
' FLOIUbA PUBLIC 8ERV1C£ COMMISSION 
CAPITAL CIRCLE om a CENTER:-~ SHUMARD OAK BOULEVARD 

TALLAHASSEE, FLORIDA 32399.1 't50 

APPLICATION FORM 
for 

9?1DS~ -IX 

AUTHORITY TO PROVIDE ALTERNAnVE LOCAL EXCHANGE SERVICE 
WITHIN THE STATE OF FLORIDA 

1. 

2. 

3. 

4. 

INSTRUCTIONS 

nu. ,_ • ated for Ul oriJiul appftatloa ror • certllkate aDd (01' 

app•o•al ol aaJe. ,_,.meat or trUIIfer ol u nldfna ahemathe local 
exc:b"'lp certJtkate. In cue ol a aa1e, '""'""""' or ~e1, the 
IDIOii''l'loa pro~ lhall be for the pu.rdauer, ,....,.,.. or Cl'UIIferee. 

Rapoad to ada Item requcstecllll tbe tpplkatJon aod tppencllcd. ir ~ lkm 
ll DOt appllablt, pleue nplaln why. . ·""·· . 
u ... separate abett (or ada aaswer whlc:b wfll not ru the allotted IPNl· 

' 
lfyou have qu.cstlocllaboul compldh.~ the form, eonltct: 

norida Publk Senice C4m m.Jon 
DlmtoD ol {4nmnnlcwfloaJ, Certilkat.loo fr Complluce 8edJon 

~Shumard Oak Boulr Yatd 
Tall•h11eee, Flotlc!JI 32399-41866 

(904) 41U600 

5. Once ccmplded, abmlt the ortiJna1 aod si.t (6) eop'" ol this fonn aloq with 
a noa-ref\mdable applkaUon ree of S150 rutde payable to the F1oridJII'ubllc 
Senloe QMnm!tefon at the abon IICI.clrell. 

Clledc '*»Mid wtl/l riling end 
fOM'trd«<IO Plsctf IOf cMpolll. 
FIICII to '--111 1 CI/!)Y of clleck 
to RAA with proof o1 ~ 

.,Jr-'~~R-DATE 
•ti(l;:l3 AUG IS ~ 



I 
I 

l 

l. This is an appllcalloa for (chock one): 

(X) Orfalul authority (now company) 

( ) ApproYal ol traDIItr (10 lll)()(bcr ccrtifiCaled company) 
Rumple. a ccrtifleatcd company purelluc4 an 
exlJtilla company and desirea 1o relaln lhc original 
~ aurhorlty. 

( ) Appronl ot nf&mnent ot nfttlna cettifkate (10 a noncertifi.caled company) 
Example. a ooo<Crtiflcaled company purelwe.5 an 
exlJtin~ ClO!nJ*lY Uld deslrea 10 r'Cialn lhc 
certlficalc of aulborlly l'lllhet than apply for a new 
;:crtiflcate. 

( ) Appronl ror traasrtJ" ol coatro1 (lo anolhcr c:cfl.iflcaled company) 
Bxamplo. a company purcllasca S I~ of a 
c:cflificared company. 1k CommlJslon must 
approve lhc new controllina entity. 

2. Name of appllcan.c 

BeliSoulh RSB, Inc. 

3. Name uBder which applleanl will be dolnJ business (dlb.',): 

BeliSoulh BSE. Inc. 

4. II applicable, please provide proof of fletltlous name (d/b/a): 

Fictitious name n:glslration number. Nol 'Ppllgbl~ 

5. A. National malllna addrcas including stn:et name. number, post office bolt, city, swe. 
tl p code. Uld (!hone number. 

SuitcSOO 
I I 00 Peachrree S~ree~, N .E. 
Allllllta, Georgia 30309-4599 
( «l4) 24«). 2080 

B. florida mailing addrcas lncludlns ~ n~. numb.et, poll off'tee box, city, ~We, z.ip 
code. ant. phone number. 

FORM PSC/CMU 8 OL'95) 2 
Required by CbapW.r 36037 F.S. 



c/o Akcntllll. Scnleffitt &: Bldsoo, P .A. 
2! 16 South Monroe Saeet 
Sulto200 
Post Office Box 10$55 
Tallabusee,Florida 32301-18S9 (IU'Cet address) 
l2302-25SS (P.O. Box) 

6. StnK:ture of orpnlzatloo: 

( ) Individual 
(X) Pomp Corpocatioo 
( > Ococ:ral Panncnbip 
( ) J11in1 VcnturO 

( ) Cotporalion 
( ) Foreign Pll1l'ICllhip 
( ) Umlled Panncnbip 
( ) Other, Please explain), ____ _ 

7. lf applicant Ia an Individual, partncrlhip, or joint venture, please give name, title and 
acldtcss of each legal entity. 

Not applicable. 

8. Swo whether any of the offic:ers, directOI'I, or any of the len IIU'gcst stockholders have 
prevlowJy been adjudged blnlmlpe. rocow•v incompcwn, or found suilty or any felony 
or of any crime, or whetber such ICtlons ma>' rcsu.lt from pending procccdir.&~. If so. 
please Clllplain. 

Neither any or the officers. db"Cetol1 nor any •I the ton IIJIC't atoc:kholden of the 
Applicant is covered by any of the foregoing. 

9. If incorporaled, please povldc proof from the Flori<h 5em:.tary or StAte lhAI the applic:&nt 
has aulhority to opetAie In Florida. 

Corporale dwter number: 1'97000003920 

For tho Couuniu:lon'a convcnlcnco. attachcd to lhi• Applic&11on u Bxblbita 0 -
?CAl d!IP!!rh CDl arc the c:ertlflcaiC or the Ocpanmcnt of Swo evidencing the 
Applicant's qualification to do business in lho Swe of Florida. 

FORM PSC/CMU I (11195) 3 
Requl.red by Chapler 364.337 F .S. 



10. Ple.asc provide lbo IIIIDC, title, addreu, telephone number. lntemet address, and !acsimlle 
number for lbo penon sc:rvina as oosoing liaison with the :OmrnasJon. and if dUferent. 
the liaison responsible for this oppllcatlon. 

OnaotncllliiO!!: 
Robert C. Scheye 
VIce President • Supplier 
Development and 
Bualne&a &clatiom 
(eft'edlfte oo euler thaD llllNT) 
BcliSOiltb BSB. Inc. 
Sultc SOO 
1100 Peachtree Street, N.B. 
Atlanta. Gc<qla 30309-4599 
(404) 420-8327 (pbonc) 
(404) 420-0031 (fiCilmilc) 
Internet ilddtc&J: 
Bob.Scheyc20bridae.bellsouth.com 

UajiOQ rgROQs!ble for III!Qiicatlon: 
Hany M. UptJCy, m 
VIce President· OencraJ c-nset. 
&temal Affalra and Seetmry 
DcUSoulh BSB, lnc. 
swte500 
1100 !Uchln'Je Street, N.B. 
Atlanta, Gcorgla 30309-4599 
(404) 249-2080 (pbone) 
(404) 249-2081 (f8Qimile) 
ln~emet addlus: 
Uglusey.Hanyllbsc.bcllsouth.net 

1 1. Please Ust Olbc:r 5tates in wbldl tbc applicant is currently providina or bas applied to 
provide local excl!anae or altemalivc local exchanae aemcc. 

Applicant II not currently providina local ~c:hmae or al~emati v.e local ~change 
service in IllY other .we. AppliCL' I bas applied to provide local exchange or 
alternative local cxc:h.a.ogc service in lnt:.tana, Dlinois and Ohio. 

12. Has the :applicant been denied certification in any c lhcr &talC? lC so, please list the mte 
and reasoo for denial. 

The applicant has not been denied certlfical on in any other stAle. 

13. Have pcJ~altles been Imposed 11gainst the u.pplicantln any other st41C7 lC so, pleuc list the 
1141C and reuon for peoalty. 

No penalties have been impoiOd against the applicant ln any other stale. 

14. Pleaselndlcato bow a ClliiOIIW can file a service complaint with your company. 

FORM PSCJCMU 8 {11195) 4 
R~ulred by Chapter 364.337 F.S. 



Bel !South BSB. IDe:. wlU provide cwtomcn wllh a toll free BOO number or almllar 
lllCeSS 11 no charge to end UJef cwtolllCl Tbe melhod of acceas will be Included 
on CUJtomer bUll and biU lnsens. Tho 1 CC&I number will be available 24· hours 
per day, 7 days per week. 

IS. Pleasoc:omplcte and file a price list in IIC001'dancc wllh Commiuion Rule 2S-4-28S. 

Prior 10 providing ~ervlc., lhc appUcan1 will file and maintain a current price list 
wilh the Conun.iuion which will clearly 101 forlh lhc information requin:d by 
Commission Rule 2S-24.28S. For lhc Commission's convenience, arliiCllc:d as 
Exhibit 0- IS Is an illusuatlve price list in substantially lhc form of lhc price list 
to be filed by Applicant as swed above. 

16. Plea~e provide ail available documentAtion demonsuatlng lhat lhc applicant has the 
following Clp&bWtlei to provide altematJvo local exchange service in Florida. 

A. Financial capability. 

Reptdlnglbe showln& of financial capability, tho following applies: 

Tho application should GOOtaln the applicanl'a financial IWCCDmiS for the most l'C(:®I J 
years, including; 

1. tho balance sheet 

2. iocome statement 

3. swemcnt of reWned eamlngs. 

Funhc.r, a written explanation, which can includt supporting documentation, regarding 
the following should be provided to &how financial ,-apability. 

1. Please provide documentatlon thai the applicant J,as sufficient financial CA?Bbility to 
provide the ~uested ICI'Vioc in the geoanpbic area proposed to be served. 

2. Pleaso provide documentation thai the applicant bas sufficient financial capability to 
maintain the requesled aervicc. 

3. Please provide documcnwlon lhat lhc applicant has sufficient financial capability to 
meet its I cue or owncnhip obliall.lons. 

FORM PSC'CMU 8 (UM) :S 
R~ulred by Cbaplft' 364.337 F .S. 



NOTB: Thls doc:umeo~on may Include, but iJ noc Umltcd to, filllllclal JWementa, a 
projceted profit and loa ltatement, credit ref~. credit l!ureau reports, and 
descriptions of business relallotUhlps wilh finanelallnstitutlons. 

If available, the financial statements should bo aud.hed financial stale • .ents. 

If the Applicant does net have audltcd finmaial awement.s, it &hall bo so stated. The 
unaudited financial sw.emcnta ahould then bo algncd l!y the Applicant'& chief cxocutlvo 
offteer and chief. The sisnatura &bould attqt thu !he fini!JC!Ilstatemcnl5 m lillO and 
COJI'CCI 

BeiiSouth BSE, IDe. Ia a swt-up company. Thus, the avallabUhy of historical 
audited financial Information Is llmltcd. Set forth on the IWIChcd. Exhibit 0 • 
16A(!) and AC2) 11R1 1 PreUmlnuy Projoc:tcd Income Statement md Balanoe 
Sheet, respeetivcly, for tho Company, coYCrins the period from 1.997 tbrou&h 
2002. The Applicant Ia 1 wboUy owned JUbsld.iuy of BeiiSOtJth BSB Holdlnp. 
Inc., which Is a wholly owned subsldiuy of BelJSouih Corporation. Tho 
Applicant Ia rolyina on tbo financial ftten&th of BeiiSoutb Corporalloo as 
represented by the c:onsolldated fmancill rtllemenll conlllned in the Annual 
Report for 1996 CBllhibit 0 - l6(Al<3), ltlaCbed bemo) and Sccurltica and 
Bxchango Commlsrion IO.K Report for 1996 CExbjbjt 0 • 16AC4l , auacbeO 
hereto). 

B. Managerial c.tplbility. 

Tho Appllcant'slocal oxclwlgo operations Wl!l bo conduc:tcd under tho d.iroc:tlon 
of a highly Wiled managomcot team. Relevant ~lographica of the company's 
current m&Mgement ~teattrbed as Bxhibl! 0 • I UL 

C. Toc:bnical capability. 

(If you will bo providing local intra-excban 1e swltcl!ed telecommunications 
SoCIVicc, then state bow you wiD provide ICOeSS 10 911 emergency sc:rvloes. If the 
nllure of tho emergency 911 service ICOeSS .llld funding moc:hanism is noc 
equivalent to that provided by the local exchange companies in the areas to bo 
aoervcd, dcaaibc in deWJ the dlffmooo.) 

See Ekbibil 0- !6 B ror a ducription of the capabi!Jtlcs of !be Applicant's senior 
manqement team. 

BeiJSoutb BSB, Inc. iJ toc:bnically qualillod to provide local o~ch ange service& in 
Aorid.a. The Applicant wiD utllll.o the !aciUtics of tho Incumbent local exchange 

Jo'ORM PSC/CMtJ I (llJH) 6 
Required by Chapter 364.»7 F .S. 



canim ('1LEC'I"), competitive IOCeU providm, where avallatlc, and its own 
facilities, u appropiiiC, 10 provide local e.tcbange telephone and. switched access 
service. 1bc vadoul fea~Uta and functions available 10 CUJtOmen of the IJ..ECa 
will inilially bo available 10 the Applicant's ew10mc11 duougl' ~ld aervlces. h 
Is Applicant'almaltlon 10 augment Its service offerlop In lhc •Jturc, adding new 
services as lhey become available from the ILEC. and u the ,' pplicant uses Ill 
own fadlit.ies 10 provide services. When the Applicant offen local e.tchangc 
services and c~ehanp IOCeU acrviccs ovu lis own feoillties, it will provide access 
10 spec-fie typ!S of lltrVicct, lnclodinJ rwo.way llnca. lrllllD; dlrcc:l 
inwudloutWard dialing opdons, buic ew10m calling fea~X~rea, and wireless 
scrvlCC$. 

Bcc•nsc BeUSowb BSB.lnc. wUIInltially offer ~ld service of &be JJ..BCs. h will 
rely on the n.ECs to provide IOCeU 10 91 1 emergency service. Tile Applicant is 
famlliar aod wiU comply wilh all ru1ca and regulations of the Commission 
pcnllning 10 911 cmctpncy services and will cnsurolhat sueh aervlcu will be 
rudily IICCCIIible 10 ita Cllltomm in florida. 

&cepe for lhoiC tcrritorie~ acrwd by amall local e.tehangc companies 1ubjcct to 
c:amings based regulalion, as provided in Section 364.337( I). Florida Jtatutcs. 
BciiSoutb BSE, Inc. will provide dial tone fiCCeSS 10 the public swilchcd 
telecommunications nctwortt awewlde. 

FORM PSCICMU I (liM) 7 
RtquJnd by Chapter 364.S37 F .S. 



AFFJDAYIT 

By my ~~~ bdow. l lbc undcnlancd 10c::cr, attest to the: 
IIIXIII'IIl)' of lbc in!onna.tion contained in this ~ppll..~on and ll1II:Md 
documenll and that lbc ~pplicaftt his lbc cedmlcal expertise. managerial 
ability, aod floancial capability 10 provide altematlvc local cxcbanp: 
service tn lbc Swc of Florida. I lave read lbc foregoing and decl~~e that 
to lbc beat of my knowledge and bdicf. lbc information is true and COl teet. 
I Illest thlt I lave the authority 10 sign oo bdlalC of my company and ape 
to comply, now and to tbc future, with all ~pplicable Commission rulei 
andOfdm. 

Fwtber,l am •wue thlt plli'IWIIIt to QtqNI' 837.06, J11olicb 
StiiU ... ''Wboe¥er kllowlql.y awb.s • fabe Itt'"""'' ID wrltiaa 
wttb .... lldeot to mlsJeld • poblk: anant lo the ptrfoi'IIIIIICe or bb 
oftldal dat)' aball be auJity ot 1 mltdemHMI' ot tbe ltCOIId dtpft, 
punllbdlle U prondeciiD L 175.0821Dd L 175.ol3." 

Oflkl., ~.! 0"' ; 8/13/97 

Til.lc: 

Addrcas: 

Vice PTaaidant - Central ~el, 

8xtnlllll Affaire ud Secretat / 

tiOO Peachtree Street, N. t . 

Suite SOO 

Atlanta, Georgia 30309-4599 

(404) 249-2080 

Telephone Number 



ltpartmrnt of &1atr 

I certify from the reoordl of this office thai BEUSOUTH SSE, INC., Is a 
corporation orgenlzed under the laws of Delaware, authorized to transact 
buslneu In the Stata of Flol1da, qualified on July 25, 1997. 

I further oertlty that said oorporatlon haa paid all fen and penalties dU6 this nlflce 
through December 31, 1997, and lla atatus Is active. 

I further certify that ecld corporation has not flied a Certificate of Withdrawal. 

emm ur.orr mp bAnb w tbf 
emr 6nl of tiJt &wr of .1loriba. 

ar q;mlabU~. tbt~llal , tbtt tbt 
Arat baPof August, 1997 



'I 
, • • I 

ltpart1lltnt of &tatt 

I certify the attached II a w. and COfT'8Ct copy of the complete file of 
BELLSOUTH SSE, INC., a corpomlon organized under the lawa of Delaware, 
authorized to tranuct bualnen In the State of Florfda, as shown by the records 
ot thle office. 

The document number of this corporation Is F97~. 



ACCOUNT NO . 

R.BRRINCB 

ADTHORIZATION 

COST LIMI'l' 

0721000 0032 

464304 4323887 

~~/'~ 
$ 70.00 

OROBR DATB 

OROBR TI'MB 

OROBR NO. 

July 16, 1997 

9:50 AM 

464304-005 

4323887 

500002247625--8 

CUSTOMBR NO: 

CUSTOHBR: Ma • Joyce Irvine 
Bellaouth Bnterpriaea, Inc. '~ 
Suite 1800 l'· 
1155 Peachtree Street, N. B. ii!u> ~ • 
Atl~ta, GA 30309-3610 ~~ t 

--------------------------------------------- -- --- --~--~-:!!-- '\ 
POBlJIGN PILINGS ~~ (J'I I 

"""" ..... r"o """0 I I I 
:.,"" 3 0 
,-C,/l ;s; 
0~ 

NAMB : Bm.LSOUTB BSB, .. NC. :3!~ o o,., Cl ,. 

~ QtJALIPiaTION (TYPB: ~) 

PLBABB RBTORN THB POLLOW:mG AS PRllOP OP PILING : 

CBRTIPI:!D COPY =xx==--- PLAIN STAMP80 COl"/ 
--- CBRTIPICATB OP GOOD STANDING . 

~ ·-
- /t: CONTACT PBRSON 1 Stephanie Stloherban 

'V 
'-I 

·~ -.;; 
~ 

. .. I 
'V -...-..... 

:., 
... , 

) 



.. . . 
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APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA . 
IN COUPUANCE WITH SECTION 6()7.1 SOJ. FU llDA STATUTES. THE FOU.OWING IS SUBUnTED TO REGISTER A FOREIGN CORP< '!A TION TO TRANSACT BUSINESS IN THE STATE OF FLORIDA.: 

4. 

7. Sni t• 18000 1155 !tasbtrtt S treet, tl.E. 

As1fpta , etorata 30309-3610 
r 

8. 'falac~icaslcma an4 other ••JV~lc-!-:•,_,•=~,......,-=,...,..,...,....,....,...,,..,=",......,.,.,.,.,....-CI'\IIliOM(t) of coopor& 111d101\Ud ii liOiM a.tc ot t:0An1r1 10 &I an;!- oa 1M._ 01 FIOndi) 
9. Name and street addnaa ot Ftortcla rqJ.stu 1d qttll: (P.O.~ or Mall Drop Box t1QI w:ecpcable) 

Name: tba Prntice-Hall Cor poresicm Syetn, Inc. 

Of'flce Address.: IZOl Ba:ra Stre •t 

'fallehauaa Aorlda 3~ •• )1 -----~~~~~------------· ·--~a$~c~~~~---

.,.. _________ "'7'11'::=;;;;tn;;;mliiJI'l'dl ___ _ {RiiJifliiii Qiiti iijiit\iiiJ 
1 1. Aaacbed lla ~or wsaencc duly~ noc more dwl90 days pri~~ to dell~ or this appllc:adoct 10 lbl ~~ of S'!~".• bJ ~ Scc1elltY of S~a~eol ~~ 1 

offklal baviAI CU~~ody of COC\)Oflle m:ords llllhe jlltU4iCUOO UDdct me law .. ...,... 1 s lncorponaed.. 



.. 
12. ~'gf ~ of officen ~dlor iurecton: (Screet lddtus ON'L Y • P. o. Boll 

A. D~ltS (SINet ...,._ oaty. P. 0. Box NOT aeeep«able) 
~: ________ ~s·~·~At~t~ae~~~n~f---------

A~------~---------------- --------------------------------------------------v~~: ~~-------------------------------------~---------------------------------------
~~--~-------------------------------------~--------~-----------------------------
Director. 

----~-------------------------------~-----------------------------------------
s. omcus <san.t....._ CIIIIJ· P.o. a. NOT~> 
~~ ---------~~~·~·~•~ttw•~rmWWaan'._ ________________________ __ 
~-----------------------------------------
Vice Prcside11t ------------------------------
~~---------~------------------------------
Sectcwy: --------------------------
Addn:ss: -------------------------------------

T~ --------------------------------------Addrul: -------------------------------



. . . . 

BELLSOVTH BSE. INC. 

ATTACHMENT TO APPLICATIONS I ?R AUTHORITY 

pi RECTORS 

Earle Mauldin 
Bualneas: Suite 1000 

1100 Peachtree Street, N.E. 
Atlanta. Ge«gla 303()9..4599 

Residence: 5425 Chelaen Wood Drive 
Duluth, Ge«;le 30136 

DOB: 12120140 
SSN: 251-68-0717 

OffiCERS 

John M. Doacher, Prealdent 
Buslneu: Suite 5H01 

1100 Peactrtree Street, N.E. 
Atlanta. Georgie 30309-4599 

Residence: 3127 Vinings Ridge Drive 
Atlanta, Georgie 30339 

DOB: 06115144 
SSN: 551-«).3145 

Hubert H. Hogeman, Vice President, Secr&!lt)' and General Counsel 
Business: Suite 5H01 

1100 Peed'ltree Street, N.E. 
Atlanta, Georgia 303()9..4599 

Residence: 3841 Glenhurat Drive 
Smyrna, Georgia 30080 
(no) 432-8617 

DOB: 11107/56 
SSN: 041-60-5132 

Gary L Walton, Treasurer 
Business: Suite 1925 

1155 Peachtree Stre&t, N.E. 
AU~~nta, Georgia J0309.3610 

Residence; 4348 Allenhurst Dr. 
INorcroaa, GA 30092 
(770) <446-0790 

DIJB: 10101147 
SSN: -415-a0-57·12 



. . 

Joyce Clower Irvine, ANl Secretaty 
Business: Suite 1800 

1155 Peachtree Street, N. E. 
Atlanta, Georgia 30309-3610 

Residence: 1849 Old Jackson Rd. 
locust Grove, GA 30248 
(770) 914-8103 

008: 06128152 
SSN: 253-92-9026 



. . . . . 
.. 

Saadn B. MortJaaas, S«crttai"J or Stata 

DESIGNATION OF REGISTERED AGENT AND REGISTERED OFFICE FOR ALI£.._. BUSINESS ORGANIZATION OR FOREIGN CORPORATION 

PUJlSUANT TO SEcnON 607.0505, FLO.UDA STATUTCS, THE UNDERSIGNED ALlEN BUSINESS OltOANIZAnON Oil FOIWGN CORPOilAnON SUBMITS nm FOLLOWU«l STAtEMENT IN OIU>Eil TO DESIGNATE rrs REGIS1ilW) AGENT AND UGISTER.ED OffiCE IN THE STATE OP PLOJUD .. .: 

) . 4ppUe4 Por 
(FEll) Numbtr .II ~FS~bc.lbll) 

l. l!!lavare 
($caW_,--wtlida -c)' II Oil ' 1 I) 

·- --~~~~~~~~~~~;;~~~;r~~~~~30~3~09~-~36~1~0---------: 5. NWIIIIIId florida sueeclddte:u orreai'lurlld .,.._ 

The l'rutic:e-Ball Corporation Syaua, toe. 

lZOl &are Street 

Tallahaaaee, Florida 32301 

6. The- lddl• ot'lhl ~ oLikt and tbe IU'Iel addraa of'tbe bu.slnc:u ol&e or the rqisleted llcnt .,.. 19' ln!PI~" 

8 Bube&'t B. Hoa~. ice Pru14n.,_,t:::0:====-r.s:=-----------------. a-.. Ul**7 Cipw:-........... ' a&;;;) 9. Sipuure ofrqilwld Ifill&: 
I hmby at:apt tlw WQi 1t 01 rwrfs#nd 4f11L I a. J-ilklr wltlt altd a«qJ~IM obllraztons of s.aJ011 60'f.OSOS Flarldtt Saottlodeso Corporacioa ~ervica C..,IAJ 
lyl , .... ) (Diilt) 

l1IE FILING Of TBD A.lJ.I:N BUSINESS ORGA..NIZAnON FOD& WITIIlBE FLORIDA DEPARTMENT Of STAU DOU NOT AtmiOIUZZ TD ABOVE REllllENaD !N11lY TO TRANSAcr BUSJNISS IN T1D STAU Of FLORJDA. 



F .. 
. s~ crt Ddstware PAt.. £ 1 

Office of the SecretRry of State 

J , EDWARD J. FREF.L, SECRETARY OF STATE OF THE S~ATE OF 
DELAWARE10 DO REREBY CERTir'Y "BELLSOUTH BSE, TNC . • TS DULY 
TIICORPOUTED Ut!DER THE LAWS OF THE STATE Or DELAWARE AND IS TN 

A.D. 1397. 

AND 

HAVE 

2773859 8300 

97 12407711 

STENCE SO FAR AS THE 

.,~,_I:'TRST DAY Or JULY , 

At.11'HENT1CA TlON: 8 5 67 00 II 

DATE: 07-21-97 



l 
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BELLSOUTH BSE, INC. 

SECRETARY'S CERTIFII ),TE 

The undersigned, Joyce Clower Irvine, Aaals.ent Seeretery of BeliSoutli BSE, 
Inc., a United Stat" corporation duly organized on the 16th day of July, 11997, and 
validly existing undar the laws of the State of Delaware (the "Company"), does hereby 
certify: 

1. That ehe Is a duly elected, qualified and acting Assistant Secretary of the 
Compar\y and that she hal the custody of the corporate rec::ords, corporate 
minutes and oorporate seal. 

2. Thttattalched hereto as Exhibit "A" Is a true, correct and complete copy of the 
By-Lawa of the Company which are in full force and effect on the data hereof. 
No proposal for any amendment to the By-l.Bwl of the Company Ia CU/Tently 
pending. 

3. That she Is one of the fully authorized and proper officers of such Company to 
make c:ettificates In its behalf and that she has caused this Certificate to be 
executed and the saal of the Company to be hereunto appended as of the 
day of August, 1997. 

BELLSOUTH BSE, INC. 

~('~Ju .. ~ 
"Y loWer Irvine 

tJ:n:secretery 



BYL.AWS 
OF 

BELLSOUTH BSE, INC. 
(a Oei~Wtre OOf'PO(atlon) 

ARTICLE I 

STOCKHOLDERS 

Section 1. §tocls!loldtr Mtt!Jnat. The annual meetlng of the sloekholdera for 
the election of DllliCtOfl end for the transaction of such other business as may property 
come before the meeting shall be held at such place, within or without the State of 
Delaware, on louch date and at auctt tlme as the Board of Olrectora may by resolution 
provide, or if the Board of Directors fails to provide, then such meeting shall be held at 
the principal ofllice of the Company at 10:00 AM. on the fourth Monday in March of 
each year, or, If IUCtt data Ia a legal ~Uday, on the next tuc:t:aedlng business day. 
The Board of Dlrectons may apeclfy by resolution prior to any special meetlng of 
stockholders held within the yaar that such meeting shall be In lieu of thao aMual 
meeting. 

Section 2 . Soecial Meetings. A special meeting shall be held on the date and at 
the time fixed by the dlrectons. Special meetings shall be held at such place, within or 
without the Sta1e of Delaware, as the dlrectons may, from time to time, fiX. Special 
meetings may be called by the dlrectC'ra or by any offiC8f Instructed by the directors to 
call the meeting. 

Section 3. No!lca: Waiver ot Notice. Written notice of all meeUng.s shall be 
given, stating lt1e place, date, and hour of tht: meeting a.nd stating the place within the 
city or other municipality or community at whlct1 the list of stockholders of the 
corporation may be examined. The notice of an annual meeting shall stale that the 
meeting is called for the election of directors en J for the transaction of other business 
which may property come before the meeting, 1/ld shall (if any other action whictl could 
be taken at a special meeting Is to be taken at such annual meeting) Gtata the purpose 
or purposes. The nolioe of a special meeting al8llln all instanoaa state the purpose or 
purposes for whlctl the meeting Is called. The n?tlce of any meeting shall also Include, 
or be accompanied by, any additional statements, lnfonnation, or documents 
prescribed by the General Corporation Law of the State of Delaware. Except as 
otherwise provided by the General Corporation Law of the Stale of Delaware, a copy of 
the notice of rrt meeting lhall be given, personally or by mall. not leuiJi\an ten days 
nor more than alxty days befora the date of the meeting, unlesa the lapse of the 
ptescribed period of time shall have been waived, and direct~ to each 1110d<holder at 
his reco~d addreSI or at such other address which he may have fumlshed by request l.n 
• Jll'itlng to the Secretaly of the corporaUon. Notice by mail shall be deemed to be given 
when deposited, with postage thenlon prepaid, in the United State• Mall. If a meeting ie 
adjoumed to another ' lme, not moro than thirty days hence, and/or to another place, 
and if an announcelllWit of the edjourned time 8t'ld/or place Is made at the meeting, It 
shall not be necessary to give notice of the adjourned meetlng unlets the dlrectons, 
after ~t. lbc a nf1N r.corc1 date for the adjovmed meeting. Notlce r.eed not be 
given to any stockholder who submits a written waiver of notice algned by Mn before or 



aft« the time ltated therein. Allendance d 1 atod<holder at a meetlng d alod<holders 
shall conatitute • waiver d notice of IUCh meeting, except when tne stodcholdet 
etteodlthe meeting f« the opre11 FQPOM of orlec:ling, at the beglm lng of the 
meeting, to the trenaac:tlon deny bullnell beaM 11 the meetlng Ia not lewfully called 
or convened. Ntlthef the bullnell to ~ lrW\IICb I at, nor the JUI)OSe of, eny regular 
or ~llmteting d the atockholderl need be aptclfied In any wrltt.en waiver of notice. 

Section o4. Mten!na of Certain Itant, ~ used herein In respect of the right to 
notice d a meeting d atoc:kholders or a welver lhenlor or to pertk:ipete or vote thetea: 
or to 001 unt or dlsMnt In wnting In lieu d • meeting, uthe cue may be, the term 
~or "'harN" or "'hete d stock" or ~lhetM d atoc:k" or ~at()Q(hc)lde(' or 
·at~· rrefara to en outatendlng ahenl or lherea d atock end to 1 holder or 
holdera of record d outatendlng lherel d atod< when the cetp011t!on Ia authorWid to 
!aaue only one c:lul d lherel of atock, IOd llld reference Is also lnteod«f to !ndude 
eny outallnding there or ahlrel of atock end any holder or holdera of record of 
outstanding ~hate~ of atock of any class upon which or upon whom the cerilflcate of 

lncorporntion 0011feta auc:h righta where th«e are two or more cluaea or aeries of 
shires d stock or upon which or upon whom the General Corporation Lew of the State 
of Delu•e COIIfwtl luc:h rights notwithatiOding tMt the c:eruticate of lnocrporetion 
may PI DYide for men thin one ellis or Mriet oflhares of atock, one or more of which 
are limited or del lied IUCtl right~~ r-ovided, however, thlt no IUCtl right shall 
vall in the evant d enlncteue or a <*::reiM In the IUthorized runbar of lhares of 
stock of any cl.., or Mriea which it othelwlae denied voting rights under the provisions 
of the certificate of lncorpcr~~Uon, except as eny provision of law may othelwlae require. 

Section 5. auorum. The holcle'l of e ~Mjonty of the outstanding shares of stock 
lhall constitute • quonJm It a meetlng oi "'lockholdera for the transaction cf any 
business. The etockholdera present may aoj-un the meeting despite the absence of a 
quorum. 

Section 6. Vo!lno. Each .,_. of stock 1ot\all entitle the i'lOidars thereof to one 
vote. Directors lhall be elected by a plurality ol the vote• of the lhlras cf atock present 
In p8f'IOfl or repreaented by proxy at the maetl.lQ and entitled to vote on the election of 
dlractora. IV!y other ectlon lhall be authcrized \'Y a maJority of the vote a cast except 
wheroJ the Generel Corporation Lllw d the State ?f Deleware prascn'bea • difl'erent 
perc:entage of votu and/or • dltrelalt cmwdM ol voting power, and excep' u may be 
otherwise pruc:ribed by the provisions of the cec1lfJCata oflnc:orporatlon and lhele 
Bylaws. In the election of directors, and for eny olhet action, voting need not be by 
ballot 

Sec::titJn 7 . Proxy Btpt'!HOt!!!on. Evety atoddlolder may authon%a another 
person or petiOnlto let for him by pn»~y In all mattara In which a stod<hol.:ar Ia 
entitled \o p81tlclpeta, whether by waiving nota of eny meet!ng, voting or ptlrtlclpt~ting 
al a meellng, or expreuing consent« dlsunt WithOut • meeting. Every poxy must be 
algr~ by the ltcd<holder or by hla attomey-ln-f8Ct. Nc proxy lhall be voted or acted 
upo"' -'tar eJeYen ( 11 ) me '\ths from ita d•te unless luc:h pro)()' provides for a longer 
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peri~. A duly execut!'d proxY shall be lm~vocable If it states thatltlslm~vocable and, 
if, and only u long as, it Ia coupled with an lntereat ~clent In law to support an 
lm~vocabla power. A proxY may be made irrevocab1!1 regardless of whether the lntereat 
with which It Ia coupled Ia an lntereat In the etock IIJ rtf or en Interest In the corporation 
generally. 

Section e. Conc!uet ot Meellna. Meetings of the stockholders shell be presided 
over by one of h following officers In the order of aenlorily end If praaent and acting • 
the Che~ CJf the Board, If any, the Vice-Chairman of the Boetd, If any, the 
President, a ~residant, or, if none of the foregoing Is In oflice and preaent and 
actlng, by a chairman to be chosen by the stockholders. The Secretary of the 
cotpOtallon, or In hll ab11nce, an Assistant Secretaty, shall act as aecret.ry of every 
meeting, but If neithef' the Seaetary nor an Assistant Secretaty Is praaen.t the Chairman 
of the meeting :shall appoint a sec:retafy of the meeting. 

Sactlon 9. Stockholder Ac!ioo Without Meeting. Nly ectlon required by the 
General C«pomlon LAw of the State o( Oei8W81'9 to be taken at any BMUal or special 
meeting rA ltodcholdert, or any action which may be taken at any annual or special 
meeUng of atod<holdera, may be taken without a meeting, without prior notice end 
without a vote, If a eoment In writing, salting forth the action so taken, shall be signed 
by the holdara of outstanding stock having no' less than the minimum number of votes 
that would be necessary to authorize or take such aetlon at a meeting at which all 
shares of stock ~tied to vote thereon were present and voted. Prompt Mtlce of the 
taking of the coi'J)Of8le ectlon wilhnYt a maetlng by less than unanimous written 
consent lhJII be given to thole atoeijlolders who have not consent!'<! In writing. Action 
taken purauent to thla paragraph sha:l be 5Ubject to the provisions of Section 228 of the 
General Corporation Law of the State o•' l)elaware. 

Section 10. lnaotCto!J. The directors in advance of any stockhoder maeUng, 
may, but need toOt, appoint one or more lnspe.:tora of election to act at the stockholder 
meeting or etl'f ~ tharecf. If an lntpactor or Inspectors are not appointed, the 
person presiding at the stockholder meetlnQ r,18y, but need not, appoint one or more 
IMpactors. In case any person who may be tppolnted as an Inspector falls to appear or 
act, the vacancy may be filled by appolntman\ made by the directors In advance of the 
ltockholder meeting or at the stockholder mee'lng by the person pretlding thereat. 
Each Inspector', If any, before entering upon lht diac:harge of his duties, shall take and 
sign an oath r.fthfully to execute the dulles of inspectora at sucn stoacho!lder meeting 
with lttlct impertlallty and ecc:ordlng to the best of his ability. The Inspectors, If eny, 
shall determine the number of ~hares of stock outatandii'\Q and the votli'IQ power of 
each, the sherel of lfoek represented at the meeting, the ex1atence of a quorum, ~ 
validity end effect of proxlu, and &hall receive votea, ballots, or conseota, heat and 
determine all chaUengat and queltlons arising In coonectlon with the rfght to vote, 
cowrt end tabu'l8 all votu, ballotll, ot consents, detannioa the re.u!l, and do such 
eets as art proper to eonduel the election or vote With falmess to all atoddlotderl. On 
uquest of the per.on presl'dlng at the meeting, the IMpector or lospectora, If any, shall 
rnake a report ln wrltlnt of any challenge, queatlon, or matter detanninod by him or 
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them and execc lla a Ollltiflcata of any f8c:t fc.m by him or them. Elccl9t as othetwise 
required by ll.tleac:tlon (a) of Section 231 of the General Corporetlon Low of the State 
of Delaware, the provfllons ot that Section shall not apply to the oorpcution. 

ARTICLE II 

DIRECTORS 

Section 1. F\l!dloot and Dtfinlt!oo. The business and a1falra of the oorporatlon 
aha II be managed by or under the direction of the Board of Dlrectora of tho corporation. 
The Board of DlrectORihall have the authority to fix the oompen18tlon of the members 
thereof. Tha UM of the phrase ''whole bOard" herein refers to the total number of 
directOR which the oorpor~~tlon would have If there were no vacancln 

Sec:tior\ 2. CotNzotltlon of !h! Board· Tha Board ot DirectOR of tha ~ 
shall contlst d not lea ltwl one nor 11'101'e than nina natt.ra1 per10n1 ot the ..,e of 
eighteen yeers or over. onc:tors need not be raldarU of the Steta of Dataw.re 
or at~ ot the~- /4J each 8MU8l maellr'IQ the~ shall fix the 
runber of Dlredora and elect the Dnctora, v.tlo shaii~~WVe ril their IUOOaJIOr'l are 
eladed and qualified; provided that the atoc:lcholdlrl may, by the llfitmatlve vote of the 
holdera of a majority of the lharet of stock enoo.d to vote at an alactlon of fllrectOR, 
lncte818 the number of l>lrec:tcQ and elect ecldltlo"'al DirectOR at any time and may 
reduce the number of DirectOR and remove Directors wllh or without cauae at any time. 
The Board of !Directors may, at Ita dlaoretlon, designate a Chairman from among Its 
members atll\y time. 

Section 3. EI!Ctlon !Od Teqn. ~ first Board of Dlractora, unleaa the mombers 
thereof shall have been named In the cartifK.'<Ite of 10001'p01'8llon, lhall be elected by 
the incorporator or ~ anc: lhllll ~ office until the fim annual meetJng of 
stockhoklera and IM'Itillhalr IUCCIIIOtl are elactl'd and quali!led or IM\tlllhalr aerfier 
reslgna1lon or removal. Any director may resign • any time upon written notice to the 
corporation. lbwNttw, directOR v.tlo •• elec:tad at an annual meatlng of 
stockholdert, and dlrec:tora who ere elac:ted in ttv, lnterim to fill vacancies and newly 
created directorrahlpa, shall hold off'101 until then IXt annual meetlng of atoc:kholdera 
and until their auoceuora ere eladed and qualif~t d or tnilthelr earlier reaignatlon or 
removal. 

Section -4. Mtetlnqa qf lbe Board: Notice ot Meetlnga: Walyer of N'o!ICSr. 
Meetings shall be held ala~ time 11 the Board ehall fix, except that the first meeting 
of a newly elected Board shall be held aa 1oon after 111 election a1 the directors may 
conveniently auembla. Maatlngalhall be held at IUCh plaoe wllhln or without the 
State of Delawana as lhall be fixed by the Board. No call shall be required for regular 
meetings for which the time end P.lece MV8 bean flxad. Spec;lal moellnga may be called 
by or at the dinlctlon of the Chllrmln of the Board, if any, the V1c»-Chal111l811 ot tha 
Board, If any, of the Prasldant, or ot a mejoOty of the dlractorlln otrlca. No notlca shall 
be ruqulrad for ~ rnaatWlgl k1 ~ch the tlma and place MV8 bean rDCad. Written, 
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en!, or any other mode d notlc:e of tM Ume end pi~ lhlll 0. gwen for apeclal 
mMtlngt in IUf'licient time for the convenient anembly d the c:J4ec:torl there.t NoUce 
need not be given to wry directOr 0( to wry ITIIItlbec' d 8 committM of directOR who 
submlta a written waiver of notice signed by hln ~ore or af\81' the lime ltatect therein. 
Attendance d any such person at 8 meeting lh .I constitute a waiver of notlce of such 
~. u:ept when he attends 8 meeting fOf ,.,. express purpose of objecting, at the 
beglmlng of the meeting, to the transaction of any business because the meeting Is not 
lawfully called « conv!Nlact. Neither the business to be transacted at. nor the purpoM 
of, wry ~lw Of spacial meeting of the diraetOR naecS be epecifiect In any written 
waiver d notice. 

Section .S. OyoNm tnd Adlon, A majority of the whole Board lhall constitute a 

quon.m except when ~ vacancy Of vacancies pr.vants such tflljorlty, whereupon a 
majority d the directOR In oll'icl shall constiMe a quorum, provided, that such majority 
lhall Olnltltut• at least one-third of the whole Board. A majority d the directors 
ptesant, whether Of not a quorum Is present, may ad}oum a meeting to another time 
find pi~. Except as herein otherwise provided, tnd except as otharwiH provided by 

the General Corpcnllon l.ft of the State of Delaware, the vote of the majority of the 
dlrec:tora pr-..nt at a meeting at ~ a quon.m Is present shall be the ect of the 
Boani The quonrn end voting provislont heraln stated shall not be c:onstruad as 
oonftictlng with any provllions of the General Corporation l.ft of the Stela of Delaware 
end theM~~ govern a meeting 01 diraet.OR held to fill vacancies and newly 
c:rMtad direclorlhlpa In the Board or eetlon of disinterested directOR. Any member Of 
memberl of the Boald of DirectOR or of any committee designated by the Boald, may 
participate In a meeting of the Bolltd, or any auch committee, aa tht CIH may be, by 
means of conference telephone Of similar communications equipment by means of 
which all p8I"'IN perticlpatlng In the o':\Mtlng can hear each other. 

Sedlon 6. Ch!lrman qf tne Mee!lno, The Chairman of the Board, if any and if 
present and acting, shall prnide at all meet~ 101. Otherwise, the Vice.Chalrman of the 
Board, If any and If present and ectlng, Of the President, If pc-8Mnt tnd ac:tlng, Of any 
other directOt chosen by the Board, shall pre Jlda 

Section 7. Bemoyal of Directors. Exc•pt as may otherWIM be provided by the 
General Cof'ponltlon Law of the State of Delaware, any direc:IOf Of the entire Board of 
DirectOR may be removed, with Of without caw a, by the hoi<if~B of a majority of the 
shares of stock then entitled to vote at en election of directors. 

Section 8. Y«gucftt. A~ oca.rring In the Board d DirectOR by reason 
of the removal of a DlrectOf by lh6 stocl<holdars shall be filled by the stod<holdets, Of, if 
authorized by the stocl<holdert, by the remaining Directors. Any other vacancy 
oocun1ng In the Board of DirectOR may be filled by the ll'ffirmatlve vote of a majority of 
the remaining OlrectOR though leu than a quorum of the Board of Direct,ora, Of by the 
110le remaining Olreotor, as the ~ may be, or, If the vacancy It not so filled, Of If no 
D'rector remains, by the stocl<holdera. A Director elected to fill a vacancy ehall serve 
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for th&~xpired tenn of auch DirectO(a predeceaaor in offiCe until the next election of 
Direct.ora by the atockholdel'a and the election and qualification of the auc:ce .. or. 

Section 9. Comml!teet. The Board of Direct rs may, by resolution passed by a 
majority of the 'Whole BoiRi, designate one or more ~mittees, each committee to 
con•lst of one or more of the directors of the oorpor. ~ion. The Board may deJignate 
one or more directors as alternate members of any committee, who may replace any 
absent or dltqualifled membll' at any meeting of the committee. In the absence or 
dlaqualiflcatlon of any member of any such committee or committees, the member or 
membert thereof present et any meeting and not disqualified from voting, whether or 
not he Of they constitute a quorum. may unanlmoualy appoint another member of the 
Board of Dlnlc:tors to 1oct at the meeting In the place of any IUCh absent or disqualified 
member. Any such committee, to the extent provided in the resolution of the Board, 
shall have lnd may exercise the powers and authority of the Board of Directors In the 
management of the businesa and affairs of the corporation with the exception of any 
authOrity the delegation of which II prohibited by Section 141 of the General 
Corporation L.w of the State of Delaware, and may authorize the teal of the 
corporation to be 8lflxed to all papers which may require il 

Section 10, Ex!!iU!tve Cor!vnlttee. The Chairman of the Board, if there Is one, 
or the Pretldant shall be a member of the Executive Committee. The Executive 
Committee lhllll, except as otheiWise provided IJeraln, by law or by resolution of the 
Board of Directors, have all the authority of the Board of Direct.ora durlng1 the Intervals 
between the meeting~ of the Board of Olrectora. Minutes of all meetings of the 
Executive Committee shall be kept a:1d recorded by the Seetetary. and shall be from 
time to time reported to the Board of Directors. The Board of Directors may designate 
from time to lima one or more Directors .lt alternate members of the Executive 
Committee or of any other CO(M'Iittee, who •-:'laY replace any absent member or 
members at any meeting of the committee. 

Section 1 0. Telephone Contere!l9§ Meetl :!9.1· Members of the Board of 
Directors, or any committee deslgnatod by the 8-)Sfd of Directors, may participate in a 
meeting of the Board or commlltee by means of telephone conference or similar 
communications equipment by means of which l•ll persons participating In the meeting 
can hear each other, and participation In a meet~ '1Q pursuant to this Section shall 
constitute presence In person at such meeting. 

Section 12. Ac!lo!! of tht Board Without a Meetlna. Ally action required or 
permitted to be taken at any meeting of the Board of Oiredora or any committH lhoreof 
may be taken without a meeting If all members of the Board or committee, as the case 
may be, coosent thereto In writing, and the writing or writings are filed with the minutes 
of proceedings of the Board or committee. 
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ARTICLES Ill 

EXECUTIVE SmUCTVRE OF THE ~OMPANY 

Seetlon 1. Extcu!lyt Structurt of lht Comptny. • le otriCifl of the Company 
ahell be elected by the Bolld of Dltec:tota, « appointed I ; the Board of Olroctota the 
Chairman of the Bolld or the President pursuant to Section 10 of thfl Article Ill, and 
lhall conalat of a Chairman of the Board, Prealdtf\t, IUCh number of Executive Vlce 
Prealdenta and Vlce PI'Midentlaa the Board of Directora ahell from tfrr'le to time 
determine, a sea.tary, a Treuurer and IUCh aaslstanta « oth« officer. aa may be so 
elected « ~nted. &ch officer lhall hold office for the term for whlc:h IUCh officor 
has been elected or appointed and untlltueh officet'a IUOCeJSO( hu been elected or 
appointed and hal been quali!led, or untlltueh offlc:er'1 N11ier realgnatlon, '*'lOYal 
from office or~ Airy I'U'I\be( of ol'lic:ea may be held by the aame peraon, u the 
dkectota may determine. 

Section 2. Ch!!rawl 0( lbt Bo!rd, The ChalnMO of the Bolld lhall be the chief 
executive omc. ~the~ and shall give ovnll ~alcn to the mteglc end 
riNinCialaf'fan of the Compeny, ~ lbject to the dlscretJon of the Board of Dlrectora. 
The ChalnMn r:A the Board lhall pre1ide at all meetlngl of the llod<holderl, the Board 
of D!rec:tota « the Exec:utive Committee at which he Is present. 

Section 3. PruJdto!. The Prealdent shall be the chief operating officer of the 
Company and wll give generaleupervlllon and direction to the affairs of the 
Company, svbject to the direction of the Board of Dlrect«a. If there be no Chairman of 
the Board, or 1111 the 8b11noe of the Chairman of the Board, the Prealdent shall have tha 
powers deiCfibed In Section 2 of thla Attlclt. Ill and shall preside at all meellnga of the 
stockholders. the Board of Difec:tota and Exeo.<tlva Co!Mllttee at which hoe Is preaent 
Subject to the overall dlsaetlon of tha Chairman ,..., the Board, the President aha II have 
the power to INike and exeaste oonlr8ctl, deeds & 1d other lna1N'nents on behalf of the 
Company and to dalagate such powers to others. l he President shall be empowered 
at et1Y time and from time to time to luue and prom Jlgste Nlu, rogulatlonl and 
direc:tlvet relating to the condUct ot the busineas wid affairs of the Company, a ld the 
Secretaty of the Company lhall malntaln a record lf such rules, regulationl and 
dlrectlvet. Rules, regul8tlons and directives so Iss. ted shall be available at any time to 
the Bolld of Directors and, subject to the authority c. • the Board of Dlrec:tOB at any lime 
to amend, auspend or repeal any « all of such rulas, regulations rx direcllvea. lhall 
evidence the authority of tha officers and employees named therein to act on be.~.alf of 
the Company with reaped to the matters aat forth therein. 

Section 4 . VIC! Pret ldenta. The Vlce Presldenll, except aa provided frx 
elsewhere herein, lhall have IUCh authority and perform IUCh dutlea u may be 
conferred upon or 8111gned to them by the Board of Directors, the Chairman of the 
Board «the Prealdent. In the caM of l'bnnce rx dilabllity of the Prealdent, the duliu 
of the )fflce shall be performed by IUCh Vlce President or other officer of the Company 
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as the Board at Olrec:torl. the Chaltman of the Board or the President may have 
designated. 

Section 5. SeaM v. TM Sec:rNfy ahall send a requisite not~ of meetings 
of the stoclcholclerl and the Board of Directors.. TM Sec bltty shall attend all meetings 
of the stockholders end the Board of Directors, and lhaJII(eep a true and t.l'J'Iful record 
of the proceedings. The Secretary ahall have custody of the seal of the Company, and 
of all rec:ol'ds, books, doc:umenta, tlnd papers of the Cornplny, except lhoN required to 
be In the custody of the TreiiUI'If', II'ICI except auch aublldlaty recorda aa may be kept 
In departmentt'l ot'Rcea. Tha Sacrettiy lhall sign and execute all documenta which 
require the Secrelaly'a algnature and execution, and lhlll affix the aeal of the Company 
thereto and ltte.t the aame when nec:euary. Asalstant Secretarlea ahall have lud'l of 
the authority lnd pedorrn IUch of the dutlaa of the Sectetary 11 may be provided In 
these Bylaws ot llllgnad to them by the Board of Dlredorl or by the Secntary. 
During the SecnUry'a llbMnca or Inability, the Secnt8fy'a tiUthority end dulles ahall 
be posscned by IUCh Asllltlnl Secretary or Assistant s.aa~a as the Board of 
Dltec:tors or the Sea eta y may designate. 

Sec:tlon 6. Tr!alurJr. The Traast.nr shall receive and have charge of all fl.rlds 
and securitlea of the Compeny. TM Tt'8ISUI'e( lhlll depcalt the funds to the credit of 
the Company In IUch depoaltoriN aslhlll be ~ from time to time by the Board 
of Dlrectora, the Chairmen of the Board, the President or the Treasurer, and the 
Traaaurw lhell dllburle the aame under such rulaaii'ICI regulations as the Board of 
Dlraeton m1y adopt. The Treasurer ahall have the power to mike and executa 
evidences of lr)ldebtedneaa on behalf of the Company. The Treaaurtll' shall keep full 
and regular book.t lhowlng 111 of the Treawrer'a receipts and dlaburaamenta, which 
bookl shell be open It all times to the lnsJ*.,.Ion of the President or of any member of 
the Board of Director~; tlnd the Traasurat shall .'l'\8ka such reporta as the Board of 
Dlrac:tors, the Chairman of the Board or the Preak.'«lt may require. Asalatant 
TI'8ISUI'e(l ahall have such of the euthority and P8t form such of the dutlu of the 
Treasurer aa may be provided In these Bylaws or 8J may be llllgnad to them by the 
Board of Directors or by the Traaaurar. Ou'ing the Traeaunw's lbNnce or Inability, the 
Tr88SI.nl(a authoOty and duties lhlll be possaiSf d by such Alllst.nt Treasurer or 
Assistant Trea~RAr~ a the Board of Directors or t,. TraaiU'af' may designata. The 
Traasurar and ..en Asalstant TreaiU'af' shall give ' uch aecurity for the faithful 
petformance af IUch olficet'a duties aa tho Board of Qlrec:totl may require. 

Section 7. ComQtrp!ler. The Comptroller shall be the princlpaiiCCOUntlng 
officer of the Company end atlall t)ave c..tllody and charge of all books of account, 
except those required by the Treaaurer In k"plng raeord of the work of the Trauurar's 
office, and shell have aupervlslon over IUch aubsldlafY accounting records aa may be 
kept in departmental off'ICN. The Comptroller shall have accasa to all books of 
account, Including the records of the Secretary and the Treasurer. for purposes of audit 
and frr obtaining lnfarrnlllon necnury to venty Of oomplote the reoo~d1 of the 
C~rroflar't afl'io.l. TM Comptrollow or the Cowpbollar'l cklly authorized 
repre:sentatlva .t\811 cenify I l the authoc imtb11 and ~ p8ft.llnirv to all 
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vouchers; and no payments from the general cash shall be made by the Treasurer 
except on vouchers buring the writlan approval af the Compltoller or the Comptroller's 
authorized represetUtlve. Aallstant ComptroUetalhall have such af the authority and 
perform aueh of the dutlea of the Comptroller aa mty be provided In theM Bylaws or 
assigned to them by the Board of Dlreetora or by the ComptroUe; During the 
Compttotlefa abaenoe or IMblflty, the Comptrollet's authoritY an dutlea ,shall :;a 
possesaed by auch Alllatant Compbollel' or Assistant ComptroU -s aslhe Board af 
Dlrectora or the Comptroller mty dealgMte. 

Section 18. Otbtr PUIIU and Autborily. Each officer, employee and agent af the 
Company shall h3ve IUCh o1t1er duties and authority aa may be conferred upon such 
officer, employee or agent by the 8owd ar Directors or delegated to auch officer, 
employee or agent by the President. 

Section 9. R?f!!OY81 of otfi91f!. Ally olflcer may be removed at any time by the 
. Board at Dlrec:t:orl with or withOut cei.IN, and IUCh V8Cif'ICY may be filled by the Board 
at Directors. Thla provlalon lhall not preVent the making Of a contract af employment 
tor a definite term with any officer and lhall have no effect upon any cause af action 
which any offiCer may have as a result Of removal In breach Of a contraet of 
employment. 

Section 1 o. ApPointed O!fictr!. The Chairman of the Board or the President 
may, from time to time, appoint indiViduals to 10rve In l',td\ designated capaeltlet for 
the Company at the Chairman of the Board 01' the President may deem appropriate. 
Each appointed oftlcer shall pedorm such duties and thall have such authority aa shall 
be delegated to IUCh officer from time to tir.'l8 by the olflcer of the Company then 
responsible for the partk:olar area in wtllch such appointed officer Is working. Any duty 
or authority delegated to WIY appointed offl06." pursuant to this Section may be 
withdrawn, with or without cause, at any time by lhe Chairman of the Board, the 
President or the oflloer delegating sueh duty or aU:'lorlty to the appointed officer. 

ARTICLE IV 

Section 1. Certificates Repreuntlna Sloc!s. .;ertfficates representing atoc!s In 
the corpcretion lhall be algned by, or In the name <I, the corporation by 1M Chairman 
or Vice-Chairman Of the Board ar Directors, if any, tV by the President or a Vice
President and by the Trea~MUer or an Assistant Trenurer or the Secretary or an 
Alslltant Sec:tetaty of the corporatlon. Any or ell the slgnaturet on any luch certificate 
may be e facsimile. In case any affloer, trantfer agent, or registrar who has signed or 
wtlose facsimile signature has been placed upon a certlfk:ate lhall have oeu..:t to be 
:wch officer, ttansfer agent, or reglstrer befot'a such cartiflcate Ia taauec:t, ~~ may be 
issued by the corporation With the aame effect as if he were such officer, tranlfer agent, 
or raglatrar at the date Of laaoe. Whenever the corporation lhall be authorized to Issue 
more than one elaaa of atoek or more than one aarlel at any claaa or stoat, and 
wh6> 18Ver the cotpor8ti.on lhafiiiiU(l any lharea of ita stock •• partly paid ttodt. the 
cart lflcatas repre181'11ing lharet of atoc!s ar any sueh class 01' series or af any IUCh 
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partly paid ltodt lhallMt fotth thereon the atetemet'lt. prMaibed by the General 
Corporation Law of the at.te of Oet.wwe. Any reslric:tloN on the nnsfer or 
reglatretlon of ttw\lfer of wry lh8rel of ltoc:k of .ny d&u or aeries lhall be oot~ 
conaplc:uoYsly on the ~fate ,.....-.tlng IUCh lhlnta of ltoQ(. The corporation 
may lnue a new cartificata of ltodt or ~fic'Aad lh8rel <f ltodc In place at any 
oartlfk:ate th«etof01ala1118d by It, alleged to have been loll Jtolen, or deatroyed, end 
the Board of Diradcn may require the owner of the 1o1t, llokln, or delltoyed 
oattlflcata, or hit legal rapreaantatlve, to give the corpcntlon a bond IUfflclant to 
Indemnify the ca p01 allan against .ny claim that may be made agalnlt It on aocount of 
the alleged lou, theft, or dellructlon of any audl certificate or the luu.nce of any IUCh 
new certificate tOI' unc:ettlfic:a~ share of atock. 

Section 2. Unc!!rtlflcl!td Stwtt of Stock. Subject to any condltlont lmpoaed by 
the General COtJ)OtWtion Law of the St*a of Delaware, the Board of Diractora of the 
corporation may provide by raaolution or raaoMions that aome or all of any or all 
claues or aeriel of the ltDck of the corporation ahall be uncertlfiC81~ lherea af ltock. 
Wrthin a rauonable time eft« the laauanca or ll•n of .ny ~ lh8rel of 
stock, the corpcntJon shall tend to the rag!Rerad owner thereof any written notice 
prescribed by the ~ Corporation Law of the State of Delftare. 

Section 3 . ErtCt!ooal Sbn !attrtflt. The corpcutlon may, but wll not be 
reqult~ to, luue fractions of alhara of ltock. If tha COI'pOiatlon does not lnue 
frectlons of a INn of atock. It shall (1) annge for the dlapoaitlon of frac::tlonallntereats 
by thoaa entitled thateto, (2) pay In calh the fair value of fractiona of a lhate of ltock 
as af the time when thole entitled to rtel8fveiUCh tractions ere detennlnod, or (3) laaue 
actip or warrants In reglater~ form (either represented by a certificate or unotrtiftcat~) 
or bearer form (represented by a cartlflcata) 'WIIc:h lhall entiUe the holder to rec.iva a 
full ~hare of ltod< upon the urender of IUCh ~':lip or Will 1 • 1ts eggregallng a full ~~late 
of stock. A certific:ate for a fractional ahara of ttCK. \ or an uncettlflcat~ fractional ahara 
of atoc:k ahall, bUt scrip or warrantllhall not unlea. • OCheiWiaa provided therein, entitle 
the holder to exerciae voting righta, to *'live ~ lnds thereon, and to pattlclpate In 
BllY of the asset~ of the c:orpocatlon In the 8VW1I af llqvidation. The Board of Ditectora 
may caUM acrip or w8fT•Itl to be lnued IUbfect ' o the conditlons that they lhall 
bec:ome void if not exd1anged for c:ertiflc:atea rapr laanting the full lhareJo of atoc:k or 
uncertlficated fulllhar81 of atoc:k befole e ~'.I date, or 111bject to the conclitlonl 
that the aharaJo of atodt for wtlictlactip or warranta n axx:nang.able may be IOid by 
the corporation and the proceeds theteof dlallibuleJ to the holderl of ICtllp or warrants, 
or IUbject to any other conclitlona wtllch the Board of Dlractorl may ~. 

Section 4 . Stock Irantf!r!, IJpon compliance with provlalons reatric::tlng the 
transfer or registration of transfer of atutrea of ltock, if .-,y, lranlfn or raglstrotlon of 
trarwfn of .,.,.. of ltodc of the corporation lhall be made only on the atock ledger of 
the corporation by the raglatar~ holder thereof, or by hla attorney ~o authorized 
by , .fHifll of attcmey ~ eucuted and filed With the s.eretaty at the corporation or 
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with a tr1Nfer agent or a reglatrar. If erry, Wld, In the cue of shares of stock 
reprNented by ceniflc:ates, on lUI 1endw d 'Chi cartillc:a' • or certiflcates for such shares 
of st.ock ptopetty endorMd end the payment d au wes ue thereon. 

Sec:tlon 5. RIOC!fd oat! fpr Stod5hofdtrJ. In orde!' that the corporation may 
determine the stockholders entltltld to notice of or to vote at any meeting of 

atodcholdera 0t erry ldjoummant thereof, the Board of Dlrectom may fix a record date, 
which r8ClOfd dale lhall not ptecede the date upon which the resolution fixing the 

record data Ia edopt~ by tne Board of Directors, lind which record data lha.ll not be 
more than lbcty nor leu than ten days before the data of SUCh meeting. If no record 
date Ia fixed by the Boerd of Olrac:tora, the I'1ICOI d data tot determining stoc:l<hold4n 
entltJed to notice of or to \'OW at a meeting of stodchoklerl shall be at the c1o1e of 
buslneu on the day next pr11cedlng the day on which notice Is given, or, If nollce Is 
wal~. at the cloae of businMa on the day next preceding the day on which the 
meeting Ia held. A delannlnatlon Of It~ of record entitled to notice of or to vote 
at a meeting of stocl<holdan lhall apply to any ad)oumment of the meeting; provided, 
however, tNt the Board of Directors may fix a rtf1W record data for the ed'JOU'T)ed 
meeting. In order that the corpon~tlon may determine the atocl<holderl enUUtd to 
consent to corpo1• action In writing without a meeting, the Board of Oirectora may fuc 
a recccd dele, v.f\lc:h record date lhall not pr.c:ede tt'l date upon whk:h the resolution 
faxing the rac:ad data Ia edopted by the Board of Dlroctors, and which data lha1l not be 
more than ten days after the dale upon which the resolution fixing the record date Is 
adopted by the Board of Dlteetors. If no l"fiCOtd data hal been fixed by the Board of 
Dlre<:ltors, the record data for detal'inlnlng the stocl<holderl entlt'-d to oonaant to 
corporate action In writing without a meetlno. when no prior action by the Board of 
Directors Is requl~ by the Geoeral Corporetlo. ... lAw of the State of Delaware. shall be 
the flnt date on which a algned written 001"111801 ... 011ng forth the action taken or 
proposed to be taken Ia delivered to the corporation '))' delivery to Ita reglatered office 
in the State of Oet.ware, Ita principal pi8C8 of buslne1 ~. or an omcer or llgelll of the 
c:orporatJon having custody of the book In which P'OCf edlngs of meetlnga of 
lloc:kholdera .,.. recorded. Delivery made to the oorr oration's reglatared otrk:e shall be 

by hand or by c:ertlfled or registered mall, ,.II.Kn reoe pt reque1ted. If no record date 
has been fuced by the Board of Olracl0t1 and prior ac.!on by the Board of Director• is 
required by the General Corporation Law of the State t'<f Delaware, the record data for 
determining stoct<holclan entitled to oon..m to corporaiJ action In writing withovt a 
meeting lhaiJ be et the close of buslneaa on the day on which the Board of DII'KtOt's 
adopts the resolution Ulldng SUCh prior action. In order that the corporation may 
determine the stoc:lchoklerl entitled to receive payment of lillY dividend or other 
distribution or allo:ment of erry rights or the •t.oct<holclan entitled to exercl1e any rightl 
In respect of arry change, CO!l'<'8ralon, or exchange of atodc, or for the purpose of any 
olhef lawful action. the Board of DiractOtl may rue a ra<:o1 d data, wtlk::h record dat• 
shall not precede the date upon which the resolution fixing the record date le adopted, 
and which record data ahall be not more then alxty daya prior to IUCtl action. If no 
record da • Is fixed, tha record date for detennlnlng atockholderl for any luc:h purpose 
lhall be at the close Of btnlneat on the day on wtllch tha Board of DiractOtl adopta tha 

reSOlution relating thartto. 
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Section 6. Stodsbo!dtr Lilt. The ol'flcer who hal charge of the stock lodger of 
the corporation ah8!l prepwe end II'Mike, 8t lealt ten dar- before eve.y meeting of 
stockholdets, a complete list or the ltOddlolders, arrauged In alpNbetk:al ordef, and 
showing the addres4 or each ltodcholdel end the runber or--.. of stock registered 
in the name of each stockholder. Such fiat shall be open to the examlr:ntlon of wry 
stockholder, for arry fUPOM germane to the meeti~. duri~ ~ uslneu hcua, 
for a period of at teut ten days prior to the meeting, either 8t a place • thin the city or 
other municipality or cormulity wtwe the meeting Ia to be held, wtllc.. place lhall be 
specified In the notice or the meeting, or It notao apeclfled, at the pltce where the 
meeting Is to be held. The flat ltlall alao be produced and kept at the time and place of 
the meeting during the whOle ~ thereof, and may be lnspec:ted by any ,atoddlolder 
who ia preaent. The stock ledger shall be the only evidence u to who are the 
stockholdera 811ltltled to examine the ltock ledget, the list requited by thla tectlon or the 
booka of the corporation, or to vote et any meeting of atoc:kholdera. 

ARTICLfV 

CORPORATE SEAL 

The c:cmnon seat or the Co.-npany INII bear within concentr1c clrclea the worda 
"BeiiSouth BSE, Inc: With the word "Sear In the center. The Nil and tt. etteatatlon 
may be lithographed or olhefwlae printed on any document end lhall hllve, to the 
extent permitted by law, the aame force end effect as if It had been effixed and etteated 
manually. 

ARTICLfVI 

INDEMNIFICATION 

Any person who was or Is a petty or Ia tlnetened ~I) be made a patty to any 
Uveatened, pencfmg or completed action, ault or procaa~ whether civil. aimlnal, 
administrative or lnveatlgatlve (including any actlon by or In \,. right of the Company), 
by reason of the fact that such peraon Ia or was e director or ,me.,. of the~. or 
is or was serving at the requeat of the COfl1*lY as a directo ·or officer of another 
corporetlon, partnerlhlp, joint ventura, truat or other enterpriM, ahall be Indemnified by 
the Company against elCP8f\l8l (Including reaaonable attomaya• feea), judgmenta, tinea 
and amounts paid in sattJemant aetually and reaaonably Jl'lQ.1'1"8d by IUCh peraon In 
connection with such action, ault or PfOCI a ding, If auch person acted In good faith and 
In a manner such peraon reasonably believed to be In or not opposed to llhe beat 
lnteraata or the Company (end with respect to any aimlnal actlon or proceeding, If such 
person had no raaaoncble c:auae to believe hla conduc:t was unlawful), to the maximum 
extent pe;mltted by, and in the manner provided by, the General Corporation Law of the 
Stela of Delaware. 
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ARTICLE VII 

AMENPMEN! OF BYLAWS 

Subject to the provi1idnl of the certificate Qf lncorpot.itlon end lhe provielons of 
the General Colpolation 1..aw of the Stale of Delaware, the power to amend, alter, or 
repeal theM Bylfils and to adopt new Bylaw• may be exerCllad by the Board of 
Dlractora or by the ltoc::kholdefa. 
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EXHIBIT 9 - 9(C) 

Stlltt of Dtlsnuare 

OffiU of the Secretary of S · 1te 

PAGP. 1 

T, EDVAkD J . FREEL, S!CRETART OF STAT£ OF TH! STAT£ cr 

DELAWARE, DO HER!BT CERTIFY "BELLSOUTH BSE, THC." tS DULT 

JHCORPOR ATED UNDER THE LAWS OF THE STATE OF DELAWARE AND TS TK 

RECORDS OF THIS ~~f..'IJIP'~ 

1997. 

2773859 8300 

971256-18 
A\1THEN11CATION: 

DAT1!: 

8586375 

08-01-97 



I!XIUBIT Q - 9 ('D) 

Stat~ of'Qclaware 

Office of the Secretary of S r·ate 
p~ 1 

' 

I, lmttUJ) J . i'RUL, SJICUDU 01' SD!a o-, HB S'l'Aft or 
Dlt.ADRB, DO IWWIY CER'l'IFJ DJ-~ IS ~ TlU1E AND COIUU!CT 

COPY 0'1 1'0 ~IJ'~ ~ OOJU'X(Jf or •JW.LSOO'!'B BSI, 

INC. • , fiLED ,lit J'Bt11 Ofn~ OM-'ID Sl'ft ... l DI.T Or JOLt, A. D. 

189?, A'1' 9 '~ k .fC. , 

217311511 1100 

~?121564511 

AIJTHBNTICATION: 85861102 

DATE: 08-01·!1·/ 



CERI FICATC OF INCORPORAr.oN 
(W 

Mit *'Unt aae,INC. 

1. 

The nlme ~.,. ~ .... 8 .. 801111 eae.. Ina. 

2. 

The idltl ~ ......... 1 .... ~--OOipolllatiln tie 

sw. ~ o•Ui•• lhll a. 1011 c.nnr.lltoed, Cltf ~w'"*..,.... cou"" ~ 

Newc..ua.o• ..... tt101-12W;Wid .. ,..,.~ .. tnllah Qflll ild 

agent of IN COiJIOilluit It .ucfl.sdi'IIM Ia The P••.aa.H~D CofponiiiOOl 

s, Ill 11, Inc. 
3. 

Tha jiUfJIOM of 0. OOii)Uillllol\ Ia to •!IIDIIn eny ......U .:tOT ''~ 

fOr whldi COIJIOIIIIIoo•,.., be OISfllotud ......., l1e 0._... COIJIOIIIllol• 

~~o.la , ... 

"· 
Tha .,.., " ""'"'*~ ..... of ltDak Yltllcf!O. :XlljiOilluii lfwl 

N~w ~to .... • one,.,... , iCS (1 ,000) .,... ~ ':011•1o1 Sb:k. 

wt11ct1 INI,.,.. no,_.., 8ekl .._. ~ COIIWIIOII SO de,.., be 

INued by the OOIJIOidon fvr IUCI\ cor..,llllb, .,...., tw tnd tom..,.. 
to time by h 8oerd ~ Dlo ...... ~ ... OOijiOiilllbL 

6, 

The COII)Uiflllotl .... hrM ~ dlnelon. 

r 



I 
I 

•• 
The ne1M end et' I I I of .. IIIOQ,JOOI.., II HUMit H, Hogen ... 

Suii5H01, 1100 P I 'IIIW lllrMt. N.E.,AIInla, Qeuigllt IOa!le 45et. 

1. 

n. ~ llolfd of Dlrtldln of .. COI'poi..,.,.,_. 0011111t of one (1) 

membW MIOW ,..,. end ..tdil I I II M fo!IDM: 

en• .. lklln 
&*1000 

1100 .............. NL 

~11nea. OIC gla *111 4IMII 

•• 
...., • ...,.. OUii .. CMiitll Of •r•lgllmll'lt II pn);l!JOiit bltoi .. l thia 

eotp01Miui1 .nd .......... Of fll'fl dau of t.n ancloWtl BE I Ill .. 

COipOietluii end .. ..-..dd ...... Of-d.-ofe.n.-court oleqtiiiii!Ma 

Jutlldk6lo• wll!ln1hl .... of Dull *"*"'-·on lie ih6:...,~• In a 

.umnwy ~of hi C»ipolllllon Of of lilY Cftlltot Ot ~., .... ,.,,.tJI Of 

on,_ ~;Mc.o1 of Wfl •• Jl>«or racet .... ....,....-d far'* OOtpwellol• 

under .. SMOAtl •of1211ofllleloflle'll11 ' eCOde«onlle 

epplh Mt~~loffti liEE lndlualullon«ofMt'*4l>««tMtt•• 

IIIJPC*IIllcl far .... OOipoiOIIIon undlt .. SMO:AEIOrW of 1279 of,... of .. 

o.-, .. 0oct. order a~ of .. c:redltiora « au of<» • a. rtdlor 

of .. ~ Otdlel of ... •tiddarl of.,. , Ol'polldlori,-.. CQe 

m.y '-· to '-1Umiti0Md En IUClh ,.,..., • tN uld oowt eli :ee If a 

majol1tylnrunber10$Wbll •JOtww~lnWMtof
tMCI ..... IOf 

ciMa ot Cliidleafa. andlot ot .. ~ Of ... of lllldctdclltt ofthla 

COij)OiMiuit, • .. -,.,., a. eorw to*'~~« *'"JOel•••t 
.ncr to fll'fl ~ otW. oorpcnllon-1Xlf16~ of Mid\ 

COitCMtl 1 Ol..,..,..,.,,l1hl Mid COfiiC)Itwitll8 0 WIW""'I•It and Uw 

Nld ~ .,.., W•JCOa:JIId ~ .. OOUft toWIIctJ 1M IOid 

appftcedon tiM bean...-, be~ on el 1M .. ....,,« ci:I:A of 

CNidltoi .. ancloWon Ill .,.AX*tdl:te:rl«deee of~ of ltJia 

OOtJIOI.tlviJ. • tna .... nwv be. end 111o on '* OOtpoi...,. 

I 



( 
.. -.. ..... ---· . . . ... . 

•• 
Forlhe11•00 -llaf .. blllr' I Mdb .. oonclucitafthe.....,_ 

of 0. OOI'pcallftOii, lfld In lire. Jll W t, II; b a "l, Md 1"9 ' hi af the 

po\liiU I af the OOI'IKOi .... lllnd af IIi ....... lnd af IIi illodc!tdellin 01 11nY 

d ... ftereof. • the C111111 "'liY bill, IIi ful1fw ~ tMt 

1. 'Oieii•II8MIIIIilaf .. U. I lllndthe~af 

...... afthe_,ar~ .....
. bel u 111t1Sinlli lollrdaf 

011..-1. 1be ...... afdiiiObiwtllcti .... CG W ..... 

wt101e ._., a1 011 *'* IIIII bel..,~. or In .. ..,. • .., 

pu:.rtohllll\, .. 8j1J 1 lllapt• ••rta't .. d"lllldlhe 

pfw I I "'*' ,.,.,.., of dllect:wi'" ehll bel d I I I Wid 1o hewlifle 

iaiM m II ling, to ..... tl*tl number of .. ecb'i IIUtllctl the 

COIPOI.-Ioio would,......,._......,. no ~oc111 No ••cotb• 
af ell~ ..., bel by Wltllln btlllot 

2. Nil« lhl OflciiMI or*-~ af the COl POl lion 

haw beln --~ ~ or•111= ,"1. • the~ rney be, 

In 800CM .. IOII .... pi0•1f' • af 110. 01 .. 0 lnlll'll 

Co4pot hnl.IWof ...... ofDI11 ... ., ..... 

00fpotil1bl "-I'IIOIIIY8d III'Y PII)'IMnC b llnY d IIi lladc. the 

,.,_,to ldopt. IIIMIICI, or...,.., .. ~ ollhll ~ 

in11Y bel I I a ad ~fie 8oerd al Oll«*h of the OOIPOI&IIIoio, 

lind, 

, 

-----



.... 

au. wt*llll ClltleiiiAM Clellled w4lno pciiWir ......... the 

l'laldlr ... to vote \..,at~ the.... P I 0t dec! II I t In the 

nul'l'lbw ~ 8UihoftMd .,._~Mid d8tt. 

10. 

The peiiiOiitl w Jib ~tie .I *"- d fit CllfiiCif'lblle Mlby 

elelllln•illll.r!lcltllitdld tD h Mttt ..-.nt 1*11 M • by b p!Ou411 lfJIIUf 1*10 .... 1 (7) 

of .. 4laa :11 n (b) ~ 1102 of the O.Wial COipotiillofl ~~the ..... of 

Del_,., a the .,.!NY tie •••ldld .net aupp6tmentld. 

11. 

The CICIIiiGi 5 I thtll. ID Ill Melt ...... illtlriid l!lr 1M p!O t' I 6 

ofl144~hO.WiaiCoipo;II
I8CinLIIWoftle ..... dD .. 1._ • ._ 

... !'Ill¥ be •••fded n Mfl ~ 1"*.-1, • .,.,. il'f., .-ld 1117 pertOM 

wtlom It ... heve PGMriD llldelllil't undlr Mid ..... from and ..... 

eny and .. of tie ..... : , ¥11U11, Ot oht ft'lllll4 ,,..,,ed tD In,. 
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This price list contalns the rules, regulations, dcscri' ,~dons and ~ applicable 10 

the fumbhlna of .service and fecllltlea for lelocommu tk:alions wvlce.~ provided by 
BellSouth BSB,Inc. In the Sllle or Aorid.a. 
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CHECK SHEET 

Sbce!S of thll price lilt inciJcated below 1n1 etrccdve as of the dale shown 111 the boctom of the 
tUpectivc ihcet(t). Or!Jinalllld reviJecl ahc:eu as named below c:ompriJe all c:banges from the 
orisinal price 1111 and IRI currently in effect u of the dale on the bottom of this lhcet. 

RIMSIONUML 
J ••••ouooo ooooo n oooooooooouuoOrfgirlal • 

2..-.-........................ 0riJinal • 
J ................................ Original • 
4 ................................ 0riJinal • 
5 ................................ 0r!Jinal • 
6 ................................ 0r!s;inll • 
7 ................................ Original • 
& ................................ Original • 
9 ......... - ................... 0riginal • 
JO .............................. Origin&! • 
li .............................. Or!ginal • 
12 .............................. 0rislnal • 
13 ...................... ....... Orislnal • 
14 .. _,_ .. ___ .... 0rislnal • 

15 ............................ Original • 
16 .............................. 0.~ clnal • 
17 ...... _ ..................... 0rigi."'lll • 
18 .......... - ............... - 0rigina' • 
l9_._ ..................... 0r!ginal • 
20 ...................... ~ ...... 0riginal • 
21 ............................. Original • 
22 ................................. 0r1Jina • 
23 .............................. 0riginal • 
2A .............................. Original • 
2S ............ ............ ...... Origlnal • 
26 .............................. 0r!ginal • 
27 .............................. OrigJnal • 
28 .............................. 0riglnal • 
29 ..................... u. ...... OriJinal • 
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swmr RBVJSION l£YEL 
30 ... - ......................... 0ri_gj.nal • 
31 ••... .-....... , .. _.,"' ............. 0rlJinal • 
32. .. ·--·····-··-...... 0rlginal • 
33 .. -.--................ 0riginal • 
34 .. _, ............... - ....... 0rlginal • 

36 .............................. 0rl&inal • 
37 ............................... Original • 
38 ............................... 0ri&lnal • 
39 .............................. 0rlaiMJ • 
40 ........... .................... 0rtp_rw • 
41. ............................. 0risfnal • 
42 ........... - ................ 0riglnal • 
43 ....... - ...................... 0riJi.nal • 
44.. .............. - ........... 0riginal • 
4S .............................. OriJinal • 
46 .............................. 0tl81nal • 
47 .......... - .................. 0riJinal • 
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This price llst 1pplics 10 telcconununlcalion JeiVicea fumiJhed by lkliSOUith BSB, Inc. to 
customers within tho awe or Florida. 
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The following are tbc ooly symbols \lied ''lt' tbc purposes indicated below: 

C -Changed n:JUIIIIon. 

D- DcJece ord.iJcontlnuc. 

I -Clwlse Rclultlnaln 111 inc:n:ue to a Cut~omcn bill. 

M - Mowd from llllOCber prioe IIJIIocadon. 

N-New 

R • Olarlge raul ling in I rcducllon 10 I Cwlomer'l bill. 

Issued: August IS, 1997 Effcctlve: _____ _ 

Issued by: Vice PluidCillt Supplier Development and BIUincu Relllloru 
BcliSoulh BSB. Inc. 
~ 100 Pelcb!RIC Stnlet, N.B., Suite SOO 
Atlanta. Occqia 30309-4S99 
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PRICE LIST FORMAT 
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A. Sheet Numberiaa • Sbocl numbers appear in lhe upper right corner of lhe pago. Sbeeu an: 
numbered sequenllally. When a new $beet iJ added belween shceu already in effect, a 
clccinUII b added. For example, a new abocl added between sbecu 14 and I S would be 
14.1. 

B. Sheet Re'rilloa NWilbeo's • Revision numbers alto appear in lhe upper rlgbl comet ~f each 
page. These numbets an: used to deten:nlnc lhe IIIOSI c:urrent sheet ve~Sion on file with lhe 
Conunlsalon. For oumple, lhe 4th revised Sbocl 14 cancds lhe 3rd revised Sbocl 14. 
Consult tbeOicc:k S.bocl for lhe abcet currently In effect. 

C. Parqnph NIUDbettna Sequeoce • Thc:tc an: nine levels of paragraph coding. Each level 
of c:odlng Is aubsetvir.niiO Its DCJtl hiJbet level: 

2. 
2.1. 
2.1.1. 
2.l. I.A. 
2. l.I.A. t. 
2.l.I.A.I1.(1). 
2.l .I.A.I,.(a).l 
2.1. I.A.I1.(a).L(I). 
2.l.I..U.(a).L(i).( 1). 

D. Owc:k SbeeU • When a price lilt filing iJ nu.le with lhe Florida Public Service 
Commission an upcllled Olect SbocliCCOmpanies II e prioc list filing. Tho Check Sheet 
Usts lhe sheets oonlalned In lhe price Jist, wilh a c toSS rcfcrc:na: 10 lho current revision 
number. When ·new abceta an: lddod, lhe Clleck S teet is dl4ngcd 10 reOect :he revision. 
All revirions made In a aiven flllng arc dcaignaaod b) an asterUk (•). There will be no ocher 
symbola used on thia sheet if these an: lhe only dla!lp made 10 it (i.e .. the format. etc. 
remain tho same, just revised revision levels on some 1 !Jeell.) 

Issued: August IS. 1997 Btfccdve: ______ _ 

Issued by. Vice Pteeldent Stoppllct Dovdopmcnlllld Buslncsa Relallons 
BellSouth BSB.Inc. 
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SEC110N 1· TBCBNICAL TERMS AND ABB t£VIA TIONS 

Accea IJDe · An UTIIIgemcnt which COIIIICeiJ the Customer's location 10 a BSE switching cent.er 
or point or pn:sc:n<:e:. 

ACCOUJit Coda • Optional, Customcr-defmcd dlsill thai allow the Customer to identify the 
lndlvidual usef, dcparo:nent or ciJent assocllled with a call. Acxlount Codes appear on the Customer 
bill. 

Autborbed URI' • II per100, finn, COipOialion, or any other entity lllthorizcd by the Customer to 
COIJIIllliDical utill%.1111 tbc O"cnpMy~ rcrvioe. 

BSE • U&ccl t.h:rouaJ!out thb price IJ.u to mean BeliSouth BSB, Inc. unless clearly indJcatcd 
ocherwise by lbe text. 

Bustnea - A class of setVic:c provided 10 Individuals enpged In business. firms. patUICt'Sblps. 
corporations, agencies, shop~, wotks, tcnanll of offiCe bullainp.. and lndlvicluala practicing a 
profession or operating a busiDWI who have no offices other than their n:sl!knoes and where the 
usc of the service Is primarily or IUbsWitially of a business, profcsslonal or oocupational na~~m. 

Calling Cud - A billing mechaniJm by whldJ the chargea for a call may be billed to 11 valid 
Company-Issued or lnc:wnbent Local Blcbanlc Carrier-;. quod ICCOUJll 

Commission - florida Public Service CornrnlJlion. 

Company or Carrier-BeiJSoulh BSB, Inc., unless Olherwlse c early lndiclled by the contexL 

Customer - The penon, Onn. eorpcntion or adler entity wl ich orders, CU~CeiL, amends or usa 
service and Ia respomiblc for payment of charges and complian.. -e with the Company's price li51. 

Eod USft' - Any penoo. firm, c:ocporatioo, piiUlCI'5hlp or other cr; lity whldJ U$CS the SCfVic:es of the 
Company under the provisions and regulalions or this price liJl. The End User is reaporulbtc for 
payment unlc:.ss che chargea for the services utlllz.ed are IICOCpCed and paid by llllOihu Customct. 

Equal Access - Tho ability of 1 loog dlatance carrier to serve Customen oo a prewbccrlbcd wls 
rather than throUJgb tbc IIJe of dial .:cas coclol. 

Issued: Augwt U, 1997 
EtJ'cc:tlvc: ______ _ 

Issued by: Vlco ~t Supplier Developmeotlnd Businea Relllioos 
BeliSoulh BSB. Inc. 
1100 Pucb1n:e SII'Cd. N.B., Suite SOO 
Atlanla, Oecqla 30309-4599 
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SEcnON I • TECBNICAL TERMS AND ABBREVIATII NS, CONT'D. 

Holldays • Holidays observed by lhe Compeny as spcafled In lhiJ priQc hst. 

LATA · Localaocccu llld lrlnspoct ~rea. A £COSTIPbk area cstabiiJhed by lhe US Dblrlct Cowt for 
the District of Columbia In Civil Ac:tloo No. 17-49. within which 1 local cx:chanae company 
provides colllltiWiiealions seniccs. 

LEC- Local Exchange Company 

Ptnon·IO-pa'loa - A class of ca1.l In which the calling pcrty specifieS an Individual. station 
number, depanmcnt, or an ~ allemal.e with whom to speak atlhe called number. 

Prtmlsa • A bullldlng or bulld.inp on cootlguous propeny. 

Raldmce orR aMdlel ·A class of service furnished to 1 Cuslomcr at a place of dwelling when: 
the actual or obYious use Is fordorneltlc pwposcs. 

Special Coostr:ucdaa - Service oonflgurations specifically dcsi&Jled and ccnstructed at a 
CustOI!lCI'\ ~ 

Station~- A class of call in wblcb lhe calling party plecea the call to any individual or 
$1811on at the called party Joc:mon. All toll cal.ls whlo:h 1111: 001 piJiced on a Pcnoo·to-Puson basis 
ore stalion-to-stalion. 

lssll'ld: August 1$, 1997 Effective: ______ _ 

Issued by: VI=~~ Supplier Development and BusliiCII Relations 
BelJSouth BSB, 1nc. 
II 100 Peachtree Street., N.E.., Suite SOO 
Atlaua. Oecqla 30309-<4599 
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SECI10N 1 · RULES AND REGUL .noNS 

1.1 UDCiertaldaa ot Jlei!Sooth BSE, lJK. 

2.1.1 The Company's ICI'VIcea are fumisbed for IIIIJ'&SWC lelccommunicalions originating 
and lernlinating within the IUle of Florida under tcnnS of lhb price llsL 

2.1.2 The Cornpeoy insWls, opca llt5, IIIII maintains the IXIIlUllllllications services 
provided herein in alCOidance with lbe ICrnlS and ooodldons Jet rorlh under lhis 
price 1JJt. The Co:npmy t1l.l)' IICl IS the Customer's IF!I for ordering ICXlCIS 

cooncctlon facil.i:ties provided by otbcr carricn or entities, when autboriud by the 
Olslorncr, 10 allow COIIDCCI.Ion or • OlsiOmet'a locat.lon 10 the Company ndwcwk. 
The Customer lhall be responsible for all t:1llrgca due for such WYk:e lmDJCillCOL 

2.1.3 When JCrvk:ea and flcllitics provided by the Company II'C UIOd 10 obca!;; liCCC$$ 10 

tho ~tula&cd or ~gullied le1'Vicca provided by anocher company, or are IUCld by 
anod1er company IS a part of the regullled or unregullled la'Vk:ea offered by lh11 
company, tho ~gult11ons of the Company apply only 10 the usc or the Company's 
ICI'Vloea and f.cllltiea. 

2.1.4 The Company may offer various unregulaled services in col\lunction with or 
anclllnry to its ~gullied servlcu. 

2.1.5 Tho Company may serve Cwt~~ in the Stare or Florida through the usc of iu 
own facilities or lhroogh the resale ol 'CI'Vices of ocher ICiccommunlcallons service 
provlden. 

2.1.6 1bc provision or services defined herein is subjeelto ~gulllions specified in lhis 
price list IIIII may be rcviJcd, ldded 10, or Sl' ppkmc:nled by wpcncdlr.g Issues. 

rssuccl: August 15, 1997 EJTcc:llvc: _ _ ____ _ 

ls.~uccl by: VIce Pres.ldcru Suwtier Development acd Businefs Rtlatlons 
BeiiSoolh BSB. li.c. 
II 00 Peachtree Street, N .B.. Sui to SOO 
AtlantA. OcorJia 30309-4599 



BELLSOtn'H BSE, INC. Florida Priee Ust Number I 
Origin&~ Pa&e II 

SECDON 1-RULI!S AND REGULATIONS, CO rr'D. 

2.2 Limitations 

2.2.1 Service Is offered subject to the avallabillly or the necessary facilities and equipment 
aod subject to the provisions of this price llsL The furnishing of 5ei'Vice under lhis 
price list or an ~p~~licable CXXJU'Iells subject to l.be availability on a CXXJLinulng basis 
of all l.be neceuuy 'facllitlca and Is limited to the capacity of l.be Corn!*1y's 
ftcilitles as well as facilities the Company may obtain from other carriers to furnish 
service from time to time as required at the "'le d!Jcretlon of lhe Comr-ny. 

2.2.2 Outomen llld wen may use Jerlioca and facilitlca provided unde:r thls price Hst or 
an eppllcablo CXlOU'Ielto obCain aca:s.s to &erVIecs offered by odJec companies. The 
Complny Is I'CipOIISible for the services and fiCilitiel provided WJdec thls price list 
oc an IPPikable CO!Ilr1ct, and It 1UWt1C1 no I'CiponJibllhy for any acmee (whether 
regullled or not) pi'OYided by any other entity lhll purchases IIXlCU to l.be Company 
network In order to orlsfn.ue or tcnninatc ill own serviees, or to communicate wilh 
iu own Cllstomen. 

2.2.3 Prior wrllletl petmlssion from the Company is requin:d bef~ any assignment or 
lnnsf'er. All~egulatlons and con.!ltlons contained In lhls priee list shall apply lo all 
such pmnltted assignees or 11111lSferccs, as well as all conditions f01r service. 

2.2.4 In view of tho fctlhll tho Custom« 1-u cxclWiive CXXJtrol of biJ, communications 
over the far:illlles fumlJbcd him by the Company. and of the olhcr WIICS for which 
facilities may be fumishcd him by the Company, and bct:ause unavoidable errors 
incidcnw to services and use of such f~~:.litlcs of the Company may occur, lhc 
servloes and fiCilitica fumlshccl by the Com ,any n subject to the tenns, conditions 
IUld llmlllllons heiCin spccifiCd. 

i;red: August 15, 1997 Effectlve: ______ _ 

Issued by: Vice Prelldent Suppller ~vclopment and B~ IWilions 
BcliSoulh BSE,Inc. 
L 100 PeiCh~ S~rcct, N.B., Su.ito SOD 
A1larua, Gcorai• 303()9.4S99 
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SECTION 2 • RtJLES AND REGULATIONS, CON' 1>. 

2.2 Umltatioo.l, (coot'cl.) 

2.2.S Accessoriel whldi aid a CUstornctls coovenleoce In bis use of the l&etVices provided 
by the Company wblc:h 11'11 not fumiabcd under thi& price list. are permissible 
provided my aucb t<:ee&Silf)' so used would not endanger the a&fcty of Company 
cmplo)'eCS or the public; daJna&e, requim change in or alteration of; or involve dimct 
e:lectrica1 conocctlon 10 the equipment or ocher fiCilltica of llle Company, or 
iniA::If~ v.lth the proper fUnctioning of such equipment or facilities; or impair the 
opcnt.1oo of tbe telecoromuoications system or ocherwiJc inju.re the public In its use 
of the eomp.nyls scMc:es. 

2.2.6 The Complllly rueMa the right 10 limit the ICflilh or comrnunleatlon when 
neccss•ry bee••*' of alhortaac of facilities caused by em«gency conditions. 

22.7 Tho acrvicc IJ furniJhcd JUbjoc;t to the condition tiW it will not be uiCd for any 
unlawful purpose. Setvloc will be discontinued :I my law enforcement agency, 
~ng within itJ IPPifCIII juriJdlction, ldviSCJ in writing that JUcl1 tctvicc is being 
wed In violation of the law. The eomp.ny wiU refuse 10 fUmilb Je!Vice when it has 
rea.wnable ground~ to belleve 11111 such service will be uscd in violation or the law. 

l.uued: August 15, 1997 Effective: ______ _ 

Issued by: Vice Pmideot Supplier Development and Business Relations 
BeiiSo!Uh BSE.Inc. 
L 100 Peadu:rceStrect. N.E., Sultc 500 
AlliDta, Georgia 30309-4599 



BELLSOUTH IJSB, INC. florida Price Ust Number I 
Orislnal Page 13 

SECTION Z • RULF.S AND REGULAT10NS. ':ONT'D. 

u Llabllltla or Computy 

2.3.1 The Company' a Uablllly for clamqes wlna from my failure of service shall 001 

ex.ceed 111 amount cqu.ivalent to lhc popoctiOOI!C charge to lhc Customer for lhc 
period during wbiclllhc failure OIXIII$. 

2.3.2 The Company Slllll 001 be liable for my cl.alm or loss not directly caused by 
ocgllp:ncc of the Colnpllly. 

2.3.3 1bc Compeoy Is DOt liable for my ICt oc omission of my other company or 
complllle:s fi.uniabina • portion of lhc flcllitles. equipment or services used in 
oomiCCtlon with lhc aervices provided by lhe Company. 

2.3.4 The Compauy abaliOOI bo liable for lhc use or abuac or a Customers service by any 
polity lnclud.lnJ, but 001 Umlted to, lhc CuJlomda employce4 or roonbe11 of the 
public. ·uae or abuse" lncllldes, but Is oot linutcd to, any calls placed by means of a 
PBX-rc-origi.nadon or other legal or Illegal equipment, IICtvice or device. The 
Comp3ny aball DOt be liable for any action, such as blocking or refusal to acc:qx 
oemin ca111. that It deems neoeu•ry to take In order to prevent unlawful use or its 
rcrvke&. Compensallon for any Injury the Customer may suffer due 10 the f111ll of 
pltl1ea other than the Company must !'C aought rrom such other panies. 

2.3.5 AcccpiiDCC by the CommiJslon or the liab:Jity provisiona cootainc:d in this price list 
dioea not constitute its detennlnalion that 11 c limitation or liability imposed by the 
Company abould be upheld In a court of II w. but the recognition that. as it Is the 
duty of the COili'IS to lldjudkate negligenc, claims and rights 10 recover clamap 
lherefor, so It is the duty or tbc courts ro Jetenninc tbc validity of •be excuiJIIIOIY 
provlaiOI\5 of this price lia 

---------~~----------------~~-----------Issued: August U, 1997 Mcctivc:. _ ____ _ _ 

Issued by: Vice Prea14cnt SuppliCI' Dcvc1opmen1 and Buaineas RtlatiOI\5 
BcliSouth BSE, Inc. 
1100 Pe.lcbtrce Street, N.B., Suite SOO 
Atlanlll, Gecqla 30309-4599 
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SEC'JlON Z • RULBS AND REGULA TIC• IS, CONT'D. 

1.3 LllbWtJa cl Q••••a7, (coot'd.) 

2.3.6 'lbc liability of lhe Company foe savicc irregularities shall in no event eJtceed an 
amount equivalent to the proporuOIIIIe dwp to lhe Olstomer for lhe setVicc foe 
thts period durin& which the &ervlce lmgu.1arity cxlsu. Service irregularities arc 
defined u mistlkes, omissions, interruptions, delays, errors. or defecu In 
transmlulon, or failure of or defecu in the &ervice and/or facilltles furnlsbcd by 1M 
Company wblch oa:ur In the c:ouJ10 or fwnilbing savicc or facilities and 11'0 not 
ca•JCCI by tbc oegllgcnce of the Customer or lhe neaJigcnce of the Company In 
rarun, to malnlaln poper Jtlndards of malnlelliDile or operation. or to ellettise 
reuonablc iUpCtVislOII. 

2.3.7 The Company ablll be indemnified and held harmless by the Customer againsl the 
following: 

a.) Claims for slllldcr, libel or infringement o( copyright w ing out or the 
lllllerWs, data, informallon or other cont=t ti'IIUIIlitted ovu the Company's 
facilities. 

b) All other etalms arialna out or any act or omlssion of thc Customer in 
COI\I1CICtion with any JCtVIee ot racUity provided by the Company. 

Lssucd: AUi'r.st ~5. 1997 
Btrective: ______ _ 

Issued by: Vice Presldent Supplic.: De'i\:lopment and BUJineaa Relations 
BeiiSooltb BSB, Inc. 
1100 Peachtree Stroce, N.B.. Sul&e 500 
Atlanta, Oeorgia 30m4599 
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SEC110N Z ·RULES AND R.EGULA nONS, CO NT' •. 

2.4 Taus aod Slll"CCIIrpa 

2.4.1 All stale lnd local !aXel (l.c •• JlOSI reccipu LU, sale~ w , municipal utllitlcs W ) are 
I~ as 1ep1r11e line Items lnd are nocloc:ludcd In lbc quoccd ratca . 

2.4.2 Sun:hargca (I.e., 911, sublaiber line charge, etc..) approved or manda!cd by any 
g:ovc:rnmental jurisdiction tre li.aed sepatiLCiy 011 the biU and arc not included in 
q;uoccd f1llCS. 

2.5 Tennlnal Equlpmmt 

The Companyll aervioc may be used with or cmnilllled In Customer-provided cmninal 
equipment or Customer-provided ClOlMiuniQ!ions S)'IICI'IIS, such u a telepbonc set. lu:y 
system or private lnoch cxclwlge (PBX). Such cmninal eqt..;pmcnt lllall be furnilhcd and 
maintainocd at lbc expense of lbc Cusi.Omcr, cxccpc as ochetwbe provided. The Customer is 
responsible for Ill COIU at h1l or bcr pnlllllla. including penonncl, wiring. clcctrical power. 
Md lbc like, incwrcd In the use of lbc Company• aervice. When such terminal equipment is 
U3ed, the equlpmenl shill comply with lbc generally accepted minimum prottctive criteria 
standards of the tdecommunk:atlotu lndwtry as en..~ by the Federal Communications 
Commission. 

2.6 lnftl•ll•tion 

Service l:s lnsLillcd upoo mutu.aiqJI:IC:IDCill between lbc OISUlmct and the Company. The 
scrvice a,gn:emcnt does noc alll!r ratca speclflOCI In lhiJ priclliaL 

Issued: August IS, 1997 Elfcctlw: _____ _ 

Issued by: VIce President Suppl.lcr Development and Business Relations 
BeUSouth BSB. Inc. 
II 00 Pelohlnle Street, N.B., Sulte 500 
Atlanta. CJeorsia 30309 4S99 
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SEC'IlON 2 ·RULES AND REGULA noN.u, CONT'D. 

2.7 Pa,_ttorSenlee 

2.7.1 The Customer is rcaponslble for payment of all c:lwges for ICl'VIcea and equipment 
fVmilbcd 10 lhc Customcl or to 111 authoriud user of lhc C~~&tomcr by the 
Complay. All c:lwges due from the 01stomet are ~le 10 the Company or to lhc 
Complny~ lllthorlzed billing qenL Tenna of payment shall be ICCOilllng 10 the 
ruJea and resulllioos of rqu}IIOry qcnclu. Including the <Ammlsslon. Any 
~jcctioos 10 billed cbarJea must bo repocud 10 the Company or its billing ~&~=nt 
within tlltty days after m::eipt or bill. Contaled c:lwges will be handled in 
M:COfdance with the ippi'OJiriJie Commluloo ru.ks. Adjustment~ to Customtt'a bills 
abal1 bo made 10 the extent thai clrtumslancca edit which reason;ably lndlca!c thlll 

audl dlallgcs are appropriJle. 

2.7.2 Monthly invoices 1a11 to the CU5tomer are duo upon nlOC!pt and ate considered 
dielinqucnt thirty (30) days after the bill IJ mxlcred and the 8CCOUnt may bo subject 
to dlscotulcction. All amounts owed after the due dale ate subject to la~.e payment 
penalty cbargea of 1.5 'll> per momh. Th.. laic payment fee will oot bo wcased on 
unpejd penalty c:blrp:a and any payment received &ball first bo applied to my bill for 
rervioca rendered. 

2.7.3 rn no cao &ball xrvlc:c be acrually dlsconnoeud untll five days after written notice 
lw been given to tbc CU&tomet. 

l. 7.4 Rctumcd Oledt Pee - A S(To Be L 'Umliocd) proc:esslng fcc will be charged if a 
c:l1cdc for paymcot or an involec Is dJ lhonoled for any reason. This charJe applies 
each time a c:bock Is recumed to BSB b • a bank for Insufficient funds. 

Issued by: 

Effective: ______ _ 

Vlec Pluidcnt Supplier Development and Buslnes.s Rei IliON 
BcllSouth BSB. Inc:. 
1100 IUelntec S~ N.E.. Suite SOO 
Albnla, Oeorgia 30309-4599 
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SEC110N 2 ·RULES AND REGULi .. flONS, CONT'D. 

2.i Depodta and AdYmCt hymea1s 

2.8.1 The Complny does oot nonnally require a deposil or lldvaroce payment from 
Cuslomera. However, dcpoel~a or advanc:o paymcnta may bo colloctod from 
OlaDmera or pocentlal Oillomm whole credit or pa}'!MIIt history is unsatisfiiCiory 
or unknown to the Complny. 

2.8.2 In dtJenn!nlng wbedlet a Customn\ or potCnLial CUstomer's mdlt hlltory Is 
\lllSIIIsfQctory, lbc Company will corulder (I) the Customer~ payment history with 
\be Compllly, (II) the CUstomer'~ ability to demonllt'lle adequ~ ability 10 pay for 
the auvlc:e. (ill) mdh and ~lalod Information provided by the Customer, lawfully 
oblal.ned from third panlcs or publicly available, and (lv) Information ~fating to 
~11 mlfiiFtllCill. owncn and atfl!Wcl. CUstomen whoso payment or ctodit 
history Is detennlnod by the Company to prcsa~t an undue riJk may be required 111 
IJIY time to provide the Company a scwrlty deposit, in cash or the equivalent of 
cash, up to an amount equal to the applic:ablc Installation cbargcs, if any, and/or two 
montha adual or eat! mated IIIIJC charge. for the aervioe to be provided. In the case 
of a cash deposit, limplc ln!ei'Cil per annum putSIWlt to the rules and regulations of 
the Commission shall be crodltcd or paid to the Cwtomet while the deposit is held 
by the Company. Such deposit n.~y be refunded to the Cwtorncrli twXOUntlll the end 
of six (6) months of Jllislactory m.!lt bhtory. 

~: August u. 1997 Bffocdvc: _ _ ____ _ 

Luuod by: VIce Prelldenl Supplier O#velopmcnl and Bllilness Rclatlons 
BeUSouth BSB. Inc. 
I 100 Peacbtrce Sueet, N.B., Suite SOO 
Atlanlll. Georgia 30309-4599 
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SEC'JlON 2 ·RULES AND REGULATIO!, ·;, CONT'D. 

1.9 C1......n.tlnn by Out.omrr 

No chltp applies when the applieant cancels an ~pplica1ion for oervice prior to the strut of 
lnsullltioo « special c:onstJUctlon. 

When au applkant CIIICd.s an applicalion for service &flu tbe St&rt of installation or special 
construction, lbo appl!unt sball pay a ClllOCllatlcn fee which is the teaser of I) the oosts 
lnc:umd by the Carrier, or 2) lbo charge for tbe minimum period of the service ordered, plut 
~ppllcable insullllion charges. 

Cu.ltomr:n of BSB may CIIIOCI service by providlnalhhty (30) days written nolioc lo BSE 
Customm are respooslble for aU clw'J'es, including fued fees. which acerue up 10 lhe 
cancellation dale. 

Issued· AuguJt U, 1997 Err~~·~-----------

Issued by: Vice ~dent Supplier Dcvel~t and Business RelalionJ 
BeliSoutb BSE. 1no. 
1100 Pudl~ Street. N.B.. Suite SOO 
Allanlll. Oecqia 30309 4S99 
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SECTION 2- RULES AND REGULATION · , CONT'D. 

2.10 JnlerQ)onedlOo 

Service furni.sbcd by BSE may be COIUlCCICd with the services or facilities. of other carrieB. 
Such service or facilities, if used, arc provi.ded under the tenns, rates and conditions of !he 
other cerriet. The Olslomer is ~iblc for all c:barges billed by other ~crs for use in 
connection with BSB's setVicc. 

2.11 Rdual.or Dllcootlnuancc by Company 

The Company may refuse or dis<lonlinuc service in !he following circumstances. Unless 
otherwise staled. the Customer will be given ten (10) days' writtcn notice and llllowed a 
rusonable lime 10 comply with tiDY rule or to remedy nny deficiency. All notices given shnll 
comply with the Commission rules. 

a) flor non<Omplianc:e with and/or vlolallon of -ny State or municipal law, ordinance 
or regulation pertaining to telephone setVicc. 

b) flor ll)c we of telephone servlcr for any other propeny or purpose other than that 
described in !he application. 

c) For failure or refusal to provide !he Ct.'Tipany with a deposit to Insure payment of 
bUis In accordance with the Company's re~•latlons or failure to meet the Company's 
credit requirements. 

d) For neglect or refusal to provide reasonable e;eess to the Company for the purpose 
of inspcctlon nnd malntennncc of equipment owned by the C.ompany. Such oction 
&hall be taken only when corrective action nt gotlatcd between the Company and the 
Olstomcr has failed to resolve the situallon. 

c) For non-oomplianc:e with and/or violallon of !he Commission n:gul111ions or the 
Company's rules and regulations on me with the Commission. 

f) In the event of tampctlng with the equipment furnished and owned by the Company. 

Issued: August IS. 1997 Effective: ______ _ 

Issued by: VJee President Supplier Development and Business Relations 
.BellSouth BSB. Inc. 
1100 Pc8cbtrcc Street. N.E., Suite 500 
Atlanta. Georgia 303()1)..4S99 
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SECI10N 1 · RULES AND REGULA nO!\ , CONT'D. 

2.11 Relusal or ~tiouance by Company, (coot'd.) 

g) ln tho event ot CU.tomer use of equlpment ln such a manner as to adversely affect 
the Companyll aervice to othen. Such dlseontlnuancc of service may be made 
without notice If a dangerous ooodition !dating to 'Company iefVice exists which 
oould subject any peraoo to imminent barm or result in substantial damage 10 the 
ptopeny of tbc Company oc otbcrs. In such cue. the Company shall notify the 
Cu.r.omer immcdlau:ly in writing and. if possible. orally of the reasons for the 
wml.natlon or refusal. 

h) In the evau ol IIIIJillbori7.e or fnmdulent use of ICIVice. The Company may 
1et1111nau1 rervico witboul DOtic:e to the CaJtomcr i r It has cv~dcnce that such 
Oulomcr has obcalncd llllllllhoriud service by Dlcgal usc or theifl. The Company 
sllall within twenty four (24) boun aftu such cennlnatlon send written llOtilkation 
to the Clutomer of the reasons for sue:!: cennlnatlon. Whenever service is 
dlscontlnuod for fraudulent usc of service, the Company may, before restoring 
service, require the Customer to make, at his own expense, all ch1111ges in facilities 
or equipment neccawy to cllm!.:latc iUcglll use tuld to p~~y IUl amount rcasonllbly 
estltnated as the Joss in revenues resulting (rom such fmudulent use. 

j) For fallul'll of the Customer to makc PfOi'et application for service. A Customer who 
bas complied with Conunlsslon regulation.. ~I not be denied service for failure to 
comply with the Company's rules wtudl havt not been made effective in the manner 
pmcribod by the Commission. 

lc) For Customcr'l brcacb of the cootnct for t crvice between the Company and the 
Customer. 

I) Wben neccssa.ry for the Company to compl: with any order or Rquest of any 
govcm:mentalllllthority havingjurisdiGtion. 

m) The Company mervcs the right to discontinue fumi&hing service or to limit the usc 
of service when neccssa.ry due to conditions beyond itJ control or when the 
Cu.ctomer Is UJing service in violation of the law or provi~lon& of this price IISI. 

Issued: August ms. 1997 
Btfcctlw: ______ _ 

Issued by: VIce President Supplier DcYdopmcnt and BuslllCII JWiatioru 
BellSouth BSB, Inc. 
1100 JUchltce S~reet, N.E., Suile SOO 
A1lanla, CJcorala 30309-4599 
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SECI10N 2 · RULES AND REGULA 110NS. CO T'D. 

2.11 RetusaJ or DllcoaUDaaDce by Compuy, (cont'd.) 

(n) tbc Company, with written notlflC&lion giving ruson, may elthu ' uspcnd ~etvlcc 
or cenninaiC the ~'J 5etvicc without suspension or following a suspcn5ion of 
savlcc. dlaconnect the aetvloc and mnove my of ill equipment from the Clltomer's 
premises upon: 

II) Abandonment of 5etvicc. 

b) Impcnon.uion of mother with tr.udulau inteoL 

c) Nonpayment of IIDY sum due the Compeny. 

c) Abulc or fraudulent usc of 5etvico. 

2. u lnspectioo, Tftdaa UJd MJII:ItiDeQt 

Upon reasonable notice. tile r.ailities provided by the Company shall be made available to 
the Com:p~~~y for tau and adjtutments L may be deemed neeesury by the Company for 
malntenallCIC. No lntenupclon allowmcc wiU be ganted for the time during which 1uch tests 
and adjustments are made when the intcnupt;'lll is leu thliD twenty-four coniCCUtlve houJ'I. 

The Company may conduct special tesu, plloc p ogrum. walvm and promotions to 
demonstrate the ease of II5C, quality of stJVIce and to ,romote the we of Its 5etvk:es. 

Lssuca: August 15, 1997 Effective: ______ _ 

Issued by: Vice President Supplic:r Dovelopmc:nt and Buslncas Rellitlons 
BeiJSoulb BSB, IDe. 
L 100 Pe.:b~ Strec~. N.B., Suite~ 
Atlanta, Gccqi.a 30309-4S99 
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SEen ON 1· RULES AND REG I ..A TIONS. CON'1"'D. 

1.14 ~ otSa tlce 

lnterNpci001 of semcc and trouble lqlOfU ltC 111bject 10 the &enctal UabUity provlaloru set 

fonh In Sccdon 2.4 herein and the proviiiOIIJ of the Commlulon. 

1.15 Tenmucl CaDdldoal 

2.1 S.l Service Is provided on the buls of a minimum period of 11 Ieist one month unlcu 
spcc:lllcd othctwlsc In this pric:c list. For the JIUlP05C or compullna dw'p an this 
price IUt or 111'1 applicable conltiCt. a month is c:ocWdercd 10 ha vc 30 days. 

2.1 S.2 Cus1omen may be required 10 eotc:r Into wrilltll ICrVice aarcemenu which shall 
coatain or rdemx:c a specific dcacripdon of the service oniacd, lbc rile$ 10 be 
dlarpd. dw: danllion of lbc .er.icxs, and lbc tcnns and c:ooditlons In this price li.u 
or 10 ipplic:lblo contrac1. Tho Clutomco' will llso be required to cxcane any ocher 
documents as may be rcasoolhly rcque&lcd by tbc Company. 

2.1S3 At tbc expirllion of tho lnillal tenn spcclOcd in each service asroement, or in any 
excawoo thereof, wvice illlll continue on a month to month basis at lhe lhe.n 
CUITCI!t l'llCI unlc:a t.cnnlnlled by eilhet patty. Any termlrulllon Jhall not n:lieve the 
Oatomcr of ill obllplion to pay ~ny cbar'&es incurred under the K~Vice order and 
this pdco list or an applleablo COio''Xt prior 10 termln11ion. Tho ri&hu and 
oblip&iOIIJ wiUch by their II&IW'C utcnd ~yond the termlnll.ion of the tenn of the 
service agrocmaotlhall SUtVivc IUdl tenniollllon. 

2.1SA In any actioll between the putiel10 enforoe my provision of this pnc:e hlt or an 
applicable contnct, the JlRVIi.llnJ party ab.ll be entitled to recover ill lc&al fees and 
court COliS from the non·prcvallina pany il addition 10 ocher relief a 0011r1 may 
award. 

lmlcd: AUS\W IS, 1997 
EtJ'cc:tiw:: ______ _ 

lmlcd by. V'ICIC PJf:sidcnl. SuppU s Dcvclopmeot and Bu.siras Rdlllons 
8ellSoa1h BSB, ~ 
1100 Peachtrcc SI7Ccl. NA. Sul~e SOO 
Allllllta, CJCior&ia 30309<4~ 
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SBCllON 2 ·RULES AND RBGULATIOI\.i, CONT'D. 

AI the Cu&tomer's request, Installation ll!dlor maintenance may be performed out~ldc lhc: 
Company's regular bullncu boun or in hazardoul locations. In such cuca, c:hatteS based 
on cost or the ~dual llbor, IMICtltl, or other COlli lncum:d by or dlargcd to the Company 
will apply. If insralllllilln is ltlttCd clurins regular bu&incu houn but. 111 the Catomer's 
n:qucat, extends bO)'ood rqular busloess houri Into time periods lncludln.s. but not limited 
10. weekmos, bolldays. IDCIIor nl&ht boun.lldditlonal c:hargea may ipply. 

luucd: AIISUJI 15, 1997 Eff«U~~· ------------

Issued by: Vlco Ptelident Supplk:t Development and Buslnw Rdations 
BeUSoulh BSE. Inc. 
1100 Pachlrcc Slnlet. N.E.. Sui&e 500 
Atlanll, Oeorgla 3()3®.<4599 
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SEC'nON 2 · RULES AND REGULATIONS, CON'l D. 

2.17 Spedal CoostnldfoD And SpedaJ Arran......,....t• 

2.17. 1 Spcclal Constructloo ·Subject 10 the egrcemcnt of the Company and to all of the 
regulations conlalncd In this price list or any applicable COilltaCt. IJICCial 
COlUUIICiloo lnd special IITIUigements may be undettaken on a reasonable elfon 
basis It lhc request or the Customer. Special arrangemeniS include any setVicc or 
facility relating 10 a regulaled lelccommunk:allons setVicc not othcfwise o}lCClncd 
under this price liSt or any applicable conltaC1, or for the provision of service on an 
expedited basis or in some other lll&llllel different from the normal price list or 
oontrlet oonditlons. Special consuw:tlon Ia tlw eoastnldlon undettalten: 

a} Wbete fiCilldes nre not presently avallab~ and ltbete Is no adler 
requirement for the facititieJ so COIISitUCtcd, 

b) Of a type other than that which the \.Ompllly would nomutlly utlliz.c 
in tho furnishing of its lefVioes, 

c) Over a route other than that which the Company would normally 
utilize In the fumiJhing of its ICtVices, 

d) In a quantity pater than tha. which tho Company would nonnally 
c:onsuuct, 

e) 

f) 

g) 

h) 

On a telllp(XVy buu until pcnm ncnt facilities are avaUablc, 

lnvol vlng abnormal coeu, or 

In advance of Its nonnal construction. 

l.uucd: Aupst 1~. 1997 
Btrccdvc: ______ _ 

J.ssucdby: Vice President Supplier Development end BuslneQ Relations 
BeUSouth BSB, IDe. 
m 100 Jucbucoscroec, N.E., Suite sao 
Atlan!J!. Ocorala 30309-4599 
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SRCTION 1- RULES AND REGULA noNS, COJilT'D. 

2.17 Special Coatb'Odloa And Special A.rranaemmll, (eoot'd.) 

2.17 .2 Basis for Olargt.t • ~ the Company furnishes a facility on 'J)eclal construction 
basla, or my tervicc for which a rate or ehatgo is not specified in this price list. 
C:bargea will be based 011 the costs lneurred by the Company and may include the 
foUowinj: 0) non-~g type c:buaea. (II) R~CU.rring type dwp, (ill) 
lemlinallon Uabllltiea or (lv) combinations lhcrcof. The agreement for special 
oonsllUCtion will ordinarily include a minimum aervicc commitment based upon the 
cstlnlaud .ervlcc of the fldlitles provided. 

2.17.3 Basis for Colt Computallon- The costs referred to in Stction 2.14.3 prcccd.ing may 
Include one or more of tho foUowlns hems to the Clltent they are applicable: 

1) 

b) 

Colt lnJiaiJed of the fll1illtlea tc be provided including cstlnwcd 
co1t1 for the re.vrt.llgCtl1lts of Cllistlns facilitlea:. Cos1 installed 
includea the cost of: (i) equipment and materi.als provided or used, 
(il) ensJnccrin&. labc.t and IUpetVilion. (Iii) 1111n5p01U1lon, (lv) righll 
of way llld (v) any ocher item chargeable to the capital account. 

Annuli cbatp Including t:~ following: (i) cost of maintenance. (ii) 
deprcc:lallon on the e.stlmaled ,·<>St Installed of lilY facilltlea provlded, 
based on the antlcipalcd useful ICI'Vicc life or lhc fac.illtics wilh 111 

appopcillle lllowancc for llC CltimiiiCd nc1 sal~. (ill) 
aclmlniJirldon, tues and UllO'tlleo:lible revenue on lbc basis of 
rcasolllblc &vet'lge COSIS for 11-ae Items, (lv) any Olber tdcntifieble 
costs tclalcd to lhc facilltles p 'Ovided and (v) 111 amount for rewm 
llld cont.inplcies. 

Issued: Augu.st ms, 1997 Efl'cctivc:. ______ _ 

1ssucd by: V'K:e Ptuldcnt Supplier Devclopmcntllld Business Relations 
BciiSoulh BSB, Inc. 
1100 Pudllree Streee, N.B., Suite~ 
Allanlll. Cleofsla 3030')-4599 
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SBCI'ION 2- RUU'S AND REGULA'I10l .S, CONT'D. 

2..17 Special Coastrucdoa ADd Special ArTarlpmalll, (cont'cl.) 

2..17.4 Termination UabiUty- To tho exu:nl thai !here is no other requimnent for usc by 
lho Company, a tennlnation liability may apply for facilllles spcelally constructed Ill 
lho RlqiiCit of tho CUatomc:r. 

a) The maximum tennlnlllon llabllily is equal to lhc total oost of lhr 
spcda1 fllclllty as dclemlined under Section 2.14.4, preceding, 
adj\ISial10 mlccttho prcdeteuulncd C$dllllled net salvage. induding 
my reuse of tho facllltles provided. 

b) The maximum termlnl1ioo liability u dderlnined in parqnph a) 
ah.all be divided by lhc original term of service conlrliCled for by the 
CuslOmet (rounded up 10 tho next whole number of months) to 
dctenn1nc lhe monthly llablitty. The Ctutomali lemlina1ion llabilily 
shall be equal to this monthly amount multiplied by the remaining 
UDelpircd I.Ctm of setVIce (rouoded up 10 lhe next whole number of 
months), diJcowllcd to present value 11 six (6) percent, plus 
applicable Wtes. 

2. I 7 .S Maintenmcc Cllarge - A mainiC:IIIIIQ. dwgc ah.a1l apply when a user requests lhe 
dJspatch of tho ComJl!llly'a personnel fo; lhc purpose of perfonniog maintenance 
ldivity on tho Compaoyli fldlities and tht aouble condition is found 10 rea.-ult from 
equipment. facillticl, or l)'llem5 n01 provid d by lhe Company. 

---~~~~~~~----~----~~~--~~~---Issued: August IS, 1997 Ell'ecdve: _____ _ _ 

Issued by: VIce ~dent Suppllct Development and Buslnw Relllioru 
BeliSoulh BS£, lne. 
1100 Pcachtn~e St:n:ct, N.B., Suile 500 
Atlanta, Oecqia 30309-4599 
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SECTION 3 • DESCRIP110N OF SERVICl lND RA THS 

3.1 Ceuetlll 

3.U Dlnd.oey I Jdtnp 

A whlto J11Je1 standard ~ UJtins Ia Included with eacb unit or wlreUnc 
savic:e. 

3.1.2 Bmeramc7 Ser.ica 

lnjwildlcllona wbcre 911. el'llt"'Zp:ncy terY!c:e Ia available, the Company wUI provide 
lll!ls ~ with aU netWOit ecx:ess setVic:e offcriop. 

luucd: August IS, 1997 Effective: _____ _ 

Issued by: Vice Preal~t Supplier Developmentllld BUJineu Rei II Ions 
BeiiSouth BSB, Inc. 
1100 Peld!ttcc Sttcct, N.E., Suite SOO 
Atlanta, Oeoral• 30309-4599 
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SECTION 3 • DB8CiliPnON OF SERVICE AND RATES, COl f'D. 

3.2 11mlna of Calls 

Where apptk:able. the Collowlnal'lle period and tlmlna p!ll'lrneWI~ppty: 

3.l.J Initial Period • The initial period is the ICZJgth of a call for mloimum billing 
purposes. The initial period vane. by r.ae ld!edule and Is specified In individual 
produd mes ICCdoaJ of lhla price list. 

3.2.2 Additional Period • The edditlonal period is the r.ae element UJCd to bill c:h.qcablc 
time wbco a call COOilnuca bcyood the initial period. Tho lldditlonal period swu 
when the Initial period ends. Additional period l'lllel lpply to any fT'IIc:don or the 
time period roc~ time bcyood the lnilial period. Additional periods nry 
by r.ae IICbcdule and 1re .-peclfJCd In the Individual ptOCiuct ra1es scalons of thi.s 
price lilt. 

J.:u O!atgc.lbte time for collect calls beams when tho caJY.11Wion a,rees to IICUfll the 
c:bargu tar the c:all. Charp:ablc time for penon-«>-penon calls begins when the 
dcsl&JliiCCI c:allcd party (ar an aped upon substitute) Is COilliCdcd to the c:alllng 
party. ~time for Ill IICher calls bep wbm lhe called JWi011 is answered. 

3.1A ~e time for all calls ends when one cor the panics disconnocu from the call. 

3.2.5 Time of day dcslgnaiioos arc UJCd in this ~o-ke list to lndlc.ale r.ae period 
boundaries. JUte periods bep ll the fil1l time or day dcsiJnltlon and continue up 
to but noc iDCiudlna the second time or day desi~DA~Ion. 

Luued: August 15, 1997 Btfcctlve: _____ _ 

Issued by: Vice President Supplier DeYelopment and Bllliness Relations 
BdlSouth BSB,Ino. 
~ 100 Pe a:bbte Street. N.B., Suite SOO 
Allanta. Georgia 30309-4599 
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SBC110N S • DESCJUP'I10N OF SERVJCZ ANJ 'RA nrs. COm"'~>. 
3.3 11me of !Day Rate Pwiodl 

For rMln& JlUI1IC*I. l.be Palt period Ia from 8:00 Lm. to 5:00 p.m., MondA,y throuah Friday, 
and all ocher llmea ue COIIIidarcd Ofl'.f'alt. Alao for riling JlUIPOfCl, Day r11e1 apply from 
8:00 a.m. to S:OO p.m., Mooday throu&h Friday, Bvcnlng ratea apply from S:OO p.m. to 
II :00 p.m., Sunday through Priday, llld NIJbiiWed:A:nd r-. apply all ocbet Llna. When a 
eaiiiJllltiiDOnl thin one fllina period. tbc I1II:S for eCI period apply to chc porl.lon of the 

call in lh..t '* period. 

On tbc followlna lepl bolldays. tbc Bvcnlna (Hollday) rate applies for auicleucc terVice 
Instead of lbo Day rate for the appopriale Day period. Ckbcr r11e1 apply as usual. 

~Year's Day 
Memorial Day 
lndepenclenco Day 

Labor Day 
Thanbgivlng Day 
Olri$1.DW Day 

Wbcn a 1bollday Calls on a Sunday, t1M1 Holiday eaiUng rate applies to calls placed on the 

foUowina Mooclay. Wbcn a holiday fall. on a s.wrday, lbo Holiday ealllna ~ applies to 
ea11a placxd oo l.be .-:edina Priday. 

luaed.: Aupw IS, 1997 

luuecl by: Vic» Prealdezlt Suppliet Dcvclopmcnt llld Business RclalionJ 
BcDSoudl BSB.lnc. 
II 00 Pca:llbee Sueet, N .E., Suite SOO 
Allallta. OeorPa ~S99 
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SECI10N 3 • D~CRJPI10N OF SERVICE A D RATES, CONT'D. 

3.5 Local C.Dfna Ana 

The loc:al callil\J ovea minon lbe local calling area for bask local cw:ba.nge service 
providod by lhc Incumbent local exdwlge oompany for the same exchange. 

Issued; 1\Ugusl 15, 1997 Elfcctlve: ------
Issued by: Vlcc Ptcaldent Suppllcr Development and Butlncst Rolatlom 

BdlSoulh BSB,Inc. 
1100 Pelcbl:rco S~ N.E., Suil.e SOO 
Atlanta, Ocorgla 30309-4599 
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SECTION 3 • DBSCRIPI10N OF SERVICE . \NORA TES, CONT'O. 

3.6 C.kulat!on ol Mlleep aod Rate Baods 

For ~tivo lcllcdulca,the dlsllnce between the origlnaling and terminating points 
is calcullfed by uslnJ the "V" and "H" coordlDJICS of the rate centen as defined by Bell Core 
(lkll Communlcal.lons Reawdl), In !be following llllliiiCr. 

Step I : otu1n the "V" and "H" coon11natts fet the I'ILC cerucr or netwcxk IICCaS point 
terV!na tbo Customer's location and the caiJodlc:alllng swion. 

Step 2: Obtain the diff'c:rencc between the "V" coordinates. Oblain the dlff'c:rencc between 
tbo "H" coordinates. 

Step 3: Square the diffe.ences obWncd In Step 2. 

Step 4: Add the lqii&I1:S of the ·v· dlffetenee and "h " dlff'c:rencc obcalncd in Slcp 3. 

Step 5: Divide the sum of tho lqiW'C ohcajncd in Step 4 by ten (10). Round t.o th.c next 
bJaber whole niiJIIbct if any fndon re$Uits from the division. 

Step 6: Oblain the squan: root of the whole> numbct obcalncd In Step 5. Round to the next 
hlgber whole numbct if any frlc:llon b 'lbtalncd. This is the dl5tancc bctwocn the 
origlnallng and tennlnllina locallons or the ,-.11. 

Issued: Augu !I 15, 1997 Bff~~~·------------

Issued by: Vice ~ Supplier Dewlopmem and Bus:lncss Rcladoni 
BeUSouth BSB, IDe. 
1100 ~tree Street, N.E., Suite soo 
Atlanta. <Jeors1a ~99 

l 
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SECI10N 3-DESCRimON OF SERVICE A ID RATES, CONT'O. 

3.7 Senk:e Coondon <llarpe 

3.7.1 Une Connection 0\arges 

Une Connection Owge 
Add or Chanp &lsting Service 
Add or change line feature~, package optl0111 

3.7.2 Premises WO!t 0\q!s 

NonR)CUrring O!arge 
Residence Business, 

S(TBD) 
S(TBD) 
S(TBD) 

S(TBD) 
S(TBD) 
S(TBD) 

Premisea Wen applies to WOflt which rcqulrea a viJit to the Customer's premises. 
Premises work onlm are pril:cd 011 a finn c:-JOte bam. 

Issued: ~. ~gust IS. 1997 
BIJective: _____ _ 

Luucd by: Vk:o President Supplier Dcvelopmc:nt llld Business Rclatloos 
BellSouth BSB. Inc. 
1100 Pc.:blnle Street, N.B., Suite SOO 
Atbnll, Oeotal• 30309-4599 

l 

~-_j 
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SEC110N 3 • D&iCRIPTION OF SERVICE AND I .A'fF.S, CONT'D. 

3.7 Servlee ('A)nnectloa (]uqa, (coot'd.) 

3.7.3 O!herConncctlon Owges 

A. Service Rutoral 

A Semce Reston! cJwge ~pplies wben se!Vlcc Is R:COMCCtcd after 
suspension or diJconncction as provided in Section 2.11 of this price list. 
The Service RulOI'al clwp applies In addition to all other applicable 
cbatgeS. 

S(TBO) 

B. Primary lntcrcxdwlge Carrlet (PIC) Ulan go 0\arge 

A PlC Owlgc cJwge applies when the Customer changes the primary 
in~p: leiVioc on a business or resldcncc exchange line allu the 
initial iJIJllllllion or lttVIoe. 

Per PIC Olange. per line S(TBO) 

Issued: August ~5. 1997 Effective: ______ _ 

Issued by: Viol! Plcaidellt Supplier Dcveloprnmt aod Buaioas Relatl001 
BellSout.b BSB. Inc. 
1100 Peldlln!IO S~ N.B., Suite 500 
Atlanta, Oeorzl• 30'309-4599 
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SECTION 3- DFSCRIPTION OF SERVICE Al4D RATES, CONT'D. 

3.8 Dln:ctAlr7 A p!tteooe 

The Clwomct may request I muimum o( IWO tclcpbonc numbcn JlCf call 10 Oircc:tO!y 
Assisii!ICC Suvlcc. 

Issued: / \U.guJI lS, 1997 

Per Call 
S(TBD) 
S(TBD) 

BITcct.ivc: _____ _ 

Issued by: 'VIoc Pre&ldent Supplier Dc¥cloptnellt ltld Bualneu Rc1111.1om 
BeiiSoulh BSB, Inc. 
1100 Pl:acbtree Stroec, N.B.. Suite 500 
Atlanta. Ocorala J0309.4S99 
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SECI10N 3 • DESCRJPllO.N OF SERVICE AND RATES,I:QN'T'D. 

3.9 Rakleoce Set vices 

3.9.1 1be foUowina terVica are available 10 Ctwcmcrs wbo subscribe 10 one of lbc 
paelcage JeiVIcea offered In lhls price list. Thcae ICI'Ylcea may not be purchased 
without sublc:riblng 10 one oflbc J*bBc ICMcea IJICCifled below. 

1. Additional excbanao ICI'Vice line with no IJICdal features 

Monlhly Olarp per ldditional residence line S(TBD) 

2:. Additional feaiUI'Ca for a service paelcage line which has a full package of 
f~ 

Monlhly Olltp per ldditionalrca~ Ceatwe S{TBD) 

3.9.2 In lldditlon to lbc peclcagea specified in this price list. addition.al custom packqes 
may be provided in IUpOCISC 10 a sp:ciJic CUstorr"r request. 

Wued: Ausust 'IS, 1997 Eff«ti~:. ____________ _ 

Issued by: Vloc l'fcaJdcnl Supplier Development and Buslncas Relations 
BeiJSouth BSB, Inc. 
1100 ~ S1D:ct. N.a, Suite SOO 
Atlanta. Georgia ~S99 
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SECI10N 3. DBSCRIPnON OF SERVICE AND I.ATES, CONT'D. 

3.9 Reeiclertre s-teel, (CCIIIIt'd.) 

3.9.3 Reaide:oco O•lf""••n may select opclooal CCID!Ia from lbo foUowinglisc 

I. Call block 
2!. Call forwarding 
] ,, Call~ 

4. Call~elcctOr 

s. Call tracing 
6. Callwaltlna 
7. Calkr Identification 
81. Dillin& resll'ic:dons 
9. Distinctive ririJ!ng 
1 o. Repeal dWing 
II. Speed calling 
12. 1llrco-way ealling 

wucd: August l~. 1997 
Btfcc:tlve: _____ _ 

wucd by. VIce Praldcnt Supplier Development and Buaincs' Rcladons 
BdiSoulhBSB,Jnc. 
1100 Pacblrcc Slreet, N.E., Suite~ 
Atlanta, Occqia J0309.4S99 
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SECTION 3 • DBSCRIPI10N OF SERVICE ANl , RATES, CONT'D. 

39 R~ Sa flea, (eoat'd.) 

3.9A Rak'mdal Sentee ~ 

A. Descripclon 

Raideolial Service PKDr provide exchange telec:ommunlcations service 
combined with long dlstlnc:e JCtVicc. This ICtVioc include$ the Customer's 
cholce of up 10 five fcatura from the U.t specified In Section 3.9.3 above 
and wueplaled services, such u voice ~J~e~A8ing. wireless service, video 
proJr111111lina, l'nwnct IICCW, llld inside wim malnu:nance. which are 
Included In tb8 price of lbe amloo 10 lbe COIIJumer. The retail value or the 
local iei'Vic:o ponion iJ ahown below. These services will only be offered in 
a pec:hp with llOill'egu!alcd servicea and willl10( be offered individually. 

B. tons OiJwx:e Service (The I1IU:$ iJidicated are illusU'IIive only. Entry into 
long distance is subject 10 Commission tulhori:ution). 

Intruta~e long distance~ will be niiCd using tho n1es specified in 
SectJon 3.11.1.A. 

C. The minimum JerVicc period for th'-• pachp Is ninety clays. 

o. Rata 
Monthly 

Residential Packages Smi<XI, per lill<l S i fBD) 

lssuc:d: AugJ st IS, 1997 
Blrocdve: ______ _ 

wuedby: Vl.co ~ldeut Suppllet ~velopment and Buslne&s Relations 
BeiiSoud'IBSB. loc:. 
1100 Paicbtrec Suect, N.B., Sultt SOO 
Atlanta. OeorJja 30309-4599 
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SEC'I10N 3 • DESCIUPI10N OF SERVICE AND RATE.-, CONT'D. 

3.10 Bnsl- • Sa flea 

3.1 0.1 The following venkal scrvia:s ~ Included In Bus Pkg SM and Bu.s Pkg MM 

Call block 
Call forwarding 
Call n:tum 

Call !riCin& 
Call waiting 
Ca1kr identlfiCalion 
Message waiting Indicator 
Repel: dlaling 
Speed ca11lng 
Thnlo-way calling 

3.10.2 In addition to lhe packa&a specified In this price list. ltdditional QIStom peckAges 
may be provided In response to a a,cclflC Customer request. 

3.1 0.3 The following services are avallllbl"' to Ctstom£B wbo subscribe to one of lhe 
package scrvia:s off~ In this price :;st. Theae services may n01 be purdwed 
without aubscrlbln& to one of tbc package rervioes specified below. 

A. Additlooal Business Bxcban1; Une 

PuUnc 
Per Month 
S(TBD) 

Issued: August !S, 1997 £«~~: __________ __ 

Issued by: Vlcc Prealdent Suppllcr De~lopment and Businels Rdatlons 
BeliSouth BSB,Inc. 
1100 PeacbUee Street. N .E., Suite SOO 
Atlanta, Gccqla 30309-4599 
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SEcriON 3 - DESCRIPTION OF SERVICE AND RATES, CON'\ 'D. 

3.10 Business Services, (cont'd.) 

3.10.4 Bus Pka SM 

A. Description 

Bus Pkg S~.f provideS exehanp ~elecommunlcatloos with long dlstanoe 
scrvloe. This pacbgc also Includes hunting and unlimited usc: of the vertical 
services specified in Section 3.10.1 above and UJU'egulalcd setVIoes. such as 
voioe metsaging. wlreleas Jenlioe, and Inside wire malnteJ\ance, which are 
included in tbe price of tbe JCrVloe to tbe consumer. Tho retail value or the 
local JCtVk:o ponion Ia &bown below. These JCrVloes will only be offeted In 
a packqc with noruesuJIICd aetv1oes and will not be offered lndlvidually. 

B. Lona Dlstanoe Servk:e (Tho ra~U indicated are ilhutratlve only. Entty into 
long distance is subject to Commission authorization). 

lniiUWe long dlJt.o.neo meuagu wiU be '1lled using the nles specified In 
Section 3.1).1.8 . 

C. The minimum scrvioe period for tbit package is one year. 

D. ~ 

Bus !'kg SM, per line 
Monthly 
S(TBD) 

Issued: August JS, 1997 
Btrective:, ______ _ 

Lssucd by: Vloe President Supplier Development and Buslneu Rcllllons 
BclJSoutb BSB, Inc. 
I 100 Peachtree St:Jeet, N.B., Suite 500 
Atlanta, Georgia J0309.4S99 
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SECI'ION 3 ·DESCRIPTION OF SERVICE AI ·~ RATES, CONT'D. 

3.10 Bust..,.. Se:rTiea, (cont' d.) 

3.10.5 Busfk& MM 

A. Desaiplion 

Bus Pta MM providea channciJud nc:cwork COiltiCCiions with long distance 
sctVIce. This packase also lnclude6 bunting and unlimited uac of the vcnical 
setviccs spec:ifted in Section 3.1 0.1 above llld unregulal.ed services which 
arc ineluded in the price of the sctVice to the consumer. Tho n:WI value of 
the local fCtVice poctlon is shown below. Thc$e scMc:ea wiil.l only be offend 
In 1 pifUge with IIOlltegulited lti'Vicel and will not be off e.~ IndividUAlly. 

B. Long Distance Service (The rates ind.icaled arc illustrative only. Entry into 
lona dlslance .is Sllbjcct to CoiiU'IILslon authoriz.a.tion). 

lntriSUIIC long disw.cc mess•ges will be l"'led using the rraiCS specified in 
Section 3.11.1.B. 

C. The minimum service perio..' for this package is one)'~:&~'. 

D. Ralca 

Bus Pta MM. pel' channel 
Monthly 
S(TBO) 

b;xd~: ~Au-~--~l~S.~I~~~---------------------:Bff=~-tl~ve--:~~~~~~~::::: 

Issued by: Vloo Pm.ldent Suppllet Development and BusillCIS Rclllllons 
BellSoutb BSE., Inc. 
1100 Ptachtmo Sttect. N.E .. Suite SOO 
Alllll!a. Oocqla 30309-4599 
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SECI10N 3 • DESCRIPI'ION OF SERVICE ANJ RATF..S, CONT'D. 

3.10 Buslne• 8errica, (coot'd.) 

3.10.6 Dlvendfted Accea Service 

Issued by: 

Diversified A.c:lcm Selvice provldca mldor diversity for dedicated m~lwOit acx:css 
filcllities. This l**•v '*' lqiii'IIC dedicated acceu facilities provided by 
dilfem~t auppllers to connect tlle Customer to tlle local Cltchangc company selected 
by tlle Cuslomcr. The Company typically '*' dedicalod acceu facilities provided 
by lbc incumbent local exchange company (IU3C) and llmilar facilities jX'Ovlded by 
a fllcllltlcs-bascd compctltlvc local exchange CIITicr (CLEC) unaffiUIICd with the 
D..EC. Thc Complny pcrfom11 the following functions on bebalf of !be Customer. 
designs sep:at'IIO ICCCU and epess roule$ from the CUstomer's premises to the local 
cW~anp lwltd\lns point; proc:un:a tho facilities from tho JLEC a O.EC: 
IJIInliC' lbc lmtallatlon, coonlination and billing of tho setVIcea; and IICU a., the 
Oatomct't qcot for eervlce md auppon of the dedicaced IICCCSS faciUties. The 
Company provides a slnaJc poinl of ICWIJlLibllity to the Clwomer for all 
coonl.lnatlon of oetworit trouble resolutlon, including independent telephone 
COIIlpllly md CPB V'elldonfrntegraiOrl cbolcn by lbc CuJtomcr. The Customer 
mmt have a deslanated internal J\elp desk to act u eoordirwionJ point wilhin the 
CUslomer'a buslncu, md if applicable. mUll have a C~~~Tent maintenance OOClt.ract 
with epproprilllc CPB vendorslinto~on. Customer installlllion and U'Oilblc 
neaolulJoo ltltUS wiU be provided as s~'ied in tho Customer's c:ontrac~. 

Noorcc:wring Owp 
Monthly Rccw:rlng OliCgea 

Individual Case Bash 
Individual Case 811Sis 

Bll'l:dlve: ------
Vioc President Suppl..crDcvelopment md BusiDCU Relll.ionJ 
BcUSouth BSB, Inc. 
1100 !Uchlfte Strca, N.B., SullO 500 
Atlanta, QeorJia 30309-4599 
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SEcnON 3 • DESCRIP110N OF SERVICE AND RA TFS, CONT'D. 

3.11 Domestic LoDa DiiWice 

Domcstle Long I>I5IIDcG aervlcc is offered 10 CUitomen of Re&ideooe or Buslncu 
c.~:dwlgeaervicea. Unlea OlbeJwile lndicaud In lhc IIIC plans below, calla~ billccl in full 
minUJA: ir .... ementa and lhc rdnimwn call duration for bllUna purposes Is one minute. No 
c:barges -wly 10 Incomplete calls. Computation of c1wJes which rault in ff11Ctlo1W clwp 
~ I'OIIt1(lcclgpl0 lhc ocxt whole cent on a per call buia. Additional per call setVice c:hatJes 
as lndieaud in 3.11.2 below apply when live or IUtomated opcralor ll.'ISislancc Is provided 
by the Company 10 complete ot bill the calL 

3 •. 11.1 Uaap llMes 

1t.. R"*""Ual Uslp 

I . Dircc1 Dialed CAll' 

MDeaae DAY EVENING NlGHTIWEEKRND 

Ji'lnt Min. Add' l Ftnt f>!ln. Add'l flntMID. Add'l 
Min. Mlo. Min • 

1·10 .1900 .1900 .1425 .1425 . 1140 .1140 

11-22 .199S .199S . IS20 IS20 .123S .123S 

23·SS .2280 ..2280 .1710 .1710 .1330 .1330 

S6-124 .2315 .2315 .1805 .I 80S .1425 .1425 

125-292 .2315 .237S .1805 .I 80S .1520 .1520 

293-430 .237S .Z37S .180!5 .180!5 .IS20 . IS20 

431-624 .231S .2315 .1805 . I 80S .IS20 .1;,20 

Issued; August 1!5,1997 
E.tfcc:tlve: _____ _ 

Issued by: Vice Pruldent Supplier Dovelopmc:nt and Busincu R.clllions 
BdiSoolb BSB.Jnc. 
1100 IUcblrec Sum, N.E.. Suitt SOO 
IU)antl, Gcor&la 30309-4!599 
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SECilON 3 • DESCRIPI'ION OF SERVICE AND RA • ES, CONT'D. 

J.n l)omntk LoQa Dllfuce. (CIOIIt'd.) 

3.11.1 Ulil&t Rata, (CODt'd.) 

A. Raid"'IUal u-.. (coot'd.) 

2. Cal~na Card Calls 

MIJeaae DAY EVENING NIGHT/WEEKEND 

FirltMla. Add'l FlntMID. A.dd'l Ftnt MEn. Add'l 
MID. MID. MID. 

1-10 .1900 .1900 .1425 . ~425 .1140 .1140 

11·2.2 .2090 .2090 .1615 .1615 .1235 .1235 

23·55 .2375 .2315 .:80S .1805 .1330 .1330 

56-124 .256S .2565 .1805 .1805 .1425 .1425 

IZS-292 .2660 .2660 . ISO~ .I 80S .1520 .1520 

293-430 .2660 .2660 .1900 .1900 .1520 .1520 

431-624 .2660 .2660 .1995 .1995 .1520 .1520 

3·. Operator AssiJlCd Calls • Sec Section 3.1 ' .2 cf this price list 

Issued: Auaust as. 1997 Ell'cctlvc: _____ _ 

Issued by: Vklo Prcsidco.t Supplier Development mel Busillea Relllllons 
BeJ!SooJI.b BSB,lnc. 
I 100 Peadurec Sttoa. N.B., Suite 500 
A!Dnta, Ocortia 30309-4599 
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SBCitON 3 • DESClUPTION OF SERVICE AND .cATES, CONT'D. 

3.11 Docntstlc Loaa Dtslluxe, (coal 'd.) 

3.11.1 Usap Rat., (coot'd.} 

I. Direct Dilled Calls 

M!Jea&e DAY EVENJNG NIGHT/WEEKEND 

.FtntMlD. Adcl'l FtntMlD. Add'l F1nt Mia. Add'l 
MID. MIA. Min . 

1-10 . 1900 .1900 .1425 .1425 .1140 . 1140 

11-22 .1995 .1995 .1520 .1520 .1235 .1235 -

23-55 .22!0 .2280 .1710 .1710 .1330 .1330 

56-124 .2315 .2315 . l805 .1805 .142S .142S 

125-292 .23?5 .2375 .1805 .1805 .1520 .1520 

293-430 .2315 .2315 . !80S .1805 . ISlO .1520 

431-&4 .2315 .2315 .1805 .1805 .1520 .1520 

Issued: August IS, 1997 
Btrcctive: _____ _ 

lssued by. Y~a~ P!ul4ent Supplkr DeYClopmeot and Businw Relations 
8el1Soulh BSB. Inc. 
1100 Peachtree Streee. N.B., Suite SOO 
Atlanta., OcotJia 30309-4599 



BELLSOtrrH BSE, INC. Aorida ~ llit Number I 
OrisJnal Plie 4 5 

SECilON 3 • DESCRIP110N OF SERVICE AND RAT S, CONT'D. 

3.11 Domestk Loaa Dbtance, (cont'cl.) 

3.11.1 Usaae RaUs, (coat'cl.) 

B. Buslceta U~ (t'OOt'cl.) 

z. Calling Card Callt 

MDeaae DAY EVENING NIGHT/WEEKEND 

FtntMID. Add' I F1mMln. Add'l Ftnt Min. Add'l 
MID. MID. MID • 

1-10 .1900 .19(10 .1425 .1425 .1140 . 1140 

11-22 .2090 .2090 .1615 .1615 .1235 .1235 

23-55 .2375 .2315 .1805 .1::.05 .1330 .1330 

56-124 .2565 .2565 .taos .1805 .1425 .1425 

125-292 .2660 .2660 .1&:>5 .1805 .1520 .1520 

293-430 .2660 .2660 .1900 .1900 .1520 .1520 

431-624 .2660 .2660 .1995 .1995 .1520 .1520 

J.. Operator .AJslsted Clllls - Sec ~on 3.11.2 of this price list. 

Issued: tlugust ms, t997 Bff~~~· ------------

Issued by: Vice President SuppUcr Dcvclopmcntllld Business Relations 
BeliSowb BSE. lal:. . 
1100 Pcac:lllree Sired, N.B., Sui&e SOO 
Atlanta, Clecqia 30309-4599 



BELLSOU111 BSB, INC. Florida Price Ust Number I 
OriJinal Pare 46 

SECI10NJ-DESCRIP'I10NOF SERVICEAND ..lATES, CONT'D. 

3.11 Doa.atk Loaa Dlltaore, (c:ont' d.) 

SEC'I'ION 3 • DF.SCRJPI'ION OF SERVICE AND RATES, CONT'D. 

3. 11 O.Nnatl;c Loaa Dlltanre, (c:ont'd.) 

&cb call Is billed in one mlnu1e lnctcmcnta. The minimum call clw1tlon for 
b!Uina J1U1PC*1 b one minute. Compuwlon of cfw&es which result In 
flw:dooaJ cb1rJ!:$ are rounded up lO .nc next whole cenc on a llC'" all basis. 

Mileage DAY EVENING NIGHT/WEEKEND 

Fll"'t Min. Add'l PI~ Min. Add'l Pint M1n. Add'l 
MiD. MiD. Min. 

1-10 .1900 .1900 . 142.5 .142.5 .1140 . 1140 

11-22 .2090 .2090 . l61S .161S .123S .123S 

23-SS .231S .2.37S .180S .I 80S .1330 .1330 

S6-12A .256S .2.S6S . I 80S .I 80S . 142.5 .142.5 

12.5-292 .2660 .2660 . I 80S . I 80S . IS20 .IS20 

29J-430 .2660 .2660 .1900 .1900 . IS20 .IS20 

431-624 .2660 .2660 .199S .199S . IS20 .1520 

l.uucd: AuJUSI IS, 1997 Eff«U~--------------

1ssucd by: VIce President Suppll« Development and Businaa Rcllllons 
BellSoudl 8SB, IDe. 
LIOO Pachlnle Street. N.B.. Suile 500 
Atlllltl. CJeorsia 3()309...4599 



BELLSOUI'Il BSK, INC. florida Price U11 Number I 
Original P:agc 4 7 

SBCI10N 3 • DESCRIPilON OF SERVICE AND RA'J'F.S, CONT'D. 

J.ll Domrsde Loaa Dlmnct, (COill'cL) 

3.11.2 Operator Allfstance Senke, (coat'd.) 

B. Operator Arfetenc:eSenb 0wJa 

Customer Dialed Calling C«rd 
Operator Dialed Calllng C«rd 
Collect 
Billed to Third Pany 

Pmoo-co-Penoo 

Operator Dialed Surcharge 

Issued: August IS. 1997 

Per Call 

$0.76 
$ 1.66 
$1.66 
$1.66 

$3.09 

$1.09 

Effective: _____ _ 

Issued by: VIce PrealdeDt Supplier Devcl.opment and Butlneu Relations 
BdlSoulb BSB. Inc. 
1100 Pcacb!RIC Strcce. Nl!., Suite SOO 
Atlan\8, Georgia 30309-4S99 
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BeiiSouth BSE, Inc. 

611111 
CUrTer(~ 

Cull 
Accocunll Rei I I 'b6t 
m.IIOii 
T ocal CUrTer( Alllell 

PtOjAi1y, Plllnl 8nd Equlpnwil 
EqUpmenl 5,650 
~ Oepiecildloti se5 
NltPPE 5.085 

Tce.IAaell 5.085 

1111 •• 
Accocun11 Payable 4,596 

D*'••edT- 215 
TcaiiWW 1 4,811 

a!~~~.: ~outtv 
TOIII&Iodlt ..... e' &ply 275 

EXHI!IT Q- 16(A)(2) 
BaJance SI-c 

.!ill!! 

53,618 332.480 508.1136 

53,618 332..480 508,636 

14,409 28.553 ($,411 
2,571 6.867 l <t,.264 

11.838 21.686 31.147 
65,456 35-..1~ 539.783 

65,158 185,790 284,443 
80S 1.725 2.,802 

65.1)62 1117.515 287,2(5 

{506) 156.681 252,538 

684.a32 782.437 

684.a32 782.437 

51 ,078 1111.782 -.,. - ···"' 34.433 
27.166 25,348 

892,007 807,785 

34$,58& 3118,751 
3.218 2,087 

352,868 381,739 

339,230 416,047 
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Building value {for our wners J by 

Keeping it Simple 

{for onr Customers} 

BELLSOUTH 

1996 Repon to Sh&rcholdua 
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·~ . Building value {for our Owners} by 

Keeping it Simple 

{for "mr Custom ers} 

I 

I 
BELLSOUTH . 

I 

1996 Repon toSbAn!holden 



l ' 
Shareholders} 

13 lears of&vmut Gru•uth ,__ 

Shorrly afrer taking over my new 
raponsibilitics u your oompanyi CEO in Janu
uy, I walliO Florid.t 10 111m wich I poup o( ?Ill 

nwtcnlng people. Florida is our ~alp maril.ct. 
and I wanted to SCI• fed for how competition is 
alf'ec:dns our ~rnployca on th~ front lines. I 
wanted CD !maw moi'C about what our CWIOfiiCD 

cxp:a &oto BdiSoulh. jiMI • impotant. l wanted 
to know wlat our cwtomcnuc hcuins from 
OL. oompcriton.. 

I wu not &urpriscd to tee our compiO)'US arc rU
ins to the new coballengcs in the markttplacc. 

- L I~ 
I I I '" ~-· ... 

~ --

Our people arc driven to oontlnue 
to urn the loyalry of our aluing 
cwtomcn. And tbq lli'C ducrmincd 
CD win - QdiOmt11. They arc t.dlina 
the BdlSoutb story: 

i . _] ~ 
I . 

~ 
,r 

~ 

,. ,_ 
--
,-

17 ,, 
II 

' 

• w~ ~u~ w wo:ld'a JUahcst Jtan
danls of tdiabiliry and pcr(onnancr; 

• We h.~ hi&fVy trainCld tcdmicians 
andapaialad a.:Mcz~ 

' ": 
1-1 ,, ICI r1 a ., 90 ,. 91 " ,. n " • Our~ ClNI n:adl ua2A hours 

a day, 7 d.ayJ a wee'~: 

I I I 

• Our 6bu optic t.nd digital nnworb ai'C Jtatc· 
of-the4n: 

• Out lirwxial sucngtb cruurcs .Ne'U be there 
when our ewtomcn need UL 

n-. a.re che aa...,Jw tlw dlll'cnncia Bcll$ooad. 
from me powUll numba of witdiac and ..m
Ica oompuiam. 

' I 

t 
I 

I 
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Building value {for our Owners} by 

Keeping it Simple 

{for our Customers} 

BELLSOU1H 
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Shareholders} 

13 l-ean of Revmur Growth ,._ 
·- I 

I ~ - -~-·-- 1-- -·--
l i -J 

·- 1- - ,. :,.... 
I" 

Q-1.1, ofr•nu"t' "'""..,1M-., luw• ..... ..-w,....... 
...Jut j~ BJJS..J.,....,___,,j.., ...,..,..,_._ 
I JIM ~ w,_.J S/!J ~ fot'tlw jrrt ,_ 

·-. ~ ,..,_ ,........ 

111 

Shorcly after caking over my new 
ra:ponsibilitia • ,our company's C£0 in j&llu· 
ary. !went co Aorida to mea with a poup of our 
~nJ people. f1oricb is out !.up nwm, 
and I wanted co sec a fed for how competition is 
affi:ains our cmployea on ch~ fronc linn. I 
warucd co lcnow more about what our cwtomcn 
C~~pCQ fium Br!ISootth..Ju.., imponant.l wanted 
to lcnow ...fat our cwtomm •~ hcarina from 
ourcompaicoa. 

I wu not sutprUcd to KC our ~mployus ~ N
ina tt> cbe new challengea in the marketplace. 

~ 

Our ~pic are driven to conclnue 
co cam the loyalty of our c:xl.uing 
-wcomm.. And they~ determined 
co \"in new C1I.IIOI'nCn. They~ cdlina 

119 
the bcliSouth 11ory: 

17 

IS 

I) 

II 

' 

• We ~ chc -rid·, bishaJ Ran· 

cblr I of ~and pa(orcmncc; 
• ~ ba~ hi&flly rnlncd ccc:hniciatu 

• ICed • ' • ··'-
- Qj)CIIO a:rwlt p!OidliOII-. 

• Ow ? •• • • can I"Clldlt» 2A houo 
a da: • 7 dayt a wcdc; 

• Ourlibct opcic and diptal nctWOrlcs ~ "*'~· 
o!-chM.tt: 

• Our fiCUDCW IU'CIIp c.DJura we'll ~ ch~r~ 
wbcn our CUSIOIIIm need us. 

Thac ~ cbc ~ dw dilfcrc:ncialr Br!!Soolth t 
from chc vowiftl number of witdlne and wif,.. 
~ oompericoa. 

~------------------------------------------------------------------------------



-··- ---·-· ---------
We JW'JWSCII $19 billion in ~ua for cbc fim 
time. We became cbc lim !dcc:ommuniarioos 
company to pow by ~DC~« dw! one millioa U.S. 
h lines inS tin&lc )1QL Our witdcD"' I:, ij II 

uouncl the wodd grew by an unpm:eckrucd 
I .3S4.000 o • n " 

The l'raident signed the TdccommunicuioN ~ 
In Pc:bruarv 1996. More rhan a var later, I had 

Customm buy solutions. They want 

t4S)I practical applicariom. 



~/mow tht bm way to mut tht exptt:tatiom of our 

owntrs is to excud tht expufllti, tJS of our cusJomfTs. 

ckennan 
tl ( :lcic·r E~t'\:Utho• orluw 



{Dear Shareholders__.) 

interrutionu nwtwins and information finn 
J. O. l'owtt Uld Auoci•tn CIOOducud ia 6m<Wr 
survey of loa! tdephone customm.. BdlSouth 
to.nlcccl Nwnbcr I In~ udobaion. 

Then in Fcbnwy 1997. ,._I'NpZlncrqxxa:d 
on the American CoiiSUIIIU SatisCaaioo lnda. 
To determine the ranltinp. the Univc:ni17 of 
Michigan and the Amcric2n Soaay for Quali!Y 
Conuoi~Urveyaf28,000 CWIOIIIaJ of 198 com· 
panics in 2G indusuics.l am proud chat BdlSowb 
wu apin the dear win net with cwtOmcn in loc:aJ 
telephone service. 

We're k«ping our focus on the cusmmcr and on 

service. AI. thc same rime our maric.ctina is per· 
n ingsupcrior gtowth throush ncwaavica lllod 
produca. When you reed veri 70111 1995 arunnJ 
rcpon a year ago, pa.clapd producu and pet-we 

conve.nicna fcaMeS wac conccpa that h.td juR 
come off the drawing board. Since then, wt've 

sold 1.1 million pacbp auch u our Complete 
Choice"' JCtVicc. For one low price, Complcrc 
Choice bundles buic telephone acrvk:c wich 
Caller 10. Call W.Urins and u nwty c:allins fo. 
cures u our cuscomm want. Pu-wc ...Jllna fo. 
rurcs such as Three-Way Calli"~-a par value 
at 75 ccnu - have been enormously popu.lar 
with our cwtomers. All cold, revenues from the 
orray of convenience features cusromcn u.sc on 
top of their buic phone scNicc s.rcw more dw! 
30 percem ir. 1996.1hac revenue mum toalcd 
an impressive SJ biUiDn for the lim tllm. 

Leveraging lhe powtt o( our Bd1Souch band is a 
key clemcnc of our dctennirwion to win. As our 

people in Florida made cit ·to me, with all the 
compaiton crowdina into Jlc nu.rl.ctplacc, the 
BciiSouch brand is a bc:lcon 10 bwy coruumcn. 
People rum ro the company they know and cruse 
u a Ilk ha¥U~ from all the hype. Our world dw 
performance at the 1996 Olympic Games wu a 
crcmcndous boon 10 our marlcctinslniciauvcs. 
M.a the 17 cbyl of the G21110o ourcroublc: report 

los thowcd caaly -.entries. BdlSouth pnMd 
we can cucutc for a CUStomer the siu of the 
Olympic Games. Thu mans people in the South 
lcnow wt can handle any cuscomcr's cdecommu
nicatloru necda. 

We're pumnsa lot of mUlde behind mwng 
Bell South synonymous with ax. rdiabili17 and 
value in cvtty upca 01 rdccommunicarions
local, lons diswla, wireless, vicko, Internet ... 
rcsid.cntW, IUJC bwincss and •null business. 
We rumcc up the hac on our advcnlllns and 
markctina p~ in 1996. This annual rcpon 
is full of cxamp!-s ofBcllSouch'a crcoti\"C posi· 

cionina in the~ 1 hope rou will •pend 
some lime chcdcins 0\'t the clouns of in non· 
cions we're brinpnsco tdvmi.ains. markccins. 
mcrchandlsins. promocic nand d.iauibution. 

ln our boomins clomcsn: wircku buaincss. w.:'re 

muplins impmsivc cuscc Toct puwdl wich pro6c 
srowth· Luc year w.: ad4 .cf nearly 2.100 cus
romcn C¥'CI)' day in our u .... c:dlulat operations. 
while ar the umc time w.: grew act Income 2~ per· 
cent 10 S363 million. As for lctvi«, BcllSouch 
Mobill17 aL-o won the J. D. Powrr and AatocWcs 
Awud ln 1996 for rop cwtomct u.c.Wxrion in 

maJor rnatkm-for the ICICODd yar ~a row. 

The Bt/ISouth brand is a beacon to busy co1UIImm-

the company they /mow and trust as a saft havm ftom all th~ hype. 

(41 



Bel/South ranlud No. 1 in CUSUJmn' SJJtisfaction in 

]. D. Powtr and Associa.tes' 1996 surnry. 

In our in1emacion.al opcralions. we passed !he 
one million QII!Ofi'ICI'JDIIdc in July 1996.and neady 
doubled our base in ~ ,.at u a whok. With 
lic:cnsa cooming62 null.ion pomnw CUilOI11m, 

~ srill have loiS of room t:O S'OW· When )'O'J con
$idcr tha1 lu1f 1M people in~ wo.rld have~ 
pl=d a phone c:all, )'O'J begin 10 rcaliu intcma· 
Donal nwlras will ptoYide c:m:llcru£10Wth oppor· 
aulldc:s.IW BdlSoudl wdl inlCI the new c:mnuy. 

In his 13 )'QB as CEO ofBdJSou1h, my prcd~ 
ccssor, John Oc:ncknln, instilled a dual dedio
lion 10 cw1omm and durcholdcra lhroughou1 
our company. John AW lhc c:ompmtive IUw.re, 
and be pavl!d the way for tbiJ corporation ro 
continue to prospc:t in the wake of lut year's 
SWttping new law. 

From Day One in 1984, we've been building on 
the foundttion du1 John cstablilbcd. We con· 
cinuc to I!I'OW and divmify uouncl BdJSouth's 
core sm::ngth: :ochy. We've t:alcm wtur I1WI}' con· 
sidercd to be a mature tdcphonc busincss and 

made ita powth ~ IWsh.mholdm by maricz:t. 
ing ncwappllc:ations CUSIOII'ICII W.tllt. ScarrinB &om 
acn.tch, 'INI:W huilt ourclomatic and intmwional 
c::dlulv opcradoru into busint:SKS with a com· 
bincd S3.3 billion In revenues. Our financial focus 
lw pto'Yidcd compaitive rcwnu for ~io\111 
inYCSfOCI, and wc:\ot driYal our nonnalit.c4~ 
l!fOWih rate In 199610 12.9 pm:enc. We apcct 

:anothcs-~,_.in 19'/7, uawnJns dw: Palcral 
Comnu.niadona Coll!misliGII dab eYeftlwld. 
tdly with univmal service and_. refOrm. 

l&l 

We know the best w.ay 1.0 mea the apuutions of 
our ownca is lCI cxo:ed the cxpc:ctadons of our cus
tOmcD. And we arc major slweholdcn OOBdves. 
BdiSowhi ~· dlrcaon and employees 
arc by &r dw: 1atp ownca of our ltOCk. Topbc:r 
Mown more dw\120 million shares- live times 
cbc amowu hdcl by our larp insDtuDom1 inYcsalc. 
Aitno. so pctc:mt o( all oOUr oBicm' ~ 
is 1iolcal din:al)· to roal Wtcholder renun. 

Driven by 16 c.onJCcutivc quanCB of improved 
opcnting rc.ula, BdJSoulh c.nlcJS this exciting 
new era of expanded competition and opponu· 
niry in anrong position. Our core bu.sincucs 
arc 1hriving. We're flrcnstbcnins 1hcac 10lid 
fo.tnda1ions and clcploying BcllSouth'• SS.9 bil
lion "Uh flow 10 launch new Jtrale&Jc invesr· 
ments h one of chc world'• prc.mittr s:rowth 
indusuies - tclccommunicuioru. 

We have chc righr Jtra.l(jliCS. We have a srrong 
J'IWUFD''"' team du1 iiutrucsiaDy f'oaucd and 
6nancWh motiVlltcd. Above all. we an: deter· 
mined to ' .;n in the nurkaplace. WUUiing rnc:uu 

keeping it , uy, rdlablc and a good value for ow 
CURomcn. · N'llllliJll! means keeping it simple. 

~--/ _rr v...a 

Duane AdtDnwt 
Pmilimt 11rul Chiif&cvtiw O.fjitrr 
Fcbnwy 1997 



Few stand taller 
{A tribute to John Clen< enin} 

The uuc measure of a CEO is what be docs for shatebol.clcn. and die aue measure of a person is 

wlut be docs for his f.unily, his community anci his country. By all dlcse measures, few people in 

bwincss history stand taller than John Oc:nd.cnin. The only CEO BdJSouth hlld from the com· 

pany's birth in 1984 through 1996, John wu the C:O.'"IPOW that c:onsWtdy suidcd BcllSouth's 

future. He instiUed standards of c:xcdlenc:e, inspired high • chievement and embodied the leader· 

ship qualities that malceCYC:ryOnehecomes inamtaa with r-roud to be on John Ckndenins ream. 

How your invtstmmt in BtiiSolcth has grown 
,,.~ 

Bell 



{Financial Highlights} 
Btu.SoiiTH COUO«ATION _lo __ ,..._..., ''"" 19W' 1994 199l" 1992 

Opcnoina Rnm- Sit .!*I Sl1.a6 Sl'-'45 Jl5.110 SIS.lOl 

~~ IIU61 SI4.S94 Sl2.?87 s •.~u SU.o41 
Net Income (l.ou) s 2.163 S(l.lJl) s 2.160 s 1110 s 1,611 

Eamioop {Uia) ..... Sbuc s .2.11 s (1..14) J 2.11 s .19 s 1.6~ 

~ .... Sha .. s ·~ s 1.41 s 1-Ja s I.JI s I.JI 

8oolt Value PI'S Slwc S U.37 s 11 .90 s ...... s u~ s 1).97 

W<iJh...l Avenc< Slwa O..aundi"J- 994 99) 99l 991 ,., 
Tool"""' SSl.~ $)1,110 UU97 $)1,17) Ul .463 

Caplo:al &pmdinooa s •.• ,, s 4.20) ~~ s Ml6 
s '·'" R.awn ooA,....c-- Eqully l1M6 ",.., IM .. u .. "·"' OcboRabo ·~ 46.~ $9-)W. ~ )9.0W. 

Etnfllo7-""'"" ,..., 11.141 17.571 91.111 tS.oe4 97.111 
Tclcpboeo Emplo,ta .... ol,_, 6Lm 61-SIS 7).764 77.9SI 79.4SS 
WO..O., o-..-......... ,.a.olf'<l CIJ44M••LH,__._ .. ..,.,I .. ,_..-
t>l""""''"·--...... tiMMtCAIIIM••W),__.... ol-<lr__.._ ............ ,,. 

·~.., .. ,._.,Ottwltttr.T,.~·•ti!GGMJ..._•w,. .... .__....,...._.t.......,..,...,..,.~,, .. .. 
___ ... JIUimolw""•J.• ... --.. -....n...e-... -

ld """"o"~---·olooooooiJI,IJOIUW .. ,_•UI,__.. ... ......... _ 

Earninp Per Share 
h..a..J 

1.75 

1.00 

0 

•. so 
· I.ZS 

91 " 
,. 9) '16 

Access Linn ,, . ..-...; 

j 
u 
11 I -, 

L 11 
• 

lO ,, 
~~~~~--~~~· ,,,.,,. 
BtUS..t!J ..,._-fin',..,..., 
.. _,..,uoo~Aoo u.s--. 
'" I 996. Ow '"¥: aA...J,.,... 
iw6J;.I.-" NJ.I)()t)~ 
""""'-" ,_ 

Operating 
CAsh Flow 
t-~ 

SS.7S 

_;,'--1 '-50 

f..oojOI"'--1---f s.JS 

-'-1---f--1 s.oo 
4.7s 

_L---L---L-.....:L-_,1 4JO 

tJ , " " " Coot"""'"" • ....... .141' IIAJ IJ. 
'-nJ"f'JMI•--•,.;-, -·w.s-J,f """"1996 
,__,..,.J-t(JJMMII-. 
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Winning in the Marketplace 

{A discussion about the future with President and 
Chief Executive Officer Duane Ackerman} 

0 HDw is &llSouth tmint rtMi} for ~mpnmtm? 
A Wc't< noc t<"i"tnady lOr comp..l<lon. We are comp«lna ,. ... W<•• beon 

worldns han! tO~ open compaiclon lOr .-lnually the: en tin: life of th.J et>rpOro· 

cion. Now. h ·, our time in hiaoty. We're foew<:d oo the: cwrcmcr. we have the npc 

srowch Jtneesia. - ·rc accutlna ~ acmqia.. and-an ckwmlnccl to win n th< 

compco!M ~We: have a loe Fins fOe .. - new ptoduca. • very wens b-and. 

P"'YC" m.adcains .bilicy. co:dlcac ales and disuibutlon duo\ncb, a hue< bale ci 
ucimed CW10CDCIJ. and Bd!Souch'a 6CWicial fircpowa. lu )'011 s-&c d. roup c .U 

annu~l rcpcm.l chinle you wiU sa a fed lOr the '11111~ and ac:ativc anioN ..,·rc 

••king co m•kc h C2JY for our auto men to do bwinaJ with BdiSouch. 

0 What a~ tlN luy fonon for weens in tiN nnv IIUI1'ItrtplA.cr? 

A. One bier.-. iutqp ... OJt produa lind-loal and """diana; wirdsnc and 
wicdeu: YOicc. d.tca and vicko. Ooc of the: 6nt aalocu I cook u CEO wu co c:rau 

• new"'" pcuidcnro{ rn.vl<ctinaJ>OIIdcn ID rnakr dlisboppcn. Wc:'rultadyadftlll 

wirdaa duousl> ditailtmoa cbannda m. mditiooally aolcl only wirdinc tclq>haac 
JCrYicc. We 6ttnlly P' ' 1 I topd>c:t ow In'"""' ICilCII ptodua.llciiSouch.nct
ICJVicc. with OW "phone ' 111C In a box" c:on«p< In rcWI- lbo&i bun a bla blt wich 
cwcomcn who wan< to sa all rhey nmlln one asf p dcago 10 JO on-line wirh their 

computer and rwf the Wcib. Outc:woomcn-Bd!Soulhu -Ciill1lf'M)' cNc f"'"ida 
all rhcir comm'"'icocicw ptOCiuca and~ In arrraombiNdon lhccy wa~~e. 

El!icicocy il another critical dement In . COII>pcdttw Cll'lironmcnt. Out...., 
have 10 be low cnoush 10 siw w thc: Aalbilocy 10 be compctlthoc. nw·. why ~·ve 

Il l 



BellSouth will provide nny comhinn 1 ion 



l 
We have opened our markcu 10 comp<'liiOI'll. 

-- - ··---



Keeping it easy. 
Keeping it reliable. 

Keeping it a good value. 
WhmnKT anyonr muurhes wh111 customm want todizy from thr companies that srrve than. 

one word prrzctiCJZUy Krr1Z11U 0111 of t.lx survtyJ: timplicity. &IJ.SIJuth /Uuns to our (UJtomm, 
soU/( e~m see our serviu through tlxir eyes. \t/( give slmn conveniro((, 

depmtkbilir; and value b«a~m -know for our nmomm, 

the 11UJst imporuznt tring is 

Keeping it simple. 



v . . n..eepmg 1t easy. -································ 



• 
Whm~ a nutomrr JL4ls with &1/Solllh, JW Wllnt thmt . "C7 uU thrir "righbon 

how easy wtr arr 1t1 do busi11ts1 with. wt arr dLttrminrJ to IIIIJ btt~tr that~ any othtr 

cumpa:nJ atltuping our protium and strVi«:S rasy and practical. 

w 



I How we are keeping it easy. 
. 

{ 
BellSouth takes care of the details so Jur customers } 

can take care of what's important to them. 

Hip Pr.jW P.fll 
Amat Dhtk Ctrur) wir 

uJnrJJ~~-
• .., Ut 1V UJ wiJm 
W ,.,.wiUT~N 
.__, iJ it ,.l'"' ~~ 

-~tllilfllM 

s,us,m, rnw Attn-

'TVCmrl"if'U 

l'ro-ri"t,.rutniiiiJ 

lnm4Jn •f ~nt-im m11i-n 

ir C1U7 for ntSUIIIM 11 

I!' W Dtllft tw"'biNIIillll 

.j'&IJS.Iilh aJJi"lfiilttnrJ 

tbtJ ,.,. 11t-111Ui 11111K 

1111r1L ti- thtf SIIW -Ill]-

Alurtwlkl 

M•rt tlw" 100 Opt"' 

W.rll/f«IIIIOIII ....... it 

t !U] for nu11"'m 11 fiiUI 
tiN {JJ r•'"mruritwti.lfJ 

ulu11111 for t!Ktr h.mt 

, busffftu tn '"' Jtllrt. 

Optut rrvmutt t;rrw 

3696 111 I !)<}6. 

C•int To Out11mrn 

Dittrilnulon it IlK NIIM 

ofr!K p1N ;, tuirtl.m 11"1· 

wn Thllti wh] BJ&.,:}, 

pn w-hnr iti filS] fortvsU
mm - ,.,.,._,,rtJ ,J 

U,.llSIIMufothn primt 

Jutribtmon tbanndt 

thfflttzlHwttl~ S.ush 
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How we are keeping it reliable. 

{
BellSouth invests billions in stat -of-the-art technology so,} 
for our customers, "It's All Heren- when they need it I 

r.nm, N-M•rltm 
l'rrriMn is 11 mlllt whnt 

~*fMlll-111 
~spml. Bti&ttrlli 

wlilll1ili1J swJs Nlriltll"" 

imcz•-' Jir.illlllln'im,., 
-"' -~ i1tt6tstrin 
twllc~f1Yhic 

ml aJ lfitrd"f. 

R-9 w.w.. ~~~An 
&/JSnth *-vJIIIlT 

ntSIIIIAm llrt ~ Th.ui 

..., - p-wl.t rtiJ.JM 

~""'''"* ilfiiiiiJIIrUif .,,.,,,Mmi:J 
116Tli"f Ill 7 "·Itt. 11.1UiuU]1 

IIJtdlllf ~A~NimuU. 

Gurtui•J 
E-Pbu lrlpkJ Ia nuum" 

biiW ill /996, thlln!J Ill II 

t~n~Wrlt lhtu town llllll't 
thtm ~II{ t1x ,.,J.M,. 
mUh t t1w Cimoolln w{,.,. 

lnl ,-~ tpmtl-

.j'tlw., ·*
rt/iiiM, ill tiN rwrU. 

Rct l .,c-.thl Scr•i•• • 
• • .. .... •'• ' < ... ~ p ...... . 

Wo .. H, .. To H __ .,..,.__ .... __ ._ ........ .,._ 
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&cit Up lttul RMnnint 

&US.r~th optrJftl ont of 

tiN 1110J1 rrlutblr ttlmmr· 

llfllll lfllfiiiiiJ ntflllflm in 

tht wt1riJ b«1111Jt, ,.,J,r, 
NlturJI tlu.utm turh Ill 

hu mfll nn Pnkt. ON r f""'pk 
lnow how llntl tlln do 

CJJW•ilint 

Attnrti11n trtfint TV tUh 

""',.W CJJ Wllirilft 
&IJS,tul,i _, ,.,.J., 
fn1Urr, ~~.~th 56'96 ..nn 
~,_ CII//WIIiti!rz 

f"D., ntJ IJI IICitsint 
;,.,._,, tAlls"""" 

,.,. 'run tlH lnu. 

/'U Tm Cm OJ17~~tt 
&1/S.J 11th i \l't,.b si u sl»u~ 

t'UJ-""'" NM' 1111 hoi. 
umh Rishr Towll' ln'Vi« 

Thnr _., J""''INII roM l''' 
tiUI':IWrl Nl]lll'tmiJI ~ 

Mil. ..I bilillft •nfonttWJior.. 

liM lt 'lhnrr orJnwrrtirt 

11Jtd.umWJt aJhntfntturt 

lllfJf Iff(, til; liT 111p1, 
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IIVI If ,( Dlrwfwln 

~~-
the MWtJ Yt/W Altr~ 

the~ l'f11Jflrrt for .U 
..,. .. 7 ,...., i1t /JJJSwth} 

l!gdl Dt•npll ,.,m,. 
'1Wt] ttl1l fiu ..- thtJ 
IIMllll" ~ IIJI6m tlNjrr 

1-'J• Iw]. 

~wiM RMI•Inz 

Otlr alhJM nm••m r11n 

tormt In f'M'U'l un'trr 

ftom &US.11th, rwn whrn 

o11 aitb tMir htlmr ttrrltiJ'} 

w.lth llltionu.•itb -minz. 

•/J•"' rwn'"'"' lltlw 
u M iJ ntnr '" thtr'r p/¥M, 
•tUitiNyir in b111iftm. 

DitiuJIVmlm 
Finrwrinllk fov.., incnJ. 

iiiJ u1U it jwst •nr •ftht 
"""'Jfov ,_ n.JIIJIJCM 

za in ..u'*m wbm 

IJJ/SolllhiMI ~ -. 

~cm.p., 

IJmn.N &US...th """ill 
pnmm '~" rtll~tllr 
1JSUf1U in iooth A!fmtltw 

~~~~~~~-~
n.s~~mm rrb '" thnr . 
fL.;,.,w fi-n ,.,_ 

mnWi"f lotnutm tht 

lAtin Amrrir1111 nrizhbon. 

Nn!My h St' o oh 

&1/SwJbi i11itWtrY1;, w 

;,-~-""·· 
plur nnpiMsiu brinzint 

IJflr lmlim. ~~, 

llflmUf t«h•"o 11116 

nwltcbtz, u-2ntiiiJM 

..-·{m.rraJ u.dwn-

wStJwth. 

St-nnrr C..U &11titrt 

c.--, aJb"' &/JSntlt 

(Jill rriy '" 'l"'r~ m,._ 
Nrii~~H, u-hfn tbwunJ 11 

l.r11vint, our nrw IJI""' 
1"1111/tl tA/U IIJ IM IUJd 

11~/tk "!rnnfi'JIIIl" -



Keeping it a good value. ·················-····· 

• 



-------------------· -------------. 

To most ul«ommuniarions cwtomm, • r«NN 11111Mt tUHflfi man jurt ll romP<titiw pri~t. ~ 1 
Valut mtans ttttinttht Nritry tifprruriul snvi«S cwtomrn n"tti in todtt]i bUSJ wor/4. without tht 

hasslt of tkalint with a bunch of tiijformt supplirn. "&IJSouth iJ tht ont romfNV'J I t/4 buri.--: -u with, • 

UJ( watlf ou,. cwiQmrn fQ etmtinut lllJint. "To mt, rluy'rt tht bat 1111~. I tkJn't nttti Ul swiuh. • 



How we are keeping it a good value. · 

{ 
BellSouth is making sure that our br1 1d means } 
customers get great value at competitive prices. 

s-JJ s.s;- VISA 
lkOS...tlt• VISA' Sm.U 

BIUUtas c-1 u 11 tnrifir 

~.ltr)WIIJIIIIIIIIm 

am, w.,. ,._ JJ.ura 
tDUI partbllm, •ffm hipr 
mJlJ OMits liM ,,.~.un II 
~ trpMr .for fi1111• 

rill/ ""'''"tr''"'". 

~Atlwrtuint 

C#nwTrimn p11111m rwh 

tU C#U" ID"" "" ,_ 
l"'ilUr ...Jut whmrwro

mm wltU..nflltr•f 

BtUS.uth pt~mllfltlnr 

llllwnirttl I1J' nltlmttn 

nuh tU tolltlf'J mMJif 

IllpnfUT N .. ,.; }IIIIJ 

Dmmllrlt 

llflHniMrlt. S#,.fo, l""' 

~~ ;, 19% iNuiUtDj' 

n/IMW..W..dllll ""'• "' 

lnt""tt 

Wtth &1/South.nn .~

rr/UJ,I, lnttmtf ~~ruu 

iJ )lilT IN Nrf1111int. 

Attn~rTh'f' pnnnt. 111 

illtt'fWtlw tovr ofrht 

W.N/W'.M Wtlwul 

lllhillftN ... .;tit ~""'"l 
Wc-b 1itn 11IJ morr Nlut 

for IIIIIT t'NJIDntrn. 

Prq..ill C,U.W.r 
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:,; II_, •I apt~114l"l 
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wiU provide our CUJtomcrs wic:h bundled wirele~S 
and wirdine a:rviocs as qulacions po ••Lit • 

International BdiSouc:h's intcnu
oonal strategy is to conclnue to gtoW our existing 
operations and expand into new maJkets :and 
relate4 network services. We're "lking strengths 
that arc second n:aturc tow in the U.S. and find-

• 



BellSouth takes its expertise around the world. · 
{Our Expanding International Operations} 

- __ _____:__ __ -



{Condensed Consolidated Statements of Income} 
lkll&u1h C..rpora1lon 

Opcratingm'Cflucs: ~•tua a;.v. , .sj( 
NetWOrk ond reb ted JCIViClCI -z:t ~ ~ 

LoaJ scmcc s 8.082 
lntcmatc~CCUJ 3,553 
lntrutOIC accc:ra 812 
Toll 79-4 

Wireless cornmuo.lcttlcw 2,799 
Dir=ory odV<nising ond publhhina 1,742 
Orhcr JCtlriClCI 

Toal 

Opcrulna apcrua" 
Operating Income 4,m 
lntcrat crpc!UC 721 
C.in on sale of ~'"&ina bwincs1 .C42 
Othtrincomc. na 108 
Income before income wa ond crmordirwyloaa <1.608 
Provision forincomc tua I .745 
lncomcbcforccnnoordirwyloaa ~~2.863 
E.uDDrdirwy lou for cfucontlniW\GO AA ~;tj,._ ~ 
ofSFASNo. 7l.n«oftu"" 7'.:.::~. ~-

s 7.294 
3.215 

884 
1.009 
2.592 
t.6n 
1,155 

17.P6 

3,292 
724 

20 

2.588 
l.o:' 1 
I .56<1 

(2.718) 

tm ·-
s 6.863 

3,127 
9C8 

1. 190 
2.067 
1,556 
1,134 

16.845 

11.787 
.c.osa 

666 

II 
3,403 
1.243 
2.160 

Em•ordinorylouonwfy 7..~=-. ... .AJt . 
cninr;uW.mcncofdcbt.naafwt ~7 ·-...a - --~0:.::8~>~---~ 

Nn income (lou) ___!_ 2.863 ) S ( 1,232) $ 2. I 60 
> 

(o)!NIIns l !m.llcllSo<lah rccop>laod odw-FofSI .OC2 fOt..l.r-.~ III ia ..t.pa- p<nriooo. n......,. 
...-..s .... - by S66l. 

!b)ln199S.Bd1Soudok s · h---'>dw-FofSl.711fouhod...........,_o(Su_..o(AAWiof 
-.n<ins Sanclord. (SFAS) No. 71, .,......,..,_lOt ddlfoaso(Cmoin Tl'P" ofR<pob,_ : 

129) .................................... __________________________ _ 
L-------------------------------------~~---------------
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{Report of Independent Ac<.,0unt ants} 

To 111o Shan,hoiJc.,.. or 
fl<.IISmuh C'A"l'""'liO<I 
......... .. t ·--.:-

I 



{The Board of Directors} 
lkiiSoatll Corporool011 

• 
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SI II'~. 
You an shuc: an ~.Share: 1 s«ret.Or you can have: 1 share: In somc:on :'s sw:a:ss. That's aact.L; what 

BdlSouch cnVItes you 10 do. For the: fllst dmc ~r. you an buy shares dirc:c:cly from llci!South It's yow chan« 

to Invest simply and CIS!Iy, with~ tradm& lccs Noc only Is B:IISouch the tclccommunlarioN lcadu en the: 

lastcst-gowutg ~ In the nadon, but ~·YI: also CXNUcd whh stody expansion both domc:sliCilly and 

internationally. Call an)'lilru: !or yow · pwn En&lish • prospectuS and enrollment !orm Or write to 8cl1South 

Shareholder Scrvlca at Y.llshtngton Bridge St:adon, P.O. Box 46S,""' lfY 1003l-Oi6S. The company that helps 

you share: your word! wanes you to share: In our growth, coo. 



1996 the year in simple terms 
{Major successes in : 996} 

lnremalionnl E.xpnnsion 
BdSool4-'-•IJt --..;, ,_,;, .. ,., ,. *'-""' 
-" p Ia -,_;.,-"""*'w · -'•? ; __ _....... 
/o Jm., _,..;wJ,..., *I..US..-Ii.«<laMro= • .,_ 
h ".......JMFW~wi·~-'~Mr.-.i-~,........l";, 
Dnt.m.AimMIJ"' '"" us-d-«f'd...J~ri,~of """"*" ttltro-• .. '411Hl ,_,..,Ttl, 2000. 

No. 1 in Cusromer tlatisfaction 
J.D. ,.._-'ll.o.IJ,~ _'""9.,_. ·'f ..... ,. ""'-' 
- __ ..., ..... ~, .... y ..... Jt.n .. ._,.,99JS-a.as-e. 
n..;. ,; ... _, t991.,., u--,.fKdttn..J*~ s--, 

fwQwt/uJ c-..t ,.,.,W II#~ _,J J/ ...... '" w.J t"'J I 

......., ""tiN A-nu• C.....-StmsfoaiH 1-'nt. Btl&ellt NM~il]J. 
- U.,J.D. ~-' A_.,A-.JP,IIw NrMJ,_ "' ,,..... 

lnrrrnN Ac-ce!b' 
~~--. a..us-a. .... -~._ ...... ,.., ........ ,.. 
-' ,.,,_ V.Molo .drl{111 '"-'•Aotx-lnd'. &Go...._
,.,.,..,.,,.. ........ ~.--~......,. ..WMt. -,."" t.,,.., """,..,.,, _,, w.~ .._,.,., ,..., ,,. "'-w 
,._ , •• .vt.. I RAtJtl Rn,.-HJ, ~ IW JntiiM ,nn.,.. 
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(BdiSouthCcwporuion. wkb -thanll mWlon aa:aaUna In nlneSoucht.m Rata, pi'O'Iidcslocal 

cdcpboac IIU'rice and loft&£ • ...-110 ~ a• '""' than tiJ'f odxr GX11fM7 in cl>c U.S. We 

nwlccc I NJJ OlfiJ' of tdecommMiarion.t tcrtic:a 10 busincaa and-., incl .. • OJ pri-mt 

nc......tu, ad.IIIICI!dcloeuerW..~\'Okc mall ecrvl«, Caller 10, Touch$w•, 'Yk:a, and 

other Cwtom Callins fanua. BdiSouth bone of the worfd'a luaa• wlrdca com1 .unlculoru 

CJ)IIIp>nics. 6Cr'rins !110ft tt-l U million ocllularo 1m men In major marfcas tJvouchout cl>c U.S. and 

in 12 other CO!IrvriA llciiSouch bdt cht lndluuy in Yellow .... •Ita '*'I Mil dlnaoq pubiW>. 

ins-The Lup of cht Bdl boldlna companla. BdiSouch t... moen-of mooc than S 19 billion and 

wcu or OYCI S32 billion. BcliSouth b headquantrtd In /ulan Ia, Georsl•· and employt lOme 

81.000 men anc! woma~ In II countries.. I 

Jun caii BdiSoudia Slwd!oldcr Savica toll..f'Rit fot answm 10 qucscioru rcpnllna •!Odt aansaaloru. 

1-800-631-6001 
8 a.m. -8 p.m. E.nstcm1ime 

For /AJtn umer 7011 """ll1iJJ, c.JJ tlwm: Mtl·pu}t Mlln- 8 uJ(, .. , or 5 to8 p.m. 

r ... """•"• .,tiU/ "'"" ti.n ~ aJ./J"t 11/Ur tiH tlnrrl lnuiltm "'folhwi•s mw..J 
J>i1pUJUL If ,.llrufi#JM tiH U.iutl Sl.tun. aJJ c.li«1212-946-7#0. 

Ora FAX 1111aHr u 201-J29--8!J90. 

VISit BdiSouth'• home ~on the I ntcmct'• Wort.l W'odt Web 11 

hnp:l/www.bdlsouch.com 

{Shareholder Informati,)n} 
c...,..-~ 
BdiScXIth Cotpc<>tion 
II SS l'och1rcc Suut. N.E. 
Atbnu. CA30.l09·3610 

Form 10-K 
CopiaofForm 10-KAMUA! 
R.pon 10 tJ.c Scauicics uod 
&ch.&na< ComaiooiDo .... be 
obulntd. without clwp. '""" 
I •-tot R<l11 loi\1. Copla aloo..., 
ovoibbk on BdiSo..thllnccrnct 
homcpac<-
(hnp:lt-bcl ,._,_.. 
in..,.cxl(d'clt on Fili: to) 

lllqlliria from iadMIIUA!"' 
lnnlwtlomllftVUtOO. 
linondal OJI&lrou. ,..P..ttcd ,....._,...u-and pcxtfolio 
.......... ohould be ciii'Cu.od 10; 

lnftiiOf R.dariono 
BdiSoo.dl Ca.pomioo 
R-a 141106 
II 55 l'lood!uu Sum. NL 
Awnca, CA :50.509·-'61 o 

.,...,,. _ ..... _c.. __ 
~~--... --,{- C:o ........ 
\IISo\lo•.....---o/ 
v. .......-........ 
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SECURITIES ANDEXCHANdl' COMMISSION 
WwHs •• n. D.C. 105Ct 

FORM 10.K 

ANNUAL MPOftT PURIUAHT TO IBmOH U OR 111 ' Of' 

TH! ILCURtnD EXCHANGE ACT Of' 11M 

Fol the..._,,.., tftdld Dtan!Mr "· 1 .. 

Oft 

0 T'ftNmTION M~ II'UMUo\NTTO RCTIOH 1:1011 tll(d) OF 

ntE IECUflml!s DCHAHClE ACT OF lt:l4 

For .,.. lrlnUIIon pertocl trom 
10 

c:-w.~ ...... ftle -~-- 1-1107 

BELLSOUTH CORPORATION 
A 01 ... UU. !:llfhplf 

CorponiiiDn No. •1Qa4JJ 

1155 PoedlfiM Bnll, N.E., Alllnll. Gootgla ~10 

1'illpl'oone IUntMt 4(M 248-2000 

leQIItlloe I zl 1 M ~to loctllll 1J(b) ef h Aft: 

Tllloof ......... 

Common SlDdl 

(par value '1 P" lhltw) 
lnd 

P1 11emH:t S1ock PU!ChiM flights 

9"'~ Hoi• diM 1/111111 ol 

9 t'Soulh Clpilll Funding 
CorporlliOn 

..._ .. MIIfl ....... 

011 wluldl ,. ..... '" 
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MRTI 

ITEM 1. 8USIHDS 

Ql!tt!JW. 

BeiiSocAtl Corpolll!ou (B .. DIICI!) II a holding oomp111y p«Ntddng t.e1toomn ~ MNioes, 
I)'S1*nl end ptOCb:U Pl•••tr ltw'Ough two ~ IUbliclltlll. e.IISOUih Ttlecoim1unlc::a 
lions, Inc. (BeiiSO.e! Thlmmmurolclllona) llld BIISuulh El•PI1111, Inc. (BIISoiGI E>•pil 11). 

S.IISoulh Teleooi •WI'IUnlc:llllol• pnMdla pl'ldoliltl •lily IMIIed wlo .. • t-.uo.111 Ullcallol• ....teN 10 

approlllrnmely IWC>Ctltlda of the popi illdon end on..hll of the wrrtory..,., AllbMI&. Flollcll. Georgia. 

~. lol•ll-. U • ~~~NoM c.olnl. SoiAh ClroiN llld Ttni!INM. BeiSoWI'e Ollllf 

~ (prldomlnanlly "'"''" llld trumallonll oonwnunlclllona MMoM llld ldwltialng end 
pulllllahlng producta) Itt ooncluC:Ied primaliJy ltvough IUbtldiWa of W~ EnierpltNa. IWSDIIII1 
has Itt principal ececulivt CJIIk»t at 1155 PAdltnle S1rM1. N.E.. A11ar41. Georgia 303C»-'l61 0 (IM

pl'lolle number 404-248-~. 

Be11Sou111 wu lnoolpoqttd In 1883 uncltr lhe 111M of .. ~ of GeorgiL On Oecembel 31, 11183, 

P\QuaniiO I cor-. dlcniiC)PICMCI by lhe Unllld 811111 Diltrtcl Ccut lor lhe Olllric:t of CoLmbla 
(!he o. C. 01mct Courl) ltillllcf '"Moo• elk>! of Final Judgmn" (lhl MfJ) Milling ll'llilnAt ldglllotl 
brought by the Unbd &-. ~ of Julllcl (lhl Mtiol OepanmtnC) In 1874 llld .. I'IIIMd 

Plan of R~ A1nt1tcan llNphont end Telegltptl Complny, ,_AT&T CUip. (AT&T),Iolmld 

eeven holding oompanllllncludlng 8tiiSOUih (!he Holding ~).llld ~ 10 lhlm..,.. or 

more of the upel'ldng leltphont oompanlll (the Operating Ttlephone Compenle1) that wn 101'111111y 
part of th4l Bell Sysllm. Ala,_., AT&T.,_,.., red to U.USOUih Ill 1~ OWIIIIWhlp of SOUih c.ncr.l 
Bel Telephone c:oq.IY (8oiAh CenniBII) and~ Btl Telephor• llld TMegiap1 ~ 
(Soulhem BIG). On Janully 1, 11184, -lhlp of the Hoking Coil II* ... - n a' I lid by AT&T 10 

Ita aliatlholdMI. Ala teaAt. BeiSoullllwli1• a~"'*' COI'IIPMY· OeiSoce! Ttlecoim1unlc::a 
dons Ia ltleiUMvfng ODipOIIIIOfl from the "*VI" of Soulto c.ncr.l Btl and Soulhlm Bd, ~ II 
midnight Dlolmber 31, 11181. 

Under lhl MFJ, lhl <>s;.rJilng T•phoue Companies co..otd pnMde local ~. txd:llnga 

accesa, inlomllllon 8COIIIIIId lollflaoomnvilcllillou• ~within lhllr IIAignld geogrlphlcal 
ten11ories, c.nnad "Local AooiA llld Ttanlpori!VeU" (\AT AI). A.~ prOIIIIbcllrom PI0¥1ding 
seNice bt~ LA TAl, lhl Operating T ... phone ConipanM p!'O'ilcl«1 exd\lngi8COIII wfloel 1t111 
~a eubtc:tlbtl's teleplloo• or o1t1er equapm«11ln or. of their LATA. 10 lhl ~ •ece!es ol 

eanierl (!he lntii'Udlangl c.rrteta), wHdl piovldedloi~JonuttYion bttweendltlerent 

tAT As. 

In Febfvarv 19i8. the Preeldentalgnld Into law IN Ttleoonvnl.vllc &llonsAet oflllefl (!he 1111M1Aill). 
This leglllallon prtMdes lor IN devllopmenl of oompeiJIIve local tete oornmunlcallonlll'llllurai; ltfml. 
nates on a Pioepec:tlve bul$1111 MFJ, enabling the p!O'o'lalon by the Op.ndng Tllephoua Cornpeulae ol 

lnteri.ATA ler.cotnmunlcallo lnd olhlr HNic:et; and rapeall Ina I IWI Piolilblliug lhl Operating 

Telephone Cornpenlelllld their lllillll111 from PIO'>'IdM 111 video MNic:a wltt*ltheir MMce -. The 
ablity oltna O.,.llit~g Talephot• ~ 10-buiiMIMI previously proec:rt,ld 10 lhlm by \lie 

MFJ b . heM'*• gonlllly 1UbftQ 10 runeroua crlloria llld lilt clmlopn.....,. ol and ODiiiplance IOtlh 

newly mandated lldlrll r.gulltlona. 

BUSINESS OPERATIONS 

Approldmalely ~. ~ llld ~of BeiSouCh'l OI*IIIIIQ,_Ior 1111 v-'1 endld ()eoam. 

btr31,111efl, 11185end11184,rwpecttM,",wnlromwllllii•~IIMoeiPiovldedby 

BeGSoulli Tllr <lOI'MU'IIclllo The remalndlr wu pmcipllly derlvld from w'.rlla• 01* lllor., ~ 
lory adYenJir.g l/ld ~ ~ lnd cofleet!on and Ollllf 11011e,*lild MMoel. Aawn.lll trcm 
IIMcel Pi O't1ded 10 AT& t 811Sov111'1 II 'giSt CUSIIA I*• OOIIIPIIMd IIPPIOidi I iiWiy ~. 1~ and 1 1 ~ of 
1896, 111115 and 11184 oplfldlolg-. lllii)IOih'.tf. 
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T'I!.I.DHOHE COMPANY OPOAnOHS 

BIIS=fh TMioalliiU**b• p!cwlda, p!edolllto..,.,, 1-' ead•~ge. achli~ge-. Uld 
lllni.ATA tol_..lole will*' -=t1 ollhl 38 LATAIIn .. coml led nN zlli wtl .. ,. OI)II'IIIIIQ--. 
BtiSoollll ~ proWIId IIClPiuOii&Wy 22.131 '100 IUIDfnll 100111 ._ II ~ 
ber 31, 18118, Ill owrd hliUII ol 4.~ linOI Otcembef 1, 18115. The k~a-.,- primarly 
~tooonlnltd eoonomlo gtOWih In 8t1So\Atl ~·'*'"We NMce ~. 

OIOWih In MCOIICI .-ldtnllalllneiiOCOU!Ud lot ~ 2811' ol the OYWd ~ In 1C111t 
ace 111 linllllnol December 31. 11185. (Slit ~MiniQel'nlnl'l Oltcua'on end Analysll ol R11u .. o1 
Opeillbllt end Aiwlclll Condition - VOklnte ol Sulfnea.'1 

AI. Decernber 31, 11188. ~7ft ol -. INa-. In 44 rT*!op+ "'an was. udl 
tiiNing a pop U&n ol 125,000 or more. Many lc c Urr and IOOW &lzable .,_ In IIW llltllln wtWc:tl 
BeiSoulll TelecomlnurQIIonl ...,.. .. are MMd p(.nwty by ~ tMphol,. ~ 
wtWc:tlllld IWIUidolillllly ~of IIW n.twortl-. lrlllln IUCh 111111 on December 31, 191111. 
BriSoulh T~ doel noe fumilh, on a llgllllcanl ~. local ucnang., eocua at tol 

..-.!ole In"'--"'*' by auctl ~-
Local And lnlnii.ATA Toll ltMoee 

ctlllgll for local leMoN for Mdl oi!M yNI'IIIIdld oec.nber 31, 11188, 11188 ll1d 1111114 

8000t.Wlted for IPPfuOIWIIIIy .mlo, 41,.111d 41,. oiBII8ouUl'1 ~ I1Yti'IUit. rteptellwly, l..llml 
MMcal ope~ lib• prOOIIclt ..... from lllephone achii10t omc. 10 ~· premaa for lhll 
origlnllion and 1tmnllon ol till c DII'WI'UIIcatiotll, lndldlg the fcilowlng: bule local Wlephol ..... 
w. pnMded twough the,..., Mcfled l'loi\Wol1c; Cld ~ piMte line ...... for voice and fl)edll 

MNices. IUCh •llllllpOI\ ol cllta, facio end llldeo, llld ~ ac:flll1ge MMcll: twllc:lq MNices 
for GlltOmJtl' lnl8mal CCIIMIUI'olclll twough .. SJIM ownJd by 8 rEoc l1h TtMcoi1 II llric:llblt, 

lMMoee for dlla trlnf9ott tllll lncto.dl managing ll1d conlgur1ng ll)ldll MNiol I -'til; ll1d deci
Qted low or high c:apactoy J)ldo or piMa dlgilal nnortca. OIIWr lOcal UNioll ,_.,...II deiMd fnlm 
lnleroepl and d'.redOI)' ...-.,_, public ,.~ and Vllloue optlonll «*WWI oftlce feallQI, IUCh 
u C«lltr 10 seMce, Call Willing, Call Rewm and 3Way Calling. Aa 01her leleoommunlc:eUont campa

nili 1111 llllltiorUd by .-.guii10ty egenciet 10 llOIIlPelll In the provision ol local HMce, O.USouth 

Ttleoommunk:atlol• wll kiCIIIIing!V Ml 10 IUCh ~.o."ttllrt unbundled local MMce ettmeru lllld dls

counleCI wl1 ol + local ...W:. for ,..._ 

BriiSolllh TlltOOhilllric:llbll oll9rl oetlaln tnhlnO'CI HMca. auch U ~voice 

m 1111~ 111 Ml vice, through Ill 1 IItwak. TheM MMoM dllw 11om buic HMcel ln IIIII they employ 

COI'IliM« pral)llllng ~lib .. to u the IUblcltll(a rlnlm!!lt!!lnlonnl!ion; pr!Mde 1he 5W
aalber lddillonal, dlfiiiWil Of tellNCtUnld lnlotmallon; Of ,_. ~ ~-IIIICOOI I wllh S1ored 
lnfonnellon. The,.,. ol many of ,_ Mrvfce olferinglt11111101 rtgl M1ed Wlde! lhe ... ollhl Fedetal 

COmmunlctllona CoiTv'M.Jion (FCC), bullhe FCC ptacritM t lhe mtlhod by which IUCh UNioll may 
be provided (for example, lt\rough lliUCiurally Mparattd ~ ldllrioH or arrangement~ proo;lcllnQ IICOIU 

10 compe1i1IYe pro't'ldtra). OUting 1896, tOial menue lrom tn'lanotd and olhtr opllonaJ HMCes wu 
app!Oidmattly $1 bl8on. 

BeiiSoulh Ttleoommunatfona PlcMOu lnlraLATA loll HIVIocel wtlhln (Ilia noC btfwltn) lea 38 

LA TAl. Suc!IIOIINNioM proYidecl ~ 4%, ll"and'l% ol~'t oplllllng ~for 
lhe yen ended o.o.mbll 31, 11188, 1895 end 1!184, ·~· TheM MMoellncludt lhe lollotWIQ: 
lntrai.ATA MNiol ~~~~ 1he loCII cdlng ltM; Wide Nee TeleoommuiliGa1lonl S.Mol (WATS 0t 800 
ceMoll) for OUJton~er~ wilt! hlgHy c:onc:enbided demand; and~ NMcel. IUCh u ~pon ol 

dala. radio lllld video. In _. )'lttl. 11-.ICI-haw Otc:IMMd u local cdng 1111111'1aYe 
bMn llCpll\dld and u ~ 1for tol c:ustomtra llaJ ~. n.lrlnd II liJq)ldld 10 oonllnue. 

Regulllllon of l.oceil end lbl .... ,..,._ 
IWSoulh T~ II IIUiljtelto fiOIAIIIon olltllntmll.tt ei/VIc!M by a tate lllthotltlll 

In MCh .we whJQ II ~ lrerNclle t~ .-vloer. IUCh regulalkln CXI'*Iretel, 
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MMcea, competition lnd CJU1tr ..... ll'adlllo 
Oldllllltln lllll!\'lclna at lomlll wtictl ""' 
allowed txpltiMS and 10 poW:II all oppotM1I 
Such I ttgUiaiOiy lttUCitln W11 pU 'I CICily In 1 
regulatcwy pooe- tw-t. dlallgld In I'IIPOft 
envttonment. 

~·· Rtg!UIIon 
Under one lonn ollllemlllw "'!!'""'on. gt 

Uves are provtdtd to kiMf COita lnd IIICI-~ 
earnings aves e btndvnat1t r.IAt oll'tllm. Gene 
earnings _. "lhltedft by pnwtding l'lfundt 1 

Anolhtr altemaiM 1o1m ol ~. gen 
pricH Chit can be dlllged lof cenaln telecom\1! 
of 1n<nasta In pl1cet for epeclllld ltMcM, I 
MMce opllona 10 molt elfec:iiWI)t reepond 10 
v1des a~~ oppolt1.l1lly 10 mort fi.Gy bene!ll 11om p 
Teleeommunlcationlhlllocl I Fillet ttgo~t100 
Such plane haYI bHn appottd « aiAhollztd I 
5llii.U In Bt11Sou111 T~ w1rt1 
~~ eXC1P1 T~. wtltrt JudldiiiWII 

The following aac11on oorUird a b!lef del 
Teleeommunic:atlonl' liN , •• wtrlline lln1to 

AW>atnt 
From OeC*IIber 1988to Slptlmbef t1195, 

response to a law enacted In 11195 pel mltllns 
al\emt!Ne fll'lhods olttgo Mflon that art 001 
Alabama Comrnlulon appcw.d • price • 
prices 101 bask: servtoea,lnc:luding locaiiXdll 
cewed for fJve y1at11, after wNch prloet tniV be 
prices lor non:bulo leMcua ... capped 101 Of 

to 10% if\1\uil!y: 11\d lntll!ll$l\lttctlfd acetl 
retas. Additlonal 11rm11 of the price regullllon p 
llon through 1999, excluding lnltutlte IW!tct 
switched ecc:en art estinaltd to be $25 mil 

Flotfda 
From 1908 through 1992. ., lnceniiYe res 

Public StMce Convnllllon tmnded lhe plan 1 

approximately $300 million OYtr 1 t~ar 

In 1995, a itw wu eNICttd ..nlch ellawwd 1 

pfloe regulation, prton tor bUIO aeMcea (Yit 
local exchange all'o1otl) art C'!ft1*11or five ) 
with an lnl\allonob&Md formllla, Prtc:a tor o 
uMol, art ctpperlfcw thlft YA!a lillie re1t1 
mty be a~utted tnnually au~ to~ lrl 
intruUtl awftcl led IC C Ill prieta Will dtorWM 
lnii...W. IWftahed ICO I II niiiL In NoYeml 
F1of1dl ! :.omm~aa~on a~~ •lecllon for p1oa reou 
B .. Soult) T~ It~ 01 
shtling piOYialonl ollhe •~ plan d•c 



~ 
Rom 1880 10 AuQwl1885, B IIISouCh 'llllwcXN IIIU. • t> openUd I.Widtr In ~ 1CA11 M rtgUIIIIon 

plan~ GeotgiL ~ Apl1885, a law wu ~ liiNctl, • 101M In Jllty 11185, ll:ned BeiSouCh 

TIIIODITIIIUIIICIIIOIII 10 eleallllt prloe IWg\MIIon plln • 0 ortbed In lilt ltQ' I , L In Jliy 11185. 

BIISoul! TIIICOITIIIUI ...... II lied an ~~ wlh .. Gc ~ Pldc 8eMol ~; fuc:h 

electoli.,_, .. llflc:tiWIIn Augwl11185. e.lo t-.ldlnoe lnd llllgle line bullrMa 1'1141 .. C'.allPid tor 

M VM'Io aftlf wtilch ptloel may be c:hlnged In 4ICCG dliiCA wllh In~ lormiAa. Rales tor 

klliaetall ....,lid aooee. MMca may be no hlglw ltwllhl ras.. c:hltged lor it1erllate I'WIIdiid 

&CICAII..W.. 

K.entuoky 
From 1888 to Jllty 1111'5, an~~ plan wu ~ .n.cs In Kentuc:lcy. In J1ir 11185, lhl 

KMiluclcy Pubic SeMol ~ appnMd a prloe 1'9MIIon plan. Under lilt plan. blalo ~ 

1'1111 •• Cllppldlot tine yen. Iller Which ptloel may be chlnged In !'lCOidlnoe will In ,...., 

baled lomUa. .Ill ...... IIWIIdiid 1C01M IIIII .. tmlled to 1'1111 In lftlct tor ._lllal.t ..ttct. 

&CCIII. Pl1oll tor MNioll ciMmed Ol)ll'(pellllw "*lilt plln '*' be ... by 8el8oiAh Ttteoom........W:. 

Ilona In rtlpOnlt to tniiUt oondlllonl. 

In 8lpliambw 1811&, 11lt Kentuc:lcy Coi111 I I'm lllued an order oor•c•"'llllocll CCifTC)elllloi• an 

~n'Wftalllnlloe ll.roda. The order pnl'<lded tNI Coitfl • ' Eiii>4PPCMd •~~get · e1 ~ltl • 

.,..,_,**', ... be lilt "'''•t ~tor •• .,...lgloall compedllon. The unt...IMI MMc 

fl.nd IIAia .. ,......_,by lilt Coi111 Is IIlii .. I)Nimlnary and lrUt1m IR!IIhl FCC..._ Ill order c 

II* IMIIer. 

lotti•W. 
From Febn.-y 1811210 Apl11l81. an iKAIIM 1'9Miion plan wu In lllect In LoiMianL Elld 

Al)fl11l81.1hl "" ., . 1 na Pubic SeMoe ConrniMion apptOv.d a prtoe regt4 1don plan lhll wll ,.,.,., 

6ct tor albl.yur wnn,IUbject 10........, Under lilt poiillll~t d 1hl prloe 1'9MtiM ptan.l)licel 

blalo AMcel. wtilch lnc:kiCie lilt proAro , fA local exchange eerticee • .,. Cilppldlor 11ve yen." 

whk:h l)l1cel may be chlnged In ecc..~ wllh an ~ tormuiL Nw flw r--. 

lndMdull beelc MMce prloe '*'be lncrk ..cs by mere 111an 1'"' In ettt ''"'~ 41t01 iCh penocs, Priols 

••()Oj•-*'• IIINicee.,. c~pld tor lin.• )'Nil. after wtllch no lnciMCiull ANice '*'be._ 

mere 111an 1'"' In any !WI~ penocs, Foo norHlulc MNices, pr1oe iiCI 1 1111 may not--.d 2 

In lll'l'f ~ mcntlll)eliod, 

In 001 I ..a!ui I wilt! lilt appnMI fA price "S,ullllon. the ""1 II I'll Commlallor: condudld Ill ~ 

fA B~~Sc~Ah ~· eam1ng1 by~ an~ S70 rnl!lan price ~ICIIon.lr 

apportlonea OYWr • llv"'YNf period beglnr ftg Apt t . 11188. 

Mbsls•pPI 
From June 1880 to Janully 11186, an 1r caniNe regt••"on plan wu In tiled In Mie•'nipf 

NcMrmbw 11185, the Mlufselppt Pubic s.Mct COfTw'nlulon ~ lltlt.,...,. price regt"-''on I 

tilllc:IM In January 11188, Review~ of 11111 plan .. be concluoted by 1hl M I I; • • COmmh sf C 1 

1tne lnd M ~ Under the jA D>111COII fA the plan. prloee for balic: er>loill, wtllch lnoludf 

jA0i
1 f; I fA buic: IOciJ UIMphont MIV1ce, - Clipped lor 1tne yoeeR, lliMr Which the belle If 

Cl'eoory 1'1141 wll be~ annu111f 10 tiled an lf1rW iWuctton In-fA 1" or $3.7& m 

wf*f11vw II grwtat.tcr lilt 1utttne ~ d the plan, In addiUon,lrltraaUa awllc:tiid-prlct 

capped • lilt ume level u lnl~ pt1oe1 tiN the .. d tne plan. 

Norffl c.tollne 
Prior to Juna 1888. lriiCiouO;W,.. d ratum 1'9 •arion Willi In ellec:lln Notth Cerollna. 1n Aptt t 

._ - enacted lhll al:a ed price 1'9 "'don. lnd puriUII1I to lll)l)nMII by lilt Notth Cerolna L 

Coni I 1 I ' '\"i. I priolrego 4I"Qn plan .,_,. tillllclllw In June f 1188. Under lhlt«nw fA the plan. 

tor IWikltnoe biUl locll a:t•~ge ........ CilppiCI tor ""' yoeeR . .. ""*" lime In) 

lnorillll -lmbd by In Jnllellon.biMd tofTnula, Fof bullnlta belle locliiiDCCihlnge, kiiiiOOi. 
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lind -'*' nc11rl: ' ; lfl\fCel, .., ~ICI ·- In C1.1rW11 pte. - IIIIo ~ IO k • , 4l lei 

formulae. PrloM tor 1011 twldlld 8001111_ .. _- capped._.,.... Pfloel,....,. gloMg.;.: to 

apec:lled Plfol ~ cwdenld In~ .W.IPPI041 oflhe'PI\'» reg., r ., plan, 

Scuthc.toh 
Prior to 11188, B118oo.et Tellccos .. u+ , ••' r1111-. reg~••~~ on a nc111o ll,.. of rwun 

bull,ln Dtcember 11184, 1111 Soulll c.oihl P\Mc 8INfol Co!Til ' I I' >1 lauecl an 0 tl ~ lhll 

Plfoll bt fwd~ ICed~ by IPPIOICII••tr SZt !TAxi on an IMIII ~and -'Ill no c:twnoe In 

the pm1oualy aultool1ztd IliUm on~ of1Mt BINd~ an 1m llllgt!lc•; by 111e 8oiAh c.olnl 

Commlaalon ofiWSoUh Ttleoomullclllont' 1882 IMWIOI. Nfundt of~ Ia ~ 

plus~-CWCS..wd, TN p ..,.ctve,.. ,....don WII.,_,.Ud. tu the rebid'* lllyed 

pending Judlclll nMtw of the dec:lllc4;, In~ 1111, the Soufl c.lllrll ~of Corrmon Pilla 

encer.d an order c!lli "'"' the 8Cdh ClloiN Con 11 lil*lls'a Ofdlr ci 1111 tlllllld, BIISolah TtitOOmlnU

nlcaUons tnttndl to JU1U1 an ~~PPM~of.n.........,., TN 8oiAh ClraiN Col111 'nl;n Ml ~lid 

~ of BtiSoulh Tlleool;w;ulialllonl' Ml'i*'IP In 11183 and 11184 urd a teiOiul!on of lhli I 882 per1od 

Is rHChwd, Whit CDn"IJl ... ....,.. ~ bt oMn .. 10 .. OUIIComl of ... nwiMQ, BtiiSoultl 

believes lhal any ftnlncillllri1*C WOIAd not be 11 1' r'll to b lnlnclll pollllon Of ..,.,.., apeo lllng 

~ Of cull flowL 

In JaliUIIY 1888, the SoiAIICarolnl Cormlla'on appo'IWCI a pilei rwgo"don planwhkil lnc:ludn 

~'lllhat balo loclf adw!GIIIIIidlnot lltld built-. NMca l'l1el wll not~ ICII Ill for liYt yllll, 

lftllf which Pf1oM rney bt chlngld In accordlnot wlh an Ulalloir-t n~ lomUL kitr...._ alilllc:hld 

accea 1'1111 wW bt caPf*l tor thiN ~ llllf wlllch plloal rney bt c:flanOtd In IIOCiOtdlnce w1lh an 

lnftalion.Oae(j lomUL TN '*'tor II>,., I ' c -f'loll wll bt ... by 'WSoAIIlWec:oiiiUicallona. 

IUbject only 10 llht limbllol; lhllll'la Pf\ce tor any~ NMca may not be~ ICIIII I ~ mortlhln ~ 

In • twehoHnonlh period. 

r~ .. 
"" k10e1 idYt rwgo""'on plan, whkil Nd ~ In .wet alncll Augull 1880, ended In I 1185. In 

June IlleS, a lew wu ._,., whkillloo:ld qu4ed NNb pr~ 10 tMc:t pilei rwgo I I' t, 

BeiSoulh TllecloliiiUok::lilloi• -.ctld pilei ~uncle: wtllc:h lhe priclltor bulo MNicft '"'to 

be capped tor leu yeM, llllf wHet~ p'lcll rney bt ct. Ill'<' In -daiiCil wlh an ~ A dru..ould 

IOfTTIUJ&, Pr1c:es for ~«VIole OChtr Ulan bulc ..w.- to be ~o1)uftad bald on an killallucrtleald 

fomW. 

In Ol'dllf to implemanllhll Pllce 1'19"don lleclion, the r-- Public 6oMoe Comftllnion 

raqlrftd BtiiSoiAh TtleooiiiiUik:alloua to rtduca prlcM by eppt01c1 nataty 156 ll'lllion on an annual 

buls. BetiSoulh Ttlec:olioiU*=dol• hal apptaled to the T--~of~. lNa ~hal 

llayed ~lallon of bclh the""' rlduc:don and Pf\ce ~.n plan peudlng fur111tr ~· 

lion of the~ 

LDcM ~ Coft¥NiCIIIon 
TN 11188 Ad IWCII*- the tllrrinallon of .... ..... ' ?',. and 1'1{, AMIDty beli'lll a 10 compelillou tor 

lccaJ let.phoN Mf\lloe, ~My tO~ MUII'ill taquW .rneniS to ~UJM and acMnct 

uniYerNI HMol, ~lie fM111c Afe!y and....,., mPIIaln lhe qullly oflllurcmmunlt-'lol• 

ltMcea and al'leg!IIR!the r1ghls o1 custometL The 111111 AditiO lnduda ~ lllllllncllm... "11 

lct.al ~ c:Min (ILEC.) negodalt wilt; otiMt carrlln for inlerconneotiOf UN of r.etworlc .... 

rntnb on an IMlbunclltd '-II and,.... of toe.IMNicM. N a nagcdu ~ IICII•••• cannot be ....a.d, 

elll'lar petty may aeek artlllrallon w1lh the 11tate regt.llory aiJihOrtly ot the FCC IItle .... fall eo IICl II 

ra.'al.,. diaput~ lhe M*aw muat Mll'llel tor- to •lltMirtl••.,.. on 1r1 unluldled ball. 

btaed on roet, whkil may lncUM a -*M poet. ILECI - a11o ~ to i'ltgOCllil• to prO\IIcM 

!heir retaii ..... 'lcel.liftlcl * rasaa torlhe ~of rMale by~"' canllft." ag'""*ll 

cannct bo ruc:hld. the •t~tr~'*" lhlll Mllhe"" cis * ,.... • the ILEC'e ..., ,... • co-. 10 be 
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IIYOidt<l. BeiiSoiAh Tw~tconiill.l'llcllb• hal W'Q..., ower 40 ~i1111001llldlorl or,..-.~ 
wl1h audl canltllllld .. CUTtnlly lnYoiYid In .. ., P"l ~IQI will • numb« ct OChet carriall, 
lnc:ludlng AT&T. MCI Comlnur*:8llcnl Coopoilllou (MCO lnd 8piW CCipcrellon (Sptnl). 

In connediOh wlllllht ~ ct tilt 111118 Ad. In Auguei 1M . lht FCC r.IMHd., Older 
adopllng nAn gowning lnlei OOIIIKtloollnd Of*\ oornpetllicn In lht loO llilplloot MMce lndUI17y 
(lht OnSet). Amoog tilt llluellpldllolly adO: 2111 ~by lht Otder nlht ~ ellmlntelhld ILEC. 
must ITIIkl "' ' Ne; pricing lllndlnil10 be fcllg slid by 111111 In Mill ) t.rae tor lnUroonnecllon. 
acaa to l'llbiCA1t ~~~meta on., lrilundled ball and '-*' w.1oa. SeiiSoulh llld _.., Olher 
ILECa joined In an appeal ct ~ Otder 10 till Unbcl Slelet Court ct Appenh tor till ElghOI Circuli (lht 
C®rtJ. Upon requlll ct -.1 aw. ~ and llECt, tilt Court lllyed lht Older In pwt. 
pending appq~. Sud! Ill)' ,......10 p11o1ng pesc:rfpCb "" Clltlln 0111er terma. nw Court r-c~ cn1 
argument~ In JanUIIy 188T,IIId • dldllon II pending. Nolwiii'IIlli idlng 11-. ~tlopmerU. ho-..wr, 
u disa •slid atlow, BeiiSoll!h 1tieoommunlcellllld a nunber ct c:arrllll tww Mil•'"' lrUroon
nedion agtMI1'MIIIIIIIId IIIII "'I' ult!ry COII'VI1iUione namib &IIi og 0t Mw lppi CMd Ylllloulllll'ml ct 
11111~ between BniiSoultl llld CJIIW can1era. nw.. 1111'111 may bl riMMd. depeudlug on. 
among olh8r things, the OWlomt otthe appeal of lht Order. The llblillllclitl .... felf lht .nctellle 
dltoount retell Ylly by ..... from approxlmllely 16" to 21"-

ln allempllr1g IO ~ Wftllthe IMh'llcll ~ ct lnttfOOIIi'llldlor1, Bell8oulh tl(pldiiD 
Incur algnlllctnt ooeb IIA""'''ed win lht ct...alcpmlnl or modlllclllon ct tylteme _,IIY to make 
W.OOIIMCillon poalb'e. Fot ~. Be~So~Ah T-.cuiloTU ......... II wll bl reqund to pnMcle tor 
longollml i'U11blr pol1lblllly Mlnb)' eult0111811 Mctlllog 10 oompellng locll Cllllln Will bl ..... to 
rwlaillhtlr tllephoc II numbell wtllcU lnllfTUpllon Ot dlltve· 1111 wiCIMf U 10 ..t\111 dlgl'll BeiiSoulh 
will bl able to -lhtle COita. 

Rego•"'on of Ac c111 a.Mc11 
BtiiSoulh T~ ptCI'IIcla -seMen by OOIIIIdlng the equipment end llcll

llee ct Itt~ with lht cornmunlc8llons MIWOtb o1 ~~M~bdwiQII c.m.n.. nwu CCAoWIIIonl 
.,. p~ by linking lhell Clllletl anciiUblalbeft ~ ltle pUbic lwkhed MlwOiil ct BeiiSCAtlh 
Teleoommunlcallon or ~ dedl"~•td f)llvllt 1Nt fumllhed by BeiSoulh TelloomiTuDIIonl. 
Ratelllld Olher &lp8dl ct lnl.elltiJie 1C01U lermtl Ill rtg\Aattd by lht FCC, end 111118 reguiiiOty 
c:ommlalonl Nw jurflldldlon -lh8 ptOYialon ct .......... IO tlll.llliwxd~ Cln1tfs to~ 
lntrulam tliloomtl IUIIicallollt. 

Aaceu ctllrgt$, Wlllch are payable bOih by lnlenw:I .VIQt Cen1ell anci1Ubaa1bell, ptOYklod 
apptOXImalely ~ 23" and 24" ctBei!Soulh'a operating re--torlhl~ Cll1ded Oecemblr31, 
1996, 1895 ancl1094,raspec1Mtly. Thele~.,. dlllgnlc 'to,_lht ooatt ct 1t1e oommon and 
dedlca•ed fadlltielllld IWitdllng lqlipmenl UMd to oonneot ~ ct lntll'lldlange Carriefl wllh 
the tNphone COI'i\PIIlY'IIocall'lltWOI1< llld to IIIJblldl;pj the c 011 ct ptOYidlng loc:W aervkiiiD 1\11111 ancl 
04hlr hlgiHlotl areu. In adclftlon, an 1n11111ateiiUbsc:rlblf' h .-ohlrge ct SUO pee lint pee momt1 
app&tea 10 ~ ~ llld mldenll&l CUIIomlll. n • .....,..... IUblctl)a( acoeu charge fOf 
mull).llne bullnaD c:uatome11 varlet by 111111 but CIMOC - Md $8.00 pee line p11 11101111\. The ltale 
COIIliT1Iulonl ,_ autholtted BellSouth Ta~ 11 ocleCII from 1t1e lrUrlxdwoge Cen1ell 
llld, ln SIWfllltiiiM. from CUitOIIIIII dWgel for pnwldlng •iltrllllle-..,..,.,.. 

The FCC ~the 11Y'1 ct acoeu c:hargea thrOugh a prioa cap plan. The price cap~ limlll 
aggregate ptloe change~ 10 the lilt& ollnllallon l'1hla 10 ll.EC IIIICied prododMiy ai!MI, fAa Ot minus 
eq1110111 ooet Chang6l recogntztd by 1t1e FCC. Two ct 1t1e prodUCIMiy options In the CIUn'ltll plln, 
4.~ and 4.'"', pnMcle deftMd tamlnge •• MdCA• -dll alhar1ng ITIIdllnllm. A third opllon In lht 
plan. 15~,/- bOih Mmlnge litnltldiCA11 and lhaclng I~ Conllltent with I prtalng 
1111teoy thai Be18ou111 Talaoommuntoallolll ~ oompllllble wllh ., tncreulngly OOfnpellllvot 
bullnuaei'Nironmlnl. M aetecttd a~~~ piOduc:IMiy ladol, whloh. togelhtrwllh oU.r ~.hal 
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decrused lnlllllall--~ btk~Wwhlt would'- bHn prodiQd IA'Idetthe Clhtr lbma
lives by ~ S220 mlllon on 111 IMUII bells It 11li4 1coet1 YC1ume IMlt. The FCC has 
under conslderlllon the Issue olliml1tllt 11111w modlllolllon olltil pill\ II WWTW'Ittd. 

The 11188 Act rtqulr•the FCC to ldtntlly the loc;al•Mc:e ~ po'llded by IICt*l chlrgN; to 
I)(OYidt !of the rtmOYil oiiUCh ablldytrom ICC*t ratn tn onf« lhiiiCOIIIchllgt~r «t ~ 
COlli; to arrange lol 1 unlvMIIIINiol Nnd 10 lfltUft the CIOIIIWidon ol lrii.,.; ~~Mot: end 10 
Oevolop the ~lor pe1f!*U Into lh&l fund by all --.. The FCC .. CUT -IJy ~ In 
this proceeding. In lddilon, the FCC has COITIIMIIOIId I ptOCMdlng to mile IIIIICClNS cNtge IIJin. 

lntart.ATA Toll Sertiol 
As 1 resuh olthe 11188 NA. 8ell8oiAh lll1d lht olhlr Holding ~.,.hid from lht )udlcill 

resttlcllons of !he MFJ thai couatlllned the I)(~ of lntettATA c:ommunlcllloN thtoughoUIIhtlr 
wlretino servloe tentlories llld til~; tha1888 Ad nlabUIMIIn Ita~ 1 new rastrlctb•llld 1 
procedure lor lla removal. ThiN~ Of their aft'illllq may ljlPiy to the FCC Ill\ a sw.by1llll 
bUis to offer In-region 11)111\ATA wlrlllnl ..W., and lhl FCC mus1 act on IUCtl application Vl!thfiiiO 
days. The FCC must grant IUCh ~Ill~ thlt lhlliPI)IIclnl (I) hllllllla ~ 
checldlst (b) has lhown (1) lhll)(-1101 of 1 ta7'itlu based prOYidar olllllng boltl retkMntillltld 
business sel\llcea Of (ii) ~ lhert II no IUCh pro.1d«. I ~~~~!amen~ thai has bMn llppi'OY.cl or~ to 
like e!lect by 1ta1e rtgllllloty ~. of the tllmll W1def which II would be wiling 10 lr iiiiOOioltCI 
with 1 COO!petii!Ye local canlet; (o) wll 01*11• oonalalllllly wllh the eepnte •lbtldllty ~ 
and (d) has pnsanted an i!Wbllon cons1sten1 wllh the publio 1nte1nt. The FCC Ia rtqlhd to CiOIIIIAI 
with 5talti reguatoty authoritln and the Justice Deplrtmenl wtlef'l rr.tl wlug the lpplcltlon. 

BeUSooth plans to begin offering lnttrl.ATA wlraline IINiolln each olblrHegloc ,-. u 80011" 
the FCC apprtMIIIIIa application lolaach 11111. BeliSoulh has Iliad cloc:urnerltl with the G~ Pubic 
Sel'llce Commission reqUII2Ing 11\at the Giorgia ~ liPPIVY' a •taM~n~~• olll'f*dy IYII
able terms and concfitJons u proWled lor In the 11186 Ad llld to nteb'ilh thaiiUCh *""and 0011dticM 11 
meet the campetiiJve chedclia ralerred to 8bow. BelSoc 1111 wlllllle an IPC)Ik:atlon for Mdl_,. u IICIOn 
as It betiiMis llie conditions delctfbad above .,. met. BecloUM ollhl proceedings requirwd to obtain 
approval and llie potential dlallengn of compelltcn and othen. It is unoerta1n when BeiiSouth wll be 
authOrized to commence lnlert.ATA 11rvto. In 11'/'f of lis lrHllgion 11at11. The t 996 M IIQIArn thai ft. 
region lntert.ATA servto. be prcMdecl lhtough t "~ ~elrom 8eiSou01 Ttlloornrru1lc:l 

In addition to the aboVe matters, BellSouth Teteoomm~lcatlona is 'pany Of Is IUljec:l to numerous 
proceed'ongs pendlng ~ore ledetal and 11att regulatoty and judlclal 'lodles. Theel rnattn lrwclvt, 
among other things, t011TIIInd condlllonl ct HIVIces provided by BetJS( uth TelacofMlunlcltl, rates 
charged lor auch 181Yk:u. eoceu tefonn, uniYerAI .-Mtlt. numbtl pt.Ubllity and~ with 
compelltlvo aervlce providers and lillilllln. No assurance can be gr..r as to the OIACOme of 8tl'f IIUch 
matterw. 

Public TelaphonH 
In September 1996, the FCC laued an otdOI which requlr• IL£ C. to rualgn their peypllone 

asset.s from rego.UtMttelephone ~ aocounts to ttparaleiJMIII'JIII*j -..u Of to ::-ana1er 
asaets to a upatatt aubsidlary. They must t11o remove 8tl'f IUb$idy o1 payphone opnllonlllom thtlr 
rogulaled rate• no later 111M April16, 1897 and me11 Clflllln other requlrlll1tllll. In ran.m. n.eca tilt' 
own payphone ~art gi'NI the freedom to punue nww buslnesa opportuni!llt. BtiSouth Tllec;lm. 
munlcallonJ Is cum~ntly llldng acllon to comply with thnt requlremerlll. 
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Conaequent~V, on Aptt, 1111W, a .. ScMtlh Tllec:ccMiultlcllliot• P'.ane 10 ~Ita paypt10ne 
UleltiO • ...,.,... lllblldial)', BeiScMh Public~ Inc. CBPC). 8PC hu ftJed fOf C*lllfl. 
calion u an lndlpelldent peyphol,. P!!M!!et In Ndl ct lhe 00. IUIN wt!t!1 etl$0ulh Tt~ 
cadonl proyld4lt wll ... ,. ~ ICINIQe. It piUIIIO conllnue 10 pnllidt indtpend,ant payphont 
MtYices IIVOugllog 8111ScMIIh Ttltccmnunlolll' tellftoly llld ... I 'ec:Miy prooAdt payphOne 
Mrvicea In .,... IIIWd by lndepeoldet'll lllephont ~ 

I8UIIng And Call ell on ....-JtcM 
SeiiSoulh T~ll pnMdtl, I.IICI« CQj IIIICl and/011a1111. billing and C00tc11on MMce1 

!lor certain long diltltiOIMMoee1Gf AT&T and MWral olher ~ c.trim. Thlllgl"""'"' with 
AT&T extendsllwough the v- 2000, •lbjtcl 10 the rigtC ct AT&T to uaurne bMng and eolllctlon tor 
<*1lln of Ita UNicel p!1ot 10 the lqllllllon ollhe lgrMmtnl. Revenuu from IUCih ltMoet '-been 
deaNslng and lhla lltnd Ia axpected to c:ontlnue u AT&T and other c:arne,. atume more dirlc:t bDng 
tOf their own ar.1c:ea. BtiSoulh Enllrptlall a1ao provides lmlted blllnQ lllld colledlon eeMc:a In 
fcnlgn c:ountrlea. 

Optntot &eMcll 
OltiCIOCy Ulitlanoa and local and toll optlfltOf ~~Mots are provided by SeUSou!h Ttle<:ornmunlca

lllons In Ill ltMce - · Tbl operatOr tiiYfoll ~ lltemlte billing IITIIIlgemlllla, IUCh u oollitet 
cds. third number blllng, ~and callir1g Clld c:dr, dldng lnllnldlonl: prHIItd ctedll: 
and tate lnformatloi\. In lddltlon, dnc:lol)' Uliatllncl Ia provided for aome other CWT1111 wtlldt do not 
dirtclly prcMde auc:t1 eeMc:lla for lhllr own c:u110mtr1. 

OTHER m •COMMUNICAT\ONS BUSINESS OPERATIONS 

Dlreotory Ac~vwt~llng anc1 "~••hlne 
BeiiSouth Enbooptlaee ownea Q1011P ol compenlee v.fllclh Pldllh. J)llnt and MIICMf1!tiiiQ ln. and 

Dpllw1101arm"' related IIIVIcelconcl~ aipllabatlcll and d'"llled Ullephone dilectol1ea. Dlftdol)' lldwef· 
llstng and pubbhll~g mlnUII .-.pmantld ~S~P~DDnlttly n of BeiiSoulh's 10111 opn~~ng IIY'IIlUel 
~Of each of the lut lhfte yaatt. '1Wo of8eiSoulh'1 dirllctory companlea aiJo IA<Ntdt ~and 
niUd producu and IIMots to other dlrec:lory publilheft. During 1996, 5Ud1 8etiSolan c:ompanlts 
!l)llbllshed llppt1llCimatel aoo dltliCIOflea 1or SellSoiA.' Ttlec:orrvnut1bl and IXII'IIr&oled with approlt· 
llmettly 170 IIOIWIII!Ialad oompen1at to MlacMit1ltlng ~;l&Ct In eppOldmataty 490 oflhelrpublk;a1!ona. 

'WnleN COIMIUI\Ic:atlona 
BeiiSOUih enter!)lllOI proy~c~te w11t1ua oommunlc:alloll' atMcel, wt1lch 1\tYe oon1llted mainly ot 

.oellullr telephone and, through 1895, peging IIIYicu. In Jtr 1111)' 1898, BtliSOUih aold Its lnt8111St In Its 
[paging aublldlaty. Rrlenuea from wh!Ha c:omrrAiflk:lllotv OOI1'lpllaed lj)j)I'Oldmatety t 6~. 14~ and 
12% of BeiiSouth'a!Oial openallng ravenuea fOftnt yNIS Mded Otcember 31, 1898, 1995 and 19194, 
lrHpedlvely. In addition, 8tll!lcQh Enttrpn$eJ hu e non :onlrolllng finandallnteiest In e nwnbel ct 
'Wireless busln-wtloH tlllllniHII are not rafleCied In os.mJng ravenuea ~use of the method ot 
.accounllng requltad lor IUCh lfltmtmaftts. 

Under the MFJ, tnt Hokllng Complnlte genetllly wtrt prohibited from pmvldlng lntertATA wir• 
!len communlcallona. The 1998 ~ IIIII thla JX1)hiblljon, and 1n Ftbtuaty 1898, 8eiiSOU1h began oller'•lll 
llhe lnleMTA oomponen: of Ita wtre1U8 ~ In conjuncllon with Ill ~ ofl811nga. 
.Appl axlmetely 1.5 million CUIIOmefleubecr'.-,. to IUCh lntert.ATA MMc::e. In - whirl It dotS not 
11\aYe long dla1ance 1tlephone fdftltl, e.tiiSoulh oonnecla wtlh the I14IIWOtlca gf lhe ~ 
ICenlera. 

The 1898 Act dowl BeliSOIIII\ 10 l1\llket wlfllaa MMoes Jolnlly with wlllill• loc:ll IXd\angt 
IHIVk:M; ~. Mp&IS18 tnllkatillg wu l1lqUUd. Thla dlulge hu enabled 8111ScMh 10 more 
lllf:lenlly olllf lllld plO'IIde ll'llegrettd "I~COhNIIUIIIC.tlc)lll. In Mitch 11196. Bll~SoY!tl began Join! 
rrvJii<lllnQ ct Mllllt and wlfiOne IIMoet In Hleeled ~ 
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Domestic ~ Oper8llont 

. Tht ~ 1111'11 Pllt 0( lhl wll I I Ill ccmrnunlcallcn buiNII 0911 dol• Ia OIIIMr 
service. Cellular radio telephone aytUml piOYidt euttome~t with high-qUIIIIy and mdly 1M 
way COI1VIUiicallon .....toes that W..Cocu ..a wilt! the whlinlllld oeh:r c.IIUat IAit.pllorw 

The domestic ceiii:AII r.ltphone ~ 11u become a algnllk:l ~ con1lfbUior to 1 
opel aliens, pMIIIty due tO the OOIOIIild lllplllllon of the CUIIomtr be lor mobile OOIM 
Ml'kn. Bal&outh ll'ollnlllna end ope!lla ot1u11t IY'tlmf ttvough Yo.lCIIy OWMCIIUblil 
bUtlneu anangtmenta with othtt *1tftlel. CeltUiat service and related equipment .,. rr 
conaume~t, dndly and through a#IOitttcl agents and to ~wet lhal ,_. the ltM 

The rates cNrged by CII!Uiat catr111a .,. not reg\ftttd by ltlt FCC rKif the Illite 
BeiSoutll'a cellular opellllont .,, tocettct Plnlllll'lt to a ltdefal &1llllte tnldJid Into 111w In 
g<M!Mients Itt OtHer.lly pi1MIII'Ipled flam ~ the l'atll c:hlltgld by cetlulat Clflll 

/'oJ December 31, 1996, businesses In wllieh BeiSoutll had an equity lnttrest prOIIId 
service to a total ol approxlmalely 4,8110,000 darnlllllc cuatomeraln 17111la. BefSouth'a p11 
ahlte of IUdltotal c:ustornt~J, bu4ld on b ~ ownellhlp lnter.S~J oiiUCh buMl 
epprox~ma~ety 3,612.000 ~ cs.e ' 'COnlolldlled Fmnclll swemerua ancs SliP! 
Data- Oomesllc C .. W Plopoltionlle Optllling Data. 1 DIIISoiiCh'l popotlblllt Inti 
aggregate populallon {POPI) MMd by Ita domnllc oafular ayltlll'll wu IJ)prOldi!IIIJIY 
peraons .s December 31, 1M. and b peniiTIIIon r.se WIIIIPPfOidtnltety ~. Wlhln Ill 
wlllfiniMMce territory, BdSouCh end b f)ll1nM olltt OIIUir MNIOIIn clllet inclkd'lg Alii 
New Orltw. Mtmphlt. LouliYIIIt, Bltrnilgham and Orllndo. wl\h OUIIIdl ill wirollnt Hrvlc 
alltrs cellullt &eNiol in dlln ~ to. Angeles, Houllon. lndlnapolis, lllonolulu end 
Vwglnla. 

In t=.btully 1WI, BtnSoiAII l9!4ld I dlfinltivCI lgfltmenl With United S1ala Celullt ( 
to exchange ot11u1ar propetllet. BeiiScdl would trade 111 OWillllhlp lrUrea In oelklllt p 
Wiaconsln and UUnols for new or lnctllltd equity ownerahlp of cellular p!Optrtletlocated In 
to BeiSoutll'a '*-'1111• wlrllnt ltMOIIOtritoly. ":he txdlanglla IUblect to• rlg\Jialory a 

PersOII«< ~ s.MQo 
In 1995,1he FCC began auctloriog IV~ nldlo ~lor provlcltng dlgllal rnobllt 

callons MN!c:e, COC'IVI)()flly rtleueclto 11 P'f'IOIIIl oamn.•ri::allons HMce. or PCS. 0. 
service Is digital, It proW:tes grntlf Acurlty and clalfty tha.' tlxlaling analo; cellular IYI 
South's PCS sY'lfm flu been construCI.td utlllzlng a tec:hno:ogy 11andatd known u Gl 
Syttems lor Mobile communlcallons). GSM Ia widely used by n llmlflonllaystama. 8om 
PCS ly$1tml Uliltze dltferem. ~tlble tocMologlea. Aa • rnult. cellular a111Vice11 cu 
gre.str Hllllleu roaming dlaradlrlstlc:e KrOU .ys:ema than • 'CS. However; u mort PC 
are deployed aetoaa ltlt Unllod Stalet Ul~ OSM ttehnolo 1'1· and at an&log c:elkAar s 
augm~ntod wtth digital ;capablllty, PCS ayattma will be able to ' !fer roaming capab8ltlea cor 
tlxlallng cellular ~~~Mon. 

BellSouth owna Interests In two PCS lloenset, one that COV\,.. meal ol NOIIh c.rollna 
Cllrolna and 8I10iher thll QCIVWf'l NJltm TIHIIIIIMit, A BeiSoiJII\ c:oniOrtlum l.a building 11'1> 
the ne1W0f11 In the Catolinu wtllle DeiiSoulh alone Is bollding and opetallng tht ntiWOf1o 
ToMesue. BeUSouth'a ptoportlonale POPs oove.red by lheae llcented lenttories '- 7 ,6C 
aystems became 0Qel'8llonllln the IIM'IWiltr ol 11196. 

In January 1987, BeOSouth won 11'1 addltlonal 00 llolnHSin 371111/tttll ln Ole FCC' a D· • 
IUCIIona. Thest rnarbU Ct:Nef 11,800,000 POPI In amlller area wtthln or adjaOinl 10 
wlreline MfVIOI lttlftoiV. 
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lnltrnlllolltl wt lm Op•lllbll 
OI.CIIde lhl Ur«.d 8IMia. Btl!ollh own~ • .., I' In OONOIIII111l hold b1 ••tor. end .,. 

btJIIding IIVJ/01 01* dill. Mil Ill I lit~ •JY*"'In Algeo 6 .. AulbiiL 0. i1"W11. Oemwly.lndl. 
latMI. New ZMIIIld. Panlml, '-nl. I.JNguey end v.n.zu.la. ~ • who' .-ned .. "Wdiary. 
BtiSouthholdlallotnMbaiWat• lll&p<lollt &ylllm In Chllt.N.Oaoembet31 •aee. ._&yllllmt 

PI O't1dad oaUif « PC8 Ml't1ce to a lOIII of ~~PP~oxlrr•alf UOS,OOO lnlarnlll a CUlOmlrl. Bai
Soulh'a propuitiOI•Ihlrl of liUCh c:ualomala. baled on b ~ ~~ lnl...,.ln auch 
ayllema. waaappOidonatatr 1.2<M,OOO c:uslllmMa. Bet1Soulh'a propuitlol~a~e .,_...., 1t11 eggrega~~ 
POPa covw.d by blnlamllllonal wlltla•aylllml wu llj)jlfllldmllt 57.&41.000 per~en • Dlolm
b« 31, 11196. InC! b penet~lilb1 !lilt -IIPpl'llldmllal ft. BSCSo.llh oftlrl IIIII 11111 :ll'lloe undw 
~Ilea,_ to.,......, Alw-11kll.lncla.I'IN. UNguly end 0111 llld oftlrl wlraltla Mro'lct 
I.W1dlr llllionwlda .. _In Aua1rllll. Dalii•k. Germlny . ...... New Zalland. Panama end v.n. 
zual&. S..ice In Al.atrllla 1e llao CUI'IIIlll)' baing PI O't1dad by IW ' 1[1 MMct obCalnecl from lhe 

~-owned canW. (See "'Ohhr t:umalionlll ()pllllloi .. , 

Mobile Oiti 
BtiiSouth.llvouQh .. "aldla'Y 9aiSoulh Mollie Dlla (8SMD). "Ill equity inYtllotln ftyt wtrtla$1 

dall CIOIMlUI1Icdona MIWOIIct WOflclwlde IAIIizlng L.M.I!talon'lll MoOlllx ltchlOiogy. The oounltiN In 
which BSMO CIMm1lly Plovldea ..W. ODOIIat of 1M Unllied 61am, tna Unllad Kingdom, The Nttllet· 
Iandt. Belgium lllCISinglpolt. ,_ netwol1clllllt* w'.ttlllld*~J~plcl4ioi•auch .. OOI1"4)UUII· 

aided disp81dl, ........... *',.., nnaacdon ~ and lllnOI1t .. 1111')' and .. , ,, .... They .,. 
also wekiNd lor bad..,.. ...... tueh .. cndil C8td .............. end~. 

OINt ltanlelloNI Op IS If a ne 
BeiiSoulh haldla 24.~ ~--~~~ Opb.- Cotrwnuradona Pty. Lid (Optut), wt1iclh II bulding end 

opara!Wig Auatrllla'a MOOnd ~ •lltwortt. In a<litlk • to b .w•• end IIIII I fill· 

wonca, 0ptua optl'llel fourAteMt.whiclh_.. pwdiM&clliom ~SAT, Aultrllla'a nedotlll&" P• 
COI1'III1I.Wllc c:anltt. OpiUI oflwl • range of ~ IIMcaa. lnduding lllllonal illld 
lnt.tmallonallong-dlltanct, dlgblllld analOg celullt, IWtlchld I'MtWOik. anhanold wliwUne lllCI ....... 

llt•based MMc:ea. 

In Jlly 191M. Op!Ut fomMid a bi.U*I (OpWI Vltlon) ... ~ w Unlltcl hl• OOITIPIIIIn 
to dtYelop a high Clll)lldly bl Oldbend "'IWOI1c In AuaniL ~"' and U S w..t. Inc. (V 8 Weal) Nd'l 
own 46.5" ol Optua Vlllon. "'IIIo ltii<IIbnlllllloi• nt1111 hold ~ 'nCI 5"- rnpel.'lr<ll)'. end r.w 1M 
opdon to w.o--lhelr mpec:INe O'llli .. ahlp ,.......10 1~ and 2r'l'. l..cal ~ NMce. wtilc:tl 

Is matkettcii.Wldlr lhl ()plus brancl ,.,., - odf ·-·y llaunct 1(1. 

BeiiSouth hokb a ooncealon to opetiQ a oompfllng domltatc and lnlemebOnlllong diltaia 
buslntu In CNie .• ln adclldon.ln Jllll.lt')' 1997, BtiiSoulh pwdlaNd an li'Urtllln a CXJil1pelly lnal olftrt 
wired and wireless cable It~ end PIQino ~~!Meet In Pttu.. 

Oomtatlc BI'OIIdbllld a.r.1oM 
The 11196 N:f. tlimlnalea Pf1IVIoul Plohlbldotll on teltphont corr panlea' ~ Olble t....,1tb• 

HMces In lhelr tll'l1oe ttllllo!l ... allhough nwny **"' -..ts hid eiMdy held IIUCh ptotillllloi• 
lnX)C IIIli• ltioniL AllhOUgh II..EC. may i'iCit ~ 0( Jolni wnll.ft wtlh ltllbliltiiCI ~ teir1 Pc I 

pnwtdtta In lhllr wlr ..... ten1toriea. they may PI cMclt c:wtlll 1111 ul I I a.vloe a¥ttlhelr own fai •tw 

BeliSoulh hu c:onatiUc*l _., """"'tea. and PI o'lldld Cltllt 1111\ialon w'flcl to • llnbd 
degrM, In~.,... wttnfn b 1111itlii• IIIICLAIIIUikwllona ttMae tiUI ID- lht IICI8I'IIID 

whlc:ti II wllhM to emr tlill ~ tthu Olllalnad and II n.gc&!"~g to eoqulte hdiiMt end 
lan••ln _.. mebopolllan.,..., 1nc1uc1nv New~. Allilnlaand Miami. that would-*"- II to 
provide vk- MNiota 011t1 w1lwd lll'ld wkalan nftWOI1cl. 
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loqullltlonl "*.,.~to powtclw wlce Mdllldlo CIOIIbll r!ll' u• ~ BIISoiAII T~' 

IINice .,..., U 6 Wal hu ~ Alllnla'e two '-filii Clll»e opnto~~llld, In No,...,.,.r 1asl8, 

ICQiftdConlluerUJ Cab1Mielon.111c., a pnMdlr wlhamejorpr•w•ln Floltda. In ll(ki:IQn, the IWO 
ICqi••m ~ nnt Wainer of 1\.wnef 8roed01llk 'II Coopo .... r wlllr ,_ CIOIIOWelllcar In 1he Cllblt 

and prog~aswsi~g ~-

Jokll wnllniP n rnwgere .,...,.., m1P 11·1 ><1111'Ui6c::edoo• ~- w11 ,..In l!llve. MI

CIIlilalad canlerllhll wll provtde forrnldlblt 0011'bjll• on to B ri'So4AIIecrou a number of rna~Qta, 

~ loall Md long dillance arliF>"'one MMol. Slldl1rlnlal:tionl !nc*lde the p~ rnergeaa of 

S8C Cormu'kallona Inc. and Pacllc T .... ~ Md HVNEX Md Btl Allanllr: Corpoilllca• (Bel 

Alllnllc) and lhe p c ~ :.d 1Cqi I Won ~ 8ltlrfl T1' c c rwru ..... pic of Mel 

~ for local MNioe ,_.. could lldvnetj all.cl IWSoUh'l ,.... of operallclne, 

Howwwf, the exllrlence of CIOiiijAMioall HMol, lmOilg o1hef thillgl, can alow BeOSouthiO qualtly lo 
otltr IMaglon lnleMTA IIMce, N oontt~ In Ill 18M NA. (8M "BttiSooAti Compd~ 

&nltgy.'1 

.Acceu SeMce 
The FCC hu adopted nAft ~ llEC.IO otltr~lded lr'II*CIOirlldlon lorlnlarttalt apecial 

and l\'lllchld 1n1n1p011. Ala r.u11. o.tiScMAh Tllecoiriii'IUI!Ialillolll Ia ~ 10 pem:il oompelltlve 

aurltlt and~ 10 tann1r1a1a Ill* tranlmiRion .._on BaiSoellh'a tw -..through co'c alit • 

anangiiTIII1Ia. The elle<:la of the I\IH .,. 10 lncrNR CIOI e:;•• on tor _. -allj)Oi'i. 

'All s.Mcle 
A numb« of IInne ~~with BdSoYih Tllecoinmurilclllolll ~ b nlill lllle r.glon lor lnltaLATA 

1ol bu11nes1 ~mating toiMivloa obUined at b1Ak ra. from BriSOIIIh TllecoimUIIcallc or, 

11rtljec:l to the eppCMI of 1hl '"ikahle 11aa1 public ua.y oomn 1 ri' "" piMdii 'II toll• .a.-'lhllr 
own twMe1 Conr' ' : •In lhe 11a1a1 ~ BriSolllh Ttllcco;wrullcldol•' opeladi'll 1ll'ltllry ,_ 

allowed lhe latltr type of lnlralATA 101 C8&'lg. llltllllby 1hl ~-ea:ha'll' Catrleri n -~~led a 
rootllple dlgl\ aocna oodli (10XXX) whk:h ~ nwy dial to placa lniraLATA tol cab ltitOUgll 

teo'lllla of IUCfllntlladllngl Carritra. Thlltg!<oll.lln or oonrrilaloneln ttv.. llalll IIIW aulhoftad 

~Iiiii canlerl10 ~ lnerllATA 101 ~'Ubd ~ wlh atingle dlgl_. oodli (1 +), 

gMng 1hlm dialing pa1iJy wlltl"" 1LEC ~ 1hlt .... ~ ... I I •• ~--Olhlt llllllft COIWidering 

how and wt*IIUCfl a&Atocrtrallon lhould be lrnpllmir'l. d. Hou-, lhl1118e N:l. pohl:ib ltallllrom 

ordtmg lhe ~ of "" toll dialing pa1iJy 111111 lhe IIIIGf of (a) 1n1 ~ from lhe 

enactment ollht 189e Aot or (b)tueh llmiNihe Ope'811ng ~ Comp.ny hal qulll!led 10 

~ IMaglon IIUMTA MMo11. 

The 11198 N:l. PI' nllla 1n1 00.. Hc*li 'II Compa ie1 to a1rrt BIIScr llh'a local MMcl CUI10n'llrl 

~TA 101 MMcl. BaiSoiilti 111Pec:tP Hc*li'll ~-- and 00.. c;anln to CIOII:;taa lor N:h 

lnlti\ATA toiiiMoe. For~. Bel Allanllc hal be~P-., of'.w'•'ll lrarlATA ICIMMcl to BIIScrllh'l 

local HMol CUIIon*W and 011* ~ Co1tp11 iel IN!' do .. .._ AT&T, MCI, Sprint llld alli.W'Ilbet 

of Olhlt can lin CU7II1IIy pcMde I01i _..- to IWSc..Ct 'a local ~~Me~ CUI10!nlfl, 

Dlrec:tory Ad\eJ111 •• and P.lllllhlllg 

~ BaiSoillh'l adWI111it'll end publlaiWig bullnesa, ~llllon lor acto"1il4'11 r;:;-:1f11M hat ex· 

pendtd. Ma.-..y dllleren1 media ~te for adWitlllr'll ,_,end-~~ 
and other c:ompaniel IIIW begun publllhlng Ill* own dliiiCICorits. Competlllon for dlrl<llaty :aale1 

agteqt CIOI ..... Ior lhe .. of~ In plbllolliolll of nonllftlllated compenlet allo ~ 10 

be lll'Or1g. Olrtceor)' llallrigl-now ~ In Vlrioul meet. b I I 1 .... PIPet boob, lindudlng CO ROM, 

lhe lntem.t Md 011* tleCII Oilki data ~ 11W'CJ19ll I I 1p"'one CICiq)ll1y end 1t*d piPity networlci. AI 

•uctr or .. ~rge QPII1d ..-1.,. ~ 11W'CJ19llnWidM!y and oUIIf teuns, BeiiSovlll w11 aplri. 

" '"" hllghl-.:1 ~ In ltJ diAictaty ldvei'llalng and 1~ butlneiML 8111South hal 
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rttpCll1ded to 1M lncnued oonCI'IIIIon and Ill ct\lngll1g INIIklt ln'lo'ormlnt with ntW dlttGIOI'/ 

ptOduc:tl, ptOducl•lhwiCiiii•-.INAII mtdll dll.-.ry opllcn. J)ltc*lg ~ co;;.,.ut~w ~ 

lng. locel j)iOiiiOikJnt, diectUiy r.S1 ' •111et and .a.nded dlllrbAionL 

Win~'-~ 

The FCC't PCS blli1111 pc I 8lowl ndlple rww 0011,.,..,.1 lor ~ IJ(h't ~ 

I.JctnMt to proo.4de PCSIIMcll ,.... been won In aucllon by AT& t ltoldi 1111 Cotr vrt C0iW0111a end 

olhef large end w .. CIC>"dM • *' • PC8,.. pcMcle _,..,.1111: ~ 10 hiSoulh local~ lllld 

wltMst llllpha~e buill 1 s-.1 oomptJIIM PC8 ay111m1 - now opniJonll. 

The FCC Ia jurtd:lon oww lhe bllillg dOIIUir mobile radio MI'Acel In domeltic ITIIIUtl. 

Tile FCC 1mb encry lor powtdlla cl OIIUIIr mobile ~ilcaiiOilt to e.wo b 11H1 101 Nd1 

deflntd metropOIIIIn Pet!tJ!Iallw• (MSA) end Nd1 rural MMce - (RSA) wllhtn the ~- e.ct1 

MSA end RSA _,which BeiiSOillh ~In 1M ptO'o'lslon cloelkMt mobil OOiTVI1Uf1lcelk hal a 

compa1ing taMce prcMdero In ll'lllll'f ITIIIItttl. ~ 1111 OIIIUit MMoe II pnMdad by buill II I II 

owned or concroltd by a Holding Company, AT&T or 1 major I~ aotnpllly. In ICklllon. Bell 

A11an11c and NYNEX,.... OOO'itiled their ce!llllar buiiMua. and US Welt and Allfoudl Comrnunlca· 

lionl haYe II1I10I.nCid lhellhey plan 10 marge ltM*caiUar buill I I I Tlaelour ~ haYe 1110 

tanned a Jo4n1 wnlura to prcNicle PC8 In meny ~ ll\llblt. 

BeiiSoulh'tlrUmldonll wlr .... Jc*11 ¥ttlllnt .,. geoerllty IUbjeQ to ~ from at leul 

one o01er wlrelaa MMce povldei, end iOil•l• more lhln one 01111 pO'Wid« For~. In 

Germany lhtfa are two COII'ijMCIIorw. TheM oompellng MMce prcMdtll - genn~y tuppOi1ld by 

paMefs who are" 1eut u w.lk:apiiiiiHd u BeiiSoulh and Ill PArtl*a. ln tomt cunlhe competing 

prcMdtr It own.s by the m· owned ... phol .. aotnpllly, which ~ heW - to 1111 fliwuclal 

1110\J!Cft cllht government. 

BeiiSoulh'l wlrtlln cilia bullnetMe ~ comptlltlon !tom ~ .... and PIAllc wlrtltM dalt 

neiWOilcs, "*""'""" rnoble radio netw0i1cl and c:eluW ntiWOib. Tile dtgrtt end type cl oompec:::on 
vary trom OOiKICly to OCUIIIY· &eaSoulh't ..Welea dala ;ompenla a1 udlze 11M Mobbx t.eho 101oov 

which Is fteldblt follllgetlng boCh lpedithed and gtnel8l "'!!lllcee MOl'* a. 

Be11Soulh'1 p1mary mobil cilia~ II AROIS, a whOI)-owtled I'OUdiaty cl Moeorole.lnc. 

The AROIS nt1W0i1c. which W1111.111td In 1813 a a prM;Ie rwl\ln..l1< !of 18M. hal nlllollcdy had .,..Ur 

coverage. an edvlnlage which BeiSoulh ooneldtt1 hal bMn MI.'Vllllltd. F\Au'e COil~ I OOiJid 

como from companlt• ollttlng CeiiiAar Olgiiiii'KMI Dlla (CDf'O), a .~-baed ~ ~ 

detigned tor pec:QI dala lj)pllcatlont end PeS-beNd MMcea. Thera ~ra many neti¥OI1t and prodUCt 

developmenllssuet that COfiD Opel -.oM I I'IUt d adlto- ~*ore IN) C8l1 gft., I luly COl I opedtiYe 

service. 

Olher compe!IIM lhrNIIIo Nd1 cl WSoulh't owwaau wiralest C .ala noldlngl are GSM opetl· 

t0t1, Whlcn mey ciW an lrUgillltd IJildca't data llandlfd wound lhe II.W' alb otnt.l"t· In Stngapcn. 

BeiiSouth'a wlrele" dalt ptopeny competH agalotl open1ton cl *"101ogitt llllt.S to Motorola'• 

AROIS technology. 

The FCC hu IPPIOYid OOiiiiNCtlon ot lnhanoed ~ mob e rldlo (ESMR) ay111mi ln 

many cltlot around tile oountty. TheH digital moblll OOIMIUIIIcallool1)'1114111t are tJP'Qed 10 prcNicle 

Mlllice very IAmillf 10 caiUar lae.phoni..W:.. There hu bMn • contOIIdatlon cllhe ran-rtqulred 

to ~ ESMR MMce, to 1N1 oonlrOI ol tr* buill.- II COIICiiiiCIIIItd In lhe hlnda cl e few 

potential operator~, gMno lt.-m lhe abllly to ot1wt MI'Acel IQ nationwide roamng onca lhe ~ 

are buill ESMA ~ evdable oommerc:ially In LOI AnQtiH during~ quarter cl 181M In 

~ wWI Br"Soolll'a OllluiW ~-- parlnlnNp. 

Bellloulti c:c..,.IMiw .. IllY 

BeiSoulhhaS deo ... t~"'" "'*' tn!)giellhtl ~ .. bull!-. IMdllone In lhe kiCII I I 'II1Y 
compelillve Wit! :wnmun1o111cn lndultry. Firat. Bai'Solllh w11 ltle~IQ!hen 111 IMdenhlp podlol• 
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llvoughoUI b ,. ... 1111 ..,,. .. tenlloly by (I) llo."'lldr!Q end bUiding Ill bland eueugth end dllll1bu· 
dan ct.w...: (b) po.-.IQ .__O'Ice ohk~Qt lnc:luclng •••InC! wll 'm locel end~ 
IInCe. .nd video .nd ........ ole COIIII*Ot NMoel: end (e) WilllcAijj ~ Stooud, 8eiSoulh .. 
OOI1IIru to~ PI P ~ b doi;WIIk> w11 111n bulnre by (a) ~ r¥fi11 rll"-d ptoducU end 
-.tcnlnd OOITlfl ... *hiOiogy. (b) •• ijjCI•. ijj llld GP~~Idii ijj c . Jrlbudon c:Nnnelllnc:ludlng 
joint mll1wlkijj wllh 81 ... 1111 r•oommunlcllbll; end (e) GP~~Idii'IO lr>ftglon wfrrlm -.. 
lhrough •<c I lit ;ly bidding tor PCS ban llld otreucqo I W 41S. ll*d, BI'ISolilll .. COI'ilk1ue 10 
~ and dMigp IIIIAIIn ArrMioln lind octM1t ~ lltn'dlllollll optll1lot 11. 

AMrllll*lQ 
A~ por1ton olthe growth In BeiSoiAh Ttlew;w;ulk:allolll' ri\'8I1UIS lrorn locll MMoea 

1r deiMd lrom the ,... of MCOild ~ linN llld op11ont1 calling aeMca. Theae olltilngr are 
IMII<etedln a Yltllly Of P4lCillgN with Y1JY1n11 pieing IMIIRI11111art tlulgneoco ~PPM~ 10 a w1t1e 
Wllrly ollhl eomp.ny'a CillltomiK but. A IUbttamlrl nurnblr ollhlu Nlet WI matll by -'omtt 
aerO'Ice ~Who art on cal124 heurr a Clay, IIYifl dayl a -k. ulhly are ~by 
aubrcriblrl on ot..r ll\lllerr. 

Milly at DIISoulh't OCher -.ten end pmd'!CU, IUCh n oe1U1t end PCS aeMctr lind lnducllng 
the b'IQ dlllanot OCII11XII .... of"'"' wnlrariiiO'Icel,lnlemel aerO'Ice w video aerO'Icel, .,. told by 
BIISoulh Ttlewiilllllllcllb_. MMcl ,..,..,. .. .._The mdlltlug oliTIIny of llwM MMott It 
11o"WWood by rM 1011 wllh otar MMol prC7t'ldtrr end •!pplltn. For lrwWlct, N~ Communlca
danl ~llb1 pr!Mdn BtiSouth'rltt.-ntl U1111 wllh b WID biOilllll, end 1*10111 Who 'liti the 
Nllrclpt WtO .... n olllrtd I COIHII ... II wty to 19'1 up tor Btll&oi 1111'1 lnltmiC lflvloe, Addlllonll 
ll'lltlglmllitl wlh VlhoollncandWhd Vtnbnl Unlled lurlhetenhlncl BriiScoilll'tllltMnll MMo1 
IMII<etlng Alltgy. 

In tdclltlon 10 uiiiZing BtiiSouth r•oomnullcllbll' dlllltbullon c:hlnntb, BI'ISonlll'r wlo 1lru 
olllltnga art tOld ttvough IPPf'Oidmallly 275 ~ liiOrM. 300 lclollll k>cl!ttlln rtLillatortt 
n ehopplng 01111111, lind OOI'Hfllllaled rtlll ouo.ta iiiiCih u Rlidio Shack w ClrM ay 110r11. In 
addition, BIISolilll'a liMon art medl ..,,.,rblr ttvough BelfSooJih't homl page on thl WOI1dwlde 
w.b, llvough a lliemalkttlng otganlz.allon whk:f1 oc..'llacnl owr 1 mJI1lon potential c:ustomera NQh 
month .nd tlvough a dlreciNinloroe of neatly 4,000 per : lll'll. BIISolllh'a PCS leMoe In the Cerolinu 
lr alto ITIII1cltttllhrough WSOI.Ch't pattnerr In lhll rystem, Including OUkl Power Company, wtltn Ill 
IIMot rtpfMII'IIatiYn rtOIIve lnql*ln and OChtr Cilia tor 4ltc:lrk: seMcl. BeiSoiAti Will the llrll 

op~~lllb ill PCS Pi cMdtr In lhllmtltctt. gMng l a mtlktllng lilt ltitlgl-OChtr rtv11s Who purchuttl 
PCS lictraM 001111""'11 the aarr1e 1en1101y, BeiSouel'a PCS 14 Mot ollerr 1 I'U'I1Iler ot pecbgn oC 
opdontlleanns with pieing .. .,., -11:1 lnttntlttl 10 lll1'll:f oei!I.W QIIICmlrt from "" lncumbenl 
wfrrlna ~In ltlllllll'rilofy. 

BeiS0111h 1Weoouiiuilcallons' ~ IIMoee art ma1lcelttl by CU$1omtr atNioe ~ 
w.. t1voug11 Vllletl pr1c1ng w aeMct op11o1 .. BIIISoo llh'a protluc;b end leMoea. IUCI'I • .tt~to 
oon~erroc:~ng, ISOtol ...w:. w 111toomrru11c:a ICIIAPIT* t w rystem~, we 1110 demonalrllttl 
and 101<1 tlvough n\llt(tling anangemtiU wl1h OChtr re1&llerr d olllce producU. IUCI'i .. Ollloe Depot. 
Be'ISOIIIII TtiiiWi'i1rTIUI1 nwlclllllll IIMcM and protlueiiiO large anti complex~ c:ut

tomerr ttvough ~ tpeolaDud appllcadant anti, wlltfe ilj)piOpllate, tlvough pricing enlunc:lmlnll 
varying 1000!0'11 IQ 10 buSfnMI \'OMnM and llllglj I of aero<lce. In ldtllllon 10 teilpholll flnea, produQ end 
aeNioe offerings 10 theae CUIIOmlrr lnolutlllntem~IIOCIU, tpeclll naiWOII<t. hlgh-tpettl dete frena· 
minion, butlnen leleoonterenclng lind lntlusby-apecillc communloallona oonllgondons. 

AO'Ytrtlalng ant1 putlllltilliQ producll .,. matkllld 10 ~ n ~ w1111 ..nqu. 
dlt'ICIIOiy nMC1L Ellpolt tlnctortM, a homllmpCMmtnt guldt, a hNIIh anti rnadlcal guide, oonaumer 
llpt an 1 a rH1aurrnl w ll'llenaltvnenl guide :re eumpiM oC iiiiCih drtcllortM. Odclorlet .,. allo 
li\IIQ:ed to 11on .. • lttl llllpllolll oompeuiM. 



Whit BIISoUth T~ OOI1IInuee to Ulllhl '*'-' ~ Ct1111118ei111C18oultwm 
e.llor ~ purpc II , b ..W. _. ~ llldlr ltw Bti!SoL*IInncl lllmeln Odober IIIS5 to 
gtv. BtUSoulh Ttltcommurieallo a c:MI, CCII__..Idenllly In ltw II'IIIQtplacle. BtiSoulll bta.
tllll b brwloamtls wldtly rtCOgnlzld IIICI hlklln hlgtl..,.m by 11 CUiometY 4 pl1mlry matttt11ng 

l1raltgy II 10 ll1hlnOa ltw IIJCOijlilllaii 8IICI tip •Ilion of II* llllltt llw'oughgiA.. .. bllar!IIM r. '*eby 

faclr.atrlg ltw )<*It 111111 all rgllaltl '*CIIIId ~bow. Aoconlngly,llgi.._ot • ,_In~ 
IIICIIIdYII1Itlrlg eo1t1 hale bMn end 111111 be tnc:un.d. 8 aiiSoi If! adWi •1 n In 111.1 wnou. tnldla h b 

terTfloly llldln CCIIwlldloo'lwllll mljor -.IUdlaltw ~,,..,ltw ~Bowl end btp01110ttd 

PGA goll toumamenta. Which olltt Bel,aoucn 1 biOICier plllfoml to lhowcaM Ita produc:la and NMcel. 

WiiiiiiiW llCQtpllonl. BJIScMAII'D ~_..loll 11W not iT18IMied under bl:nnd l\llill, ln 

part btcauM lhe oamt rtoeg~eltion II Ina than In dotroMIIo illiiMII.. N .. ~ tint, tile 8j)pell ol tile 

wir.-ss ohlags Is tlglillcel1l '**••llw W....,.ltiYice In I'IWIY lnllrnlllonll marbls. especilly In 
L&lirl Amlrlca. il Ina r.w. or .. ' He. 

Rtge.-.y and~ CllenQN 

BtltSoulll'a pl1mlry reguiiiOiy focUIIIU been dlrKIICI IOwlld moclttlnCI tile rtgiAI!cwy prootll 10 

one IIIII Is mora doMiy lillgned wtth dllnglng mtllflt oondltlonl and owrd public poloy Olljtcll'm. AI 

an tbrl'llllveiO regt """-\of • 1t1 IICiel ten*lgt.IWSoiAh hn ecughl prici19Qi "Mkln. whereby prlon 

ol bnio MMct IIW I9QI ' 2 I ~ IIICI tile p!ldng ol Cllhlr procb:tllllld ..W. IIW bned on lllllbl 

,_..._ WhiSe price ~MIIon paw. do noc proO'Icle lot 111e dlt.ct .-~ ttvouoh bMic MMce .-o1 

CIOtl '--or IXIINdllitiY expel Ill, ltwy gil leidy prowldt mort kdblly 10 "-' CCIIi!ptll?lft 

Pflcln!114MII. 8tiiSoulll Tt?tc:ommunlcatliiU pl1oe 19Qi•tllon pillll .ppiOWd or ~ In .. 

IWtlln Ita wiretlnt ttrrllcwy, allhough tile~ oltlle Ttni'MIIMI plan h.u been lllred by a 

cour'l pending molullon of • runbel ollnun. 

/Wws.Mces 
~ tht IM\tlble leu olloc* MMct a.IOIIWI lllld Cllhlr rlllca aaoolll.cl .., 

lncrtUid compellllon. BtnSoulh wll haYe lilt opportunity 10 benlftl 11om env; Into rww ~ 

maruta. For u.mple, lilt ptnence o1 oetnpiCllloc '· among oilier tlllngl, c:an allow BIISoulllto q~ 
to otter lntiMTA wil'tllnl MMol undlt piOllltionaCCIIilllued In tile 1888~ BeiSOiilll belle-lhll ln 

01e1tr to remaln corupetltlYIIn the lutura, it mu1t •wr tiiWf J~-11'1111& CCIIporaltltrallgy ol ~ 
b ell-mg. beyond bllldlloi., buer IIIII end martc.ta. n- lhr'•~g~lndudlln!trtATA liMen, 

lnlonnatlon IeMen lllldW!eo and l?ectiOI .. commliiOIMMceLik-.soutn hn ~tome ollt-. 

but;neUn ttvougllln't ..,, ltnllln.lltattglc dltncn w!IIIIIICI ~ olel1ablllhed oomplrils In 

ludllndlallle• and tllrouglltlle deWiopment olaome ol tnne ...w:a and cape,... lntemaJtt. For 
example, among olllof lolllel/vea, a.nSouth h.u acqulted MWral C8llle 1 I rtgm, le conducting a lrlal ol 

cable 1'1 MMC1 and II proyldjng Internet tCCIIID. BtliSouth alto iltenc' • to contlnul to puraue Ct1Uiln 

foreign taleconvnunlcatlona b •• n tilly 11111 ~-

Wotlf Folee Recilollon 

In 18115, 8tiiSoc 1111 T ...... I I I uW:adol• OCIII1Ilitlld tile ntltrUcli..l1nQ olb .-p!lOI• opll1lliolw lllld 

wu announced In 111113. Alto, BtnSou1ti Ttllcommunlcatlona announc:r.d In 18115 a plan 10 ~its 

wor1c fOICI by approodmatlll)' 11,300 additional emplOy- by the tnd o< 111!17. For a diloattlon ollhe 

wor1c toroe reducllon. - "'MO&A - RniAII ol Oplclillont - Opetatong &pensn - Worlc Forca 
Rlduc:tJon Clla/VL N 

RES!ARCH AHD DEVI!l.OPMEHT 

The rTIIjorly ol BtiiSoi 111\'1 ...-.c:h and d .. elopmtnllioiMiy It conducted al BtU Ccommunlcttlona 

Atllarcll, lno. (Balloore). one MJarlh olwtllch II owned by BtiSOiilll. llwough Ba&Soulh TateoorTm.ri

caUonl, wtlh the remainder OMIId by lhe other Holding Compllnlla. Btlloort PIO'Adn rtMtn:ll and 

dewlopmanl a'd oilier -.101t tor b C'III'I'IIIIIIICI It N oentrll pore ol --.ct lor OOOidlnallng llle 

Fedlnll QOYtlll nenfa &lltCDIIW'!UiiOIIIOI• ~ ~ ID iiiiilluiiiil -'ly and ao-~q 

ptepllllldnnt. 
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I In~ 18118, Science AW"' •lew• ~~~~~ CotpOrll!ou lgiMd 10 pun:hue Bellcole. 

BIIISocllh IW conll'llilld w1lh 8 IIC CM I lot ongoillgll,tppaft of •IONet'•lll end ~yt~tma.ln ed<ltiol1. !he 

Holding COrnpeniet fOITMd the Nallonell*<:oi I II 118 ........ /111/wo 10 IUppOIIIhtir como 11!11 I 11\11 10 

l'lllllonii141C:U111y end lmllglnCy ~ 

LaN1U AHD IIRAHCHIIU 

BIIISUillh ~· 1oo11 illiCihlngl buill-. II typlcdy piO'VIdtd undlr Olltlllcaltt o1 

ptelic --!lela end Me I ... t grill illld I)I.I'IIMI1I to IIIII tUiules end pubic In*"! ~ lgl ollhe 

Ylll1cM pllblo Idly OOiiililuloi• of !he llllftln wHc:h BriSUi llh TlleOOiMu1ica1lu dUft ~ 

n.t Oiij'llfte III I p;IMde lot I fnlnchiN ollncMIIilh dur1llon. iMibjlc:IIO ltle malniii'IIOOI of Utfet~ory 

NMce It II IIIII iillbll IIIII. 

'The dum lid C Olllullt. PC8, will' 1 II ~ end mobil dell tyiiAWN In which BIIISocllh hU Ill 

lnlemt 111 Qplf'lled under liolrlan g; • lied by !he FCC. A CM1w holding a license to p;Oildl ce11u1.v 

MMol In a tenltory Is not lllglble lor a PCSIIcenM OO't'll~ 1glht 1111\1 terrilory. Pllof ~ ollhe FCC 

II ,.quhd lor !he 111 lg .,. • of a biN or lhl n• of oon1r01 of a b\11. 'The 11cen 111 are 
Qtlltt""' lillutd lor up to 10,0. ptrlodl. Al.lhl end of lie ...... pel1od, I rti It Will apple .. Cli I iTMI 

bl filed. BeiScMh 1:1 rllr- ~.new.l will Ofi*IIY bl Qnll'llld on • iUUIInl billa upon lhorwli 111 ~ 

.,_ w1lh FCC 1'9 4 1 MDI • and oonllrU1g IIMce 10 lhll)l,tlk. lJoel Ill lillY bl IWYObd endliolnN 

,. .. will IIPI• etl. ••lillY bl denied lor-· Wlltlllglr'd to OIIUWiolo-,lhl FCC IIU M"JJii'led 

!he procedlna end llltldlfdllor c:onc1udlng OCII~pn!Mi ,_ • will j)i OCMdings.lnduding the 8Wald of 

... ,.._.. ~·lhlt llltciiiYIIy tlinlnal•lhl need 10 OOIIIIdilr ~ applicltlla when the 

lnoumblnl rnNIIIpeollled ala 
'The wired Clbll ,....,. CNtl which BtiSoulh pi~ domtlllc C8bll ~ .,. operated 

undlr c:ebll hndliMt gnllllld by the dly Q( unlnc:.lolpcwlled county (IOYIIM*'IC wM loclllranc:hlslng 

IIUChortlylutthe ~ NMal-ln QUIIIIon. n-Clblllrw""ilwl.,. gennlly ~awed !Of 10 

10 IS yMr pti1oda. They !yplcaly l'lql.ft the P1Y"iW11 of Clibll hnc:hiill ._ 10 !he loclllllnchising 

.uthodly, CIIIPid by fldlralllw Ill 15% ol grog Clbll rtlllld - · end Yl1lous forma ol ~ 

end ._,.,.. ruppultlor a limited nLI'I1blr of gc.,~ C. education and public aoceu channelS. 

~ ......... ..,.,. lllo opa.......... . :JWIIIid by .. Q(Miiit•a: h lht cxucrt. whn 

ad! rtilllml n """'eel 'The loralgn ... Ill Ml ...... ' lot YWiid lilm'e end n ll"•tltt ,_ ltuo lUI Ill 

lhl end of lhllnllliiiiiOII'M ptllocl. Alllllllc:aa will llellf.'cUh'l Oornllllo wlrelest ~. "'fotllgn 

... Ill lillY bl...uwd end ..... ••••i'll -·· ••ITIIY be denitd lor caw. 

8 aliSO' Jill b IIIJII lhlllll owna Of ha b Ill 10 Ult II P1bi11S. ~rights. trldemaib and Olhef 

lnlelleclual p;ope;ty .-ary lor II to conduct b prew 11 bullnltl Uplrlllont. Ills not entlclpatld lhlt 

11/'r'f of .uch p;ope11y.,. biiiA)jlct to e;;:phllon Of no 'H.-a! ol rlghte which wwld malllialy and 

adllltMiy lllect 8eiiSouth Q( .. IUblldiattM. 

!loiPLOVE.E11 

AI. Deoilmbei 31, 18118, 1885 end 18$4 BeiSUillh end .. ~ employed ~ 

81,200, 117,800 and 82,100 ~""-. ~ 0111.- III1'IOI.W1II a1 t11e1e dates. app;o•clmat-'Y 

112.400. ee,eoo, end n.eoo '*"""' _. ... pnuoe emp~oy~H ot BeiSoulh ,...._,.,IUI"'-ttoo ... 
AbcU ~of Be§ol"h'l ~) 111 Ill o-nbtr 31, 1M_. ilpitMntld by lhl ~ 

Wo-. Cll America (b eN~. which "lllllllied wtlh 1111 AFliQQ. ... Ocloblr 1885, .....,..,.. of lhl 

CNA r-.ct new tine year OOIIII'Idl ~ Betl8outh. 1heta QOIIIIICb _. tiJIOIIwt In Aug;lll18118. 

The OOi ... lncU!e buio Mgt lnorMMI of 10ft (~ O'ltr lhrM YNfl. lrt addhlon, the 

'101_..,. ptOIIIcled a 011t1 ~of $1,100 to eaofl allg;lbla ••~PC~ upon lid ..,on end fui1hlf 

Pi IMdM ~-- of ft ,1 oo per 11g111e lftlllayM In ceet1 or 11.21 o 1n e IISUi iltlllock. •lhl opCion c:1 

1t11 "' ifllilyM, on ltll 18118 end 1 ~1 OOiiiiiCt IW'JrM•fiiiY diiM. Other 111m1 of t11 "'"""'illnc:*a 

dlloonllnulnoe of.....- "1101 ~ butcl on 0011 of lvlng ~and~ Cll 

annuli • iOit"'ll¥e petfi I •IlL 
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During 111115. BeiSCMfl T I c i)lllhllllalilol• '""'' I 1 d h 11183 plln 10 ~II WOlle bot by 

~PP~Oidi t A I) 10,21111hn'lplo) II Allo durtrv 1 .. 8 118 c Ill'! Ttlilo:wmill*-!lonunnclll:a.Ja plln 

10 ..,_ IWdUct .. wall bot by IPPi Oldttllllolly 11,aoo ...._, .. by lllto tnd ot 1W71 1ndudlng • 

r.d!IC:IIon ot ~ 100 ""P'P) .. I which CICCIDd In Ololmbll 11111' \ ~ill T.......,.,... 

callone hils reQJCed .. WOlle latca by ~PPtwdii 2 'r 11JD/) •• ;pa, .. Ul ., "' 18115 1)1111 llvough 

O..iltNi 31, 1881. (See "'fooD&A- "-* ot ()pellllol•- ()pelllll- !Jpenea- Wol1! Fcroe 
Ric* don a.ge,, 
rTDI 2. PROPER1'ID 

G!HEJW, 

BIIIScMh't PICIPiftlll do not lind llllmMt11110 ~by chlt8cl11 and loclllon ot Pl'•ldpel 
Ullb. leiSOIAII'I lnv..,.llln ptQP111y, pllnllnd aqulpnwC. II" ot wrich Ia hlld by 811Sc<ill 

Tlleoomrru llcdol•~ o:w 21n11 cl ot lhe lolowluo at ""*'!bel 31: 

Outside .......... . 0 •••••••••••••••••• 0 • • • 0 ••• 0 0. 

Cetltral cflcl ~ . 0 • •• ••• 0 ••••• 0 •• 0 • 0 • 0 • ••••••• 

()peqllng end oOier equlpmenl I ,. ,. ,. I ,. 1 1 I ! I 0 I I I I I I I 0 0 

Lanc:l ancl ~ • 0 • • • • • • •••••••••••••••••• 0 ••••••• 

FUinlluft end ...... o I 0 0 I ! o o ! I ,. !! ! 0 o 0 0 0 0 0 0 ! ! ! ! ! ! ! ! ! ! 

P'tllriC \ll"'ldet 0011 .. • :' ' • • • • • • • • • • • • • • • • • • • • • • 0 0 0 0 0 0 0 • 

,. 
~ 
35 

8 
8 
8 
1 -
1~ -

,. 
~ 
34 
8 
7 
6 
2 

1~ -
0\.cllde pllnl o:w..., ot 001 • id 1g IIIIa (.W. ll'idllgrolni tnd buitld cebll) I1Clt on c:wto~•..,... 

pc..,.JI.Ihe ••lljoi•, ot "'NCh n 011 or lllderJl'bloiOICII, ~or.,..... whllflaremlliidll Ia on 
or lllder ptMIIt PIOI*\'· Bl" •lfl ~ ........ II ot II~ pllrC ._.. ~ .__ 

c.rn~-.~.t I 111111)'001 I . oldiJIII'**OI~· .. ~·Ig~..,~~ 

nwc.lMid -.1 Iddings OOI1IIIt pc\~ ot cn-;J *"" ()pelltllllg.., Olllr IQI.IpmeiC 001 11 ot 
wiiJIPII i1ltWOik ~ ••~ •••7-llwlilrcl (Itt . llillly llotwNc:h II on 1he ptiTh 2 ot 
~). IIQarYINda tnd olhll ~ Cel1rtl olb ~ bulcllt'Gt.ll.mllle tnd lldlnl 

tnd C*Win 01*•10 tnd ct. eqtApmene nlnllnd -.~a blrMI PI~ lneillnoJ lliOO'••• llW 

Ill~·· piO>IIdel .a. ......... of -·ltllllnM .......... of 1oM~ .... wllodMolm. lood. 
ew1hquJM .., ct. .... nal ..... .., ........ by ..... .,. of .,. pc*+M 

Svbttaidlelly II ot Phi ••• 7 SCI • ot C*WII olllcl eqiApma C Inc!~ ofiiOM llllocellld 
In bUiclnge and on lilnd owned by B JISocllh Ttllcon omun1cat1o1 a. Melly gnges, bulinla ofllolland 

~ MMce otrUrl .. In IMMd QUIIIM'I. 

BeiiSoulh ~ CUIIOmlll .,. now JIM d by etecoon1o twlll:tii'O I'JII'eli._ The 

BaiSoulh Telecornmunlcllliii!Work hils been trlnAionld tom an 1n1100 10 • dlgbl MIWOitc. wrich 

provldtJ cajl4lblilla tor BIISocAtl T-.o:wiiiU&alionl 10 ~lllltllldvlnc:ltd dlla lrWltmlulon llld 

lntorml1on mllliQIIUen? -.4oLi. BJISoc.ch ha IUbllanlilly t ~ ldctng clgllal tletolofogy to 

Oll1llln 011u11r tr)'Sieml whlc:tl -• operating wllh IIIIIIOg 1lldT IOIOgy 111 or nw capeclly. 

C»ITAL EXPI!HOITURU 

c.pbl apenciiUI'M OCftlilt of gr'OII ~-10 popll1)'. pld and equlpnenl hiMng ., ... 

rn111.c1 eerAce .. ot one y.w Of men. '*"the ilddlnlll OOJta ot pniPirino 111e ..at tor Ill ll•ided 
1M. 

The tolallnlestmenn In pcoperty, plant and equlpmlnl hll lnc:ttiHd from $37,165 mllon 11 

Janulrt 1, 11192 10 $50,1)58 m11on 81 Otcembtt 31, 1M, I1Clt Including dlcluc:tlonl of~ 
dtplttllllion. ~ ldcllb•to pcopllty, plant and~ ... be~ to'""'.,. dlmlnd 
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for... : :_....,. .... o' • *'1:1 tel f\lllhlrft'iOdllllilze *'1:1 ~ IIUCfl MN1cee 10 IMC!C ~ 

live demeuda. Pop 1 hr *'1:1 eccuor'*' «1l' · rll Plot-c-.cl ~ Blli!)Uih In cena1n ~ cerMn 
wlhln b Nil t• .. cbtlg fwnat 1M to lin y.erw,. Elip& ...... r c1 ~ rlltWQit;wll be n11~eti10 
accomme 1 

1 

IUCh PI cjt cerl ~ 
81!!&ol.,._ C11P1111 ~lor 18821hr'CUgflt•-. • .,_..: 

1111111 
1111111 
1884 
1883 
11182 

•••••••• 0 0 ••••• 

............... 
• ••• ••••••• 0 ••• 

---$4,.SS 
4,203 
3.!00 
3,488 
3.1118 

8111Sou1h PI~~~ cl~pp~Cidlr lilly $4,7 bDcn 10$5.2 ~for I WI, ccntlsl· 
lng " $3,.4 blllcn for 8 ll8culfl 'Ill 'I C C lliliUIIkllllclll' Wid II.S ~*~en 10 $1.8 bDcn J)l1rNIIty for lief. 
So!Ah'l wWiea endinllmlllcillll buill 11• A,..y clfw~ wll be 10 'AP'IId. 4NNnce 
end modli rllze b CUIIrt _..., • and daltW11c ctii.W cpeo• 111 8yi1Mnt. 10 de'> 11 op lnlem8llcnll 
....... and Clher buill II end tor pjcpeily M!i.h II tel CC111fl61Ce ccni1IUCdon cl PC8 tyltema In 
1M Unhd Slllet. 

In 1111111. BIISoulh 11'1* lldt't II rt 'iII cf b Llldl tor cepl:ll ~ lrlllmlly. In I WI, 
IIUdl C11P1111 ~-• ~ted te~ be .. ICICI Pf'••-'Y hough, ... ,.., genne.cs U'dlllld. 
101M alel'il ,. •• y.lrom ......... -

INYfAOHIIIENTAL MAl IERi 

8111Scuth II t'~ tel I runbet ciiiWtcliiTIIIUI 11111111'1 M I IIIUII cl b ............. end 1M 
INred w.ty p;otl' •• ,.,.._,101M clwllroln from AT&t M I,..._ e.IScufh ercpeclllhlllt wll be 
requQd 10 apend fundi tel rM!Idy C*1llln flc:IWa, lncMing U.. 8uptrlund IIIH lcf which 8411-
So!Ah ,_ blln named II I pcctrtftll'j l'llpel ........ pany, tcr IIW ,.,~ c1111n wtrn l.nllltground 

fuel IUftQI llnlca and Oll'llf ..,..._ 1110de!M! .tlfl .,..., UIIITIWIIII c:omplilncll, I.J Dtcemblf 31, 
111118, 8111Sou1h'a reccrdod w.y rt!IIICI pdmlrty •o ••1!tdllliel1 c1ti*IIIIN wuapprOldrnlllly 
S35~ 

8 IIISOiilh 1n01 lllola b cpeoiiiUill with raepec:t to poea I'IIIIIIIWIIUi io.ulllluel,lncMing Cf1lj 111e1 
In leglly rnandlled a.idlrldl end ..... d ol ltc1lno cgiiL o~·· rece~dld w.ty l'llllcll 
thoM ilt)ldllc ...... wt-.l'lll'lildldcn ldMII11 - W ~ dwmild 10 be prctleble W ~1M 
COil cf l1llr*' d o I II WCiii ..... 8 P'Soc ttl CUi'ilhlet I J beieft thl1 ~ :n CCIW iiCdUi I with 
M!iMCii .. rwmeclllldlcrw under ... c:urr.nt .,..01 ......... protecdcn ... Of '*'II.,....., WCIAd net 
be f'MIIIIIIIIO b • •dll p; I h': 1 Of iiMUII cpt(llll" ,_. Of cah lows. 

ITEM~ t.mAL PROC#iotH>3S 
81'Socilh end b .,.....,_ - ~ 10 cllirl'.l lllllng In 1M cnllu .. y _... cf bullr-. 

lnYcMng ... gt"cnn clpec1UillllnfurY, btMCh c1 CUiiiTII:t ~ ~ •lrployment ... 
iuuae, ~ nwtltrl and Clher ildlcn& Willi CCit¥)1 ... -.one:. cenncc be QI'*IIIIO 1M 
CUicOml cleny legll clllml, BIISou!t- bell- ltlaiiiPf ..._ldll ~ would not be IMieriiiiO Ill 
flnlnclll poeldon Of IMUII cpeni1i"'l reaiAII ct Cllllllcwl. S.. Ncb 0 to 1M ~ Flnenoial 
81:11""'""-
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ITQI C. SUIIIIIIIIOM "' IMTTIM TO A 'lOTI M 1HM1!tt0t.Dat 
No matler -aublnllltd to .~ ol ... ltddn In .. b.l1h ~ ollht ... y.w ended 
~31, 18118. 

OIIC ... IIOH"'"' I lOUTH IIOCK 

G-.1 
1ht Mlclll cllnooiJIOIIIIOh cii1Mo411h &elcftu lht lllii*ICI ol2.200.400.000 lhllM Ill oom

mon llock, pw 'IIIUt I I P« ._. (fll CoiMIOo'llloaiO. and 100.000.000 ..... Ill cunulliiM,_.... 
pmtmld llock. ,., .,. ., ,., .,.,. (fie Pt ... led 81odc). 8eiSoc ...... Baird ol 0. idorl (fie 8olrd) 

b eulhorlzed ID prcMde tor fie..._, trom *'-to dml. ollht Pi .. ied &toe* In .... and. M to 
each Nrin. ID biN number ol..,_ln IUCtl Mlllll and lht YOCing. dlvideiiCI, redlnlillCb 4 .. iklldkn, 

ittil.i.-.1 and COilritiiOII piOv'IIC II..,. .. 10 lht ..... oiiUCtl ..... No ..... ol Pt .. led 
Slodl- «at~~dng. 1ht Board tu anud 8lrllt A F1rll Pi .. ied aodt 001 ' F ;g ol30 ~ 
lhatN (lilt S.CWA Pl .. led llloc:k) tot po I NIINulnce undlr 81ISoue1'1 Shllltlolder Algt'lll !'WI. 
{See "Pntfwtred Sled~ ~. Rigi:U" and "MIIIwt tot Regllll•ll'• OolljiiOI Eql*y and Rdttn 
Stodcholder Mdtrl.'1 

OMdend AJgllll 

The hddelt ol COmmon aodt .. tnllled to...-.. 11om lntileglly .,. 'it tot lht peymenl 

~hereof. dMdlndl Mien and II deCilll ed by I'IIOIIICion ollht 8oltd. While atry ... cl Pi .. I ed aock 
b ~no dMdende (Oihlf lhan c:IMdllidl Pll) tte tcllly lnCOI•••IOfl &lodQ lillY be dldalwd « 
plieS on Commcln 8lodc. and no COl IIIlO/I Sloe* nwy be purct'rrl. ~ « CllllerWIIe acql.ftd 
lot value, (e) untna dMdendl on 11 ~~~~~.., .,.,_ o1 Pt••ed Slodc tor lht CUiltf'lt and 11 pori 
dividend periods heW been pltd Of deCilll ed and piOJtil' Cl! I madl lor PIYf1*'il Chnol end (b) ....... M 

requlremetU wlh ~to any pun::NM, illlli•••lt «linking 1\rd Of Iundt ipploaiN ID II cu 
ataocfong ana o1 Prefened aoac 111w bee!\ llllll'ecl OMoenaa on Vlt Pn••ea8tocll wcucr be 
cumulmMI. 

Voting Rlghb 
Elcclpt In CIOU..aion wtlh lht "bulineu oomblillllol•" lilld ':W pilei" piOolliofil diiCUIIId 

below, holderl cl111arM ol COmmon aock .. en1lllld to~ \lOIII, In I* ,llll Of by plllll)', tot IIICih .nw. 
held on lhe ·~ ~ dD..,., respec:IID IIICih 1n1111t aorilla1110 a ¥Ott • a m11frlg ol 
INreholdera. ta.t aucn holdn do noc ~~ew ~ ¥OIIng 11gt1ta. T 11 llc*ln o1 el'f ..n. o1 
Prlflfrld Stock. ¥ltllt'llllued. ,.,.., I1CIIM lht rlghl10 wee • • dill oo 011\1111 amendmertla to lht 
Mlcles at lncotpotaClon and oo oec\lln OChlf mallerl,lnc:ludlng t11116edir n ol eli IdOl lin 1111 _.,. ol 
cenain delaulll. wtllch mey lnCIIude non-peyrnen~ ol Po ... ied SIIOdc ciN dendl. 

Uqutdatlon RJ9htl 
In the tMtntol ~Of lnYok.wltaty llquidallon ol BdiSoulh, holdetl olllil Common 6tod< wll be 

enlitled to rec~M, ei1Aif cndi10tl heW been plieS and the holdera ollllll referred S1oclc. r Ill)', heW 
receMid tllllr liqo !ldellon pl..._ lllld ecc:urNJIIIed end oopeld dMcMndl ... lht ,....., • .., ..... 

ol BeiSoc Ill\. 

~ Rlgtltr, eom.t8lon -- Rldst ;UDft 
No al\ereholdefw ollll!)' ..:lllllh.a be lf1llllld to atry ~ ~ 10 IIAIIcrtle lOt Ot j)I.Wd1lle 

any atwes « ot1er MQdleelllued by 81118~ The Coo 1 • IIOfl 6tod< Ilea no COI'IY'nlon r1gtQ and II 
1101 aubjed 10 otdtmpdon. 

Pref...ct 6tod< Pwct ... --
The 8oatd ~ ... dedlred • diYideod ol ~ p!llefred IIOdc ~ right (Rigt1l) lot IIICih llwe ol 

Common 6lOdl 1Iom time 10 *'-OUIS~. Under 011\1111 drournel8ncH. IIICih Algl-l 'fl1ll Oldie lhl 
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I hold« to pu~claat one onHIUnchdlll of a 11111'1 of 8eltM A ~'~••ld 8lodl. 11.00 ~VIIue (Commoro 

Eqot...,.. PI timid SIDoiQ, wtidl unllll .ubllltllllly llqUI\rlllllt In YOIIng lind c!Mdend rlgtU to one 

whole .... of the Common Sloc:lc.lll pl1ce of 117.50 per whole ... (the Pll"cclaM Plloe). The fllgl'lll 

n nell pI 1 t6t I I : · •l:lo ll1d 1111)' be ' I ~ orr• r I 1 petiOli or group acqu1re1 1 a.. of lht 

oullliidng WC1ng etoofl of BriSoiAh ~ b pr1or ~ of lht Boltd ~ f'wton) or 

IIVlOUIIr* I IInder or udllnge cfttr IIIII WWd IMIAt I' ownenhlp of 25"- or men of tht Convnon 

8ll:lok. 

• ., ~ Plll'lon becon-IUCh wlltiOil pr1or 8olrd appo¥11. !he Rlgi'O .,. ~ and 

eech hold«, octllf 1hlo lht Aoquirtng Plflen. thin hla lht i1ght to rwctll'e, on PlY"* It of the Purcnue 

P1to1. the number of lhlnl of Conwr1011._111b oflht Corr111011 E(IUIYalent Prwlwrld 6toc:k or OCher 

._..IIMig llnlltltl Vllue lqUIIID IWiot lhl Purdwe !'lb. 

The Rlgt1ll CUi'lilllly lridl wllh rht Corliii'lon S'IOdl and UJ*tln 18118. 

• ' C wtl dDI'lll 

The Georgia llg't1A ft l'la eniCiid ~~~~ I '181M .tlicll gil • ., Plcdlrb I OOij)OI lib I wtidl hil 

1111 l*d • ~ tit cOlg to bl OOYilid lhllibv (Which e.ISoi 111'1 l'la done) from engaging In any 

.,...,_ comblnalion" {I.e., a mtr;tf~ 001 ddt!': • or OCher l!*hd 001por• nnuc:tion) wllh an 

"::*'I Ued lhllllholdel" {I.e., a 1a.. ....,ehdclel or an rrlllllt of the corporllb• wtidl wu a 1a.. 

lhlrti10idW at 11'1 tim; wlhln rht pteoedlr IQIWO ~ tar a peltod of M Y'lll'llrom lht ._ IUCh 

pmon bloolnal an lniiNiild lthlrthold«1 un1ta lht ~ ehltlhcldtf (el Pllor to~~~~ an 

..... Mt ~ lhallholdit, obllllied lht 1PP1 CMII of lhe 8olrd of Di iCibelor illhet lhe buriNa 0011 IIlii• 

lion or IN 1I'INICtlon wtidl ~HIIIidl In lht ehlleholder IIICOilill'll an •• 1 ~ ~. 

(b) be0011 • lht """* of 111 IIIII ~ of lht "' 7 I ldlo 111 YOIIng etoofl of lht 001porllb • In lhl

?rlnlldlon In wtidlthe WMHied lhlnlholdtt biclme an nt. Hied lhlnho?der, il!dudlng lor IJUI· 

P011i of C' I 7 I IIIIo ill 'II IIi number of .,... orANridlng lhoM .... owned by ofllotrl. d!IICCOII, 

• ......,.. and 011111n ••II*IY" ~ plane ollht 001p0111b1 or (c) •twqolitltolht pgq1 · ~•=•• of 

1 a.. or men of lht outltlndlng YOIIng Slodl of lht oorpo~W~bo. ~ Jlddl?lanallhiiWe liMing In 

OWIIIII llilp ollllllll ~ of lht OUIOIIdlng YOIIng I?Odl of lht corpotlllon and otulni 1PP1 CMI of the 

builr*i 0011 iblllllb1 by .,. tddM of • mtljorl7y ollhe .,..,.. ol YOIIng I?Odl of lht oorpo~W~bo. OCher 

?han ?hoM ..... beld by .... ~ lhlothaldell ol??cire. ell web I, •4leldlltlll and~ 111'1-

ployM llock plana oflhe corporation. S..."South'e "bullneA cornbindona" ~may blrill tilt If 

frit by "' 11111rm111w1 11018 of I'MMhlrdl o1 cr. ':OI1IIrUlg c111 .aorw iOd • major??y ollht \'0111 ec ill?lld to 

bl C111C by IN~ Olhet ?han ~1id ellltillc*lere, and ei\IIIIICII be~ W\1118 

rroiCI•Ifter IUCh rNittlcldil wte. The Gtorgla , ._.. pcMdli ?hllle dcmeillc corpor lib• wtidl ,_ 

lhuS repealtd tudl a by-law may not lhtl'lrftrr r ledopt lht by-law u pO'IIded lhtriln. 

,.., ltrtoe Provteloni 

"Flit p!lce" poo1tllll• ~In 1ne Mil• ol kiOOil)Oflllon rlqlft, ll"illlllr· In OOioiiC:fori 

wfth a mtr;tr or rlmllar ~ be!MII'IBelo Soulh and an " lnlafil1icl ~ (e 1a...,.,.. 

holder or an etlllla .. of BeiiSoulh wtlictl wu a 1l ~ lhartholdw 11 any 1lme wtlhln lht PI~ two 

~~~IIi Ul•illriOUIIPPCMI of B ISoollltl dlra-:corr nctiTIIId w7?h lht ~ ..... u ~~or 

lhe IIIII I 1 .. 11018 of IWO-lhlrdl of IUd't d?l'lc:IOtl and e majol1ly of lht OIAidai ldli Ill ..... hillS by 

~ 11111'1h0idtl'l, ~(I) wl1hln lht pitt line ytlfllht lhnholdir 1\,;: bMn an~- 1 I ' 

lhwttloldtr and hllnctlncnllled Ita lhltiholdinge by I'IIOit tllln one petOift In l/'l'f 12-monlll ~ 

or (!)) II ti'IIINhoflfelr rtc r he •~~at~ne - 001IIJIIeMI! lib •lor 1helr .,.,... 11 lhe lnlei 111 " .,_ 

~ pmloua7y paid. Addlllon&l?y, thne PfCI'fillol• may be ~'~'Mad or •-*ldtd odt upon lht 

81111 II ltllvi11018 olllleul twcHhlrdi of' 1ne cllreQoiW not ll7liiWd with Ill !rUfaled ahel'lholder and I 

maJorty of lht OUIRanCing .,..,.. held by ~ llwtihO?dlfs. 

8oerd CII 1M ""' 
Borwd c'tn!cwllon prolriPIIt!lcpltd by cr. lhnll07cln iOd OOtlllln...;lln cr. Dr liM PfiiOibt 

•••-** 11011 tar liPPed• 'j orW:tl•lf of IN cfrtc:IDII. ~of e1 d!liCiba. 111 eech II'RIII mrrl{l( 

of .,_lldcln tar allw• ~- linn. M. •lely, IUCtl p!O;$ I • prcMdl 1hl1 IJtaiJt"**IIIIIIIY-
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chcCcrl tom cac., wlh or wlllliM C~UM, amend 11-. ~ wlh ....,.a., 11-. rvrmr of clrec:~~A• or 
lmlnd 11-. baM~ I •• " • I pill ... crif ~ 11-. ..... ~ 'flllll of!!-. tddlri of81 feU!~ oflhe 
lll.tltli di Ill "-.,._, 10 111111' fOr lhe tledlan of dii«**L 

~oiDbsDtali 
BIISOUIII .. Mkilli of klolllpoilllon piOIIkle 1hlt lht lhlnht »>S of BeiSoc llh ;;.y l"33l'tM a 

clnldor, with Ot~ -·by 1he afllrma1IWvatJ oflht holdeli OIIIIHI175" of the YOii1g poMr ol 
dllharel of 11DCM er1lllleiS 10 wt1 geclel'lly In 11-. lillcllol1 of dnctors, YOii1g togedwr 11 a a1Qie c:lila. 

Umbllon on lherlhaldsli' ~ 
lWSoi llh'a ay.-. require eo dlyi lldYance noc1c1 of lhal iholdlf 11011 •~~~~ont tor clr ICIIA'I and of 

oth.tr ma11111 10 be brolqlt befllre annuli sharaholdlr&' mM1Ings. Such ey.llwl allo piOIIIde thai a 
apeclal..,allolderl' m 11 Ill may not be oalled by tew. than lwOtHds of 11-. cM8Iindlng aham 
itltllltd 10 \Ioiii II 11\tiiiMIInQ, 

The prcMsionll dlto•w' under lht llx ptceclr~g ~and 1M ability to luul PNII!Ttd 
Slocl<,auch aalht SeMI A Prllft(lld 8look deNIIItd abovi, with dlalictel1lllol atabllahtd by the 
Board and wtlhcKIIIht OOI'IIIIit oflhe holdltl of Con II 10ft 8lllc:k lnd lhe ablity to luul addllfoi lilaham 
of Co!Tvnon 8look may have .. tfltcl of~ l.llwowr ilttmplt and iMY allo h8Ye 1M .tiKt of 
malralnlng the PI*IIOn oflnc:Unblnt ~In addltlorl. ct.. prcMIIIWlii'IIIY h8Ye allgrillllc:arl 
111eet on lht allay of shnt'.oldn of B IISo\dh to btnlfit 11om Olllaln klnda ollnllllaCilone lhall'lll)' be 
CJ9tj)ONd by lhllna.mblnl 8oln1 
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!XECU11VI. Ol"f1C:Qa 

Tht flCia.av. oftlolla d BIIIIScQh Coipcwatloi • .. llllld blbr. 
'11111 - a.. - ~ 

a.. ... --
F. 0\*M Adcerrnln• 5o4 P1eeidwllnd awl &IICII h Ollce 18SS 11188 

Wlbr H. Allord 58 &.Qh 'Ia Pliilldenl and Genii ,j CounNI 1883 1888 

c. 6lclney 8oftn 53 8erior 'Ia PIMident-~ l~i·tg llld 

O...tliOmll. . 
11184 ~1188 

KellhO.c-t 40 VIol P•Midlll•- Corpotatt O.V.Icpment 111118 1888 

Milk E. O!oege 43 VIol PIMkllnl- Awtdlll ~end 1888 11188 

T,_.,..r 

Ronald M. Oy1tes 50 E•ec:ullw Vice PIIIIIWre and awl Financial 1888 1885 

Ofllcer 

H. C. Htoiy, Jr. 63 EaQ M 'Ia PI esld•ut - Corporlltt Rele!!ona 11184 11183 

DMI J. Mallcey 58 VIol PIMidenl- Go¥lmnWttll Allan 1&ee 1883 

ChaM~ c. Mil«. m 44 PrtakMnt - lntlmll1lonll 18110 1885 

w. PIDtck Shannon 34 VIol Pt atldll• lnd CorUolet 11187 11187 

Allen G. 'll:lldty 59 Senior VIce Prttldenl. ~ Slall Ot!lotr and 11184 11196 

Corporalt Sea'* y . 
The loloWing CCIIoio a o1 lilt ~ lndh'"' may be dtemtd to be IX8Q.I\!ye ollloeta ol 

S.ISouttl Co<l)OIIIIol ~ 

Jltl A. On.mmond 57 Pleeldelll lnd CN1t1 E; lCi C1Ye Olllc:er - BeiiSoulh 

Ttltoommunlcllll. Ina. 

54 Prlllderlllld Q1llf &Ia lllvl Ofllcllr - p .. ~ 1111 

Enti!J)IIMI. Inc. 

11187 1885 

No ollht ececutiYe dllolla ol BeiiSOIAh. ocn.r lh8n ML SNmon llld Mr. eow.n. rwv.lor atltuallht 

put lwe)WIS held high ...... ~ or~ poalllons wllh Bill~ ill\ or Ita tubtldla.tlu. Prior 

10 1<**'08e1Soutn In 11187. Mt. Shih 1011 wu .. ~ by u s Welt Inc:. • Qlilf Flnenclll Olllclr ol 

MedleOne, a CIOI'I1*IY IMI poiNidai Clbll TV--.-. Mt. Cowan wu a Pill"* allhe law 111m ol Ala1on 

& Blrd bebw lolnlng WSoucn In 1888. 

No oeow.- urd C li' IUCOn'O"' hew bern elected lnd qoepllect 

• John L Clencleoin Allnd • Plllidlnlllld CHA ~ Olllolr allhl end ol 11188. and wu 

.Nl OM<Md by Mr. Acklnnln. Mr. Ct.tldellln wl1 cemaln Chelrmln Dillie Boltd ol Dnclora ~ 

11187 t:Kl, A'lOI llif 111k••1«11. he II no longer •114M •led 10 be an olllolf ol Dell~ ill\. 

• 
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ITEM I. MAN<n FOR MQIS1'RAHr8 CX>MiotC* EQUITY AHO fW.Ala) ST0CKHCU>£R 
IIIATTIM 

The pttl .. INIIIclt tot ndlng In BeiSoulh COIMIOfj lUick .. the - 'toflc 8loc:k EJCdlange, Incl. 
(N'I'SE). 8.-,.ifl COiiilllOII *dl Ia .-c> ..._, on the Bollcl\ Ctt' lQO, Pldlc .-.d ~ 
uct•~ge~tn the lkMcS -lnd .. London. Ff-*Ul ~· . diii i l od SWia uct•~ge~. The llcbr 
eymbol tot BIIIISoAh COl 111 IO!IItodlle BL.S. ~ Febn.wy 1, 1W7, there -• 1 ,084, 1 4e holdlts cl r.oonl 
cl BIIISIMh CCIIII I lOII *dl. Thii'IWbl ptol nj dMdlnd lnbmliiiDn lillld bl6ow l'ia blln ~llled 
tot the fW0.4or._ ltOdiiPil alac•l4 tn NclwiNlll 18116. ....,_ ptoe eliSa_.. dleailied from the 
NYSC Comjl a 1111 Tape, whlc:flll1001141-" tndng on the prtnc:lpel United Statlt atocltucl\lngllll 
Will 11 ofl.boanl trdlg. High and low pricn rlji!IM(W lhl Nghelt and 1ownt Iaiii prion tor thl 
J)lftodllfvh!ect 

11M 
Fltlt o..s.an. . 0 • • • • • • • • • • • • • • • • • • 0 0 • • • • 0 • • • • • • 0 • 0 • 0 • • • • • 0 

Slc:ond au.n. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 
'Tlllrd ~ ••• 0 0 0 • 0 •••••••• 0 0 •••••••••••••••••• 0 •• 0 ••• 

FoiM1h Oull1llt • • • • .. • • • • • • • • • • . . • • • • • • . . . . . . . . • • • • • • • • • • 

11115 
Firat~ ...... ... . 0 0 • 0 •••• 0 ••••••••• 0 ••••••••••••••••• 

Slc:ond 0\.al.rtef • • • • • • • • • • • 0 • • • • • • • • • • • • • • • • • • • • • • • • • • • 0 • • 

1l*d 0\.latttf • . . . 0 • • • • • 0 • 0 • • • • • • • • • • 0 • • • • 0 • • • 0 0 • • • • • 0 • • • 

~ o...tef . . . . . 0 0 • •• 0 0 •• 0 0 •••• 0 • 0 • 0 • 0 •••• 0 • 0 ••• • •••• 

Flt1l 0\aalt• 0 • • • • • 0 • • • • • • • • • • 0 • 0 • • 0 • • 0 0 • • • • • • • • • • • • • 0 • • • 

Slc:ond Olatt• . 0 • • • • • • • 0 • 0 0 • • • • • • 0 • • • • 0 • • • • • 0 0 • • • • 0 • 0 • • • 

Thk'd auan., . . . . . . . . . . . . . . . . . . . . . . . . . . . . ... . ..... . ... . 
Fourth Ouatter . . . . . • . • . . • . . • • • • • • • • • • • . . . . . . . ..... . .. . . 

Stocll ~ ~ 8nd Alglwl•w 

--..!!!!!!.. "" 
$451.4 S38 
~ 3514 
~ 35\4 ... 38\4 

$3(M $28".4 
32'A :m4 
:WA 31 
43'.4 ~ 

S30V· $28~ 
SI V. 27V· 
31V• 2m 
2814 25\~ 

1.30 
.3e 
.3e 
.3e 

1.345 
.s45 
.3e 
.3e 

$.34!1 
.345 
.345 
.345 

CNMMellcln Slwlholder SIMoll. U.C. II BeiSoulh'a 110Ck u.nsllr agent Md ~ 
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l 
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I' 
'I 
I ' 
' 

I· 

nnl I. II1.IC'I'tD PIIWtCW. ANO OP!RA11HO DATA 
(OoMr In em a ... fxoept ... -.. ._...., 

tf I -
OJ! I iiiUg ....,.,._ • • • • • • • • • • • • • • • • • • • • • • • • • I11J 0 o, .• ,e,._,,, ....................... ,._ 1 

=~---.......................... . u .. . .................. . ... . . .. . 
a.. on '* aii'IGircl • I' - (;2) ............. . 

()fw ""*""' ,.. . . . . . . . . . 0 • 0 • • • • 0 • 0 • • • • • • • 0 

._.. llloNinoo!ne .... l:lboichly .._.., 

'CCDII •• Clw'9e •• , • , •.• , , , •••.••• , • , , ••. 
"""' .... ) tar ._.. ...... ...... . ..... . ....... . 

._.. ...... led.,~~ond~ a.. ......... 0 ••••••••••
••• 0 0 •••••••• 

~LGIIII, lllloi*C3J , .•.•..•... . , .. 

~ OWlge. ,... of .. . .•. 0 ••••••••••
 0 •• 

... '-"- (LMI) ........................ . 

&trqot ~l"'llww: 
lncDN ..... r.. •••• 1.-. and • :: = ." 

a.. ...... .... ...... 0 •••••••••• 0. 0. 

~IA-JJ, Illloi*PI ·•• .. • •• • ·•·• • 
~ OWlge. ... at• ................ . 

----~ ........................ . 
DMclloidt D I .S .... c::-.wo ...... .......... , . 
lloc* ......... ....................... . 

RMY'n to !II .... CoeWJOi ~ ••• , , •••• , •••• • 

~ilt4,..... Col!lmon llww O..DIIIillll . .. • , . 

Alll.irll on A,.. 111111 Cll*l ................•. 
TOellll ~ ••• • ••••••••••••••••••••••••••• 
Cepllol~ ......................

.. . 

~,.., Deb! • .. • .. .. • .. .. .. • • ......... . 

Dobi Aoio. End aiP.i!Od (41 ................. . 

llello of ~ 10 l'loold awg. .............. . 
~ Ell"*l:c. .. . .. .. . .. .. .. . .. . .. ..... . 
T.a;gr.... s• CS) .................... . 

~==-..:::::-1* IQ,COO-U. . .. .. . 

1111 : ,_ .r...lrl ..... cw-Gl . . . . . . 
_ ....... aiU. OIZ Ill; 

.... ,. .. 0 •••• • •••••••••••
•• ' •••••••• 

•• • ..........
...........

..... 0 0 0 

V II gee .. PIII ................... . 

e.a.. <> I '*' tiP •n -~ (7) 
Dl:u; * ....... . 0 ••• 0 •••• 0 0 • • • • • • • • • • • 

·-· 1 ... • . • • . • . • . • . • • • • • • • • . . . . 

~c.... 0 •• , ................ . 

sua -
• 1M 

• 1M -• IA4 
• IU1 

IU'A ... 
~~ 

az.. . ... 
• 1.111 

.u• ... 
11.141 
8Z.o&ZI 

a2 

12.131 .,. 
11.111 

I ,liD 

UIZ 

~-.... -

1114 

I I ..... 
ta.m -. .. -11 

--1(1.131) ' 1.11!! --
• 1.17 • 1.11 

CUll 

-I (Uol} I 1.11 --• IAI I IM 
I 11.10 I lUI 

r:" ll.ft -(2.7'1'1 11ft 
131MO .,..., 
• 4,10) • uoo 
• 7.1124 • 7""' 

...."' """ '-24 ...,. 
17.171 IZ, 121 

-- 73.714 
32.1 ~ 

11.133 

IZ.A11 
11.117 
1~74 

a,a.7 --,_ -

20,2211 

17,171 
1 .. 

I Me 

l.IN 
Jll 

2,617 -

,. .,,.., 
IU8S 
UJr7 -• 
t.eoe 
m 

~~ 

1:1 . .., -. ~ 
.J; . .. -• 1.31 
IIUO ..,. .., .. ,, 
az.rn 
• :S,Aa 
• 7,381 
~ 
2M 

• .ot4 
TTJIQ 

«U 

lt.SSS 

IIU45 
111.281 
1.111 

1,55 
liZ 

1.7$1 -

~-
111.202 

ILCMI 
:1, ,., 

7'41 

171 

, .. 
f411 

IIAII -
• IM 

C.OCI 

' ... -• IM 
• IU7 

tift .I 
t.ni .,,...., 

• :1,1 • 
17.ao -4.1111 

17,112 
7I,U) 

41 

liMO 

10oM , ... 
I...C 

1,111 
71 

1.1. -



rT'EM 7. MA"Mh41Nr I O.OIIIION AND ANAL't'lll Of' ROULTI Of' OPUA'i10NI 
AND PINANCW. COHDI110H 
(O:F1 aln'":n-. bolptPw--.~) 

• 8eiSoi .tl Corpolllloii (BeiiSol.tl) ... ~ oompll'fy heedqul llld In AlllrU.. Georg~~ whoM 
opiilliagWiptlollt~lfiiW .. y, BIIISoulh T~ 4,1no. (BellloiAh~ 
Cl'llona) --.In thi llogllglll, tppl o:dlilllllf ~of !hi pq:!' .Ilion lind cr.hil of thi llnt.ory 
wllhln Allbiml. f'lol1dl. Georgi~~, ~. l.oiAillnl, I tlrl'e I~. Nolth Cerofinl. 8ci\Jih CiloW llld 
Ttnn~Utt. BIISOIAII ~ pr'.nleilly poWiellociliiiCd~~nge MMoillld 1IDI CIOfl'mri. 
c:a11ont MMo1i w11Nn geogniPhlc ...... Cllld LDa11 ~ Mel T1aN9on Mill (I.ATAI), and po. 
~ I'WIWOIII-. MMoiiiO ... lntii1.ATA CXIII'III'U**Io ~ lhlloliO'(IIitlnoi fat &tl ol 
lr'il8rm:hlnge Clnleri. llvough ,......._ Gllhlr II' I ; ; mnuliclllol• liMoel lnd produda .,. 
powldld ~ -"*' lhl """ ••• a.esa .tl T'llloOIIIIUitA!Iorll IIOiM BIISollll Erbt· 
pial, Inc. (BtiSol.t! Entalp' n ), lnOIIW llll'lalt) owned 11ibiilolwy, OWIW buill 11111 pcwtcliag wtr. 
lea end lrUIIIIIIIol .. ~ ....... end ldwolllliag llld publlhlng ~ 
~ '10W., '10W..;., 73 of~~~~·· Tbtll Opeilliag Revenue~ tor thl yen ended 
~ 31, , ... 11115 llld tiM, titpM•Jify. wwelrom ..,.,,.~~Moe~ pCNided by BIISoultl 
~ • • Chltgle tor looel, -Ifill toll ..... torthl Y'l" ended o-mber 3t , , . 
~tor ~pp~o:dlllll.alfl1"· ""' 111c1 '"'· '-~""'· "'"' ... .,,. ,__,.dltloi•N<Ieow. R1W1111411 fJOm CDniOIIdlded wlo II Ill COtiYIV'iolllon IIMoll llld from cit IQOt t ecMillilo ag llld 
pUblllllio ag _.fk:lee IIOCIOUided t:lr tpp1o:dltlillly 1 K llld ft, teepdttlj, ol Tblal Opel IIIIo ag ~ 
tor !hi fll' ended DloiiTar 31, ta. The,...,.. ol-..d\f'WV'W will diiMd plio. I'J from 
..... llld tTitllnlenlnol of OUitOmllr pllltollll ~ llld othlr IIOIRgl ' I d llii'Aoll pcMdid by 
Be1Scu1h Tet.o::w '" u ilclllc:.._ · • 
RESULTI Of' Of'!RAnoHI 

"' I* lhitiii!10UI'III '**' ,.... • IW04of.onlll0dc - ~ In ,.,...libir 1111115. See 
Nolt G to !hi Contolldl*l Flnlnc:lll Slattmlntll. 

,.._CI • 
~-~ 

, __ ,. ,. , .. ,. , .. 
1nocmt Before~ 
LoiMt .??????? ,.,. •• • • SU«< • 1,584 Sl'.IIIO 13.1" (27.ft) 

EJclniatdlnely Loa tor 
0isoon1in1.w1o1 ol SFAS 
No. 71, nee o1 WI •••••••• fl,718) 

Exlraotd'lNI'f Loa on Eal1y 
Eldlngullhment ol Debt, net 
oltax ................. f!!l 

Not lnoome (Lola) , , , • , , •• $2.863 1(1.232) $ 2. 1\'0 - --



II 

, .. , .. . ... 
~ICOn" 8eb'l &tiiCI dlliily 
~ ••••••••••••••• 0 s 2.11 s 1.57 s 2.111 liSA" C211m'l 

&hc»dll•'t LDa lot 
Dllconllnl.wlol cl SfM 
No. 71. "" of tiX •••••••• (2.73) 

Exlrlordlnlly Lola on Ell1y 
Elcllngulltvnln cl Dtbt. ntl 
cltax ••• •••••• •••••••• (.08) 

Eai••ICII (\.Del) Plf Shn .. s 2.1111 I (1.24) • 2.111 

For. dleg .... til lilt IXtraOidlnlly ..... In 11185. - "'Elcltaoldlnlty ~- below. 

Income s.lcn &tiaoniiiily l.oAN lot 11188 lncnaMd 11,298 (83.1"llnd 11.31 par ~hare 
(113.4"), ~j, COII .. 'Id to 11185. The ~G 1• _. ptinall'f allltbutablll to lilt tillact cl111 
liftat.CIX wotk loroa IW'dlon ciwgeln , 1185 ciMa (U7par lhlrl). Far. dleg I: I cl adl dWge. 
- "Opa ... ll(l Elcpei • - Woltl Folcl fleOid'on Qwge" belcM. Ntto OOI'Idll.llng 10 the ~G I Ill 
_.the $344 ($.35 parlhn) ....,._ D*i on 1111 cl B«'O'ttl'l peglng ~ <- NcM 810 the 
Col..c'c'rtnl Anlllclal ~l• Mil u ~In gy ~ YOiurnee, diMn by OOI'IIINied 
growt1 cl• 1 .._and 111t oe~U~rOUI'Oii'lll ball,llld ooac oon1r01 muana • 01•11ti r-.oon .. 
I1Uikllllanl. ~ llllr't 11\d WIG' aM 10' IIII'IIUible to the wotk loroa '*" 'dlon 11\d ..-ucu. 
lng .. ~lllllad In 11185 and 11183, tlljl«lt*'i. 

II ICOn 1al'-fcn esaeouli lilY LoNu lor 11185 declllll d 15118 (2'7 .8") 11\d U 1 par lhn C211m'), 
~. compar'ld 10 1884. The deer ..... _. Plk•*'Y u to the IIIW-tax WOfk 1oroa rtdldon 
charge o1 sea (U7 per lhalw). A11o oontr1biAlng to lilt dec:rNHI_. the ..,._ ol QMIIIn 1884 
aggttgllllng a1 011 ($. 1 1 par IIIIN) IWied 10 lilt aale oltwo lntem&Uon.l cellullr lfT>•IImentl. The 
~- pal1iiJy oft1et by,__ gtOWih, drMn by oonllnutd QIOWih ol -lintllnllthe 
ot1kMr QAIO!IIIlilf baA, InC! oott ~ m:- llBeiSolllh T~ lndudlilg Milly 
InC! W11ge U'o'lnglliiiiiiWiblt 10 a ~'q plllllnllill-' In 11183 ancl COII .... d In 11185. 



Yaltnn Of. I II 

NftwOit( Aclolle Unet In 8eMoe at Oeolmbtl 31 (llouSII1de): 
-a.,.. ·-.... 

,_ ... ·- ,_ , .. ,_ , .. - - - -
By 1'fpr. 

Ptt't. ~ . .. . ..... . ....... 15,138 14.453 14,185 3.3% 3~ 

~-. 0 0 . 0 0. 0 0 ... 0 •• 0 0. 8,732 1.225 5,771 8.1 7~ 

C>lw • ••••.•• • • •• • ••••••• 2f7 118 254 4.7 0.4 

TOIII Aoolee Ut.- .. .. .. ... 22,135 21 ,133 20..220 4.7 4.5 - - -
By~; 

Flcwtcil •••• ••••• •• 0 ••••••• 5.8118 5/ill7 5,350 5.4 4.6 

Gtorgll •• • 0 ••••• • 0 • • 0 • • •• 3,772 3,560 3,354 8.3 u 
Ttm11111 •••• 0 •••••••••• • 2.544 2.~ urn 4.5 4.2 

NOfl1 ~- •.. .•.• . .. . •• 2,213 2,101 1,884 5.3 6.4 

1oo '' • • •• • 0 • • 0 0 0 • 0 ••••• 2.178 2,108 2,037 3.3 3.6 

AlaberN •• •• 0 • •• •••• • • 0 0 • 0 1.857 1,782 1,728 a.cs 3.8 

5<KAh c.tolna ••• • • ••• 0 •••• 1,344 1,2112 1.244 4.0 u 
f11&Lh ~· , •••• , ,,, •• , • • •• 1,183 1,158 1,111 3.0 3.1 

l<.lnlud(y •• • 0 0 0 0 • 0 •••••••• 1,135 1,100 1,080 3.2 u 
TOIII Aoolee Ut.- ...•• . •.. 22.135 21,133 20..220 4.7 u - - -

The lOIII lunbet ciiCOIII ._ In MMcl hen 11111 by tppwdmalely 1,002.000 (4,7'1') 10 

22,135,000 linoe Dtoemblr 31, 111115, compnd 10 I 4.6" lilt cllncriiM In 1M. 8ulnli and 

mldlnol-. lnll klcrt til d by 8.1"and 3.a, llll«fMj, OUiliPIJed 10 ~ ..... cl7 A and 

~ In 111115. The nurntler cl -.s ietideiiOIIIMI. lnciludld In lOIII 1'-'denoe llnM, ~ICI IIII d by 

285,000 (22..4") 10 t ,see,oooend -.ucstoree.~ end a'"' ollhe _.. •ocr•-ln ,....,._ 

IICCelllnM and total_.,_, inpectNely, lfnce o--nbet31, 1885. Suc:hMCOndletideiiOI ... 

.,. ~ Ulild lor home ollol PI.IP 111, -. 10 on-line ~" aeMoN and ct\'ldltc•'a 

phann. The ~ In .. CAIIIgUIIel cl-.llnM wu ;"4tmarly ll1l'llu1abM 10 ~ ecaiiCIIIk 

~ In 1he 8olaheUI end IUC: I'IA l!llfbCing pt('QrWTII. 

Aeon~ MlrMN cl u.. (..,.,.): _c..,,.. ,_ ... ,_ ... ,_ , .. , .. , .. , .. 
llllet1tall ...... . .. . ..... . ... 87,8110 82,4 1 57,771 8.5" 8.0% 

lf'ltraltllt • • • • • • • • • • • 0 • • • • • 0 • 21.171 ~~ .!!:!!! 10.3 13.7 

TOCII Aoo1ee ........ c1 U.. ..• . 118.811 II Ani 74.188 8.9 11.3 - - -
AooNI rnlrUts cii.M rep Ill iC the "'IlUM cllrdc c:am.d by lnleiwxd•.ge QITin blttw .. i 

LA TAl, belch lntlfllD llld•itlwe, 1.U1g ~ Tllecolmullcatlo' locellllc:lltiel In 15.'3. lOIII 

_. rnlnWe ciLM lncnued by 7 .25S million (8.8%) ~ 10 an lnc:tMM ot 1131n 1~. The 

~In-mhMe cl UN_. pfol6'ty lllltiUiable 10 8CiC*I h growth. piOIIoutioi• by the 

~eM IIIII and lnll'alATA IICI~1, ~11M the a8ed cllnc:reuing-mr.ut. 

ciUM while ~ 1011 T I gM cam.ct fMI 9eiiSoulh TilleooillmUiilcatloi ... I~ lhl growfi 

rN In local mlootn of 11M ClOI'I1InuN 10 be ntgi!Ntly lmpaclld by CCil1'lpellllol I end the mlgidoi I cl 

27 
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I 
I 
' 

'• 
II 
• 
' I 

I 
I .. 

I 

~-lilidoenge Clilleii 10 ~ ol MMcl (a.g., ~ ICCeA) IIIII ,_a lbcad·cNrga 
oppc'Md 10. ~ ctlltga end 10 high c:epaciCy MMcli, whlct1-. dtcrMM In mhl oil*. 

-a.,. , ....... , ....... :.' ' 11 I 1.. 1- 1- 1-
lllll t1WICI" (,..Ill) , , , , ...•. , . , . , , . , l / . 3 1,374 1,659 (25.5%) (11.11%) 
Tolm ge~n~oiiiiMIOI~SaMce endWidaAlcaTtlacomi1 nlnlclloilallllanl• 8tMce. Tol tnealgal dlo I ill iS by 351 mMon (25.5%) In 111118 CIOmpiiWd 10 a decfUM 11ft In 188!5. The dec:rNM In 111118 wu priiTIII1Iy alllbUble to the~ ollocelaraa ea11 pl8nt (IACPI) In Aoltdl. Oaorgla llld Nolt1 c.olna llld, 1o alaalot lllenl.lncn 1 lid con lj)fdlllon In 

•olilid'llll~g~ ca11Min the lnlniLATA 1o1 nwtcet. Wtlllltle r~ In~ oiiUCh llcb'l caw be pr tcllaly Ill* dlld, BIISoi 1111 illllh illl I ... IDolA 70% ol the dac:line In IOio r 1 G• - atllibu b1e to~ LACP1 end lboul30% wu due 1o lncquad COI'IIj)dlon, The dlo aueln 111115 w alao alltlbullbla to LACPI In Flortda. Georgia and NOIIII catalina u Ml a ~ Cato1n1 a M!et!tl'fpl. 1l-. plana lind fUILn ,,.,..,_illdlorl ol otl'let IUCh plana In BIISaYih Telec::ommurK 
Ilona' Ml'o'lot rtglon. 001..., will\ oorropdon 11om the~ <*rleilln the lrlrPI.ATA I ITIIIIIal. wll eciYtrMtf lrr4*t fUILn 1ol m 111101 YOII.mat. The expant~on oii.ACPI and 10me llltca OOit4)1lltl:toiWIUII In the IIW'tlltr ol cde lrom IOIIIOII'oa locel aaMol and~~ respadlvt bul the oocrMpQidlriQ- ... nee ganally ehlbd 111 ~ ,._, 

Celoli .. r and PaGing Cultomn- Equity Ball ~): 

, .. -a.o.,. , ...... , ...... 1- , .. 
Domattlc C\tlet!er .. • • • .. • • .. • .. • • • • • 3,812 2,847 2,158 • 20'11. 32.1% lrUmallonal Cellular ••••••••• ,, • • • • • • • • • 1.244 655 381 88.11 81.4 Paging Cultolnn (Ill dornaldc) • • • • • • • • • • • • t,m 1,81 4 10.1 
Oorr e • OiiUiar custom~(~ n:ra-d by 785,000 (28.8%) "'- Oeoernba. :1, 111115. Whit • 1'1111 ol lncraaM hal dac:IIMd elnoe 1185, the owrall f*lWatlOn ... (numbar of CUilOmetl • parortnbigt of the IOC.II fOIIU&IIon In 1M ~ ltiltColy) Ina I I ltd from 7.1" Ill Daoln'bef 31, 188!5 8ft II Daoln'bef 31, 11188. Totll rrir'o~A_~ of'*'- llio oonclralld 10 .ICIIII I , tllhough I¥WI( "*"*' ol '* per 011u11t CUIIOmar '- 'W'Illlnld rNlll'aly IIIII In 18118. 
Since Deolrnbrtr 31, 1811S, 1111 numbar 0. lnltmllllonal CllkAar OUitomlft lncrlutd by 588,0C (88.11%) 10 1,244,000. Orowlll ln total rmAa ol llllof lrUmllllonal Cllular ~iles remalnld llnlr due 10 damlnd ~by OOiiijMtdtiw floor.'"" enhanold SINica and lnlariW> tlcpld lanO-Ii' MMce. 
In Jlnulty 191l8, BaiiSoulh IOid .. peglr g bullnla 10 Mobile Mtdlll Commuri<:allonllnc:. Sf Note 8 10 1111 Conloldllltd Flnancill SUilame -a. 

Opentlllng ~-lUll 
For I dlla llalon of1111impact oflmplndlng local Hrvlol c:ompt!lllon 00 IIMinuH and volumes • bullnlaa. - M()pii .. IQ EtMronrnel~ and TIW1da ct lhl BullnNa." 
lOCal ()pe<abng ~ lnc:ftaMd $ 1,154 (8.5") In 1110 ~ 10 It\ lnc:raH oiii,OC (8..2%) dut1ng 111115. The~ multtd fromgrowlhln-lrom BIIISOIIIII'aiWIIillllllllfi'IOI bullnell. ooc!plld w1111 algnllcant 1nc:r ..... In ,_ 11om 1t1e OIIIAar ~ ~ The •oa 21 In 111118 wu pat1lllly oiiHt by lha IIIIKt ol 0e Januaty 1185 .. d BeiiSQIIII'a rear. bulil Ill Fridng PIQin; ,_In 11185, TOial ()pllllliug ~ .ICIIIII d $1,503 (8,8%) I 1888. 



Thl COIIIPOI** olllllll Opei .. IQ """""-- a •• 'IOC .... ~ 
·- ·- II' ·--·--·- ... - - - -

Loc:al Serttct . . . . . . . . . . . . . . . . . . . . $ 8,012 $7.284 $ 6.' '3 1o.ft ~ 

111111'111111 ~ ................. 3,563 3,27& 3, D 8.5 4.7 

Ul ,,, ~ .. ....... ........ 112 MI. 808 (8..1) (2.8) 

Tbl 0 ••••••••••• 0 •••••••• 0 • • • • 0 

.,. 1,0011 1,180 (21.3) (15.2) 

2,788 2,682 2.087 a.o 25A 

1,742 1.677 1,558 3.8 7.8 

1,258 1,155 1,134 u 1.8 

Totll OplodiQ """""- ••• • •••• • 1111,040 117.- $111.845 8.5 8.:2 

1.00111 leMce - ...... lmOU'Itl blllld 10 CUikJmerl tor local 8lCd'llnge Mf\-:;n, ·wtlk:t1 

lndUdt .... iledlcai10 lfle rlllWOitc end opliollll ...... adl. OUibn Cllllng ...... end CUllom 

dilllng ~ LOCIII Serttct- tor 1888 N lUI~ S7l8 (lo.ft) CCll'l'ipnd 10 en ~ICI- ol 

1431 fU") In 18115. 

ThllnctMM In 1M-~ pi~illlf110 Ill~ ICI-ol1,()02.000- loft IInce o-mbtf31, 

111Q5. NMJ OOI'IIItbc.Gng -en Ina 1111 ol $248 a. to hlghlr ~<~emend tor Oj)Ciollll .-to. 

and net ra1e trunn• otsae wNch lnducle bllldl r.111ec1 to h t&as o1 ~ I..Aa'l. 

Thi1118S ~ICIIIII-~ pUI*'Y to Ill ncnMI ol t11.000- Inn llnoe DeOiii!Dit 31, 

I !liM and 1111 nc... .. oll107 a. to hlghet euuomer ~~~~ tor oplionllurme.. Thllnaa u1 In 

11195 -l*"lllr allll( by nil lllll'ldudlanl .... O.....tobll s 1, ... ollflpl oackJ I'Hy $48 wtlilcll

net o1 bet willa r.111ec1 10 11w lflldl o1 upended lACPI. 

lodei IIi .. A C c Ill -I'IIIAI ~the proAIIC 1 ol-nrAoes10 lnl8l1ix.chlngt Cln1ei'IIO 

PltMdl ~ .w:. blttillii...., -.llnlm nw. c:hatges ooh<:lld from,... 

dendal and buUwa OJitOml"'. ~ibWiltlllltAcolu-~ICAMI ~ 1278 (8.6") In 1111l6 CIIOfTIPIIIId 10 

1111 lncnae ol$148 (4."') In 11185. 

Thl1111l6 ~a 1111 ... ~ pifnwtyto growtlln lrftA,. ol.- ol8.5", lillna'NM o1• due to 

higher demand for lpecilleocen MIYioes and 1111 N II II ~. ~ dlergn ol $58 altlbCib'IIO 

growlhln llw nunber ol- llnelln nMce. SUch ~ICI- '""' ()10-_et by net rille reduc:liona IInce 

~mber31,1885ol~. 

Thllna'NM tor 111115-u pilrNIIy 10 grooolh In mnMI •II UN of ~.lllllnc:t-ln enckHr 

C.'llrgtl oll62lllrllullble 10 ~In llw nunber ol-.lnf.ln ..W:. and WI .ICI II ol142 due 

10 111gtw cMmand for ~pee~~~ eccea MMcn. 'The 11185 Inc,_. wu p111111y oiiMt by net ,... 

mluQione a-Deoernbel S1 , 1984 oltopp oidn II II)' sse. 

biCI I Ill -; C Ill ,_... ruuiiiiOm h p!O\illlcn of ICO'IN ~ 10 ~ canlll'l 

wNc:ti p!cMde lllloclnvniJiieallol• MMcn bltYollfllATAI Mhn lltate. In 1111l6, lnlrulalt Aocell 

,_ deQ-...d m ta.,,, compertd 10 • '*'- o1 S24 C2."'l 1n 111115. 

'The decnuM for 1M and 11185 Wt1'1 due pi1melty 10 net rale rlduC:bOIII ol $180 !hi $100, 

I'Mpec&ti/11)', pwa.l!y olfMI by crowth In mlnullit of 11M oliO~ and 13."', 111pedMiy. 

1bll -.,.. l'eCitv.d from h poAIIon ollougGIItiCIIM'ficllwlflln (tU nol b«1t 1111) 

LA TAl. lhiiM MMon Include lnlralATA IIMot beyond hlooll Cllllng arM; Wide AIM~ 

~ ~ (WAT8 ot 100 M'rl:ee) tor Qillr)ji•t wtlh NgHy CMWM.,illld dltrwld: and !peCill 

MMoei, IUOh u uwwport o1 \'Oiol, c11t1 and video. Toll,..,..,... dlclmld lltD (21~) In 1M 

~-:110. '*' 1111 oll111 (115.3) In 111i6. 
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apptoalmately $7a. Thl kiOIIIII .. .-,due to lj)pi'CIIIdmall$41 ~11om~ d«nend lot 

voice m• glug lnd Nidi,.. w:4• Thl her 111 WM l*lllly oftlel by a ,..tucllon oCS17 In 

,_...fromtalglnd [ .......... ~ ...... .,,...., tolllt81tlnAplt 1884 011 

BetSoiJih Ttleoolrmuilcllonl' Ol.t~ a»! ..... and MMol optrW'Ionl. 

Opel ..... fi'IJZ II I I I 

TGIII Opii .. lg E.- Ill dtc:t I I tel 1333 ~) In 11188 ccwr.,... 10 11'1 k Ia lilt 011 S1 .107 

(14.1") In 1INIIIS. The 1118 ....... prlrnllly I1IJbAitlll to the~ Olllhel11115 worlllnrot 

rtdldon dWge 01111.oea lnd lht .. 011 ~·paging bull!-. In Janu.y 11188. Ewdodng 

lhtae tlec:tl, Tollil Opeil61g E.ll;lellll koaeaad S1,048 (7ft) In 11188. Thl con~ lei ill of TCQI 

Opel illlolg Elcpnltt - • tallows: 
-c. .. , ..... , ..... , .. , .. , .. , .. , .. - -

OeptldaUon and Amoi11ZIIIOii , •• ••••• ' 3.7111 '3,455 S3,2S8 7.~ e.~ 

Olhtr ~ exp. 1•: 
eo. 011 SeNioiiii'ICI ProcliCU •••••• IJ172 1,114 1,043 (1.1) 2.3 

Semng, Genniii'ICI AdrniiMIIIM •• 4,470 3,173 3.485 15.4 11.1 

10.&42 1(),057 11,621 <4.11 u 
S.ltl4dll ••.• ••••• .•. .••. ••. . 14.2$1 13,512 12,787 5.5 5.1 

Woltc ~ RtcMIIon Ctllrgt ....... 1,()12 

Tolal Opeillllolg Elipellll •.•.•••. 114.2111 S14,a84 112.787 CUJ) 14.1 

o.pnolellon and Ao.wt II n ncrnnd S2l4 (7-ft) In >1188 COII'IpaNd 10 a 11111 fS."") n. 
~ ... 111111815. 

ThllnciMH fQr ,..,. - due pki..t)' to ~ ...... 011 popatty, planl and ~and 

ahotler deprecilble 11W11 -~ 10 111e ~ of SFAS No. 1i. The ~ IMIII 011 

pmperty, pltnt and~ r-...cllrom oonllnued growth In the outtomer but for wn'm llld 

wlo tlo • ..-llcee and noodtmlmllon 011 tht ntlWOI1ca. The lncruM wu partlaly olltet by lht tall of 

BeiSoo~'l peglng ~In JlrAIIIy 11188 wtCh hlo 1eplidlllol1 and arroiiWIIOil 011144111 111115. 

Tho 11185 lrlcrt 111 - due plirnlrly to higher llwll. ol PI openy, plant and equlpr'rlenl lira 

o.otmbel 31, 11184 ~ lrom ~ grOWih In 11\e Nl1lamef baM lor ..... end wiNIIne 

MMotl and c:ondnued modtmlzallon of lht IW!w011cl.. 

Olhef Opiii ... IQ bpeo Ill art COII'4lllled 011 COli of Set' toll end Produc:ll and s..ng. Gennl 

and Mn*.,IIM. Colt 011 ~and Ptoduc:tt Includes er.oployM and~ upenttt 

Ill ocllled wllh lliiWOitl rae*' and rntiMetwa, ma!IIIIIIIIC ·~Ill upenae, co.t 011 ~goods 

acid and other apena11 a110Clltled wllh pnMclng 1trv1ce1 ~ Gennl and~ n. 
cludaapanseartllladtoalalldMtlet IUChat Mllriu. con.nlalonl, bantllll, ttavel, nwllldng llld 

adYwtlainO ~Pi¥* Ill and acloi.ilsUII .. ..,. I II 

Olher()perating ElcpentttlrlcrJIItd $485 (4.t%) In 111111 COII'IpaNd IOIInkiCIIIII of $52e (5.~) 

In 18Q6. The lrocrMN tor 111111 wu Pl'ol'r*IY rN!IG 10 growth In lht wlrtltA and wlr:eline bua.M-. 
I*UIIy o11M1 b>J 11\e .,_. of 11\e .-..y 1118:l tale of BeiScl.ch't paging ~ Eaduding 1uch 

pagil9-f r • 111 II _.. 111 In 1885, 011\er Ope...atng Ellprltt k oa 11 ud 1741 (7 .ft) In 111116. 

For 111118, 1111¥*1111 ~ 10 the ctiUar and PCS butln IIIII lnaNMd 1342 and sell. mptC> 

llvtly, u 1 ,-.. GIIMC!!Iriid Qft'WIIIn 11\e ctlular Cl.llloiMI b-. end lht lnldallon 011 PC8 ..-.1cel. N. 

BeiSoulh r.....,,,,.., ..... ., ONr ()pijlliog l!lCI* 1n koa 111 d 1202 due P"• ='= 1t; to lllgtllt 

butlf- \'OIUnll, 1WW ..W. olll:ioga and ~ nwbOng end adwidlliog. TM k 101 Lit -

Pll1blly OIIIMt ~a cieorlltt 011 ~ S112 for ernpiOJw-i lllllled co.ttln lht wlo .. • "l1c*ool • 

opwlllloi .. n lht llletn 1-' Ollallibtldlrywtlidl l*lor••~ ~ malnltnlnce. Thl deer-. 
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In~ OOib r.e.cu tmplo .... l'lducdona llttllbuulble 10 lt\f ~and WOiio 
f9dlldlon pe.a_ p!ll1idy olfl.e by_.., oetnf*lll' !on Jrm I I I I for INII\CQIInllnl and IWPfll ernr»o) I II Tht 11188 ~ ICt IM In Olher Oplrlllng l'lq IIINIIIIo lr\ldUdtd an ~ of app(Oldr 
150 In ..,.... related to 11M! dlrecaory ICIWI1IIi1g 'ld pul:lktq buelnea. 

Tht 1885 Nil n ... dut pM*"t to lnc:tMMd e1CP11 111 ol ~ 1310 IN 
•ndll lid growlh In IIMICIIUir CliiiDnl« bae. rdtdlng l(icJliN m&1btlng and optrallonal 
I no .. ltd ~With NglllliMia ol lllel llld IXPitldld optllllor& AI 8tiSoulh Ttltoamnullct 
Olhrr ()p«<llllg ~ loorNHCII114, wtW:h l'lfllcted \Wne growth lhiiWII PlflltiY olfM 
dtcnlll of ipPI'Oidmlltly f100 for~ oottl. Sudl dim-- 8llrbable . 
rMir\ICIUIIng plan tMgun In 1883. I*Uely olfiiC by 1nnta1 ~ ana- for IT1ItiiQI 
lind ~ollld ••IJ*lve••· Tht 11185 ~-~~~ 011w ~ &pentiiWIIIIIo ~ 
fi9Piadlllelllf $55l'llltld to growth In 11M! YOiume ol dndDiy ~ IOic1 

Wortc forot lteducCion Charge. In 11M! tou1h qu8IW ol 1885, WSoultl reoog~I&Qd a 1 
"'ct""•"'rot'"' ot f1.ol2 (see3 -'ler tax), w•.,.lled ot 1842 cssn .,...tax) retat.c~ to ~ w011c 
redul:llotw by the end oi1W1. us (S521Ffter tax) lot apecUd - benefit payrnent~afhll 
n 155 ($34 WI 1a:10 tor addillonal net c:ur1111mtn!loall related to ~ reciUc:liana u
fMtrUc~Ufng plan lnlllal8d In 19113 and ~ld In 11195. 

11184 Wcwt Fora.~ The 1842 ~ Clhltge W11 OOf11PIIMd ollj)pi'Oidmltely INI 
lilt PIV\ill~• ol 8FAS No. 112, "~' Aooaunllng lor Pol~nl e.ntlb," IIIII 
empioyeii~DCP~Ctld 10 riOIIM -renee benelb urmr ... ...-.., ~ plant, 11\d 1p 
rn~~~~y aa1 for cunallmtnllollet uncser the poM~cA • ot 6fAS No. ea. "Emp~oytrt' Acccut~~ 
~and Cunalmtnla ol o.tnld a.n.et Pelllloiil'llnl and lor Tlrmlnellon 811 .... " and 
No. 106, "E11~ Acc:ourOlglor"'-ttllll•••~tBII ... Otherl'Ntn Pwwlonl." Sub&tanllell 
the cU111manlloall Nilll to polO till-- bel ... OCher ll1ln ......... 

Under IIIII plan, BdSoulh TIMooollrulklllloue tiiCPidl to ntduol the WOitc Ioree ol thew 
ll'lp.'lol• optiiFilcl• by~ 11,300 emplo) Ill by the lll1d ol1887. Tht WOitc bot redo 
_.be accompllltlld ltVougtl the~ ollj)pfOidm&toly 13.200 ~ • · per1lally oiiMt 1 
planned hkfng ol ,_ emplo)'lll pl1i 'Wily to ,._ tllOH not II!Pidld to l'lloclltln oooatedlo 
lilt oonaoUdallon of wollt locallonl. ~ ... Judlng • reducllon ol ~ 800 empio)llt 
OCCU"'td In o-mbtr 1885, 9dSouth ,.IMooolohlllk:allal• w rlduold Ita wo11t ton» by-.: 
rnat.ty 7.«» emp~o, .. under the 11185 rwaltwough O.C.nbeo 3t. 11188. 

~ the plan to rldool 11 .300 empayees 11 con tplelld. IMilll net lf1'4llayee ~ w.1nt 
ntimatld 10 be appnlldmatlly 1500 IIIII ooo wldl(oag lncnaMd ~ for OI.Ciourolld ANicll. 

~~and OCtl8l ~ Tht pretax chlrgl ol us~ ... 
lutlwt postemplo)'mtnt .-btlwft\ 1 to bt paid -'ler 1897, IIIIo In acooodanoe wllh the piOII 
d SFAS No. 112. Thll compoott~- W11 1.-d on BIFISoulh'll belltl that wollt lorot ~'Oib 
oontlnla under eodstlilg IIIPI/IIIon plane., lllhough at rt<IUOid Mpill8llon bentfit 1-'1. 

A pretax cNntgt of ISS wu 1110 rtoordld rttatld to lddlllonel net cou:"'lllment loAM In oom 
Ylllh a NI1NdUIIng plan inllllt8d In 11193 and~ In 1!!ll5. lhll dlargo reiFUIIId f)f1marlly 1 
Gt*'ll8f numbtr ol rtllramtnlofllglble IITIPoY"S eeparatlng IA'Idlr the p48n lhan wu ~ 
~ld. 

32 



• 
d 
y 

0 

• 
I, 

I 

• 
II 
0 

Ill 

• 
1 

• 
I( 

0 
l
It 
s ,, 
.. 
.fl .. , , 
j. 

.. 

'" • 
ty 

' .. ,. , .. ...._~ , ..... , .... ,. , .. -
lntlfMt Clq)enM " " • " " " " " . " • $ 121 • 124 $ - (0.4)~ 8.~ 

· Gain on 8tlt af f'lcllrlg ~ • .. • .. • 442 
. "\ Olt.r lncornl. nil . I I • I I I I I I I I I I I I 0 I 101 20 11 "'l.O ., .. 

PiOc1lllliiiiOr JnOOml 'l1llal , , •••••• , • • 1,145 1,024 1.2C: 70,4 (17.8) 

11•• I ; lAM lndudea .,..,_ on debt. OIIUIIn Ollw lliCICNid lbDIIIIes lnd C1PbJ ...... 
pii1Wiy afiMI by.,.._ "'P'"'ed u a ClOit af ~--.IG ~and~ p11nt. 1ra1t111 

ecpe~IM decrtued 13 (OA~) tn 11188 comparee~ to antncnaM af 1M (I,,.) tn 11188. 

lht dtOIIIR lot 1-W11 pM\IIIy lllltbulablt to lowW -.gt lrUteet rain on ~IQI CSU. 

tn pert 10 •••a101 ~ 11185. pc1laly afiMt by higher 8\•~Qe debe t r·r as tn 111118. 

TlJt 1885 ~ wu l)ilmlity atlrltutlble to hlglw 8\•IIQIIrUteel rme on 111011-c.nn bonow

lngl and higher 1Ye11Qt debt IIYelllor long-ttnn bonowlngt.. n. tv1f1Qt Interest raw on !ong>tttm 

bOll MIOi WU lligl'llly loolifW In 11185 compared 10 18e4, I d I ell! 'D IN lnllill ~ af 11195 debt 

~·-dl iCII • mart fiHOIII* "*"" ,..._ 
'08In on ... of ~ ltotlne• Nj)mtnb IN ,_.. glln on tn. aile af BtiSouth'a peglng 

~tnJMIWy11188. 

at. II IIW I, IIICindudea Ill MIG& and lolaa trom UIIOOI ~ed a W,.,.., tMII Wand 

pannenhipr. lnclorne and a- from IN All af opel lliol..; lnliNut Md dMdefld ~ 1001 I .. , rnfrocdy 

lnttiHII; Md OCher nonopen6 og •-· other Income, net incleued $88 In 1986 CiOi'llPIIed 10 an 

lncttue af 18 In 18115. · 

The 111881ncrlul I-.AIId p!1nwly trom IIU lntn Ill In ....... lnoomt end lowW-d10111r 

lntttMt dtdvdlone of ISS. Equity tn louts Wti. (118) tn 11188, en lrrlolowment af 110 t1not 11185. The 

lowW 188eloeMs WWI pt1mlrty liiiiiMable 10 ltnpn)Yed opelllillg ,..- al UIIOOIIIOfl'1t1'1d domM1lc 

oeaar opt1a11cnt and 011111n tn1tmt11on11 ~ pl'.nc:~pt~~y ope~allonlln lltMI and v..-.... 
8udl ~awwe Pll'llllt afiM1 by 1nena1e0 :- tllrbablt 10 lht ClOI1IhAng de\ • , ~~ 

af o.rmen otlkat optllillol .. 

lhlllnctl- tn OlhW lnccme, 1111 In 11J115Inclucled t $1'3lnc:lr- tn lnl.-lnccme, en ~~~ooe-

111101 af $24 In equity In foutt tnd $18Jn loww Nl "*llO1ft I run.t dedi~. lhiiJncnaM In Olhtf 

lnoomt, 1111 wu tlto ltllbAIIllt 10 • $34 ~ In milolllantoullncomt rellttd 10 nonltrl1tglc 

butNa IClCMiiu. The ~ ICIIIIU in Olf'ltr lnoome Mfl pelll/t; aflatC by lhe tlftc:l af t glln af 1108 In 

11184 from IN l&lt af IWO •• I liblllo 1111 CIIIIIAer lrhtttJI .....U 

Equity In lotsn af UIIOOIIIOikltltd alllllaln W1U S(lle) II 11185 OOI!Ipattd 10 5(110) In 1984. The 

IOMf 19D5 1oatta reiiMlc a rtduc1Jon In lonta In 1he mobllt dale communk:allonl bullneiNt and 

hiQhtr 1noome from unoon• 4tlettd doiTIUIIe caw opiiD n. par11t1y ollltt by lncnutd loMu 

from Cll1lln del; ' •• JCI ... I illb"' buiNit-. pl'ti ICilp.-y "'**. In 0. II - if and ..,..... 

Provtalon ~ l,_,.llrxet lncrtattd 1121 (10.4~) In 11188 oompattd toe dtclrttae of $218 

(17.~) In 11185. Br .. CIIAh'e t11ac11vt tax rat" -• 37-K. 38.~ and 36.&~ In 1988, 188511'1d 18e4, 

1~. lhllloww rlr ce'o'l Ia ,_ for 1!IIMI CIOII!Peftd 10 111115- due prinwly 10 I Nglw lax 

1hln boalc bull for IN P91g ~ wNdl 1-*td In a loww g1o11 on .- for ~ lax 

I!JCI)tllM. A NConC111111on af IIIIIUIIIAioly Fedtllllnoomt lax ratea10 lhett elltdM 11x ratea Is P4TNided 
In Note K 10 the Contolldeltd F1nanclal Stallmenta. . 

Exb .. AW7I ITT 

01 : c • rnoe of lfA8 Ho. n. 1n 11111&, • a...- af 11 CCII'IIInl*lg rtg~Mtory and~ 

~ BJifSC!Uih ~ ooncludtdlllal ~-l'eqlftdto cllec:ondnue SAASNo. 11 
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tor llnandei11P0'11nQ purpoeea. /ll::cOldli!Jt'l, BdSoulh Ttltoornmunlc::lrec:orded a non 
triOI'dlnaty dlaiVI oU2.118 (net o1 a del••ed lax benllll o1 $1, 731). The &XIIaOrdinaty c:lwg( 
13,002 (tfttt lalO 10 leduot lht l~deel Vllut ollong-IIYid ttlephol~ pllnt and equlpmtl\~ .. 
wu wilhln the ~ lrlmft011c. to t'>t IMIIpPR)prille for I'IOingUI&ted enterprises. Th. 
charge wu piiiUally ollsll by $184 NlD I to lht mllhod by wtolcll e.IISOUih Ttleeommur 
IIPON'd Ill cii'KtOty Pllbllahlng ,..,.,... 171 l'llllld 10 IIIli llmi1llloll ol reguta!Oiy w 
llablllel and $18 fol the pattlalt« Ill ralio ol U11\&1'1101tlltd II'Mstrnel\t lax aecb euoc:lated 
leducllons In ... Clllylng Vllutlllld ln ..... INa. 

Stt Note L to the ConiOidaled FNnclal swemen~~. 

l!8rty Extingulll'oment ol Debt. Oll1ng I 885. BeiiSOU!h TtleC01'1111\U1\1Ca tecognl 
l1aOfdlnery loAft ol $78 {1111 ol a a.mnl lax bentfll ol $4&1) rllattd to the !SI1y llldlnguilh 
~ dtbt luuea. Stt Nee. E to lht Conlolidattd Ananclal Stattme1U. 

FINAN~ CONDmON 

BII!Soulh - lht 1\11 call gennttd lrom b opetallons and lllltmll ftl\andng to '""" 
opn~e b ullllng and new bullneael and to PlY dMdendl. WNit curm~~llabliliet exc:ttdtd 
UMta at both O.C.INltr 31, 18118 and 11185, BIISouth'a aourcet ol funds - prlmal1ly 1rom op 
and, to the atant l*eSS&/Y. lrom rNdlly IM'Ible ~ linlnclng anangemenll- ara lUll 
ITIMI all CUITtl\l obiiQitJona on a llmely bala. BeiiSolllh Ill It m thai auc:h aoun:aa ol fUndi 
aul!lcllnlto mMt lht 1\Hda of .. llullnea lor the ~ Munl. 

Nit c.n PnMdecl by Clt:*illllll Adll.. $5,8113 $5,443 $5,172 7.~ 5. 

Opendlnv ~ Net c::at1 pnMdld by oplfalll\g :ac:tM!lea lnc:nlatd 1420 (7.~) 
~to.,~ ol $271 tu'J')In 11185. The mr-ln 111811 wu prtnatly llb1bula 
seee ~ncnue 1n ~ 1nc:ornt llCilludlng dePI ac:~at~on. 1m0111tat1on and N WOlle toroe ,.. 
ctlatge. The IMinctMM was ;lel1ldy oiiMt by higher call~ lor leduclloM of • 
peyable. 

The MUSil In 1885 WU pl1mlh.') ~to a 1512: lncrNII In optl'lling lnc:ornt .. 
dejnclation. llllOI1I:atlon and the WOlle 11.1ce rtduc:llon ~· The 11185 ~ wu perllaJ 
by NgNf call upei'ICfltlnl of $2:58 ralalto !O a restructuring plan begun In I~ 

-c:-, , __ ,_ 
,_ ,_ ~ ...!.!!!... ..!! 

$(4,19D) f(4,384) $(3,835) (4.2%) 11 . 

lll'llwtlnv Mt~Ytt~w.. Bei!South's pilmarf ·- of c:apttW rnouteeS COI'1tinuts to lie lor 
~to aupport CleWiopmenl olllw wlrelil.e and wlttlalne!WOI1<J. Net can Ulld lor~ 
ac:IMIIw dlcniUid SillS (4.2%)1n 18116 oomp~~ld to an ll\c:lllae cl $449 (1• .4") In Ill! 
~In 1898- prtnatly due 10 ta30 In call .'&OeiYtd ttom,. aale olllw ~ llullnt 
'*'-wu plllially oiiMt by~ a!pllal upencfjllns cl S252 ratal.ld ~to wtra 
wtrala• IIIIWOitc cMvt.lopment and a dlcl'lue of $324 In PfOO"Cia lrom oChltr ~ dllp 
and l'lpiYIMI1I ol advanc:n. 

~ upendllurw-. $o1,45e In 111118 and ara pro)lc:!tod to lie approDn&ltly 14.700 10 I 
11187. Suoll ctpiW ~tor 18116-. ~ lntamllly and. for 111117. ara tlCI*II 
IWnc:ilcl plmaflly tiVough lntemllly gtl'llf&lld fundi atid. to the lldlnl ,_.,ry, lrom 
IOUIOW. 
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n. ko aue In 1115 Wl2 pt~rnatty ~ 10 Ngtw Clpbl ~ o1 M03 l'lllltd 
--.~~~~~y 10 ,...,. end,. 'Ill nt!WOI1c dew' , men&. Pllllillr o11eut by~ QJh PI~ o1 
$1• from m•••ll "'potldCte lnd ~ cl ecMnoue. Slk '!rl&'lltr II c:un ~ lot 
CIPI-' ~In 1885 WIU pOYidtd lntilllllly. 

Ntt can PnMclecl by (UMCIIol) flnlnclno 

..._'!-!? , .... , . .,., ,. ,. ,.. ,. , .. -
• ~. • • • • • • • • • • • • • • • • • • • • • • • • • • ('2..117) 148 1(1. 132) 

........ • ...... During , ... ftnanc:tlg tGIIYitlee uued Cllh ol $(2.187) wtlle In 18851'rw» 
lng tdMin PlrMded Cllh ol$44. llwlncrl&1td uue c1 can from 111510 1M o1 ~ p1mar11y 
lellectl higher ....,... olllll prooeedt from d bofrowll ~ ICtMiils In 1115 co 1 lfiMd 10 11188. 

In 8lptember 1885, Bllflouth'a 8oltd ol Olrtdoru raised tnt qUII1111y dMdend byS.OI& per ahlre 
eo a t.ota1 o1 ue per atwe end clldlled tnt Nml ue per illlft dMdel1d again 1n NIMitltNr tM end 
lot uch qUI/1M In , .. 

n. c:Niuge In cash uued lor llnandng acMiaa from 1184 10 1885 weu PflniW'Iy ~ 10 
hlghit ltWii ol nee Plooeeda from II borrowing tGIIYitlee In 1885 cot 4*1d 10 1184. 

OebtAI:IMIJtu 'During,.., ~lauld $300 ollongtanndebt lnd, wWI Mtpooeudl a 
well u cauh on hand, rldMmed outatanclng aiiOII-tann debt lnd lol~ dtbtnlurel ol$4171nd 
~. rwtPtd)Yely. 

During 1115, Bllflocllh lauld tiiOO clloliQ"Iiiml debt Ind. wWI '*PI~. tu6•101d ~ 
lng ahort:4ann debt. Nilo during 1115. Bti'So Ill\ lauld lt'PfOicln I\ SI.SIOO cl lol ~ill debt 10 
rehnoe s1.ees c1 au~~~a~dt~g ~ong:Wm ~ lncadng S4IIS c1 dtbtnlurell'ldaemed 1n 
~.111118. llwii.Wlda 10 redeem IN S485 cl ~In~ 1M nlndudud In c.t'llnd 
C&sh EquiYIIInta In the COneoldalacl Btlrnoe StlMIII OeoeultNr $1, 1885.1n adclllot'l. Cllh and CUll 
Equlvllec 111 at December 31, 1115 lndudea $500 ""*" Wli UMd 10 reduce oommet clll Pill* on 
JWluaty 2, 1M . 

BeaSoultl 1\U oomt tllllld cndit linea eggrtglllng ,,.80 1 _ .., vattouu btnka. Boltowlllgl undlr .,. 
comrnilted ~ llneaiOtalld 182 at Oeoett ltNr 31, 1885. BIISQ 111'1.:-lao ,.,....,..." iOQ titobud Inti ol 
cndil o1 $MO. 1-l Oicelt ltNr 31, 1M, lherw wn no borrowlnga uno:ler lhe uncotntNIIed Ina M ol 
Ftbt\aaly ••· t'ill7, ahelf teyllllidlon uwemena-. on • wllh 111e s..uw.a and Exdw~gt COt•••• 
lion under wtildl S I,'JD ol debt NCIUflbet ooulii be piAllcty oftnd. 

BeiiSoultl'a debt 10 101111 caplt•traUon r.llo,ldfl*td In 1885 10 t .cdude 111e t485 o1 deblrCint 
redeemed In Januaty ,.., dtcnllltd 10 43.5'1l at Otoembef 31. 181 e from .e.'"' at o-ro.r 31, 
1995. The deer- wu prirnll1jy CIUMCI by a tldiOion In lhott.mnt borrOwlnOI 1/ld an 1norwut In 
lhlreholdt"' equity due 10 tamnga during 11188. 

~ ~ Bu~So~Jth erur. lniD 1a1e11J1 exchlloge totw. tl co ttl lOti, Oll'ttfti:Y IW8P 
agrMm«lll and ~n~era~ .... ewap .......... lb In b nomllll OCU'It ol ~ lor~ 0(1 Jliii'POM'. 
These ftnlnclallnslrumenlln uued 10 mlllglle 1a1ei1J1 ~ and .._... ,.. t111ca. *lOUIIh 10 a 
limited elQenllhey expoM 111e cot II*1Y 10 ma1tce1 and orec11t tillca. n. c:rd tlrka 211 ; c' e d wtfl ,_ 
instrument~ .,. OUiotlcAittd IIW'Ouglllhe evalulllon lnd oondnull rnani10mg ollhe 01-.onhi-ollhe 
countelp4llllet. In the ....,. 1hat a c:ounletPII1V lilt 10 mMI lht 1a1m1 ol a 001111~ or &gl-11. 
BtiiSouth'a ~ .. Ia ...-..cliO lhe then currtiC V8lue ol the curenoy ra11t or.._... raa. Cllle.,.l1lal, 
not lht lui nollotlll art'IOUIC. Such OCII1I7.c:U and &glttmtnPi hiM bMn I I; Mel wlh Cltdtwallfty 
fonanclel ~ ......... ""-~ r11C1nga- genent1y ANM 01 hlgt-. MIUC:I\, Bal8: 'lh -iiiilclatia the 
riA: ol nonptltorrnlnce to be IWIIOM. S.. Holt N 10 lhe Cot** 2 

~ FNtldel $ I ••lb tor ackt
lional ~ tlon nation. 
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OPIRAT1NO l!lfMONMINT AND TRIHDI OfiTHIIUIINUI 

.• Regut.iofy Emlnll••..nt. In piHidli~g ~·••ullcdol• ...seta. BIIScr ilh II Nibjed 10 reg

IA!Ion by both Gale 8lld..,.,., IIQI•ID't wtltl mpiCIIO t1te1. NMces, o:~ lnd othlllauls. 

BIISCIUth'a pMIIty ~!~Mary toc:us liD been drtcted IOWird ft10dll'tl; 11111 1101 uwt po 01a 10 one 

lh8tls men de lib' llgi lid wtltl c:nanging l'l'lllktl COIIdiilluo • Mel OYIIIII pt 1lc policy~ AI an 

llttf'lliM to ~·IMPI ol kib .... U/Tiilgl, IWSoultiha ~priclt ~ WhoioOyprioa ol 

basic MMc:e-~""ed 8nd lhe pricing ol OCIIIf ptOduc:U Mel MMc:e..,. biMd on rn1111tt 11ctora. 

While price~ plllw CIO not pO'Ade for !he direQ ,_, lhlough bUic llll'fiOII'IIIII ol c:o.t 

~ncr-.« edlliOidli*Y 1111pe111 L they gennly p«Mde men !If•• fty 10 ITIMt ~ pricing 

'-it. BIIISo!Ah ~ooOIIIonl 11U price ~lledon planiiC)pl014d or~ In II AlliN In 

b Wi ... lll«<loty, ...nougt; lhe ~illllon ollhe T111 IIIII plan IIU bHn lllyed by I ooyrl 

pending rnoludon ola numDar ollaun. ~ .,.,....,......._ .~..,. T.-...oo;;;uilc:aliol•ll QPIIII

Ing IM1der • price ~"'Iion plan ~ by !he FacSaral CoiTwnunk:ttlon CorM-olalon (FCC) In 

19115.Thil Plan PIVMad a prociUciMif opdon, wtllcfl BIIS<Mti ,_coorMUilcaliol• UIICied, tNI 

allmillli.a boCII.,..IgiiTt .. Ma811d lhlt1rig ~ 

Eoonomof. The nal!on'a outp.a o1 goods and MMoll, wtidl grew 2.~ In 111115. grew 11 • 

mode1ill rail o12.31n IA81. Employment In 1101 ilann ~ llllbllllvnenla grew~ diA'tng lhe 

yeM and 1M u;~ rail -.gtd 5>4"'- The aoouomy ollht IWIHIIIa r.glon .-.ct by 

BIISoulll TIIICOI I II ....ado; ...... lllllepttolll ~ grew llll'1llr luiM than 1111 l'llllot .. aoon

omy. The number of jobe In nonllnn bulh I I II grew~ M Iii ~ITIII. tlill 1'4ngacl5.~ 

for 1111 year. Aell •-~ 11 an aadmalad 3."'- Nil mlgtlilloi• added~ 400.000 

patlonl, aooocnlng for hllf ol lhe r.glon'l poplledon gtOWII\. The demand fOi IMooii IIU bllal• 

MMcet In ... legion ,.., ::ttd 1111 II •IQ1h ol .. ICOIIOIIC and pop. d I I QIO'tlllh. Modal ill aoonomlc 

apaneton II ~ dul1ng 11187, a tlghllllxlr 11\1111tti,alow 1ebor fOioa growth and modelt podul> 

tMiy growth ad 10 COl •• I .. PICI ol grOWIII. The teglon'l 0011 adwnlllgee and lllong 1111 mlgiiiiOn 

ahould bllng an ICOIIOITiic ~ rill eomp~~ra!Miy ballw 1tw1 lhe Nllon'l and ll.rltilr k ~m• 1111 

demand fOi IIIICOII 1 IU ilc:aliol• 111'•1 : ... The lrlcrl1 I I d COI'I iptl)lol I faDid by BtiSol ilh TMtoommuni

olllona'and 1111 growing pa~oeo!Uigl o1 r~¥Wtutt 11om UIYigUIIIId ~make BIISouttt'alrwn

cial ptffomwtct men a~.:..,clblt to c:IWtgtaln lliaiCOI;omy than ptl\'toully, uta OC*IIIolll ret1ac:1 

11)0 mott CClfl'll)lllll¥ bullntaa anwoc""" ~ and lh • grMIIr dlmlnd elaiU<:IIIIe lor ta procU:IIInd 

MNioq. 

Carilf Han. BIIISouot laiUbjtc;t Ia hnalnO onmpaWon In all ~~US ollla bullntu. Rtgula

IOtf, llglollillve and judicial tcdonl and ItCh~ dt\IIOpmti'ICa hllw ~ 1111 typa ol 

8'llilabll MNictt and procU:II and 1hl numbtf ol oorr pen. tNI may after !hem. tnc:nuingty, ~ 

cornpe11t1on II tram 11tg1 oompan1t1 wt1ic:t1 haw Ilk Ml1dll CIP'M, IICti iOic gto e! and rnll1ltCing 

rt~ 

Tht rgge Act The 18116 N:J requ1rn .,. tlil1'1lnal on ollllltlegiiiiiiYa trtd regu111o1y btnltrs 10 

oompal.tion fOi be:-' ~ tiMct, tubjtCI ori:t to oorr$11111,.1)' neutre1 ~ to ptWtM 

and acmnce un1vtt111 ttMDI, proiiCIIhl PlbiiC 1a1t4y . llld a ..... rNinllln 1111 qu111y Dllelaooi ,,,..,. 

nlc:dol• III'Acti and Mia guard 1111 righ1a ol Qlllomar ~ The 18116 N:1 aiiO lncludet NQU~t"'*a tNI 

BeiSouth ~ wtltl o1llar c:antefa fOi lrUIOOI iMdiOh, Ull ol nacwork altmtntl on .. unbundled 

baala and IMelt olloctl Ill illotL W I N;gOIIaled tgreemtiW c:arYI01 bt ..-...ct. e!IM: ,etty 1NY ..... 

lltiiiiiiiOn wtltllht IIIII regulatory avillolllyot 1111 FCC llht IIIII ilk 10 lid. If tlilll ett dllp•ed, lhl 

ltbllr1IIOr ITUIIIC ra111 fOi 100e11 10 nllw0!1I ...,..... ill on an unbundttd baala. bald on 0011t wt11ctt 

may ~ a r1110111b1t PICk Ba"Souun II e!ao ~ 10 MQOI'III 10 ptcMdt rallllli'Acta • 

vo41ot I t I l1llM tor lhe purp a I t1 ol rtllll by oornptdl tg otn1tta. II ~ .. INI'II oamol bt i Mdlld, 1111 

11b11n11« 111111 lllt1111 ~~ Ill IIIlA • BIISoclll't'a NCal t1111t teea ~ 10 bt lhOidtd. OIISoultt 

TaltCOIIii..nc:.lloi•IID -lied ov.r 40 ~ ot rtMit ~-wtlh eucl'l Cll'ri«<lnd 

II currenllf lnvoMd In wblllllloll po -.t1101 witt a number ol 00. C8i i1li a.lnc:Uing AT&T, MCI trtd 

8pt1nl. The ltbllra1iou "''*for 1111 wholtAIII dlaoount 111111 ~NY by 11111 11om ~C~P~OJdn Ill!)' 151' 10 

21". 



In QOII_..I ....... ~ol"' 1888NS,InAiqa , ... "'FCC fJ1 1 1 11~.,., OIOt< 

adopting nMe gowi I. ill ~ ... QOIIIICIIoi I 8l'ld Clpln COIC!Ci $lc> I In 111ll1oc:811.illepl'lol• MMcelndullzy 

(IN Ordtt)1 Among lite lla.- IJ*keltf eddo I ~bY lite Orde n "' networ.l tlet1wU IIIII 
B11South 11'1111 lnlke ... ' .... ; p!lclng iFIIndltdl to bl toiO 1 .. d by I 11t In lifting ,_lot IIUioon-

I'IIQIIon; IGOIIa 10 nelwolt ....... on Ill untuldlld bllilllld r-.o MN1o11. BIISOCAtlllld ~ 

othW lncurnblnlloOII .... oge Ollllllt {ILECI) joined In IIIIPPIII cl"' Order 10 ._ ~ SWes 

Coull of ~F 
1 lot "' Elghltl CIRUt (lhl Ccu1)1 Upon ~ of _., ... COlli I J 1; • end 

llE0.111te COI#I~hOrdlrln~ ~~SUcfl-,.....10 lll1dna ....... 11\d 
Cll1lln othW tllmL 'llle Court r-11 cnl-vur'l*'lllln....,., 18871 end.<'« ....... pt~dl~ 
NoCwlhltandlnG .... dl<o (llJ ....... ho-1 .. dleQ Ill~ lbcM1 BIISouch ltleoommunlc:allonl 
llld a number d CMIIta tww ftiGC'I'altd IMelcoruiiCIIon agrMme~a 8l'ld 111M fWiii\AilOI'f COli mil: 

l6onl n 811:1111•"' or ._ IIPFICHid V81iou11Mm1 o1 ~ IIIICOI•oec:dol• bllwWJ BIISolllh Ttlaooi' "'""' 
,......,. 8l'ld at. ~ n- llrllll mwy b1 ,../1111. dlpei iCIIICI on. 11110t1C1 othW tNnga. "' 
OI-'IXii'M ollie ..,.,... olb OrdK 

'llle 1- Ar:J. -.o ~ "' FCC to ldlrdy "' lacll _.. IWiicty powldoed bY _. 
chlrget; 10 prcMde tor "' IIITIOVII oiiUCtl IWiidy from 80C111 raiM In Ol'dlt 1hll _. c:fllrglt 

rea.ct ~~~~ coati; 10 M~ng~lot alri«<ll Ml't4ce Mel 10 .,... 1111 oondrtulllon o1 un1wtu1 
MNioe; llld 10 de\ IIOSllhi•••IQII'MIIIIIot pl)'l'lllfllllnlolhlt Mel by II~ The FCC II curtntly 

engaged In HI pocaeclno. In adclllol~ 1111 FCC hll COl'"*"*' • poooeec~~og 10 ,..... b -

chllva tu111. una..., crdlrln-*' bY.,. FCC 8l'ld.., ~ ~P 1111 ,_liMn c:onduded, • 

wtll not bl p : 1 t4 to ~akn•• 1he lrTipeQ en 80CIII c:t.ve - ; hoa,.,., ., lrUmt aoc111 

chalgl '*" jlfcMclal tor ..,_. - c:hltg8l palct bY cen1alllhll purc:t-. unbl.nclltd ,...,.... 
ataiTIIIU fl'cm UC. or Ifill QOII oect wtoa1111 CCITIIIIIM1iclt •1111 wll aline IIIIWOIIcl of lite tLeCa. 

In a~t•updng 10 ccmply wllh 1he tac:tonkal ,._.. ol ~ BeiiSOo.Ah ~ 10 

Incur llgnlftc:enl OCitl I I I C a. ad wllh 1he di'O II C pmllll or lll(4 ell n ollylbme Me I I I ff'IIO r!llke 

lnte~ Jl( 11 .... FOf eumple, Bl~tl Tlltooti'mliiOIIIiU wtl blllqiMid to pnMda I« 

long:ttfmrvriblr potllblly l'ltllftby 0Uft0!1*11Wf!dllllg to COli oped~ oglocll Oltl'llitl wtl bl ..... IO 

retain ll'oW telephone numbiltl wfthoUIIntetNpdon. I' II unclear UIO what dtgiM B 1ISOU1h will bl able 

to ~~~ theM 00111. · 

Unlllhe FCC .__IIMI crdlrl en mantra IUCtl • ., .. _ retonn. utWerull8iNiol and lll.lnblt 

poltabllily, u well a othW I'NIIIII'I, 8l'ld 1/'f judic:iallfl9"1t 1w1 been ccnduded, lwtl not be pcelitH 

to dttemolna n lmpecC 1111 1• ltd wtl ,_on BIISolllh\ en.ICIIIJ f)OIIdcn or MIIUII operations 

mulll Of C8lh 8owL 

WltMu s.MoN., The FCC'I PCS liclnalng plOCitt I.Aowl mulllple ,_ cornptUIOfl tor 811-

South'l ~. Uollnl81 to pnMde PCS ..W:.1 haw t lin wen In aucllcn by AT&T, &.1 Holctng 

CompMy cor..ortla llld othW large i111C1 Will :811'1"•td e'lllllla. PCS wtl prrMde OOIT\j)elllbo 10 

Bt~llh'llocal ...... and wllwl111 *'PilOI• ~ fo_.. ~ PCS lylletN n now 

01*81101111. 
In many ll'\llbtl, ~ og Cllulat IMNICe b ptOIItOecl by bullniiMI owned or cor·~ c""d by a 

Btl Hoktng Complny, AT&T or ali\lfOr lellphone company. In adclllolo, Bel Alllnllc COrpOIIIIIon and 

NYNEX Corpol allcM I,.. COl Iiiii *' .,... CIIIIIAii tiUih 11181, 8l'ld u 8 Wall. Inc. and Alt'TOUCIII CcJmn"u. 

nlcallona ,_announced llllllhly jllln 10 m.ge.,... o.-llar ~. Thoaelcur ~ I'IIMI 

alto tcm.d a Jolnl -*" 10 ~ PCS In IIWIY dome.Uc 11~ 

811Socfll Cotillll •• Staibt BIISQfll hll ell\ I I: peel .... main .-..gl8l ... gcMm .. 

bullneel c» w • • In lw II a I ttflt cos ;piltltlw ... : Oli ill ulbidoi • ra..y. Arlt. a.llol .... .. 

IUIIIQihln b l!lllldMitllp potlllor1 ~ Ill ••• m• wllll• llnlofy bY 141 f!NICII'Ig 8l'ld 

buldllw• blnnd ••lgltl81'1d ~ cNnnell; (b) pcMcliog fiAI81Mol cftlf'• oga lnc:ludlng..,. 

line a/ .d wlrlh • IOCII 8l'ld lolog illlton:ll. 8l'ld 'itdeo 8l'ld llld!CIIic OOIMkOI 81Mcae; and 

(c) OCI\~ OC*L '-ld. 8tf8oultt wtl COI'IIinUI to~ pcAIIIbly b don..clo wi I Ill ~ 

by (., dlf)lorli 1C1 vet. I ~ »>I pi'CIIilctl81'1d IIMo8l and ClCiql .... IIC':IInolcgy. (b) ........... og and 
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Bell South Stra~egic: Manqement Unit. ra.pomible for the development for Bell South 
Corporation. new busineu and IIWUt oppoC'IWiitlea. 

Mr. Meyers ~lved his Bachelor of Ana dep from Loulsima SWe Unlvenity • lew Orleans. 

Robe a Sc:heyc - Vice Pru.ident - Supplier Development and Busineu Relations • BeiiSouth 
BSE.Inc. (effcc:tlvc no earlier dian November I, 1997). ln his eurrent ClpiiC'ity, Mr. Schcye Is 
leading nc:gotiatiOIIJ wilh ocbet telecommunleatlons c:aniers for obtal:ninJ the wwlertylna ~rvlces 
to be provided by BSE. Inc:. ln ldditlon. be is responsible for nc:JO(illina and procurlna all 
networlc barclwvc, software, and ocbet components to deliver 1 complece c:onununieations 
package to BSE. loc:. c:ustometa. Mr. Sc:beyo lw over 30 yean of experienc:c In the 

telec:onununicationtlndusll')', lllcludlq JIO'ItiOIIJ whb C .t P Tclcpbooo Company, A T.tT. Bell 
Communie&tions Research, BellSouth Telec:ommunle:alloos and &liSoutb Cotporatloo. 
Mr. Sc:heye h&s most recently been reapoasible for development of BcUSouth policy poaltions 
relatioa to loua disunoc enuy and c:ompcdtion, IICCCM c:barges and inlet'CO!Incctlon, lUIIe and 

unbundled ~wort clements. ln lddidon, Mr. Sc:beye lw cxtallivc experienc:c In neJOilatlnJ 
and c:oneludina iot.en:onnect.ion and rcaa1e aarccmcnta befweeo loc:umbent local exc:hloae 
carriers and new enll"'llts rocb u c:ompctllivc local cxc:hlllp carricr5. 

Mr. Scheyc ~lved his undetpldu&le depce in ec:onomk1 from Loyot .. Coli esc in Baltimore. 

Hw M. Li&h!KY· W· Vioe ~Jident· Oencral Counsel. External Arfain and Scc:~ary · 
BeiiSouth BSE. Inc:. Mr. UJbtacy bepn hiJ c:arcu in telecommunic:alioru with Southwwem 
Bell CorporUioa Lepl Dcpanment In 1982. Sinec then, Mr. U~y lw held poritlocu in the 
Legal Deparunenta of Soutbetn Bell Telephone Compeny, BeUSc.·•tb Tclec:ommunic:atiom and 
Bel !South Corporallon. Most rec;ently. Mr. UJbtacy lw been Ocne. ~ CouDJCI · South Catolln.a 
for Bell South Tclcc:ommunlc:atiORJ. 

Mr. Lightsey received bls unclerpadua~t depce from Princeton Unh :rsity and hiJ J.D. from the 

University of South Carolina. 
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l')lpelldlng clllrttUian ctllnr*l lnduc*lg joint IIWbllng with Bt'ISolllll T~ Wid 
(c) ...... dng lr'.ftgbt M h II ClCMIIQe I'IIOUgtl • : Mlf • ~ lot PC$ *-- Wid ocntr 
r'q1 ' ' ._ '1'1*4. BI'IScMIIII .e COI'IIIIWI _, ,'FI" end dt\'llop II Lllln Americiln Wid OChef neme· 
llonll opellllot .. 

,_ S.lifcMo NotwWw••ICII~gh ~"'*lblt ao.. al • c.~ MN~ct cut1omtrt _, ocner tlsb 
- c :' 2 

~ lllllh ~ 101 II d OOITlptllllol\ 8 ti'Sc'Atl .e "-lht ~,li)CIIIldy to benlfl 11om II'Ciy lnlo 1WW 
~,...,...For .. ,iJ*I,Iht Pill I 101 al cot.,....~ .-nang ot.. "*9. c:1n l/ltJf¥ Blltollll 
_, ffll*t to alit ~TA wlrllne Ml't'loe under 1)10/t' >• coalned ~ 1111 •• 14 BIISOIAh 
~ Ill* IIIII ~ Cll'dlr _, l'll'nlln w tl10111've ~ till ....... I mull 11» ,...., P'ftM a 001))01 .. 
iltllllliVJ al l')lpeldtg .. ohli~gt beyond .. ndtiolltll ~ Wid ITIIIUII. n- ollei'IIQS 
lndudt lnllri.ATA ..W., Wom\IIIOn NMo11 end video Wid illedluilc OOII"'*ot MMc1e1. ~ IIJ'I 
hat tnlllld IOII'IIaltt.l bullnleMelhrougllln\Jilllit•ltt ~ ...... dtiOIIwllnencl qllt'llo--. 
alllllbllhld oompenlelln IUCh lndullriM end tllrougPIIht dlvtl cp .... aiiOII'II allheM MNicM end 
cepr·nu ~. For .-..rnp~t. among Olhlt ~Watt .... BaiSoulh hat KqUired -.1 c.tt~e lV 
rlghla,ll OOiidudlr\o a.-. a1 Clble lV MNict enclll PIIMdll~ ~illmlt ~CC~t&. BaiSoulll alto lnltnds to 
conllnua '0 pwaM C*tlln tcnlgn lilt c.omrnunk:lliolll "'* 1111 .. lhly .,. olltfed. 

8118~ plant to btQ1n ollc11Q ln!MATA wiiiiiiiiiNiclln lldl alllllwtglon 1111111 &IIOOI'i :s 
till FCC IPPIO* IIIIPPbtfon lor lldl .... Btllollh hit lied clocunlnll wlln lhl Gtotgla P~ 
.... Commltli jgn llqUIIIIng tlllllhl Glofgia Colo I ' II ' )!I tppr0W & 

2 I 1 .. al 1)11111., 1¥11-
lbla llmw end WldllioJllll prowldtd Iorin lhl 1-kA rod_, 111 tWl 1111 IUdl lllml end Wdbll 
111111t till ~·•• dl«l .. Btftl?lllll.e • tn •• •>•lor lldlt111111 aoon 111 ~ . ,.,. till 
wdlkii•- miL ......... al N 1>'~1111 llqUhd to Cbllln IPPIMendN P* .... dial
lingle d oon~ 'h • end OChlrl. • II 111otftM• when B tiScMit .. be allhoiiZid -. 0011'11* a 
lrUrt.ATA MNict In llrf alllln-t1gion llll1ft. 1ltt tillS Ad rwquk'le tllll ln-ieglu olnlelt.ATA MMOI be 
pti:Mdtd througlll •lbtklal f &epll1lle from 8eiiSoulh 11 I I ; >'I IIU ilc:l*ll& 

Joltt A Ia bdog. 1ltt 11188 Ad llowl Bti'Sc' 1111 _, nwbl wilt I Ill Mel Ollltr &IMoti!C*'IIIt wiU: 
b W~llilll lociiiiiCNngl MMotl; rmloully, IIPII .. lllllbd!IQ - ~. 'n* CNIIgt hila 
ICl&bjtd Bt~ to mort tlllcltullf oller end pnMclt lntagnd.O ~. In Mlltli 11188. 
Bill lA 1111 D1g1n JOIIIIITI&I1C-.g 01 wlriiiiiiiiiCI wlrlllnl IIMott In Nllc:ltd matktll. In tddlllol\, U 
peunllfld by 1111 18118 14 BIIIISO\IIh lnltn..1t to Jointly manc.t Ollttr •IVIotlauc:h u lllclllo, ltunwt 
10C11U ltld. ~. lnltr\.ATA Mrflot wiD. Ita wl4 .. 111 ll1d w'nt111 -.!ott . 

1885 Worlr ktol Rtd!ICISM. At lnOCI'ollf pat, ollta OOII'tj)tllM 11ralegy, BlltiSoulll Tilllwmu1i
c:atlona announced In 111&5 a plan to rOiduot Ita WQ 't loRlt by ~ I 1,300 ~ by lht 
end al 1887. Alto, In 11185. BtiScoAh Ttlllcommur* lllonl WI~IUI~ lht ralnldi.W1ng alb tellphu• 
oplllllioi ..... hid been llfiiiOUIICid ~ 11183. 



ITEM 8. COHSOUOATm l'lHAHCW. STATIM&NTI AHO IUPPU'MEHTARY DATA 

fW'ORT Of' MAf'ACWIIEHT 
To the ~ o!BtiiSoulh Colporadon; 

:0... l'ninclellllltlolltlla I)IW been PNP~ttdln conlolmlty wllh g ·~ lltiOfl*d ~ 
princlr4f&lnd haw been IUdlled by Coopera & Lybrand LLP~ indtl* ._'IIICDOU1!tlniS. whoM repon 
Ia COilllilld ... 

The i olllgltly lnd oblldMtY ol the data In theM ftnlnCIII lllllmentl Including ettlrNt1t lnd 
JuclgrMnl& relllil)g to niiiiM not coodUOtcl by the tnd ol the yMT, .,. lhe mpon&l)lily of the 
rnat\loQ4Imtllt of BIISo!Ah. Man8gemtnl hu alto pl9peiWd .. OINt lnlonnallon lnc:aJdtcl U.tln lfteA 
lnclcll*l oen.twtM. 
~ rn.1nta1n1 a l"fllam of lnlemal accoundng ~ whlc:h It COf1tlnuoully mlewwd 

8lld tvllualld. ~. thlre are lnl"oWen1 limll8llont thai lhoiAd bt rt<:Oglllnd In oonlldOh'.ng the 
IIIUIII10II J)(O'<IIded by 11ft ays~tm of lntemaiiCOOUnllnO Wiltlole. The oonoape Gl.--onlbla auur· 
.,_ recog~llnl thlllhl OOit of ltytNm of lntamaiiiCCOUnllng COi lllolt lhaiJid nat tllCCMd. In l!"oii"IIQeo 
menl'a judgmlnl. the blflelb 10 bt deftwd. ~ btU- 111a1 BIIISoulh'a tylt8m doet 
prooAde ~ UllnnCI IIIII the lrlniiCtiona .. IXIICUIMIIn liOCOilSincl wllh llllfiiG'Inenl'l 
ga'*" or &peolfto IIAhOtlz.lllont lnd are 1t001dld Pf'CII*'Y to mwuln IOOOUnllbllly for 1111t1 end 10 
penni! the preplllllon of llnlnc:illlllltlnlllllln OOflfoiTntl wllh gennly aocepled ICOOUnllnO prinol
pill.~ lllo bllillvM lhlllhll tyllem prcMdu ...-.blll.lllnnOe lhlli lccetiiO ..... 
!)41rmlltld only In ~ wfUI ~· ·~tzallolw, lhllthe I\IWidld ~lor 
uam lt oornpered wllh the aiiCll1g IIIMIIII ,__.,.. .... illlllnd lhiiiPPopiiiiiiiCIIon II ~Man 
wkrl ""*' 10 tnt dllii•OCM. ~ IIIIo .... 10 .... the a4lileltl'llr fftCS!nltglty of Ill 
finlncjal cilia by lhl ~ lllletion ol b IIIII\IQIII, by otgiiiL.donlllt'llllgiiMI'IIIhll pnMde., 
appropriate dM&Ion of ~ end by oonvnun1c111on1 pogn~~~~~ aimed • ...mg 11111 • 
pollciet, lltlndltdlltnd mii\IOiflllll.llhorflllt ... undetltOOd ~ 1he Oilf8iblloiL ~ 
meot 1a 111o ,....,. lhll c:hlngllln oparali1g ~VVgy end ~ •vucu. OWl giYI riM 10 
diatupllona lflllnlll!lll COIIIIolt. 81*11JI11Mlan Ia aiYifltO OOtcroll wllllt 1111 ellanOII 11'1 blinO 
lmplameoted. 

t.Wiagemant ma1nt11nt a ttrong inlemiiiUdlllng r-:ogram lhltlndlpandendy .... , .. the .tleo
tiYenln of the lnamlol oomo1t 8lld ~poaalblll 'm~ therwto.ln~ u part ol 
ita audll of~ flnanciaiiWtmenla. Cooper~ & Lybland ~ .P. oompltled • IMw of the~ 
contrOlS to allllblllh a billa for r.rianoa the!IOI' In do''** ~ the nlllft, !ln*'G end a1en1 olaucit 
telt&IO bt applied. Managament hal~ 1he lrUmalaldltor't 8lld c:ooper. & Lytlfand LLP.'a 
racornmtnddonll conoami 1g the ilyllam ollnltmal oontrolt a id hu liken ac:clona thai h belleYit 111 
COII..tltclhle ln till cltc&.mltancea to rtapond approprialtty tc !'- rec:ommtndallonl MaNgament 
bellevtt lhltu of Oeotmbtr 31. 1896, theaytlam ollnttmel rlOfllroll wu ~ 10 ICCOITiplllh lhl 
objec:tlYet dlaa ISMd herein. 
~ lllo IICOglliut Ill rwtpOnliblllly IOf IOittn lg I lllong alhlcll clmm 10 thai Bti

Soulh'tllfalrw are oonducltd ICCOI'dir~g to the hlghettiWldadt of peraonal and tWij)Ojllt oonducl 
This reapontlblloty II cornmunlc:atld to all tmp~oy.a lhtough p llldtl 8lld ~ lddlwtllng IUCh 
Is-. u COI'IIIIct of lrUttt1, 5lfeguatdlng ol8t11Sou!h't rulllld lnlllecf'llll proj)eltlal, pi'O'iicling equal 
employrnenl oppOi1llnllllt Wid ethical rwlatlont with CIUIIOmlll, aupplitfl811d QIMIIWMIIIIIIIIPtltl11· 
allvet. BellSou1h l11llk1lllnt a IHO(Itlll1 to - c:ornpliariQI wiOIIhllt polk._ lll1d CNt ~ *'" 
dllds tllrOiJOf1 b Senior VIce PreskMnt. ExiCUIIw Sill! O!flcet and Corpollle &.aiiiiY. 

~~//~-·- ~~ 
F. Oua,. Ackerman 
l'rNk1 Jilt and ChJtl E1/e0UIIve Olflcet 

~3, 1991 
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AUDIT COMMrT'TU CtWAIIAH'8 IZTT!II 

Thl Aucl!l ConwniiiM of h Boerd of DhcAoll 00111!1\1 of llu 111111 Ibn wt10 1111\""* OlllwJ nor 
lfT¥'aJ Ill of 81!!Solllh Colpolidb 1. -lbtlwlloioUID lMM pwa< ,._ u .... ulhllr OUIIM, It~ 
In \he l'rclcy fll I rer&. The Aucll COmi I illtM mit llic tlmel cbl ~ 111811 lnd ,_, .. h tel ... lhl ()1111 

Ccwpol .. A' dDf. Co C I* I & Lytnnd L1..P. and II •IIGifl*'t IT'II'II ad ICIM' 11, pllna lnd the 
,.... oltltl*d •••IIIIUdb. Thl Aid CommiiiM ll8o n • ...ad lhl ~Jtt of lhllnlncill 
rtpOIIIIQ pi'(' I I .-1 \he tc»qq *Y ot•tfllmll 001 ... olt. The Aucll Commlltt 1100111 I Olllded, II ibjld 10 
Ntholdll 1 11 .. ., 1, the appeAl 1111 ... olllll.ldepllldal ot 1CC011111t111 and 001 llidllld llciOrl ,..._ 
lng 1D ltiW •ldtf* ldenot. In lddllol~ lhl Aucll CommiDN pcwldtd ~ In lflllleit ragttdlng 
lllilcal CCIIIIiclanlllo a'1d bualnea condud. ,.... .. ,d 1111 oparlllolll ol pojllelllldlon c:«N''IIIIMMInd 
moc~IUild CCIITII)IIMoe wlltl 11w1 and ~ The Chill Corpcnte Audlcot llld Cooptl'l & 
L)tlrlnd L.U! tecto met ~ wllll the Audll Commllltt on ocx:u'on to enc;owage c:ouflcleullll 

dltouukn aiD fiPII:Udltlng 111111Jt1. t_, ~2... , 

'Ill .,. -ltlcldn 
BIMOIMI Cofpo!l!loh 
Allnll. Qeolgla 

-'*•"~ •4-;;JVk ,.., 
...,..,.,.. M. Cl1llr 
Clleht..-, Aud4 Con"'*t 

W. ,_ llldbcllhli ~ COIWOIIclallld bill a lhelll ol BtiSoulll COipolt1IOII a ol 
Oeoll1iblf 31, 111811 lnd 1M, IIId 1111 rNIId OOI**'MI d illllllinetiU ol ~ ICOIM, INiwlloldlrl' tqUIIy 
llld l*h llowl tor eedl ollhl IhiM ywa In lllll*iod endld Oeoemblt 31, 1M. Thtlllnlndel 
IIDinlll'lll n the l'llponliblllly oiiWSoulh'1 ~ OIA'Nip()llll)llly II to eJCPIHIIil opliliol 1 

on 11-. lnlndeiiWirnll'ill bllld on our auclb. 

W. CCIIIClld8d OLr llldtlln aOOilfdano. .. wlitl glllll\aly ICCII*cilllclillng ~ ThoN llan
c181de ~ INti M plln llld petfoi111 lhl .'UCIIIO otaln ,_,... UIUiai1Ce aboUt whaChelllll 
tlnlncltl II I IlliG ft he of II ........ ~ternii'L No adlndudu ~ on I lell ~ 
Mill101 ~~~~ 1nt l/nCIUI'ltlllld dilciloauwln 1M IIIIIIMMI ~. All audl also lncluclls 
Ul I I If lgllll --*'~! PI- iCiplu Ulld llld I~ illlcllll uUrniiiAIIINdt by IIIII\IQII'Mill &I .... U 
e\'U -dng 1hl CMnlli ilioc:lal...,.,_. Pl"lf1 allen. WI blliaYI tNIW'IUdb pnMdl I,..--. 
blilt lor W' upi liol L 

In cU opli liol L 1hl611/'da1 ... I* II ttl enid ID aboW PIIIII'C lalrty. In at tnlllflel niiPidl, 1hl 
c:onaoldllad IINnciiiJ)t*dili I ol OIISolllh c IIJ)Oiillloli .. ol ~ 31, 1888 and ,.,, ..., 1hl 
OOiWOidltld ,...... olb oper1illoni and Ill c:a til tlowt tor tecto ol the IIW'M year~ In 1hl pMod anded 
Oeoemblt 31, 11188, In ocnlonnly ... gtnlta ly IOCIP(ad -.ntlng PI'•~ 

AI ciiCI•I cl In Heile L 10 the OllfliOidllad II • oc:lal ~ BeiiSoutll cliloonllnuecl accoundng 
tor lhli ~..SC.II o1 S.ISDUh r.leoommwilolllonl. InC.. In KCCII'dlncl with SliiiiTili1l ol Fnndal 
Aooowlllng SlntWI No. 71 , ··~ ll)f 1hl Elledl ol c..taln frpet ol Ragufldon,~ ~ 
June ao. 18815 . 



If! I I"'JTM COftPOI!IA1l()H ... 
CONIOI 10ATID ITAT'III!NTS 01INCOM& 

(lin !FGfle, !aoept ,. .. -·~ I) 

Opntlng "---: 
NltWCI1t llld ree.d ..W:.: 

t..oc:.IMI'Ikle •• . ••.•••••• •• •••• •. . .•••••• ...•• ••. . 
....... ~- ••••••• •• 0 ••• 0 ••• ••• • 0 ••••••• 0. 0 0. 

tr.trutat. IICCIIII • • • • • • • • • • • • • • • • • • • , • • • • • • • • • • • • • • • 

Tol ............................................ . 
~~ ............................. . 
DIIKIOfY ·~ llld pubhhlog •...•..•.•••••••••.... 
Olhet MN!cee . • • , • • , • • . • • . . • • . • . . . . . . . . , . • . , , • . . . . . 

TCICII 0pa d 'U ,.._.,.. ....•••........•••.••••....• 

Opeu6og ~·-
COlt ol Ml'lkleellld ptOduc:U : .......... ............ . . . 
o.p.. I dotS .., ..... ~. o 0 e 0 0 0 0 0 o 0 0 0 0 0 o 0 o o o • o o o o 0 0 0 

~ vet*llll'd ldoi*MiiOH .••.••..... . .••••.. •••• 
wonc 1otce reduction dllrge (NcU J) •••••• •....•••• • .• · .•• 

()ptratlng .ICOfl'le . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 
Interest~ •• . .•. . ... .•.. . .••••.•.•••.. .. ..•. .. .. 
Gain on SIMi al ~ au.- (NOie B) •••••••• • •• •• • • •••• 
Ottwt ·~. ll'lllt • • •• 0 0 0 •••• •• •• ••• 0 •• •• •••• ••• 0 •• • ••• 

lnoome Befont lilcome T- llld Elaraordnlty l.oiMt .....•.•.. 
Pfovlllon lor lpcome ,... (NotiiQ .. .. .. • . . . . . ..... ...... . 

lnoome a.tot. Eldiuelo 11rf ~ • • • • • • • • • • • • • • • •••••••• : 

&nordlnlly l..ola lor Diloonllnulnce o1 SFAS No. 71 , 
Mtoftllt("*LJ ....... .......... ... ......... . ...•... 

Eldiudlo lollY &.c.~ on e.ty ~ ol DICe. 
net ol \IX (No'l.t E) .... ... .. .... ................. . . . .. . 

N.c lnoome (Lea) • .. .. • • • • • • • • . .. .. . • . . . • • .. •.•. 

Weight.<~ Awnoge Coli II lOll Shww ~ (Note G) • • ••••• 
DMdlnds o.c:t.rwd Pw Con anon Shirt (NcU G) • •• • ••• • • •.••• 

Eatringl (Lea) Per Shn: (Hole G) 
lt1c:cW'nt ~ EXDu ct • t.t LDIIIt .. .. . , .. , .. .......... . 
Extraordlnaly LoN lor Oltoonllnulnol ol SFAS No. 71 , 

net ol \IX (Nc!le l) . .... .... . ....................... . 
Exlrllordlnliy &.c.~ on e.ty ~ ol Deb!. 
net ol \IX (NcU E) ... .. ..... .. . .................... . 

N.c lnoome (Lea) .. ............................ .. 

41 

...... -.,_ 
11, 

...!!!!._ ,_ , .. 

• 8,082 17..2114 • $,1183 
3,6f3 3.275 3,127 

112 1114 801 
784 1,008 1,1110 

2,7118 2.6112 2,067 
1,742 1,877 I,SM 
1.251 1,165 1.134 

111.040 17,118 18.845 

8,072 $,114 e.043 
3,7111 3,~ 3.258 
4,479 3,873 3,485 

1,082 . 
14,281 14,.15e4 12.787 

4,778 3.2112 4,0151 

7'21 724 -442 
101 20 11 

4,601 2.51& 3,403 
1,745 1,024 1.243 

2.1183 1.514 2,180 

(2.718) 

{!!) 
• 2.1183 1(1.232) s 2.110 

11$4 1183 1182 
s 1.44 $ 1.41 s 1.31 

$ 2.00 ' U7 , 2.10 

(2.73) 

!·Oil 
I 2.88 • • !1.24) I 2.18 



AAITI 
CYT.c AIIICI: 

Nl I IOIJTH CON'OfiATt()N 
CONtOIII»TID IAU.NCIIHOTI 

(In ••!lt"' bMpC Pw "'-- •• o 111llla) 

CMt .., C8lh ~ ••..••..••••••••••••••••• • ••••••••..• • •. ,.,.,..,..f Clllf\ hvlltl"r*ltl ....................•.•..•••........... 
AccoUnll ,. r Mlble. nec ola~owtnce tot \1'1( •: • ._ o1 11 eo ..s 1111 ..... . 
Ullr!lllllld ~'ea . . . • . • . . . . . . . • . . . • • . . . . • . . . . . . . . . . . . . . . . . . . . 
act. Of.l'rlrlt aa.ttl I 0 o 0 0 0 0 0 o o o o o o o o o o o o 0 o o 0 0 o 0 o o o o o o 0 0 o o o 0 o o o o o o 

,.. ~ Aaattl ... 0 0 •••••••• 0 ••••••• 0 0 •••••• 0 • 0 • • • • •••••••• 

m.., • ...,.. ..s AdYIIal ~ 8) • • • • • • • • • • • • • • • • • • • . . • . . • . • ..•..•.• 
PI opt11y, Pllflllld Equlpmenl. net (Note C) • • • • • • . . • • • • • • . . . . . . . .•••.••. 
Olfltol I td c:tllrQIIIIId Olnlr AINII . . • . • . • . . . • • • . • . . . • . . . . . . . . . . . . . . . . 
~~- ••••••••• 0. 0. 0 0 ••••• 0 0 •••••••••••••••••••••••• 

.,.. Aellll . .. 0 •••••••••••••••• 0 0 • 0 • •••• 0 0 • 0 • 0 • 0 ••• •••••••••• 

LIA8IUT1D AND 8HMIHOUIIM' IOUrTY 
eun.nt I W'Pn: 

Debt l'llllll1ng ......, one ~ (Note E) •••••••• • •••••••••••••••• •••• •• 
AccoUnll peyllb6l 0 • • • • • • • • • • • • • • • • 0 • • 0 • • • • • • • • • • • • • 0 • • • • • • • • • • • • 

Othtr ~ IIIII nu (Note 0) • • • • • • • • • • • • • • • • • • • • • • • • • • • • • ••••..•. 

TCitlll ~ •w-11111 .•.... ......... ........................... 
L.ong-Tirm DlbC (He* E) • • • • • • • • • • • • • • • . . . . . • • • • • . . . . . . . . . . . ••..••• 

~dafa1ed~-. ...... .................. .. : ..... . 
UnlllnOr1lmd In;;.,.,. - cncltl . . . . . . . . . . . . . . . . . . . . . . . . . . .• ...... 
Olhef llblalal end d*'td cndb (Nole F) • • • . • • • .. • • • .. • • • • • .• .••••• 

Tal.ll Oaf• ltd Cfdi..S Other 1 .. .....,. • . . . . ................... .. 

Shateholderl' Equily: 
Coil. I 1011 liiOdc, l1 per-. (UOO lhltU IIJIIIoltrld; 11111 llllf 1184 .,.,.. 
CJeJID d iQ) • • . . . . . • • • . • . 0 0 0 0 0 0 0 0 0 • 0 0 0 0 0 0 0 0 0 0 0 0 0 • 0 0 0 0 0 0 0 • • • • 

~ Cll)lll . . . . . . • . . . . . . . . . . . • . • . . . . . . . .••••••••• .•......•.. 
~.ct-••+ . 0 ••• 0 0. 0 ••• 0. 0 0 0 0 0 •••••••••••• 0. 0 0 0 0 0 0 0 0 0 0 0 •• 

St>.atM 111*1 In 11\111 end "--'f (Hole 0) • . • • • • . . • • • • • • • • . . . • •••••••• 
OuetiWilM ol ESOP debt (Hole H) • • • • • • • • .. .. • • • ............... . . .. 

Total Sharlholdera' Equity •••••••••.••••••..•••••• • • • · • · · • • • • • • • • 
Ti...... ....

.. ...... .,~ _ __._....._, .,_..... • 
~. _, ....... liiN ............ ~, ••••• 0 0 0 0 0 0 •••• 0 •••••••• 0 • 0 

D ·-
• 1,178 

51 
4,017 

451 
531 

uoe 
2.430 

21.825 
810 

1.405 

aa.• 

• 2.124 
1Me 
U71 

1.441 

I. IHI 

1,109 
278 

2..585 
4.782 

1.0011 
7,fll17 
5.541 
(532) 
(488) 

1U411 

auee 

I Jl, ·--
• 1,711 

71 
s.m 

43( 

521 

6,150! 

2.41E 
21 .~ 

33e 
1.1521 

131-

• 2.1151 
1,724 
2.71f 

7/!111( 

7 ,II:2A 

1,e5C 
3Q 

2.7af 

4,741 

I ,OOi 
7.81f 
4.«* 

(37• 
(sa 

11JIZ -
131--



pt I !t(IIJnf COIV"'ftATIOH 
COHIOt IOA1m .-rATDI!NT8 Of'~· I!OUITY 

(In ·nao•) .....,., __ ,. .... ...... -........... ..... ... - Q • c I - .... ........ , I I - fiiUOf' ... 11 I I -!!!!!... .!!!!!!!. ... , •• 11 I Dill 1111111 

Balance at December 31, ,. 502 (8) • 502 ... 010 SU11 1(2113) l (e43) 113.485 
Ntl ~ .•••••••.••••• 2.180 2,110 
OMdend .. ~ o I 0 o o 0 o 0 0 (1.370) (1.370) 
Shares IAUtd for: 

Employtt blnlftt plan& •••• 8 8 
Gtaneor INitl ........... 1 (I) 42 (43) 

ESOP ectMIIM and relllld ID 
bllnefil • 0 0 ••••• • ••• 0 • • 0 0 12 71 

Foreign CUITWlCY lnllltlllllon 
ldjultrnetW .............. 8 6 --Blllra at Deolmbef 31, 1884 1503 (7) 1503 1.084 8,721 (336) (5&4) 14.368 
T~or-<~N tiOCk IPIIt 
(Noee G)' •••••••••••••••• 503 (8) 503 (503) 

Net lost . ........... 0 • 0 0 • (1.232) (1.232) 
OMdends dlcllrld ..•..••.. (1 .400) (1.400) 
Shires Issued for: 

Employ• benefit pllnl .... 30 31 
Grantor INitl ........... 38 (38) 

ESOP lc:dYtiea and IWIIted ID 
btMfil 0 •••••••••• 0 • •••• 10 118 

Foreign CUITWlCY tr.-.llllon 
ad) ust.rrwt.nc • • • • • • • • • • • • • • --~- j10) 

Bal~ at Dec:ember 31 , 1885 1.007 (13) 1,007 7,61:> 4,088 (374) (528) I 1,825 
Net lnc:ome .............. 2.883 2M3 
Dividends decl.nld ...•••.•• (1,430) (I ,430) 
Shares IAUtd for: •• 0 •••••• 

Employee benelll pllnl • . .• 1 1 14 11 28 
Grantor IIUib ........... 1 (I) I 34 (35) 

Shares purctlued for: 
Treuury . .• . ........... (3) (85) (85) 

Grantor 11\1111 ••••••••••• (1) (48) (48) 
ESOP edMiles and related 1D 
benefil ••••••••••••••• • • 8 68 

Foreign curr.11CJ IJ'Inalallon 
adjultment •••••••• ••• ••• 30 30 ---

8llance at o-nber 31, 111116 1.008 (18) nooe S7.S7 15.641 $(532) $(.a&} $13.248 - - -- - - -
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"' I 'O'Iftf CORPOMTIOH 
CONIOUDAliD ITATDIENTS Of" CAIH I'I..OM 

(In 
2 m : fill) 

c..h Aoa "- Ope:•• Aclhtlu: 2 . . .. 
,. i IICIQtr\\t (\011) • . . . • . • • • . . . • . • • . . . . . ; ... • . • . • • . • • . . . . . . . . . . 
~to nit Income OC*): • 

Oeff1 Cit\ ... (If ~ ~ •••••••••••• •• •••••••• • ••••••• 

0tp!IIC'ei'Otl lf"d lti'WIWII:zaticwl •...••..• , •...• , •• , • • .•••• , ••• , , 
P'lo•Uian tor ur.callct.,... . ................. . . . ...... . ..... . 

,_ ___ D lt ,. ,. u 

12.8&3 • (1.232) • 2 

(442) 
3,7111 

254 
120 
(14) 
ISO 
78 

(e45) 
(7o;; 
(121) 
511 • 
66 

ues 

(4 ,455) 
m 
355 

(338) 
11:12 

(820) 
(175) 

(4,188) 

S,c455 
213 

(I.V71) 
(53) 
148 
M 

4,448 
127 
(74) 

1,()12 

(770) 
(213) 
(21) 
315 
(22) 

5,443 . 

2 

,• 

! 

(4.203) c: 
187 

(207) 
428 
(521) 

(88) 

(4,384} _t 

23,842 21 ,0'715 z 
(24,438) (20,566) (2: 
~ 2.481 

{$44) (I,W} 
(1 ,430) (1 ,306) ( 

(I II) (12) 

(2.1W) __ 48;:;: _( 

(533) 1,105 
1,711 808 

• 1,171 S 1,711 I -
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PI I 'O'Jnt COIU'OMT10H 
HOTD TO COHIOUDATBI ~ ITATIM!HTS 

(Dolllrt 1ft .... ~ !&oept ..... an-~) 

Not1 A - ACCOUNTIHG POUCt!t 

Ofgw:l& bow.. BIISDIIIII Corporllion (8e11Soulh) IU ~ oe peny ~In Alllra, 

a.orgla whoM Ol*lli'll Ill ;<'Ioiii ~IY ·~· ~ .. 1conii'IU'Acllbi1, Inc. (IW

SO\IIh Ttltoomn'll.tllc•l• MIYI!!, In IN aggttgat~t, appiOIIImlltly two-chllt:i ollhe pop•llnn And 

-.Nil oiiiM ten1b ~ IIIII*\ Nabltna. Flollde. Georgii.ICMU:tcy. LO' allna. 1111' I; 1)11, Nonh Caro

lina. Soulh c.allna and Tel I IIIII. BaiSoulh 1'tleconVIu llc8llonl pllnwty orcMdetlocaiiXI:hangt 

MMoe and 11011 ~ IIMcellllll*l geogr1lj)Hc-. Cllllltd lDCIII ~ and 'Tiantpot1 

AIMs (\.ATAa), and I)I'O\IIdlll"ooltwooic _. -.4cM 110 "** Hlr\ATA ~ Ullng lhe 

~ong-d~Dnoe...,..l allneerexdllngt CIIITMra. Ttwough ......... OCIIIf .. II C )IIIIIUIIICIIIOIII W • 

vleet and ptOductl .. PI ovtdlcl pttmarly M1hln lhl I .II .... 81119011111 T...,.., Ill UllciiiOI• rlglon. 

BIISoulh Enllf'PIIIU.Inc. (BtiiSoi.Ch EnttrPI!Me). anOihar ~ 14Aleldilty, 0W111 ~ 

ptcMcllljj wlllllll and .......... ,..~ -.4cM and idNiilliljj and Pl.dlhi'll pi'OducU. 

&ibaU: dilly, ol BeiSO'., .. optiillliljj- .. dlltw.d hrn don lltlc: oper;IMioi .. For lhe 

yut tndld Dloernblr 31, 111M, approldmallly 7ow. o1 BillS ll llll'e opera11t1g ,.,..._. _.. from 

wlrllinlltld MIWalk IIMola, 1&" -.from wttiiiU OOI'iW\'II.IIIc MMoa and"' wwtlrom 

ditiCioly lldWIIIIIng end publllhlng IaMoN. The IWmllndet aiiUCifl ope; Ill!"' .....,.,.,. ~ cleiMd 
ptl;ctpe'; lrcm cctwr noc•tQ 1111 ~ MMcel Plovtdlcl by 111811111111 Ttll: NiiiUiicllloi .. 

8MII ofl"t Ill 7 CoR. The 01111 de' 71 ~ trwndal I I ••• ?ncLodllhe - al a.ISO'IIII 

And IUbllcllarielln wtlicl'llt hal a 01111111o111ng llnanclll ...,.., .,., ... •• • In 011t11n J)lllnel_.., Jo1n1 
wntum and IUleldlallel atl acoountld lor ualng lhe ~ mllhOd. M ..... ~ ln?llcompeny 
l1ansadlonl And ICCOUi'lll heYI bien tllr!WIIIad. Cet'*' emourila In h p1or perlocl OIIIIIIOJ&1111 ~ 

ftnanclal1181tmlnll heYI bien redrniii«<IIO 0111111o!m to lhe Cl.fi'WII yell'e pu Dllol• 

Ball crt ,\Qcwlli.. Dti$Qy!h' f 01111..,.,...., llnlnclll 11 I n•• heYI ~ PIIPII'*I In 111> 

COtdlnol wllh generaly .ccepled acc:oundng pr'o!Ciplea. 8udl llnlwldll ......... ?ncLodl ....,.... 

and ammptlone lha1 diCI lhe ,.ponld atnOI.W1tl of - end lllbllllll, clldlolurl ol conlingent 

Ultlaltld tt.bllllts And lhe amounll al-and -."'ee I I Adull'-* c:oUd dllw 11om tiiOM 

trlimlles. 

Ellecdwl June 30. 111115. BtiiSoulh ~ appk.a1k> l aiStlllmltll ol Rnancill Ac:counting 

Stand.vdl (SFAS) No. 71, "Ac:ccurclng lor lhl Elltca ol Ctnlln ~ ol fltgiiltdon." S.. Ncu llor 

1Uf1her dlscutalon ollhe lmpac:ll of dlloonllnuance ol SFAS No. 71. 

CMtt end c..h EqllvWita. 8aiiScMn 01111111dn II hlgt 1'/ lqiAd meat•,.. u wllh an original 

IT\IIUnly ol ttwM 11101'111\1 01 a.a 110 be C8lh ~ ?iMICn- wlltl an arlginiii!IIU'Iy al -

llvH monlhl to one yur .,. 1101 c:onsldlrld C8lh tqUivalenll and .,. lndudld u llmpOtlly cull 

ln\Jtm\11111 on lhl c:onddalld balanOIIhMtt. lnterMtlnoome Y1 C8lh equivlllnll, ~IIY outl 

lnvestmtnll llld 0111at lnterall-beatlng tnrtMnentl wu 1183. l108 And 165 tOt tht YMI1 andld 

Dlclmber S1, 11186, 1815 and 11184, ~· 

~and ~Fill New and,... ...... mlllrlalll c::.Tied In ~~ww~~o~,. ptlo :~ 11t111 ~ 

OfiOinal COli, -pt lha1 lpecillc costa ... UMd In 1M CUI ol lltge lndMdual lltml. Nonrll.ubll 

material Is cam.cllllltlcnated IIMige Yllul. 

Propefty, Plmt end l!qu!F_,._ The '"'-MCITWII In Pllli*'Y· plant and lqiApmtnlle atlted II 

OllgiMI 0011. For plant dldk:llld to ~ regulaled ~ ..-.loll. dlprec:iallon It 

buld on lht ••••*10 .. l'l'ltlhocl CJI cllprldlllolillld ~ OOI'nfl c 1• ,_ dill!••• .son lhl 

bull of eqwl ... QIOUPI ol Oll1lln ClllgOit.e ol tlilphont pllnt liCQikld In • glo4n year. WNn 

depreciable tlilptlont plll1l Is dllpoeld al, U. c.1;'NI 0011 leu IIIII lfMge value le chllgld 10 

IClCUITWJiallcl dlpltcllllon. The 0011 ol OChtf propllly, plant and equlprnenC .. ~ Ullng lllhlt 
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Beu..IOUTH COftPORATIOH 
HOTEl TO CONIOUO.lm FINI.HCW.IITATDIENT'I (:onllnued) 

(l)olln In ~· &01 'll Pw IINrt Amoll'rtl) 

He* A - ACCOUNTING POUC1U (CcMIIII 'led 
tniQhl-lne or 11: c 1'111tt<1 mtthodll over tl1t 110m Ad uMNilivtl of tnt CSMta.. Galnl or loaMI on 
- OAl of Olher depWble Plopwty, pllnland tqUipl'nlnC .,.I'IOOgO liZ tel In lhl YM1 of clapoeiUon IS 111...._. of 0111« ~allug Income . 

• '*' Jl'l• AIWia. lntanglbluaMII 00111111 of lhl UC)U conaldetallon peld OWt tnt ta1r va1u1 of 
net ...eaiOql.hd In buSinea c:omblnallonl, ecqulrtd lanaea and cua101ner um. lnlangible .... II 
.,. being arnotUzed ualng the ltr&lght.Jine and ecc 111111*1 melllodl - periods of bendt. Such 
'*'lodl do not aOMd 40 )'NIL The canyll~g Yllul of lrUnglble ISM!IIa pertodtcllly ~ on the 
bull of whllhlf IUCh ltlllnQibltt 111 fiAI)' rtOOWtlblt from PfOIKttd, cfiiC:Ountt<lllll CUll now. of the 
l'lllttd bUIIneu un1 Amoolllzallool oltueh lnllnglblu wat $4$, S50 and SS3 lor the YN1'1 ended 
o-mbef 31, 1888, 1ea!S end 1884. reapec:fvely. loJ Otcember 31, 1998 and 1995, aecumulated 
111>011tzlllool ollntanglliH - $220 and S228, ~. 

f'« I IIII" CUiiWWl1• Aaa«<end llatJ8la of toralgn ~ llld equi1y "--wi1h I luoc· 
tlonal ~ Olher than U.S. dolarl.,. tranalaled Into U.S. dollarl at exchange 11111 In t'IIICI at the 
end of"" rapcri ~ pwlodl. Foreign enllty - llld txplnlll .. trlnlllled lnlo u.~. dollara at tile 
.-age ,... tnat tnYIIed during the Plf\Od. The riiUIIInQ net trant1at1on garoa and loiHI ara 
rtpOI1ed u foreign CUITtney tranalallon acfjuaUntnts In Shlnhokltra' Equity u a component of PaJd.ln 
Ctpllll 

ElctJNnoe oalnl and lollet OIIIIWit:tlont ~1M OOI1'ICWY 1M Ill tqUIIy inYIItlfl denomillltd In 
• ~OCher lhln lllllr fl.inctloNI CU'I'IftCY .. g~jlllllly lncl!l.-d In '"""'of opw lllona u 1ncurrad 
untea the~.,., hedge<~,_ ''Oeltvatlw Flnlnc:lal~nattumen~~• belOW). The m:llangl Qllnl 
and ~oau ror 1111 yen M1ded Oec:embef tn, 18M. 18115 and 1884 wera noc matMII. • 

O.t.-.. fiMI1cllllinlln.wMnla. Folllgn ~ folwlrd cantr.c~aare ~at IU Y11ue In 
the oonJOidllad bllanoe ahHia. Galna and loaMI on lolligl• f1CChange kxward c:onl1..::b ~Met as 
curntne;y hedget of .. ling -II or ~bifilla .,. cMttrrtd and olllet 1111 deferred loa.allld glllna of 
the undeliylflg u.et or llebilliy. The net ~ICI II ullimaltliy recognized In Income u the undeftylng 
lriNIICdon mab.lttl. Galnland 1oas1t rat.." ed to qualilying hedgH of ftrm Wiiii.,u•u alae .,. 
cMtllnld lind .,. , ICOQIIized In ilc:ome ot •• lldjullmll'lll of carrying lmOUntl when the htdged 
ll1lnUellon OCCIQ. 

Currency ~ COl Ill~ eniMe<llnto U htdga of ediitil ~ .... II and llablllllill art carried m fait 
value In 1he oonaolldated balance rhleta. Galnt, and losJU on CU~Ttncy swaps 1111 deferred and oftHt 
agalnlt tile dellml<l curenc:y loau and gal• of lhe ~~~~ Ulel ()( labllly. The r>e4 tflect Ia 
ullimatllly recognlud In lt>comt IS lhe undti1) *'g tranMdllon matutn. 

lrUrut 1111 awap IIQI'-•11 lilt lrul*l l$ offobllanot thMtllnanc:ill lns~ta. lilecelpcs Of 
paymenta rtiiAIIng from .,_. lnsUurnenta art reoogtllted IS ldJUIUI*lla ID lntillllt t:IQ)tnle U 
received or pald. 

,.._.,. ~· AevllluH 111e '~ ~ e..-d. c..taln- dllrl\led from 
lo<;llllltphont and wlrtltlt MIYIPft lit blUed monlfl!y !o Aqyi"Qt Ill<! "' recognized the following 
moott~ wt1en ~tMoes.,.. pnMc~t<t 01rec:tory advttUIIog end publishing .-.-.w rallied cliac:~ory 
co.ta-IIOOgiiW;d IJI)OI'J "'ibllc t•ioo of dncloriet. ~ det!Yed from olhlf ttlecorm'lunlc:lll 
ltl\lloel, ptlnclptlly ntlWOflc ICOUI, loll and 0111\llar airtime usage, Itt recogniud rnon1tlly UttMctt 
.,. PIIMdld. Alowlnolt tor uncolltalblt bllliid ~~Mota-~tel mouChly. The pnMIIon lot iiUCh 
unc~*<:IIM 80Wiii'0CI- $254, $213 and $176101 the yoe1111 ende41 Dtotmbtr 31, 1996. 1995 and 
1884.~. 

RtYtnutt from lltMcet ptovlded lo AT&T Corp., BeiJSQulh'•IW'QtSt customer, Wll'l apptaldiTIIIely 
8'lro, 10% and ,,,. af OOMOIIdlttd operating ,_.,.,lor 111116. 1m and 1884. '"ptdlllllty. 



IIBLSOUTH COfiPORATIOH 
NOTU TO CONSOUDATID FlNAHCI"- ITA'mEfTI (oontlnued) 

{Dolin In ••=na. boef!C ........... "'-"D) 

Not. A - ACCOUNTING POUCIU (ConiL1118d} . 
MelrUnenOe 8nd ........ The cottd ~ lf1d,.. of pllre.lr ludlog h COli 0( 

replacing minor,..,. no1 t111CIIilg ldlellndll bea8nnlnll. II dwged to opejd f lli;*IIIL 

lncomllall. The tii'J ICitt.lllllldl dllsaid tiX bllllal I II dlltd A1111'1 111U'II~atid 
tax impact ol lulln mom. 01 didiiCIIonl lmPidt ~ .... bl'l "'e .. ~ .... fonn 0( *"Cl«<IY 
ditferencn. T~dfltlltlcel pr'.m.ty r.~Utlrom thtwecllo'C 1' lnd l'llllhodl and thortWIIYa 
In computing depl.a.sJon tor tax pulplllll. 

For 1inlnc:lll ~ purpoeee, BIIISoulh It tnNiflZIIIg delenld lrMs1mer4 C.X crldb Nmld 
prior to the 111186 repel! o1 h lrw..u••111 tax credll and .rao eomelrw1llllor* crldb -'*' Iller the 
repeal. The cndila .,. bllr1g tm011ized a a rlduc(lon to the pro; lab • lor Income *" 0</flt the 
estimlttd UMIIA llvel cl lhf. _. to whld1 the ctldlll rUia. 

Eami~p Per Nllre. &trings pw common lhlre.,. ~on the baa of the waighbid 
averege IIUII'Iber of lhlm ot COIM10IIItoclc ~ during llldl yew. 

Nm 8 - INVHT'II!Jffl, ADVAHCU AND IALU CW ~ 
'lnYeatmei"' lf1d ICMncll .. ('f Oeoll iiblt 31 oonellt 0( the folcMing: ,. ,. -I!Wettmeru ICICCX.IUd lor under the equity method ...... • •.•...•. 11,878 11.845 
Advanc:ft to lf1d nollll ~ 11om lflllalea . ................ . 875 •n 
Olhtr lmiestmtnll .••••••...•••..•••••.•• •• • ••••.••••• ••• • 711 88 

Totsl frrv.ltmerU and Advllnoll .... . ...... . .............. .. I2A30 12,411 - -
BeiSoulh!a IQ\Ily I'Mihocl 1rtmtmen11 ~ Include vattoua ~ In domelllo and 

lntemational wlrelaa ptllS)IWIIel and other lnlemallonal COI'i1ITIU1Ical ooniOlllume. l..oAa rellbid 10 inYaslmenta-..- for undef the eqUi!y method_. 1{76),1(88) and 1{110) lor 1M ttwM years 
ended O.C.mbtr 31, 18118, 18i5 and 11194, llspectiYII',, and lire Included a I CICIITipCIIWi of Other 
Income, net. 

Domntlo Celll~l'. BeBSOIIIh'a dOmtlllo celluW lnYeSII- OOi'lllsl prlmlltJy of a 60.~ non
controlling financialinl.-t In 1M Los Angetn c.llullt Ttlephon• Compeny and I 43~ Interest In the 
Houstoo c.tlular Tlltphone Company. /IJ. O.C.mbet 31, 18118. BellSoultt'l tggilgllt lrwtllmtl'lt In 
these enllllts •• :-sed the Ulldtilying boOk value of the lnvalue• Mt ISMtl by $880. The UClA of 
conelderetlon J)lld CMt Mt lllttS acquired along with other lnt Jnglbie UHia 18 being amonll.td using 
elthef lllllght-line ct ill:: l!tretld rnttho<b 0¥11 period~ of Of Milt. wt1lch do nol exolld ..0 years. 

fl*m8tlonal Comrnunlc.Uont. Beasouth hal equity In '1110 ...... ta In lnlernalloNI Clllii.Ait opere· 
dona In l..llln Ame!lc:a, Europe, the Alla.f'adllo region and OCher tntem.llooal tnai1l:llll with OWi,.lflip 
ranging from 22.5" to 53.3"- ltfoal Ctflular CA (f~. In wtllch BttiSouth hu I nctiOOIICiolllng 
53.31' lnteresl, pnMdtia Citflul¥ ltlljlhOnt MIYfce In VtnmML BIIISoulh II I 24.5" pai1Jdpent In 
Oplul, an ~ COC'IIOitium wtllch ptcMdes 1 lull tpedNm oftlllecon'munlcll aeMon In 
~ Including ~ netwoltlllld trNnced MtYiot$. wiretna and -... bald :tMces. 
BtiSouth It a 22.15" parlle:ipanlln the e.P1ut Mobltunll CCltiSOitlum IE·Piul), wtlictl ~ ceiUal 
telephone MMce In Ge!many. 

OIMr lhWIJ .. WAa. BelfSoiAI'I hiii10IICCII1tl0tl t!nanc:fal JrQietitl renglnO from '10% II'.,. In 
the •..st. Venl\nl.-,d 1155 PNdllrH AAOCII'II real •l&tt pettntrehlpa. Bo1Sou Jt hid notn recetva
btt 11om and acMincet to thtlt paiVlti lt1lpl Ulllllng 1183 and 11111111 o.cembtr 31, IM and 1985, 
rapect~Ye!y. The "'*' ~ lnlerellli 1'11111 renglng from 8.31" to 8.31" .... llht adYinOII ~ 
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If' I l()llnf CORPOMnoN 

NOTU 10 COMtOUOATID f'IN.~~ ITAT!MIHTa (~ 

(0 'I aln ' W I .. f lpt .... _.. ._.,...) 

Note I - INVflni!HTI, ADVANCU AND U' El Of OPIJU.nod (Conllnued) 

lnllntt lllllllednl VIda 1e1e 1*11 ~ Prtnclpef-.. o•• diiQ 1 O.O.tiber 31, 1118en ~ 

and peyliblt 10 BP'Sociltl beN lift Jeruly 15, 11181 lftd ~I,~ 02. The~ ~ 

periodic payrroejill of .... and .. ool8l.lreiUd by Yel1oul ,..., - ' holcli""' 
' 8 IISol ilh '- I crecll .......... Yilltl Pl1me 8cd\ Dh IC ' ~. Inc. (J'Itnt) 10 PfO'Widt up 10 !2!0 1'1 

flnlndng, of whlc:h 1250 lftd 1115 had bean bonoo.-d by Pl1me M of O.O..tlber 31, 1118111\d 1185, 

mptd~Yely. The loan .. collaterllzed by IIIIIIDdl of Pm.. "'*" hell Idly MIOiy - CoriYru*Y 
Clblt TV In W Vega. and b MIOiy owned N'btkllry Pl1ml 8olati Holdli~. Inc. The loan bellS 

• lilt let 81 I Vllilblt ,. ol1 ()% lo tt" ltld 11'&111 In 2001. 

BeiSoulh and RAM Commur*;allona Oloup, Inc. .. pMiiMin 1ft antlly tti8l CMNiftd opall'ss 

ce1t11n mobile dlla commLtliclllolll n«WWOIcc.. 'TlYol.9t b kwlltmlftt. Bei!So~Ah l'laleill_..,. kllltMtln 

1111 Uniled Slatll rrobll dlla opeclllol•lftd ¥~~~aut• .... In tcw.lgn mobile dill opec lib• ringing 

11om ft 10 72.5"-

In 111188, 8 Pl8oiltlltillllled 111ndit olllr let I ()Oj dloa-tglrUIMtln Ill erdy lhll ptovldee oaluW 

WilpholleiiiNiolln "-u. 81n<lliltl - lh ~ 1141 In .... ow at NICIIftlelill PI' diiQ lhe OUICOinl of 

lllllilndllr o11et 8ucti amount lllndudeclln DPiarld Ct•gaelftd 00. Aalllln 11118COOit.-l,triQ 

COI'IIC)IIdllld bNr.-ce thML In .-..ry 11187, Bt'SocAh •• r-..y ~ld lhelli'ider olllf,ICIII.*· 

lng I 511.~ kllltltt In lhe nlty. 

Mlf lOfty ltlllt ... of ()OjQj 
2 d ec ibP ... Inc$ ""4 Ml ()Ojf !pOi !11'11 of Ollllf It IOOIIW, flll. ... 

$(2'7), S(82) and 1{80) lof 1111 yatn endecl O.C.tlber 31, 11188, 1885 and 181M, r~. 

..._ o1 Opsr llorw. In .-..y 1-. 8aiSoulh sofd 10 Mobls Wecil CorMu1lc&ilona, Inc. b 

paging ecfl1el!tlry, Mobls CGmmur*:allons Ccrpcllliol• ol Nnsrtc:a ~. lftd .. IWO ~ lllllcn

wlds na I OWblnd p&I10nll OOITIIIU'IIc:ll NMcas ilcslwl lof I IOCiil of iClPf Oidli I ')' ~ The 

ptSiaX gain on IUCIII .... wu $4<42. MCCA's opei.IQ-w.rwl349 and $278, 1'111~. lof 

1111 )'MI"' sndsd o-nbsr 31, 1185 snd 181M, Tolal opel.tg SICpSI'IISS ._..1300 and $2>U, laapeo

IIYsly,lof 1111 ~ sndscl Dscslnbsf S1, 18115- 181M. TOIII ...... II Dww1tbsi 31, 111C16 Mi'il $355. 

1n 181M. BIIISoulh dllpoMd ol .. lnlsi'IISU In'*'-o1ar liltpllolw bu*I&Assln Ms d"O and Ftane~ . 

BI'Sou1h ~ gail'll 11om 11-. .. llllbll ,vng~~~ng 1101, whlc:h 1r1 Mwtld In Olhsr 

~ ICC)j I .. ' i'iSL 

Not. C - PftOPIRTY, Pt.AHT AND !OUIPMEHT 
Propsrty, pllnl and &qiApmenl .. IUnYIIIItlsd u kilt ... Ososmber 31: ·-
C) ....,. pllnl • . • . . • • . . • • . • • • • . • • • • • • • • . • • • • • • . • • . . • • • 

c.nuw olllos squlpment • • • . • • . • • • • • • • • • • • . • • . . • • • • • . . • . • 

Building and building ~ ••••.•••• 2 ...... ' ••••• ••• 

Opau6~g and Olhlr aqulpmenl • • . . • . . . • • • • • • • • 2 2 2 2 • 2 ••••• 

~..:t~ ........ 0 ••••••••••••••••••••••••• • 

,.... tii"Kttr ~ ••••••••••••.•. . •.•.•.••••••••••• 

8lalloi I eqiApmsnt • • • • • • • • • • • • • • • • • • • • • . • • • • • • • • • • • • • • • • 

'--'d .••....•......••...• . ........... ... ...... ....... 

a.-: Aoc:uriUI1ecd cleptaolallon ,. ••••.•..••••••••• : • " ... 

120.-e 
17,442 , .. 
3.685 
3,017 

7111 
831 
1110 

60,058 
28.234 

Toc.1 Propt~tr, 1'11111 and EqiApmsnl. 1'111 . • • • • • • • • • • • • • • • • • • 121,125 

1-
120,082 

115,132 
3,30) 
2.862 
2.7t1 

7IZ 
e2e 
1111 

44.1811 
'J!>.m 

121.082 

8M '*- L tor 1 dlloilllk>n ollhe diiconllnUanct ol SFAS No. 71 &rid b lhd on Propeny, ..... 

and Equlpnwll, 



.. I """"" CD IV Cfllt.T10H 
NOilt•TO COHIOIJDAT'ID PINAHCW..,.An.NTI (001!11111Wd) 

~In'"~""-._.. llw 11...-.Muunte) 

Noee D - OTHIR CURRIHT UAaUTIU 

,Oihlt CU'IWII WM!w - IUI'M'IIrized • lalcMIII Ole nbef 31: ·- 1--
~~ I 4a3 

517 382 
383 3113 
335 32S 
303 273 
283 2112 
24.4 317 
m 210 -

1'* ()Ctw Cl.lrrent ~ • o o o 0 t o o o 0 o o t 0 0 o I o o • o • 0 o 0 0 o 0 o o 1:2,171 12.715 - - . 
HCIIIII-DDT 

DIIIC M•lrMI WWIIn OM V..: Debt nutng wlll*l one y.- II N'IVnllltz.td •lolowlll 

~31: 1- 1--
Otb«<tuNN AtdMrntd In Jllllwy 11180 ••••••••••••••.••••••••• 
StlorWirm ,... ~ttt: 

a..-- 0 •• 0 0 ••••••••••• • 0 0 0 • • 0 •••••••• • 0 • ••••••••• 

·- • 485 

73 85 

~ pil)er ••••••••••• ••• ••••••••••••••••• 0 •••••• 1,885 2.302 
~ ,._ S II alb lfiJ'"IIII'1T' dlibC • . • • • • • • . , , , • , , • • • , , • • • • • . • , 185 - 7'8 

12.124 12.851· - -Tolll Dttlt M1i1ur1nV Wlnln One "'IW •••.••..•.•••....••..•... 

WelgiUd --oe tnwr.t ,.... It end ol J*lo¢ 
a.. 1lolrll ..•. 0 

0 •• 0 • 0 ........ 0 • • • ••• ••• ••••• 0 •••••••• 0 7.40% 7 ~ 

Cooiil•clll Plf*' ................. . . . . . . . . . . . . . . . . . . . . ~ 5.11'1' 

8eiiSoc 1111 Ilea 0011 I I Ibid c:recii ... IQII!tgaD IQ ~ 1.851 wlh wrlcu brA. 80J I uwli ljje urQr fw 

~ lnea IOiaiMf se2 end tee. m~. 11 ~ 31, 11180 and t ll85. BeiScMIIII alto 

rnUUine 11IICOITVIllaed ._ ol cndll ~ Sll50. "O.C.11bet 31, 11180. u..-. no borJ'ow. 

lnge urar e. ,......,,,,Ibid .,._ There .. no 11gn1 iCMI a:w,,,.,,,.,.. .._ 01 ~ tor 

~llMiing belt tCa ..oclated wlh 11'1 lnel ol en dll. 

l 
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•• I 'O'mt COfiPOMTIOH 
NOTII10 CONIOIIDATID I'IHAHCW.ITA'fDWfTI (~:.led) 

.(D 'train rr· ~ ._.. ...,_tllll'e ~~ 

NG11e l - DDT {CclnlllluM) 
Lotlt-'1lllfK \.01" • ••• dltii.IUII'WIIIItzld beloW. CICI I I I ....., of dlbenllnl end notw laued 

by Br1Scu11 llilr c COIII.nc.lol.,lniii'Mt,.... end INiiUrtll-. illlhe l&blt below .. for ttw lllnOUIIII 
oullllli idll" It O.C.i!bii 31, 11188. 

a...,..,.. Ttlt : : 1lii1UIIIc:done 
Oetleronl: 

aiiiSOI.ftl ~ Nol .. I I 

OilS co If! Ceplll fUidlng Cofporatlon 

CMIII 1 Si ........... 
4tW ·1M" 
e.aK.'"' 
'"'. '""" 
fl""".'"' 

Ill ... 

,., • 2045 

20116 
2010 . 20:15 

UIIMI • 2008 

..,... 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 I 0 4~ 0 11.25" 1887 ° 2028 
ou.w• of ESOP debt ••••••••• I • a, 12K • 1.1"" 2003 
~ ••••••• •• •••••••••••• • 0. 0 

~~~··············· 
... l.t.wiD-:r-m DlbC ••••••••• • .• 

,. ,. - -
$1,805 SU116 

836 ta 
~ 2.5311 

4,680 15,078 
2,1711 2,1711 

820 544 
1584 &C 
138 78 

_2!) ~~ 
8,282 ••• 

_l!!!) ~ 
A .1 18 17.824 --

........ of lor.,. ill dlbt CUI!alldlilg (pltnclplillllOUI'O) .. O.C.ilbel 31, 11188 ... ll.lilll•tzed 
below. ............ ~ 2001inc:alde SSOO po~ ...... tmoun~Ltlfl'A dltllnllnl cllt In 20115. Ill 
o-mbet 81, 1-IUCh ~ hid 1111 aootiltld book-- of$1381 

llfJ 1• 1• · - _, llo 7 ,...; --- ---- -tMiultllet 0 0 0 0 0 0 0 0 1 1 0 • 188 I 71111 • - I 473 • 112 18.7\le 18.810 -------
Nolelllluld by a ·~So~ 1111 Clpbl Funding ~ 1111on <CII*II FU1dng) .. Uled to llntonollhe 

buill 1111 of8111Sodh Elllslprtllt llld lhe urng&a-.cl .... ...._ ot OtiSo!llh T~ 
llonL 81'80Uih 11M IIQI"Md to -..lhe tlmlly ~ t of principii. prenVn. I Wff, end lnWtll on 
Cepltl Fu'iclng'l debt -.v1lleL 

Duling 111115, o.IISoultt Teleoomtnunloal roftr.ncect OlfW1 long-t11m dolbl laiUM at men 
laYofable ~~--rate~. TheapptOICimale $1.800 gr'OII ~·ocsedl of~ a..u.d c:lurlllg lhe ~to 
100011 opllhlhear Ntln&nalngl-lndudeclln Longo Til\ 11 Debt. Ollhe 1011111,885 aogrwgall poll ICipll 
tmounl ot cllblniiMw celled for ildsilipCIOii dLmg I Ill, $1,400 hid ICIUI'tg blln lildeemed U ot 
o-mbet 31, 1SISI5. The •••••'CI $485 ot clltlenl!.nl. " lCIMIMd In .w..ry 11188, nlnducltd In lhe 
~ Otllf"OI&hllt at o-mber 31, 11185 In OtCt Mllur1ng Will*' One 'IUf. N:, t-* ot lhe 
etl1y ~ ot ... ,..., lndudlng lhe"""' NClllmld In Jlnutly 1SI88, 1011exlil00dll011y 
1oa or m tt.oeper lhltt), net or, CUI'f'IW't w btnllll or $411.- *Oglilud 1n 1-. 

Ill O.C.•ibtr 31. 11188, lhell ~&don ltiiiiNnll _.on flit ¥11!11 tne S«uttltt 1111'1 Elcchlngl 
Coliot ' 'on undll whlc:tl$1,827 ot dlbt ~ OOIAd be otllrld. 



If! I 'O'J1'H cc fii'OftA, 
N01U TO COHI01 'DATED l'lHAHCIAliT 

(DaR atnt•an..'• ;tiWia 
Note F - onw. LIA8ILmll AHO OERRR!D CMDIT1 

Oltler .. ,... tnd d.,l red c:recib •IUI'IWI'IIftz.d u t 

Pos1tt1it1merli beos 11111» ocher INn penslona ( ... Nota I 
AcctUid penaion coet (1101 Notll H 1114 J) , • . •••• . • , 
~,..,..·ecs ..... . ......... .. ....... . 
~ ...... 0 0 I t t I 0 0 0 t t 0 o 0 0 0 o I 0 0 t t o I I t t t t 

~ benelll (1111 Nola J) ............ . 
SMifng ICCNII unci« FCC Pllct QP plan ••••••• • • • oa-. .................................... . 

TOial Olhtr I lei It II ll1d 0 I h I ad Cltdita , , , , , , , , , 

Nota 0 - IHAIWtC)U)IJIS' ~ITY 
~toe* .... In 64pltrnOtr 1185, 811Soutrl'l 8olrd of~ 

tllectld In lilt form of • atock dMcleod, Wlllrtby aiCh 1111att1 
recelwd on Nowmbel, 1. liN one 8ddiiiCMIIIIItlllw of commc 
rtCOtd ~,.. ...... of .. ..,.. 503.5$5,01411111twe _.. ... 
In CII)IW 10 Cclmmoti 6IOCII. Allo In Stpttnlber 1885, BellS 
lncfNse In .. number of IUihollzad ....... of -· *' 
Wtigtuel ..... COIIIITIOI I ....... OIAiillldlng Mel per.,_. 
rtllecl .. a10dl -

PI Wfwlitdllooll Adocw 1 d, 9 lltSOU'Ih'a Mic1M of tnoo 
c;umulalivt Flr11f'fllt1Ttd SIOCtl having • par value~ II per lh 
reserwd and dlllgnal8d Selila A for P'I''Oil 1lluatiQe undw 
ol December 31, 111118, no pmarrect lhala l1lod bM.~ ls11 led. 

Sharwhol ~I I RlgfN Plan. In 1888, BeaSOulh adOp. '\(j a 
dlvldtnel of one l1ghc for eiCh 11\ate of common IIOCII "*' ou..., 
lighC tniiiiM .,., ltooldera 10 buy - onHuidtecllh of • lhi 
$87.50 I* ahlte. The rigtU miY be -o-1 rriy •• 1*'0' 
IIOCII of BeiiSoulh wllticM 1hl prior IPI)ICMI of lhl 8otrd 
iiJCCI•sge oht u.a-*! _..., CMslllll"llp of 2:5% or men o 
ec:quRa 11)% of Aai'Soulh'tlloc:k wllhoul prior 8otrd ~ 
pvrcl\ue BeaSoulh common IIOCII at half price. The rigl1ll a.t 
and miY be rldiiiMd by 1hl 8oerd of OiectOtt for - Olfll 
and thlreal\tr undtf Olf1llln cilcumal8ncea. The r\ghls llCPQ 

8harft IWid In Tlwl end l'rMMII'y. During 11194. 1 w. 
QtllliOt 11US11 to pr<Mde pertllltunding for 1ht blnefttJ paylbte 
The lniiU .. ~· tliOCiblt end ....u CXII'ill'bAed 10 lhiiiUSII Cli 
'*'lin~ N. Decernbll 31, 1-Mel 11185, 1hl -
15,7116,782 and 13,7$3,204 "*"· •"'"*"'"''r· of B11Soilll\ 
BIISoulh common IIOdt hl6cl by lhi!Nitl, 14,511,782 WWI ~ 
out of pnMoutJy "'*-'* INnl and 1.210,000 aharll wtn 
lllrough use ol 1t1t IJUIII' lunda. 

Tlw 101.11 COli of 1tM lharel tsau.d by BtiiSOU'Ih II of lhl 
Corrrnul StOCk and flaold.tn Capftal; how-. bteaUM ltMN al 
llnanduJ rtpotllng putpOIII, dw aharll art lnclude<l YAinln 

51 
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"' I !!C)Imt COft!I'OAAl1<* 
NOIU 10 CCIIIOIIOAT!O PlNA-.elt,L. STATPQHTa (C«<IInued) 

(Dolin In r•;ne. Exoepl Pw at.~ .. Amou a) 

~ Q - IHAAIHOU)Utl' EQUITY (ConllnuecO 

l"dddlon 10 8twWO:*fl rl' ~.In., M ·~111M II no ..-r*1 J per lhln ~ GIINM 11\ata The 

OCit ol .... ecquftd In CJ)In nwQtjMd' IIW by the tru1t ... allo lnc:lllded In Sharer Held In TIUSI 

llldn...y, 

In l6dlll ~I 10 ..... held by the grll'iCDr lnlall, Slllrle Held In TN&I and Treuury includea 1/Nauty 

lhlni~Urt I ltd In CCII iitcAIOh wlh BIISoulh'tiiiiiOI.IIOid pi1nS to r~ ~harte Gl b 00tM10n 

ltodt. In 1 ... BIISII'iltiJMdiiWd 2,207,152li'Miury arw.s lot 111 eggreoatt Gl $115. A IOU! G1 

218.1 .......... ,..led lolldlf Wlioul emptllyet blnlfil plaN. 

ShlrM HileS In Tl\lal llld Tt-.wy u Gl ~r 31: 1996 and 11195 n oompllatd o1 tnt 

~ ·- ·-- - - --:otw. held by Gtvtlor Tl\lall ... ••••••••• 15,788.782 $451 13,763.204 1374 
8t\ltll hllclln ~ ••..•...••••••.• 1.!!0.1114 74 -

'ftllll - Hillel In ""* llld TtMuy •• 17,7Zt,7&6 SS32 - :3.753.204 1374 -
Qm tc ' 1 of UOft Dtllt. l'lnllal reporllng ptadlctl requn lhlllhe .mount equMitnl 10 

BIIISQIItl't v-.,...1 GlthelmUIIb:lng no1111 illutd by .. ESOP 11\A be~ u al"ddiCIIon to 

llhlnlholdtcw' Eqully. 1M .mount IICCIIdtd Ia a~ In ~· Equity flpi'IMlllllht oort 
of unalloollld BIIISoulh CCIIMIOIIIIocilc purd\rHd wtlh lhe p1 0 cM41 of the 111'10111Zlng notn llld lhl 

~iring cMatciOe ...-ng from .. rhlrM lib •~<~ ~ metllOd. S.. Note H. · 

NCIIIII H - I!W\.OV& 11H1f1T PLAN{, 

~liOn.,._, 8Uietlndllly II tcnploytM o1 BtiiSoulh art c:ovem by nonoonttlbulorf cW.oed 
bentfll ptc'lllon pilnt. Pr"dllpll pllllln dlaCI\..'Md below: o1t1or p&anltrr no1algnlfteantlndMdually or 

In "" *llllflll*. 
The plln WVtc.IQ I'IOinptiii!Ud emplo)MI •' I c:ah bliiiiOt plan which prcMc:ln ptc'illon 

btcbtc'l,... ... dtllm*led by a oombhrllou of~ ~ MMot .net 1ddliona1 crtditl and lndl

wx..J ~ lnelf .. cnclb. The Celli balanoe ,.., It IUbjeciiO I minimum btntft1 dttennlned 

und«a plan In '*'*-lor llOMpmlfllld rmp!oyt1!1 prlorlo July 1, 1893 which ptovlcMd benellta 

bliNd upon ortdlild MMoe and ~IW' -.gt .omprnullon lor I apeclfild ptriod. The minis 

nun bred lolldlf .. prb plln II !Ill+ •hft to tmp1 'YMI fllklnllllw'ough 2005. Both tht 1M .net 

1885 proJtc:lld blnllt CNY1k'il...,. ~-- tw'id aclcllio."'lll c:redltl gruttr lhln lhe minimum 
1evt1a ~p«-.ctln .. wnaan plan. Peneiol• btt•ftta p~V~idtd lot ulpl'tltnttd employMtart baMd on 

apdad blntllllll'IOIInla Lllld y1111 of ttfV\Qt tn<! lndu. II tilt ptoltc:1td .tftCI ollulvrr b:tgalntd-lor 

lmpcCMftltllll. 

8 Jll8ol ""'biding policy 1110 tniQ oonll1bullonl to IMt Iundt wltlllhl ~ of IICCUITIUallng 

tulllcltnt lllttll to pay .. ptnlion btl .... lor wtich 8 tiSoulh Ia lltblt. Cont!tbutlonl .. aciUirilly 

dtll4rrillld urlng lhe tgg!tglll COIIITIIIhod, rubjea 10 ERISA .net 1rUmal ~ru ~ lmlt8s 

lions. Pwlllon plln UMII CCII II rt prlmarly of equity MQirlllts and llud lnconlt ltwetlllm1ll . 



Ml I 8tVrH CORP()RATlON 
MOTU TO COHIOIIOAT'ED AtCAHCW. ITATDIEHTI (oonllnued) 

(Doler'lln '"lfll, &DIIpl Pw ..... AmDtftl) 

Nota H - I!MP\.OYEE I!N!ftT PUNS (CG n111 ued) 
The oomponeotl ~ 1'111 penelon {k'lcoml) 01011 .,. NMIIItDd below: 

SeMce ooet - .,. ... ..,., dUring lhe yeer •••••••••• 
lnltrat ooet en p olec*4 benlll ~ ............ . 
AcWIII (reiUITI) Iou on pAin ......... .... ........... . 
Nel llllOI1iu!lan end ~ I fill II . , . . . . . . . . . . . . . . . · · · · · · 

Ntt pet Ilion (Income) ooet , , , . , , . , .. • .... .•...•.•• 

·- ·-1 211 I 238 
7'110 112 

(1.857) (3.()41} 

-=158= ~ 
I (14) S (531 

, .. -I 272 
m 
131 

~I 
$ 21 -

ElfeQ!Ne ~ 1, 11194, lhe ~ cun bellncle pilr1 wu ~ from one 1'110 low 
casn blllnoe plana whldl liMed tor ooeta 10 be ICOOUIII8d tor - prtCh e1r biNd upon t;peo~~c 
COII1C*1Y demogrlphic i ibiiilllloo'lo The pilr1 dMIIot I r.d 110 llllllrilillrr.,.a on B liiiSo!Ah WI 181M. Nel 
penalon (lnoome) COil II lila Clld bV dllngllln ltle dllocu1t rile end Olher ectlllftlf ~The 
c:ontOfldlbd l'llll*lilb• (k'lcomll ooet -..a naactJ~ IDeM n .,.....,. o1 a.i111Aiii/'& «teet~ 
relleded In lhe WOI1c fotoe f9d!don end~~, ... Nca J) end do 1101 rWd OJI1al. 
menr gains WI lht 8IIIOIR ol 143 In 111M. 

The folowW!g table lltl lorlh lhe funded IWUa ollhe plana at o-nber 31: 

Aduerlll preMIII v.lue ol: 
Yttted bllf..et o-~··)t. . . . . . . . . . . . . . ............. 0 0 0 •• 0 

Aoc:urnullled ~ obiQIIIIon . . . • • • . . .• •••• •••••••.•••• • 
Ploftc;led .,... oCigatlon • • . • • • • • • • • ••••• ...•.•••. ••••• 

!'tan ..... at lair value • • • . • • • • . • • • • • • •.••.• .•........... 

!'tan ..... In -- ol projected benefit obligation ......... ... . 
Unr~ nil gUI Clue to past experiei~C~e dlfltrenl "om 
ISIUI'IIplionlllllde . . . .. • .. • .. • .. • • • • .. . • . • .. . • . .... .. . 

u .. ac:ognlzed plor leMcle ooet ..... .. .••......•.. . . .... •.. 
lJnreoogt1tzecl ,... .... at ~ . . . . . . . . . . . . . .. . . . ... .. . 

Acc::r\Jtcl ~ CIOit ••••••••••• 0 0 ............. 0 0 •••••• 

,.. , .. 
I 8.321 I 1.153 
s 8,124 S USI 

$ 11,303 I11,81M 
15.814 14.613 

4,311 2.618 

(4.2118) (2.7381 
(304) (I SQ) 
jl30) (151) 

I (408) s (488) 

, ..... -w.lghted-. ~rile.................... . . . . . . . . . . . 7.5 .. 7.0"'
Welghl~ .--age rail ol ~ n:r-a . . . . . . . . . . . . . . . . . . 6.8 "- 5.7"
&pec:l~ long-Ctrm rata oii'IIUn on pilr1 -a .. .. . .. .. . .. .. .. .. . 1.25"- 8.0"'-

PI . lllalllle ....... te OIMI1!1111 Plllll~. BeiSoiAh 8pOtiiOq ~ r-'and 
llle lnauranoil wellllft plene lot mOlt of b !IO!rrepllllnled end rlpl-nled empio)IIS. BefiSoleh'l 
1laiUIIlon baneflt obllglllon II being 1111101t1%ed - 15 )'Mia. lht -.ga rtmlinlng MNioa period ol 
adM plan petlk:lplnls atr''PIIOr· The aocounllng for lhe hMfth cent plen CIOelllOI entlcipall ~~Aura 
~ 10 the=-~.,,.~ pnMclacllor In lhe Wlbln pilr1 tor~ ... who rallra 
Iller OnJambtt 31, 1881. 

BdiSouln'll\.ndWig policy 1110 melee COI"CI1bullonll0 !Nit fundi Will lhe objadlft ol ~ 
sutftcianl ..... 10 pay .. "-"' lnd • bal..etli for whldl BeiSoulh ...... Conlr1bullona -
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Mt I fOU1H COfU'OIIIAnoff 
NOlU TO CO"""' IOAT!D FlNAHCW.ITATOIENTI (001......, 

(DoiWa Ill 'Wa.-. ~!~apt Pw INn A'JI a.,...) 

Note H - EMli\.OYU 8eNII'1T PUNt (COIIIIIIUid) 
The hlallh!C8fl COlt trend till~ IlliCit 1M emounlt ~ •. OM-I*~I 

lnctNSI In 1111 -.ned hllllh c:et1 COlt trtnd 1111t lot MC:h Min yw WOUd h:n•• 1111 aoc:urnu. 
~ ~ b1n111 obllgedon by liDO • ~ Sl. IDM end lhl....., ~It 
HMct and inlemt COlt 001 I ipOi .. ill cflht 18118 polllllil liMI'il blnlll COlt by $17. 

DetiMd CottU' C1 an"-- BI'ISOIGIITIIiillll• _., ~ II'Mgl plena wl*:tiOCI'I'If 

IUtiltanllllly aD tmplo)ua. In~ 18118, IIIIIWSOUIII ~ &.w.r.gl and ,EuiC)IoJel Stodc 

Ownlnhip Plan and 1111 S.US<M Gl EIUtpiiMa Flllll.me~ ~ SIVo'lgt Pllrl mttged to lomllhi!WSoulh 

Rtdltmtn! SW.nge Plln. The 8tiSoulh Rttltwntnt Bl\f•IQ' Plln lnd 1111 BtiSOdh ~ lnd 
SeaMtty Pllrl (coileD~: 1111 81W9 Pllnl) ltll&ic.qu~Mtd dtllnld COI'IIIIbUtlon plane. AlMa ot 1111 
plans Ill held by IWO 1NIU (1hl Tn.-.) wl*:tl. In IUrl\ .,.1)111 cl 1111 8tiSouth ......, SM'Ige TMt. 

In 11180, tllevwiQid Empie,.. Slodt Owner.-.., Plln (ESOP) -lncorpotallld Into 1111 5eW101 
Pllrla. The TMII boiTOCilldlleO bylaulllg ltrOitzi'V ftOIM wNdl.,. Do»W...., by IWS01GI ('" 
Noll E), The TIUIU UMd lhlloln PiOOIIdiiO purcNit lhlf1l cl B IISoiArl common IU)Ck In 1111 open 

matlltl TheM lhllle n held In ~ aooountJ In 1111 Tn.-.; a IICifleciiMd ,.,.,., c1 "*"' II 
rtiiUid lot a11oa1t1on to patllclplnta • MCih MITHnnullloln peym1111 II nladt. The ll'uiiiiiMol 1111 
debt Y!1th COIIIIIbullonllrom BIISOI Gland Y!1th dMcltncla pelcl on 1111 "*-htld by 11M Trutta. None ot 
the lhlrM l'ltld by 1hl TNitlil ~to~ 

A potllon cl ~·eligible OCII'IIIbAiona to IIIISMIQII PWe II rniiOhlcl by 811So1At1 • ,_. 
cla*n*ltcl atnullly by 1111 8oerd ot Oliiaxn. BI'ISOiill'a ",...."' • ~ • II u..ct ..-t1 .n.. 
lt'ln•td lromh.....,.,... acoountaMII'Hnnulllytor -.a lh>n to i*IIC:II*ta. The ~at..,.. · 
llloelltd to Ad1 ~· account II biStd on 1111 ll'olltlll prlca ot 1111 .,_ • 1111 Wne ot 
&Docallon. If ~ham ~W•ad tor IIMx:ldloo • do not lulllll 811Souih'a matching ClOIIgel' ,.,... BtiSoi Gl 
mak" lur1htr oontribullons 10 1M TruatJ 10 lunclllll pur .:t1ae ollddltiOIIIIIIIIr•ln 1111 open mart~ II 10 
fulfil the tllll&lnlng obllgllloo .. 

BeaSoulh ~~ ~ Ullng lllllhetu alloollt<. liCCIOUI1IIng melhocl, Wl1ldt OOiilbil ... "" 

COli ot 1111 ....... a'Jca!ecl tor 11\1 plllocl plus .... ~ riCiucl<l by "" ciMdenda Ultd 10 
aeMc:e 1111 ESOP clltiL OMdalicll on II ESOP lhlrll WIIIOOIIICI M I rtdldon 10 ,..._, IIIIWnga 
llld II ESOP lhlm 111 lndudtd In 1111 oompul3don ot WIW 01 I* lhlrl. 

Componulion COlt • • • • • • . ••••••••••••• 
lnter111 llCJ)ef'M ..................... . 

Actuallnlerlll on ESOP Noe• ........... . 
c.ah conutbullanl, rduding ciMdt!ICia pelcl 
to h T"""' • . . . . . . . . . . . . . . . . . . . . . . . 

OMdancla paid to 1111 T"**, UNCI lot debt 
... ......... 0 •••••••••• 0 0 0 ••••• 

Sharaa lllor.llld to pll1ldpala ....•...... 
Slwet COfl'ililltlld 10 be llllllld ••••..•••• 
Shar• uneBooalad ................... . 

181 1101 $ 100 

$44 144 J.42 
1~.305,817 11.$42.278 8,821,034 

17.~n.I07 18,a ,44e 22.1!57.880 



pt I IOIJTH OON'QAAT10H 
HOTU TO OCI.OliOATID PINAHCIAL.STAT'!JIRNTI (c:of'lllniMd) 

~Ill r.•a ~t,lboept Pw IMN ~I 
Note I - ll"'C« COIIPINUT10H PI.AHI 

AI. Olcemblr 11, 1., 81.011111 ,_lloc:t opliorw ~ unde _.. ltodoHiaMd CCIII 
penalion pllnl. The Bl'lollll Corpcnliou Sloc:ll PWI (lilt Qoc:lll'lln) IO'Acllt lor gr~nt~IO u 
tmployNa ollloc:t opllone end Vldoul OCher llodi-Oued IWIIdl. One • n ot 8e4ISoulh oommo 
110Clk Ia lhe undlflylng MCUtty tor IllY natd. The ~gQ~tga~e number ot INtel ot e.IISOYih commo 
11ock which 1111)' be QIWitld Ill fl'l Clllndlt year cannolllCOMd CXII .,._n1 ollhe sNtft ~ 
lllhe limt ot grwL PriDf 10 •• 'iloi I ot lhl S.0C:. Pl8n, llock opllonl- gtWICid l.nCilt Chi8111Sou1 Colpoldoll&lodt Opllon P1ln. &lock opliorw l1l'*d Inlet bclfl ,.,. tniiiiiWI 4*11•10 purctlL, 
lhlrel ot 8IISo! nh com• 1011 110<* wWin priiCII:Iecl period~ II a price lilhlf lqUIIto, or In .-o 
tnt talr INIIIctl Yllue otl Chi dill ol giWIL Opdonl grMIId Inlet !hell plana generally ~ exercisable 8t Chi tnd ot five yellS and ,_ a 1111m ot 10 year~. 

Nit lnoome (IOU) - II l'tpCil1td • , • , • • • • • • • • • • • • • • • • • • • • • . . . l2.ea 1(1.132) 
Nit lnoome (loll) - pro lonna • .. • . • .. . . . . . • . • • . • • • • • • • . . . • . $2.152 1(1.235) 
EMr*lgl (loa) per lhltt -II reportlld , .... . ..... , ...... , , .. • $ 2.118 $ (1.24) 
&mnge (loa) per .....,. -pro forma .. • • • .. • • • • .. .. • • • • • .. .. $ U7' $ (1.24) 
The pro formiii!ICII.ftll till CUd ~ lrt nolrtpr Ms...,... ot lhe tlflc:u ot1 oepo!1ed net lnOomo 

In twn )'Nil ~ .... In oenet~~. lht opdona QIW1Itd In 11188 ...ct 11188 do noc- tor_..,_,. 
and ecldlllonel -dlllt IIIICI4I Hdl YN'· 

- · ·- -··-· 

The lolowi!IQ tGM aumrnariz.ls ltw ec:IMiy for Pock opllonl OUIIIIndong.: 

Opcionl OUIIUnding It Jenully I .......... 
Opclonl grwoled • •••••••••• • ••••••••••• 
Opclonl aerclled ••.•••••. 0 •••••••• 0 •• 

OpclonllotfiiMd . • .. •••.•• . ....• •••••• 
Opclonl CXAitandlng II Dtc:embtr 31 ••.•... 
~ op11on ~per COIOoiiOII 
INn: 
~ It JlnUaly I ............•. 
Glanltd 11 talr mat1ce1 Vllue .......... .. 
Gtll*d It abow talr mar»t YIU •..•... 
ElCIII t T Cl • • • • • • • • • • • • , • • • • • • • • • • • • • 
f'<ll1111 ~ •••••••••••• ' ••••••• ' ' • ' • ' 
OUI:IIa ldli 1Q It Otoembel 31 ••••••••.... 

Weiglll>lll 1Mf9 fair value ol op!lont ~td 
lllllr IIWQI ,..,. during lilt yeer ....... . 
~fair ... ol opllorw gr.ud 
II lbCM flit ITIIItltl valUe a.lng lht yeer' , •• 

C)pdonl -c:illtllw II o-nbtl 31 •••••... 
' .harM .. ?U·He for gllllllt Oecelnbli 31 

1~m.1ca 
5.) •8,513 
(851.545) 
(40 1.324) 

18.57 1,3112 

\30.58 
142..50 

N/A 
$.4.24 
$3:3.71 
$34.t1 

17.811 

N/A 
8,523,281 
8,810,882 

10~5.8~4 
5,269,040 

(1,226,040) 
(101.178) 

14.2#T.748 

W .65 
$30.85 
$41.34 
Q4.48 
$30.10 
$30.58 

$5.80 

12.48 
5.242.~ 

10,074,447 

7 ,3()1 2!1,4 

3,525,722 
(374.278) 
(113,804) 

10.3-45~ 

la-14 
$30.20 
$41 .7V 
szs.sa 
su.oa 
m.es 

$7.50 

$1.70 
4 ,887,282 

10.050,01111 

---~~~~==~--~=-~--~----........................ ~ .. 



• 1 eount coru OM'f'IO-c 
MOTU TO CC'N'OUOATID PINANC:UoL ITATt _,.,. (ooo• *'> 

(Doltn In .. one, ~xoe,t Plf INA ..,_.,.., 

No4e I - llc:>cft COM! IHIATlON PLANa (Calllnuld) 

Thllllr wM of Mdl oplon grwi Ia I d I •• ~ on Jht "*"'dill Ullng Jht Blecll.sdlolel opdon

pricing mode! .., h IIDicMII11g aci;IMJ-.. ~ ,_ ,. , .. 
Expecltd .. ()'eat~) • • . . • • • . • • • • • . . . . • . . • • • • • • • • • 7 T 7 

~ ,teecc 0 •••••••••• 0 ••••••••• 0 • • • • • • • • • • • 3~ 4.55"" 4..58'tf. 

Elq)eded"" I R t I I I I I I I I I I I I I I I I I I I I I I I I I I I... 15.4" 15.ft 1&.4" 

RillllrM .,.,. ,. 'I I I'''' I I I I I'' • • • • • I • I I I. •' 5~ 7.2,,. ~.~ 

The lol!cMWlg llb2l IUIMIIItz• lrllormallon ~boY~ MOck oplone OUIIItandlng • Otcembto 31 1 

11186: __...,,, ,, 
...... W'lf 

"-'" Oo ... -- I ' --._....,- .1111VIi Ch I U1t 
6 

._ ""-

$18.50 · 125.18 1.418,810 ... ,..,. 
121.00 • 12'7 Jill 2.81t.t77 5.24 yen 
$21.00 • DJIII UIU20 7.05 )'NI'I 

$30.00 • S3l.8t 3.25.373 7.58 ,..,. 
138.00 . $44.50 7,357,112 &.77 yen 

$18.50 • $44.50 1U7U82 7.38 yt~~l 134~11 

Note J - WON< I'ON:a MDUCn0H CHMQl 

.--2 ?' - .... tass 2 ,, ,.... . ,.,,.. ..... ""'" 
114ee,J80 , ...... 
I 229)12' 

81t..SS7 
1,187.241 

1.523,2111 

In lhe loul1tl qullllllt ol18115, BIISDII!h I ICOgllited I piWCaJt c:twoe oiii.OC ,...., 10 work bol 

lldudlonll Tht PllmltY 0011 ~ .... oltht chergel 1842 tor pllmlcl WOtll forclt II!MCiolw In "' (ION 

wtflline 11u11no1M by lhe end oil Wf, lXII ... o1 S58l tondef 1t1e ~llloi • ol SFAS No. 112. "'Emppoy

Ill' At:col.ntJng tor"'-·~ ~"l'l!aled 10 .,_ tme*l)- who.,. apected 10 receiYe 

- beldl ~ ptM'IIil(llllg lepll8llon planl, ll.o:l1311 .tor ~a-~ lhe 

pnMalons o1 SFAS No. • • "En~' Accclunllng tor Sealer ..,... end~ ol Otllned a.r1lfll 

Pen1ion,..,.. end lor T••••IIIIDI• Btl IIIII• end SFAS No. lOt , "fmPottte' ~tor Pwt!WCII• 

mentBenlflls Other Thin PtoJionl." SUblllntldy Ill ollhe ol'tll!mw'C IOI8M '*-10 P')ltllliement 

beM!b oilier lhln ~. The rtmalolnO components alii!• c:Nrgt.,. S85 tor ~td
benet~ peymetU 81W 1887, 1i1o under SFAS No. 112. lfld IS$ lor edellollll net ~ a.. 
tlllled 10 employ>M reducillonl ~I~ plln n'llled In 118S end ~IU6clln 1885. 

Under lllol 18115 work bol l"ldUdion plan. 811So1Ah T ... OIMU**Ioni ~ 10 ..-.:. lhe 

WOI1c lolce ollhl ...... llltptlonl op«<l)ona by IP9fOidmt.tftt 11.300 ""'*'~- by lhe end oil 887. 

The work foloii'IO.Idlon wt1 be acoompllehed ihrough lhe lepeta!lon o1 ~ 13,200 employ· 

-~ pwtlaly diM! by lhe pllr'o'lld '*1nO ol ,_ tmplo>j- ptlnwtJIO ,._lhole nol eJIPIQid to 

"~ In COIV1Idlon with lhe CIOIIJOidation of WOtk IOQIIlona. lnducllng 1 redudlon of apptOIIIrnUiy 

800 •e:ploy 6 • wNc:fl OOCUII'Id In Dlcliitot. 18115, 8eiSoulh TllotcoitiiiUiolciDot• ,_ ~ b \Wilt 

fOtCI by e.pprOldmllllty 7#10 ~-~"" 18115 plln tiYougll o-mo. 311 11188. 

Noie K - INCOMI! TAXD 
In 8oCCOidAnOI wt11'1 SFAS No. 1081 "Aocountlng fof lnOomt ~· lhe bl .. alhlell'lllec:&llhe 

antldpattd 11DC lmplct of Uurt tuat* i'loome Of diQ .aton.lmplc:llln lhe blllt¥lt 8hHI In lhe form ol 

tllfi1POIWv -..--. ,_. •·~•r •"•10$• relied 2ht dllliiiMI beiW•en 2ht bllll ln 111111 
1/ld w- .. ~~~NanC~In 111e 1n11 del :w.m.a end .. mMIUI'Id by I&X ..,. w~ng enec:tld tu 

""'· 

1 
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lleUaOUTH CONIORA'nOH 
NOTU TO COHIOUOATID I'1NAHCW. .rA'TDWfTI (~d) 

{Dolllr8 Ill em }lle, boept Jtw -.. Amount~) 

Naee K - IHeOMe TAXU (COflllnulcl) 

The I)IO>, .. Ion tor ~IQOjiliiiiiXet IIIUIM\IIIud Ulollowr. ,. , .. ,_ 
$1.., 11,081 11,082 

170 (1.a) 34 
.J!!) ~ __@) 

CwTw1l •••••••••••••.•• ••••••• ••.•.•.•.....••• 
011..-.d. nee •••••••............................ 
lmM!meniiU cndlll. ntl .................... . ... . 

1.483 844 1.043 
State: 

Cufftf1t •.. 0 ••••• • •••••••• 0 0 •• 0 ••••••••••••• • •• 235 203 180 
Otfetred. '* . . . . 0 • • • 0 • • • • • • • 0 • • • 0 0 0 • • • 0 0 • • • • 0 • • Z7 ~ 20 

262 180 200 
11,745 $1 ,024 11.243 - - -

Eldi 101 di• f ~ In 111115 .. p 111 ltltd In ltllll Conlcliclad Slalemenl of Income nee of tax 
"'bec"'~t ... lltl" 1et11ng suao. of wNcn 148 11 c;uorra n~ 11.n1 11 d1hrrecS. 

,..,,$0.'/ cl8wiiiCII wNch gaYI 11M 10 dlfiiYid llx ....U Wid (lilll'WII) • Oeceillbei 31 ... 
ulollowl: 

CompenqiiDn rwe.&ld ................................ .. 
Wotk lorct r.dl ICdon c:hlltge ••••••••••••••••••••••••••.••• 
Allow• a lof unclll*ltlblet •.••...••...••. ••... ....•.... . 
Rtgullloty lhallng iiCCtUala ................. . ........... . 
Other o o o o o o o o I 0 0 t t o t t t o 0 t o o t 0 t t t o o o 0 o o o o o o o o o o o o o o o 

Oepqdalloc I • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 
E~ .,.,....,.,.nta ................... .. .............. . 
..,. billa 8CCOUI'Idng .. • • • • • • • • • • • • • .. ....... ........ . LJclll•• .............. 0 0 0 •• • •••• 0 0 • 0 0 0 0 •• 0 ••• 0 •••• 0 • 

oct.t . 0 ••••••••• 0 ••••••••••••• 0 • 0 •••• 0 0 • 0 0 •• 0 0 ••• 0 

o. •. "" 'Tax I laNtr•• . . . . . . . . . . . . . . . . ..... 0 •• ••••• 0 • 

Nil Dtfeuld Tu ~ . . • • • • • . • . • . . ......•........ 

,. ,. 
s 707 • 

210 
1127 
370 
89 

114 
218 

r7 
32 
2~ 

1,280 
(64) 

1.218 
(2.110) 

(354) 
( lg?) 
(187) 
(133) 

(2.1111) 
$(1.785) 

1,4111 
(55) 

1.364 
(2,042) 

(361) 
(207) 
(1110) 
( Ia) 

(2.113) 

$(1.56S) 

The Wllulllon 11owttnoe, wNcn lnc:rtNid b'f sa In 111115, pM\IIIy rtllln 1(1 et.- nee Ol*liliuo 
1ouet thll w11 noc be utlllad dur1ng the cenytOIWIII'd period. 01 the N.t o.tarrt<S Tu Uallllty It 
Otoembtr 31, 1MIIIId 11le5. 1134 and sas. ~. - culfent and • 11,188) and S!U501. 
~. - IIOI'ICUI'Nnl 



IIEU.IOVTH COfiP()RATlOH 

IIOTU TO CONIOUDAnD ~ CTATDIDn'l (wc ... 1M) 
(Dolllra In ' 9 J ne, bolpt ,., ...... ' I .. ) 

HeM K - IHCOMl TAlCU {Col ... lllld) 

A IICOC Clldl n ollhe Ftdnillmulcty Income WI lUI ' IWSoulh'a tiiiCiCIYt IIDIIIII lollo;ws: 

Fedlrallt.IILitOfy tax l'ltt • . 0 • 0 •• ••••• 0 0 •••••••••• 0 • 0 0 0 

Stile lncotnl l&len, net ol FecMflilncome WI IMnelll ••... ••.. 
Amoillt1ilun olln\ecnent WI cr.cfb .....•• . •.. . ........ 
Equily ol ~ tlbiildlaries ......•••••••..•.... 
8enlll of Cll)llallola c:et1')1onll8rd ..................... . 
8a!a Clllei11 a In dllpoMd 11illl'idaly •.•••••••..••..•.•• 
If I - ,.,_, ICJ.(neo&a...,,.._ '*··• ........... , ••••• ..... , , .. . 

E ........ liD! rile ••••••....••••.••••••••..••...•••. 

HeM L - D'ICOHT1HUAHCI! Of' SFAS NO. 71 

... ,.. , ... ----35.1)% 3$,0% 35.0% 
3.7 4.5 4.0 

(1 .7) (2.7) (2.1) 
u U) 0.6 

(0.4) (1.1) 
(1.5) 
0.1 1.2 .1 ---
~'" 38.8" 36.5" ---

111111115, ua .... olb~ ~end~ Ul-metU,IWSoulh TNcom-
1001 llca!lui • uurduded INl • wu requirld 10 cllluonllnut Sf AS No. 71, "Accounlltlg tor 1tw Ehct: o1 
Cet1aln ~ d Aeoi•IIIC0"'1,"torllnlncilll repoitiltg pw~OIII MCOIIfiA'fli'l, 8111Sou1h ~
lioN rtOOided lllUIICelh eadiiOfclr•q'c:hillgl of 12.711 (1111 of. dltllild 1D beMII oll1,731). The 
COl iipOIIIIitl of 1tw chltge lte U kllows: 

flee* ld'on In iiCOCdtd ... ol lang IIYid lllephone ... ......... . 
~ adoplb·1 of 1e1ut bUll acocii.I'Oig .••• • •••••••••••••••••• 
EJinW CIUi I ol regulatOIY _.. end labl'iht •....•••.•••.•.. . .. 
Plll1lal ~ 10 Ul\lllnOIIIzld ...._Ytl tax cndb .•......... 

Total •• •• •• ••••••••••• • •••••••••••••••.••••.....•••. 

,._ 
1(4.1118) 

317 
111 
18 

1(4,4411) 

--1(3.002) 
liM 
71 . 
18 

1(2.718} 

The redudlon ol tttephocw planl. $4,898 (pt~. wu tiClOfded u an lncr- 10 the related 
~ dtpreclallon ICCOI.rlll. ltw categorin and·~ ol wtlk:h are uldlowa: 

c.nt1al Olloe Equipment 
Oigiiii~Wttd* 10 • • • . • • • • • • • • • . . • • . . . . • . • . . . . . . . . • . . . . • • . . • • • • II ,3()5 

~ • • • . • • • • • . • • . • • • . . • • • . . • . . . • . • . • • . • • • • • • • • • • • • • • 1.2111 

Totll Cti1C1II Ofllce EqulprMnl ••••••••.•••••.•••••.••••••...••.• 

OUislde Plant 
Burled matallle cable • • . . . . .. . . . .. • . . • . . . . . . . . .. .............. . 
Aertal rnetalk: ca,t)te • • • • • • • • • • • 0 • • • • • • • • • • • • • • • ' • • • • • • • • • 0 • • • • • • 

Underground mtt1111u cable .......... •. ......... . ..........•..... 

Totll OUIIklt Plenl .. .. .. . . • .. . . . . . . . • • • • • .. • • . . .. .......... . 

2.!88 

1,345 
630 
32!1 

2.300 

Total . • • . • . • . • • • • • • • • • • • • • • • . • • . . . • • . . . . . . . . • • • . • • • • . • • • • • . $4,818 -
Such rlducllon of pllra wu d8C81n ili lld by an lrnpelnntrc ~ thai ldlldld ..,,latld 

emountl not ~from Mute cllcourftd c:uh ftowL The 8l1llylll ~ P'Ciftc'ld .,._ 
of Min COtiiP'IIIIon .. Mol .. ChlngU In techlology lind ~ requnmtf1U. The ..,.~ 

Charge. all of which rWIId ~--wllhln 1M reguitltofy lramewotlc.-"'"'*~by depo.O. 

lllori lll.ldlu thllldtfilllltd Ncteq'*-leYeil ol ~ dtplildlda41 tor OltiU1 UN! ~ 
Th"e llUdltl give r~ to the twlUIIoel ~ ol .-t1 reeullng ptlmli1ly fl'om 
regultl~ IIMI IWIIlhl.t UCHdld lhl Ullmaltd ecuncmu ..... u-. 
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pt I~ COfU"OfiAT1QH 
HOTU TO CONIOIIDATID I'INM'CI,. ITATIMCHT'I <-• led) 

cooa- 111 trona, • ;tiDe .._. .._..., 

Note L - OISCONT1HUANCe Of IMI NO. 7'1 (Cora •ued) 

F«II1111Cl111 tep01tlng Pll'!lOUI,Ihll'ingt dip•"'* .._ oflillectld ca:tQOrtll of tong lived 
111~11 pllnl lww bMn r.duold to mort cloMty nllec:llhl economic llld ltd'wll()logblliYet. 
DlllliiiiCIII bllwMI I ~01'-eppn:Md UMt!MIIIIId lhl c:uriWII If lllled 100110fnic --Jwtt .. 
.. tclllclws: 

c a .. ., • a t 

c I r 
" J ' 2 : M Iran 'I ,..... - .._ 

DIQIIIIIWIIdlli ;g , , . , , . • . , . • , . , • . . . . , . . . • • . . • . 17.0 I 0.0 
~....................... . ........ 10.5 8.1 
llur1td ~ Clblt . . . • . . . • • . . • . . • . . . . . • . . . . 20.0 14.0 
Altlll n at C Clblt • • . . • • . . • . . . . . . • . . • • . • • . . . 20.0 14.0 
Undttground metaCo e&ble • • • • . • • • • • • • • • • • • • • • 2$.0 I 2.0 

The ~ OOilipOI .... of lhl 8dWdlilllt c:n.g., whlcll l*1illy ofiMI lie ...... hlwd 

IIIPOI~*'-IIar'l; of Ill~ otwge, lncludt 11114 (...,Ill() i'Mid to lhl .ooptioi; by BIISoUlh T~ 

Cllllcll• oflrlut biiiiiOOOUnllng tor .. dli ..... , putJIII. iG -.. WSoulh'l urngUIItd llitlllcf. 

IIIII eliliiidy I'IOOglilz;ICI dli'*'f ~ - llld produdjon 111C1* Ill uelng lMut bait 
IOOIU1dr1g. 

The CMfll m Wdli 011'( cfWge - lflo r.dl ad by ST1 (lftlr 1110 to rlltct the IIII'ICMII 01 

"'I''*""'- end ... •••111111 ... nroordld •• ,... of pr.w- acllol• by ~I! sm. 'llilull) 
.. oflheM "'I''*"Y ..... and..,... __ In OOiilldlcn wllh lhl ~IOOij)CIIIIIoil of,_ ltOCIOII'1IIn( 
... idltdlil'*) thl IS I II :lug PI C ; I I and _. tl .. IIIIDiy In nalln. In ac:lt'lh ~ lhl OYWIII 8dlllidl 

rwy c:hlrge WU l.cl410ad by 118 (Iller IIX) tor lhl I)IUIIIII8CI: ;ltcllloi; ofi.IIIIIIOiltiii:I.,.,MtiiiM"IIID 

cndftl .. c iliad with lht rtduCIIonl ... - Clltl)'lng values Mel In ..... liYes. 

Holtt M - 8UPPLGIENTAL CASH FL0\11NFORMATIOH ,_ ,_ , .. --
kiOOIIII ,._ •• , • , , , , , , •••.....•. , • , ••••••••• , , . , 11,427 $1,231 11.375 ---
.,..,.. • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 740 s 780 s -----"-h IIIVMIIng llld Flnenclne Actlvltln: 
SharM ltswd to cnr.ot Ttw~a .. .. .. . .. . .. .. .. .. .. .. $ 35 $ 38 I 43 ---

Hoe. N - flNAHCIAL IHSTftUMENT8 

The l toelld!ti:l ~of CUll and carh equlotMnla. ~ au/linw;;. .WU. blf* lolfw

como I lllcital peper IIPilftlldmale t.Jr Yllue due to lilt ahOIHif'lll .... of IIIIM hiMTIInla. The Ia 
YIIUI tor BIIISollll'l T ........ liiUblloltt o.t.ulllllCI Nolll .. ll1lmlttd bald on lht c:M*I 
11'11t11w1 plloM lor MCh lrlut at Deotmblf 31, 18110 and 18115. Felr wlut ftllmaltl tor IN Gl-. • ... c 

ESOP Dtbt, 8eiiSouth Cepllal Furdng Corporli!on N<Qt, lonilgn exchange OOI.,acla, fol1llgn CUTent 

....,. and k..,.llt rate....,..,.. baNd on quotft 11om dMitrr. SlnCII )uclgmtnt Ia ~to CleYIIo 
thl ..clmatM, lilt ..ali I .red III1'ICIUI1tl PI I ~i.e~ ,_..,., mtrJ 1101 bt k ldlc::lliw of IN amountl 1\ 

811Souttt ocdd rMIIz:t In a c:um=t~t llllfkll exchlnge. • 

00 



IIEUIOU'nt CORPOAATION 
NOTU TO COHtOUOATm PlNAMCW..ITA'TDIDn"' (-llll:uecl) 

(Ooller'lln .-one, !lallpC pw ... Am lunll) 

HC* N - flNANCW. IHSniUMEHTI (Conllnued) 

Followtng II & IUmlllal'f oii'Nnc:iallnltNnenra-..,. lhe tlllr .. ciiiW tom lhe IIOQded 

amounll &Sol Oectmblr 31, 1888 end 11185: , ... , . 
• 7 

n ........ n ........ ----81'1 Q ~beet FIMnclal ..,._.. 

Long-Ttml Debt 
e.tl&ouh TaleCOiiillwr.lc:allona Otbenllne . . . • • • 4.1580 • 4,422 • s.cne • 5,07'8 

BeiiSO!.Atl Tllecomml.r.lcat NoCtt .. • . .. .. • 2.175 2.14 I 2.115 2.2 I 8 
8eiSo!.JCh Capital Funding CorpCI(IIIcn ,._. • • • 1:20 1150 544 Y7 

Gu~ontM o1 ESOP Debe • • • • • • .. .. • • .. .. .. sw m 847 10:3 

OlfBt'n -lbi«Arwlalll ~ 
lnt!ltl'll ~ ~ ••••••••••••••••••••••• (10) 

o.ttvlll:ve AMn clal 1----. BeiiSoiAII II, ll'om lime 10 lime, pany 10 IUI'InCiy IWip 101'11-
mera, .,.,_ ,.. .wap -ur-a end 1ore91 ua:1•ooe bWitd 001e .. 1n 11 normal 001.111 o1 

buJinela for IUPOIII OINt...,~ l'-eii•ICIIIIInllnllw* nl.-d tc» .. ...,.. flnlgn 

aumnty and ......... ,.. rilb.llhough 10-lllerlllhey tiiiPOII"' 0011 ... , 10 lnll1alt,... end 

crte11 rflb. The Old 1111ca , .,..... """,_ ~ n 001ec:tlid lhlouQtllllt ";11111on and 

COI61oal monlloMg olthe CftCIIwol1hlneN ollhl ~.In the_,. ... CiOUIIIIII'plilllll to 

mHt the tsnna ola OOidiKt 0t ~ a~~So~A~~'I apo~~r" ltlinllld 10 lhe.., cuntrW wAal ol 

"'c:umnc:y,.... « ._...,.. •M 11'11111. nac"" u nclcnll....,.,_ lbfl 001•** end~ 
menll hiV'I bMn IUCIW will cndllwontlf !Nfidll. 7 .,._Mauch. 8JISC..., OCii llldaa lilt n.k 

ol ~~to be remolt. 

Qmlncy SMp. 8etiSouth entered Into • CUIT70Cy IWIIP In 11184 lo t.dgi ~ CIITinCV 
Unlla (ECU) 125.000.000 dtbl '-*!by Capbl ~The aumnty IWip end,...,.., debt mlilln In 

FebN8ty 1•. ~ Oecaub• 31. 11186, lhe Mt aumnc:y ~ r.: 11 e•. whldl equ11e lhe t111r ..-.. o1 

lhe twap. -123 and lhli ralaled Mt.,.., 11 rtctlolble _, 17, belli ol whldlnlncludtd In IICII:IIUO 

rt<let.-.blo In the oonsolldlltd ballnce lhttlll Oecembii ~ :, 18118. 

tfiiWrlt Rille sw.ps. 8eiSouth .,..,. Into lnlttMt ,..,. ".., IICII'Mif* a 10 &~~~Change bid end 

Villable ,...,..,... PIYII*'It oblgl6i • wihola lhli ud~Mgt .~e. Ulideli~ p(.lq,&~emcua.,. 

o1 Dece~Tat 31, ,., a •~So~..,- a pany 10 vw~cu .,...,._ ,... -. .ett~n 'W'tv- •lllllloi• 
IITIOI.W1t ol S120. UncW lheM IWIPI• 8eiSoulh paid llxtd I1Cii ...... IQ 7.1"' lnd m IIJSd wo.:. 
ra111 averaging 5.52%. Thllt awaps maiUrt 11 dalll rrnglng from 2001 to 2002. 

~ Oec:6mber 31, 111115. BtiSoiAh wu a pany to two typa ollnenll '* ftlllllll wiOI ~ 

nollonaiiiTICIUI1II oiSS181nd m . ·~ Unciiilht •-111. B•ISc. 11t1 paid t.cs,.... ~ 
1ng 1 ~end •toet:ISd vw1ellll ,... .. .,~g~ng &OK. Unciii , .. m ....,., IWSOiiltl paid ....... 

r&lll avtnigi'CI II."" end ~lwd fbctd ratM -.glng 4~ 

Ot!Mr. a IIBoulh 11a a11o laaued ~tt~t~w o1 crd rnd t1nenc1a1 ;unnta,. Which apptOidmiW 

1322 II Oecambii ~I , 11188. Ollt'M ICCII, I I. nop 1 I I a lhe U.S. Oollt equh'lilnl ollhl ou1lt8i d 'II 

ballnot o1 ~ dlbtQUIIW*•1 by alftolill. e.ro.., n. ecr-s 10~.,. E.fiM boi•'*'IGI 

up 10 . u.s. Ooler eql ....... ol $341 (S30,.,.., Oii'nwl t.Wica) It O..:.iibet 31. , ... 

Since .,.,. 11 no m&lllellot 11M lnllttumtfU. • 11 not snca :eb!IIO ....,_. INir t111r ..-... 

ConOilrlAIOM el Crd lUlL Flnn:lellrolnmil1ll wtliCih P*'( ·av il~ Oa1S01iltl 10 

OttCII ria! conelll pr'.t M ~ I 'lf ol nde 8COOUIIll i K \ Ne COl 1011 ....... • ol ortcll riallwlll ....... 10 

II 
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M! I "''JfH ~TION 
HOTU TO Mtf!OI!QAT!D fWAHCW. aTAftM!HTI (-.tlnwd) 

(Doln 1n on : 1111, r..,e ,., .,.,,, .._..., 

Noee H - IIIHAHCW. INIT1U''I'HTI {Cola '*) 

INN ~N.blll, Olllf thin lllOM ltotn inlllelclllnge Cllriln, 1 1lln'lbd due to llltl COIT\IIOtiiiOtl ollllt 

CUllOm« tiMe, wNdl lnc:ludll l large runbet of lndMcluala 11>11 buslnesMt. ~ Oecl~ 31, 11191 

and 1- IPPOidh 111'!1 1482 and $520, ~. ol u.de l c:counta ,_.....,.. Mtelrom ,.., 

a cNuge ClfltaL 

HcU 0-~ AHO COHTINGfHCIU 

L1 111. BIISolllll hM ~~Into Clpiil!illg leaalot fadl!lltl and equlpmtnl used n operJ 

IIane. Aenlll e~~P~t• Wider ........ 'llltuts- $288, 1252 and $311 lot 1M, 1185 and late 

~ ..... ~ ..... ~., tllta Ill not llgniftcanl 

The loCowlng llble IUII1IIIIItal the ~ lWn mlnlmo.m rtnlllt un<ltf noneanc:.tlbl 

OC* .. 'II .._ WI .e.ca II Otc:lfnblf 31, 1886: 

"" ,.. ,.. - ..., '~~• ------
Mil*nl.m r.null ...... s 111 s 143 s 121 s 101 s .. s 413 1 1,117 -------
o.*""" Plan&. e •• ,.., ~ ....._.. 11 of .. cMIIdl ~ IQIInll catue~y 10aa n-

'* bookllllut of OUIIidt ~-S7,8211nd ... II OtcaiiDti S I, 1111181nd 1885, ~wp«:~~.-,. Sue 

cMiidt I)IIIW. b:WI..S In b nh So1AntaAJm .... ltfl«< by ell$o llh t• con munlt*IIS,IIIUIOI! 

lible 10 dlrniQe tom ~ wt11t11t c:o llllla• and caw per~~, Including ~u~ac. .... 
Lege~ Claw. BeiiSoi 1111 and bi4.0IIdlariM n iiA)jtc:l to ciUnt lllllng In lht ordinary CCUfM 

~ lnvoMng ... , ...... of ptrl(lnllir1urY. btMdl of~~ oonduCI. ernpk) 

rntnl llw ....... reg! """Y llllllllfS and ?Chit 8CdonL BtiSoi., Tl4oiooiiW I u ilcllioi •11-.o IIA)jtc:l 

etalml ~to ptt-di\Udtlft ~ lnvoMng ..,..cw.,...,... 'iiD'ilitt, rue.,_, alliiiiCCIIII 

10111. Certain contlngtnt labl"lealor pre-diYutclft ewnt1 ara lharad will\ AT&T Colp. 

Wllh reeped to ~cwy malllfl, the l>'lUitl Clrolna PIAIIc s.vtca CoiT• •oluion hu Clfdlf> 

B1ISouth Teteccwmulie'lllcMIIIO rll\niii!PfOL'*IIy $21, plul .,...,_baNd on Ill irMfliglllon 

ill 11192 nmlngl. The rwfuncS wa my«t peo~ jud'ICIII IW'fiew of 1M decillion. In 19M. the SOl 

Cetolina Cow1 of COIIWIIOo'l PleP .,..,ld an or«* alllimlng the COmmlulon'a Olde1 of 1M t.rur 

8dSouCh Tlleoommunlc:clo Wenda to ~ 1 n apptt1 of thla dtdllon. The CommluJon h 

PQitponld 1Mw of Bel South Ttlec:on ••nunlc:alloua· ..mng. In 111113 8nCI 1884 urd arJeOiullon ell 

11192 period .. rudlld. 

While C1CWTiplela UIUIInCI CIMClt bl gmn II 10 lhe outoomt of any leglll dllma. BtiiSoo 

bell- thai any 11n11nc111 wnpact would not bl m \lttlll to Ill linlnc:ill position or annual QPII8IJ 

reiUIIa or Clah !Iowa. 



PI I IQUTH C0 A7Df'AT10N 
H01'U 10 CONIOI Gt.TID 1'1NAHC1AI. ITA,...,.. (OOI'IIIMIM) 

(D I aiii'Oiw, ............. ~tll) 

N-. P - QUM1"IJU l'ltWtCIAL N'OfiMAT10N (UN.tJXiilED) 

In lilt following QIIIIIIIY d qllll1tl1y ftnlndll lnformlllorl. .. adl ~ necHAIY lot • lair 

prtlll iCI1IQn ol Mdt period_. lr!Qidtct The raN~~ lot ht quat~tt 1888 ~ a g11n on 111e ol 

~ ~ d 1442. -*f! ~Mid nallncome ~ 1344. The raNII lot .,...., qi.WI« 1005 

lnclldt • WOI1r boa ,........, dwgt d 11.012. "'*" NCLacf nallncome bV sea. 

, ... 
()petdllgf~ •. o o o 11 o 1 o o o o o I 0 0 0 o 0 o o o o 

()ptflltll Q Income o o o o 0 0 0 I I 0 0 o o o 0 o o 0 o 0 o o o o 0 0 .... ~ .................... .......... . 
Eamlnga Per ShiN ••. ., •.. ., ... ., ...•..••.• 

, ... 
()pellllng ~ ••.•....••.••........ ... 
Operadng Income I I o I I o o o o 0 I I I 0 0 I 0 o I o o o o I 0 o 

,_ (\.Da) ... ElclraotdiNiy I.DU" ....•... 
~ I.Geatar ~ ol SFAS 
,..,. 71 ' .,. crl .. • • • • .. 0 • • • • • • • 0 0 • • • • 0 • • • • • 

Exllwdll•t LGea on e..ty ~ d Olllt. 
nal d 1&11 ••• ., •• ., • ., •••• ., ., •••••• ., • ., 

~"-!Income (I.Gea) ., .. ., ••• ., ., ., ........ .. 

£amlnge ~) ,., lhlrr. 
,_ (Loa) Bllora ElCraotdlrwt LoAN .••••••• 

ElCIJaordinlrt lola lot Dllconllnulncf d SFAS 
No. 71, nal d 1&11 •••••••••••••••••••••••• 

Ellllwdlo*f LGea on e..ty ~ d Olllt. 
'* Cllf - • 0 •••••• 0 0 • 0 ••••••• 0 ••••••••• 0 • 

Net Income (lola) •.••.••••••...... . ....... 

- ._ "*" ...... ------. 
14.541 I 4,820 14,828 15.050 
11.183 I 1,118 11.201 11.20'7 
I ll'70 I 828 s 831 I 833 
I ... • .83 I .83 I .&4 

... .. 14.3110 14.432 $4,7$5 

11,085 I 1,0118 11.058 s 43 

' 547 ' 557 I 6511 ' (811) 

(2.711) 

!'II ~ 
' 54'7 1(2.177) • 6511 s (181) - -
• .55 • .541 ' .5e • (. 10) 

(2.7'3) 

~ (.01) 

• 55 I (2. Ill) ' .5e !..i!!> -- -



l'fliQiJT'H ~TION 
DOMUT1C Cll' ''!n ' . . 

PftOfiORTIOHATI OP!Ml'IHQ l ITA 
(Dolin 1n em~r•) 

{Unluclt.cl) 

The lolcM4ng 11b1e Mil foltiiN'dtcl, ~~eMil lot BIIISoulll'a domll1k 
c:eftt.Ur ope~lllonl lllllctk~Q pcopol1ionltt 001~ of tntllltlln wt*'ll BIIISoulllllllen lnetmt 

This pcwMnlatlon dllletl tom lht oonaolidlllon mtiiiOdology UMd to cnplte ee~·· pr'o"'ICipl 

f'roenclll •••rr• • In IIOOCifdlncl will gennlly ec -~ IICOOUI1IIng pfio ICiplee. The proportioiiiiC 
01*111 iQ dlla f'llld II.OIIIh'l OIM ... ,_, pei'OIIIWIJI ofenllllet CO'-* I I I cllor lllltiCill rtpCri" 

putpCIMIIIId BIIIQAh'l OM ... ,_, piiCIII&91n lht endlea wtllch 11'11 -.need lor en lht eqaAI) 

IMihcd lor lnetdllrtpCflll iQ pr..i~ E Ill The diLl eQ 101 glinl (lclaa) 11om the diajl E 1111111 I of peep 

8ITy lniMitl end Include eqUpmtnl-. net of CCIL 

CeltJIIr ~I '* o 
1
o o o o o o o o o I I o I 0 I 0 o 0 0 0 o o o o I I I 0 0 0 0 0 0 0 0 0 0 0 0 0 0 

O,.llitg ~ I f 1 t t 1 1 1 0 t 0 t t f t I I f o o • o o o o o o o I o o o o o o o o o o o o 0 o 

~IIKt~ .•......•........................... 

~-"' lnllool'1'\l •• 0 • 0 •••••• 0 0 • • • • • • • • • • • • • • 0 •••••••••••••••• 

Oltw &pel P, nat (Inducing ~ end tuln) •• , • , , , ....•• , , ••••• , 

filet ·~ ....•... 0 • 0 •• 0 0 0 •••• •• • 0 •••••••••••••••••••••• 

OI*•IG ~ u al'tlcenllge of~: 
lndudlng O.pntCilllon end Amol1lullon . . . . . . . . . . . . . . . . . . . .•• .•.. . 
Exdudlng Depteclellor; end Atnctllzallon • • • . • • • • • • . • . . • . • ••• •••• • 

O!AIIIiuolll Compwtecne ~): 
Propoillcnetw CeiUit fllcp • 1: 1 6eiYid • • • . • • • • . • • • • • • • • • ••••..•• 
Propor1lcnlte ~ ~ • • • • • • • • • • • • ••.••••.•.•. • ••.. •• 

84 

.,..,._ 
c .... ,. ,_ ,. -s 2.$12 ., ... 

' 1,301 1,01: 
384 __1! 

1.1172 _!:!!j 
840 52! 
m 2S 

• 383 • 2lr ·-
.27.'7% 27. 
43.4'!1. 43. 

40,688 3U3 
3,612 2.84 



ITEM 8. CHAHQU IN AND DIIAORE!M!NTS WITH ACCOUNTANTS ON ACOOUNTINQ AND 
PINAHCW. DIICLOI'JU 

No c:hange In 8000I.I1IInll ot ~on 11111doptlon d IPP'OJI 'lte ~ Rand&rds 
ot tlnandal dlsdolln hu oocurr.c~ during 111t l*tods Included 1n 11111 res · n. 

PART Ill 

ITEM810 THR~ 13. 
lnfomllllon rtgatdng ~ olllcert rwquhd by 111m 401 d ~ S.K is lumlalwd In a 

nperate dlsctosura 011 ~ 221n Pll'll d lhil rtp01t llnollllt Ngllnnt did not tumlah lud't lnfotmallon 
In Ita detinltiYe ptO/I('f ltl!arnltl ptll*'d In acoordlnOI wllh SdltdUie 14A. 

The lldditlotllllnfl:wmallon ttqUired by lhiM bini w11 be lrlc:AJdtd In 1111reglauanrs dtflnillw proxy 
r11t11111m dated Match 11, 11187 u 1o11owt. end Ia l'lerlln lnc:orpol8led by reference puiiU&III to General 
lnstrudlon 0(3}; 

-10. 
11. 
12. 

13. 

0& .... 

Dhdcn and ~ Oftlon d 1111 RagiAWtt ••. •• ••..•..• 
Ex~~ ... ' .........................• 
s.c:urtty ~ d Cttlaln llentlldll 
Owntl8 and lotlrlligemlrC • • . . • • . • • • • • • • • • • . . . . . . ....•• 

OeltQI ~end Related Ttlnaacllonl . ......... .. .. 

='~ .~. 
5. 12 

21 • 28 (I) 

12 
21 (b) 

(a) Begitillng wllh •Competu~~on Commllee ~-lOeb end In** ~•"lllnlu;lh 1M 
not InclUding •flve YMr Pttfomwlol ~· 

(b) I~ only ~Compensallon COm!nltlee tmlOIIOCb and lntldtr Particlpellon" 

PART IV 

ITEM 14. EXHIIITS, FINANCIAL ITATEMlHT SCHEDUI.b AND fWIORT8 ON FORMIW< 

"'J:l:! ~o:" 
a. Documents lilld u • 1*1 d 1111 ntpott 

(1) Flllanclal Statamenta: 
Report ollndopendtnt Ac:countlniJ .. .. .. .. .. .. .. .. . .. .. • .. • .. .. 40 
Coosoll4al.cf Slalamentl d Income . . . . . . . . . . . . . . . . . . • . . . . . . • • • 41 
Conaolldlled Balance S'-111 . . . . . . . . . . . . . . . . . . . . . . . • . . . . . • . . . 42 
Consolidated 8tal.lmentl d Slllral1olclera' Eq~ . . . . . . . . . • . . . • . . . • • • 43 
Conloliclllld StltJn..-.. d Gat! FlDwl • • . . • . . . • • • . . • • • • • . . . • . . . . ~ 
Nolle to eon.otldated Financial StatenMnta . . . . . . . . . . . . . . . . . . . . . . . 45-&C 

(2) Flnlndal ••ment ld'oedi.Hs hiYI bMn omllled bec:aiiM lilt ~ 
1n1otma11on 11 contMltd In 111111n1nci31 ..,....II¥ 1/ld nocn lllttwiD :w 
btclua IUdl ~ - not rect'*ld ot IPPiicablt. . 

(3) e.tllbllll: EloNbllllderded In PlllllilhiMI below. on file with 1111 SI:C, -
inoorporaled herein by •••a •..,... IWI!D. NA tn1111Q41m1111 
contractt Of oomptnMIOiy pane Of ~ IWQiftd eo be fllld • 
tiChlt Ita to thla Fom't 10-f( Report puiiUIIliiO 111m 14(C) - flltd U EJctilblta 
10. \1VOUgll1()y ~. 
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= -3a Micltl of lncolpotaiJon ol 9tiiSOUih Cotpcnllor L ~ 3a 10 Form 1 o-K fOf the ytll 

ended Dtolmb« 31, 11180, Fie No, I-M07). 

S.l MldM ol A~ntnd~Mn~IO Mlclll ollnocllpolllll ' ol 9 ti!Soc 1111 C#pcullol • (EJchibll 3&·1 

to Form 10.0 for the (IUIIItr ended StpltmtMI J, 11195, Fit No. t..eeo7). 

3b ~of 8~ Colpoiatloo. (&Nbll3b to o'onn 10.0 lot the quatler ended 

~ 30, 11184, ~No. l..eeo7). 

4 BtiSoutn Cotpoilllon Shltto'loldlf RlghCI ~II. (EJ:hlbll 4-0 10 Form 8-K. DIU o1 

rtpOit Nowmbef 27. 1888). 

4a No lrw1n.rnenl wtlfcll dl6nN the t1gt1ll of hOecNn of long and ~~ l.m cMbC of 

Bel8oulh CofpOfallon Ia Ned llerew!lh purauan!IO ~ 8-K. ftem 1101(b)(4)(11)(A). 

Purlulnlto 1t111 rwgoM!k>n. eao~ Corpol'lllon I'MtbV ...- to 11m1t1 • oopy o1 tnl 

IUCIIt lnltlurnlnlto Ill lEO upcn IIQIIIIt. 

101 1118oMI'I 0orpoclll011 Oflolt flhon TWm lnc:enM ~ Plln (EJtlibiiiOy to Form 1().0 

lor the qUI/1M ended Stpwnber 30. 111118, Flit No. 1 ~7). 

lOb 811Soulh Cc<poildlon E~ Long Term biCei'IIM Plan. (ElchlbiiiOt 10 Form lo-K tor 

.. yew ended Otclmbel 31. 111111, Fie No. 1..eeo7). 

100 81118ou1h Corpotatlon ExecuiiYe Long Term Dll&blfty and S~ Protedlon Plan u 

-IOICI 8lld l'tltll d tillldl¥w .-...y 1, 11184. (EicNbil 1 ~I 10 Form IIH< lot the yew 
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EXHIBIT 0: I6<Bl 

DESCRJPn0N OF SENIOR MANAOE!MENT OF APPUCAm' 

John Mjcbtcl Posher· President • Bell South BSB. Inc. Mr. Doscher bu over :25 years of 
~perience in lhe lelec:ommunlcations indusuy wilh a wide ranao or telecommunications 
ma.nufacwren and oper1lOI1, includin& Pac:ific: Bell, Nonbem Tclcc:om. Hutchinson 
Communlcadons and BeliSoulh. Mr. Doscher's most recent position hu been as Asslmrn Vice 
president · Stralepc MaDqemcnt for BeiiSoulh TolccommunlcatJons, responsible for 
development of hvsi""" llnleila bucd on new and emerainl markeu, toc:hno'loaY and 
reaulatory oppoi1Unitics. Prior to wuminalhat potltlon In 1996, Mr. Dolehct wu General 
Manaacr • Network and Tcduloloty for Hutchinson Communlcallons Ltd. In Hona Kona. 
responsible fOf III"Cbltcotun= dcJip, ~rnent, delivery and operat.lons. 

Mr. Doscher received his llliCSerp'adull deane from Califomllo Swc Univenity - S~~:tS~Dtnto 
and has attended various oxec:utivc development proarams 11 Unlvcnlty of California- Berkeley 
and Cornell Unlvcnity. 

Ellen M. Mitsbell • Vice Prelldent • Maas Marktt Sal"£ and Service - Bei!Soulh BSP~ Inc. Ms. 
Mile hell iJ responsible for ldentlficadon. development L'd delivery of eonsumcr sales and 
service c:apabiliuea, u well u customer care for lhe consun..,...r marteL She beaan her 
telcoommunlc:atlons c:aRU over 14 yca.n 1&0 and hu held poritlons of incte.ulna responsibility 
with AT&.T. BefiSoulh Advanced Systems, BeiiSouth Scrvic:et , BeiiSoutb Telccomm~'!lcatlons 
and BcUSoulh Corporlllon. These positions have ln<iluded reauonalb!Utlu at BeiJSoulh 
Telec:ommunic:atlooa u Promotion 1D111JF • ColuumerJSmsJ, Buslnou Voice Products, 
Director ·l'roduc:t Innovation • Coou!ft)!'r Martr:t and Oirec:u r • Strarepe Market Plannlna -
Consumer MarlceL Most rocently. Ms. Mltehell has held lhe 1> •ltlon of Scn.ior Director -
Emergina New Buslnou Stra~eaic: Development, responsible f ' r leadln& c:rou-deputment and 
cross-entity teams addressin&~ntealc: plannlna inltlatlvu for I! :IISoulh Corpontion. 

Ms. Mltehell rccelved her Bac:belor or Science from lhe Univcnlty of Alabama ·· BirminJbam 
and her Masters In Bu, inou Adminlstnltlon from Samford Unlveniry. 

pavjd J. Mmq- Vice Presldan ·Business Sales and Setvic:c • BeUSoutb BSE. Inc:. Mr. Meyen 
is responsible for staffina internal and e.Jttcmal ~ea oraanludons for meetint the needs of the 
buslnau nu tet and for delivery or produc:u and ~ervlccs to thll rnarlcet. He bas over 20 yean of 
experiCD<iC in lhe Bell System and hu held positions of lnaeaslna rupooslblllty in the sales and 
mWting orpnlatloas of ATAT IUd South Cenlfll BeD (i ~&lor of BtliSouth 
Telec:ommunlc:adooa). Most recently, Mr. Meyers has held lhe potltlt'!! or Senior Director· 
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