatily 1o tho Apnl 1994 sale ol a maonty of the
leasing poritolio owned ty TnCon and the dispositian of
Bell Atlantic Sysioms Leasing Inteinational, Ine n
November of 1994 (see Note % fo the Consoldated
Financial Statements) The Company 15 no longer prownd
ng nw leasing services and expects the decreasing rav:
enue tend 1o continue. The reduction n revanues in 1904
also reflacts the impact of the disposition of the
Company’s software development and hgueled petroleum
gas distnbubon businesses at the end ol 1993 and dunng
1994 Thesa revenue decreases waote partally offsel by
growth in revenues of apprommaiely 21% trom the
Company's thitd-party compuler manienance buskiness,
principally due to higher volumes resulting from new con
1acts

Other services fevenues decreased n 1993 due pn
matily to the allect ol the ransion, olfoctive Decermbir
31, 1992, of the Bell Atlanticom Systems, Inc Atlanbcom!
business fo a partneiship in which the Company owns a
minonty interest. The Company’s decreased emphas:s on
computer leasing and real estate operations further con
iribuled to the decroase 0 OIher Solyicas (Byanuns
Volume-rolated nctoasos n the Company’s thitd-party
computer amienance business partally olfset these fev-
enug decreases
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For the Years Epded December 3 1994 1y Liralt
Employes costs, including banalits and taxes $ 43331 $ 40276 § 384015
Deprocation and amortization 2,662.1 2.6451 24174
Other operating expanses 4,001.6 37763 3.970%
Total $ 109868 5 10,348 0 £ 103294
Employee Costn Deprecistion and Amortization

Duller, o oo e Dl i Ml Joctes

1994 - 199 $ 3055 76% [T %1070 42%

1993 - 1992 £ B61 2.2 I & $ 1227 5%

Employes costs consist ol salafes, wagos, and othar
employes compensation, employee benefits and payroll
tanes

The increase in employee costs in 1984 s largely
attributable to the aforementioned charge of $161.9 mil-
hon to recogmize benelit costs for the separation of
amployees. The third and fourth quarters of 1994 also
included appraximately $11 mullion representing the ongo
ing recognition of costs under saparation pay plans 10
addition, employee costs ncroased due fo salary and
wage ncreases, incleased overlima pay, and an incréase
i the numbear of employaes at the wireless, computer
maintenance, and video senices subsidianies. Higher
repait and maintenance activily caused by unusually
sayore woathar conditions ospenanced during the yéar
contlibuted to the overall increase in employee costs
These expense increases weare offset, n part, by lower
woikiotce levels at the network senaces subsidanes and
the effect of the disposition of several nonregulatod sub.
sihanes a1 the end of 1593 and duning 1904

In 1993, higher costs from salary and wage increases
and overuma at the telephons subsidianes were olfsat, in
part, by savings of approwmately $160 milhon resulting
from workiotce reduchon programs implemantad in 1992
at the network services subsidanes Workforce increases
al certoin nunregulated subsidiaries also contnbuted to
tugher employes costs. The eflect of these worklorce
increases were offset, in part, by a reguction in worklorce
resulting tiom the transier of the Atlantcom businnss 0o
AT g

Deprecation and amottualion expoanse ncreased
15994 due pnncipally to growth n telephonge and cellular
plant and increased rates of deprecaton at the telephona
subsidiaries. including deprecianon increases resulting
from the Company's alotementiongd decontinuéd applca-
tion of Statement No. 71 On August 1, 1994, the
Company began using shorter assel hves lor certam cate-
gones of tislepho g plant and agueprnel asdiuch rellect e
Company's expectaions as to the revenue-pioducing lves
of the assels Tha use of the shorer assol lives noreased
depreciation n 1994 by apprommately $37 mulbhan, for
financial reporting purposes, aver the amount that would
have been recorded using assel hves plescrtid by reguia
tors at the time al the discontinued apphication of
Staterment Ho 71 Fulute deprecation represchiptions by
regulators will not alec! deprecialion expense recognired
for Linancial Foporiting purposes Tho o e egeinsag eciaasins
waln partaily offset by a reducton in doprecation and
armattizalion expeanse at the Company's leasing sub-
sihrios as a result of tho partal daposition of these Buse
nesses dunng 1994

Deprecation and amortization exponso increased in
1693 due pimanly 10 approsimately $135 millon of add
tional expanse resulting from represcnbed deprecation
rates at three of the telephone subsidianes. Also con.
inbuting to the increass was growth in the level of depre-
crabile plant at the 1elaphone and cellular subsidaies
1853 Parhally offsetting thiso ncreases was @ reducton
in deprocabon and amoitization capense at the leasing
and real estate subsichanes due 10 tha decreased ampng
sis ol these operalions




i Increse
1994 - 1993 $ 2262 60%
1993 - 1492 $(1956)  149/%

Other operating expenses consist pumarnly ol con-
tracted services, rent, network software costs, proviswon
for uncollactiile accounts recaivable and other cosis

Other operating expenses increased in 1994 principal-
Iy from hagher volumes of busmess at the Company's net-
work sennces, wireless, compuler mantenance, and sys-
tems integration subsidaries, In additon, the Compary
incurrad highet expenses ‘of wideo services develooment
The total efect of these . creases was partially offset by
the effect ol the dsposimion of several nonregulated sub-
sichanies at the end of 1993 and dunng 1994, and rewm-
bursements of approximately $50 millon ol préviously (ec-
ognized costs as a result of the decison by other Bell
Communicatons Reseaich, Inc {HBellcore) ownoers 1o par-
tcipate in the Advanced Intelligent Network (AIN] project
This project previously had been supported entualy by the
Company

The decrease in other operating expansas 1993 s
largely stinbutable 10 a deciease of approximalely 5184
milhion resulting from the transfer of the Atlanticom buse
ness to a partnership. The decrease also included the
eflect of the recognition in 1992 of approxmatety $47 mil-
hon of onetme costs assocated with the Company's
morger with Metro Mobile CTS, Inc. (Matro Mobilel

Equity in Income of Affiliates
[aflary im Millisns WI
19494 - 1WA £ 7.2 Na4ow
(LR LT £ @an {7 Bl

Equity in income of aflihates ncludes equity mcoma
and losses and goodwill amortization related 1o the
Company’s investiments in unconsobdated husinedsoes

Equity 1 incomae ol affilistes decreased in 1994 due
phincipally to the ellects ol goodwill amortization and equr
ty losses of approximately $62 mithon acsocuated with the
Company's invesiment in lusacell. The enuity loss in
lusacell includes a fourth quarter 1994 charge of approx.
mately $19 million lor the Company’s estmated propor-
tionate share of the /mpact of the Mencan peso devalua-
tion on lusacell's net liabdities, primanly debt, denominat-
ed in US. dollars. The lusacoll equity inss was substanial
ly offset by improved operaling results hom the
Campany's investimeant in Telecom Corpotation ol New
Zoaland Limited (Telecom) and the effect ol nan-recutring
charges recorded by alecom in 1993 Tho Company's
equity i income of lusacell will conlinug 10 be umpactod
by changes in the Mexcan peso eschange rate

In 1993, improved oparating results fram the
Company's unconsolidated invostments n wireless part
nerships and Telecom were more than olzet by & pretas
charge of approamately $42 million, representing the
Company's share of non-tecurning charges taken o,
Tolecom

Other Income and Expense, Net
el the Years Ended Doy

14904 s 232
sy £ 398
142 $ 1620

Other mcome and oxpense, net phncipally ncludes
intarest and dividend income, and gans and losses from
the disposition ol subsidianes and non-oparating assets
and nvestments

Other mncomae and expense, nat n 1994 included g
tax gans and losses related to the dspositions of TnCon
n hquetied petroleum gas distribution busness, and a for
oign cellular operation. In additon, the Lompany recorded
approximately $33 mullion of inlerest inCome related to
notas receivable held by the Company in connectan with
the TriCon sale (see Note 5 to the Consoldated Firancial
Statements). The discontinued recogmbion of an
allowance for funds used dunng construction resulting
from the discontinued spplicaton ol Statement Na 71
roduced other income by apprommately $12 millan in
16994

Other income and expense, net in 1893 mcludea a
pretax gam of approximately $65 milhon retatad 1o the pr
vate sale ol a poriion of the Company’s myestment in
Telecam, and a pretas charge of appraxmately $26 million
associated with the planned dispoasition of the Company’s
software development busiiesses

Other ncome and esponse, net o 1992 nclueded
gartis on the sales of shares of HCA Hospotal Corposaton
of Amenca and real estate, and nterast (NCome recog
riged n conneclbion wath the favorable settiement of vare
ous tedaoral incoma tox mMatters rolated (o poor penods

Intorest Expense
[2ollaes v Milhom: {[Decresse]
194 - TN S 300 14 9%
LTI TR $ BZH (11 9%
Interest esponse decreased n 1994 due to the

elfects ol longterm deti refinancings and lower fevals of
debt Imieres! exponse was further reduced by the recog
mtion of $15.3 million in capitalized ntelest costs at the
tolophone subimdares, subsedquent o the dacontinueed
application of Statement No 71 Fartially ollsetluing these
decreases were the effect of nsing mterast rates duting
the year and the recognition of $27.0 millor ~1 interest



expenss felated 10 retaned TnCon debt nstruments The
principal and interast payments on the retained debt
match the prncipal ana interest received on & note receiv-
able from the purchaser (see Naote § 1o the Consoldated
Financial Staternents). Additionally, 1994 included nterest
expense of approxmataly $19 million related to the debt
incurred 1o purchase the Company's investment in
lusacell

Interest expense decreased in 1993 principally due to
the etects of long-term debt refinancings and lower short.
term interest rates. Decreases also resulted from lower
interest costs associated with tha Telecom invesiment, as
proceeds from the sale of Telecom shares in 1993 wore
used 1o reduce a portion of the scguis ton-related debt

£z e e
1904 - 1993 % 929 11.7%
1998 - 192 $ 1485 231%
; B
194 38.7%
wes 8%
1w 31 8%

The Company'’s effective income tax rate was highar
in 1994 due principally 1o the reductian n the amartization
of investment tax credits and the ebmination of the bene-
fit of the rate differental apphed 1o reversing ommng ddfer-
ances at the telephone subsidaries as a result of the dis-
continued application of Statement No 71

The 1093 eltectve incomae tax rate reflects the effoct
of tederal 1ax legislation enacted in 1993, which increased
the federal corporate tax rate from 34% to 35% . The
lower etective income tax rate in 1992 resulted from cor-
tain adjustmants to daeferred tanes

A rpconcil'ation of tha statutory ledeoral income tax
rate 1o the effective income tax rate for zach penod is pro-
vided in Note 14 to the Consolidated Financial
Statemaents

The communications industry continues to undergo
fundamental changes which may have a signdicant impact
on future linancial performance of talecommunicalions
companes [hese changes are being driven by 8 number
of factoes, including the accelerated pace of technolog:Cal
innovation, the convergence of the telecommunications,
cable television, inlormation senices and entaitanmeant
businesses and 2 regulatory environment n wihich trads-
nonal batrers are beng lowered or alimmated and compe
uton permitted or encouraged

The Company's telecommunications busmess s sub-
ject to compatitan from numerous sources An ncleasing
amount of this compatition 8 liom companies that have
substantial capal, technologcal and marketng resources,
many of which do not face the same regulatory con-
straints as tha Comparny. The antry of well-financed com:
patitors has the potential to sdversely affect multiple rev
onue streams of the telephone subsidanes, ncludng tol,
local exchange and network access services in the market
segments and geographical ateas in which the compelr-
1ors oparate The amount of revanue reduchions wll
depend, i part, on the Ccompetingrns” Success i markclng
these services and the condilons establizhed by reguiato-
ry authontwes The potential /mpact 15 expected to be off-
suel, to some extent, by revenues fram interconnection
chatges to be pad to the telephone subisidianes by these
compating

The Company contnues 1o respond 10 compattive
challenges by ntensely fecusing on meeling customar
requirements and by reducing its cost! structure through
allhicency and productivily initiatives In addition, the
Company continues 1o Seck growth opportumities n buasse
nesses wharo 11 pOISEsSEs COIe Compalencis Seaveral
examples ol the Company's racent mitatives to address
competiion are descnibed below

In the network services business. the Company
annaunced plang i August 1994 1o soparets apprasmate
ly 5,600 employess by the end of 1997

To espand s presance 0 the wireless busingss, the
Company agreed to merge its domestic callular operations
with those of NYNEX Corporation This margai 18 eapact
od to be completed n md- 1995 Bell Atlantc ano NYNEX
also formed partneiships with U S WEST, Int and
AurTourh Commumcations 1o bed pointly in the FCC's auc-
tpns o icenses (o prownde pefsonal ComMMUunCathions Sor-
vices ond 10 develop a national brandirg and marketing
stratogy and wirgloss commurcations sarvicos standards

To expodite s entry nto the video servces market
and reduce busmess risks, Bell Atantc tormed Two new
jointly:ownod partnerships with NYNEX and Pacilic Telesis
Group A meda company will kcense. acguie, and deve!
o entortammaent and mfoctmation Zaivices, and a technol




ogy and integration company will provide the systems
necessary to delver these senices oves the partnerships’
networks Over the next three years, each of the partners
will contrnibute approximately $100 million in cash or
855615 10 the new joint vaniures.

Federal Regulation

Legmiation is axpacted 1o be introduced in the current
sassion of the United States Congress thal would remave
barrigrs 1o entry in tho local exchange markets and would
permit local exchange carmers, such as the Company, to
piovide interLATA services. The impact of the enactment
of such legislation on the Company s future financual per-
formanco will depand on o numbe- ol factors, including
the degree of parity under which competlifion 15 permitted
in the Iscal and long-distance markets.

In February 1994, the FCC intiated a rulemaking pro-
ceeding 10 determine the effectiveness ol the pnce cap
rules affecting local exchange carners, including the
Company, and to decide what changes. if any, should be
made to those rules This rulemaking is expected to be
concluded in the first hall of 1995

Recent FCC rulings have sought 10 expand competi-
tion for special and switched access services The FCC
ordered Jocal exchange camers, including the Company, to
provide virtual collocation in the telephone subs:darnes
central oliices 1o competitors, with the option of olfering
physical collocation, for the purpose of providing special
and switched access transport senvices The Company
does not expect the net tevenue impact of callocaton 1o
bé matenal

State Regulation

The ablity of IXCs to offer intrastate intralATA 1oli
senices is subject 10 s1ate regulaniion. Such COmMpPennon s
permitted in all of the Company’s state junisdictions,
except Virginia. The Vigima State Corporation
Commission i3 considenng whether, and under what
terms, to permit such competion Increased competitian
from IXCs in 1934 resulted in a continued decline i sever
al componants of the telephone subschanes” 1ol service
revenuos, Stale regulatory commissions in Pennsylvania,
New Jersey, West Virginia, and Delaware have initiated
proceedings to determine whether. and under what cond:-
tions, to authonze presubscoption for intralATA toll ser-
wices. The Company expecls the leval ol intraLATA toll
sarvice competiton 1o increase in 1995 The talephone
subsidanes’ sbiity 1o offset such competton will depend,
i par*, upon tha terms and conditions under which pro
subscnption lor intralATA toll services may ba authonred

In 1994, several compatilors sought autharty from
siale regulatory comimissions to provede and resell local
exchange lelscommunicabions serices in areas sened by
tha Company's telephone subsidiaries. The Maryland
Public Service Commission has approved applications
from MFS-Intelenet of Maryland, Inc., a submidiary of MFS
Communications Company, Inc ., and from MCI Matro
ATS, a subsidiary of MCI, to provide and resell local
oxchange services to business customers in Maryland
Cumilar applications are panding rom competitors in
Maryland, New Jersey, and Pennsylvana

The Company’s telephone subs:diaries continue 10
seok the most lavorable regulatory plans from thet state
commissions (o hesp pace with the raped changoes occur-
nng in the telecommunications industry The following s a
summary of significant state regulatnry developments n
1994

Hell Atlantic - Pennsylvara recewed approval i June
ol 1994 to implement an altermatlive regulation plan, which
teplaces rale base rate of return reguiation and allows Bell
Atlantic - Pennsylvarua 10 opartate undel a pu'o prce cap
plan with no shanng provisions, In March 1994, Bel!
Atlantic - Dalaware elected to be regulated under a new
law putsuant to which the prces of competitive senices
will not be regulated, rate incroases for discrelonary ser
wices will be miled 1o 15% annually, basic local sennce
rate increasas will be mited to inflation minus 3%, and
prolits will not be regulated In December 1994, the West
Vigmia Pubhe Service Commusson extended the incentive
regulation plan apphcable to West Virgima, which phases
oul the louch-lone rate and lowers other basic local ser:
vice rates The Virgima State Corporation Commission
approved a new regulation plan lor Ball Atlantc - Virginia
eflectve January 1. 1995, which elrmnates regulabon of
ptolits, with provisions that cap basic local service rales
until the year 2001, eliminate monthly touch-tone charges.
and expand ebgibulity for Meline teleptone sefvice

Environmantal lssues

The Company s subject to a number of environimen:
ol proceadings as a result of the operations of s sub-
sidianies and shared lability provisions i the Plan of
RAeorganization related to the Modification of Final
Judgment Certan of thase envonmental matleds rolate
to Supeifund ares lor which the Company's subschaims
have been designated as polontally responsible parties by
tha U.S Enviranmental Protection Agency of joined as
third-party defendants mn pending Supetfund litigation
Such designation o jender subyects the named company
1o potental lability for costs elating 1o cleanup of the




aftected sites. The Coinpany is also responsible for the
remedaton of sites with underground lugl storage tanks and
othér expenses associated vath anvronmental comphance

The Company continualty momitors ds apestaleis wilh
respect to potontial envilenmental (Ssuss, including
changes in legally mandated standards and rempdiation
technologies. The Company’s recotded Labilities 1eflect
those spechc wsues whare remediation sctivities are cut
rantly desmed to be probable and where the cost of
remediation 15 esbmable Managemen! beliwes that the
aggregate amount of any addrional potential habidlity would
not have a maternal effect on the Company's results of
operations o financial condition

Wireless Joint Venture

Fallowing complotan o the proposed maeiges ol The
domestic col'yipr proporios of Bell Atlante aod RYRE S
Corprwatinn, whschom ospoctod W close nomdd 1995 (ses
Note 16 to the Consolidated Financal Statements) the
collular opeiations of the Company will no longer be
included n oparating revenueés and ospenses The joant
vontufo will be controlled equally by both partues and
tharefore, will be accounted for by the Company undes
the oguity method Aovanues and operating income felat
ed (o the Company’s cellulai operations wele $1.044 9
methon and $112.2 millon i 1994, and $773 4 mabon and
$£4£3 9 mulnon n 1993, respectively

il ol ars wm Nl

For the Years Ennded Decernber 31 1994 1eed 1ea2
Cash Flows From (Used In
Oparating Actvitins $ 375286 § 41548 § 38245
Investing Activitios 1.660.8) 12,963 5 (2,004 5)
Fmancng Activilues 2,088.0) 1,351 2) N.75% 7

Management baliaves that the Company has ade
guate mtamal and extérnal resources avarlable o meet
ongaing operating requirernaents, ncluding network aspan
sion and modermization, business development, and tho
payment of dvidends Management expects that present
ly foreseeable capital requirements will be financud pr
marily through ntemally generated funds Addibonal 1ong
term gobt and oquity Imancing may bo neoded 1o fund
developmant activities and to mantan the Company's
capital structure within management's guidelines The
Company deterrmungs the appropnatenass of the level of
s hvidend payments on @ ponodic bases by consdenng
such lactors as long-term growth opporiunitses, intermnal
requiremants of the Company, and the expecialions of
shareowners

The use of donvatives by tho Company & limitetd 10
managing fak that could endanger the hinancng and Opef
ating Nexibily of the Company, making cash llows more
stable cver the long run, and acheving sawings over trad-
tional means of financing. Defivative agreements ari ted
to a specilic latniity or asset and hedge the rolated eco
nomic exposures The use of these hedging agresments
has not had o matenal impact o the Company's Tinancial
condiion of results of operations The Company does not
use denvatives for speculative purposes and has not
hedged its accounting translation espasure to foregn cuf

rency fluciuations relative to s net position 0 fareign
subsuhanes Adddanal mformaton wath respect 1o hedg
ing agreements 13 provided in Note 9 to the Consobdated
Financial Statamants

As of December 31 1934, the Company and its sub
wichimtions had in oscoss ol $1.9 llion of unused bank ines
of credit and shell regrstratons for the msuance of op to
£2.0 billion of unsecured debt secuntins The Company
and it subsdanes had $666 9 milon m borrowings out
standing undor bank lings of credit at Decomber 31, 10904

Dunng 1094 as i phot yoars, the Comipany s prmany
sogrce of funds cantinued to be cash gQenefated from
operations Cash prowided trom operalions in 145594
decreased versus 1993 dus principally, to ugher incone
tax payments n 19594

Cash procesds from nvesting activitligs in 1954
mcluged $1.323 8 rmillion from the April 1994 sale of
TnCon and $123 0 mullion fram the dispositon of cartan
nonregulated submidianes Addihonally, the Company
recoived S67 4 mullion under & special capital reduclion
ity enplimanted Dy Tolecom i wich 20% of Telecom’s
outalanding shates weile canceled and shareowners
rocewnd one New Foaland Dollat for each shae cancelnd
Telecorn's capilal reducton dud not change the Comiany’s
FHHCENIAgE Wwnership of Talwcom In 1803, the sale of a
partion of the Company s interest in Telecom provided




cash procesds from invasting actvities of $253 7 million
in 1992, sales of shares of HCA-Hospital Corporation of
Amenca ond real estate, and the dispositon of businessos
provided net cash proceads from investing activitios ol
approomately $393 milhon

The primary use of capaal resources continued to be
capital expenditures and the payment of duadends The
Company invested approumately $2 2 bullon i 1994, §2 1
bilion in 1993, and $2.2 lkon 0 1992 in the telephone
subsidipnas’ network,

During 1994, Bell Atlantic purchased additional
lusacell shares lor $524 .0 millian, thersby ncreasing the
Company’s tatal investmant in usacell 10 $1.044 0 millico,
and used $37.5 million for the acquisition ol a cellular
property and 8 minordy ntarest n a drectory business
The Company also invested approsimately $31 million in
1994 as a member of the Omndtel-Pronto (talia consorium
that was awarded the second collular hcense in [aly in
March 1994 In 1993, the Company used $710 0 mullion of
cash in connachon anth the smitial investimaent o lusacell,
and the acqusition of two direclory sa'es companes and
cortam othar investmants

On Juna 2, 1994, Bell Atlantic New Zealand Holdings.
Inc., a subsidiary of the Company, ssued B50.000 shates
ol Sones A Prelarred Stock at a price paor share o $100,
with a dnadend rate of $7.08 per shate per annum, pur-
suant 1o a prvate placement resulting i a cash intlow
from fimancing activiies of $85 0 milian Thie pratored
stock 18 sutwoct 1o mandatony tedaimpition on May 1. 2004
al a tedemplon phce per shate of $100

The Company reduced lang-tarm debt (INCiugng cap
tal lpases) ang shor-term debt by $990 2 millon o 1594
L1679 2 rnllion an 1993, and $764 4 nuthon n 1092
Approamataly $260 mullion, §1 7 bdlion, and $1 & tillon of
deht in 19%4, 1993, and 1992, respeclivily, was refi
nanced at mora favorable interes) rates The Company’s
debt ratic was 59 4% a5 o! December 31 1934 com
pared 1o 54 6% a3 of Decembe 31, 1993 and 56 3% as of
December 31, 1992 The 1934 deb? ratio was impacted
signdicantly by the equty reduchon assoCated with the
discontnued apphcabon of Statement No 71 Excluding
this oflect, the debt ratio would have besn &1 3% at
Decombar 31, 1994 The debt secunties of the Bell
Allanitic telephone subsidianes continue 10 be accorded
high ratings by premary rating agencaes

As o result ol the discontinued applicatian ol
Statement Mo 71, the Connolidated Balance Steet at
Docombir 31, 1994 rellocts sagmbicant changes due lo
thir slirunation of regulatory assets and habihibas the
revaluation of plant and equipmanl, and the accelnrated
amortization al nvestmen? tax credits (see Nole 2 1o the
Consolidated Financial Statements) The Campany s
investment in lusacell at Decembor 31, 1994 has teen
reduced by approxmately $330 mullion for foresgr curren
cy tranalaton losses which are repotted as lorégn curtin-
cy Uansilion adjustments i Shareowners’ Ineestment




Bell Atlantic Corporation and Subudiaries

The management of Bell Atlantic Corporation is
responsible for the consobidated financial statements and
the information and represaniations containad n this
report. Management believes that the linancial state-
mants have been prepared in conformity wath genarally
sccepted accounting phnciples and that the informaton in
this report is consistent with those statements
Management is required to include n the linancial state-
ments amounts, primanly related to matters not conclud-
ed by yoar-end. that are based on management’s besl
estmales and judgments.

In meating its respansibility fo. the financial stale-
ments of the Company, management ma:ntains & strong
intutnal control structure, including the approphiale control
anvironmant, lccounlmg Systems, and control proce-
dures. Tha intermal control structure 15 designed 10 provde
reasonable assurance that assets are saleguarged from
unauthorized use of disposition, that transaclions are prop-
erly recorded and executed in accordance with manage-
ment's authorizotions, and that the financial records per-
mil the preparation of reliable financial statements. Thore
are, however, inherent imitations that should be recog-
nized in considenng the assurances provided bry the inter-

nal control structure. The concept of reasonable assurance
recogmizes that tha costs of the nternal control structure
should not exceed the benalits to be denved The internal
control structure 15 revowed and avaluated on a regular
basis. Comphance s monitored by the nternal suditors
through an annual plan ol nternal audits

The Board of Duectors pursues s tevierw and over
sight role lor the linancial statements through an Audil
Committes composed ol lour outside directors. The
duties of the Audit Committes include recommending 10
ther Board of Drectors the appointmeant ol an indapendant
sccourting firm 16 audit the hinancial statements af the
Company and 15 subsichatios The Audit Committes
meeats periodically with managamaent and the Board of
Dueoctors 1t also meets with repiesantatives of the nter
nal auditors and indepencdent accountants and fewvews the
work of sach to ensure that ther respectnve rasponsdl
ties are beng carmed out and to discuss related matters
Both the internal auditors and independent sccountants
have direct access to the Audit Committes

The hnancial staternents of the Company have baen
audited by Coopers & Lybrand L L P, independent accoun
tanis, whose report 15 included on page 17

Raymaong W Smith
Charman ol the Boam
and Chie! Enecutive OMices

ol O, At

Willam O Albartin
Exocutive Vico Prosient

pnd Chuel Financal O fcor




Bell Atlantic Corporation and Subsuidiaries

To tha Board of Directors and Shareowners
of Bell Atlantic Corporation:

We have audited the accompanyng consohdated bal
gnce sheets of Ball Atlantic Corporation and subs:idianes
as of December 31, 1994 and 1993, and the related con
sohdated statements of operations and cash flows foi
each of the three years in the penod anded December 31,
1994 These financial statements are the responsibiity of
the Company's management. Our responsitality s 1o
axpress an opinion on these flinancial staternents based
on our audits

We conducted our audils in accofc ance with genarasl
ly accepied audiing standards Those standards require
that we plan and perform tha audit to obtain reasonable
assurance about whather the financial statements are free
of matenal misstaterneant. An audit ncludes exarmifimg, on
a test basis, evidence supparting the amounts and discio
sures in the hinancial staiements. An audit also includes
assessing the accounting principles used and significant
estimates made by management, as wall as evaluatng
the overall linancial statement presentation. We believe
that our audits prowvida a reasonable basis for our opmion

In our opinign, the finanmal statemonts referred 1o
above present faurly, in all materal respects, the consob
dated financial position of Bell Atlantic Corporation and
subsidhanes as of December 31, 1994 and 1993, and the
consclidated results of thew operations and thair cash
flows for each of the three years in the penod ended
Decembear 31, 1984 in conformity wath generally accopted
accounting principles.

As discussed in Notes 1 and 2 to the consolidated
financial statements, the Company discontinued account:
ng for the opearations of s telephone subsidianies n
accordance with Statement of Financial Accounting
Standards No. 71, “Accounting for the Effects of Carpn
Typas of Regulation,” effective August 1. 1994 Also, as
discussed i Notes 1, 13 and 14 to the consobdated inan
cial statements, the Company changed s method of
accountng for ncome taxes and postampioyment bene
it on 0G5

,;,,,, ol 7

Pruladelioma, Pennsylvana
February 6. 1995




Bell Atlantie Corporanon and Subudiane.

For the Yrary Ended Dievember 11 M 1 12
Operating Revenues £ 13,794 £ 1314586 £ 128360
Operating Expenses
Emplioyee costs, including benafits and taxes 4,333.1 40276 39415
Deprocation and amaoctization 2.662.1 25451 2417 4
Othar 40016 3.7753 39709
10,986 8 10,348 0 103298
Operating Income 231.'14 6 £ 7976 2.506 2
Egquity m Income of Athihates 411 46 3 52 4
Othet Income and Expensae, Net 232 98 162.0
Interest Expense 5821 6171 694 9

Income Betore Prowvision Tor Income Taxes,
Extraorchnary Items, and Cumulative Eflect

of Changes m Accounting Pnnciples 2,786 8 22736 20257
Priorevtiscin for Income T.ﬂggs H‘Ia 792 0 a3

Income Before Extraorinary ltems and

Cumulative Effect of Changes in

Accounting Principles 1,401.9 1481 6
Ewtraw e g any (tarmg

hdsdentingalion of rnu...l,;‘,'-.i* accounting

prnciples, net of lax (2,160.00
Earty extinguishment of debt, net of tax 6.7 (%8 a) 416
2.156.7) 58 4) 41 ¢
Cumulative EHect of Changes in
Acoounting Prancgles
o taxes - 65 2
Fostemployment Denefis, net of tax = 850
- __-__--. RN
MNet Income (Loss) $ (7648 $§ 14034 $ 1340¢
Per Common Share:
Income Bafore Extraordinary Items and
Cumulative Effect of Changes in
Accountisg Principler 1 3.2 1 339 -1 2
Extractcinaty iems 14.94) (13
Cumulstrve EHect of Crhanges in
Accounting Principles U 1 04)
Net income (Loss) s {1.73) 1 322 g
Viesghted Avarage Number of Commaon Shares
snd Eqguwatent Shares Qutstanding tin rullions) 437.2 436 1 433 0

e T _pmsalidatrd Fyonamsad Sialiwws



Bell Atlantie Corporation and Subsidiaries

[ decwmubae 0V f

Assots
Currgnt Assols
Cash and cash eguivalonts
Short-term nvastments
Accounts receivable, net of alliowances of $188 9 and 5192 .6
Inventones
Prepaid exponses
Otk

Plant, Property and Equipment
Less sccumulated depreciation

Invastimanls in Allihates
Other Assets
Total Assals

Liabilities and Shareowners’ Investmaent
Current Liatdities

Debt maturing within one year

Accounts payable

Accrued taxes

Advance billings and customear deposits

Accrued vacalion pay

Dividend payable

Other

Leng-Tarm Debt

Employee Benotit Obbgations

Deterred Credis and Other Labilities
Delerred income taxes
Unamored invesiment lax credils
Oithwor

Praforied Stock of Subsidary

Commitrnents (Notes 7, 11 and 16)

Sharecwners' Invesiment
Preferred and Prelerence stock (31 par value, none ssued)
Commaon stock (31 par value, 436 405 6406 shares and

436,130, 18% shares issued)

Common stock rssuable (92,899 shares and 142 068 shares)
Contnbuted capital
Hmnvostod onnings

Foangn curioncy ranskateon aojuttrmest

Less commaon stock in trgasury, ol cosl
Less defemed compensation-eamployeo siock ownership plans

Total Listhties and Shareowners’ Investment

Ser S b miahidated Fiadmosl Sisiemont

. @ L
o L. e
$ 1429 § 1461
& o
:-m ' ".l 1.'35 j“
2746 50 §
545.5 i
922 8772
37833 16708
33,7458 33,181 6
.. 16,807.7 12,616 4
16,938.1 20,565 2
1.676.8 1,394 7
197136 3.7135
242018 § 29544 2
$ 20876 £ 76773
2,220.2 213490
137.2 1909
460.7 4430
251-& 2440
301.0 292 2
1285 141 6
E67”
6.805.7 1.206 2
3,738 22960
1.305.7 29135
176.7 ai >
466.9 1.8330
10493 4,593 7
85.0
4364 436 1
1 i
6,428.4 L,
1,144 4 1,097 fi
330.8) 83 9)
6,678.5 B.B61 1
£86.2 634 3
60,0813 794
$ 242718 $ 20544 7




Bell Atlantic Corporation and Subsduaries

For the Year Ended [eovmber 31

Cash Flows From Operating Activities
Nat sncome lliosal
Aqwtm-n:s o reconcda et nooeTss oAy
to nel cash provided Gy ﬂ'ﬂflhnﬂ [ B
Dot siaanscen @fud BINOTIL A0
Extraordnacy fema, net of las
Cumulatrvs effect of changes in accounting
prnciples. net of W
Dthas tarms. Nt

Cranges m cetan sty and habsbtan. net i! allect

Prioweeh i s oy iiapnsd o of Dusaes s

ALCoun T Tedeivalin
Irrvamior e
Othet assats
Accounts payasble and accruad tases
Dhartinri s incoems lasey mad
Unarmorured srvestment s cradis
Emplayes benefn ehbgabons
Ohar habeliuss

Met cash provded by opecatng actwites

Cash Flows From Investing Activities
Purchasas of shofl-lerm inveatmens
Procesds from sae of ghorl-term invesimenty
Ak Tiorg 0 plant, property and eguspmand
Procesds from sabe of plant, propedty #nd Scuigrment
Irvestman i hnance Lese and notes Iecervalila
Procesdy froem Irande leese #nd Aoled recerslis
Aoguaibon of busnesied. 813 Cash acguste
Investmant in Giupa lusacell. 5A de CV
Procesds fram gale of canprshid nisies A
Tesecom Corporaton of New Jeatand Lemied
Proceeds from Telecomn Corporation of
Haw Jaaland Lirveted capetal techuctan plan
IFrrRgtrnant @ Sent veniufes
Procssdy lrom gaposton of busnasses
Proceads lrom sale of wwestmant
Orther, net
tiet Cash uied @ Meeitng Bcthilen

Cash Flows From Financing Activities
Proceeds roem Dostowengs
Prncpal repeymants o borrowengs end

capital inate obdgations
Earby matinguishimant of et
Famt CPRangm i AN 1@ DT oraergA weth

e geral ria e o e it o e
[hwrdancty
Procseds (i sabs of Common stoch
Purchate of COMMOon Stoch 1o treasury
Nt changs o outalandenn CiL8CkS Orawn

o e lioled dikburiarmant sooounts
Proceads Hiom ek of preleied stock by sulraciary
Mat cash used i fnancrmg act=*
Incroass Wecreasal i cash snd . sah sguavalants
Cazh and cagh aeguivalents, begnnng of youer
Cath vl Cash egpevaenta, o ol pead

Ser Mot o Comialidated Fenancial Statesents

rf aetlagm vm Nl

1994 19N 1933
} ] (754 @ 14004 5 13406
28521 - SA1T 4
21547 Lag e

- 1% H
12 L] i 4
(208 3 1. 18 . ] 13 E
(80 & oy 3o
[ra %] a8 157 ¢
810 am3? 54 3
amnn i1k @ 2611
AT 4 L2 ] o8
381 a 193 2 E16
1080 98 1120
= 3,752 8 4154 B 1934 5
(1000 LR 1155 3
e a0 2811
a2 0 FEARE 12 S50 &)
1021 404 A28 5
741 8 11807 8 i1 #ET )
218 100t 2 i ati?
@T.5 rig i

152400 1820 0

- i

ard
[T FERT] 1o
14468 WE
- 1R
BE ¥ R
Q35 2004 &
2400 21481 1,340 7
2100 G 0 (1B &
60 m I S ) LU
oar.e 184 1 FO0 4
[1,198.1) AREY i1 D89 T
o9 17 1221
wmn 1l
=] 390 144
B50

@2.08600 (1.3%1 3 1758 T
an 1T 164 3
‘“l- ol il 13t r
) 1438 1dd 1 ] T 0




The Comodically enters inlo irlerest rate
hedge sgreeich involve the pxchange af lined
gnd variable e payments ovel the e ol the
agrenment wihange of the Jnderhying poncipal
amounts. The al to be paid of receved under
those agreemenyed as interest rales changa and
15 fecognized as tment to interest papanse ove
the life of the agn

Employes P
Pension Plans

Substantally oyees of 1he Company arg cov
ared under noncory defined benehit pension plans

Amounts con 10 the Company s pension pians
are actuanally ded. prin sipally under tho agorogate
cost actuarial med are ubyect 10 apphcable fed=r
al income lax fegi

Postretirement B Other Than Pensions

Substantiatly ployees of 1he Comparty are cov:
ered under postrent health and Wle insurance bone:
fit plans

Amounts cond 1o 5011chiD)
accounts under apg {edaral ncome
10 pay certain postreant benalits are actuanally 08100
mined, principally  the aggrenate cost actuarial
i o

Postemployment Be+
The Company pes employees with postemploy
mont banelits such sebiity benafis, workes €om
pensation, and sowen DY
Effective Janus. 1993, tha Company atopmed
Statemaent of FingnAccounting Sandards No 112
“Employers’ Accoun for Postemploymant Benpfits,
which tequites accraccounting for 1he astimatod cos!
of benalits provides lormar of inactive omiployoes altar
employment but bye retremaent Prior 10 1893, the cost
of these benalits v primarily charged 10 eapanse 4% this
benetits were pa

Savings Plans aEmployee Stock Ownership Plans
The Compa maintains savings plans which cover
substantially all 1ts employees A substantal partof o
the Company’s atching contribution 1= provided through
empioyee stockwnership plans (ESOPs) Thm Company
recognizes axpae based on accountiftyg TG
to companias b ESOF trusts that held S
1o December 1! 1989 Undet this method, tha Cenmpany
fecognizes B0 arcent ol tha cumulative axpense 1hat
would have bea recognized under the shares allocated
method
The obligaons of the
teerd by the Coripany, are recorded as
the offsetting deterre  ompensation if classihed as 8

yusts and 40110}
tax regulations

sl abile

rilbde s [0

SOP trusts, which Bre guaran

long-term debit and

reduction of Charoownors Invastmonl As the FSOP

yiusts make prncipal payments, the Company reduces the
long-1erm debt balance Tha delerrad compansalion La!

ance 1% reduced by thiy amount
P sharos e allgcated 1o parti

ol employes COMpeTnsd
tipn tecogniz as the E50
pants

Income Taxes

Aoell Atlantic Corporalion and s diormas i e T ULE

e a consohidalod tedatal incomn lae teluee

15073, the Company adopled
104
109

forrndd thnes using

Effoctive Jonuary 1.
Statemert ol Financial Accounting Standards Mo
= Accounting lof Income Tases™ IStatoment No
which reguiras th detatminalion al do
1y mathod Urder the assel ar i hatwhty
ok and tax

the assel and babih
method, defarred 1axes are prowided on b
and deferred lax balances

bas:s difforences pre Beljustod

1o reflect onacted changos i income las rafes
Prnor 1o 18993, the Company accounted
ol Accountng BPhmcp

Tanes

tor ancomae

tanes based on fhe pPfovimons oS

Board Opinion Mo 11, "Accounting for Incume
IAPBE No 11) Undet APR No 11, deterred tasas

genotally provided 1o reflect the eltect ol timing it

Ll N

gnces on the tecogruton of revanue ant eapanse dotot

eWr T

s Tas Tef i | 1_.-J|1_.._-.-:,,-._

mmid for hinanc.al ar o i
The Tax Rotorm Act ol 10RA repealed "0 nNveES
11986 subyect 1o certyn

tan credit (ITC) as of Januaty

transonal rules TCs of the telephons subsd AL L

I'jil.ll'll'.'lll_]ﬂr'l-l'j ate Loaing armior e a%s a Pt Hery O anc o

tan @npanse el i oalimaLed sorvece lovks ol the related

ansols

Earnings Par Common Share
Earrungs per cormimon shato calculatons e nase

this .-\.l.-.qh!u:i awvatage numtas sty ard efjuvalent

whates oulstandig dutng tha yoar
19493, lor puposes of compnting
notl Income attnbutable 10

Pl 10 January t.
garings per comman shate
wicluded the i

come tax benelil resuiting

cormmon sharos
jld by 1he Company %
100

from dindends pand an shares

FSOFs As o tesull ol impliamenting Sratoment Na
b 4]

the Company no longer inciudes 1he INcome las bt

pesulitng fiom divdands pad on uriillpcatod shares I eid
1

ty ESOPs i nel i ama attnibutabte

foud phuTprTROs ol eomgriliti] eanmngn g
. thiy ncoime fTas D

Lo oMM shaArns

t 1

st ot st

Ty [ LY RIS of Staternaent Mo 10
elit 1esulling from dondands pa d on allocatod Shafes

ifeluded i net ncome

Aeclassifications

Cariasn reclass hcatons data have been

al i yedls

made 1o conlorm 10 1694 classhoalons




In the third quarter of 1994, the Company determined
that it was no longar abgible for continued application of
the accounting required by Statement of Financial
Accounting Standards No. 71, “Accounting for the Effects
of Certain Types of Regulation™ (Statement No 71} In
connection with the decision 1o discontinue reguiatory
accounting principles under Statemant No. 71, the
Company recorded a noncash, alter-tax extraordinaty
charge of $2,150.0 million, which 15 net of an income tax
benehit of $1,498 4 million

The Company's determination that it was no londer
ehigible for continued apphcation of the accounting
requied by Statement lio. 71 was based on tha bahel
that the convergence of compatition, technological
change (mcluding the Company's technology deployment
plans), actua!l and potential regulatory, logualative and jud-
cial actions, and other faciors are creating fully opnn and
competitve markels In such markets, the Company does
not beheve it can be assured that prices can be main-
tmnad at levels that will recover the net carmying amount
of axistng telophore plant and equipment, which has
been deprecated over rolatively long regulator-prescribed
Ivas. In addition, changes lrom cost-based regulaton 1o
vanous forms of incentive regulation in all jurisdictions
contnbuted to the determination that the continued appl-
cation of Staternant No. 71 is inappropriate

The components of the charge recognized as a result
of the discontmued apphcation of Statement No. 71 follcw

i hallars wm Nfslliioma

Pre-tax Afrer an
Increase n plant and
equipment depreciaton
TRSEVE € 34630 $ 21289
Accalarated investmen!
tax credt amortizaton (136 21

Tax-related regulatory assaet
and liabdity elrminaton - 475
Othar regulatory asset
and labiddy alrminaton
Tatal

185 4
§ J64H 4

114 B
£ 21500

The incraasa n the Accumulaled depreciation resang
of $3,463 0 million was supported by bath an imparment
analysis, which identiied astimated amounis Not recower
able from future discounted cash flows, and a deprecia
tign study, which identified inadeuate deprec.ation
rasarve levels which the Company Lsbeves resulted prn

crpally from the cumulatve underdeprecatond @
rasult ol the reguiatory process [nvesto achl
amortizahon was accelsialed as B resyl ol V9N
in temaming assoet Inves of the assocated 'y
and egquipmant

Upan adoption of Statement of Fing2unting
Standards Mo 109, ~Accounting lof Inces ~ the
effects ol required adjustments 1o deferdiances
witte delarred on tho balance sheet as y #5318
and habilities and amortiped at the ! related
delerred taves wern racognized o ymaking
process As of August 1, 1994, tas-regulaiony
assels of $§757 2 million and tax related »ry habds
ves of $714 7 milhon waore ahmonated Tnaton o
other regulatory assels and habilines ralacipalty 10
deferred debt tefinancing and vacation pa, which
weare beng amortized as they wore retd n the
ratemaking process

© TR

Plant, proparty and equipment, ws stated at
cost, 1% summarized as follows ar Deced)

[ Ballar: e LR 1Y) ST

il b gl

Land £ 2713, §$ 1620
Buidings 2,741, 76067
Central oflice equipment 12,261 11,0055
Cable, waring. and condut 12,074 5 11,635 4
Other equipment 4978.2 53912
Othar 510 696 2
C onsiruchon-in prograss mﬂ_ 684 6

33,7458 13,1816
Accumulated deprecaton  (VBB07.7) (12 G164}
Total $169381 $205652

The increase in accumulated depiation i 1994
nchadad $3,463 0 mullion antnibutable to 1 adjustment o
the cairying value of telephons plant equipment
resulting from the discontinued apphcaton! Statement
Mo 71 (see Note 21 The components of 3 adjustnient
1o the accumilated deprociation reserve a surmmarized

as follchws

i PR '_l diiind
Buidings { 194 4
Central othce equipment 1,2520
Cable_ witing, and conduit 16256
Dithaer poguiprmiant 391 0
Total § 34630




expecied revenue-producing asset lives The tollow ag
assel lives wore used, effective August 1, 1994 buildings,
18 1o 40 years; central office equipment, 4 to 12 years,
cable, winng, and conduit, 14 to 50 years, and other equip
mant, 6 1o 38 years. Previously, depreciation expense of
the telaphone subsiharies was basod on asset lves that
wera authotized by regulstory commussions (see Note 30
and included regulator-approved amortzation of certain
classes of telephone plant

When depreciabla plant of the lelephone subschanes
is replaced or retred, the amounts at which such plant has
been carried in plant, properly and eguipment are
removed from the respective accounts and chargad to
accumulated depreciation, ond any gans of lossos on di-
position are amortired over the remaming asset ves of
tha remaining net investment in telephone plant

Plant, property and equipment of other subsidhanes s
depreciated pnncipally on a straight-ing bas:s over the 1ol
lowing estimated useful hves buildings, 15 to 40 yoars,
and other equipment, 2 10 15 years VWhen the depecable
assets of these subsdanes are retired of olhorwise dis
posed of, the related cost and accumulated dopteciation
ate removed lrom the respective accounts. and Any gans
of losses on disposition are recognized in meodie

Equipmant under operating leases s doprecated to
estimaled residusl value, prncipally by using a
sum-of-the-years-digits method.

Maintenance and Repairs

The cost of mantenance and tepads, including the
cost of replacing minor items nol constiuting substantal
bettermants, is charged 10 operting expensa

Capitalized Interest Cost

Upon the discontinued apphcation of Statement No
71, etective August 1, 1994, the telephone subsidanes
began reporting capitalized inlerest as a cost of telephone
plant and equipment and a reduction in inlerest axpense,
i accordance with the provisions of Statement of
Financial Accounting Standards No. 34, “Capitalizaton of
Interast Cost”™ (Statement No 34) The Company’s other
subsidianes account for capaalized wargst in accordance
with Statement No. 34 provisions

Prior to the discontinued applcation of Statement No
71, the telephone subsidianes recordod an allwance for
lunds used dunng construction, which included both inter-
est and equity relurn componants, as a cost of plant and
as an iem gf othar income.

Cost in Excess of Net Assets Acquired

The excess of the acguisition cost over the fae yalus
a! net assels ol busnesses acquired s amanized by the
straight-ing mathod over pericds not esceeding 47 yoors
The carrying amount 18 reviewed whenevar avents or
changes in crcumatances ndcate that the carmang value
may not ba recoverable and a determanation of impare
ment Uil any) is made based on pstmates of future cash
fiows of the busnesses acquued

Foralgn Currency

Assets and hatulties of foregn subsdhanes and oquity
invastens are ltranslated inta U S dollars at exchange
rates i oflect at the end of the reporting penod  Formgn
entity 1evanues and expensos ate lransiated wnto U 5 dol
lars at tho averago rates that prevaled duting the ponod
The resultant net translation gamns and losses are reported
as foreign currency transiation agusiments in
Shareownois” Investmaent

Exchange gans and losses on transactions ol the
Compary and (15 equily iINvesTess denoiminated @ a cur
rancy ather than ther tunctional curtency ato ganarally
mcluded m results ol oparatons as mcurred

Exchange gains and lossos on itercompany forgn
curr@ncy transachons ol a long-lerm investment natyre
are reported as forergn culrency ranslation adjustments 0
Shateowners’ Investment

Hedging Instruments

The Company penodically enters nto hedgng agtee
mants 1o reduce 15 exposvie to lucluations n foreign
oachango rates and inlarest ralas

Forward exchange contracts are gonotally used 1o
hedge the esposure 10 cutiancy Huctuations on carntamn
shinrt-term tansactions denominated n a cuffency othar
than the entities’ functional currency. Gams and insses an
these contracts generally oflset the foreign escnange
gans and losses on the undelying hedged Nansactons
and are included o results of operations. The discount or
iU on these contiacts i included o results of oper
atwons ovel tha lde of the contract

Gains and losses and rolated dscoum!s of pramiyms
arising from financul instrumanis that Racge foregn bal
ances of a long-term nvestmoent natuie are included as
foregn currancy translation adjusimants in Shareagwners’
Investmeant

Hedging mstruments ate Somalimes used 10 marage
the exposure to currency luctuahons associnterd with
idanl fabile 1of@ign culiency comnulmants Gans ang
lreses fiom these nstiumaonts are oelerred and reflecten
a8 adjustmants of tho related transactions




el Arlantie Corporation and Subsidiaries

Consolidation and Basis of Presentation

The consolidated financial statements include the
accounts of Bell Atlantic Corporation (Bell Atlanticl and 115
majority-owned subsidianes (together with Bell Atlantic,
the Company). Investments n businesses in which the
Company doos not have control, butl has the ability 1o
exercise significant influence over operating and linancial
policies, are sccounted for using the equity methad Other
investments are accounted for by the cost mathod All sig
mificant intercompany accounts ond Wiansactions have
baen eliminated

As a result of the disposition of & signilicant portion of
its lease lnancing and other non-strategic businesses in
1994 (see Note 51, the Company oporates predomunantly
in & single industry segment - communicalions and relat-
ed sernices

Effectrve August 1. 1994, the telephone subsidianes
discontinued accounting for thew operations undes the
provisions of Statement of Financial Accounting Standards
No. 71, “Accounting for the Effects of Certain Types of
Reguistian® (Statemant No. 71) (see Note 2|

Ravenue Recognition

Revenues are recognized as ecatned on the acciual
basis

The telephone subsdianes recognize revenuas when
safvicos are rendered based on usage of the Company’s
iocal exchange network and facilives. Other subsidianes
recogmize revenues when products are delivered or sal
vices are randered to customers Caellular oparations rov
onues nclude access and usage, equipmant, and gross
roamer revenues into and out of the Company’s narkets

Revenues recognized from leasing transactions are
recorded 1n accordance with Statemant of Financial
Accounting Standards No. 13, “Accounting for Leases

Dwect finance losse recewvables consist ol the gross
minimum lease payments recenvable under the leases plus
the estimated res:dual value of the leased property less
the unearned income. Unsarmed incoma ropresents 1he
axcess ol the gross meaumum lease payments recewvable
plus the estimated residusl value over the cost of the
squipment leased Unearned income is amortized 1o
ncome over the term of the lease by methods thal pro
vide an approximately level rate of return on the net
vastment i the loaseé

Leveraged lease recaivables consist ol the aggregate
minimum rentals receivable under *Ye leases, net of relat-
ed nonrecourse dabt, plus the estaled residual value ol

the leased propeity less unoamed mcome The unearned
income reprosents the estimated pretax leaso income and
unamortized investmani tax credis

Accumuiated delerred income tanes ansing from
leveraged leases are deducted from leveraged lease
receivables to detviming the nael invastmeant in leveraged
loases Unearned income s recognized at a rate that wall
distibute income 10 years in which the nel investmant
the leveraged lease 18 positive

Operating lease ncoma 1§ racogiized in equal month
ty amounts over the term of the leaso

Cash and Cash Equivalents

The Company considers all tughly hgud investmants
with a matunty of 90 days or less when pufchased 1o be
cash eqguivalents Cash equivalents are stated at cost,
which approxmates markel valua

Short-term Investments

Short-term investmants consist of investimants that
matute 91 days to 12 manths fram the date of puichase
Short-term investmants ate stated al cost, which appron
malos markol valua

Inventorios

New and rousable materials of tha telephone sub
siiaries are carmed i oinventory, poncipally al average
otiginal cost, except thal specific costs are used in the
case ol large individual tems. Invantones ol other sub-
sidianes are camed at the lower of cost (determined prin-
cipally on either an avorage of fustan, firsl.oul basis) or
markal

Prapaid Directory

Costs of directary production and adwartising sales
are puncipally delerred until the ditectory s published
Such costs are amortized 10 expense and the related
advertising revenues are recognized over the average lile
of the dractory, which is genarally 12 months

Plant and Depreciation

The telephona subsadanes provison for dapi ealon
15 hased principally on the composle Qroup remaining lifa
method of depiecuation and straght-hme composite rates
Thus method provides toe the recovery of the remaning
net investmant in l[elaphona plant. less anbcipated noet sal
vage value, over the remaining assel lives In connecton
with the discontinuad appheation of Statement No. 71, the
Company bogan recording depreciation expanse based on




In connection with the discontinued apphcation of
Statement No. 71, effective August 1, 1994, for financ.al
reporting purposes, the Company began using astimated
assel Ives lor certain categones of plant and equipmant
that are shorer than those approved by regulators prior to
the discontinuance ol Staterment No. 71. Tha shoner lves
result from the Company’'s expectation a5 1o the
revenua-producing lives of the assets, A comparison of
the regulator-approved assetl lives to the shorter new
asset lves for the most sigmficantly impacted categones
of plant and equoment of the telephone subsidianes follows

- AT

The Company's investiments in attikates, which are
accounted for pancipally under the equity method, consist
ol the following at Decamber 31:

Telecom Corporation of New Zealand Limited
Grupo lusacell, SA deCV

Othar

Total

Telacom Cotfporation of New Zealand Limited
Telecom) 15 the principal provider of telecommunications
servicas in that country. Al the date of acquisihon in 18990,
the Cornpary's interest in Telecom exceeded the recarded
value of the proportionate share of the underlying net
assels by approximately $285 milion. This amount 15
being amortized by the straight-line method over & pernod
ol 40 years. Dunng 1993, the Company recorded an after-
tax gain of $44.7 millon as a result of the sale of Telecom
stock

Through the purchase of stock in 1983 and 1994 10tal-
ing §1,044.0 mithon, the Company acquied an aconomic
nterest i Grupo lusacell, S.A de CV llusacell), the sec
ond largest telecommunications company in Mexico
Shares held by Baoll Atlantic represent approximalely 44%

Regulanoe

Approned Mrw

Avetagr Lives (i years) Awset Lives Amet Lives

Buildings 16-80 18-40

Digital swatch 1719 12

Digntal cucunt 1113 9.1

Condunt &0-60 50

Copper cable 20:30 14-15

Fibor cable 20-30 20-25
rlkaiflars v A filaina g

3 Wil Y 3 Im 14#eN

_hﬂ Investment Cramenhep Irmvr st

248% § 6268 24B% § 6102

419% 646.4 232% 5170

___Various 3048 Vanous 267 5

$1.5768 $ 13047

—

ol the voting rnights partaining 10 lusacell s1ock. Al atyus
ton, the cumuylatve investrmant n lusacell eaceeded the
rocardod valun of the underlying net assels by spprow
mately $760 rmillion This amount 8 being amortized by
the straight-ine method over a penod o! 25 years The
Company’s invastmant in lusacall has been feduced by
appraxmately $330 million for foregn currency translation
lossas wiich arn reported as loregn currency translation
adjustments i Shareownaers' Investmant.

The Company's ather sivestments consist pracipally
of cellular mobile communications and real estate partne:-
ships, & one sovanth mterest n Boll Communicatinns
Hosoarch, Inc (Holicorel, and soveral othar domestc and
rernational yxn veniures
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Leass Financing

In the second quarter of 1998, the Company sold the
assals of Bell Atlantic TriCon Leasing Corparation (TniCan,
except for leveraged loase and project finance portlolios,
to GFC Financial Corporaton (GFCI. The sale price consst
od of $£344 2 million in cash and $8359 million in notes
recewvable, plus the assumption of $81.8 mullion of Latah
tes by GFC. In addion, the Company retained $586 7 mil
hon of debt instruments of TnCon and recewved a note of
an equal amount from GFC. The principal and intorest pay
mants on the retamed debt match the panciy al and mter
asl payments received on the note frem GFC
December 31, 1994, the remaining balance of a nota
raceivablo from GFC was $435.0 million. The Company
recorded a pretas gain of $42.0 mikon as a resull of this
transacton

Al

Bl e Ao s Lo 2

Duning 1594, the Company sold substantially all of is
loase {mancing business, excep! for leveraged lease and
project linance portfolios (see Note 5). The Company 15 nn
longer providing new leasing senices

Finance lease recevables, net, which are includod in
Other (current assoetls) and Other Assets (noncufrent
assets) in the Consoldated Balance Sheets, consist of he
following companents at December 31:

in the fourth guarter of 1991, the Company soid Sutr
stantially all of the assets of a leasing subsidiary, Bell
Atlantc Systems Leasing International, Inc, including the
Company’s 50% ownership interest in Pacitic Atlantic
Systems Leasing Trus sale dwd not have a matenal
aflect on the Company's results of operatons or tinanc.al
pasition

Inc

Othar

In 1994, the Company recorded pretas chargoes aggre-
gating $38 9 million in connecton with the disposton of a
subsidiary that sells and distnbutes hguéhed petroleum
gas and a foteign cellular oparation

I Ui
P el BT LD | - B iy
Dirrey [T
w Finance | everiged Finanr
e lﬂll___l.;f?'ﬂ_. Toal ) wavrs | Farei Tistal
Mirimum loi 5e paymants recevable  $ 8623 § 4168 % B939 % 8/99 % 7360 § 16160
Esumated ressdual value 5487 56 6554 .3 5841 1369 7210
Unearned income _sos0y (81 5230 1542 B {156 8 1699 6)
$§ Bo60 $ 201 8261 § 912 § 162 1037 4
Alloweance for doubtiul accounts - (a8 4)
Finance lease recovables, net 5 8261 $§ 15885
e e i
Courreent “ 355 5 ?I‘ 1
—— e -
Noncutrent i 8A9 3 X 17174
—— e —— e




Minimum lease payments recewvable for the lever-
aged leases are shown nat of principal and interest on the
assocated nonfecourse debt Accumulated delered tases
ansing from leveraged leases, which are included in
delefred ncoma taxes, amounted 10 $779 5 mulhon and
£799.8 million at December 31, 1994 and 1993, respec-
tivaly

Plant, proparty and equipment al Decomber 31, 1994
and 1993 includes real estate property under oparating
leases, or held for lease, of $313.4 mulhon and $434 3 mul-
lion, less accumulated depreciation of $71.0 mulion and
$67.9 millon, respectvely. and equipment under operating
leases of $27.5 million and $851 7 milbon less accumulat:
ed depreciation of $14.5 milion and 5652 4 million,
raspociively

7 S

Tha Company has entered into both capial and oper-
ating leases for laclities and agquipment used n Cpara-
tions. Plant, property and equipment included capital leas-
es ol $171.6 mdbon and $221 .2 mdlion and related accu
mulated amortization of $82.8 milbon and $112 7 mulion at
Decermnber 31, 1994 and 1993, respectvely In 1994, 1943,
and 1992, the Company incurred initial capital leaso coliga-
tions of $11 9 million, $13.6 mullion, and $15 2 mullion,
rospoclivoly

Tolal rent expense amounted 1o $285 5 milken in
1994, $307 B million in 1893, and $295 7 million in 1932

At December 31, 1994, the aggregate minimum
rental commitments under noncancelabio loases lor the
patiods shown are as follows

Future minimum lease payments (o be recened from
noncancelable leases, nat of nonrecouw se loan payments
rolated to levoraged leases, lor the penods shown ate as
follows at December 31, 1994

I adlar. vm AL
Yrar Capoal Leaves Chprranng Leaves
1995 % 191 s 325
1996 64 J05
1997 120 265
1994 17.0 216
1999 166 123
Tharaatter B20H 171
Tota' $ 89319 $ 1405

I i m Afi
Years Capotal Leases Operaning Lesus
16995 5 245 & M6
1 056 248 104 1
1937 207 a7 1
1994 181 BE T
1 G 167 a2
Thudwnia ey 1038 1976
Total 208 6 $ 11,2733

Less imputed interest

anid papculony cosls BA &
Presant value of nol

Frnmum lpase

paymaonts 1201
Loss current mnstallmaents 113
Long-1atm obhgaton

a1 Decembar 31, 1994 & 1088

Ay of December 31, 1684, the total munimum sub-
lpane rentals 1o be recawed n the future under noncancel
able opetalmg subloases was $89 5 mullion




Long-Term
Long-tarm debt cons:sis of the following at
December 31

Telephono subsclarnas’ debentures

MNaotes payable

Morigage and installment notes

Employee Stock Ownership Plan loans - seniof notes
Capial lease obligations = sverage rate 10 6% and 10 6%
Unamortized discount and premium, net

Total long tarm debt, including current malurnes

Less matuning withun one year

Total long-1erm debt

Maturities o! long-term debt outstanding &t
Decenber 31, 1994, excluding unamortized discount and
premium and capial lease obligations, are $431 1 mihon
due n 1995, $303 2 millon due i 1986, $279 4 million
dua in 1997, $340 6 milbon due n 1938, £291 4 millon
due in 1999, and $5,516 4 millon tharealter

Telophone subsidiaries’ debenlufos outstanding at
December 31, 1994 include $1.B22 0 million that are
callable. The call pnoes range from 104.0% to 100 0% ol
face value, depending upon the remaining taerm 10 matus:
ty of the 1ssug In addition, the talephone subsidnies’
debentures include $640 0 million that will become
redeemable 1or a imited penod at the option of the hold
ars batween the yoars 1996 and 2002 The redemplion
prices will be 100.0% of lace value plus sccrued interest

Netes payab's nclude $435 O milkon of retaned det
s trurmants of TnCon, of which $221 2 mahion was class:
lied a8 current and $213.8 mullion as noncurrent at
Decembaer 31, 1954 (soe Note &)

Installmant notes in the amount of $6 3 md'lion at
December 31, 1994 wern collateralized by finance lease
recervablos and equipment Morgage nates in the amount
of £11.8 milion at December 31, 1994 were collmteralized
by land and buildings

Included i notes payable are modium-term notes
issued by Bell Atlanuc Financial Servces Inc (F510, a
wholly owned subsidary that provides financing for Bell
Atlantic ond certain of it bsidaries. FSI dabt secuntios
laggregating $700.1 million at Decemnbar 31, 1994) have
the benelit of a Support Agreemant dated October !

(F by o Mfiflponsy

Interest Rates m_:' N 1 1
3.26% - 7.00% tml 22220 s 19720
7126% -7.75% 20022033 19550 21050
785% -:.m.: : 12800 14800
L STTTTBABTET 55570
lmu-ﬂﬂu 19962006 11787 17330
553%-11.00% 19952011 181 334
B.17% 2000 6713 6337

1201 1258

@A 60

7.308.1 7.966 9

5024 760 7

$ 68057 s 72002

1992 between Bell Atlantic and FSI, under which Bell
Atlantc has committed 1o make payments of inlerest, pre-
muum, i any, and principal on the FSI debt n the event of
FSI's laiure ta pay Tho Suppon Agreement provides that
the holdars of FSI debt shall not have recourse 10 the
stock of assets of Bell Atlantc’'s telephone subsidanes
Huwever, 1 addion to dondends pad 1o Bell Atlantc by
any of its conschdated subsidanes, assets of Bell Atlantc
that are not subject to such exclusion ate available as
mcoutse 1o holdors of FSI debt The carying value of the
avalable assets reflected i the consalidated financ:al
statements of Bell Atantc was approumately $5 billon at
Decembar 31, 1994

Sue MNote 13 lor inlormation on the Employes Slock
Chwnnrstup Plan Loans

The Company has récorded esttacrdinary charges
assccasted with the early extinguishment of debenlures
called by the Company's telaphone subsidanes poor o
the balance sheol date These charges reduced net
mcomo by $6 7 mullion inet ol an income 1a- benalt of
£3 4 milbon) m 1994, 358 4 mulbon (net ol an noomea as
perefit of $36 2 midbon) n 1993, and $41 6 million net of
an incoma 1ax baneli of $25 2 milhon) in 1992




Debt Maturing Within One Yeur
Debt maturing within one year consists of the loliow-
ing at Decambar 31

Tt am Aiddicowii

IR Y

Notas payabla:
Bank loans $ B5B20
Commercial paper 13346
Long-term debt maturing
within Oneé yeat 160 7
Toial $ 26773
Weighted average interest A d
rates for notes payable o o all) 2o
outstanding at yesr-end 80% I5%
P
Derivatives

The use ol derivatives by the Company 15 limited 1o
managing risk that could endanger the hinancing and oper-
aung tieutility of the Company, making cash flows maore
statile over the long run and achieving sawvings over trad
tional means ol financing. Denvative agrepmants are hied
to a specilic lisblity or asset and hedge the related oco-
nomic exposutes. The use of these hoedging agreemants
has not had a maternal impact on the Company’s financal
congdion of results ol operations The Company does not
use dervatives for speculative purposes and has nol
hedged its accounting transiabion exposure 1o foregn cur
rancy fluctuations relative to it netl posihan in foreign
SubSidianes

Decembear 311994 Variable 1o Fiaed
Dacamber 31, 1993 Variable to Fised

The notional amounts are used 10 calculate contractu:
ol payments 1o ba oxchanged and ate not actually pod o
recenvod.

Interest rate hedge agreements have not signidicantly
impacted tha Company’s rélative proportion of vanable
and fixed interest oxponse

Construction of telephone plant and the oporabons of
the Company’s real estate snd callular subsidanes are pat-
tally tinanced, ponding long-term financing, through bank
loans and the ssuance of commarcial paper payablo with-
in 13 months

At Decembar 31, 1994, the Company had o excess
of $1 9 bilbon ol unused bank lines ol credit. The avadabil-
ty of these hines, for which there are no formal compen-
sating balances of commitment lea agreamants, 5 at the
thscraton of each bank

Interest Rate Hadge Agreameants

The Company penodically enters into interest rate
hadge agreaments to reduce interest rale nishs and costs
wihaignt i 15 debl portfolic. These agreements nvolve
the exchange of fued and vanabie interost rate paymaonts
petadically avar the hile of the agreement without
axchange of the undeflying prncipal amounts

The notonal amounts cutstanding, matunity dates
and the weighted saversge recowve and pay ratos of inlat
a5t rate hodge agreomonts by typoe aro as follows

(e dlars pm NP ¢
Pl Wirghted Average Hate
Artmrund Mlsturitars Hriene Fas
3 M0 199510 1999 5 4% B
$ 1860 1994 10 1990 6 6% 41%

At Decemper 31, 1993, ntarast rato hadge agras.
mants on direct hinanca lease recevable transler agree
mants, which had the elfect of fivng interes! rates on
floating rate direct finance lease recavable ranstor agree-
ments amounted 1o $414 4 million Due to the sale of
InCon {(see Mote 5. the Company no longer has ntoerast

rate hewdgo agreaments on hinance leass reconvables



The Company has entesad into forward interest rate
hedge agreemaents with a8 notional amaunt of $50 3 million
in connection with a specific lease Matunties on tho lof
ward agroements range fram February to May ol the year
2000,

Foraign Exchange Contracts

The Company enters into foreign exchange hadging
agreemants 10 reduce its exposure 1o Huctuations in foe-
eign exchanga rates that will directly impact cash flows

Forexgn exchange hedging agreements have generally
been limited 1o forward contracts to exchange the U S
dollar for a foreign currency at some future date. usually
within 30 days Exchange gamna and los.es on These con
tracts substantwlly offset the foreign exchange gans and
iosses on the underlying hedged transactons in 1894 and
1993

At December 31, 1994, the outstanding face amounts
al these contracts totaled $27.6 million, representing com-
mitments 10 sell seven foreign currencies with no curren-
cy exceeding $16.1 million, and §5.6 million, reprosenting
commitments 1o buy six foreign cuntencies with no cut
rancy excoeding $2.1 milion Substantially all contracts
axpire on or balore January 27, 1995, The gan of loss on
tha individual contracts at December 31, 1994 was sub
stantially ofiset by the gain or loss on the undeflying
hedged balances, Exposurg to foreign curtency gams of
losses as a tesull of these transaclions was not matenal
to the Company’s resulls of operations of hinancal cond
ian

At Decomber 31, 1993, the outstanding face amounts
of these contracts totaled $38 0 million, reprosenting com
mutments 10 sell ten foregn curtencies wilh No cumency
exceeding $16.8 million, and $24.2 mullion, reprasenting
commitments 1o buy six foregn currencies with no cur-
rency exceeding $14.3 million  The gan or loss o the ndk
widual contracts at December 31, 1993 was substantally
alfsot by the gain or loss on the undorlying hedged bal
ancos. Exposure to foreign currency gams of igsses as a
result ol these transactions was not matérial 1o tha
Company's results of operations or financial condilon

At Decernbor 31, 1984, Bell Atlantic and its consol
dated subsidiaries do not have matenal cash flow expo-
sures 1o formgn currency tluctuations resulting from maon-
etary assets and labditas, firm commutments. ot hughly
anticipated cash Tiow exposures denominated in @ curren:
cy other than the Company's funclional cutrency that are
not hedged

fil

The Company's net equily posihan nits principal
unconsolidated lormgn subsidanes al December 31, 1534
wias $1,335 7 milhon and $1,167 6 million 81 December
31, 1993 These subsihanes have operabons ponmaily in
New Zealand and Mexco The Comipany has not hadged
ils accounting translabion exposure to foreign curréncy
fluctuations relative to this net equity postion since i
does not represent actual cash flow exposure

Certamn unconsohdated foregn subsidiares accounted
lor using tha aquity method have net labdibes, phmarly
debt. denorminated in a cutrency othat than the mvestess’
funcluional cutrency The Company s subject 1o fluctus-
Hons N i1s eguity income from these subsidanes related
1o farmgn cutrency gains and losses an such net abilities
Foteign currency losses on such net habilites included in
equity incoma totaled $21 & million tor the year ended
Decembar 31, 1994

Concentrations of Credit Risk

Financial instruments that potentally subject the
Company 1o concentistions of crodit nisk consist pnmanly
of temporary cash investmants, trade recaovables, cornan
nates receivable, mtorest rate hodge agreemaents and lar-
wiatd eachange tontraris

Thie Company places i1s tempotary cash nyestments
with hegh-credit-guality hnancial institutions and, by polcy
frmits the amount of credit asposura 10 any oo inancial
malitution . Concoentrations o credit nsk with respect 1o
1 ade recewables other than those trom AT&T are himited
due 1o the large number ol customers in the Company’s
custom base For the yoars erded Decomber 31, 1994,
1997, atdd 1992 rovonues gonsstod from setvices provid
vd 1o AlAT, prmanly network access, billing and collec-
von, and shanng of network facihives, were $1,352.6 mil-
lion, $1,368 4 million, and $1.518.0 million, respectivaly
Al Docember 31, 1994 and 1993, Accounts receivabile,
rect, wclpded $153 0 mollion and $167 4 million, respec-
twaly, tiom AT&T Ar December 31, 1594, the Company
had an uncollateralized note recewable trom GFC of
$£4725 0 milbon 0 connechon with the dmpaution of TnCon
{see Mot 5

Countaipartos 1o the intargst rale hedgo agreements
ate major linancial wnstitutions. Counterpart:es 10 the for-
ward gxchange agresmaents are major international hinan-
cigl institutions The Company continually monitors as
pasimons and the credit ratings ol s countelparties, ant
limits the amaunt of contracts with any one party The
Company beheves the nsk ol incurning losses related to
crisdit risk 15 remote and any losses would notl be matenal
1o results of uperations ot hinancial conditon The
Company also contimually maomilod: the portanmance of
thir undetlying fisks bmng hedged 1o ensute Cor lation
wollh thin hedging veticle




Fair Value of Financial Instruments

The following methods and assumplions were used
to estmate the far value ol each class of linancml nstru-
ments.

Cash and Cash Equivalents, Short-Term

Investments, Accounts Receivable, Accounts Payable,

Accrued Liabilities and Forward Exchange Contracts
The carmying amount approximates far value

Debt Maturing Within One Year and
Long-Term Debt

Fair value 15 estrmated based on the guoted market
prices for the same or similar wswos of 15 based on the nit
presant value of the expected lulure cash Hlows using cur-
rent interest rates

Financial Instruments on the Balance Sheets
Dbt maturing within ong year, excluding cagatal
lease obligations
Long-term debt, excluding ynamortized discount
and prermum and capital lease obligatons
Notes recewable, nat
Finar cial instrumants with Off-Balance-Shest Fisk
Unrealized gain (loas) on interest rate hedge agreements

Cn June 2, 1984, Bell Atlantic New Zealand Holdings,
Inc. (BANZH!), & subsidiary of the Company, issued
850,000 shares of Series A Prelorred Stock al & pnce per
share ol $100 wath a devdend rate of $7 08 por share poer

annum, pursuant to a private placemant The preferred

MNotes Receivable

Far walue 15 based an the present value of the future
espectad cash tlows using current interest rates of on
gQuoted markel prcas for samelar instrumaents of avalabilo

Interest fiate Hadge Agreemants

Faw value 15 the oshimatoed amoaunt that the Company
would have to pay or receive 1o terminate the hedge
agreemants as o Docomtun 31, 1994 and 1993, 1abing
Mo account the curtent mierust rates and the creditveor
thiness of the counterparies

The astmated far values of the Company's fnancul
matturments are as follows at December 31

P L Al | S

1954 11red

f.'lm » Faur {arrving Far

- Amount Vilue Advimaiin Vilue
$ 20763 § 20809 $ 26605 § 26963
87310 68,1815 raor e 75120
482.7 4784 926 5 524 5

- 18 4 8

s1ock 15 sutyect 10 mandatory redemphon on May 1. 20048
a1 a redemplion price per share ol $100 BANZHI ang
anaothar subsidary ol the Company mdirectly own the
Company s investment in Telecom Corparation of Now

Joealand Limitpd
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Beil Atlanic Corporation & authonized 10 i8sug up o
12 & million shares esach ol Proferred and Preference
stock and 1 5 tellion shares of common stock

A collulat telephane acquisihon closed dufing 1992
requites the Company to deliver 92,899 shares of 15 com
mon stock in 1995,

in 1993, the Compar ssued B83,832 shares of com
mon stock to setlle cartan litgation ansing Trom 1he
marger in 1992 with Metro Motue CTS, Inc, which wos
accounted for a5 o pooling of interests This distribution

reprasants additional mager consideraton to the fodme:
tAotio Motile shareboldors and sas iolinctod an a il
tp the commuon stock account with a corrasponding
charge to contnbuted capial

Pursuant 1o pooling-afanterasts accounling, Matro
Mohile C15. Inc 1992 premarger acguisibon activitios
which tesulted from the acaguisibon ol collular telephone
ptopeites in exchange 1or Metro Mobile Class B common
sloch, have besn accounted for as addihonal contriouted
caplal




Under a Shareholder Rights Plan adopted n 1989,
one right is attached 1o each outstanding share af com-
mon stock. When exercisable, each nght entitles the hald-
of 1o purchase one one-hundredth of a share of Sones A
Jumior Participating Preference Stock at an éxercise phnice
of $250, subject to adjustment. The nghts become exer-
cisable and will trade separately from the comman stock
10 days after a person of gloup acquifes, of aNNoUNCes A
tender offer for, 15% or more of 1he Company’s outstand-
ing commaon stock. In the avent any person of group
acquires 15% or more ol tha Company’s common stock
(excepl pursuant to certain transactions previously

Under the stock option and performance share com-
ponents of the Bell Atlantic Stock Incentive Plan, a total of
25,000,000 shates ol common stock may be distributed
upon the axaercise of stock options unders the 1985
Incentive Stock Gption Plan (the “I1S0 Plan™), and as a
result of awards under the Performance Share Plan (the
“Shares Plan™)

Under the ISO Plan, key employees may be granted
incantve stock oplions, and/or nongualified stock ophons,
to purchase shares ol Bell Atlantic’s common stock at
phces not less than the far market value of the stock on
the date of the option grant Under the 1S0 Plan, ceramn
koy amployeas may recenwa reload options upon fendanng
shares of Bell Atlantic stock 1o exercise options In 1981
and prior years. stock apprecation nghts " SARS™) were
granted to certam officers in tanderm with st1ock options
undgar the IS0 Plan. No SARs have been granted sinco
18

Outstanding st Decomber 31, 1991
Granted
Exgrcised/Distributed
Canceled _

Qutstanding at December 31, 1992
Granted
Exercised/Thistibuted
Canceled

Outstanding at December 31, 1993
Granted
Exercised/Distnbuted
Canceled

Qutstanding al Decemnber 31, 1594

approved by the Board of Drectors), each holder of a nght
athar than such person of group will have the nght to
receivie, upon payment of the sweicise phce, cammon
stock of the Company with a market value of Two mes
the exercise prce. In the aven) that the Company 15
acquired in @ morger or other busmess combication o
certain events occul, each nght entitles the holder 1o pur
chase shares of common Stock of the Surviving Cormpany
hawving a maitket value of twice the exercise proon ol the
right. Until the nghts become exarcisable, they may be
tedeomad by tho Company at a prico of one cent per
fight. The nghts expice on Apnl 10, 1999

In 1994, the Bell Atlantic "“Options Plus”™ Plan was
adoptled Nongualfied stock ophons were granted under
that plen in 1994 10 apptoumately B00 managers below
the rank of ollicer, in place ol a portion ol gach such maas
agor's annual cash bonus incontvi

The Shates Plan prowvides for the granting of awards
to certan kay employaes, in the form ol shares of Bel
Atlantic common stock A key employee may recewe the
distribubons of sharas a1 the end of 1the applicable perfor
HAnce measurement potod o the emplioyee may elect (o
defaer the distributeon of the awards for one of more years
Awards are based on the 1otal return of Bel Atlantic stock
i1 compantson 10 1he total return on the stock of & Auimbe
of othdr telgcommunications companies Authorily to
make new grants under the Shares Plan expaed in
December 1994 Final awards will be distnbuted in
January 1996

Stock options, SARs and petformance shale awards
under plans mamtaned by Bell Atlantue ang s subsidiates
are a% Tollcw s

Wryhord
Aurrage e
ol iim b Wiy i o e

Ses b et LY. I Ehptione Shiane Awands
1. 704705 JHE18 £ 49 1,428,881
993,008 . AT 04 119.076
N17.627 - 35 00 (403 _288)
(167 B34) (23116} 5191 iz 8T
412202 15,402 4068 1,001,746
930.219 - 53 4% 01,258
(664, 753) - ar it 1280.04%)
195, 100 (2.742) &4 08 {16 LTG)
2,582,668 12660 60 L0 736370
G474, 620 L 72 61 9494
(V77,7961 - df Bb 1145 BO4)
(315,318) - 5468  (23,126)

7,663,974 12,660

63147 829,449




At December 31, 1994, stock options 1o purchase
2,352,386 shares ol common stock were esercisable
under the IS0 Plan, and none ware exercisable under
Options Plus A total of 14,003,983 and B.1 14,064 shares
of common stock were available for the granting of stock
options under the 150 Plan and for distnbutions of shares
under the Shares Plan, as of December 21, 1994 and
1993, respectively. There 1s no established lmit on the

-

Pension Plans

Substantially all of the Company’s managemant and
associate employees are coverad under noncontnibulony
defined benelit pension plans. The pension benelit formu-
la 1& based on a (lat dollar amount er year of service
sccording 10 job classification under tha assocale plan and
a stated percentage of ndjusted career average parnings
under the plans for management employess. The

number ol aplions granted pursuant to Options Plus
Compensation expense related 10 the stock ncentive
plans described above amounted 1o $14 9 mullon i 1934,
$18.€ mullion 10 1993, and $17 0 million 0 1992 Al
December 31, 1094, employees had deferred recept of
788,775 sharos which had previously been awarded under
the Shares Plan

Company’s objective in lunding the plans & 10 accumulate

funds at a relatively stable level over participants’ working

lives s0 that benelits are fully funded at retirement Plan

assets consisi phincipally of investmaents in domestic and

lorgign corporale equity secunties, U S and toregn

government and corporate debl secunties, and real estate
Pension cost 18 composed of the following

{ hollaw il

Wears Ended December 31 . 1 1542
Benelits earned during the year 1 196.4 s 162 7 § 17113
interest on projecied benelit obligation g2 HiB 9 TR A
Actusl return on plan assets (27.6) 1,731 7} 1514 G
Delerral of difference between actual

and assumad return on plan assets B17.7 898 3 1304 6
Mot amartizalon (24.2) 9 103
Special termunation benelits - 45 0
Pension cost $ 148.0 1 148 1 3 168 4
Penswon cost as a perceniage of salaries

and wages 46% 4 9% 5 71%

Pension cost in 1934 was substantially unchanged
over 1993 Pension cost increases result.ng lrorm assump-
tion changes, pimarily a decrease in the discount rale
fiam 7 75% to 7 26%, were offsel by favoratilo ansal per
formance in 1993 and plan changes

The decrease n pansion cost in 1991 compared 10
1997 15 due to the net eflect of the ehirunation of
one-time charges assocated with special termination ben
plits that wote recoguzed o the preceding year favorable
ifvestment axpetance, and char girs in plan demograprics
due 10 retremant and severance programs




The followmng table sets forth the plans” funded sta
tus and amounts recognized in the Company's
Consalidated Balance Sheets as of December 31

P ol
Actuarial present value of benefit obhigations
Benefits based on sanace 10 date and present salary lovels ;
Vested $ 73872 $ 79931
Nonvested 16748 21761
Accumulaied benelit obigation 8.062.0 10,1692
Adgditional banafits related to estimated future salary levels 1,061 .6 1.2939
Projected benefin obhganon 10,1236 11,4631
Fair valua of plan assets 11,4701 12,368 1
Plan assets in excess of projected bunetit obligation 1,346 .5) (905 €)
Unrecognized net gan 'I,ml,_I 1,173%
Unarmortized prior service cost 108.0 1215
Unamortized net ransition assat 1821 Nea
Additional rrersmum hability for nongualhed plans 37.0 525
Accruad pension obligation $ Blo 1 853 &
Assuruptions used n the actuanal computations for
pansion benolits are as follows ot Decembasr 31
194 =T} 1 } o}
Discount rate B.26% 1 25% 175%
Rate of future increases n compensation lovels 525% 575% & FE0

The eapected long-term rate of return on plan assets
was 8.25% for 1994, 1993, and 1992 The vested bonae!i
ablgation ropresents the actuarial present value ol vested
benefits 1o which employees are curtently antitled based
on the employees’ expected dates of separaton of faline
mant

The Company bas in the past entered inlo collecive
bargairning agreements with the unons representing cer-
tan amployees and expects 10 do 5o 0 the future
Pernswn bonelits have Doon oclsthied in these agresmants
and impiovemaents i benelits have been made from Limae
to ime Additonally, the Company has amended the ben
alit tormula under pension plans mantaned for 115 man
agomant amployees. Expectations with respoct to futuie
amandments (o the Company’s ponson plans have beaen
tellactod in determining the Company's pension cos!
under Statement of Financial Accounting Stendards No
A7, "Employers’ Accounting for Pansions” (Statement No
871 Since the projected benelil obligation, as calculatoed
under Statement No. B7, reles on assumphbons conooin
ing luture éverts, o ¢ npanson of the proected banebi
obhgation 1o the far value of plan assets ol December 31
1994 and 1993 may not be meaningful

Postretirement Banefits Other Than

Pansions

Substantally all of the Company’s managemeant and
nasocale amployess ato coverad under positotremian
biralth and e msurance beoeslit plans The determeabon
of benatit cost fof postratrrnan! health beneht plans s
basad on comprehansoas hospdal, medcal, surgical, arid
dental benelil plan provimions. The postretiremant hie
msurance Denefn formuls used m the detarraration of
perattatitement Benalit cosl o poriatily. Dasod on aniud!
basic pay at rotremant The Compaty tunds the postro
trement health and e wsurance beretits of current ang
futlure retirees Plan assels consist pincipally of invest
mnts in dormashc and fotmgn cofpofato agurty secutn

ond U1 S Gowernment anad corporate dobl socutos
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Assumptions used in the actuarial computations for
postretrement banetits are as lollows at December 31

— e r—

Duscount rate
Aate of future increases in compensation levels
Medical cost rend rate
Year ending
Ulumate (year 2003
Dental cost trend rate

The expecied long-lerm rate of return on plan assets
wias 8.25% for 1994, 1893, and 1992 A one-percenlage-
pont increase in the assumed health care cost trend 1ates
for each future year would have increszod the aggiegate
ol the service and interes! cost compon mnls of 1994 net
petiodic postretrement benelil cost by $51.4 milon and
would have increased the accumulated postretirement
benefit cbligation as of December 31, 1994 by $419 5 mil
hign

Postretuement benelils other than pensions have
been included in collactive bargaiming agreements and
have been modified from time 1o ume. The Company has
penodically medihed benelits under plans mantaned lor
its management employees. Expectabons with respect 1o
future amendments to the Company’s postretiremaent ben-
efit plans have been reflected in determining the
Company's pastretireament beneht cost under Statemant
of Financial Accounting Standards No. 106, “Accounting
for Postratremnent Benelits Other Than Pensions ™

Postemployment Benefits

Ettective January 1, 1893, the Company adopted
Staternent of Financial Accounting Standards Mo 112,
“Employers’ Accounting for Postemployment Benehis”®
(Statement Mo 1121 Statemaent No 112 requites accrual
accounting for the estimaled cost of benelits prowded to
former or inactive employess alter employment but
before retiremant, The cumulative offect at January 1,
1993 of adopting Statement No. 112 reduced net incoma
try $85 0 milion, net of o delerned income tax benelil of
£50.6 mibon. The sdoption of Statement No. 112 did not
have a significant etfect on the Company’s ongoing level
of operatng expense

In the thd quarter of 1994, the Company recorded a
pratax charge ol $161.9 mullion, 10 accordance with
Statement No 112, to recognize beneflit costs for the sep
aration of employees who are entitled to benelits under
presxsting separation pay plans. The charge, wiuch was
actuanally determined, represonts benelis earned
thiough July 1, 1994 for employees who ale expected (o

o7

(LA a2

B.26% 725% T 15%
528 325 535
m. 13.00 14 50
- 8.00 500 500
4.00 400 400

receve separation payments in the future The Company
separated approximately 400 managoment and associate
gmployees i 1994 s owpects 1o separate an addibonal
§. 200 smployeoes through 1897, pursuant to wilialives
announced in August 1984 The separation benelit costs
associated with this worklorce reduchion ane included o
the charge

Savings Plans and Employee Stock

Ownership Plana

The Company has estabhshed savings plans 10 pfo-
vide opportunities for ebgble emplovess 10 save lof retre
ment on a tax-deterred basis and encoutage employees to
acquire and manian an aguily mterest in the Company
Uinder these plans, the Company malches a ceran por.
centage of elgible employee contnbulions with shares o
the Companys common stock Two lovelaged oimployes
atock ownerstup plans (ESOPs) weore established to put-
chase the Company's common stock and fund the
Company’s matching contnbution. Common stock 18 allo-
cated from the ESOP trusis based on the proporton of
principal and interest pad on ESOP debt i a year to the
remairing prncipal and interest due over the term of the
debt A1 Decembor 31, 1994, the number of unaliocaled
and allocated shares ol common stock was 9,999,125 and
7.021,123, respoctvely. All ESOP shates are wwiuded n
ea/nings per shate computatons

The ESOP trusts were funded by the issuance ol
£780.0 mullon m ESOP Semor Notes EHlective January 1,
1983, the annual inturest rate on the ESOP Senior Notes
was teduced from 8 25% 10 8 17% The ESOP Semot
Notes are payable i semiannual inatallmaents, which
tiegan on January 1. 1990 and end in the year 2000, The
ESOP trusts repay the notes, including interast, with
funds from the Company's contnbutions to the ESOFP
trusts, as well as dowidends recerved on unallocated shares
ol common stock and intetest Barned on the cash bal
ances ol the ESOP trusts




lotal ESOP cost and trust actwity consist of the fol

loweng

i adbany A Do
Wears Bl Digwembcr M 1954 L (AR 1"
Compensation 1 481 1 450 i 42 2
Interest ncurred 48.0 528 677
Diwitbnds {28.8) 333 a5 7
Other trust earmengs and expenses, net Ia 1 1
Nat leveraged ESOP cost 6860 647 64 3
Agddmonal ESOP cost 71 9 60
Total ESOP cost s 739 H 65 6 -] 90 3
Dwidends recewved lor debt service 3 44.1 5 434 5 43 4
Total company contnbutions 1o trusts - 78.4 £ 803 £ B8

_

EHective January 1, 1993, the Company adopled
Statement of Financial Accounting Standards No 108,
“Accounting lor Income Taxus™ (Statement No 109
Siatement No 109 requres the detarmunaion of defened
taxes using the asset and hability method Under the asset
and lability method, deferred taxes are provided on ook
and tax basis differences and delerred tax balances are
adjusted' 1o reflect enacted changes in INCOMKE 14X rates
Poos to 1993, the Company accounted for income taxes
based on the provisions of Accounting Principles Board
Opsnion No. 11

Statement Mo. 109 has besn adoptad on 8 prospecs
tive basis and amounts presented for pror years have not
toon restated, As of January 1, 1853, the Company
rocorded a tax benefil of $65.2 millon, which has boen
refiscted in the Consohdated Statement of Operations as
the cumulative effect of a change in accounting principle
This tax bonolt & puncipally attnbutabile to nal operating
loss INOL) carrylorwards of the Metro Motile CT5, Inc
iMetra Mobile) subsidiaries that the Company expects 1o
realizo based on projections al future taxable income

Upon adoption ol Statement No 106, the eflects of
required adustments 1o delirod tas balances ol the teio
phone subisdhaties, which would b fecognized n the
futute for roguistory purposes, were deforred on the bal
ance sheo!l as regulatory assets and habilines, i accor
dance with Statement Na 71 At Januaiy 1. 1993, the
telephonn subsadwnies fecotided mcome taxrolated ragula
{ory assets totaling $976 6 million in Other Assets and
incoma las-related regulatory habihnes totaling $1.043 8
muilion i Delerred Credits and Other Liabiities = Othar
Duning 1993, these tegulatary assels voore ncieased by
§77 9 mulion and regulatory hatililes were reduced by
£04 1 nlhion for the effect of tho federal mcome tax rate
incroase lrom 34% 10 35%, ellectve January 1, 1993

The mcorte lax-relgted regulatory assels and hatil
ties wore ehminated as a rosult of the discantinued apph
cation of Statomant No. 71, sffective August 1, 1994 (see
MNote 21

Thi companents ol incoma 1ax oxpense Hrom contin
uing operations are as follows

I tawe am Millaom

Yrars bpmdesd Dhevennber 3 s I’-U.'l [ 1 (R
Current
Federal § 10108 5 Bid O $ TR
State and local _ 1840 150 0 134 7
Total E _1_,21:4.5 a64 0 749 6
Deterred
Federal (278.0) (107 @ 135 G
State and local 15 i 04
Total (270.5) (105 8] 26 1)
9343 g5 2 7235
Investment tax crodils (49.4) 66 21 (8L 01
Totel come 1an expanss $ B849 i 1920 f 6436




In 1994, state incoma tax rate changos resulted onoan
increase 10 deterred tas expense of $8 5 million As a
result of the increase n the fedaral Ccorporale income tas
rate from 34% 10 36%, effective January 1, 1853, the
Company tecorded a net charge 1o the tax provision of
approsmately $3 mlbon in 1993

iw

The provisian for mcome LAXes vanoes from the
amaunt computed by applymng the statulofy foderal
neome tax rate 10 incume balore provision fof ncome
tases The diference is atinbulable to the tollowing fac
tars

Vears Ended December 31 ST C e e
Statutory federal income tax rate 35.0% 35 0% 340%
Invostment tax credits 2.2 2.6 33
Srate income taxes, not of federal 1ax bonetits B4 in 47
Benefit of rate differential applied to reversing I
uming differences R K 12 6) 33
Reversal of previously capitalized tax s and N
payrulirelated consiruchion costs 8 15 (7}
Other, net A | &) {4
Effectve income tax rate - 38.7% a4 B 31 A%
Significant components of deferred tax habilities
lassets) are as follows ut December 31
il bedfary pm NilTem
L) [
Deferrod tax abilitees
Deprecation § 21186 £ 3BITH
Leasing activities Bo9 8 901 8
Other 4189 27117
34803 5046 F
Dtfarrod fos assefs 4 3
Employen benolits 11,553.1) i1 164
Investment tax credits 18931 (7B
Met operating loss carrylorwards i
Fedaral {1068 1T &
Stato (22.5) 604
Advance payments - 151.5) B &
Other (548.6) 238 3
Valuation allowance 224 ' H
Mot deterred tax hability $ 11318 § 27833

Doelerred 1ax assals nclude approvmetely £1.0683 mil
ion and $1,033 mikon at December 31, 1984 and 1983
rapeciively tolated to postrotiremant benoefit costs tec
ognized in accordance with Staternont No 106 This
doferred tax asset will gradually be realizod over the ast
mated Ives of current retirees and employees

Al Docermmbiar 31, 1994, HOL carrylonwards Toe federal
mcome TR porpeses wore $300 2 rmalion The NOL cany
forwards, whuch apse from 1998 w0 2000, wlate poncipal
Iy 1o the Metro Mobile subsidianes Fedetal tax low

rastncts the future utdgaton of 1he Metro Mot e H01
catrytorwards, permitling them o offset only the tacable
ineame garned by the Moetre Motwle subconsoldated
croup Al Decemibsd 31 1994 NOL canrytanwaids for
state Income tan puiposes wiore $270 2 oullion tescluding
amounts atthibutable 1o leveraged leases) and owpts tige
1995 to 2000

Based on progocboag of Tutute tasablo come . the
Commpany espocts 1o roabye tutone tas Dooofds of fedena

and state NOL cornglonwands a thes aroesunt of $11.7 20




The valuation allowance required under Statement

rl haltary sm Mlallismn g

Mo 109 primanly represents tax benefits of cortan state 1wl
MNOL carrylorwaids and other deferred state tas assols
which may exprre unutiized, Dunng 1994, the valuation Levaraged isase Iransactions s 584
aliowance decreased $52 & millon as a result of the dispo. -t erated depreciation B4
siton of certain nonreguiated subsidanes, and the write: Dwect financing and oparating:
off of state NOL's that will expire priof to utilzation lnase lransaclions (26 51

For the year ended December 31, 1992, a delerred Altarnative Minurmum Tas 418
income tax banalit tasulted from timing difforences in the  CTPIoYes benefis 1418
recagnition of revenue and expense for tinancial and Other, net (54.6)
income tax accounting purposes. The sources of these tm- Total !ﬂ
ing diferances and the tax effects of sach were oy foliows

A hlfLers am Abilio )

Years Ended Decembier 11 3 _-'“];-Id 1 [ R

Supplemental Cash Flow Information:
Cash pasd during the year for

$ 589 $

Interest, net of amounts capitalized 6805 $ 7977
income taxas, net ol amounts refunded 17 B4 B 7526
Noncash inveating and hinancing activilian
Mate tecowvabie on sale of business ..m_-ﬂ -
Mote recewvable on sale of asset 380 - -
Acquisition ol plant under capital leases ¥ _"._iﬁ,ﬁ- 138 15.2
Cominon stock ssued for incentive plans ‘53 7240 304
Common stock msued for acquistions 1.5 472 156
Conmnibution of assets 1o jonl veniure 16 2 B4
Additional Financial Information:
Interest expenas incurred, net of vTEy
amounts capitalized 6248 7196 Bz8 7
Capitalired interest 18.1 38 51

Inteiest experse incurred includes $42 & million in
1994, $107 5 mibon in 1993, and $133 B nallion in 1992
related 1o the Company’s lesse linancing business Such
ntofest expanss 5 cladsifed as Othel opeiating ospenses

Income taxes, as well as payroll, gross receipls, prop-
erty, capital stock and other 1axes, totaled $1,768 6 million
for 1994

Intluded in cparaling oxpanses are amounts billed by
Bell Communications Research, Inc (Bellicore)l Such
expenses for 1904, 1993, and 1937 weoie 399 B mullon
£143 2 midhon, and $194 3 midbon, respoctvely, for vatious

nistwiork planming, engingenng, and soltware development
projects Hallcora BEDENSES N 19894 wnclude raimburse
ments ol approsmatoty $50 mullion fron other Belicore
ownots i connechon with thed decivon to partcipale n
the Advanced Intelligent Network (AIN) project This pro
ject previously had been suppoiled antirely by the
Company

During 1994, 1993, and 1992, the Company feceived
dividonds Trom unconsohdated oquity mvnstees of 3101 0
mullegrs §73 4 mulbon, and $64 4 mullion respectively




Wiraless Joint Ventures

In June 1994, the Company and NYNEX Corporation
exacuted a Joint Venture Formation Agreement, which
sals forth the terms and conditions under which the par-
tas intend to combme ther domestic cellular propernes
Bal Atlantic will own 62 35% of the jomt venturg Comps
ry and NYNEX will own 37.65% This joint venturs will bo
controlled equally by both companies. This transaction,
which is subject 1o regulatory approvals and vanous other
conditions to closing. 15 expected 1o close n m.d-1995

in October 1994, the Company, NYNEX, ArrTouch
Commurnications and U S WEST, Inc. Iarmed two partner-
ships o providé natonwido wireless ¢ Immurications sei-
vices. The first partnership is bidding in the Federal
Communications Commission auction for licenses 1o pro
wde personal communications sernces (PCS). The second
partnership will develop 8 national brand and provide cool
dination and centralization of vanous lunctions fot the
companies’ celiular and P.S businesses The cellular prog-
erties of Bell AtlanLc/MNYNEX will not be marged with those
ol AuTouch/U S WEST

N

Wratieg

i Juiarvare |rsiledd W e sy

1994
March 31 § 34196 §
June 30 3.4300
September 30° 14553
Decambar 31 3,486 5

1993
March 31** § 32013 s
June 30 3.2693
Seplembet 30 33289
Dacember 31 3.356 1

Video Services Joint Ventures

Also in October 1994, the Company, NYMEX and
Pacitic Telosis Group formed two jonthy-owrnsd partner.
ships to delver nationally branded home entenainment,
nformation and interactive senaces The meda company
will hoense, acquire and devolop entertanment and infor-
mation services Croatwe Artats Agoncy, Ine hat sntared
1o a consulng arrangement with the meds company 10
dovelop a branding and marketing strateégy and to provide
assistance i acquining programmung The 1echnology and
intagration company will prowide the systems Necessaly
1o delver these services over the partnerships’ networks
Over tha next three years, each ol the partners will con-
tribute approxsmataly $100 madhon in cash or assets 1o the
ngw joint venturngs

Fhoblarr v Abibiness:, | IR S

Irsc cre Rherd e

[ v A

E artwmer tiraey Diemne

Larambenary bvnm
wrud 4 wermalaime

anl U ummalatrr Files v ol 0 hangrs

1 bt st Dthesn i { hamgery o Auconmting Prow agrbe
Biww s A o emanating Froms upibes e § sy Shoas Futt him s (1 oo
TAH B $ 39592 $ 91 5 389.2
191 b alh a4 a5 415 4
58310 267 % {1,874 3)
6673 314 9 ¥ 314 9
nie % 3rz2 s 85 s 3292
62 2 a5 5 B 362 6
207 8o 7 ) Jra s
&aQv 2 337 2 77 3331

* The icss for the third guarter of 1994 includes an extracddvary charge of 32150 0 matlon, nat of 80 mCme tas bonalit of
$1. 4898 4 million, related 1o the dacontinuaton of regulatony accountng princples try the Company s telephons subssdat ey

(80 Mate 2

s Mot wcome lor the Test guerter of 1990 wicludes & tas bene!t of $65 2 mallsn relatud 1o he a0opT= of Statement of Farancal
Accaunting Standards No. 108, “Accounting fof Income Taaes”® (see Note 140 In sddition, riet incamia 1od the fust guarts: of
1997 includes & charge of $85 0 mullon, net of & defered income tax Banetit of $50 6 milkon. related 1o the adoElon aof

Staternant ol Finar

Accounting Stancards Na 112, “Employers’ Accountng for Postemplsgmaent Banalits® (see Note 131
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Annual Meating
The 1985 Annual Meeting of Sharsowners will be heid
from 10 a m untl approximately noon on Fnday, Apnl 28,
1895, at the Penn State Scanticon Conference Center
Hote! in State College, Pennsy'vania

Shareowner Services
For questions about stock-related matlers, please contact
toll-frea The Bank of New York, our sharegwnar Sennces
and transfer agent
= The Bank of New York.
= From outside the U.S., call collect
* For persons with impaved heanng
using a TDD/TTY teletypawrniler, type 800-829-8257
s Ot wite 1o
Bell Atlantic cfo The Bank of New York
Chuich Street Station, PO Box 11266
Mew York, NY 10286-0266

B00-631-2355
212-816-5626

Dividend Reinvestmant Plan
Bell Atlantic offers a Dividend Reinvestment and Stock
Purchase Plan, which aliows participants 1o inves! n Bel
Atlantic stock conveniaitly and economically. Although
the plan requires a mMiMIMUm INvestment of 10 shares,
shargowners can purchase any additional shares they may
naed at the ime of enrollment. Key leatures include
* Full or partal cash dwvidends reinvested

i additional stock
* Weekly stock purchases made by

supplamantal payrment
= Automatic monthly withdrawal service for

supplamantal stock purchasas
e Free cuslodial service for depositing stock certificales
To recewe a Plan Prospectus and enroliment form, please
contact The Bank of New York

Elecironic Funds Transfer

Bell Atlantic offers an electromc funds transter [EFT) ser-
vice 1o shareowners wishing 1o daposilt dvidands directly
into checking of savings accounts on dimndand paymant
dates. This service 15 a last and efficient means of
depositing drvidends and prevents the possibulity of lost
checks or mai delays For more mlotmation about EFT
please contact The Bank of Now York

Stock Market and Dividend Information

¢ Shareowners of record ot Dec 31, 1994 990 652

= Bell Atlantic s ksted on the New York Stock Exchange
{Ticker Symbal: BEL)

* Also listed on the Philadelphia, Chicago, Boston,
Pacitic, London, Zunch, Genova, Basel and
Frankiurt exchangos

* Nowspapar stock table hsting Ball Atlantic of BeilAn

¢ Dnodends on common stock ae payable quanarly,
upon authonzation by the Board o Directors Based on
the current schedule, the espected paymont dates are
the litst business days of Fabruary, May, August, and
November

* High and low stock prices, as reported on the New York
Stock Exchange composite tape of ransactions. and
dowvidend data are as 1oliows

Cash
Market Prie I ke
Hagh (e Prec lared

1984

Fist Quarter
Second Quarier
Therd Quarter
Fourth Quartor

$59% %51 $69
58 49 83
68%  B2'h B9
83 A% 69

1993

First Quarto $ 6567 %49 $ 67
Second Cuarter 53 50 67
Thard {]uﬂﬂt‘r 64 'fs 55 % 67

Fourth Quarter 639N &7 67

Form 10-K

Caopies o the Company's Annual Repart on Form 10-K
filed with the SEC can be obtained without charge by con-
tacting Bell Atlantic Shareowner Services at 215-963-
6333

Investor Relations
Insututional investors. financial anatysts and portfolio man
agers may contact

Investor Relations

Be!l Atlantic Corparaton

1717 Aach Strost

Philadelphia, PA 15103

215:963-6333

Internaet
Addmonal corporate informaton is avadable on the
World Wide Web hittp fwww bel-atl com




@ Bell Atlantic

Hon Atlannic Corporation
1717 Arch Straat
Philadelphia, PA 19103
215-963-6000

Internet http fhwwww bet-atl con

@ Prvted on rocyc led P




JOE GARCIA

State of Florida

Commissioners:

SUSAN F. CLARK, CHAIRMAN DIVISION OF RECORDS &
J. TERRY DEASON REPORTING

JULLA L. JOHNSON BLANCA 5. BAY(O

DIANE K. KIESLING DIRECTOR

(904) 413-6770

Public Serbice Commission

February 15, 1996

Ms. Connie Wightman

Bell Atlantic Communications, Inc.
210 N. Park Avenue

Post Office Drawer 200

Winter Park, Florida 32790-0200

Re: Docket No. 960179-T1

Dear Ms. Wightman:

This will acknowledge receipt of an application for certificate to provide
interexchange telecommunications service, by BELL ATLANTIC COMMUNICATIONS.
INC. which was filed in this office on February 14, 1996 and assigned the above-
referenced docket number. Appropriate staff members will be advised.

A tentative schedule of events in your docket (referred to as a Case Assignment
and Scheduling Record or CASR) should be available, upon request, ten (10) working
days after establishment of the docket. You may contact the Records Section at (904)
413-6770 or by fax at (904) 413-7118 to request that a copy of the case schedule be fuxed
or mailed to you. The schedule of events provides you with an opportunity to anticipate
completion stages of work in the docket. These dates are subject to change; therefore,
you may wish to call the Records Section periodically (o obtain revised schedules for
your docket. For firm dates of hearings or other activities, please look to the
Commission’s official notices and orders. You can also obtain information on your
docket by accessing the PSC HomePuge on the Internet, at http://www.state.M.us/psc/.

Siacerely, P —_—
(% . ;

i S

N P - |
) L\ e K L‘:l.{[\& LV |

Linda C. Wiiliams
Commission Deputy Clerk

CAPITAL CIRCLE OFFICE CENTER & 2540 SHUMARD OAK BLVD o TALLAHASSEE, FL 32399.055()
An Allirmative Action/Equal Opportusity Employer
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