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rh~reto, W..anagement bell~"" that the lr1t~rnal control ~;"L{";;
nile of -he Company is ~dequat< 10 ac.:omplosh rh~ obl<cti~' ,
discussed h<r~in.

n.e Audll Commie"c of the Iloald of Dira;to'S, whIch is c0m-

prised of f)ir=ors who Ire nor employ..s. meets p"nodially .
with Manag<m<nt, th< ;nl<mal .ud>lors and Coopers 0.: Lybrand :.!

~o ,,"lew the manner in which they are performing their
responsibilities and to discuss matters relating to auditing.
internal controls 2nd hnarc;al repo"an~. Both rhe mternal r

,·ldilors .~d Coo!""rs & Lyh'and penN"'<Il1v m~ pnva,dy with
the Audit C..ommltfC't and h.lv,. ,hI. t""i'" ro rh(' Audit (.t);nrnllt«

.n any b'lC'.

Manap,tment also recogMizes ItS rcspom.. lhlll~Y tor ('onducri,,&
Comp..r,y art:.o/ities und.:r the hlghe'it stanJ.u'Js o( ~rsonal and
corpora.. conduct. This responSIbIlity IS ",wmpltshed by fost<r­
iug a strong eth~cal climate a~ c~aracterlled in the CoJes of
Busin<ss Conduct of the Company, which ar<pub~ IhrOugh­
O:Jt ~he r..nmpany, These codes ("If conduct addre...s. among
Other thmgs, sundards of prrsnnal cundu",-·t 9 potentl1) conflicts
of interest9 ccmpliance with all domestic J.nd fo"rlgn laws t

accountability for Comp.lll .... pror'Cf"rv. an,! rhp' uill /lll,.nfla:ity

of prorrleta~" informatll,n

Pctrr M. \~'C<':O.lC

Vice PrC'sidrnt anJ COr.1PU{I!;/,!

William C. Fergu,on
Chairman ar.d Chief Exe(lllI \,(' ~ H!ld'r

Report of Management

Managemenl of N\' :"lEX Corpof3rinn and liS .ubsidiaries
Ilhe "Company") h•• Ihe "sponsihilily for p"parin~ Ihe
l.;comp~nY'"1t cans<. :,d~l<d tinancial ,lal<ments anc! for ,h<ir
lnl<grily Ind obj<ctlv,ly. n,. Sfal<mtor. _It prepaltd in
accordance with gmerally KCq'Ied Icxnunting princirla Ind.
IO Manalll'mtnl's 01""'00, Irc birly presented. The consoli­
dated financial statem<nts include amounts Ihal Ir< based on
Managemfttf'. bat ~nimates Ind judgment... M~nagement
also prq>#1td I"" oth.. information in Ihis I<p<,n a~d IS rnpon­
Sible for irs a~curan' Jnd consisrency with rht" c(Jn~olida't'd

hn"nciall:arrmenr~

The ..:onsol,,' !ted fin.ln~lal st.ucmt'nrot have ~t"n .JlId'fr(i hy
Coo;>en 6( Lybrand. mdeprndmr accounraru. wht'KC appoint·

tnmt "':IS ralllied by II". Com""",,'s s!ockholders. Mana~lI
.... mad< Ivaliabl. to Coopers & Lybrand all of I"" CLompany's
flnlncial r«o,ds and ,daled dala, as ..<II .. rhe minutes of
stockhold-n' aoJ dir=ors' rr.«'ings. Funhmnort-, Manag<mmt
belin.. thai all "pre..,nra';ons made 10 Coo!"'" & Lybrand
during its alldir were ,,',Jlid a,.d appropriart.

J\.!anagemen t of the Ll)mrany "as established .lOd mamtams
an internal control structure that is de'ii~nt' j to rro'lld,. r~a­

~on~ble assurant::~ a\ to thr inr~~rity anJ rC'IJ.lhduy of the'
(onsolidateri hnancldl st:tl~m("nrs. the P,o!!"(tlon of d....ets
(rom unauthorlz~d Uj~ or dl'lipositDn 9 and rh,' prt"'ventlon and
detection of trJ.udulent financial reporrmR. The u~nt:ep" of
reasonable a...suranct rC'("'>gnlz~s that the COSt ot rI.e Intern.J1
control structure ~houlJ nor exceed the bf'nefin to be deriv~,

The intern.lI (ootro! stru~tureprovides for appropriate: division
of respor.sib,I,ty and .. Jocumen-<d by wrillen polic..s and
procedurM thJI arc ntlnmunicate:d to ~mployt"t"'~ With si3nifi­

...:an~ roles in the hnao(I.11 reporting process. MJnagement

monitors the Inte~1 (ontre: structure for cOfT.pkmcC'9 c'>flSiders

reco.lnmenoatruns for :a~pro\emt'nt f"'om both the i:1fern,1
lIuditors and l,:uopers &. l.yblolnJ and updatf"\ ,,"ch poliCIes
oInd proce,jucc'" .1S nC'\.{"\<j.,Jry. \f(l!1iwrmR U1d..dt", an Inrernai

..uduing tUT1(1lj 111 to mdq't·ndrltfl)· as'iC'\'t the C-H('..:(lvellt"'iS of
the internal (flllrrol<; and r..o,·ornrnend po""ilhlt' lIt1prOvrmenh



Con~O'lrjated Statements of Income

For ,,,...."'It' ended ;.cember 31. In mlllloni•••cept per ,her. t!lmount~

OIlERATiNG REveNUES

Local 'H'I In:to

Lon~ distance
Nerw')r~ .aCCt..~

O,h"

OPERATING EXPENSES

Mainrtndllct oI:lJ !i.Upport

l'epc('ddtwn anti .. mortiuuio!1

MarkttlJ1~ a~d f.:ustomtc st'(VfCC4;

Taxes other than lOCOme (Note K]
Selling, general a"d adminis:rativ<
Other

.~ Total-()~~ting~x~ses-_----- -__~=--~ _
OperatlOg income
Other income (exp<nse)-net-_.. _-- ._---- .._-------
Earnings beiore Int<rest expense and Inenme tax..
Irteres'txpensr

---- .~-~----
Earnings b~fort 'n(omt taXtS

Incon,e taes (Nolo' 1',1
-----

Net Income
Earnings per shat<

-Wei~t~d av~~age numbe"'-~f~ha;;;~-o-ut.standing

t ••• 19°1 1910

$6,307.6 S 6,097.0 $ 5,651.0

~."i~.4. 1,17U 1,365.0
dJ;355.8 3,294.8 3,292.3
. '2,~78;2 2,665.5 3,273.8----_.
13,155.0 13,228.8 13,582.1

2,778.6 2,97.1.9 1,')53.6·
2,518.0 2,3'17. \ ',B7.3
1,281.0 1,287.1. 1,326.5
1,054.6 1,122.6 1,091.3
2,163.9 2,'778.5 2,075.1

831.4 1,078.5 1,683.0
,"---~--'-'-'

10,627.5 11,638.6 11,566.8
-~---~_._-

_.. -_.'.

2,527.5 1,590.2 2,015.3
.18:i (71.3) 2.4

- --.- '---'--"- .
2,j66.1 1,5J8.9 2 III 7.7

684 C ?In.l) 700.0
"--_. - .-

1,881.6 792. 'I 1.l17.7
570.4 19 2_ J lnS.3

--_._",-
S 1,.J! 1.2 S 1oOO.S S ''49.4

S 6.40 $ 2,I/X S 4.78

204.9 20U 1'18.7



Consolidated Balance Sheets

ASSETS

'n'

Cllrn:nl as"t'b:

Cosh and temporary cosh investrnmlS
R~etlvables (n~l nf .nOWanet of $190.3 and $16Q.9, r..p«tiv~ly)
Jnvtnti)ries

Pr~palJ ~x~n~<

Ddcrr~d char~es a"d oth~r (.urrcnt assets
._. -- ----- -"-- ---- ----

Total ~LJrrent a"~('rs

I'rol'~lly, pla"l .• nd ~q;"rm;"-I="-~t-INOl~'DI~ -- .

DeI~rrcJ chargr, ane! olh.. as~s--_ ..- -- --.----------_._-----
TOlal A"ns

LIABILITIES AND STOCI(HOLDERS' EQUITY

Curronl Iiabilill~"

A,COUIllS p.yablr INore Kl
Short-Ierm d~bl INoI~ F)

._00" "ur~nr l!db"'.!,.. (Nor~ K_J_
Tutal nJrrent liJhhucs

I.onl( tOlln d~bt 1"-10'" Eand JI
Ddcrr('J income' tolxcS

Unamortlzcd i.ln"stment tax crcJlts

Olh~1 J"ng·r~rn, lIal>,lIr;(5 and drf~.r~d cr~dll5 r~JOl~" Band CJ_. - ---
ToraI1.iabiliri~,

$ 88.9 S 158.0
l,182,l 2,490.0

1 ~1..5 237..9'
321.0 343.1
'4_'.7 589.1·

1, '24.l 3,818.1--1~.'1~~\ 2. 19,914.9
4,21 t·.4 3,769.6--$21,114.'1 S27,.~02.6

~ 2.. \64 1 $ 3,040.2 •
,,41'1,4 1.57304

811.0 786.6
4,794. ') 5,400.2
.,,1'111 ...._ ",833.1
;.~')!l.d 1.122.5

42h I 496.0
.2,.14.' .. ~ 2,530.9

J'7 4'10 :.. I H,382.7

Comm;lm~n.. ar.d cnnling~nci(s [Nol<5 I :, M and N]
Srockh()JJ~rs' Cl-l"ily:
"rd<rr~J srock-S I pa' valu~, 70,000,000 sh,,~s aurhoriud
Prd~rr<d 5rock-Seri~5A Junior "arricipa:ing-$ I par valll~,

5,000,000 5""~ autilOri7.~d [Nor~ GI
Common srock-$ I par valu~, 750,OOu.OOO 5har~5 aurhcriud
Add,t;on.•1"aid-In capilal
RetameJ C'arnittg~

T.-e3s 'Jr} stock-; ,375,'.146 shares, at (O"f

D<f~rr<d "nm~",alilln-LESOl' TruSl [Nor~ G)- ..- .- - -~ ._-_ .._._~-

TIllal S.. ·,kholdrrs' Equity

Toralljabilioic5 "mi Slockhoiders' EquilY

214.2.

f:. '.!I}.")

L'-I'~.7'

('\ '2." \

( {'Jh. {i

4.~-2l.7

211.1
",282.3
;.614.8
(572.9)
(415.4)

'1,119.9

~ !",~02.6

-- ------------'--



-----------------------_........._----------------...'.....,, .•<1. t

Com.o/ldated Statements of Changes in Stockholders' Equity

Dof_ -- ~"'"
_.

t:orwnon Cammon _·In - r.....ury I,£SOP
_.

In-" Stww - ~ ~ - TNOO EquIty

RaJaw.r, Drcrmbcr J 1, 1989 204.6 $204.6 $5,791.9 $3,869.4 $(496.8) $ $9,369.1 '

Employr< b<ndi, .nd

dlvldrnJ rtlnvr\rmrnt

plans INotr< " Mid HI 1.9 1.9 216.7 .l e6.1) (438.4) (295.8)

Dividend'"

($4, 'Sf, pa COH,'n.m ..har") (908.6) (908.6)

O!h« 1.0 1.0 8.1 25.6 34.7

Net ilu.:r .rn( 9494 949.4._--- . .- --_._- --
RaJancr. D«<mbcr .' I. 1990 207 .5 $:'07.5 $6.016.7 $3,935.9 $1.\729) S1438.4) ~9,148.8

Employr< benrfir ""d
divldclld rein\'l"\rment

plans INot'" (, .od HI 3.6 3.6 265.5 ~.l.() 292.1

Divid<nd'

($4 ..\" r-:' com mon shn<: (923.()) (923.0)

Olh« .1 1.1 1.2

Nct incon It" 600.8 600.&._-- .-_.. -_.. ..__ . -

B..lance. Dt"'L("""l~~r .~ i, t 4" 1 211.1 S211.1 S6.2823 S3.614.R $, \ -.' q I $: 41 \ .j, Sq.: 19.9

.Err.plov('~ i't"nC'fit .1'lll

divltiel,J "('In\'('.<>! rlJ"JJt

plans INotes t. MId IIJ 3.1 3.1 237.2 (.l) 19.1 259.3 .

Div'd<nd,

($4.64 rtf COnHlI'Hl <;;~art·) (954.3) (954.3)

Oth« .S (12.9) (12.4)

!'tCI In,-ortlt' 1,311.2 I •.H 1.2

1~.a1anc<;'D~~~~~ 1, i 992
_._. .. .-
214.2 $214.2· .' $6,520.0 ·,$3,958.7., ,. $(572.9).~ $(396..1) $9.723.7 "

At Du,,,,f,,,· 1'. I~Q: f.·· ..,. ..J.'''~ I JO\" ,1 .17 $tock&'oldn-s of ,.,.ord of commo" shll'~S.

s" w,-."rn,'." ,.. ,ot", ".,!. "" .,,, "/lfiJ"d fi~"cUl!$toU".,,,ts.
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'990

S

2.397,5 2,337.3.
(57.8) i47,6)

,222.11 IB.2)
1(,11.1)) ,hO.4)

(18.ft) , ,10.6)

152.1 ( I 43.6)
198,8 C>5.31
( 16,4) (29.4)

(2UI.9) (69.8)

56,,~ 51.8

/257,9) J26.4
693,7 (140,J)

2,644. oj 1,925.5
,

\,24\,' 1.:i74,9

\2,499.3) (2,4'J.l,2)

(1.13.5) ( 1-2.2)

68,9 "5,9

17,8 (74.3)-- _.- -
(2,546, I) (2,673,8)

-~----,,-,

IJ 14.4) 5</4,7

Sll,2 hOO.5

(219,2) \ .hJ6,6)

J7O,,} S9.5

(44o, I) .

(821.2i (846,4)
. --- _..~

(663,3) (2,14,04)_. -
36,] (JJ,3)

121.7 1\5,0
---

S 158,0 ~ 12 \,7

S 600,8
'-----

"
'.: '

,2"95
..573,0
'(795:8)

146.9

,!,'" ".:".

2.195, I

3,506,3

'j(67M'
"8.9

(63.8)

(30.6)

. 107.8
_ 51...

/' 22.1

'0'.-1'" ' "3."
:";.("83.'6)
, ~'t!. ,2.....

2",2

" (i.«9.6)
... ~'# '. ~ ..: '(1'"

':~.;·I~!I,~·6)
~""'62.8

'·:·i,(3Q~LO) .
j'(2.893....)

Increase (JClrt"l'iC') If! i.:ommercial parer

Issuance of long-term d("br

Repayn1C'nt .. f long [("rill d,.ht and ,-apital !e.ll;e'lij,

Is~u1n,l' of llllnrnOtl 'i~()ck

rurcha~r "turaSIII' «,,,k
Ymden<h p.1Id (855.6)

Net cash u'ird in hn.Hh:I"& activities (682.0)
-_._- ,'--------- ~-----~,-----~- -- ~----

Net (decre.,t') mcre.I" m Cash dod temporary cash investmtnts r~""i' '(69.1)/.
C3sh and ",np'".r\' ,.sh investments 3t beginning of yeu ~~'tS8.}O·i"
C;;h-~~d rl~1tlp~;~n (ash -;~~tmen~s-at end of yea-;----'-- ~:$~'\8~:9\;"

Consuiidated Statements of Cash Flows

CASH FLOWS FROM OPERATING ACTIVITIES:

Nn income
_. -----

Adjustments to ..mnclle nn income tn net

cash provided hy oper3~inll 3Cli .ities:

Deprrciat....m and amonizarion

Amonll.. hon ot uncam~ci lease incomt'--ner

Uderr,.d ln~()m~ t.1 '(t":\-n"

Deft'rard 1,1"( (re'~lt',-ner

Allow.]n" r ft,r fund·. u\C'd dUring ...·on~rru":tlon~~U1:-y comJ.'0nenr

Changes :1") o~ra"nh asseh and liabilities:

RccClv.hles

fnven(.rl("'i

Prepaid tYpen..,

PdcrrrJ t.:harge\ Jnd oth,-, current a~rs

Account" ravahl("

OthN t urrc'1( h.lhilltle~

Other-nn

fotal ad;u",(lnC'nt~

CASH FtOWS ,'ROW. INVESTING ACTIVITIES,

Capl:al expendihJH\

Investment 1~1 leaseJ d~sers

Cash rC(C'lv"o trom I~asmg activities

___<?ther ~n\'_es'I~_an""ltle~=~~_

_~et ~a~h .Jc;("d in in·.-('sting_J~t~vit;~~ _

CASH FLews FROM FllIIANClrlG At:T!VITlES:
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Not% to Consolidated Financial Statements

t1 ACCOUNTING POLICIES

83'115 ::>1 P,. .......nt.. tlot)

Ih(' cpn:-;ol,,1.lil"d lin.1rdAr ~urt'mrnts inelude the .«o"nfS
or NYNf',\ i. llrrora:lnn and ira lub-idiaries (-NYNEJ(.)

Tn. I'Nl .n,: Iq~O'."l\olrd.t~1i Inci.lltafftllmrsha-n
{)("tn rt'n.t .... '''.: to ~ p·;t,.rm to rM current ,nr" fornuIt.

j ht"if' ("O.l~O;I,~,tr;,.:d h!l ,nCl~llrarementshaft bt'etI pnvaft'd
11'1 l~(,nf()rmlr, "'lth ~t':. "'0111" accerrC'tf .«ounting principles
l;k.( j~imji; (t'r! d. J' d':(OW t ir)~ "..aetJces pte"Cribed 0,. dw Feckn.1
.. ,t:'mmUflh ..,r, pI, (')nl)~'I"'\lOn (the -FCC·) ond cftuin sUtt'

r:::~loj.1fnr~ \t>i 'Plo;o;wn t"l ~ew York Tt"iephonr Company

; -~ew Y()r~ H>,rphork"; ar.~ Nt'W !:.ngland Telephone and
·rt'lef.r~,,",h (.(I'l;,.mv /- ' ..MoV f'1~landTtlephonf''', (col~ly,
tnt "rrlt"ph;ll,' 'ljh"IJ"l'~(""",.

Propert)', Planr and EQUlJ:ment

l'roPf'"Y, pldw ,.oJ tq'Jl~,m('nt is SUlt~ It its original cost.

'\I.'hen der'..... '.i< pldnl IS duposed of by ,h. telephone luboid·
larles, the a:TIOl.onf at WfllCh such plant has~ carriN in

trl~phonc pl.Jw In .~nl t. a!: wrll 15 salvagr and 1M cost to

r('movfO' sudl r i ,lflt, I" \. :1,),~t"d to accumu!atC'd dtrrec;arion.

(iams 0." 10\<;('\ 'II, d,sr' .".,1 Ol rrn~rty, plant and equipme-nr
by .. 11 oth~r 'l:~'~ldlart~' .Ir~ r~:og"'lt'd:n rht lear of dlsrxxi

tj;,)tl .md arr II)·. dill",J '11 \ )th('r mcomt' f(,xJ"C'n~'-ne-t.

Temrorar)' Cd!;:l 'OV(':.of 'n :mts

lemporar"" ..: ....1 ::l\'~srn-';'"l[s art Shoff-te-rm. highly liquid m­

VNtmtntS. WIth :'l.ttLoflf\t' of thre-e months or Itss at the timt
ot acqulsltlt,f,. l~·mp()r.df\ ,.sh Inve'$tm~ntsan sUlred.n cost,

WhKh aprrn\:nl,H('" m:l'~~r value.

NYNf' m .. "nLllil" .. CoI"'( rn.'na~~mC'nrpolicy tha' rrquirrs
tha: funds tl(" l' ,1I1.111It I! • ... trtlln banking institutions onfy

'A'hrn (:h('d" ,I'i' ;~r't'n!(',' tor c1C'...·ancC'. A~ such, chtcks out­

stJ'idm~ at .I~' '[1m,. niH .. .;.::tU:llly rx.:tC'd cash In bank
ac,'oIJnr .. ~~ "t,{ i "If.. :u'" I\O[ \..Jrr~nt!y rtquirtd tc' ~t ohli
bJ.,!,q',,· AI lk,n",Ilf't it I";l#~drti 199 1,NYNEX had rt·

cordC'o III A. l (I;' if" P~l\'.1< ,.(' l h('\.ks oUfsrandinJt btn nJt yr.r
pre:':o,rfHl"d tw ;',j, "It>O( 0: 'L'I,fl.O a!1d S219.1 million, respec~
t:.(';~ ,\!.III,I'~'·!;~'·~I' .Ul!l< ,'Jtt"<, havm~ suttlelen, funds aVI.i­
J!',(' t . TJ,r'f' ,'l"n', <,u ... h rlnlt a~ chtcks arC' presrnrt>d
tt-. j';lVm,.n'

';i." .. nfOrle-""-

'I 'l~ !t"i('phol~' IdIJrI'" lf1Ventorle5 conSI!U of matrrial) and
s"ppiws thaI .1 t ,'.ltt>d pl ifJ(lpal!y at aY.:ra~ecosr. Invmtories

pu~ ... !IJ~'u t, If H'~,ll(" .H(' ... ,Jk:ular~d u\ing wrightrd ay~ragt' cost
4th.. .Ht' 't!d'("l; ,)I fht' luwtl' of <.:OSt or mark~. C('rt31n othC'r
Ifl'o'C,t, lru· ... ,HI' (.H rle·d on I i.utin, firsr-otlt ha'ii'i and a~ st.Ht'd
""I it1l" :owl:"r "~" ,( I,r n\.l!k~l.

Depreci.tion
Depm:iation ..... used by the tel~phon. luboid.anes a... p.....
oail-ed by the FCC for intenlate openllk>!l$ and by t~ .arious
state rublic IetYta commj~ionafor intra.tate operations. AU
..t...... nkul.ted on • Itnight-1iM buis using th~ coDCt:pt
of "mnaini"8 lile."

P~openy. plant ond equip",enl for .11 other subo.d,ar.es IS

depreci.l~M • str.ight·Ione basis o.er its Ul<'ful hte.

Aflow."C~ for Fund. U.ed Our.ng Conatruct,on
Rr~ularcryauthorlries allow tht' trlephonr subsil!ldI u~·~ to

accru~ intt'rrst, inciuding all allowance: on then re~rt'ctlve

sha:'f" owner's tqUlty, as 3 cost of constru.-:ting crrtdtn p~dnt

and .5 an ;ttm of income, WhKh 15 mcluded in Otht'r mcome
(rxpense)--n~.Such iMomC' IS not realized in cash currrntly.

b", will be .... lized ov.r the ynricr hf. of rhe pl.n, •• th.
rrsult''1g highrr drprrciltion rJ(pet\K is ~(,verC'ti thrlJlI;~h the
rltt-making procrsso

Income Tallies

NYNEY adoprtd the pruvlsions of ~latemC'1"'fuf J"1I1dllnai

Accounting Srand.1rds No. ~6, .. Ac\.nu"tln~ lor 111("OUH'

Ta:llrs" ("Statrmtr.t No. 96"; f'!t('I.!IH .LwIJ.1fY :, J'~.'\,ooj.

D('(rrrt'd income IJ1ttS arro prpv,dtd to "tfleet -ht' dtel' lit

,rmrordty ddf('r('nl.·ts m the' n:UJgntliOIi Ol fCY("lltl(" .lfld ("x·

pf"n~e-~ for hnanCl.ll rtportlng and I.h.ome I~ \ I'UI '0,) .r'''',

P('ferred i"COOl( rJX provl'j:(m~ oj the telC'phonr ~ub"'IJlarlc!t

ar~ basrd upon amounts rec~r·•.l("d for ratr~rn.akiilR rllr;'O~_

Th(' ttlC'phone su~~idiaries "ecoR"'.i:f' a dtfertC'd tax l.abllltY

and e~tabli5h a corrrspondmg rC'jtula[nry u';t't tor [.1:.. hCf1ctlrs

that are flowed through to ratepayers whrn ttmpdr.uy JIUtr"

tncrJ onginatr. The 1I14jor ttmporary dlf(C'rcn(c~ ;h..u KdV('

rise tn the nrr drft'rrcd fax hahlhty IS JepreCI.1tlon, WhKh for
IncO!T1t tax plll'J"05t"S IS derenrunnJ b~st'd on a(:c:rlt1 dIed mMh(Jd~

and shortrr hvts.

Thr- Tax kdorm "~('t flf 19H6 Jt"l.rr--asr--d th~ Matutof\ Icde,;.1
Incomt' tax raft' til 34 %

, r-ftt'CtlvC' ]arludry 1, I 'J8H. ~t;HCnH'nt

No. 96 required (h.lt dt'frrrC'd (ax lIahtluir§ br ad,usted to rdlt·'-"f

the t1X liability hJ~ed upon rht ta): ratt' that Will hr III dIn t

In tht vranli in Y·h •..:h ttmporary dllfrrC'nc.t's .Ht' ('xpelll-d hI

rrversr. For thr fdt'phonC' subs,dlartts. (hI: tr('atlll('l~t 01 t·)( ....co!'<;

dtf.:rrrd tax" rt!iultlng from (hC' rrdu(.t1on of (ax r.ll(·~ IS suh

,~ct to federal income tax and r~glliatorr rules. JlI .I(('old .. 'h ('
wlfh tht normaliz..mon provislon~ of the Tax Rdorm Ao 01
1986, tht telrphont ~ubsididries Will revC'rst th,. (. Xl,.t 'to\ c:k

f~rr~d taxC's r~Jarin~ (0 dtprt"cl.lflf>l1 01 rc~uldt,.d ""'ot·r~ (1"'('1'

rht" rr~ul3lOry 11\t'~ of fhost dS.'1ch th.1t )~JVt" rJ!'t' !Il dl knell

taX('!I. Fqr ",her r'lf"\S dC'ff"rrrd 1.1X("'t, Ihe t(·glll.llllr\o .• ,',1'111 II'"
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lJ!!!D ''''CONOIOlJDA1U>~arA~~----'- ._=."JLC::i-!!:ll
y,f

A re'\.l..n,liI.Jr 'It I ~I"-' (~n th(' statutory fedtral if1("f)~ rax
r.iilt(' .. nt..!~ '. -·.IX \. ("~" ..dl\·t t:t.• rarc is as folJows:

'The am0rtiz2tion of investtna1t we credits was S/0.1, S 7S.J
and S74.6 million in 19\12, 1991 and 1990, r"p"'t1vrly.

In'lte2d of a state inco_ taX, New York Trlephone is sul)jel::t
to a grotS rteeiDllIaX thot is nOC included in "c" above.

Temporary differmctS lor whICh deferred income ",xes ...... ,
not been provided are rq>~nted princ.p.ally by "d- aDO"c.

The trlephone subsidiaries do not provide for defe......d iN>omtl
taxes for cenain temporary dlflerences lor which only 'axes
currenrly payable are reco~nlled by re~lIl.tors in the rate­
making process.

At December 1992 .nd 19~1. !~. telepl.one subSidiaries re­
corded approxllmtdy .~!19 and S6S4 milloon, respectively, in
dden"" tues rep:esenting thc cumulative amount 01 income
taxes on tem"", lry diflerences that were prev.ously flowed
throl!Rb to ratepayers. The tdephone sub..d,aries recorded a
WllUPOilding RgUlatory as>et in defccred ella""" on the b..w>a:
shee: :." these~ ,e"'_hring amounts that will be "",o""red
through the rate-making proc.... These defer..ls h.ve been
increased for rhe tax tffect of future ~vtnue reqtJtttmtnts and
will be amon,zed over the lives of 'he rel."d d<I'''''''dhle assets
ccncurrently with their rtcovrry m ratts.

Th,. telephore suOsldi.:lfleS "'dvr r('(ord('d a rcpd.uo t ~ h.l hJ!it)~
.as of Dt'cernbr.-r .H, 1992 anJ lS-H at dpptoxlfr.a:rr!\" S~54

and $1,1.34 m,lIilm, resptdlvely. which.s u't;prdC'd In Uthtr
long-term liabilities and oeferl"rd ,,:redlts and In Ofner current ­
li,bilities. A sub"anllal portion '" the regulatory habd,ty
relates try the reduction In d!e statutory fC'deralln<:ome tax

rate and unamonized n'c (see Nore A). These habllilles have
~jnc~a~ for the tax effrct of turure KvenUt' rrqUlre01c'lts.

Pr!or !o i 984. the tdtf'hone 5uosldiatles wee" mduded in
American Ttlep:'one and Ttlegraph CompafiY's ("AT&T-,
consolid.. rtd fedt-ral incomt tax rerurn. DUrln~ 19k 7. thr
Inrerr.al Revenue Strvlcr. ("IRS", made a summary as'Io("s,smenr
rdatmg to certain contC'sted Issues included In AT& 1 .~ consoli ..
d?leJ federal mcome tax return, for 1979 and 19HO. The
telephone Sub~ld.atle5 palJ S~ 1.4 mIllion In taxrs and mh.·rest
related to these ,,,melted In,'es and recorded thiS p..ymenr a5
a dder"'d charge. In 1992. the IRS «solved the ~ol1lc..ed
iSSlfN ..nd rC'fund~d thro taxes and mttrnc p.lld phs wtCi('S( on
the refund.
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.' thl" I .. ' ,,"

~ 1., f ',orm A,' 01 IqR, repealed the in,e<tIneur IUcredit
:-rTC·:, "'lfft'V,. IJI1U:tt'V 1, 1986. AJ rrquired hyrax I.w,
TT( tor fhl' rrl~rh,-rrt' ~u~ldl~rits was delened and is .mol'-­
(ll-t'd a, .. r"ducu""- !II fdX t'xpcnv over the estimated serria'
IJvt>\ o! rhr ,,"Ia't'(! .l ,"l"'f\ ~Ivtn~ ri~ to the credits.

'Ha

~~nu.. ;" ajJllW thl .• mon.utlon of excess deferred raxes Oftr

rh~ "('vrr".. J"('rllM!'·f rhr temporary diffrrencr siYin& rile to tbt
i ... tf:~rl'"l1 • 1 ,~,.

D 'NCnME TAXES

\f.:tr .nd t.....

!.urrrn·

l~r~I.-c ·n""

"td""r.l
l ..unt'11f

t~tf'r,~d- Pl"'

Dre-kr~ ~.I1 P!'ulf:\-r

t1lrrljitl'l

!'If.li

l;h.:omc 1.'-' ~l("n't' ~ ,- ('.I ....~ l)f [he years ended December 3],
J1,)91, J '-i~ 1 .. nd Ili<j ~,1." I~n dian the amount cornputed by
.arplvtnJ( rtH ~· .. fL.!W· '''litral i:.co"11t' tax rate to pretax ir....
(,.')~.

,',,,''''',,, ~"~ ,· ....t~. r'j
..... ,i·",,..; ,. ·,,'1" t.,.

"" '." ".. " ~ ..... ,

.. ,~
f~ t'.

''''l.O
•'.' 11.2,
-30:3%

4,7

1 1

242"'..

3.0
1.31

27.9~~

In ac.rord,1JoCe WIth Statement of hnanoal Acrounting S,andards
No. loq. "Accounting fodnc~me Tues" ("Statement No. lO9"',
i..ued hy the Fi""",ioIl Aa:cuntlllg Sr.ndudsllnard (d.e "l'A~n",

In Feuru3ry J992, NYNEX willlMplc:m~nt Sr.ltcm~U1 No. 109

- . •...._---------



lbe fol:owlng t.ble srh lonh the .I.n,' lunded ""us and
amounts rccognllf"d in tM- con§olid,Jt~ baian:t" ,h~~J:

In 19929 NYNEX amt...dcd Its r"'l.1n"Rtm~nt pf"fl'iI'1I1 pi.lll

to rcoYide early rttaremt'nr IncentlYes. which 101..red"o<".1 rl.t'

prOJected benefit o!>ligat,on by $ II. 7 mlll,on, 01 wh" h
$5.8 million w•• expensed and $5.'1 mlll,on was de'errrd. In
addition. management empby.e, who l.ft NYNEX on 1/92
under the Fo~e Manlgement PI.n could elect rn
rf«ive their pmsion bmefit in I lump sum dl~rClbutIOf1.or
IS. monthly .nnui'Y beginning wh.n -hey kit .Ii. company.
Thf" reduction in the num~r of m.ln~gemt'1Uemployr'f's 'tad
the lump sum option were acu'unreJ for as a i..:UrurlIlH"nt

'nJ a ~ttlem~nt9 respeC'fivdv. and reduced p('II\IOn (tt'ih DV

S""'5.] million in 1SJ929 of WhKh S4~.q millIon \\'.1" n',,-, '1_~!lltrJ

;I~ ," reduction to eXPf'n5t .1fId Si24 "lllllltrl ".1" drt:'rp-d

Th.....umptKltlS u.'<'rl to d<ttrm,ne th. protretrd hendit obhp­
tiott IS 01 Decemher 31. 1992 and 1991 incIud. a discount rote

of 8.5% In both Y"~ and .n 'ncrelse In futu~compensation
IeorIs ". 4.5% Ind 5.5%, respectimy, /or ma....~nt emplO1'"
e<s .nd 4.0"'" in both yeln for nonmlnagetM1't employees.
Th-rx~ Iong·term rate of retUrn on pm,ion plan Issets
used to c.lcu13tr pension expense W1I, 8.9% in 1992 Ind 8.5%
in 1991 .nd 1990. Peri<x!'Cllly, the Plan' ha"" be.n a"..nded
fr. inc~ase .ht inti nf pl:tr. ~ndits. Tht' actuarial pi :llt'ctions
included nt-rein anticipate 5lnltlar :lctlon In tht' tun:rf"

rn April 1'.191, NYNEX utkr"d .I 'vOiiJllt.iH m..lfl,q..t"fl1"·IH

r.ldy rttiremtnt program whu.:h h.d .111 mSI.~UlrILHH Inlp.llt

on rhe rrojected be~efir obil"ar"m. In tkrol,.-, 1~'Il, " p.<t
of ...gr~ments ratified hy NYNEX anI.! us UPlolts extenJH1~

cnll('C,.-rivf! bafltalnlngaKt«mtnts until AugtlSt 5, l\J'JS. NYi\iEX
amtndN in nonm2n~gemt'ntpt"nslon plan to provlJe dll toOlrl)'

rrrlre~ent incentlvet which IOcreaitd (he pr(lI('~t~J b(,llchl

nbllgation I~ 1991 by $491.8 nulhon, "I whIch S 1.ILlO 111,11,0"

W~\ e.t>t'r~ and $3418 InJlilon was ddtHCd. Th,' ~xVt'n,e
a'!lo~)(I,2tN >Nlth the n()nman..gem~nt ('..ely retlrtmen' IIh.cmtVe

Wd'i mcluett'd In tht chargl"s for torct rcdlU':[Ion progrd11ls In

rh(' four:h quarttr ()f 19'Jl \~ l)I~.Inlz:ul(m.l1 Rl"\(ru ... r.Jrlfl~
IrdudM to MaruKt'ment's [>ISCUS\IOlI dnd At~.IJ~',,l\' If 1111"IIL1dl

COndl~l()n and Rt.iults (.f O~r.HI'I!\\i

Postretirement B.n~tit. Other Than Pen!')lons

l'YNEX prOVides 'eruin health ".Irc: and hfe 'n~Urdf1l..e bt.~rletib

for frured employees and theu tarmht's. Subst,wtl.llly all or

NYl'l:X's employers nllY becomt eI,glble for rh.St bendit••f
rli...each ~Ion eligibility wh.k workang for NYNEX. [OldJ

CO'US of provKung bmC'6~ fur rttJIn1 -noloytts and (helf farruhes

Wei' $198..1, $1 H.9 and SIn. ~ 111111"," In 1 'Nl, 14 41 .nd
I?qo, rt'sJlf'ctlve!y.

'''''''II'"

5:3,51 , SI4.1)H!

1I,4H 11,11"''''

:.~'.'

.-~.O}.~, • 2,18"
16.?~) , !1.

(Z,244) 11,."Jll
'(60'11 j~~<)l

~(,.4c;11 S 11.2'~;"

S10.4 7 1
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In) '11 j711

~6 I" 1111
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5 . 21' 5 lR S II

5 17S7) 5('-.5 U, 5 2JZ
11SOI 1.48\ 1I.2Z9)

--:,"',,-:In=,)---, 17> 11'--- 19971
ZtJ 21~ Z04

Acnwn.al prhtftl ..."'co of "'~'jmul.lttJ

bftwfit obh~atlnn. ,,,,luJlnll:: _nred
~~Clof S'f.\f,~.and $~.;!.t. rf"\J"r'.tIYt'1

1.11 EMPLOYEE BENEFITS

Pen.'on.
Suhstamilllr all NYNF.X er:>ploy... are covered by OM of two
aoncontributory defined ~ht remi"n plan' (the -P1an,-).
&nefit, for nun.ge....nt employees are basnl on a modiliftl
ur~~r avrujtr ray rlan whllf" brnrht5 for nonmanaJtftn'!nt
('mp.oy~ arr h.n~d on .a non pay , ...Iarrd pl.1ln. Contriburiors
atC' made'. to the" txtm! J",ducrlb'~undtr the- provisions of tht
Inrtmal Rf"Ytnllt' G..dr. In aa irr"orah~ trust ior the sol~

benefit of ~n..()n plan rHtlClp,rts. Tllfar ~Ionn~
lor 1992.1991 .nd 1991) Was Sll.8, $27.9 and $13.4 :nillion,
...~iffl), .n'; IS compn",d of the following components:

dfectiYr Jan""ry I, 19'i I. mtnnmt No. 109 ,~~rwdeSUltr­
ment No. 96. Ihe effect "I S..tement No. 109 on NYNEX',
results ofopentl._ .nd hn.lllCill position will _ he ligni.'lant.

Ibn .nth.: fait uluC'. pl.lm.anlv It\ft'd .·lX~,

rorpo"ak.~ l-:".l"rnnw"f-l: r.J~l'>! ;tnJ

tnl ntarC'
Ltu· Acnunal pc,.\('nt vailif' ,,, ~'f",r<..:tr-d

bmf.fir oblag"U>f)1I
E;;•.n;of plan asW'·. n~-r.r' .... , fe,l

btwofir oblll~l~on

Unrt\:ocnized ptlOi W'CVk;C' ~.

l'ntf't:ugnizrd nc-t ~.Jlll

l;:ltf'C~iffd fr.ln\,· _Il' .".

A..:c'lIl"d f"l"';~U)fl ."\'

WlIft.Itf'd mum 'Jf'. pi,," U.M\

A<tual

fl<fm<dl"''''
Net

y.""Krc~

in'~t"t eM' l" rr·. to": ,ad
bc.Mfi! Ob:l~":l.r

Ot~I-M1'

~h:mm, No. 8­
ptTUlOf'l con I tvl' ·titi

DtfoonN (costsl ~nt'hu
prlftCipaU, d~ th sta'"
ngul.rory d~:I)"'l1l

T{)(41re-ns.on ;'~n\t"

........
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l:J PROPERTY, PLANT AND EQUIPMENT-NET

TIlt compunents of rr,)~rty, plant and lqu,prncllf--- fiN are
.§ foHows:

"''i.')f.:

';~l:.~, .
f::;",;

Si<omnrnt No. 10f> and Statffl'tfll No. ~7 un a ,ovrnur feqWteot"c,:-,
ment Mutlll basis. proYidlng fOI tM amonlurion of existing.:.,"
dtftrnd prnsion coslS WIthIn I Im-yur P'!riod and tliminat-
in« tht nttd for .ddilion.1 ddtrrals of Stattmtnl No. 106
and Stattmml No. 87 COSti. Nrw Engbnd Tdtphone bas alao
discusstd a sim;;ar plan Wilh rqulatary commissIOnS in ~,:'
of tM lratn in which il opttatn. Tht plan WIll bt inlpl~
mmttd in 1M Stain of Ma....,hwttts and Vtemont a.,d is
.till prnd,ng in tht Statts of Ma,nt, Ntw Hampsh"t and
Rh.xlt Island. Manag<:mtn, IS unablo to prrdoct WIth any ce....
tainty ..hat rffect tht' future !'t'gul::ltory ~nvlronment rna)
havr on the ultimate flnanllal IfTl(1.i1ct of tbe- 11r'o\' ~t.lndard,

Po.t~mployme"t Benefits''I NovtmMr 1992, tho FAS8 ,..urd Stattmtllt of hnancial '
Accounting Stlnd,uds No. 112, "Employt..' Acc"unting for
Posltmploymtnt Iltntflu" ("Statomtnt No. liZ"). NYNEX
is mtuirtd to adol" this standard no lattr than January I, 1994.
Statmltilt No. 112 Ipplits t<, posttmploym,n, bentfltl pro­
vid~ to formtr or ina","ti'it': employees, th~ir ~neflciartes. and
covered dtptndtnts Iftte tmploymtnt but befort rrtir""tnt.
~taltmtntNo. 112 will changr Nyr.;EX·, (""tllt mtthod of
accounrir.g for posttmploymrnr bt"nt'flts from a nmlbmation

of r«ocnizlng costs 3§ Oc:nrflr~ arc paid .1lld an:cllItlg lhrm
upon fe-rmtn.tion of rmploym~nr Co au..:rUlng tht, t"J(p('(tt"d
COStS of providing thesr ~l('nrflts II (,:~rt311l lOfldltltH1S are- met4
In tht y~ar of .Joption. thr IOlUal rfieet of Starrn1t'nr No. 112
should be rrcognizal imrnrd.aldy and rtportrd a, an accounting
.:hangt. Tht dfret of Staltmo", No. 112 on Nyr.;EX\ rtsults
of optrations and financial poSItion has not yrc b{"("fI derer­
mined. Management is u"abJ~ to pr,.dlet With Ali)' (t"1'13IOry

what effects the fUlure regubtory environmt'nt nl.ly have on

tht financial i",pact of thIS stanJa:d.

De<;~JI,

1882 1991

S 1,574.4
11.665.4
14.983.4

1,256.'
186.5

.10,666.5
11,738.7

1~.9;!7.i

I ~8.~

828.2

\ 1·1 'l'''.9-

S 1, '1~ 8
11,l7.\ 1
I _~.HI4,"

1,442.4
16:'.7

Jl,'95,9
11,,01,2

I ~,(lQO,:·

If,,, n
;' I" \

Slt},'--l'" I J

Buildings
Oursidif nr;al and 1I ,dt'tground ja"lhll~5

Orhifr tiflephont ~ Jlpmtf't

Fumitart .nd 0[£1 :r rqulptnf'T'U

C.pirallasrs
Total ckpreciablr pro~rty, .,-:an, ~nJ t'qulpmrnr
~: lCCUInul~t~ d~~r~!~rion

In m'Io.n.

Add~.and -_.-

PI... nr undfOr cun~(ru~ '1011

TOUI propt'fty. plant anlt "''1rJlf'tl1l'rlt nt"-

p sUb'itarhll ;"Inion "I -:hr e).~n~ rt'Cognized under Star~­

m~nt 1\;0. 10 1, willul,uro to th~ [t:~phonC' SUbSItJlarln, which
.iU" subjl,.'('t In f are re~uL.. tlon, With rtspect to Intent~t( treat
ru("nt, the H\ "el~as('J An order in January 199... .rating that
costs recognl/l"d und~r ~r3tement No. 106 a~ nO( exogenous
1..:'.)stS and, r:h("rdore, do nOf warrant an upward ratt adJust­
ment undC'f pflce cap" .1( thiS time. New York Telephone h::,~

rlied .1 pLm wlfh the f"l ysrsc for regulatory a(;(~(}untln~ and
r;1ft"-m..kln~ Irt"atmenr )orr-kinK If:lmedl.ltt' adnpufln of both

DU~lnf i ....... .and 1 N! t ufKkr rtw pnwisions of~ Omnihus

tu.dp-r kt~. ,o(:lllafJI)I, Act of 1990,. P'C"rtK'tn of acess ~nsion
........ r""i';n~ S;,.n' mll'ron and S281 millIOn, reap«ri.<Iy,
wen lta...:<rt'I'd from rho ,..., NYNF.x pmsaon plano 10 hedth
car< bew-", """o.mt> esraLLsb<d within the les,...oft pens;o.,
rran, Thr "Ind, wr~t uHJ for rf'lmbufRmenr of mir!'e
nealih carr ~nd,ts f,ald by~ dUM'lS 1M 1992, 1991,
1nd ~9'1\' fA. r~n in I~I, NYNFX r.lal>hsMdtwo sepa­
rart VOlun:,I~ Emf"; 'Yc."e$' I\mrflo:iu'Y Al5OCla"ion Trusts
"VIR," :ru\u" '. or \' for man~~nntnfanu rht mher f.:>r
nonm."n.a~:4"fl\~nt. tc hr~," prtfurtdlOJit rostrt1'1rrlTlnl" h~lfh

(;arr beon~tlf" I" IQ<,j': and J9Jl. Amounts <qual to tM txct.i~

pt"lIIOn 1S..t'rs tran'!t'rrtJ wrrt contn"ufrd to the VEBA
T, ...... 1 hr ••Ofts In tht VEBA Trus.. con,,.1 primarily of
t'llllly IltCUllt,.. and lixtd L"lComt ItCl;riri... Tht nansft: of
excftS pr:&Slon aSKt' .and thr ntab'ishmmt of rhe VEBA
T.....~ had an msignl:"",nt impaa on Iht Com""n)"1 mull.
0 1 operations and financial position.

tn'NEX ....,II ado", S,alrmml of Financial AccO'lOtins Stan­
QarJs No. 106, "Employr:s' Acc'>unting for Postntirem",t
h._ilt> Othtr lfta'l Pms,ons· ("Stattr'ltnt No. 106") dfre·
ttVt ]1nU.lry 1,1993. 'I ormmt No. 106 will changt Iht CUI­
rtnc pr.. :tl<t' of acc()unting for pmtrttiremenr benefits from
rC'cog."i71ng ,-osts a' bendlts ar~ p..;d to accruln~ the eXPf'cted
cost Of provuJlOg the~" Mnefiu during an employee's working
hft. Upon .doption of 'tattmtnl No. 106, NYNEX inttnds to
recognize the transiuo.l obligation for rttired t:npJoyrn and
iht tarntd ponlon for a,~'Vt tmployres OVtt a 20-year ptriod.
II IS tstimattc Ihal 19°J annual co.t undtt Swrmtnt No. 106
w,1I be S470 ",oHio'!, an mcrtrr.tntal cost ,nerca'" of approxi­
mately $230 mdlion over the current methodology, and th~

mltl.,1 unfunued accumulated postrttirrment ~nefit obliga~

[Ion will Uc Sl.9 bilhor:. Amortiutioll 01 tht m'tial unfundtd
uansition obi 19ation, together with the ongoing annual f"X­

pense recog'111ed under S:atement No. 106 in excess of C'OSts

,r..ogmzrd "nJrr,iht CUlrtnt rntth(xlologv, will bt offstt by iht
('Ha."t of art'U.lllal assumpoon changes made ul1dt:r Statement
,.:It Financial A...countlng Standards No, 87, "Er.lployrrs· Ac·
((hinting hlr I't'nslom" \"Statement N(l. 8T·).
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, lr,c annual rcqulrt~ts for principal plymmts on ionJt~rnm

debl, excludln!! capilai leases. arc $308.S. $11)6.1, $86.0,
$464.0 and $3l1.0 mill."" for ,he yra.. 1993 ,hroultfl 1~7.
rt':'i"C'..:tivf'ly.

1 hr- rdtyhont" Sl..i"'ldlarU"\' ~~tundl.lg ~fo"gJi~(, R"lOdo; and
.s io. SjO.O ml:llon of Dtl¥rl~urt"\ouur.and;ng.3lt f)('(('m~ri I.

t +.,} .af!" c.alldhk. uron ,-, l!.In' nO!Kt':. hy rht': rt'~tV":f;Vt"

fel"'pL,)O(': SU:l\h,JI"rv. AJ~!'~lfln.. 'h. SJ,O mIllIon I.t £)(",'""

turr:... .arc rC'J'd~a·)lt- on ~ ,,~m~r I~. 19.Jh. In wh<,;(" or In

part ••n the 0p'I,)n of th(" h.)IIo.I~r.

A.1Ja:emncr .II. 1H2, New York Telephone had $ ;(),) mill:on
01 ums<U«l. un..:cured del'! sccunhCS t<gist..ed wllh rhe Se­
cunl.., and E.xch."ge Comnussion (·SE.C·). On Da:cmbcr 18.
I 'in. New York Telephone filed • regi''''lion ...,cmcnt for
an .dC.llOMI SllX) million 01 Jcbr securilies, Ih., b<.;ame eflee

Ii.. on J.nu.ry 1'i, 199.1. On J.nuary 2R, 1993, r:cw York
Telephone is.....-d S ILJO mtlhon 01 ItS l1wty Yen 7lIo% [~:""turt,

due February 1,2112'; .nd c.llable on .nd .lter FeLruary I,
2003. Ntt prt"-«'t..h, of t~C' flttering wert us~ to (ep"y ~ho"·

term b(Jrrowm~~ trom N'I NEX. NYNEX U'K",j th(" OIMoura

ret.:elvrd from NC'w York Tdephone to repay commerr:al
paper borrowlfi~\ Jnd, ""':lo.l1rdmgly, $97.7 million ot Sho(~·

twn debt has t-n daos.h<J.s 1.ong-'...m deb. JllJa:emhcr 31.
1~,! .J.nd IS prr\t·ntt·c.' in "( ~!h("r" In the 'aHt' aht}\'t'

On February 25. 1993. New y,,,\. Telephone ISsueJ $100 ""I­
lion 01 irsTwd~ Year 6~". Dcbmrurc. du< M.MtJ, 1.21XI\. The
lI<'t phxx.ds wi'l lAo used '" redeem, on "pnJ H. I 'i~ I, \1(1<) nlll­
lion of Ntw York Tdephone\ 9°/., ~rzt5 X Rrl:Jthjln~ ~1ort·

~aRe Bond! d..Je May I, 201';. rhl~ reJuce" to SlO'1 flUJ!IOO

the r~ininlt unis,lmed, un l\t'l.' Ii rf"J d"ht \f"1."1I rl'I(''', ff"V.1 <;(1:'" r '" :

","h the SEC

,0\, [lecC'm~r .11. l Q 9':'. l\i("" ! 11,.·...1:·' lr'lq,h'd\1' h,hl

SJZ5 million of unlssuC'd, un ...n wrd ,1r'ht ,,'"... 'H-dl"" rf"~·.I<"

tt'rt'J With the SEC. ()n Mardl ~_ J4~\. N,·\,·IJI)c~J.llhl Idt'I'I:/lII("

,,,,ucd $225 million of 1(Ii Ten YCAr h 'l" ' .. NOlt'S dllc \Lul. 11 ! 'I.

2003. On March 22, 194J. New E"~i:,"Jrd~phnn,' u ,t'.! .I
slgnlfKanr portion uf the net pnx:et'lh to redetlT1 If'. ·nllr~.,.

Thrt"r Year 1'.2% Drbenturn due June I. 1004. ('uf\t.JnJHl~

;n the- principal amourt 0; $200 m:Il11,n. ThiS reJlJLr" ttl

$100 mi!lion the ren.aining 'Jnls"iut"'J. 1I1i!Jel,.~urC'd lkhr ... t"'\ ,H,

lies registered wilh ,h- SEC

Substanrially all of ="ftw York ~t"'Jt"'rlllHIt"'" .l.,~t_' ,lit' ...uhl!'" r t'.

llfOn under NfO" York TtlfOp~l(m('\ RdlJndHl~ ~1, II r~:.I¥.(' HOJll~

indenture. At [)C'Cember H. 1~42.. rJt"'\'. York lclq'hnllf"'" Td,tl

assets wert OIpproxlrnately S t i, h b.I:IPII

At Da-tmht-r 3f. 19920, NYNrX ( dPIt..I1 ~ IJn("ln~ ~ "1.11'_111) Iud
Sf 69 million of unl\'\urd mrllIUIt1-tt'1 m dd'r ..c.."" III \f It· ... If·..,I"

trrN witn thr SEt.:. 1n~e St"\,.urlll("'o drt' "lr.Ir... It(·t~d h NY ~I \.

r
(,
t.,
1
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.nd temporary cash lOyrslrtW'n~... 40rt U\("J tn suppun out...
'tanding commtrc,al pop<r.

NTh'EX's shoot·rum b.>rrow,"~and ..lo,M weq.hrrd a-.
intnnt rafei; are as follows:

D SHORT·TERM DEBT

'\1 D<c~mt"r 31, Iqn, NYNEX had unused linn of cRdil
with VoiiIrlC'l1S finlrkl,l m.ctitutions amountifti, to appro,;­
mOlth SI : b,llion fh_ lir.a of credit, logtthn wirh cash

c.ommt: i.:1.a\ raper .,
~bt rutur.nK ."hln O'1f' ye-ar I
i.>_':rf'nf ror"'ln of klrlt: u~rm iraN' obh,ariOfI'l
l'nf.a! sh~~~r,.,m dt'hf - ;:::..=::....:.:.;==::..c ..~;;;

Avrragt' amOp'l( of comm~...1papn oumarding duP'J"'I ~hc ,rut

"taxlm;Jrt. amount of t:clfn~J~prr oufJtandm«.t an,. monrh'~
tn-i f.!urm.: (hI' ytolr

CoIrrptdI.J bY In'WlmK ,;"...", ofdw "Ir"K"tI fm1taPtJl4lPJfOlmlS c",.~ Melt tLty J""m, IN "Y,.c, f,,; ,10" (; '.41' ,..",.,1>"•. d(~
d4ys '" ,11,~.
Comptd,J t,., JivtJ'''1~.~,"I4"J :"t,,.,stn~ by th~ iII"'.~ dMIy fll" ""'0"":.

" At D,~nr..twr JI. I°Q : $97,? _11101I of CO"''''~(.I4J fNlPrr borffnvir&#1 ~, cLusifWJ lib l-nrlK-tnm d,h/ I." ,Jl.,~ .,/ '''-' .. ,-,.orv..,.,,..,r /')' I, ,".-"""
bM'r"'" '"'Xs ,,., JIJ~~~ 199J

" At D,,,,"h~ 31, lW2, .1175 ",d/1OIf of N,,,,, EII/(1imd T,I",ho,.,i n,rr,-Nm, YN' ,,,,,- n,b,,,t.. ,,.\ dl4( ',~: I.· .... ··,,· 1 . I"'...... ",. (L.IHI",J

4.s Sh, '~f·:'P," d,It, />" 4WJ, r<' rhr" "d,,"Pl101f "" III",..",.." 19, J "9)

llJ STOCKH01.DERS' EQUITY

Shareholder Rlgh·s Aqree,nenl

In Oerob", 1~89, N) SEX a"opted a Sharehold<r R,gh"
Agreement. punuant tv which shar~holrjer::; r~e~v~ a diVI­
dend dlstributlan oj one right for each outstanding share of
NYNEX's common stock. Each righl tnlirlts Ih< shartholJtr
'" buy 11:00 ,A a ,h... of $I.CO par valut !>trots A Jllnior
Pa",cipolln~ l'rdtrr<o Stock fcom NYNEX al an <xtrcist pric<
01 $250 1"" rogilt. f" < million ,harts of this Prdrr..d Slock
~vve beC'1I authorlzed, ",ith three millie" shares reserved for
t~erclSt of tht' rights. The rights, which art subject to :!diust­
ment. will 110' ~ exrr,ls.ablC' or SC"parahle' f;-onl rJ~r common
srod: until rrn days fllilowlilg a public announl.:rmrnl rhar .a

penon or ~r\ IU~ h.a~ ,I. -Iulred beneficial ownC"rshlp of : 5% or
mort' uf S)':";EX\ our ..t ..ndin~ sh:ut"S of common ~tock 0:­

fen busm("~~ d.1Y~ h)llj ,wmg the cnmmrncemrnt of, or rht first
puhli.: arHlO~lrk("mcnl Ilt tht ihlent of any ptrsvn t('l commC"ncc,

,J rcmdrr 1,1 (')' ·hangt' •trler by a lJet'!ehcial O'Aner of 15% Of
IHOrt o~ tIl' ,\:jrs~a:HJ"i~',Cl)mm()nstock.

It i'ny f"l'h' '/1 1)f'(.:omC"':) rhe beneficial owntr of 150;0 or more
ot the O'lbtdll<..hng (unnnon stock, each holder of a ri~ht will
'ClUVC", til".>!' ('xrn.;IS(" .It tht nght's then currenl C'xtrcise prict',

,"!DillOn .11. ~ havln\.: .1 value" C'qual to twicC' ,he" tx<:>rcis('

price ~f the' ri~ht. If NYNI ..\ r" .lujtlt!'("d:r .1 Illt"rr.t'! or ht:51rtes5

comlJlOalion trans.h:tIOtl, 'r II ;\ii''., or !IH)l(" "I NYN) X's
a,!;~rs or nrmng poWC'l IS \olll, t"Alh f1F::lt holde'r Will rtctivc.
upon extrcist .. t the ri~ht's rhC'n <:01 l('n~ eXC'fl,.LV' puce, '-.:orlUllOll .
stock in tht new company hit, ln~ ;J viilu(' ('4,~al to fWllt' the
txercise price of th~ rlgllr.

NYNEX may ~xchange rt~h[~ .It ~n ~Xdl.]I1f(t" r~Ulo of un~

sh.ut of common stock ~r C1~ht ur redeC'nl the' ngflu In

whole at I price of $,,01 per f1~~1t ar an~' umt prIOr to rheit
upirarion on Oclobtr .11, I ~~~

LeVttr8ged StOCk OwnershIp Plan

In february 1990, NYNEX e"d~"'hed d 1<V"d~,d ,mplo)«
stock own<rsh.p pion (M u.~, JI''' ) .'nJ IOdn,J S45U molllon to
Iht LES0P Trust ("ml<nodll J,( I/' no.... ). The lr..'OI' Trust
U5td thr procetds to pUI"f~h15ot',.u t.tlf nlarke't vaJu<" \.t).L5 m.illion
shares of NYNEX'~ common Slnc" hdJ Hl fU'ii'iUri'. NYNEX
issued an" guaranked $450 milium of 4:*.5~~C1 I)f'ltt"nrures,
principally ustd tu rtpufl.. ho1~ \.44h rllllllor~ ,1,o1rt'.\ II. rill'o~

marktt) cflmpletlng tl,e Sf(Jl k r("purdlolst" plan. J'hf" I }("hrnrurrs

"'l"~ paymmlS of pnoc'l'alann""lIy and Ar' du" M", l,l010.
Intcre5~ pa)'m~nts arr dut" \!'ltll.HIlItI.III~'.



mSTOCk OPTlO.. PLANS

'"~'F.."', nurc:tu,. \ ,'·,mhurJwlO. hl rhr rI..n, ·n..t ,1r:V (h.l0:itf" ,"

rtwo rf'qulr'!'l'- ,)f?ffl"'W,.-W"!·, Jll't"lllfr nt I"w·rh',lnl(. rh." """l~.n~()n

..,~ tft",,, ..kd AC ~'f""~'f'nun'7f1 t"rrn..... I ,.r"rt"n....rt.)n t"f""nW'

.prl·..:a~t~ f·· '''if'' U\ ":'~ ri In ... r"~ IIr.tr\' t,\ '. ') "',,1- \ t ••r I 'l-'~:.

l"91 ~fl.j I ' #'1 "-J1. 'I', .... \ ... I tr'.l ~ . ~ . ,,,,11,·,,, rr'r"1

11w ~brn1'1J'" anti ,~ .nrtf"'" rFSf lr norr .I'" It"\:ordf'd as
lonll·,r,m drbt .,od .. MlrrrN co"'rm...." ..n. '"J'Khvrlv. 1ft

'"-vNFX·. ,,>naol~rrv babncr shftt•. ~1.rrM c""'pm...·
,ioor rq>ram... ,,,duet-Oft .>f srockholdl'n' <qu,1y ~nJ wIll M
rNuud •••""Ift ~....k~wd ~nd .ilnurrd In palhC.pan...

NYNF..x r'Ulntadlt •.,....nltl pI""1 ,hoi' covr, \UNunr....n• .1"
01 armpl<>Vfft.Un..Ir,. me., rto.... N'0oTX m.arc",," ~ errll.n
J'ft'Cft'.•.1~ of ~!lJIhlf" ~;or,rnhurt"'tft'm,.d~ ... " f"mrll~. Thf"
s..YU1ll>I'L", I,,, ...1", .. 1Frnrl<........." ,m.".I,·,j F.hn...", II.
19C'O to p,'nt\k fn.. !;W- ...,.\( lr "nd ro 1rl1. rr,'"'' NYNF,X:,
-.:oor,.~tK' n J't'h:rr:" .1':('. rr;C"'\ f! v" Julv I. I -N.-) f rn~tl"'r fhMf"

V'fWl\lun\ r--tYNFX, m,,'~hln~ "onrl"'r,utlm'h .ltl'" .a"f~.. r("d to

cmplo,f""t't 10 1M form of N"'.'NFX ~,fr'"", ~ l':"iFX .•'f"k fl"om

,hr If_~)1' fruit It .!i"c~!rd '0 rmpf,,,... ~.\f'\l "n ,:.. I'll>
ponton of rnRClp.a1 ,oJ rnfrr"'f r .. ...-f tt, thr I I-~. lr Tru..' In

.. "..., tn Ihr rftnalnl:1.tl' p"tn";lr.l1 .Ind mft'rr.r dllf' nvf'f rht' hlr
of rtw ,nrrrn..r I.fSt )p ".)ff' ('omr"'"nurlon ,. ..~V I' t"ott
n12ft1 batn.: (In rhl' ,hHM ..n. ,.uN m("'fh'kJ

1ft A·.pst 1990.N~EX OCqUltN SrOl.kholrlrr .~y".nos.loc.

r"SSI"I. Undrr the ,ft'mS 01 rhr SSI Ac,!u.S1"on A""celRftlt"
rile rmployfts of SSI.~ rahrlr-i 10 rr.,<t" "IYNF.X;~
1tOCir. upon nftcW of :;Slstolk opttons .If ~ COOve-nlon rate'>
rh.u.","" 1M SSI stndt opoc;n p,....., In ""'.,n u",:h.I.'l:f'd. 1bc,
:.51 """"" holden lie not <t""kd '" ~I1Y \~R.•.

F.ffKfIVt' Marc'" ]1. 1'Jl.)l. N)~:.X t"·h ..b:l,heJ 'lll .. tlo. upUOft

rl.an, fl)r nonl"'lanAhpmt'nf rmpl,)yt"f" .Ir'...l 1.,( h\.I,I.l.;':'ClTleonr:

t"nlrlov~ 'ltht"f th~.} rho'>t" who At,' t'hJ(ihk Ie' f'lllh.lpdtr iD,>

·ht" 1990 Srcxk Option PI.&n. J1unu.lnf'll ct!(' pl..l:h. c:'l1lploy..
H'S wr,p 8fanrrd stock npl,Kl'lo. with rh.. munl~1 tit opuons

.'rY1nl.ICCorthng to t"mph,tt It''v~1. Iht" p:.. n~ ,lIVe employ- ','.
n, rhe: nlht to purc....w .II iUlc·d rum~f 01 sh.ares ut N YNEX
commun ,rodt at tM market JlflH of rhr .ro.:. k IIf: rl,c dare of
~rlnr. Fitry ~n.:t1'r cl rltt n.xron\ ~,..nrf'J m .. y hr ~Jttrdsed

"forpr l~ ytn from rhe' dAft ot Kranr, wlfh th(' rernollnlOg fifty
rrrcmr rx"""s.ablt" .her two i('oIlS frum the Joitt \JI Krant. All
of rhrw 0rtlOn, t""rlft" "Ul', rt"11 Vl:".Ir ... tr'lltl Ihl" of.HI ot grant.,

~YNEX Implt"mrn~~ PIIlY,IJlll'> In tq~: I" {C'f'l.Jd',J ..e shares-

..1 If~, 4,;omrnon "fOlk 't"I.H~,! r.l dw ('mpl." n' .!, ... ~ "rr 1\ Ht

;"!I"'I"\fJ~lll'li~"JUl tt~'#~ f,'j\'I:t·~·I;r.I'I"C "It,; 'I,h.ur's

'1l ..·l,nnl"t.:rlOn WIth ('mp!ll',-t'" ,.I"':'I~' pLI' I':d ;);.; 't.IJ~nd­

Rf"ln\,,(",rm.-nt Jntt "'rfM.k "\)1, h.I"· l'I.Ul

:);;[:;4::;

'~f/
S.\R. ma. be- rxt":lwd HI llt'u 'II th.. un.!,"t;" lll)t'p lI,n onIy:-;'­
when rh,. tIJ'l'lOftS ~nm.:." r.ttr~I'Uhlt

Th, [ollowtnlt ,umm,;lrllt', fhr .Jdl\"IIY I· JI th,,-.c ·.h.lr("~

tJOd~" o::,ri1n ul1der th~ ~J1n(II" ioto(:k "I'tilln pLIII'lo dnd the­
"'I A,qlJlifrTnn A~rt'rm~nl. lfh.:ludHlI( tilt" u~l.ltt.j "'AKii:

·"',n,r~,~r'~·'.' tIl] .',tt4·:,)\i .....

,.., .In,f \~'-I..!. m,I:,,,n, "·'l~lr·,"ri... , 'nr '~,r

fI.~ly.' 'r:\I'.·tl',~rl

rrdu.:.J ." \' •. I. \.

..hvu.!t"nJ" "..I,.t no l I

IFSOP n,,"

~",1'r.:,}~X m urU lin, ,; ..... 'I)'fl' 'f~ ;!.Hl' ~.~,. ',I''' rn.aru"C!'rru"nr rm

pI•.,.t"nUfld({ .. hl"~1 ·~I')r.'Io r" rurl..h.J'V' "... .Irl" ... "t "Y'iF~,
(ummc\n "{I,,-" A,r Jl' tnft'd .. ·.1 r'~f'" f"''-t'!,I: t" ,r 1/:,....)1(".. rhJln

rhot- nurkrt rn... t ot ·r,.· .... ,.~ I· rt- J.trf"' I' ~I HI! fn ~I' .. ('m~vr

r'l"~ ~) '.t ,('...r,I~· .h,·.J ,h.. t~ ~n 'HI" ~ t )l""Jn PI.I" ..u t

.ltU\of>lt t·\ .iluthi,l",: ... n. \t •• I #~'. (1.1t 1....'rlTllh rn\"' k!' "'r

•.It o~.tlltr.. t., rUhhl' .~. (" ~ mdl'nn ih Ht'" 'It ~f.n,rrl..n

'h, k .• 'i-lt" Irl" m .. " .,' ~r tnfl". t, '" I ~lfr~ , h.IP ('l"... t"mhr-r t ~\"4
~nJ m .. \, n.· ~~ t'(t·! . .... ,H.. "". r<'rll"t ito" th Hlllrlt' jt")r ·,t
":"l",urr t"'", 'I"n H·,I' .~"." .Iil", ;1' ~r.f·H

t h(' S' 1'.! \ ,,(I"'1l. "l' 'I ri Irt, ',1' \0. .... nun,I~"fl'll"nf rr1

ploy..lt... ;t::. t~ tllr trw .::Jrtrlla.; "' "r, ... ~ IrI'H'" UflOn n~~h

'SAR,' ",.",.km4 '" ~11' ','''''''' ,T""_" 1'1"'" ...."''''
of .. 'r\r .th. h IlLJ."' '·".f' ("',I"·, ,,~",rt"" lit .... Il1:nl)n 'ttn(·\o.

..n,L:t.r ,1,/1 ·"4u,J1 f, ;:, '·',r,',... lOt rhl'" lIurkr't rrt\.e lit rh..

()ur.unJ.nc.' %fOm(,.rr \'. ~~"(~ '0".1.." \ <I ~~ In $71.50
Cr,,"'N 1'4. 'q: ). J 7 ,") 518.13
FlU",.(I~ "1.' .•'-',1' , q \','0 $69.8'
(.an( ..I..d :1"'.0-0' SIII\.flS".1)
'l'll!'lf"l A,fI{lf~ f !C,Ii): ,." 1'01110 511.9S
Ilm"f.nJln••r;}jO\,"rn~· II IHI: I.04'.",Ij<' ,~~~o"Jsi·i.ll
('t..nf~t hn'-#,I; 'I ,,,,,~ I ~ ru S 72..25
f'".r~IV"J ·Z,'q·, \11\'11056'1.118
CAI'k.,I,d '''''',1'4 \,1\ Hl10 '88.13
~\I :"-i" A.. rr .....!\ i 1"'.':;11; \ .' ' ,..0 ro $ 3....95

1'"f1t'ar:d.nll.rI'.... ".rnbl"f li Il' 1,"'''.\1'' S:"hOtoS8W
(tr.nfN H. "I').rl~" , '(\,h \to S88.13
f ..u"ruwd IllJ!),,lf1.'1 S 'I H fO 515,\7
C.arn..,Wd tIll \.Ill J , 4~ HI to S88.13
\SI NM A.. ",,,,, l \ '. ,q", S :. ~ he) ... S )7,95

(),';,k1"a",~",~~j,~~qi•.4' 3:I;4ri~»':'M27.60tn·f."ill·-
,,;Kl\nll1!' ',! • II:' .... ,,' ".,'r ~" ' .. ' •• t,,· '~"I"n prl.. ,·
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Thert' w{"r,' "04,24! "nd 557,613 stock OptionS f'x~rci"3hle-at
f)("(~f1lh(,,1\ I, 1QQ": ,lOd 1991, resp«tivtly.

sm.J
471.4
528.1
410.4

5310.2

;',~~;00"'_,,,,_". ,:..
•••2 ''''' "

S"04.2
616.4
.~q2. 5
'i 5'.i .•

S,"'" ;-Nf>( in'ffSunau

N« ...............b..
Unplranfftd rnidu.1 ..h~
l<ss: Uneam<d in<Onl<

Dt-frrred inconM' ban

..-

~::'

·'~~~~i_i.
investmenl in levtraged lease: was SlLl.l l1ulhon and in ditCci~:

financing leases .... S88.0 million for a fOUl of SJ10.2 miUioa."
Thecom~1S of Credil Company's 11.', IOveslmclll in these .
lea... were as follows:

NYNEX entered into varIous antelC'!tl rail" ...W.I~ fl.lfl~a'tionlt­

Involving the t.'xchange ot vanahle rate~ tur ti;v('(j rates, to
hedgt against a 10lal of S352 m,lIion in "Jlllm-«,al paper.
Of this amount, there were $187 million of fo(elgn t.'x(·hange
hedgN to counter risks as~ociatet.f with foreign l..UUtJl<.:Y flue..
ruations in conntCtion with foreign inVeSCrnl"lIh h..:uJeo with'
commercial paper. These hedges and swap.. l1l,lTlH(" .11 various
dales from 19931hrough IQ97.

'tisk in these crOinsactjolis lIlyulvts [,oth che Il."~· (If ,--oumer·
parry nonperformance under the (erms of tho.' ,--OUU""i.t dnd the;':
risk associated With changes 1'1 market valu("!t anJ IIlfnn( ratt'S..
Tht countrrparries to theR contracts consl'i( of milltH hnandal
institutions and organiztd exchangeco, NYNI.X \.tHU1I1U.1J:y

monitors ib positions and the crrJu ralil1g:lr dt II~ ,--llUmer·

parties and limns the:"' .. mount of (Ontrach It t'l1trr!t IIHn with
any Ont party. While NYNEX may bt expmeJ ". ,reJ.! 10....
in thl: I:vel1t of nonperformance by tht:"e l..UUnlerp.illll''t, II

JotS nor arlticipatt lossts, due to the af()r~mt"I1tIt"lrd,--onerol
procedures. The settlement of these trafiSa(.'t1oo ... 1\ 11<)1 (·xpt.- .....,.ed
to have a matellal tffect upon NYNEX's ti,.;)!I'la! p1 1... ulOn or
results of op~rdrions.

Gross rentais receiyable, 10 millions, In (X,C'~s of Jebt scrvicr
requirements on nonrecourse dt'bt rdoileo (0 Ir-vuagcd leases
and direct iillancing lea..., are collectible", follows: $50.8 in
19n; S32.4 in 1994; S18.4 in 1995; S l2.l 'n 1'19,,; S 13.0 in
1997; Ind $787.8 Ihereaher, for a tOlal of $" 14 .6.

mFINANCIAL INSTRUMENTS

Off.. Bafance·Sh••t Risk and COllcenlrcttlons
of Credit Rllk

NYNEX has entered into ual\~(tlons ir nll.Hh.I.d III\UUments
With off·balal'lct'-shef"t risk, In Qr..ter (0 fl"tjU~ (' ," "xposure to
marker and interest rate rid, In It .. ~ho .. t :1'1 ill .HId Illnl' term
sc('urities.

5 22.!
209
IU
18.2
12!'i

4Hi'

~08, q

176

"'91.J
.199.7

5 9U

5 1.11 .•
10<.0

8RR
RO.l

'2Y'j
4~2,2

For ..,......, oec:.tnbw 31,

tMa '191 11'l1)

·n,343 112,154 H5,'56
,.~2 6,19'
1fo,519) (56"17) (17."1)
{ 0,749) Ir/.U4) (42,517)
29,247 97,.WJ 1'2,154

199.\
1994
lqq~

T'~9,.,

1""'-;­
rh~r~at(I"'

IOfal ml,lU1HI:I' leaS(' p,l. ~:~rnr, S 1,00.,.7'

l-i'ss: CJ[("(,I.~')f\ ((}'IU

- .-
Nef mrnlnl.llTl I(".s~ pal'n'l':nU

l.rss: mfere"

"\;l'NE": k,'~ cenam tdclilties and equlpMml u~ in It~ 'o~ra­

roon,. ken'. I e>.pen... wa, S362.6, S371.7 and S371.4 million
tor 19Q

}. I UQ I ano 1'190, r"pc"i~~ly.

At Dt'Ct.'mhtr- J I, t9i.12, t.he minimum tease commirmmrs under
noncan~rl.&hlr leasf'~ tor the- prriods shown wl:re a::. follows:

/,t !h't.t'I11I)(·! , I, ) '10 2 the Ild lnvrsrmt'nt in beraged It'ases W3S

\1.83.1 Illl::'OH and 111 lhrtet financing lea~ was 585.6 millron
illf a toU! lJf SU,H.7 nil Ilion. At December 31.1991, thr nf'f

\(o"k o1r"prt't.l.rlon n~h(s'

Our" 'U1lnf. ..1 l'Jq:mnm« of ,ea.
(.flln.rd
t-.xr :-c,st',:
(anpf.-d

().'i,;;~'··L!JI ,H f"nt1 01 \".H

a lEASE~

"IYNEX Credit Co:nl'any ("Credil Company") is Ihe !<S.O,
10 I..vera~cd and dlCfi" financing leasr ilgreemmrs under which
<.:oOlmerual aIrcraft. fdllruaef cars, industrial equiplm'm. poWf'T
~t'nerafflr:'o, In,ldentldi real tstatt. ttltcommunicatlonCi and
tnmputt'r c~ulpmenr .• fr leased for terms of tJ tro 30 yr3r':..

"w1Inl:nullO It-,l"t" raylllt"Il'S rrct.'.""blC' rC'presC'm unpaid renral c ,

I~ss pnnllp.l! an": Interest on third·party nonrccours::o dl:hr
rt"lariaJ{ rll 1,·\ t'ra~C'd !('.Ise :ransaction~. Since Credit Company

h.i' no ~t·llf'·.1i lJdhallt~ lor this debt, the- related prindpdl and
ir,lt"re~t h.l\!' been otht'f a~dmsr the minimum It..ue payments

'(,<'I,,<&hi,' \1.,f1lI11UII; It'.l:,e payments r«tivablt are su~rdl'

ndu,' (0 tIlt.' '.kpt, ",nJ fill.' d('bt h<Jlders have a secu:-Ity interest
til tht Ir.I .... l'd l'\lul;lnlt'llt.

_.



__...L.--".. )

E,tlm ... rt"d tJH \',llu("s ('/ financial insrruments? wheredifferenr
tLlfl rh,. (.' ,l rn .' Il: ,1:11nl::'! ", dre 3S follows:

~I , mrIl00ns1

F'Il\M'IC'a. tn~I~I<; AI r::-;em':Jer 3t, 'Q92

or. t~ BaIMoC" ~::"'::::.' ..;c.::mo~:z:::i.:.....,::::::::.,_..:;F.:...~-..==.

IntttnlS1 note awepstForelgn ••ch8nlI. hedgee The rmma",d
fal' valur 1\ b.lo;,C'd or. am\Junrs NYNEX would receive or pay
lO ft"'r:inatt· .\h.:h a~r('~'mrm5 taking into account .:urrtnr
Jr,trres rart,.

, )

!

, 1.0713';
1S4.s .
273.$ ;;~
U1.4.:·'
ISU:
131.1;'"

l.'?.~.,:.:
S 1..140.1. .

I ' 'll " \ 184,6
Jill I 1000.1 •-I. I '95.1'

S 811 ry S '?B6.&
;;.. .. ,,'

• ..... S." ~ ]110
2400
I , , J
.11;.9
,i~,l

S ~,\f'-4 t

Oth~r cur,,,,,, h."'hfln:
Ad"anc~ hillinMs Ind CII5fOmt'f'\ .Jrr"'\I!,
[l(of~rrtd incOC'M' 'un
Orhrr
Tot~-I-----,- -'-.

Total restarch and devrlopmenr CO\u chaq(rd h> ("Xpt'"'c- for ,:.';:~~. t
1992,1991 and 1990 were Sljl,~. SIOR .• , .IPJ iJ07 I mil.. t

lion, r..prcr;"r1y.

Bfil Communications Rr:,t'Mlh, lu\. III !'n I1o!J(", I" fl!. l.11 ,Int!

5llppon \t'rvices ro N'.'NL '\ r..);HlUp to t'Xl h,IfII~l" rdr" ll'lfflU­

nlcarlOns and exchange a(((,l;! ~rvl\.e'\. for J '-No'. I 'l'4 lind

1990, NYNEX ,,,,,::>,d.d (harK" (1) 142. I. S i I' • .11'"
S14R, t miJlion? ~sptctlveJy. III l.OlIlI('\.-lI,Ua 'Air II Ii,,.v· ""'f" II, l"''\,

In 1992.1991 and 1990, AT&T p"lVIdrd appro.,m.ord. 1'%.
In each year. ot NYNEX's w"al 0Pf'r,1tzn~ rt"\'t"lllJt."". pf ltn,lflly
NrtWork access revenues dnJ O~h("r op<r.lflll~ 1"P'll,j/'" '(Om

billing .rnd collection se:"VI((",> prrf'lrmrd "-\ rl , r,·;,'!.fh 11("

<oh"dian.. 10, "'T&1'.

:.1",': 'i

,..',_1,'•.t" ':;~'.-"
~":':;';.;:-=;:"---------------_':'::;::'--_'::::::"+;,;~,
Accounb pe,.h&r:
T,.cIt
T....
Coltl,.........t .bton<n
DiyHXnds
P.,roIl
In,"",
Orhr<:r;;ra'-- - -- -~

$7,122.1$6.936.3

Long~te,m debt Th~ l'\f Imarnf fair vOI'ur of ~ium-r"mdebt
u b.1Sf'd fHl ol~'ounrt'd future cash f)o~ u5ing the' ~iRhrtd
a\lt-rag" COl;p,m rart fir ,'uraetU iorner tarn. The estimated
la" ...Iu. 01 .• 11 other 10nK-,rrm debt is baocd on qoorrJ markrt
pnees 0' based on diocouo",d f-Jturr ca.h floW! uting currrnt
interest rarrs.

Fair Value of F'nanclal 'nstrument.
In Dec.mber 1991, ,It. FASB issuod S,~",m.n' of Financial
ACCOI1n'JnK Slancbrds No. 107, ·Disclo,ures About Fair Val""
of Financial Instrum.."..• t·SlItrmmt No. 107"), effeai".
hr finane..1"a"'m.n" i••uod after December IS, 1992.
Sratrmmt 1'\0. 107 rrquires di.clooures about fair "alues of
all finanell' III.trum.nt., excrpr tbose .peciflCally exdud'tl.
lor which r ..rimatior. j, priletic.ablt'.

~ follow", .• met~oJ, ao-1 4s,urnption. _'" uocd to ..ti­
rna", tho fa" .alu. of r.ch rrpt of fin~ncialln!tnlmmt,fo,
which it ","'.II, f,racticahlr to nri,'ftatr the-it value:

,

\

I

L"""","'_,..2 "f"- ","1\.]

S III \ , "4 , • \ Ii!of ,-..

S ~ ~ 'l .. I '. \ . , ,

S '.' r

, 'j'

S

I J

liKom~ fa. pa'mt"nrs-,---,-",. ~,-

Inf~r"f p"ytnf'nr,
Add,rio,,; i~proJ;rt'f, rl.anr :and

tql/lpm~nf undrr upltallrut'

of,ligarionl

N;;-~~.,h it~x~iudnl fr~
rht' SUIl:'rne'nf of ~sh Flow,'

,')alt of T~asu" SttXk fO rh~

(-ESOP Tm" ,~ NOf~ t;)

Common Srock is!ut'd for
divldt'nd R'iny..stmtn~ and
'fl.·d.. compnluflon rlan..

\hdrf,term debt d~"iil..d.1\

1nn,·(t'lm rtrhr (~t' N'JI(' n

The (ollowin~ information's io,ro\,IJt>J m au.. or.l,Ifl\J' Wlf

Statement of Financial AC(;,HHHln~ "'r.ItHbrd" ~~, "I.~"

"Srdrt"menr of Cash ,.lows".

IJ SUPPLEMENTAL CASH FLOW INFO~MAr'ON

$(7.41

1990

S 176.
<OLl

49.7

61.<
si ,oqf.'J

$ .n14
470.0

57.<
73.8

~Si,iii6

,..,'"'
S <3'.8

<92.0
53.9
75.9

$ 1.054:6-

T.alll('j Ijfh~r thdll HI. 'lnt'"

Pr<Jpc'"~'

Gtn~\ ff."('r"lph

POlY/ill' rt"LlIte(1

Olht'r

Tm.l;!

(In milltonsl

F~alInt.INfTlerlI ..

W't" Off-8.llance SI~.'I ~l,sIo.

13 ADDITIONAL FINA"lCIAlINFORMATION
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In addtfK>n. !\in4 Ynr. L'lrr~M'\(' I~ rhrr.Jtm~d h) va~ U;J'~

iiwt local [.II( (!.lIm tr:·~ I~ I~ rrnh.;lhlt" th.u d:llnl.\ aAAr~3nn~
a~"'pr{)xlm.u('h \ i ' Itl' :itun In [.;U;. 1'111\ a,,~o(l~l.rrl in'rr"t,
wdl br a\\>("lr,-d tor rll' I\f"ru-,d 19H1 rhfolJ~h IYQ 2. Whll..
c'ounsd r.lnnll J.:1Vr .. ,,:r.lnLr a\!o rh~ oU'comr. cour5f'1
bdlrY~ rh.u ~n.' )'1'(10. , .. jrrhonr hd' Jrron~ IrJl:~1 posiu(,n,
iii thesr maW f'

CI LITIGATION A"O OTIfEIO CONTINGENCIES

71•• NY~P~( " (>.:ro! 0<-, 1"90 Fifth Stall" drci..on, confirming
New Yo~k l('!rphnn("'" fI~hr to rt'P.1ln in J~90 revmurs
)152 milium "t elKf '.lVtn,O.. W21 challenged in rwo separa!f'
ou.1> In Scptrmhrr 1'1'; 1. n... outl.o:nr of this mann. a' _II "'
thr ....... Irarr.· wrrhw .. '",h "will be "",Ivtd, '" DOl prrorntly
Jt'trrmln.1 1m'

VarKJf.1S oth"r j .. ~:,,1 "('fI"n" ;nd r~ul;lIforyproc~dJn~afr
J'W"nd~nltor thr",Ilt'nrJ ril.I, mJlY af~r(t NYNEX. mcluding
R.d.l1fTr infhJl :l~"lJ at:,: ( ..orrupt ()r~anilatioI1JAct, anti­
'rust. t(ln. Lllnr f.l\' .1",1 (,j. Jt"hf;;IUCY .,,;Iaims_ WI.llr cocnM'1
(.oiIlfUlO( t:1Vf' .h'iHr I\h,'(' .J' \ fhr UUrl.:lKnt' of any oft~manrn.

U1 0)(' 0r-nlOt'. ", \ Ltn ''c'': l;··m h,•.'W,"d upon thf'- ad,... Kt" of counsrl.
'''1('' ,.ltlll1.Hr ft'",,':'rr'lln or ,Ill 'Hh:h mattr's.' nor rXfW"('ud til

h.l\i(' .II m.ut'r, I l' .,·r .,' f ,m P\;YNI-:X', hnaru.'I.I' po\irron.

,'.,

S:J."OO.S .'
J17.7
.'Sol'·

1.014:&
I,HJO.1

S.' ":141.2

1"'9'

$2.," 8 ,
4lq II
JI) J I

I,OHtI ..
1.f"t()() ..

S1"",1,,('I :

....
$ 24;.125,'

.12.;.4
492.•

1.244.8
1.61.1.1

Sll,2ot Z

S 1•.I7.,H S 1./ J ' S .'.200,0
6 0 .1 ., ' JH.4.
1Z I I'

, 15.9

..' • I 6.7,,\

611 Ill.: 16.3

S Z.lI '.0 S }, 1"''' ~ S ~.n7_3

S 2 1\9 0 S 1, J ,\ , S .' ,,21,7."
I~" .~ J \1' " ' •.2
17\ ' I lJ.9
;6 ; '. t,O.S

1.11 .' <I , \ 7.1

I 1 ,.... q f, \ '! ,4"" S ·.°1.2

~r'f"("l.aflonand Amorl".alll.n

":lI~m"
T"ltconlmu'uca"ons
C--tllulu
P'lhll~hln,;

FInancIal \t'rvtcn
Othf'r nIYf'rsifire..<f UJ'f',arlOhi
'~-;Jd':p~;~iar~ ~nd'

atr1()rtiurlon f'xptnst

w..mhaM._,.,T_..............,...
Cftlular
,..bh"un«
Fin.nclal Snvic:ft
Or...... Dt'nnifi~ OptTaflon ..
i or.;T ~d~n, ;tiahj;'a~~tl --

;,~".; ", ..~

Idrnrrfiablf' .J'>ets~ drprru.1tlon t"JtJ'f'nst.and .. .ar'II.JI f'.pe~.' ..\
rurn by bwinnsllrl!lti.nr arr ., lollows: .,

..-

Carllal fllpt"nd'furt"
ff'IKOmmUnKar;On\

Cr"l'!a'
ruhl,shln~

Fm.lnoal 'WorVI(r..
I ),tl"f ()tvt'f\;flrd ()r",.af",m

r"'.ll f3Plf.1/""J"t'n<!lflJu·\

A r("l.:o",-_III.lrIOn of ,oul 5t'~rllCl1r ,d,'uriti.ahll" J!t\cr\ r t. 'ttl

\t)lld ... r("~ <I'I\t'fS I~ ali fnll()y.\.

In I ",J..-,f't,,; t ••2 1'''-'' "'Pi

.\to,;mrnf 'dt'n',fl"hlr U\t'U S2H UI 1 .\lH.lhO .' I . ',,41.2

All"I\,""..nl\ .a,H.I ,..ilmm.ltl,m\ ,~72hl '1,0<4 I
,. l.:i ;I<L9)

C'JrpnrAf" a"\t'h 1-- 7
/ "" , I iri 6

In\r\fnJt'lIf In Unll'ftVlIIfJ"rrd
\t1h\lltl.lr, }'l.tl 2 4 4 ;' 'j 8

t ',m'>ol ;d.lud .H\t'h 117,7' ~ q S~'.\Il" " \ " .. ('17

lOfJI lnr("r~r~ml'n' ~dlt's to r'i'12. J 9'J J .md 1940 \0, ':/('

S15H.J. S416.1 ,nd S36~.J mdl'<1", ,O'"""v<!Y,I"'''''I·dly
In rht' Tdt'("ornmunicafl"ns sr~m..:nt. Thr hnan"la l ,r..CIVJ(("')

S('li!:ffit"rlr had roral our5randin~df"bl of S \h.\ .2. S4'J'1,4

.1l1d S \04.4 million a' nt'.. trntl("r .' J. J 1I4~. II)lJ I d tid : 'Hil.

ft'Spt. cr Ivd y.

Y'I ~ C\ bu..,mn" 5('J;:rnt"nh a"J
'1 .. \1- ,. ',l,! t\nJJY~ls of 0rrrating rn-rftlK'$'

';llf' 1)\ \'Jtlrnf .1ft" prnnlted ()f1 paRn 20

CI REVE~UES SUBJECT TO POSSIBLE REFUND

l11nt <>'" ,,"vrr.: ,:.rr and ftderal ngulatory mamn, lO'hich
rna) "",,,h:, ml""r rhl' ",fund of a portion 01 d... mretlUt:S

colln:rrd In Ill' eurrrn' and prior periods, includinflaffili.tr
rransacr,nn , __un In ,'Irw Yotlr TdrphoM's 1'96 nm-urr
latr~. o..,,.rrun,ni.\ (C'mplaints b, irrtentafC'~ azstorn·

.....nd,"hr· mlnr" ....of~bn31.1992.thr~rr

..mount ~ ,t ~tj\ h rrVrni,I"'\ "hteh w,n btimared ro br II:bjKt

to pt'K\,hl,. r·-ft.ntt YI " .approximate'Y SJ74.2 million, plus
rl'lAreod IOft"fr"q Tht' ,tlf.. O'1't'" 01~h rrndintt nann. as wt'J~

.1\ rhr 'Im(" t, .1 flU' "I'" 'r .f,rch r'2(h will bf. f,,~'.M. t, nor
l)f~~nrh d,." : mt'".'

A·,:,' ,rJprl'l~

~1 .. ;"j'.t"1Ilt"fl{

.In •. "I't'r.:1[Ifl,

,._,~----'-..--- ~------
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Supplemental y Information

Quarter'1 f ,n8ncial Data fUn"udited)
AU .djU!l'rm"'nls (cnn"l\tmg only of norm,) rrl'urrinf. 3ccrudls) nt'cro''i:<1n' tnr .1 t,lIr .. fdtt'mt"nr qt Itllllmt' tor l".h h r~r 1, I,: ~l.l \::

been included In rhr '"lIowmg rohlr.
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R("sulrs for (hI" t"ur:h 'lil_lrr~r of 1991 rrtlel"t the ("ffrer of Ch.H~(,,~ h>r '"rl.,· rc,lll' (Illn pr'lgr.II1;~ ,Inti hhl.1,( ~ ", ,"

The toral pcct,l '\ l·ftt·l.r \11 rh,.~ chJr~rs WJ'i dlsrn~lJr("d a" fo/low,,: $2: mIll I' JrJ .......1.. rt"ll'l.c"d In ()I'If"t 1, t'l~ n.·\'I·II(l"~. ~ , • ~I

Was reflected ,.. oper.I\UII', {"xpens("s and $71 'Tllilion was rdltol·t("J 111 (lrhn I'h.. orne fl·~r(·r. ...d· I1rr" llu" .Ift/'r 1,1\ (If·· .~:r"(·

ch3rge~ W,J\ W r('Juv~ I 'i'if ne~ incom~ by approximately S~5() 1~iIlIf'Jn. St'(" thr· \t'lWllI toIHulrJ Or~"'"f.;lt.tln.Ji I,,~, ... rl i,' it 'rl~~

included in M,lfl,II·.r,"1I1~\ f)r\cUlision and AnalysIs of Finant:'ial CnnJltlnn Jnd Rt"H1lu of ()('("',III,III'. ,,), ft III'!' ':" .',,"'- 'It

th..e charge,.
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UPSTATE 'ARTNERS (to be for••d)

Title

PAGECO, IIIC.
/ I '.

8y ../. c. ~ /'

Titl.

OTICA-RQK8,CELLULAR P~TMERSHIP
./ " ,

By ! /,/'ll <7"/
Title

It. 'artDera

.rw YORK CELLULR GEOGRAPHIC
SERVIa UU, INC•.

-) f f"8y ,'\ ( I'. t,' ZL_ .!..:.'.:

Upatat. Part••ra

rcc FOrll .'0

IAti-Drua 3bV" let c.rtiticltioD

Thp appllcar.t certifies that, to the be.t of its knowledqp.

H,torm"ltion and belief, neither the applicant lIor any p,nty to this

appllcation ha. be.n convicted of druq po•••••ion or tratticki~q. such

that this apPlication is "'Ibject ~o a d.nial of fedt!ral radiu llcpns,:,s

NMC'l"·JM7 I



Exhibit 8

By Memorandum rpinion and Order a~opted April 23, 1991 and
released April 3D, 1991, (File No. 2741(-CL-P-152-B-86l, the
=ommission vacated its grant of the B Band Cellular licens~ for
Portl~nd, Main~ to the Por~land Cellular Partnership. NYNEX
Mcbile Communl~ations Company, the parent company of New York
Cellular Geographic Service Area, Inc. is a partner 1n Portland
Cellular Partnership. The Commission affirmed its decision ill
Memorandum opinion an~ Order '!dopted and released on June 4,
1993, (Fil@ No. 27414-CL-P-152-B-96).
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Per50nal
COmmunications S",'-

245 Peflmeler Cenler ParM."
Alia;lla GA 30346
4Q4 39 ·8000

May 26,1995

Ms. Rosalind Allen
Commercial Radio Division
Wireless Telecommunications BURaU
Federal Communications Commission
1919 M Street NW, Room 644
Washington, DC 20554-1600

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

Dear Ms. Allen:

Transmitted herewith, on behalf of Contel CeUular Ioc., an: an original and the required
microfiche of an FCC Fonn 490 application requesting Commission consent to the transfer of
control of the pennit referenced above from Contel Cellular IDe. to NYNEX Mobile of New
York, Inc.

If there an: any questions regarding this l11li,ter, pl~ contact &wmv: Cannel, Manager­
Regulatory Affairs, GTE Service Corporation in Washington. DC It (202) 463-S29S.

Sincerely,

4-....? ;/,~"'-
Beverly F. Lebeuf
Administrator· Regulatory

Enclosures

BFL\FCC94.837
A part 01 GTE CorporatIon
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l!l<llINa 02I2IIM
;. ,:"UCATION FOR ASSIGNMENT 011~'l OF CONTIIOL UfoiOEfl PART 22

And i' '!NCIlCllW Be'- Compledng ... For Infotmatlon Reo-..", PleIic Burdon &timete

1 • To B.. ,,,mplete': By Assignor or TrMWf_

Name of Transferor or Aaalgnor
Conte' C....... Inc.

Mailing Sl1aet Addre.. or P.O. Box, City, Stata, IIIld ZIP Cod<I
245 Perimeter Center Parkway. AIIMq. 30348

2. Name of Permittee or Uceneae Appeerlng on COmmlulon's~
Pennsylvenle 3 Sector 2 Umltacl ........shIp

Mailing Street Addre.. or P.O. Box, CIty, State, IIIld ZIP e-
245 Perimeter Center Perlcwey. Atlanta, G-, 30348

3. Application Ie for: 4. N.... of AnlgMe or Tr_f_

a II A..lgnment b.1 X J TrMWfer of ConttoI NYNEX MoblIe of ...... YorIl. Inc.

5. Provide the following Information for the faclUliea authorized to the aaaIgnor or tr_f_ to conatruct and opelale
for which assignment or trenafer of control Ia aought.

lal Nature of Service lbl Ceq SIgn el Date of Idl Attach as Exhibit .1. a
Authorization copy of the current

(XI Cellular b. ( J Other
KNKQ412 authorization and

a. Granted sutNequent associated
12J211194 notifications (FCC 4091

6. Give the file numbers, location numbers l'nd ~Iea of any locations of faclUtiea lcovered by the can sign shown
in item 51 being assigned or transferred preaentIy I&'lder eonalNc:tlon or operational for leas than one year.

None

7(a' Assignment or Transfer of Control will be lbl Sham Number of Casaifiealion iCommon,
accomplished by: Sheres Preferred. etc.l
1. ( J Sale or other transfer or assignment of Shares to be DNA DNA

stock (complete Item 7(bn. transferred
2. IX J Other (e.g., voting trust agreemant, Sheres isalled DNA DNA

management contract, court order, ete.1 end outstending

Sheres DNA DNA

f--
euthorizod

8. certification
The undersigned represents t"_'" stock will not be delivered, or thet the Hcanae will not be .signed. 01 thet control
will not be transterred until the Commisai<>n's consent had been NCeived; that aI' the attached exhibits ate a maten.J
part hereof end are incorporated herein tiS II set out In full In this appIicetIon; IIIld thet all the statements made in
Part 1 of thi,s applic'lotlon are true, eompleta and correct to the bat of hie /herl knowledge IIIld baliel.

I request thaI the t~lissoongrant Ita writtan consent to the fooegolng ••Igument or trenal... "f control.

Date Signature 01 Authorized Ofllcer or Agent fif signed by an agent _ than the
euthorIzed ofllcer or assil!norltr_,_, power of ettomay or _ authority of

e>5'~ ~,. f's AQ to S91 ~ttachedl.
. (lLLlo. ~, (,UC7)\....

TW6d Name of parson Sillning M.mng street Addteaa or P.O. Box, CIty. State and ZIP Code

Laura E. BInIon. A"tent a-tary Cont., CalII*r Inc•• 241 ........... Centw Perlcwey. "-dantlI. G-vIa
30348

WILLFUL FALSE STATEMENTS MADE ON THIS APPLICATION ARE PUMSHAILE 8Y FINE AND IMPAISONMENT (U.S.
CODE, TITLE 18. SECTION 10011 AND/OR REVOCATION OF ANY STATION UCIHSIl OR CONSTRUCT1ON PERM.... (U.S.
CODE. TIYLE 47. SECTION 3121all1ll, AND/OR FORFEITURE /U.S. CODE. TITlE 47. HCTlON 11031.

Computer GerMated Form Approval No. 314028
Pal••yMnIa 3 • Pott8r RIA, IIIocll 8-2

fCC 490
April 1993

j g ,..'"



-----~-=---:---------------------,- -,.!.~:4'd :;"l.A!s§::·;.~ Of Transf... . __ u __•••• _ ...__....__

of Aula"" OfT....' ,,,.OOOpol s.:." ".,... MtrN; if.~... .........-01..".....Md..........., -,*~l"*'"""__:" -POl_ _"'" """"01",,,__, .,..__.,""' _ ... _ oJ

-~ nw..... ,...".. or MouldI»siJ1*l" "..IJIif,Widted., ff~.jf 0iItI#:JI.... rh ... ..... 1Iwee.".1JiMft lCt'J'l':6't

,~_,......,.. .,..-ot...,.,.."'"'"""""_ot""'-.Jsee Exbibit 6 " Exhibit VI of Fun. _,0

~ Moblle of New York, Inc., 2000 Corporato Drive, Orangeburg, NY 10962
;:;"'" 'II s..... A4c1t.a. , .0....... Clcy. S... _ ZIP COCj;-'

O. I.' I. Ihis ~lion .... lOt _ to volunloty '" -.....,.~ 01 ponnIt._,

l.~ v~I_..?-' q...!-<M!""'....,.(e-,p/o•• '!~.I!:!'!.-I. !eI!.. __•__,.,- .,... _
Ibl lI_oI__...~..._oflhe~...... lei A_"ExhIbk, ._of-'_._1ogoI

..-."-_.__01__• I _""_........__...._lhologoloigllC

• to c:onItr'"oOP:1 or 10 conIraI the.. end..alion of IUtion ... r....et
. I of-...., ... of....... MIA '

"'""" on "X" In lho ~coluinn. YES NO'

X

X

11. Do<."'" eppIic:on' coniIy """ k~-. S«lion 301lbl of tho CommunicMions Act of tsM" .41'M 4111.__22.4
of me Come. '1 lion'. RuItiI NgwdinQ alien OWWtellhip and controll .

____!I "NO"••noch .._. ~~.~:~,,"::<,Iblllll opPil;anC'. _MIhIp. - ""-- 2!
12. 11 '_1 II • corpotOlIon. II optliconl dinocdI' • _dy contnllIod by ..., lian7 ! I

II "VES", olve ....... - - of ...... -.valIing __lions, including~-. - -. in-, I
.~~e Exhibit 5 Fo~ 430 X

~:-' i ....- IN~ been f'1MIy qtdged guilty by any leoetM court 0(~ '''01 apc'tit.. OI ' ..ri:iQ~ 10 I
Oil a~ aSH. t8dil:l~tion direc:tt'lot ir'drectty thtOugh control or rMnUfadUl'e Of_at radio e' rt ' .. tnt· t

t,c _ ........ onr _ ......... Of 01 ""'elf ....thods 01 __·......7 : X

~1.2_"!.:.,.n' dncdy. /ndiracdy"""- "" ~!!.>''!~!,!~,jOdgully .. - _1 : -t-x-
~!, 1M'~';;# any petty 10 IhiI application "'~ any &lIition license or permit revabd or hid My..,.,S lion for cor_ :,'l. ! .
IM''''''- _ .•__"" _eonr._1 I ~

----~:'!!~~~ .. - ..- _ ......~~.~~.~~.~-'~ .s~ Exhillll..3 1_
15, H•• ""' OIlY _.0 lhiI .......lion, 01 OIlY pot."" ....ocdy.-._ .......'ll ....~-_ -- I

01.1.10-.,""..., 1_.. -..1 . I I X
It "YES--. eltXh as E1Chibi'l , II statement rel.tting' .... bcu. I !--

I&.. Is tt:'-:;;~;::-~;~ditecdf or IndiiKtly con"c;-~...~~ preHf.dr e pany in..., pending IftItw ref.. .; i
In h..... 13. 1•• 151 t

__.~!!:~~~lIS Exhibi, • IWIement .reI.tinp the f·'2ets. I

17. Do<. ........... \oW ..., OUlhoriulion '0 ......1.. tho contr", 01 lho 1_ _ I.__--....oInl I
Sea Exhibit 4 I

18. AnKh •• £shIbit 5'" - FCCQlI~c;... end _. _ ~Oloaif_ IIopOI<J _ ••

cunenl one it on 'ile with the Con•• ".Jon.
, -~- ..:-.-

EahIbIt .........;;=f.horn N: of FonnEahlbit Number I 1_ No. 01 F!!!!!! EJ<Nbil!:!~~_..... No. 01 Form

· 1 .....__ , 5 1.1;l.1iilllU __.lL.____ ~_._.-l'l

2 __-1 __ I4 (al.ln.l? --1.__._..-+._._~lL-
~ 'T

20. Conilicol.....
• Tho .ppl.....n•..-.onr""'" '" I....... of..., portJcuIotf,_.... tho_~__..ogoInsllho ooguUlOfY _ of lho United

Su,., because of 1M previous UN of the toMN. whe lay IiceftM or oct.u iN. and ftIqt.... tMt WIIneft ..... be ......, to uaign .... con:wue-
lioft pet"", or iceMI: hefeIn IMntioned 10 hlrn(ht .

• The I\.UgnH Of tlMSfetH euwnes II the obIigalioftllftd ea"" to abide br .. the coudido... impoIlId uPOn 1M nsigftor or eror under ....
sul¥c~ COf'lItNCt'on permit: or kense eacept tlMt IM/the ahal not be liable 'Of My Kt done by. or .., right ICiCNIld Of ..., Of pi I~' -0 hid
01 commenced eoaift,t. the HIionor or "Mlfenw ptlor to &aid .uiQnment or .,..,.. at eonuot.

• t eenrtY 'hal the atatememtlft P.... 2 ere ""'. compIIila• ..,., CiOfNCt to Iht bat of "If " ....u1.~D. end~.

1";(2~19i~ ___ -__ J;:~:~".Cl::=:-"-:~..;..,M.."',~""-=-.-,·-I!:-_~F-Uoe_·-IIO'_"-.._·;==-_
Typed N.~ 01 P.non S

.In!.'.,,,i.s D. l1al.nat1,_..Jr.
WILLfUl. FALSE STATEMENTS~M=A-::D-::Ec-:::O"N.,...,TH°.,.,IS::-A:-P:::P:::L"'IC=A'::T:::IO:::N ARE PUNISHABLE IV FWE AND _RISONMENT IU,S,
CODE. TITLE II. SECTION 10011 AND/OR REVOCATION Of' ANY STATION LICENSE OR CONSTRUCTION PERMIT
IU,S. COOE. TITLE .7. SECTION Jill"". AND/OR '<)flf'EITURE !U.S. CODE, TITLE n. SECTION r.on

fCC 4'0...~." .........



FCC Fum:, "';
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Remonsc to FCC Foun 490. Items 5{d) & 6 - FCC Authorization:

Included herewith is a copy of the authorization for Pennsylvania 3 Sector 2 Limited Partnership
for the Block B-2 cellular system for the PCll1lsylvania 3 - Potter RSA. Call Sign KNKQ412.

BFL\FCC94.837

=



UNITED STATES OF AMERICA
fEDERAL COMr,:urvlcATIOr.S COMMISSION

RADIO STATION AUTHORIZATION

IlO8ILl lADlO AUfHOR IZATI ON
fCC FOIlII 463

ClI'.'tON t.-RRI ER
DOKESTIC PUBLIC CELLULAR RADIO

TfLECOIO«JN ICAT IONS SERVICE

CALL SIGN: (NKG412
fiLE NO: ~Zl-CL-CP-9.

MARKET, 0614 PENNSYLVANIA 3 - POTTER

PENNSYLVANIA 3 SECYOR Z LIMITED PARYNERSHIP
Z45 PERIMETER CENTER PARKWAY
ATLANTA, GA 30346

P.gI 01
OPERATOR:

I
AUTHORIZATION IS GRANTED fOR CELLUlAR fREQUENCY BLOClC • Z

lASE. aao.OZO TNROUGH BB9.9BD MHZ
IlO8ILE: 835.020 THROUGH B44.9BD MHZ

ORIGINAL GRANT DATE.
DATE Of ISSUE,

EXPIRATION DATE.

DECEMBER Z8, 1994
.IAIlUARY ZO, 1995

DECEMBER Z8, 1991

LOCATION 110. 001: LATlTUlE: 41 51 00 N LONGlTl.OE: on 50 26 II
NEWfIELD CELL SITE APPROX. 1.5 MILES S OF INTERSECTION
OF SR 49 & 449
CITY, GOlD COUNTY. POTTER
SThTE' PENNSYLVANIA

ANTfNXA MA,(INGS. 1,3,4,13,21,22

TKE LICENSEE fiLED NAD83 COORDINATES FOR THIS LOCATION. IN OllDER TO MAINTAIN
COMMISSION IECORDS NADZ7 COOllDINATES HAVE 9EEN ENTERED fOR THIS LOCATION.

IlAIVERS AND CONDITIONS

THIS AUTHORIZATION DOES NOT CONVET TO THE LICENSEE THE RIGHT TO RECEIVE
PROTECTION flOM THE CAPTUI~ Of SUBSCRIBER TRAfFIC, "a-CHANNEL INTERfERENCE OR
fIRST-ADJACENT-CHANNEL INTERFERENCE IN ANY AREA OUTSIDE Of THE AUTHORIZED
CELLVlAR GEOGRAPHIC SEIVICE AREA (CGS~) OF TNE SYSTEM. MOREOVER. ANY fACILITY
AUTHORIZED NEIEIN IIITH ASERVICE AREA BOU~ARY (SAg> EXTENDING INTO THE CGSA OF
AWT OTHER OPERATING CELLULAR ST:'EM ON IHE SAME CHANNEL BLOC(, REGARDLESS Of \/HEN
SUCN OTNEI CELLULAR SYSTEM liAS/II AUTHORIZED. II SUBJECT TO THE fOLLOWING
CONDITION. IN THE EVENT THAT TNE LICENSEE Of THE OT"ER CELLULAI SYSTEM REQUEST~

THAI T.E SAl OF I.E FACILITIES AUIHORIZED HEREIN BE REHCVED fROM ITS CGSA, TNE
LIC~NSEE NEREIN MUsT IEDUCE TRANSMITIING POWER OR ANTENNA HElt~T (OR BOTH) AS
NECE$!:;AU TO R(HO'.'£ THE SAl FROM THE CCSA, UhllESi \JA:!TTEN CONSENT FROM THE
LICENS.E Of IHE OIHER CELLULAR SYSIE~. ALLOWING THE SAB EXIENSION. IS OBTAINED.

fEDERAL
COMMUNICATIONS
COMMISSION



FCC Form i;S,)
Exhibit No. 2

Pennsylvania 3 Sector 2 Limited Partnership
Pennsylvania 3 - Potter RSA, Block 8-2

Response to item 7(a)(;)

DESCRIPTION OF TRANSACIlDN
Pennsylvania 3 Sector 2 Limited Partnership ("PA3B2LP") l~ the current
permittee. The PA3B2LP Partnership is comprised of:

Contel Cellular Inc.
Ccntel Cellular Company
North Penn Cellular, Inc.
Commonwealth Cellular Telephone Services, Inc.

27.78%
27.78%
27.78%
16.66%

(General)
(Lim; ted)
(Lirr ited \
(Lin.ited)

This transaction is one of a number of planned transactions. In this transacti r ...

Contel Cellular, Inc. ("CCI") will transfer its 27.78% controlling interest ;.1 the
PA3B2LP Partnership to NYNEX Mobile of New York, Inc. ("NMNY"), a W~....l[Y­

owned subsidiary of New Yorl.: Cellular Geographic Service Area. Inc.,
("NYCGSA"). which at the time of transfer will be, in tum r wholly-owned
subsidiary of NYNEX Mobile Communications Company!.

NYCGSA has applied to the FCC for approval :0 transfer control of NMNY to
Vpstate Cellular Network ("VCN"). 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
interest in Cellco.

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

IThis transaction is continge"t upon consummation of the transfer 'If conlrol of Conle!
Ccllular of New York. Inc. ("CCNY") to New York Cellular Geographic Service Area. Inc .•
("NYCGS"H). The FCC has approve!! CCl's application to transfer control of its wholly-owned
subsidiary. CCNY to NYCGSA. a wholly-owned subsidiarj of NYNEX Mobile Communications
Company. Upon consummalion of the transaclion. Ihe name CCNY will be changed to NYNEX
Mobile of New York, Inc. ("NMNY").



FCC Form 490
Exhibit No. 3

Pennsylvania 3 Sector 2 Limited P6rtnersli1p
Pennsylvania 3 - Potter RSA, Block B-2

Response to Item 14

NYNE::X Mobile Communications Comp3ny, the parent company of New York Cellular
Geoglaphic Service Area, Inc., is a partner in t'ortland Cellular Partnership. In its
t:lecision in Por1land Cellular Partnership, 6 FCC Red 2283 (1991), the Commission,
responding to the decision of the United States Court of Appeals for the District of
Columbia Circuit in NQrthern Cellular TeleRhQ.nlLCo. L.P. y. 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 Ce!lula~ Partnership. fhe Court of Appeals hdci reversed the
Commission's decision waiving the financial requirement for the Portland Cellular
Partnership.

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



FCC Form 490
Exhibit No.4

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

Response to Item 17

The Omnibus Budget Reconciliation Act of 1993 preempts sta,e entry aad ratc

regulat:on of commercial mobile services as of August 10. 1994.

The preemption provisions of the Budget Reconciliation Act of 1993 became i3lfeetiv~

on August 10, 1994. It is the applicant's view that State Commission approval for the
Transfer of Control is not required.

-~
... I .W'"



FCC Form 4.':;
Exhibit 5

1:l,;,~.t:.wcm.~!.lL.lJj:m.:itt...u.u.aJjilli.iil.tll:t.n.....KtW"it
NYNEX Mobile Qr New york. Inc.

Response to item 18

As described fully in Exhibit 2, this transaction ;s contingent upon consummation .
of a number of planned transactions.

The atta.:hed FCC Form 430 for NYNEX Mob;le of New York, Inc. repre',ents its
licensee qualifications upon consummation of all planned transactions.



C 430

LICENSEE OUALFICAHON REPORT s.. ,.,..~ CUt f'J' ;'<:~'lY\Illioft;

~}J put/I(. w.-"",-. "t>ri"~

INSTAllCTlOi'I$

2. Wei Codel T..Iephone Nuii-;b,,;
1'1 6 -7200

3. If this report supercetles e pre"iously
fUed rlport" speclf~ 113 dole:

N/A

/I.. The ....... or this repa. II dttNd to iI"lc ....: (I) An ~. wtw. ~hil r~ ill IIlbnhed In cornt':'tiOft wlh IC»tJl'.;e(t0r6 fer c:cnrnon:
..,.Ior and 5lIl.lilo ncllO ..,hcrly • '~l'tcl 'lit IUcIl .,1<>1_ lit QI A _ fI ,.,....'H. _. lIIil ,_, iI ,_I'M by Iht
e-lD1on.. ,.,.. 10 bt ""'If Oft III ...... IItoIs.

B. _ .......Ig...., _ .... C<IW /sign ...Igml -' It lht FtdcnI c:.rnn'"......... torwm........ _Olgl.... DC :zoo;s.. II _ • .- .-
.....Iet .. IClIf ft lorn II. __I on tclcI......1 __ flit _ ...... tddl_ ....Ict. If lIIIo'-, .. btOlg _Itel .. <omo<l "" ....

IjlpIlcolIon 'lt radio ..,.....,. 111....11 I '0 'hoi 1IlP11col1on.
• 00 not ..-. 0 fH w.~ "'.. ,-,.
'.-. Business Name end Address INul1lber. Street" SlIte end ZIP

Code) of FUer's Prlnclpel Office:

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

4.- Flier Is lcheclc onel:
D IndlvidUlI o Plrtnershlp Ii] Corporetlon

5. Under trle laws of whit SUle (or other
Jurisdiction) Is the FUftr orgenized?

Delaware
csrr;er Ind Iltelllte rldlo lervlces In which FUer hIS Ipplled 0' Is I curienl-j(c=i;'ee

See Exhi:Jit V

'ii~) His trle F'lIer or Iny plrty to this Ippllcltlon hid 1"'1 FCC stltlon IIcenu 0'

permit revolced or hid Iny appllcltlon for permit" ilc~nse or reneWlI denied by
this Convnlsslon? ""'Ill"••It... .. Idillit I • Itt,....t ,lrl<,. • tII Ii,••1 rll• .......
II 110....... ,.,.It ,...10/ .1 ,.,.fIt, m .._.... See Exhibit 3 of at tach·ed

-[bl His Iny court Irnally IdJudged the Flier, or Iny perso" directly or Indirectly
controlling the flier. gUilty of unllwfully monopolizing or Ittemptlng unllwfully
to monopolize radio COnvnunlCltl!)n. directly or Indlre~. through control of
manuflcture or elle of rldlo Cpplrltus. exc'uslvJI trcfflc errlngement" or other
meens ot until, methods of competltlonl ""'Ilr. ."... It idl6lt n ..." ...., ,00.fIt,
It, IN'I. .

- (el His trle flier. 0' eny pltty to this Ipp:lcltlon. or Iny person directly or In<Urectly
controlling the Flier ever been convlctld of I felony by sny Itltl or Fedlral
Court? /I "'lIS"••N... •• Idillit UI • Itt,..., ,.,.fIo, all..l..

DVes

C:J No

[)No

[.\J No

(d) Is the Filer. 0' eny pe,son directly or Indirectly contr"lIIng the Flltr. presently
I plrty In eny mett"r rehrrld to Items 71b) end 7(ell" "'Ilr• •tt.d ..
lda/, " • Ittf.... ' ,.,.fIt, a. I..t..

DVes :wNo

iCIs the Filer. dlrectiy or Indirectly. throlJijllLcoCiCownership. cOntrlCt or otherwise,
currently Intl'rested In the ownerehlp or control of Iny other ,Idlo Illtions
licensed by this Commlselonl ""'Ill"• ••tlt .. Idlill , III..... of .... _ ....... • 1
fII, ...",., ,".... ,. It, fil".

~Ves oNO

--.

ONo

oNo

OVes

-if Fn.....n IncIIYldueT hole proprletorahlpl w par1MrI"". Maw.,. the following an" hem , 1:

U(a) Full legll Nlme--Ind ResldenUII Address Ib) Is Indlvlduel or elch member
INumber. Street. Stlte Ind ZIP Codel ot of I plrtnershlp I cl'llen ot
Indlvldull or Plrt"e,s: the United Stltesl

N/A lclls Indlvlduel or Iny rnembtr ot I
portnershlp I representative ot an
Illen f" ,t I torelgn gove'rvnenl1 0 Ves_________, --L__



·._ .. ' "'". ~tl· ~w.. In- fOUU"'" WtQ U .... ,",I; , _..-~.-:==-::-:-_,..,-.,,-,-.-=-

~ Ai:"':h-~E" > .~ii VI the ,..mes" .ddress.s. (·,n:d(;~~'.i·inshlp ot those .toC;"i'lQ'UOrs O'w'"I",

anWor volln!) 10 percent or mvre of the flier'. voting IItocle and the perc~il1oi\j ~l"

cue of fldue ,ory contlo!. Indicate the b_flcleryl1e., or claa of beneflclarles,

See Exhibit VI
)IUst below. or .ttach a. Exhibit VU the nemea and .ddr..... (If the officer••nd directors ,,1 wi.

fUer.

See Fxhibit VI

(cll5 the flbr directly or indirectly controlled by any oUlllr corporation?
" .."r, .tIK• .. ,.ItI6/1 rll/ • Itot,...t r."HIa, ""..I"...., Ill.,,,., wi.. .,,,.,rI.t,} ••i<. '1111,
.i ".,10'", U..IJfl" A, ..tw, .i II'''' II ...,,"" ""N, Ii, ,.....,; (11 A. Ni".. II' ,ri.",...." II Ii trolr., •."onliM! .i ", .,,,.tiI... _Miori•.: ,,} It. ...... Ni",,,.. IIJ
<i6'...." II It otHill"i", .",."', 11 ,,,,ttl' " .", II A. _froI1itI, .",......... ,,&1, "HI;
(II A• •"rooJ• ." ,,,,..,.,. II ,.toI "Iie, otHi .IIi i, -...tir. -' fll A. a••" IIi
Iti".." ,. A. ,,,Iii.., •• ,.,,,,,,, II It, ..."",., "",......

See Exhibit VI

ldJ Is any officer or director of the Flier .n .nen? DVes fi)No

DYes EThNo-\ells more tiI.n one-fifth of the c.pltal stacie of the Flier owned of record or
voted by .nens or their representatives. or by a foreign govenment or representa­
t1ve(sl thereof. or by • corpor.tlot. org.nlzed under':'e laws of • for,,19n country?

-,i) Is the Flier directly or Indirectly controlled: (1) by .I1Y other corpor.tlon of which
eny ottlcer or more th.n one-fourth of the directors .re anens. or (2) by .ny
foreign corporation or corpor.tlon of which more then one-fourth of the capital
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NYNEX Mobile of New York, Inc. ("NMNY") holds cellular and microwave licenses in Elmira,
New York MSA, Market ?84B and is the general partner in the partnership serving the
Binghamton, New York MSA, Market 1228.

NYNEX Mobile of New Yor: .. mc. ("NMNY") is a wholly-owned subsidiary of Upstate Ceiiular
Network ("UCN"). UCN is a partnership whose interests and its partners' interests in
numerous cellular, microwave and other wireless licenses have been fully disclosed to the
Commiss!Qn and are a matter of publiC record.
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NAMES AND ADDRESSES OE PART:SERS

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 following partners:

• Cellco Partnership ("Cellco")
1717 Arch Street, 32nd Roor
Philadelphia, PA 19103

Cellco is a partnership whose interest is held by wholly-owned subsidiaries of Bell Atlantic
and NYN2X. 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-owned subsidiary of Rochester Telephone Corporation.
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 Roch9ster Telephone Corporation.
PAGECO holds a one and six-tenths percent (1.6%) interest h. 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 Rvchester Tel
Telecommunications Holding Corp. ("RTIHC") an indirect, wholly-owned subsidiary of
Rochester Telephone Corporation holds a controlhllg seventy percent (70%) of the
partnership interosts in URCP. URCP, in turn, owns twelve percent (12%) partnership
interest in UCN.



NYNEX Mobile of New York, Inc.
Incorporated: January 22, 1988

Chairman of the Board

FCC Form '.~;"­

Exhibit \ i
Page 2 of 2

plrectors Cynthia J. White

Robert F. Stott

David H. Benson

Officers..,; Robert F. Stott - President

David H. Benson· Treasurer

Katherine Abrams - Vice Pre5ident

Francis Malnati, Jr. - Vice President

Gerald Flynn· Vice President

Carol Donahue - Secretary

June Schiffman· Assistant Secretary

°As currently contemplated

""""',,",'---...._---------~
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Pennsylvania 3 Sector 2 Limited Partnership
Pennsylvania 3 - Potter RSA, Block B-2

PUBLIC INTEREST STATEMENT
Contel Cellular Inc. ("Contel"). the transferor. submits the following informa.ion
i,l 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 aprlicatiun
for the Pennsylvania RSA 3 Sector 2 for the purpose of speculation. The
Commission policy and rule concerning the transfer of cO.lstruction permlls for
RSAs permits the transfer of unbuilt systcms as long as the transferor
demonstrates that it is not speculating in cellular licenses. See Am.e.o.i.!ml:.IlL.vf
Rural Cellular Service Rules. Thjrd Report and Order. (CC Docket 85-388) G4 kR
2nd 1383 (1988). and section 22.40(b) oi the Commission's Rules.

By this transaction. subject to prior Commission consent. Contel shall tramkr
control of its cellular radiC' license for the Pennsylvani~ RSA 3 Sector 2 to N:'E, y.
As nOled in till' description of transact:~1\ (see E;;':i;1>it 2), after all of the pCll,.:ini~

transfer of control applications are aPI,roved and effectuateo, Upst 'e Cdlui.lr
Network will indirectly hold the 2778% general partner interest in the
Pennsylvania 3 Sector 2 Limited Partnership.

UCN currently operates the Buffalo. Rochester. Syracuse. Uti.::a-Rome, Franl-Ln
NY2 and Jefferson cellular systems. includJOg their associated pOJOt-tO-pOIl.t
microwave systems and the paging operations in Rochester. New York. All
parties have been deemed legally. technically and financially qualified to o.... n
and operate Ihe cellular radio and pCllnt-to-point microwave service license '.

The proposed transfer of control is consistent with the objectives {If NYCC.SA ad
UCN to ensure provision of quality cellular service to the Pennsylvania: Sc,lor
2 RSA. UCN and its operation of the properties that are the subjecls of this
transaction will yield significant public interest benefits. The alignment of the
Pennsylvania 3 Sector 2 and Pennsylvania 4 Sector 2 RSAs with the Elmira.
Binghamton, Chautauqua. Franklin NY2. Otsego. Rochester. Buffalo. Rochesler.
Syracuse, Utica-Rome and Jefferson cellular properties and the Rochester p;lgin,;
operations under common ownersf,lp will enable UCN to develop and take'
advantage of the economies of scale and scope that will exist from integralin"
Ihe management and operations of these ~ystems. UCN will be able LO Op-:J.JI.:

these properties more effectively and efficiently. thereby enabling It to 011'<'1
innovative and economical cellular and paging services to the .."Dlic.


