Report of Management

Management of NYNEX Corporation and its subsidiaries
tthe “Company™} has the responsihility fur preparing the
accumpanying consc idated financial statements and for their
integrity and objectivity, The statements were prepared in
accordance with generally sccepted accnunting principles and.
in Management’s opinion, are fairly presented. The consoli-
dated financial statements include amounts that are based on
Management’s best estimmates and judgments. Management
also prepared the other information in this report aad is respon-
sible for its accuracy and consistency with the consolidared
financial s:azements

The consoli’ ited financial statements have been audited by
Coopers & Lybrand, independent accountarts, whnsc appoint-
ment was ratified by the Company's stockholders. Managemet
has made avarlable to Coopers & Lybrand all of the Company’s
financial records and related data, as well as the minutes of
stockholders’ and direczors” meerings. Furthermore, Management
believes that all representations made to Conpers & iybrand
during its audit were valid and appropriarte.

Managemen of the Compaay Fas established and mamtains
an internal control structure rhat is designe d to provide rea-
sonable assurance as to the mtegrity and rehability of the
consolidated financial statements. the protection of assets
from unauthonzed use or disposition, and thr prevention and
detection of traudulent hnancial reporting. The c.ncepr of
reasonable assurance recognizes that the cost of the internal
control structure should not exceed the benefits to be derived.
The internal control structure provides for appropriate division
of resporsibulity and 1s documented by written policies and
procedures that are communicated to employees with signif-
«ant roles in the financal reporting process. Mainagement
monitors the internal contro! structure for comphance, comsiders
recommendatrons for xnprosement from both the internai
auditors and Coopers & Lybiand and updates such policres
and procedurcs as necessary. Monitonng includes an internai
auditing tunct:on to mdependeatly assess the ettectiveness of
the internal conerols and socommend possihle improvements
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thereto. Management belizves that the internal control stmc-r
ture of the Company is adequate to accomplhish the objectives
discussed herrin. ‘

The Audit Commit:cc of the Board of Directors, which is com= *.-
prised of Directors who are nor employees, meets periodicslly . -
with Management, the intemal auditors and Coopers & Lybrand ©..
*o review the manner in which they are performing their L
responsibilities and to discuss matrers refating to auditing, 7
internal controls and finarcial reporting. Both the internal * -
aditors and Coupers & Lybrand penedically meet privately with
the Audi' Commuittee and hoave access to the Audit Committee .
at any tume. .

P

Management also recognizes its responuibiiiy for conducting” |
Company activities under the highest standards of personal and L
corporate conduct. This responsibility is accomplished by foster
ing a strong cthical climate ac charactenized in the Codes of ;" - .
Business Conduct of the Company, which are publicized through- .
out the Company. These codes of conduct address, among '
other things, standards of persnnai conduct, potential conflicts

of interest, comphiance with all domestic and fo-egn laws,
accountability for Company property, and the confdrnnality

of proprietary information .
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Consohlidated Statements of Income
For the yan' ganded ecamber 31, in millions, except per share aAmounts 1982 1871 1880
OPERAYING REVCNUES S L
Local se:vize $6,307.6 $6,097.0 $5,651.0
Long distance ,1,;-134 1,171.5 1,365.0 . .
Netwrk access «i3;355.8 3,294.8 3,292.3
Orher .12,878:2 2,665.5 3,273.8
_Total operating revenues 13,155.0 13,2288 13,5821
OPERATING EXPENSES
Maintenance aad support 2,778.6 2,973.9 3.953.6. .
Depreciation and amortization 2,518.0 2,397.% 1,337.53
Marketing and customer services 1,281.0 1,287.6 1,326.5 -
Taxes other than income [Note K] 1,054.6 1,122.6 1,091.3 A
Selling, general ard adminisirative 2,163.9 2,778.5 2,075.1"
Other 831.4 1,078.5 1,683.0
Jotal operating cxpcnscs o 10,627.5 11.636 6 I 1,566.8
" Operating income N o 2,527.5 ©1,590.2 20183 ¢
Other income (expe nse)—net 38.7 (71.3) 24
Earnings beforc Interest expense and Income taxes T 2,566 15189 20177 . 3
Irterest expense 684 ¢ 726.0 7000 -
Earnmgs before Income taxcs_h“ R T _‘i—é—g'l 6 7929 1. 117.7 .
Income taxes {Note I] 570.4 1921 168.3
NetTacome - TSI S o8 8 9494
E.armngs per. sharr I 6.40 $ 248 $ 478 .7
Wclghtcd averagc number of shares oms:andung N T 2049 201.5 198.7 ¢

See accomf inving nore. t:: conschdated financial statements




Consculidate Balance Sheets
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Dacambar 31, 40 miliong 1992
ASSETS
Chrren, assets: S
Cash and temporary cash investments $ 88Y $ 1580
Receivables (net of allowance of $190.3 and $169.9, respectively) 2,31822 2,450.0
Inventories 186.5 237.9.
Prepaid expenses 3210 343.1
Deferr-d charges and oth"r current assets S45.7 589, 1
" Total Lur;r_;t_ar.sc(s B - 3,724 "3.818.1 818, 1
Propcrtv. pl:mt ind equnpmcnt—n“e—tkl l\une_D—]— B L A I 19.914.2_
Deferr-d chargc, and other assets 416.4 3,769.6 :
" Total Assets T $27.713.9  §17,502.6 -
LIABILITIES AND STOCKHOLDERS' EQUITY
Current Labilines: RS
Accounts payabie [Note K] S 25041 5 3,040.2°
Short-term debt [Note Fj 14194 1.573.4 -
Onher urrent habilities [Note K} §11.0 786.6
_Total current liabibes 4,794 5,400.2
I‘.ong terin debt [Norrs F_a_r:‘]_jr TR 6,833.1.
Deterred income taxes 3,3 3,122.5
Unamurtized 1avestment tax credits 42k | 496.0 -
Other lnng tern: hah:lmcs and dcfc.rcd tr*dlts {Num Band C| 2445 h.530 9
“Totaf Liabitities o 17 %90 2 18 382.7
Commitmenrs ard contingencics [Notcs- + ", MandN]
Stockholders® cquity:
Preferred stock—$1 par value, 70,000,000 shares authorized -- -
Preterred stock—>Series A Junior Participaiing—3$1 par value,

5,000,000 shares authorized [Note Gl — -
Common stock—$ 1 par value, 750,000,000 shares authcrized 214.2 2111 -
Additional paid-in capital £.52009 6,282.3
Retained earnings JYSR.T ;1 614.8 )
Toeasury stock—7,375,946 shares, at cost (3200 (5§72.9) -
Deferred compensation —LESO? Trust [Notc G] (4963 (4_1_5_:1‘)
" Total Steckholders” Equity - 9,724.7 9,119.9.
Total Liabilities and Stockholders’ Equity $27.711.2 $217,502.6

See accompuanvimg nutes to consolidated financiaf st itements.
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Consondated Statements of Changes in Stockholders’ Equity -
Detevred Total
Additiona Compensation - Stock-
Common Common Paid-in Retained Traanury LESOP hoiders*
in mithons Shares Stock Caphel Earnings Stock Trust Equity ..
Balance, December 31, 1989 204.6 $204.6  $5,7919 $3.869.4  $(4%.8) § — $9,369.1°
Employee benefir and
dividend reinvestment o
ptans [Notes ¢, and Hj 1.9 1.9 216.7 .1 (76.1) (438.4) (295.8)
Diwvidend. : .
{$4.5¢ jer cornon shars — — — {908.6) - — (708.6}
Orther 1.0 1.0 8.1 25.6 — - 347
Net sscr.me — — _ 949 .4 — — 949.4
Balance, December 21,1990 207.5  $207.5  $6,016.7 $3,9359  $(5729) $(438.4) $9,1488
Employee benefit and -
dividend reinvestment Ll
plans {Notes G, and Hj 3.6 3.6 265.5 — 23.0 2921 .
Dividends o
{$4.56 per commion share! — — — (923.0) - {923.0} -
Other — - N 1.1 12
Net incon:c —_ — —_ 600.8 . B 600.8 - =
.B-IanccTDcu-mhcr 1, 190l 21.’..1 52111 - 56:282.3 wij:'?H.R $:i70 L IC RS S“,i.l9.9
Emplove~ vencht annd
dividerd reinvestmont W
plans {Notes G and H] 3. 3. 237.2 (1) — 191 2593 ¢
Dividend- a
($4.64 pcr commion share: - — — (954.3) — - (954.3)
Orther - — K {12.9) . (12.4)
Net income - — — 1,311.2 — — 1,311.2
‘Balance; December 31,1992 2142 $214.2. . $6,520.0 - $3,958.7.. $(572.9). $(396.3) $9,723.7;
At December 11, 1997 treve niere 1 305,137 stock bolders of record of common shares. o

See accomp i ving mote o oo olidared financial statements.
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Consoiidated Statements nf Cash Flows

For the vear ended Ducember 31, w, minons 19902 11 4] 1999

CASH FLOWS FROM OPERATING ACTIVITIES:
, Ner income

Adjustments to reconcile net income to net
cash provided by operating activities:

$ 949.4

2.337.3.

{47.6) "
Deferred income taves—net (23.2)"
Deferied tax credies —net {63.8) {68.0) ih0. 4} "

Depreciatinn and amortization
Amortization of uncarned lease income—net

Allowanc s tor fund. used dunng construction—equity component {30.6) {23.4)
Changes :n operating assets and liabilirics: o _
Recervahles : - 107.8 1521
inventones . 514 198.8
Prepaid erpenses s 22,1 {16.4) (29.4) -
Deferted charges and other current assets s 43,4 (202.9; (65.8). :
Accounts pavabie 457.(483.:6) 56.5 51.8 : :
Other curtenc hahhities 1244 257.9) 126.4 i
Other— e 242 693.7 (340.1} i
lutal arl:usements ‘ . - h—_..',?;.;i“ - 2.544;9 : l.".!n..‘—.g' '
i N:rcash Prrrudcd by operanng activities - 3, 506 3 7 ] 1,144. : 2.4 7.9 oot

CASH FLOWS "ROM INVESTING ACTIVITIES. N
Capral expenditures (2 449 6) 12,499.3) (2,423.2) ~

Investinent 11 leased assets ,«,(198 6) (133.5) (172,23
Cash received trom i=asing activities <) . 62.8 - 68.9 65.9
Otheri investing actvities—net g (308 Q) 17.8 (74.3)
: Nit_?;;h ased i in ll'l rstmgiac‘n_v;;;es . - .,{Z 893.4) i _(m2 SEi) 7 {2, 67 3 8}
CASH FLOWS FROM FINANCING ACT:VITIES: ,“ e
Increase {decrease) in commescial paper .. 249.5 (314.4) 594.7
lssuance of long-term debt .- 5730 521.2 650.5
Repayment of long term debt and capital leases - (795.8) (219.2) RIVLN-Y
Issutnce of common stock 1489 170.3 89.5
Purchase ot treasury stock . —: - (446.1)
_ Invidends plld : o (353.6) (821.2; (846.-“4}
Net cash ua(’d in fin. ncing aguvnl_ncism T _ h‘.— {682.0) ~_ ‘ (66_-3;3) _ {234, 4)
* Net (decrease) increase in Cash and _ft;;l;;—)gr-a-r;:;;ﬂ_inVCStmcnts T e (69"”’ 363 RES 3)
' ,:1:'-_11 and temporary cash investments at beginning of year ”‘%‘ 158 0" o 1_21_7 ~ , 1%5.0
Cash and triporary cash investments at end of yea:_ . S* “88.9 $ 158.0 $ 1217

See acoompany vy aote. - osolidated financual statement;,
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Notes t¢ Consolidated Financial Statements

LY accounTInG POLICIES

Basis 3 Presantation

The consoidaied finarcial statements include the accounts
ol NYNEX ( arporairon and its sub-idiaries (*NYNEX")
The 1991 an: 1930 canolidated & ancial statements have
{wen feciasy -2 to vortorm to the current 3 ear's format,

ihese roasointated fin ynaial statements have been prepared
1 conformiry with ger -rally accepred sccounting principles
wiiading certans accour ring pracrices prescribed oy the Federal
communi ate s Conassion (the *FCC™) and certain state
regulatony cocomssion - oy New York Teiephone Company
¢ "New Yaork .erphone 7i and New England Telephone and
Teiepranh Con pany 7 *ew England Telephone™; (collectively,
the "relephor: ihsid o™

Property, Flant and Equipment
Froperty, pian® and eq:.iip . ment is stated at its oniginal cost.

When deprac.atie plant s disposed of by che telephone subsid-
1aries, the amount at winch such plant has been carried in
telephone plars in servi ¢, as well as salvage and the cost to
remove such plint, 15 carged to accumulated depreciation.
Gainis of losses o disponal of property, plant and equipment
by all other sulwdianes are rezogmized in the year of disposi
tiwn and arean.aded v nher iIncome (expensel —net.

Temporary Cus ) inve.tmants

Temporary ca-k: investments are shorr-term, highly hquid in-
vesuments with suatunne  of three months or less at the nme
ot acquisttron. |=mparars cash investm=nts are stated at cost,
which approx:miates mati =t value,

NYNEX ma-ntais a cas management policy that requires
that tunds be 1< iable 11 certun banking institunions only
when checks e presentel tor cleacance. As such, checks out-
standing at 4 g ame may actually exceed cash in bank
AConnes 28 ko oads are ot Lurrrnt!y required to meet obli-
Batiors, At Deceimber 31 18592 gpd 199], NYNEX had re-
cordea in Acconnts pavaine hecks ourstanding bat not yer
presented to- pacnent of 306600 and $219.1 million, respec-
teciy Manaconen anti ates having sutficient funds avasi-
mons - such nime as checks are presented
b pavmen: ,

Fiue ot mee o

Iaventories

inventories consist of matenals and
suppies that o« cated ponapally at average cost. Inventories
purhiased tor sevate are caiculared using weighted average cost
dfic are stacew al rhe lower of cost or market. Certain other
avenLtories are carnied on oo tast o, first-out basis and ars stated

e telephone st sdiaree

&0 N WWer o o ark et

Depreciution

Depreciation rates used by the telophone subsidiarics are pre«
scribed by the FCU for interstate operatioas and by the vanious
state public service commissions for intrastate operations. All -
rates are cakoulared on a straight-line basis using the concept -
of “remaining life.”

Property, plant and equipment for all other subsidiaries 15
depreciated on a straight-line basis over its useful lite.

Aflowance for Funds Lised During Construction
Regulatery authorities allow the telephone subsidianies 1o
accrue mterest, inciuding an allowance on their respective
share owner's equity, as 2 cost of construsting certain piant
and as an item of income, which is included in Other income
(expense)—net. Such income 13 not reahized in cash currently,
bur will be realized over the service life of the plant as the
resulting higher depreciation expense is recovered through the
rate-making process.

Incorme Taxes

NYNEY adopted the provisions of Statemert of Financiat
Accounting Standards No. 26, “Accountng for lncome
Taxes™ (“Statement No. 967, eftective lanuary [, 935,

Deferred income taxes are provided to reflect <he eftecr of
temporary differences m the recogniuos of revenues and ex-
penses for financial reporting and 1 come tax jurpo.es,

Deferred inconie tax provis'nns of the telephone subsidiaries
ar= based upor. amounts recogr.zed for rate-making purposes.
The telephone subsidiaries recognize a deferred tax Labiliry
and establish a corresponding regulatory asset for ta< benehits
that are flowed through to ratepayers when temporary ditfer-
ences originate. The niajor temporary difference chat gave
rise tn the net deferred rax ltabihty 1s depreciatson, which for
Incomne tax purposes 15 determuned based on accele ated methods
and shorter lives.

The Tax Reform Act of 1986 decreased the statutory tederal
income tax rate to 34%, eftective January 1, 1988 Starcment
No. 96 required that deferred tax habihities be adjusted to reflect
the tax hability based upon the 1ax rate« that wall be 11 ctlear
tn the vears in which temporary differences are expected o
reverse. For the telephone subsidiaries, the treatmernt o} excess
deferred taxes resulting from the reduction of tax rates 1s sub.
ject to federal income tax and regulatory rules. In sccaordance
with the normalizanon provisions of the Tax Retorm Act of
1986, the telephone subsidiaries will reverse the cxcess de
ferred taxes relanng to depreciation of regulated assets over
the regulatory bhves of those assets that pave nise 1o diterred
taxes. For other excess deferred taxes, the repuliiony apenaies




gencralin allow the amortzation of cxcess deferred taxes over
the reveria: periont +f the temporary difference giving rise to the

Irterced fives,

The Tax F ~torma AL of 1986 repealed the investinent tax credit
SITCT . stieetve januaty 1, 1986. As roquired by tax law,

ITC tor the telephynie subaidiaries was deferred and is amor-
tized as 4 seduche- 1o tax expense over the estimated service
hves of the s<lared s .<ers giving rise to the credits.

EY income Taxes

The corpaenre s noeme tax expense are as follows:

o~ oo, 1992 W01 1990

Fed-ral

Lurrent $553.8 $430 $493.2

{referred — pe 13.2 {212.3) (149.5)

Dﬁfrl’ed tav sty —r. {61.8) (68.0) (60.4)
o C i 5032 157.7 2833

State a0d iom 4

L urren® 58 447 472

Deterrd -n~ 357 (9.8) 314

B 61.5 49 78_£
Foregn - 1.5) 6.4
Totai XA STT R FITR

come tan

“upetise ' - cdch of the years ended December 31,

1992, 1491 and 199 was less chan the amount computed by
applving the vatutor tederal icome tax rate to pretax in-

Lme.

A raconoiiat on berwcen the statutory federal income tax
rate andd NS LXCeroonive tax rate is as follows:

1092 1991 1790
Satutor, rare 34.0% 34.0% 14.0%
A RITE MY T COATINE T et gy
LreghE ve e e e ey
witich gae s e the st (3.7) 9.0 {(5.7)
LS 18] oA P ] Ak P cterred
YA R N T T A
Tothe [ a {10} 9N {7.0}
LT N T
Pleder ., e etehe 2.2 29 .39
At M TR el s PR TS
PETS N FR) At e gohan
Sty oamsfy, ad b o g "‘.
satamer g ceses U ..,‘,‘ .
AR T e et }"'.
MPPRTOL AL A A L "ﬂ:-z.o ‘} 3.0
HET AT it (1.2} 13 LJ,
Cte e T 303% 242%  T27%e

The amortization of investment tax credits was $70.1, $75.3
and $74.6 million in 1992, 1991 and 1990, respectively.

Instead of a stare income tax, New York Telephone is subject
t0 & gross receipts tax that is not included in “¢" above.

Temporary differences tor which deferred income taxes have,
not been provided are represented principally by *d™ above.:
The telephone subsidiaries do not provide for deferred income
taxes for certain temporary differences for which only taxes ..
currently payable are recognized by regulators in the rate-
making process.

At December 1992 and 1991 th= telephione subsidiaries re- -
corded approximately $£7/9 and $654 milhon, respecuvely, in
deferrad taxes rep.esenting the cumulative amount ot income .
taxes on tempuo. 1ry differences that were previously flowed
through to ratepayers. The telephone subsidiaries recorded a 7
corresponding regulatory #suet in deferred charges on the balance
shee: [or these items, representing ainounts that will be recovered =
through the rate-making process. These deferrals have been
increased for the tax effect of future revenue requirements and - &
will be amortized over the lives of rhe retated depreviable assers .
concurrently with their recovery 1n rates.

The telephore subsidiaries have recorded a regulatory abiliey
as of December 31, 1992 and 1591 of approximarely $954 :
and $1,134 muliion, respectively, which s recorded in Other
long-term liabiliies and aeferred credits and in Other current .
liabilities. A substantial purtion ot the regulatory habilicy ‘
relates 10 the reduction un the statutory federal income tax

rate and unamortized ITC {see Note A). These habiliies have -
been increased for the tax effect of future revenue requirements. -

Prior *o0 1984, the telephone subsidiaries were included in
American Telephone and Telegraph Company's (“AT&TT)
consolidired federal income tax return. Durning 1987, the
inrerral Revenue Service (“IRS”) made a summary assessinent
relating to certain contested issues included in AT& 1% consoli--
dote] federal income tax returns for 1979 and 1980, The
telephone subsidiaries pawd $51.4 million in rtaxes and 1nterest
related to chese contested 1ssves and recorded this payment as
a deferred charge. In 1992, the IRS resolved the contested
issites and refundad the taxes and interest pad plus iitesest on
the refund.

In accorduce with Statement of Financial Accounting Standards
No. 109, “Accounting for Inccme Taxes” (“Statement No. 1097), -
issued hy the Financial Acccunting Standards Board (the “FASBT)
in February 1992, NYMNEX will implement Staternent No. 109
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effective January i, 1993. Sateinent No. 109 supersedes State-
ment No. 96. The effect of Scatement No. 109 on NYNEX"s
results of operauons and hnanciai pasition will not be significant.

I emPLOYEE BENEFITS

Pensions

Substantially all NYNEX employees are covered by nne of two
aoncontributory defined beneht pension plans (the "Plans™).
Benefits for management employees are based on a modified
carcer average pay plan while benefits for nonmanagement
erapioyees arc based on a nonpay related plan. Contributions
ate wade to the extenr deductible under the provisions of the
Internal Revenue Code, 1o aa irrevorahle truse for the sol:
benefit of pension plan partciparts. Total pension expense
for 1992, 1991 and 1994 was $22.8, $27.9 and $13.4 million,
respectively, and 1s comprised of the following components:

I ey 1092 w1 1990
Estunated rerurn or plan as.en

Actust $ (757 $2.519) § 232
__ Deterred porn. - (350 1,485 (1,229

Net NIRRT 1997)
Service ot 213 128 204
interest cost o prosectad

e nefit obligate. 997 LR RS+
COrhel —ner ) i B (72}
Statcment No. 8~ T

Pension cost ibee ~he; 36 14 (nn
Deterred (coats) benehts

prncipally due o, star~ '

regulatory decisions {3 hd 24
Total pension expense I SR TR T B N i

~ The foliowing table sets forth the Plans’ funded status and
amounts recogruzed in the consnlidated baianze sheets:

Decomba 3.

W reRfiory 1092 1991
Actuanal present vab e of au umulated

benefit obhigation, including, vested

benefits of $%,36" and $9.51 4, respectrvel $10,473  $10.1°”
Plan asscrs az fair vaiue, pumanly lsted srock

COrporate #rm povernme.tal debe and

real esrate $13,51%  $14.081t
Less: Actuanal present value <1 proiected
_ benefit obligaron 11,457 11,897
Excens m asser, over prov ted T e T

benefit obligat.on 2,036~ 1,184
Unrevognized prios service oo - (674 . 22
Unrecugnized net gan {2,244) (2,839
Unrecognired trans:oi e - (60, {63
Accraed pension o AT S e

The assumprions used to determine the projected benetit oblga-
ton as of December 31, 1992 and 1991 include a discount rate
of 8.5% in borh years, and an increase in future conmipensation
levets of 4.5% and 5.5%, respectively, for management employ-
ecs and 4.0% in both years for nonmanagement empioyees.
Th= expected long-term race of return on pension plan assets
used to calculare pension expense was 8.9% in 1992 and 8.5%
in 1991 and 1990. Penindically, the Plans have been amended
te. increase the level of plar benefits. The actuarial pi Hjections
included herein anticipate similar action in the future

In 1992, NYNEX amended 1ts management pension pian
to provide early retirement incentives, which increasel the
projected benefit abligation by $11.7 mullion, of which
$5.8 million was expensed and $5.9 million was deterred. In
addition, management employees who left NYNEX in 1792
under the Force Management Plan could elect to

receive their pension benefit in a lump sum dirtribution, or
as 2 monthly annuity beginning when +hey left the company.
The reduction in the number of management employees 1ad
the lump surm option were acccunted for as a curtadinent
‘nd 2 settlement, respectively, and reduced pension costs oy
$75.3 million in 1392, of which $42.9 million was recognized
as 2 reduction to expense and $32 4 rullion was deferred

In April 1991, NYNEX ofter~d a voluntary managem=nr
carly retirement program which had an msipmiticanto impact
on the projected benefit obiigation. In October 1991, s part
of agreements ratified by NYNEX and its urions extrending
collective bargaining agreements unul Aagust 5, 1995, INYINEX
amended its nonmanagement pension plan to provide ao rarly
reriremment incentive, which increased the projectsd bencht
obligation 1n 1991 by $491.8 muiLion, of which $150.0) irullion
was expersed and $341 8 miluon was deferred. The expense
assocrated wirh the nonmanagement carly retirement unentve
was included in the charges for force reduction programs o
the fourth quarter of 1971 {sec hganmzational Restructaning
ircluded 1 Management's Discussion and Aralysis of binancial
Condinion and Results of Operarins

Postretirement Benafits Other Than Pensions

NYNEX provides certain health care and hie ‘nsurance benents
for retired employees and thew families. Substanvally ab o1
NYNEX's employees may become cligible for these benefits of
they teach pension eligibility while working for NYNEX. Total
costs of providing benefits for retned ~moloyees and theu farilies
were $198.5, $153.9 and $133.5 nullion sn 1992, 1991 and
1749, respectively.




Duany i~ and 1741, under the provisions of the Omnibus
Budger Keoonaliatun. Act of 1990, a porion of excess pension
assets, rotai'ing $20° muhon and $281 million, respectively,
were transierred from the 1wo NYNEX pension plans to henalth
care benrfir accounts established within the respective pension
plans The tunds were used for reimbursement of retir=e
nealth care benefits p.avd by NYNEX during the 1992, 1991,
and 1990 tax vears in 1991, NYNF X established two sepa-
rate Volunzsny Emp vees’ Beneficiary Association Trusts
:"VEBA Trusts”,, or © tor management anu the other for
nonmzsnagement, to begin prefunding postretiremen+ health
care berebirs In 199 and 1931, amounts cqual to the excess
pension aswvers transterred were contnibuted to the VEBA
Trusts. The assets in the VEBA Trus*s consist primarily of
eyquity securities and fined xcome securities. The ransfer of
excess peusion assets and the establishment of the VEBA
Truets had an insigniicant impact on the Company's results
of operations and financial position.

HNYNEX will adopt Statement of Financial Accounting Stan-
dards No. 106, “Employers’ Accnunting for Postretirem=nt
Beneiite Other Than Pensions™ {"Statement No. 1067) effec-
uve 'tnuary 1, 1993, 5t cement No. 106 will change the cur-
rent pritice of accounting for postretirement benefirs from
recognizing vosts as benefits ars paid to accruing the expected
cost of providing thes~ benefits during an employee’s working
life. Upon aduption ot Statement No. 106, NYNEX intends to
recognize the transitio.: obligation for retired employees and
the earned portion for active employees over a 20-year period.
It 1s estimated thar 1993 annual cost under Statement No. 106
will be $470 million, an increm.ental cost increase of approxi-
mately $230 mullion over the current methodology, and the
initial unfunded accumulated postretirement benefit obliga-
tion will be $2.9 billior.. Amortization of the imtial unfunded
transition obiigation, together with the ongoing annual ex-
pense recognized under Statement No. 106 in excess of costs
recogmzed undcr the current methodology, will be offser by the
etfect of actuaiial assumption changes made under Statement
uf Financiai A.counting Standards No. 87, “Eriployers’ Ac-

counting tor Pensions ™ ¥ Statement No. 877).

& substanai: portion i the expense recognized under State-
ment No. 10+ will telate to the teiephone subsidiaries, which
ate subject 1o rate reguiation. With respect to interseate treat
ment, the It ¢ released an order in January 199 stating that
costs recognized under Statement No. 106 are not exogenous
custs and, therefore, de not warrant an upward rate adjust-
ment under price caps ac this time. New York Telephone hos
tiled 2 plan with the N YSPSC for regulatory accounting and
rate-makang treatment seeking immediate adopuon of both
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Seatement No. 106 and Statement No. 87 un a revenue requires e
ment neutral basis, providing for the amoruzarion of exizsting .
deferred pension costs within a ten-year period and eliminate
ing the need for additiona! deferrals of Statement No. 106
and Statement No. 87 costs. New England Telephone bas also
discussed a simiiar plan with regulatory commissions in each..
of the states in which it operates. The plan will be imple-
mented in the States of Massachusetts and Vermont and is
srill pending in the States of Maine, New Hampshire and
Rhode Island. Management 1s unable to predict with any cer
tainty what effects the futuie regulatory environment may
have on the ultimate finanaial impact of the new standard,

Postempioyment Benefits

In November 1992, the FASB issued Statement of Financial '
Accounting Standards No. 112, “Employers’ Accounting for_ '
Postemployment Benefits™ (“Statement No. 1127}, NYNEX -
is required to adopt this standard no later than January 1, 1994,
Statement No. 112 applies to postemployment benefits pro-
vid=d to fortner or inactive employees, their beneficiaries, and
coversd dependents after employment but betore retirement.
Statement No. 112 will change NYNEX's current method of
accounting for postemployment benefits from a combination
of recognizing costs as benefits are paid and accrumg hem
upon termination of employment to accruing the expected

costs of providing these benefits 1f certaun conditions are met. .
In the y=ar of adoption, the iniual effect of Statement No. 112
should be recognized immediately and reported as an accountng -
change. The effect of Statement No. 112 on NYNEX"s results
of operations and financial position has not yer been derer-
mined. Management is unabis to predict with any cernainty
what effects the future repulatory environment may have on

the financial impact of this standa:d.

PROPERTY, PLANT AND EQUIPMENT—NET

Tlie components of property, plant and «qu.ptnent— net are
as follows:

Decombar 31,

. mifirory 1902 1991
Buildings $ 2718 3 25744
Qutside aerial and v .derground facilities 12,2751 11,665.4",
Other telephone ec sipment 15,5849 14,983.4
Furnituze and olfi ‘e equipmemn 1,442 .4 1,256.8 °
Capital leases 167.7 186.% -
Total depreciable property, plan, 2nd equipment 32,1959 10,6665 ..
Less: accumulared d depreciation 13,i05.2 11,7387 .-~
B 19,090.7 14,9278
Add: Tand o 1660 1589 - -

!’l.mt under fonatrunon A TR 828.2 -

net

Totar property, plant and squipment $19971 ) 4177149
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LONG-TEAM DEBT

Interest rates and maru. sies on long-term debt ourstanding are as follows:

Letmmibar 31,
¥ mdbong whsrant Rates Maturt s 1992 1991
Herfunding Moctg e~ Bonds IN%N-TH% 1991 1004 -$- 6750 $ 7400 )
6%-9% 2007-2014 wagl075.0 11,0750 ¢
T.ehenrires: 4%-8n% 1973-2C04 . 8o 6700
WY -INY, J067-201R 1,630 1.926.5
T%- % 2022-2041 2,000.0 1,900.0 T G-
e W% 14WY 1993 200% 779 atee o
Other 1214 w22 Y
e amomnzed o « vt —-ne 49 X {4-‘")
""" 5,934 1 w129
{nng term lease nE-hgzt:;g ) ) T T 81 ‘Prl_ni
T.rat longaerm debe 0 TTT T TS - T T Tsr.o18 2 $64.8.3 1

. The annual requirements for principal payments on iong-term
debi, excluding capitai leases, are $308.5, $196.1, $86.0,
$464.0 and $32 3.0 million for the yeare 1993 through 1397,
rexpestively.

The telephone seisidiaries” Retundiag Mortgage Bonds and
§5.930.0 miiuon of Debenzures outsrand ng at December 31,
1992 are callable, upon 3+ davs” nonce, hy the respective
foirnione sumnery. Addnonsth, $350 milhon of Deben
turey are repavasle on November 15, 1996, 0 whoie orin
part, at the oprian of the holder,

At Devemper 31, 1932, New York Telephone had $ 300 mill:on
ot urussued, unsceured debt secuntes registered with the Se-
cunities and Exchange Comnussion (*SEC”). On December 18.
1%32, New York lelephone filed a registration statement for
an additional $200 million of debt securities, that became effec
tive on Januvacy 19, 1993, On January 28, 1993, Mew York
Telephone issued § 100 mullion of s Thirty Year 7%% Delentures
due February 1, 20225 and callable on and atter February 1,
2003, Net pruneeds of the oftering were used to repay short
terin borrowings trom N1 NEX. NYNEX vsed the amount
received from New York Telephone to repay commerrial
paper borrowings and, wccordingly, $97.7 million of Shor:-

termn debt has been Jassified as Long-term debt at December 31,

15492 and s presented in “Crther™ in the rakle above

On February 15, 1993, New York Telephone 1ssued $200 mul-
hion of its Twelve Year 6% Debentures due Manch 1, 20038, The
net proceeds will be used ro redeem, on Aprid 8, 1993, $200 mil-
hion of New York Telephone's 9% Senes X Rermding Mort-
gage Bonds due May 1, 2014, This reduces to $207) mudlion
the remaining unissued, unsecured deht securities rersterad

with the SEC.

At December 31, 1992, New oplar ¢ Teiephne bad

$325 million of umssued, utsccured debt smCaritios ress
tered with the SEC. On March 2, 1994, Noew Foplana Telephonie
tssucd $225 million of s Ten Year 6t "o Notes Jdue March b,
2003. On March 22, 1993, New Engiand Telephone u.ed a
significant portion uf the net proceeds to redeem its Thary
Three Year 8.2% Debentures due june 1, 2004, surstanding,
:n the principal amourt or 3200 m:llhien. thes reduces to E
$100 million the reruaining umissued, unsecured debt sevur Ty
ties registered withk the SEC. '

Substanrially all of New York Telephone's assets are subprct to
lien under New York Teleplione's Refunding Motnape Bond

indenture. At December 31, 1992, Nev. York Teiephorne’s 1otai t
assets were approxamately 315+ balion .‘
Ar December 31, 1992, NYNEX ¢ apital bunaing U onepany hud | %
$169 miliion of unissued medium term debt secunties 1egs ‘
tered with the SFU. These sevurnines are jrarangeed v NYNE N {

Tore
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L3 sHorT-TERM DEBT

At December 31, 1992, NYNEX had unused lines of credit
with varions financ.al institutions amounting to approxi-
mately §1 . bilion. These lines of credit, together with cash

{_wrwax
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and temporary cash investmen:s, are used to support outs
standing commercial papes. i,

NYNEX's short-term borrowings and related weighted .w

interest rates are as follows:

Dacamber 31, Ly

n een 1093 1991 1990 *992 1991 "eo .
Clomme: c1at paper ™ $1,1009 § 9491 $:..261 % 15 4.9% 2% .
Dent marur.ng within one year # 308.5 6115 187§ B 1% V4% 6.2%
Correne portom of tonx term lease obbgations 10.0 10.8 L
Towtal shors re. m de}w $1.4194 $1573.4 $1.467 "
i Moy, 1902 1991 * 9N 1982 1991 wao' -
Average amouat of commercial paper ourstarding duming the year! $1,0622.7 $1,4549 $1.1911 42%" 6 4% 8.2%*
Maximury. amount of commeraal paper outstanding at any monrth's :

end during the year $1,2118 $1,807.4 $1.430 8

‘' Compute.] bry dundimg the sum of the aggregate principal amownts cutsianding each day during the year by the t0.a" vaamber f caleradar

days m the year.

*  Compuied by divnding the aggregaie related mtcrest expenie by the average daily face amoun:. J i

' At Decemper 31, 1990 397 7 million of commercial paper borrowings were classified as Long-term deb: be.ausr ot thy -

borrwumgs i Jameary 1993

cepayement by long-terwe

® At December 31, 1992 3175 milhon of New England Teleyhone's Thirty-Nme Year 8% Debentures due woprovver T 00% woere btssifred

as Skorg-term dett beigquse of ther redemprion on Janwary 19, 1993

) sTockHoLDERS' EQUITY

Sharehoider Righ*s Agree.nent

In October 1989, NY NEX adopted a Shareholder Rights
Agreement, pursuant to which shareholders received a dini-
dend distribution of one right for each outstanding share of
NYNEX's common stock. Each right entitles the shareholder
to buy 17100 of a share of $1.C0 par value Series A Junior
Participatng Preferrea Stock from NYNEX at an exercise price
of $25C pe: rignt. Frve miullion shares of this Preferred Stock
hive beeis authorized, with three millicr shares reserved for
exercise of the rights. The rights, which are subject to adjust-
ment, wili not be exeroisable or separable from the common
stock untii ren days toilowiag a public announcement that a
person or groun has 2. Juired beneficial ownership of 15% or
more of NYNEX' ourstanding shares of common stack or
ten business davs tollowing the commencement of, or the first
public announcement of the iutent of any person to commence,
g tender or ox hange otter by 2 beneficial owner of 15% or
more 0f i catstandeiy, common stock,

It any person becomes the beneficiai owner of 15% or more

at the o'tstanding commeon stock, each holder of a right will
fecerve, upon exercse at the nght's then current exercise price,
common te b having o value equal to twice the exercise

price of the right. f NYNEXN i acquired o g mierges o business .7
combinavon transaction, 11t Y070 ar thore of NYNEX's

ssets or earning power 1s sold, cach rigit holder will receive,
upon exercise at the right’s then curren: exercise price, commot -~
stock in the new company having a valuc cqual to twice the -
exercise price of the rigit.

NYNEX may exchange rights at an ¢xchange ratio of one
share of common stock per right ur redeem the nights in
whole at a price of $.01 per right at any nme prior to theic
expiration on October 31, 1994,

Leveraged Stock Ownershup Pian :
In February 1990, NYNEX established a leveraged cmploycc Ha
stock ownersh.p plan (*1.ESOP") and loaned $450 milhon to *.
the LESOP Trust (*internal 1 FSOP note” ). The LESOP Trust
used the proceeds to purrhase, at Lair miarket value, $.6.5 miilion
shares of NYNEX's common stock held in treasury. NYNEX
issued and guarantced $450 million of 9.55% Debentures,
principally used to repurchase 5 446 mulion shares 11 the open
market, completing the stock repurchase plare The Iirhrnrures °:
require payments of pnncipal annually and ar due Mav 1, 2010.
Intcrest payments are dur semuannuaily.
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The Debentures and ehe internal P FSOP nove are revorded as
long-term debt and a3 deterred comapensanion, respecnively, in
NYNEX's consolrdatea balance sheets. Deferred compensa-
tion represents a roducton of stockholders’ equity and will be
reduced s+ shares are released and ailocared to partcipants.

NYNEX maintans .avings plans that cover substannally atl
of ws emplovees. UnJer these plans, NYNFX matches a certain
percer..age of eligihie corrnbutins made by emplovees. The
Sewings Plan fur Salire | Emplovees was imesnded February 15,
1990 to provide for e LESOP and to increase NYNENs
contnbunen percentage, etfective July 1, 1999 Hinder these
provimons NYNFEX « marching conrtebunions are allocared to
cmployees in the form ot NUYNFX sk, NYSFX stk from
the LESOP Trust s aliocated to emplovers based on tie pro-
pornon of principal and meeresi pait by the [ FSOP Trust in
4 year to the remaining prinapal and intere .t due over the hie
of the mrerna! LESOP mete Compensanon expense 1s rog
nized based on the = ares all wared methixd

NYNEX s matching o ombuton., f0 che plans smd ary change in
the requured - ontnibu-.m s a reult of leveraping thes abhiganion
HETECrded 24 COMprIalion exprnse U e Pensdfion expense

applcabie toothe save s pians ercorded e S Y SENCtoe 11992,

RN PUREEEI RN NI 2 R T T P PN LT
tively, U ampeneat R TA AL o AT Aot AR SUILE TRNREIN 3 o lE) BRIV S
reduced o S0 1 4 m s S L mution epecevely, Bor e

dividends nant on 12wl sharey use o were Lo the inrernyg!

LESOP norr

[] stock opTion pLANS
clarm bor

NYNEX muntuns « .
pioyees undos whioh peiors 1o purchase shares of NYNFX

PR TSR Lew rronaement em
COMMOD stowk ate @ aeted a0 price eqoal o o greates than
the matket prace of “he oo b e the dare g In November
TYNS NI NE N entar hed the Y990 Neac o Operon Planap
groned by stiareholoe s v Mgy e,
ceoto A mulbon shares ot comomon

Pl perirugs the e oot

b optiors o parcha
stock. Options masy e pranted no Larer thar December 1994

and may n c e exer. aable b L perioad less than one vear or

preater thas o vear - "reen e of gracye

The NYN! N\ vienh
ployees silow tor the gty o stock ppee Lition nghts

“SARST b otaadem aiek any pnons granted Upors exercie
ot 2 SAF, the bovider

andior wash o uan

Cren Pl tor kes management ee

mad receave Aares of commmon stock

S enaess of the market prce of the
ey v the

A OMTERIMOL: R 0w T T Tate b etaer G [ALATRLL BN A PR

SARs may be exernised in heu 4 the underiving - nion only ™
when thos oprions bevome exeruisable :

In August 1990, NYNEX acquired Stockholder Systems, lae, -

(*S$S1*). Under the terms of the 881 Accwisinon Agrcement,
rhe employees of $S1 are eatitied to receive NYNEX commoa
stock upon exercise of 351 stork aptions at a conversion rate 7“:
that allows the SSI stock opocn prae to remain uncha, ;gn:l_'rhe
351 oprron holders are not enntled ro any SARS.

Effective March 31, 1992, NYNIX escablished st n uption
plans fur nonmanagement employees ard tor rua.ugement -
eriplovees nther thaa those who are eligible to pattiapate 70
she 1990 Srock Option Plun. Pursuant fo the piaas, employ-
ees were granted stock of tions, with the nuinber ot options
varvning according to employee level. The plans give employ-:
ees the night to purchase a hiaed rumber of shares of NYNEX -
commaon stock at the market price of the stock on the date of .
grant. Fifry percert ef the apnons granted may be exercised = ©
afrer one year from the date of grant, with the rermaining fifty
percent exer-able after two cars from the date ot grant. All:

of these optIons expire atter ten vears froin che Jdawe of grant.\;-_"f

NYNEX implemented prograns i 1997 to repur b ase shares
of sre common stock related ro the emploaee ooa b opnon o
od e Jhares . -
o comnecnion with emploves wavionps piac B 'uldcnd"“
Remnvestment and Stk i hase Plan "

SAnbhniteor g

phins estahlishod an 19 KU PR TRANE

Cad i

The lotlowng summarizes the acnvity tar those shares :
unds~ ootion under the varors stk opuon plans and the
S50 Acquimition Agreement, including the related SARs 0

g Fowrags
Stocr Optwry. Sharme b e vihiww i
Ourttanding o Deemper 31, 19vd 09 240 $ i1 310 $71.50
Granted 174,79 y 0,72 38813
Enercived (M e $ '3 $69.88
¢ anceled PO ERANT 3.0 8 &
WS Net Aoty r UL $ ' nitin $37.98.
Orgrarding at Devembers 110 van ] 044 i $ 2780 ra $H8.T3 :
Granted PR S el 372,255
F-eruised R 41 350 $69.88
Canceled R4 $ 4N $88.13 .
SS1 Net Activry i LR iN}S $. 80w $37.95 o
ustanding ar Devember 1t 0e!l 1 478 820 4276010 $88.13
Cranted K V1A 5N $ "ttatro $88.13 7
Ewercived FIIIN PR 331 1510 $75.57
Canceled RUTRAE $4% o $88.13.7 -
SSI Ner Acnvrry RAREL $.760.,3837.95 "'."‘

OTeanTing s DeeR AR M9TIND 4 3440588 27.60 1o $88.13.




For the yeur enced December 31,
MMt < al are 1992 1991 1990
Ste 'k apprecianon nghes o
Outs, nching at beginning of yeas ‘43,_7.343 182,154 135,856
Crapted 2232 - 6,796
bxe-crsed 579) . (56,927) (17,981}
Cancrled 140,749)  (27,384) {42,517
Ouestar ok at end of vear 29,247 97,343 122,134

There wer- "04,24! and 557,613 stock options exercisable at

Pecembier V1, 1992 and 1991, respectively.

Kl ceases

NYNEX lcases cenain tacihities and equipment used in ats opera-
nons. Kental expense was $362.6, $371.7 and $371.4 million
for 199} 199] ana 1990, respectively.

At December 31, 1942, the mimamuom lease commitments under
noncanvelabie leases tor the periods shown were as follows:

I rrwione

Yo Operatsrng Capnal
1993 $ 151s $ 225
1994 104.0 209
1993 LB 188
199 R0.2 18.2
1947 1294 125
T'hereallr 422 4147
Teal muamuin Icasr s nenry $1,006.7 $08.9
Less: -cx'éu 103y COSts. 176
Net mmum.im Iu;:pavn-cms T 4913
Less: thterest 399.7
Present value of net minnum k-;;e*raym_tnT T T T 391k

NYNEX Credut Company (*Credit Company™) is the lessor
in leveraged and direct financing lease agreements under which
commersaal awecraft, rardroad cars, industrial equipment, power
penerators, residential real estate, telecommunications and
compute:r cquipment are leased for terms of 6 to 30 years.
Minznuin lease rayiments rece, vable represent unpaid rentals,
less prinaipai and interest on third-party nonrccours= debt
relating to lveraped tease rransactions. Since Credit Company
Has no geaesal habilny jor this debt, the related principal and
inierest hasve been ottset against the minimum lease payments
Aimimun; ieae payments receivabie are subord:-
nate to the Jdeot, and the debt holders have a secunity interest
ar the deased equpment.

coveivabie

At Decemirer 31, 1992 the net investment in leveraged leases was
$283.1 mulon and in direct financing leases was $85.6 million
tor a total ot $368.7 million. At December 31. 1991, the net
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investment in levcraged leases was $222.2 nulhion and in dm
financing leases was $88.0 millinn for a rotal of $310.2 million. -
The components of Credit Company nct investment in thele

[eases were as foliows:

Oscamber 31,

n mitkons 1992

Net rentals receivable $9042  §$7773

Unguaranteed residual value 616.4 471.4

Lesy: Unearned income 5928 528.1°
Delerred income taxes S5 4 410.4

Net investment - Siag > )

$310.2

Gross rentais receivable, in millons, 1n excess of debt service R
requirements on nonrecourse debt related to leveraged leases *
and direct tinancing leases, are collectible as follows: $50.8 in
1993; $32.4 in 1994, $18.4 in 1995;$12.2 1n 1996, $13.0in .-
1997; and $787.8 thereafter, far a total of $914.6.

EJ sinanCIAL INSTRUMENTS

Off-Balance-Sheet Risk and Concentrations
of Credit Risk N
NYNEX has entered into tansactions ir hnancidl instruments
with off-balance-sheet nsk, in order to reduce its #xpusure to =
market and interest rate risk tn its shost e and fony term .
securities.

NYNEX entered into various interest fate sw.ij transactions
involving the exchange of vaniabic rares tor fixed rates, to .
hedge against a total of $352 million in vommercial paper,

Of this amount, there were $157 million of foreign exchange -

hedges to counter risks associated with foreign currency flues -
tuations in connection with foreign investments funded with” |
commercial paper. These hedges and swaps mature ai various -
dates from 1993 through 1997. -

Risk in these transactions involves both the nish of counter-
party nonperformance under the terms of the contract and the
risk associated with changes 1 market values and interest rates. -

‘The counterparties to these contracts consist of major hnancial.

institutions and organized exchanges. NYNLEX conunually
monitors its positions and the credit ratings ot 1ty counter-

parties and limus the amount of contracts it enters it with 7
any one party. While NYNEX may be exposed te cred.t fosses =

in the event of nonperformance by these counterparties, e 7
Joes not anticipate losses, due to the aforementioned control
procedures. The settlement of these transactions 1s not r:..pu:tcd v
to have a matenial effect upon NYNEXs firancial poaton or
results of oprrations. '

01
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Fair Vaiue of Financ.al Instruments

In December 1991, the FASB issued Statement of Financial
Accounting Standards No. 107, “Disclosures About Fair Value
of Financia! Instruments™ {*Statement No. 107"), effective
for financial statements issued after December 15, 1992,
Statement No. 107 requires disclosures sbout fair values of
all financial struments, except those specificaily excludsd,
for which estimatior, is practicable.

The following methods and assumptions were used to esti-
mate the tair value of each rype of financial instrument, for
which it was practicalile to estimate their value:

Long-term debt The csumated fair value of medium-term deln
15 based on uiscounted tuture cash flows using the weighted
averagr copon rate or curvent interest rares. The estimated
tair value of all other long-term debt is based oa quoted marker
prices or based on discourted future cash flows using current
interest rates.

interest rate swapa/Foreign exchange hedges The estimated
fair value is based or amounts NYNEX would receive or pay
to terminate .uch agreements taking into account current
irteres ratcs.

Fstimated L vailues of nnancial instruments, where different
than the Carrvoor amonts, are as {ollows:

i . mdbons)

FoanCia Instruments Al Decemer 31,1992

Umcamvtume 31,
in rilliony 1992 )
Accounts payahle:
Trade 3 9793
Taxes tas 2
Compensated absences 210
Dividends 1400 2314
Payrof! [ERR 1516
[nterest 1.9 138.1
Other 8.2 1,182
Toral $:i0a 1 319402
Oxkher current habilities:
Advance billings and cnstomers’ depost, | BT W TN 3
Deferred income *axes [ ZEN IR ] 106.5
Other VLN 195.5
Total - $ fl10 8 T86&-

Total research and development costs charged to expense for .
1992, 1991 and 1990 were $131.7, $108. 4, and $107 ) mil-
lion, respectively. '

In 1992, 1991 and 1990, ATAT provided approvimately 1 7%,
in cach yeac, of NYNEX's toral operating revenues, prirmuarily.
Network access revenues and OQther operating c-vsurs from
billing and cotlection services pert.rmed by b
substdianies for AT&T.

teie b e

Beil Commurications Re.earch, Inc. ivenishes to b o and

support services t0 NYVNEX r-latng to exchange relecormimu- |
micattons and exchange access services. For 1997 19] and

on the Balance Sheet Canrying Amowr.t  Fair Value L
1990, WYNEX recorded chacges of $142.1,%:37 +and
Lons term debr 36,9363 371221 ¢148.1 million, respectively, 1 connection with these servic s,
(i mitsons) At December 31,1932
Fvanca) tnsiruments Far varse SUPPLEMENTAL CASH FLOW INFORMATION
v Oft-Balance Sheot Rk recena/(pay)
The following informauton 's provided m accorjance wirs
. N . . . . -
Incerest rate suap [ oceipn ox hange hedges 374 Statement of Financial Accounning Standards Mo 95,
*Statement of Cash Flows”™:
3 ADDITIONAL FINANCIAL INFORMATION -
" melons 1992 1991 1993 In Moy 1992 T ES
Taxes other thani i sne: licome tax payments $ s 344t L IREL AL
Property $ 4328 5 5154 8 ST6Y  [uerest payments AT S $¢ 007
Gross receipts 432.0 476.0 4033 Aﬂdn_non;t'c&ﬁé;e'ﬁy ﬂant and
Paviol related 539 57.4 497 equpment under captal le 1se
.(."h" . 7_5_9_ s el obligations $ > )
Towl $1,054.8 $1,226  $1,0910 o excluded frum

the Staiemient of Cash Flows:
yale of Treasury Stock to the

LESOP Trust (see Note ) $ S
Common Stock istued for

dividend reinvestmen: and

stock compensation plans | I §
Share-term debt classined as
L onp term debr (see Noue F) | $




[ RevE~uES SUBJIECT TO POSSIBLE REFUND

There exist severa! «ate and federal regulatory matrers, which
may possibi. require the refund of a portion of the revenuves
collected in 1ne current and prior periods, including affiliate
transaction «ssues 1in New York Telephone’s 1990 inerastare
rate caze, overearmng s complaints by interstate acress custom-
ers, and othee matters As of December 31, 1992, the aggregate
amount - «ii h revenies which was estimared to be subjece
to possible rotind w o approximately $174.2 million, plus
related interetr. The itcome of each pending matter, as weli
as the ume toame wirt o which each will be r=solved, 18 nor
cresently decoomiemg

[ LITIGAT.ON AND OTHER CONTINGENCIES

The NYSPSC '« Octoler 1990 Fifrh Stage decision, confirming
New Yo-k Telephone s right $0 revam in 1390 revenues
3152 million f cost savingy, was chalflenged i two separace
suits 1 Scprember 190, The autcome of this marter, as well as
the ime trame withar « nich it will be resolved, 1s nou presently
determunahie

In addmon, New York Jiephone s threatened by vanous stare
and local tax « ioms ar e s probable thar claims aggreganng
approximarcls 175 meon n tax, plus asseaaed inrerest,
wiil be asserted tor the period 1983 through 1992, While
counsel ~ann .t give asvirance as o the outcome, coursel
behieves that New Yors Telephone has strong legal positic.ns
iri these maru +-

Vanous oth-r i-pal actons znd regulatory proceedings are
pendiag or thr-atened tha: may affect NYNEX, including
Racketeer influcicrd an Corrupt (rganizations Act, anti-
rrust, tore, contract and tax deficiency Jlaims. While covnsel
LATHIOU QIVE assuif 1ice s 1 the outcome of any of these matters,
W tie apinion or A Lan geoont based upon the advice ot counsel,
the sltimate resmmon o i such matters 1< not expected tn
have a mater o nverw e on NYNEX S financial position,

] SEGMENT inFORMATION

Al anptie TYNE -
assees o Analvsis of op erating revenues

vty business sepments and
Majement -

atw cHeraling . Gne v nient are presentest on pages 20
Yoo E Yy .
R S T £ o S o 1Y
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rures by business segmient are 2. follows:

n milkone 1992 1751t
Kentifiable Assets:

Telecommurucation $24,325.%5 $24 68 %
Cellular 3254 41918
Publishing 492.4 fo1y
Financial Services 1.244.8 1,080 4
Orther Diversifisd Operatinn, 1,675.1 1,600 4

Total idetifiable assets $I8.2612 $2% 260

Depreciation and Amonuzaton

Expense. .
Telecommunic ations $ 23748 % 22109 § 060 -
Cellular 673 an RET SHNE
Publishing 123 103 15.9
Financial Services 5 LA 6.7} 4
Orher Diversihed Operations 6311 1112 76.3

1oral depreciation and

amortization expense $ 25180 % 2975 § 21173 .

Capital Fapenditures

[elecommunications $ 2197 % 22850 % 2674
Cefhvlar 164 S 156 = 84.2 -
Publishing t17.s Tt 219 -
Financial Setvices H AL B o5
Orher Divers:ed Odp=rations iy AR $7.20

Total capital expenditures § 24494 § T4vn . g 1 461]

Toral intersegment sales in 1992, 1951 and |99 were
$358.1, 8416.1 and $365.1 million, respecrtively, pracyally
in the Telecommunications segment. The Finanaia! Services
segment had total outstanding debt of §565.2, $499.9

and $504.4 million ar December A1, 1992 1991 and (94,
respectively.

A reconulution of rotal segment identifiable assers roan
sohdated dsvers s as follows,

1 utkons 1902 LR gty
Segment idennifiahle 1ssets $2H 2612 S2R et} 370412
Adruvenents aad eirminations (R72 6 RN A -}
Corporatr assety 29y 7 PATR [IRE N
Insestment im unconsolidated

subsidiary 296 294 -1
Uemsal.dated assers $27.708 9§27 80 0 L AT
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Supplementary Information

Quarterly Finenciai Data (Unaudited)
All adjustm-~ms (consisting only of normal recurring accruals) necessary for a tarr statement of income for each peras e

been included in the tollowing table.

it

Far the quartar snded )
in ENONS, xCaLA e SRS W OUNS March 31, Jure 30, Sacrartme D it 3
1992 o
Opersting revenues 332379 $3,294.1 $3.324 $ 0B
Operating ncrine $ 6294 $ 6571 § A TR T
Net income $ 17 $ I $ itvo 242
Per share: B
Earmings £ 1. $ 1l 3 [ " 1587
Dividends $ s i s L BN EE olle s
Market price * A
Hlsh B ' Ty . MKy
Low N by Vo, 9.
1991 ) -
Operating revera- $3.15m $1, 8020 $1.0 "
Qpersnng i orrie $ sy $ w2 § S %
Net incom.c $ Jaus § 2908 $ 101K $
Per share:
Earnings $ 134 § 44 $ 14 § ey
Divideads $ s $ 14 P 1t (S T
Marker price *
lhgh T Ty B LR ™
low [ N o EERTY
* Market pri.c vtaned 1o o the New York Stock Exchanes Composte Tranag bon . ey
Resulrs for the tourth utarter of 1991 reflect the etfect of charpes bor torce redurnion prograris and bustocs oo
The total pretas cftect of these charges was distribured as follows: $20 mmdlion was retlected 1o operymg revenaes, § 730 000y

was reflected a0 operann: expenses and $71 muliron was reflected in Other mcome fexpense) -~ net. Pie atter taverts « o0 e
charges was to reduce 41 net income by approximately $..50 million. See the section entitled Crganizationar bostac g
included in Manarement ' Inscussion and Analysis of Financial Condition and Results of Operations tor frribe e oo of
these charges.




Upstate Partners
FCC Porm 4%0
Exhibit ?
Anti-Drug Abuse Act Certification

P The applicant certifies that, to the best of its knowledge,

information and belief, neither the applicant nor any party to this
application haa been convicted of drug possession or trarfickirg, such-|
that this application is subject %20 a denjal of federal radic licenses
.rder section 5301 of the Anti-Drug Abuse Act.

L On behalf of
UPSTATE PARTNERS (to be formed)

KEW YORK CELLULR GEOGRAPHIC

SR | SERVICE AREA, INC. .
F
‘ By ~)f\2 !LJ- { / {_‘JiLf;Fwa

Title Tyl t gy

RTMC BOLDING, INC.

/ .
/’ '-’ . .
Ry . T 7 ‘.

——— e e o an

Title breesyden

PAGECO, INC. .
/ / . . ) E .
BY ’ '/' Z 1?’ //‘. ‘-

ot e = = o e

Title Fresider

0?103-!0!. CELLULAR PBRTNBRSHIP

//A / ’4 . /4

By e
Title AT LD el Bt et :
Its Partners : . ‘E

MMCC- 34T |




Upstate Partners
rcc Form 439

Exhibit 8

By Memorandum Cpinion and Order adopted April 23, 1991 and
released April 30, 199!, (File No. 27414-CL-P~152-B-86), the
Tommission vacated its grant of the B Band Cellular license for
Portland, Maine to the Portland Cellular Partnership. NYNEX
Mcbile Communications Company, the parent company of New York
Cellular Geographic Service Area, Inc. is a partner 1n Portiland
Cellular Partnership. The Commission affirmed its decision in
Memorandum Opinion and Order adopted and released on June ¢,
1593, (File No. 27414-CL-P-152-B-86).

NN U e |
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Personal ‘
Communications Soov .

245 Permeter Cerder Farev
Atlanta GA 30345
404 39 -Bo00

May 26, 1995

Ms. Rosalind Allen

Commercial Radio Division

Wireless Telecommunications Bureau
Federal Communications Commission
1919 M Street NW, Room 644
Washington, DC 20554-1600

Re: FCC Form 490 for Transfer of Control
Pennsylvania 3 - Potter RSA,
Call Sign KNKQ412; Market No. 614; Block B-2
FCC File No. 06821-CL-CP-94
Permittee: Pennsylvania 3 Sector 2 Limited Partnership

Dear Ms. Allen:

Transmitted herewith, on behalf of Contel Cellular Inc., are an original and the required
microfiche of an FCC Form 490 application requesting Commission consent to the transfer of
control of the permit referenced above from Contel Cellular Inc. to NYNEX Mobile of New
York, Inc.

If there are any questions regarding this ma:ter, picase contact Suzanne Carmel, Manager-
Regulatory Affairs, GTE Service Corporation in Washington, DC at (202) 463-5295.

Sincerely, . . -
.

Beverly F. Lebeuf : o
Administrator - Regulatory

Enclosures

BFLAFCC9%4.837
A part of GTE Corporation
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o DR RUECATIING ¢ . AEALRSIOH Asprowed by OMd | FCC Use fxmv  Fia Mo,
«shington, D.C. 26i:54 . 25800319
£-FUCATION FOR ASSIGNMENT OR TRANSSCR OF CONTROL UKDE PART 22 A
Read i--iructions Bafors Compisting and For Information Regarding Public Burdon Estimate [

1 - To Bs Complet: By Assignor or Transferor
HE Name uf Transferor or Assignor
Contal Cellular Inc.
Mailing Street Address or P.O. Box, City, State, and ZiP Cods
245 Perimetcr Canter Parkway, Atlanta, Gooit 30348
2. Name of Psrmittes or Licensse Appesring on Commission’s Records
Pennsyivania 3 Sector 2 Limited Partnership
Mailing Strest Address or P.Q. Box, City, State, and ZIP Code
245 Perimater Conter Parkway, Atlants, Georgla 30348

3. Application is for: 4. Name of Assignee or Transferee
al)]  Assignment b X} Transter of Control NYNEX Mobile of New York, inc.
5. Provide the following information for the facilities authorized to the sssignor or transferor to construct ang operate
for which assignment or transfer of control is sought.
{a) Nature of Service (b) Call Sign }c)} Date of (d) Attach as Exhibit 1_a
Authorization copy of the current
KNKO412 authorization and
a. (Xl Coeliular b. [ ] Other Granted subsequent associated
12/2C/194 notifications (FCC 429}
6. Give the fils numbaers, location numbers snd frequencies of any locations of facikties (covered by the cail sign shown

in itam 5) being assigned or transfermed presently under construction or operational for less than one year,

None
7{a) Assignment or Transfer of Control will be (b} Shares Number of Classification {Common,
accomplished by: Shares Preferred, etc)
1. [ ) Sale or other transfer or assignment of | Shares to be DNA DNA
stock {complete item 7(b}). transfarred
2. [X ] Other {8.g., voting trust agresmant, Shares issued DNA DNA
managsment contract, court order, etc.} | and cutstanding
Shares DNA DNA
authorized
8. Certification

The undersigned represents thut stock will not be delivered, or that the license will not be assigned, or that control
will not be transterred until the Commission’s consant had bean rnvceived; that aFf the attached exhibits are a material
part hareof and are incorporated herein as if set out in full in this application; and that all the statements made in
Part 1 of this application are trus, complete and correct to the best of his (herl knowledge and beliet.

| request thai tha Comnvission grant ita written consent to the foregoing sssignment or tranafer of control.
Date Signature of Authorized Officer or Agemt (if signed by an agent other than the
cuthorized officer or anianomrmlm. powar of attorney or other authority of
O5-26- 95 to ""‘
Cu.ua bum

Typnd Name of person Signing Mailing street Address or P.O. Bax, City, State snd ZIP Code

Laura €, Binlon, Assistant Secretary Contel Collular Inc., 248 Perimeter Canter Parkway, LAllanta, Georgia
30348

WILLFUL FALSE STATEMENTS MADE ON THIS APPLICATION ARE PUNISHABLE BY FINE AND IMPRISONMENT (U.S.
CODE, TITLE 18, SECTION 1001) AND/OR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION PERMIT (U.S

CODE, TITLE 47: SECTION 312(s){11), AND/OR FORFEITURE {U).8. CODE, TITLE 47, SECTION 803). o

Cormputer Generated Forrmn Approval No. JH-28 FCC 430
Pennsylvania 3 - Potter ASA, Block 8-2 April 1993




o 3 Complsid bgﬁ._gﬁ:.;: or Transfores et et b et mem -

b - 31 Asslgres or Transivree (N 8 corporation, 5. 18 CODOEte RaM; i & pertrwsitip, ST3s neres of sl partrors end 850 aene under wizs::

g . inarship ones Dusiness; dmu&mwnﬁﬂmmwnmdmmm the office heid by Niwm, srvd b norng of

L - gcistion, e seme nsene or names should be sizned in the place picvwdad 8t 6.4 aras ancopt hat in tha cese of » parcrers' =
s mMMWhNMddnwmwmdme&e hibit 6 & Exhibit VI of Fura

--2X Mobile of New York, Inc., 2000 Corporate Drive, Orangeburg, NY 10962
s ) Steet Address or F.0. Box, CRy, State and ZIP Code

0. {a} s this spplication made for consent 10 voluniary o¢ invobuntary sscignment of permit or koenee?
I)CQ Volumay = 2. U _Involuntary  (Complars ltems 100D} arat (c))

o —m -

(L] l!mdmwﬂdwugouomdﬂnmmw ‘ tc} Auach as Exhibig, a popy of court arder or othas legal
mant of tranafer, Indicate name of v Foenses., I instrument bry which sasignes or trens{eres hes obtained the Jegsl right

mwmawwmmmmdmuom

T meymdm.
I . N/A )
. . Place an “X™ in the sppropriste column. | YES | NO

i1, oo«mmmmmmmmsmmaoumamwﬁmamumwwzu
of the Commission’s Rulds regarding alien ownership and conurol?

H “NO™, strach a8 Exhibit & statomant describing apphcant’s ownership or contral by sliens. X

-2 tf:;m;hnmmhwmuméﬁ;;nmmwmmmm
if “YES™, give nama and address of such controlfing corporations, including o:ganization having ultimae conrol, in Exivibit
R See Exhibit 5 Form j73p X

. f.-‘ i - mrﬂumbmfmeMWWWimdmdmmaWMn
: ’ ~onopolire, udomtmdhcﬂrahﬁmﬁmmhmudumﬂmuﬂdnﬁowmwﬂ-

t:¢ mrangements, or any cther means, or of unfair methods of compe-n?

!
b
ot X
' ";a_tHl_s_aL_umMwMMMmegjyﬂﬂqdmm“mmr : i X
H:snntqﬁum\zwmytom.ppﬁcltionhmlwsuﬁonmmwnﬁnvmdam“mmmi :
pecit, icense, of renewsl denied by this Comy.sssion? { X
H “YES™, attach s Extvbit — & tlatement _utnmg thc lm See Exhibit 3 |
15, Hnthclpplieam.ormpartﬂothhlppliutbn.amwsm«nﬁvuﬁ&wﬁymmmmwm l l
oi 4 lelony by any state or federal court? t 'Y
1 “YES™, attach as Exhibit a statement relzting the focts, l i
—— ———— T :
16, 13 the applicant, o any Perton directly Of Indkectly COMICH \g the appHcant, presenty § Party in sy pending matter referred 40 | |
nflems 13, 14, 157 ] | X
__HYES”, attach as Exhibit # statemant relating the facts. — 1 !
\7, Mwumwmmmﬁoﬁlommunoonudold\cladiﬁ_umdlotmmmmr % 1
_ _____.Sec Exhibit & RS
I8,  Attach as Exhibit D mcmtwmmm.mmmﬂmnmm.
cutren one i on lils with the Comenission.
19. L3t betow the Exhibits that are stiached 13 this oppk‘.luon:__
Extutst Number | _ltem No. of Form Exhibit Number ttem No. of Form Exhibit Numbae | ftem No. of Form
— -..,__j,iblmun).___.m.-“ Y .
2 _1_(_)..1.0..12 —_—5 e 1B —_—
3 6 | q ]

20. Certification

» The appir-ant waives any clam to the use of sny panticulsr frequency of i the SIECTIOMagnetic SPECTIUM a3 Bgeinst the regulatory power of the Unived
States because of the previous use of the 1ama, whethas by Rcense or otharwise, and reduests that writien consent be granted 1O assign the CONSLNC-
tisr parrrit of licanse harein mentioned to himiher). .

* The sssignee of tisnsleres assumes all the obligations and sgreds to abide by sl the conditions imposed uPon the ESNOr OF Wansieror under The
sulect construction permmit of hcense gucept that he/she shall not ba kable for any act done by, Of sy fight scorued or any suit o proceeding had
of commenced aganst, the BS8QNOr OF transteros priot 10 said assignment or transier ol control.

* | cartdy that the statements in Part 2 are true, complets, mmwmm«mmmw

it el —— ——— -

lﬂau [ mwww Oﬂiu!o_l
AY 22 1995 O G Ot B oo

e mme e RN mm S P v e mm s W

Typed Name of Parson
Jkrancis D, Malpati, Jr.
WILLFUL FALSE STATEMENTS MADE ON THIS APPLICATION ARE PUNISHABLE 8Y FINE AND IMPRISONMENT (US.

CODE, T(ILE 18, SECTION 100Y ANO/OR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION PERMIT
1.5, CODE, TITLE 47, SECTION 312(ad13, ANO/OR FORFEITURE U.S. CODE, TITLE 47, SECTION 60D

FLC 490

As bl A Ppmy

40




FCC Foru <.
Exieisit »

Response to FCC Form 490, Jtems S(d) & 6 - FCC Authorization-

Included herewith is a copy of the authorization for Perinsylvania 3 Sector 2 Limited Partoership
for the Block B-2 cellular system for the Penusylvania 3 - Potter RSA, Call Sign KNKQ412.

BFLAFCCY4.837




ITED STATES OF AMERICA
FEBERA? COMIAUNICATIONS COMMISSION

RADIO STATION AUTHORIZATION

MOBILE RADIO AUTHORIZATION ‘ PENNSTLVANIA 3 SECTOR 2 LINITED PARTNERSHIP
FCC FORM 463 245 PERIMETER CENTER PARKWAY

ATLANTA, GA 30346
COMMON CARRIER

DOMESTIC PUBLIC CELLULAR RADID
TELECOMMUNICATIONS SERVICE

CALL SIGN: KNKQ412 Page 01
FILE NO: 04821-CL-CP-94 OPERATOR:
MARKET: 0614 PENNSYLVANIA 3 - POTTER

ORIGINAL GRANT DATE: DECEMBER 28, 1994
DATE OF ISSUE: JANUARY 20, 1995
EXPIRATION DATE: DECENBER 28, 1997

AUTHORIZATION S GRANTED FOR CELLULAR FREQUENCY BLOCK B 2
BASE: 820.020 THROUGH 889.980 MHZ
MOBILE: 835.020 THROUGH 844.980 MH2

LOCATION MO, O01: LATITUWE: 41 51 00 N LONGITUOE: 077 50 26 W
. NEWFJELD CELL SITE APPROX, 1.5 MILES § OF INTERSECTION
' OF SR 49 & 449
Clty. GOLD COUNTY: POTTER

STATE: PENNSYLVANIA
ANTEWNA MARKINGS: 1,3,4,13,21,22

¥
'

i ' THE LICENSEE FILED WADS3 COORDINATES FOR THIS LOCATION. IN ORDER TO MAINTAIN
: COMMISSION RECORDS NAD27 COORDINATES MAVE BEEN ENTERED FOR THIS LOCATION.

VAIVERS AND CONDITIONS

: THIS AUTHORIZATION DOES NOT CONVEY TO THE LICENSEE THE RIGKT TO RECEIVE

" PROTECTION FROM THE CAPTURE OF SUBSCRIBER TRAFFIC, "0-CHANNEL INTERFERENCE OR
FIRST-ADJACENT-CRANNEL INTERFERENCE IN ANY AREA OUTSIDE OF THE AUTHORIZED
CELLULAR GECGRAPHIC SERVICE AREA (CGSA) CF THE SYSTEM. MOREOVER, ANY FACILITY
AUTHORIZED HEREIM WITH A SERVICE AREA BOUNDARY (SABY EXTENDING INTO THE CGSA OF
ANY OTHER OPERATING CELLULAR SYIYEM ON VHE SAME CHANNEL BLOCX, REGARDLESS OF WHEN
SUCH OTHER CELLULAR SYSTEM WAS/IS AUTHORIZED, 1S SUBJECT TO THE FOLLOVING
CONDITION: IN THE EVENT THAT THE LICENSEE OF THE OTWER CELLULAR SYSTEM REQUESTS
THAT TEE SAB OF THE FACILITIES AUTHORIZED WEREIN BE REMCVED FROM 1TS CGSA, THE
LICENSEE MEREIN MUST REDUCE TRANSMITTING POMER OR ANTENMA HEICAT (OR BOTH) AS
MECESEARY TO RIMOVE THE SAB FROM THE CCSA, UMLESS WRITTEN CONSENT FROM THE
LICENSEE OF TnE QVHER CELLULAR SYSTEM. ALLOWING THE SAB EXTENSION, 1S OBTAINED.

FEDERAL _
COMMUNICATIONS
CONIISSION

S AR



FCC Form <%
Exhibit Neo. 2

Pennsylvania 3 Sector 2 Limited Partnership
Pennsyivania 3 - Potter RSA, Block B.2

.. "‘)
DESCRIPTION OF TRANSACTION

Pennsylvania 3 Sector 2 Limited Partnership (“PA3B2LP") i. the current
permittec, The PA3B2LP Partnership is comprised of:

Contel Cellular Inc. 27.78% {(General)
Centel Cellular Company 27.78% (Limited)
North Penn Cellular, Inc. 27.78% (Limrited»
Commonwealth Cellular Telephone Services, Inc. 16.66% (Lin.ited)

This transaction is one of a number of planned transactions. In this transactir..,

Contel Tellular, Inc. (“*CCI”)} will transfer its 27.78% controlling interesi ia the
PA3B2LP Partnership to NYNEX Mobile of New York, Inc. (“NMNY"), a whotly-
owned subsidiary of New York Cellular Geographic Service Area, Inc.,
(“NYCGSA™), which at the time of transfer will be, in turn 2 wholly-owned
subsidiary of NYNEX Mobile Communications Companyl.

NYCGSA has applied to the FCC for approval :o transfer control of NMNY to
Upstate Cellular Network (“UCN™), a partnership in which NYCGSA directly and
indirectly holds a 50% interest. This application is pending FCC approval.

Also pending before the FCC is NYCGSA's application to transfer its 50% interest
in the UCN partnership from NYCGSA to Cellco in exchange for a partnership
intercst in Cellco.

After all of the transfer of control applications are approved and effectuated,
UCN will indirectly hold the 27.78% General Partner interes. in the PA3B2LP
Partnership and, as a UCN Partner, Cellco will hold an indirect 13.89% intcrest in
the PA3B2LP Partnership. The PA3B2LP Partnership will remain the permittee.

IThis transaction is contingent upon consummation of the transfer of control of Contel
Ccllular of New York, Inc. ("CCNY") to New York Cellular Geographic Service Arca, lInc.,
("NYCGSA"). The FCC has approved CCl's application to transfer control of its wholly-owned
subsidiary. CCNY to NYCGSA, a wholly-owned subsidiary of NYNEX Mobile Communications
Company. Upon consummation of the transaction, the name CCNY wiil be changed to NYNEX
Mobiic of New York, Inc. ("NMNY"),




FCC Form 490
Exhibit No. 3

Pennsylvania 3 Sector 2 Limited Partnersiiip
Pennsylvania 3 - Potter RSA, Block -2

Response to item 14

NYNEX Mobile Communications Company, the parent company of New York Cellular
Geogiaphic Service Area, Inc., is a partner in Portland Cellular Partnership. In its
decision in Portland Cellular Partnership, 6 FCC Red 2283 (1991), the Commission,
responding to the decision of the United States Court of Appeals for the Districl of
Coilumbia Circuit in Northern Cellular Telephons Co, L.P. v, FCC, 897 F.2d 1164 (D.C.
Cir. 199C), vacated its earlier grant of the B Block Cellular license for Portland, Maine
to the Portland Cellular Partnership. The Court of Appeals hag reversed the
Commission's decision waiving the financial requirement for the Portiand Cellular
Partnership.

The Commission affirmed its decision in a Memorandum Opinion and Order, adopted
and released June 4, 1993. See Portland Cellular Partnership. 8 FCC Rcd 4146
(1993). As of November 29, 1994, all operations conducted by Portland Ceiluiar
Partnership, pursuant to its operating authority, on the B block frequencies in the
Portland, Maine cellular market (Market No. 152B/Radio Station KNKA744) hava
terminated.




FZC Form 493
Exhibit No. 4

Pennsylvania 3 Sector 2 Limited Partnership
Pennsyivania 3 - Potter RSA, Block B-2

Responseto item 17

The Omnibus Budget Reconciliation Act of 1993 preempts staie entry and rate
regulation of commaercial mobile services as of August 10, 1994.

The preemption provisions of the Budget Reconciliation Act of 1993 became ffective
on August 10, 1994, It is the applicant's view that State Commission approval for the
Transfer of Control is not required.




FCC Form 45
Exhibit §

FCC_F 130 Li Qualification  Report

Response to jtern 18

As described fully in Exhibit 2, this transaction is contingent upon consummition
of a number cf planned transactions.

The attached FCC Form 430 for NYNEX Mobile of New York, Inc. represents its
licensee qualifications upon consummation of all planned transactions.

[
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L 43C FEDERAL CONMMUNICATIONS COMMISSON App o 1 iy Cal
Washi LL 20554 30000305 -
horon, » Expsas 351793 -
LICENSEE GUALFICATION REPORY Ses rovarse Tude {7 k. rtratioh .
regardeg paic b ged Jdddment,
INSTRUCTIONS
The “Filor™ of this report & defined 1o include: {1} An applicyl, whery this repat & sutrnlted N connestion wih appications for comynon

catior and salelite reow authorky 88 requred for such applicstions; o (D A licanses o Pemlles, where ths report B required by the
Cavmission’s Rules (0 bs submiied on sn Mvwal besis.

Submil a0 original and one copy (sign oripinyl ondy) 19 the Federal Cammmunicstions Commiscion, Washington, DC 20554, If more Then one fadio
suwryico & leied in Rem O, submil an addiions! copy for each such adilionel Service, If this fepart & being submiled i connectxn wih an .

application for radio mthoridty, sttach X fo lhat application,
£ Do not putbmit & Tee wih this report,

. "Business Name end Address (Number, Street, State and ZIiP
Code) of Filer's Principal Office:

NYNEX Mobile of New York, Inc.
2000 Corporate Drive
Orangeburg, NY 10962

2. (Area Code) Tulophone Number;
(914) 365-7200

3. If this report supercedes a prwtonaly
flled report, spoecifv its date:

N/A

4. Filer Is (check one}

(] Individual [x] Corporation

O Partnership
_{T] _Other (Specify):

6. Under the laws of what State (or omcr
jurlsdiction) Is the Filer orgerized? ..

Delaware

& List the common carrier and sateliite radio services In which Fller has appiled or Is a current licsizea L

or permitice:

See Exhiuvit Vv

7{ay Has the Filer or sny party to this application had sny FCC station license of
permit revoked or had any application for permit, ilcense or renewal denisd by

Ovyes [;No

this Commission? ¥ “YES®, sttsch ss Exhibit | o statement ghicy. ool sign ad fis avnber

of fleonsa or pornjt reveked ond releting dirconctonces.

See Exhibit 3 of attached Fore 4G0

“{b) Has sny court tfirally adjudged the Fller, or ary perzon directly or indirectly
controiling the Filer, gullty of unlawfully monopolizing or attempting unlawfully

Oves [JNo

to monopolize redin communication, directly or Indirectly, through control of
manufacture or sale of radlo spparatus, exclusive treffic srrangement, or other

maans of unfair methods of competition? ¥ “vis°,
the Iaets

eitosh s inbidit ff o #atsaent rehrfiag

“{c) Has the Flier, or sny party to this appilcstion, or any person directly or Indirectly
controlling the Fller ever been convicted of & felony by sny state or Federal

Court? ¥ “YES™, stteeh or Exhibit Ul v statsment  rolating the facin

CJves [SNo

“{d) 1s the Fliar, or any person directly or indirectly conirniling the Filer, presently
a party in any natter refarred 1o Rems 7(b) end 7{c)? ¥ YIS~ sttsch w

Febibit W o stotemont relnting Bhe focts,

Oves {JNo

. is the Filer, directiy or indirectly, throdgh ciock ownership, coniract or otherwise,
currently interested In the ownership or control of sny other radlo ststions

Eves [No

liconsed by this Commission? ¥ “YES”, svbait ss Enxdibit ¥ i neme of sech sveh Besasee wd

the Baonssd’s relobion to the Filsr.

See Eanitbat ¥

1 Filer 1 8n individus! tsole proprlclonhbl or partnership, sntwer the following end Rem 1t

Gia) Full Legsl Name and Residential Addrass
{(Number, Street, State snd ZIP Code) of
individusl or Partners:

{b) Is Individua! or ssch member
of a pertnership s cltizen ot

N/A

the Unlted States? Oves C} No
(c) Is individusl or any member of »

partnership e representative of an

slfen - of » forelgn government?[JYes [ JNo




T e IPOrAly | SNEWer (N TUMUYING G it LT e
& At..ua.. a3 Cr-.sit Vi the namas, addressas, «nd (...ﬁ.;ensn.!p of those s{oc.iCiucrs Ovi:.. o

andsor vating 10 percent or mure of the Filer's vating stock snd the perceitay - @ = . . ww
case of fiduc.ary control, indicste the benaficlaryfies) or cless of beneficlaries. '

See Exhibit VI ) o
7 Uist bolow, or attach es Exnibit VIl the names and sddresses of the officers and directors <! i ..
Fller.

See Fxhibit VI

“{cYis the Flsr directly or Indirectly controlied by eny oiher corporation? fves [INo
¥ “VES", wttech s Exbibit VIl » stetemont limclvding erpocizefisnst divyreme whare appropriste) waich tolly o
sad conpistoly Moatifios the avtere sad exteat of control. laciods the following: (1) the sdirees sad priay
business of the controiling eorporation sad cay latermedivie svbsidivien; (1) the momes, oddrasces, wd
sifizonship of thess stockholdors holding 10 porsoct or mere of tha sontroiling corpocnBion’s  voliag stk
€3) the spprouimuts perctatoge of total voling  stock hold by soch ovch stockholdar; wd (4) the nemee wmd
aldressee fo the prasident sad direclors of the controlling esrperetion.

See Exhibit VI

P

(d) Is any officer or director of the Fller an siien? ClYes {INo

“i=) Is more than one-fifth of the capital stock of the Filer owmd of record or CJves [DNo '
voted by sllens or thelr representatives, or by a forelgn government or representa-~ '
tive(s) thereof, or by s corporatios, organized under tie laws of a fornign country?

“{if Is the Filer directly or indirectly controlled: (1) by any other corporation of which Cves [gNo -
any officer or more than one~fourth of the directars ere silens, or (2) by any * o
forelgn corporstion or corporation of which more than one-fourth of the capitat '
stock is owned or voted by sliens or thelr roprasentatlvas, or by a foreign
goveramant or representstives thereof.

~{gi W wny srswer {c questlons (d), (6) or (f) Is "VES-, stuch ss EXABIt 1X & stiement idantifying the
sflens or foreign entities, thelr mtlonallty. thelr rehilonship to the Fller, and the percentags of stack
they own of vole, ‘ L

11 CERTFICATION

'Thm roport ccnﬂmdu a mtnrhl part ol lny sppiication “which c.nni-nhrmu lt and all statemoents md- In the ‘t- .
tuched éxhibits are™ a material part thersaf. The ownership “inforrration ‘contained In _this- report does not constituts sn apwe -’
pikeation for, or Comwnisslon’ spprovil of, ‘sny transfer of control or assignment of radlo (sclitiss.. The underiigned, ine
dividuaily end for the Flier, hereby certifles tha* the statementis mide lnroh ‘ore trus, compiste and correct to the Iutt' :
«f Flier's Knowiedge and bellel, and are made In good. ﬁmh. ’ .

PES s TTATMECE. |\ g ‘“'ﬁ el W G oes or Preves foms

Iy )

ArC PUNISHABLE BY EINE AND MAY 22 1 ¥ Mobile of New

-';wgﬁ?:%é':;fmmﬁ"%n:;ria iork_.]_ng Franci: ,VD Malnat., Jr. é" :

£ VOCOA ION As3L Vzce Preside NEWw

'ut;arﬁ'ea?n CONSTGUCT Yor".K C('.‘I.lulfl:l (‘c}px“w;:t‘_ Seryio
e 47, Gocuon :nzhxu Area on bAhalf AT NYNEX

tobile o\l‘ New Yock, lnc.

NOTICE TO INDIVIOUALS REQUIRED 8Y THE PRIVACY ACT OF 1974 AND THE PAPERWORK REDUCTION ACT OF 1880 o

Tne sobiciation of parsonal nformation requested in the form & to delemine ¥ you we qallied [0 Secome o rfeman & Icedess n 8 cml',_;
carmr of EMslide rydw swvce pusuani fo the Cormunications Act of 1934, & smended. No suhoruaion can be granied uniess si ntmmi
fecuesied & provided. Your (eSpOnEs & requred to oblan Ihe Tequested AN THION O FOLAIN BN RENOrifalion.

Putic feporing burden for the ¢otlection of nformiton € estmated Lo averige 2 hous Per responss, nchgng Ihe tme for reviewng inGruc=
1w, searching exgting dats Sowces, putharmg and mamlaning the dita nesded, v Compieling and revewng the coliection of nfameion, Send
coTInenS, Fagrdng the buden estmate o by other Mspect of ing collection o inferrron, inchuding gugpestons (o reducng the barden o
fedoal Cormuncatons Cormeswon, Offce of Marnagng Drector, Washnglon, DC D054, ang fe Offce of Maragement and Budgel, Papenwork.
Reduction Propct (JO60-D105), Washigron, DC 2050)
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NYNEX Mobile of New York, Inc. ("NMNY") holds cellular and microwave licenses in Eimira,
New York MSA, Market 2848 and is the general partner in the partnership serving the
Binghamton, New York MSA, Market 122B.

NYNEX Mobile of New Yor. ., inc. ("NMNY") is a wholly-owned subsidiary of Upstate Celiuiar
Network {"UCN"). UCN is a partnership whose interests and its partners' interests in
numercus cellular, microwave and other wireless licenses have been fully disclosed to the

Commission and are a matter of public record.
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NAMES AND ADDRESSTS OF PARTNERS

Response to item 9
NYNEX Mobile of New York, Inc. ("NMNY"} is a wholly-owned subsidiary of Upstate Cellular

Network ("UCN"). UCN is a partnership located at 161 Chestnut Street, Rochester, New York
14603 and is comprised of the foliowing partners:

. Cellco Partnership ("Caellco™)
1717 Arch Street, 32nd Floor
Philadelphia, PA 19103

Cellco is a partnership whose interest is held by wholly-cwned subsidiaries of Bell Atlantic
and NYNZX. Cellco will hold a fifty percent (46.4%) partnership interest in UCN.

. RTMC Holding, Inc. ("RTMC Holding")
180 South Clinton Ave.
Rochester, NY 14646

RTMC Holding is an indirect, wholly-ownad subsidiary of Rochester Telephone Corporaticn.
RTMC Holding holds a forty percent (40%) partnership interest in UCN.

. PAGECO, Inc. ("PAGECO")
180 South Clinton Ave.
Rochester, NY 14646

PAGECO is an indirect, wholly-owned subsidiary of Rochester Telephone Corporation.
PAGECO holds a one and six-tenths percent (1.6%) interest in UCN.

. Utica-Rome Cellular Partnership ("URCP")
c/o Oneida County Rural Telephone Company
Main Street
Holland Patent, NY 13354

Cellco will own thirty percent (30%) partnership interest in URCP and Ruchester Tel
Telecommunications Holding Corp. ("RTTHC") an indirect, wholly-owned subsidiary of
Rochester Telephone Corporation holds a controliing seventy percent (70%) of the
partnership intergsts in URCP. URCP, in turn, owns twelve percent (12%) partnership
interest in UCN.
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Exhibit Vi
Page 2 of 2
NYNEX Mobile of New York, Inc.
Incorporated: January 22, 1988
Chairmap_of the Board :
Directors : Cynthia J. White
Robert F. Stott
David H. Benson
Officers: Robert F. Stott - President
David H. Benson - Treasurer
Katherine Abrams - Vice President
Francis Malnati, Jr. - Vice President
Gerald Flynn - Vice President
Carol Donahue - Secretary
June Schiffman - Assistant Secretary

*As currently contemplated

e

o
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Pennsylvania 3 Sector 2 Limited Partnership
Pennsylvania 3 - Potter RSA, Block B-2

PUBLIC INTEREST STATEMENT

Contet Cellular Inc. ("Contel”), the transferor, submits the following informa.ion
in accordance with 47 CFR Section 22.107. The requested transfer of control of
permit is consistent with the public interest. Contel did not file its application
for the Pennsyivania RSA 3 Sector 2 for the purpose of speculation. The
Commission policy and rule concerning the transfer of coastruction permuts for
RSAs permits the transfer of unbuilt systems as long as the transferor
demonstrates that it is not speculating in cellular licenses. See Amendment of

Rural Cellular Service Rules, Third Report and Order, (CC Docket 85-383) 64 Rit
2nd 1383 (1988), and section 22.40(b) oi the Commission's Rules.

By this transaction, subject to prior Commission consent, Contel shall transfer
control of its ccllular radio license for the Pennsylvaniz RSA 3 Sector 2 to NMivY,
As noted in the description of transaction (see Lxhibit 2), after all of the pending
transfer of control applications are approved and effectuated. Upst te Celiviar
Network will indirectly hold the 27 78% general partner interest in the

Pennsylvania 3 Sector 2 Limited Partnership.

UCN currently operates the Buffalo, Rochester, Syracuse, Utica-Rome, Frunkiin
NY2 and Jeffcrson cellular systems, including their associated point-to-point
microwave syslems and the paging operations in Rochester, New York. Ali
parties have been deemed legally, technically and financially qualified 10 own
and operate the cellular radio and pcant-to-point microwave service licenscs.

The proposed transfer of control is consistent with the objectives of NYCGSA und
UCN 1o ensure provision of quality cellular service to the Pennsylvania I Scoior
2 RSA. UCN und its operation of the properties that are the subjects of this
transaction will yield significant public interest benefits. The alignment of e
Pennsyivania 3 Sector 2 and Pennsylvania 4 Sector 2 RSAs with the Elmira,
Binghamton, Chautauqua, Franklin NY2, Otsego, Rochester, Buffalo, Rochester,
Syracuse, Utica-Rome and Jefferson cellular properties and the Rochester puging
operations under common ownership will enable UCN to develop and take
advantage of the economies of scale and scope that will exist from integrating
the management and operations of these systems. UCN will be able 10 operuic
these propertics more effectively and efficiently, thereby enabling «t to offes
innovative and economical cellular and paging services to the public.




