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PUBLIC U'rILI'l'IBS CoIuUSSIOH OF 'l'BB STA'l"B OF CALIPOUa 

cc»anSSION ADVXSORY 5: OOMPL1ANcB DIvISION 
~leca..unications Branch 

RB§OLY!!~B 

RRsoLurIOM ~-14014 
-nove.ber 22, 1989 

RESOLUTION T-14014. (~QUBSTING APPROVAL OF S~VE~ 
PROPOSALS BY THE TELECOHMUNICATIONS EDUCATION TRUST)-. 

BAc:tGROmm 

1. pursuant to 0,81-12-067, the Telecommunications _ ' 
Education Trust (Trust) has been established to pt6n'l6te -consum~r 
education and understanding of the telecommunications -system.-

2. The Disbursements~ommlt.tee (DC) has five members; arid 
was also established by D. 87-12;..067. .." _ _ ,c 

o _ " _ 

3. The Trust agreement which governs the.o~ration of the. 
Trust was signed by the Tru$tee (the Bank of california), and , 
the Commission in Hay of 1988. 

4. The Ba~k of cal~for~i~ has so~d its TrUst_Department to 
Banker's Trust companY,of cal~f6rnia.(Banker's). Banker's-does 
not providE[! the same kind of inv~s~ment advisory services as 
t;hose p-rovided by the Bank of CcUifornia, 

5. The [Hsbursem~ilts conunittee has found a -·miriorit.y-owne~ 
i~vestmeilt advisor called Affiervest, who can supplement the work 
of Bankert s in handling Trust funds. 

6. The Legal Division has reviewed the proposed amende'd 
Trust agreement and the proposed agreement with Amervest._ . 

7 i . The Commission approved. the hiring of -out~ide ·legal· -
counsel for the Trust in Resolution 13006. The Resolution . 
allowed the Disbursements Committee to expend up to $iO,OOOfor 
the outside iaw firm of Silkt Alder arid colvin,· 

8. The Trust will soon use up the $20,000 previously 
allocated for outside counsel. 

9. The Disbursements committee has determined-that an 
independent audit of the Trust itself is appropriate and 
necessary to ensure the proper operation of the Trust • 
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10. The Trust has conoluded its first funding cycle and 
awarded funds for 3~ projeots, 

11. The Legal Division 6f the Commission has issued an 
opinion which t~qultes that substantive changes in the 
aqreements between the Trust and grantees must be submitted to 
the Commission for their approval. 

12. one of the Trust grantees, the COngre8S of California 
Seniors (congress), has re~ested a $~,OOO InQreas$ in the­
Amount Of their grant, raising the total to $55,8$0. The 
congress made this request because of a misunderataridinq between 
the Trust and the Congress which led to no funda being provlded -
for printing the mate~ial to be distributed by the congresa (See 
Ap~ndix e). The Disbursements Committee supports this request, 
and recommends Commission approval. . 

13. Several of the grantees have requested non-substantive, 
modifications in their grant agreements. The Disbursements ' _. 
Conunittee has approved them and is notifying the Commission of 
these non-substantial changes. (See Appendix C) . .. 

DiscusSION 

The current Trust agreement needst6be modified for 
'$e~~ral re'so~s~ 

1) The n~w·Trustee (Ba~ker's) has requ~sted several·· 
clarifications iil the Trust document. 

2) 

3) 

The agreement was not t6rm~liy.restat~d after being 
amended by the Commission by D88-i1-0l0. _' 

If the contract with Amervest. is-.to beapp~6ved~ ~ the 
Trust Agreement needs to be inodified (t~e new Trust-. ' 

... 

Agreement, , 
highlighting. all the recommended c~ianges, is ',att~ched _ 
as Appendix A. Appendix B ".is a- cleAn copy 6f ~h~ .c: 
ptopQsed new agreement.. Appendix D is· a memo froDa our 
outside counsel explaining the propOsed changes)., . 

" The Disbux:sements Conuni t tee recommends th~t the· C6lnmis slon ' 
>~apptove the contract with Amervest, a well-regardeq Jriinorlty"-' 
owned business enterprise, to maximize the income froIti.~Trost- . -
assets" while also maintainiJ'lg the absolute safety of. th¢-'. 
Trust I s assets. > Amervest has a, competi .. tlve fee structure AJ\d a·' 
very goodreputa.ti6n for enhanci119 income i The "tl~ cu:rren~i.y' 
serves as,an investment advisor for nearly $2 billion in assets 
for the City of LOs Angeles. 

In a.comparison of 32 ~~6rtt:-0 intermediate-teim funds (as 
reported in the Frank Russell Perfo~an~e Summary}; Amervest 
r~nked near the 5th highest percentile for performance over a : 
five year period. Over the past two to four years; Amervest , . 
(per the sam~ study) has rated in the top 25th percenti,le "in· ~ 
comparison with other portfolios. ,In a separate study cOiltiucted 
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on behalf of th$ CaliforniA COllUllunlty Foundation inVOlvit'igfour 
investment advisory servic$si Amervest registered the best 
performance in th& category of risk adverse, limited maturity 
investments. 

The Disbursements Comraitt~ has determined that ~I\ ,-
indepe~dent audit of the Trusts' finances is appropriate ~~Ause 
it woUld attest to th$ integrity oct the Trust. S!nc~- the Trust 
has cOmpleted its' ~it8t application cycle, -the Disbursements 
committee recOmmends that the Co~is8iOn authorize th&' 
expenditure of up to $6,000 tor this purpose. 

The Disbursements Committee has e)tpetlded th~ $20;000, 
previously authorized for ()utside legalco~'ns~l " The DC_ 
recommends,the COinmissiQn authorize the-ex~J\diture:of an_.' 
additional $20,000 for outside counsel for the coming year •. 

. -, . - . 

The Disbursements COminittee reCOmmeild8that'the-chmmls~ion' 
, approve -a .substllntial modification t60j)e grantee a~#eement,' ",' 
Thism6difi<;~~i?~~ an -inc~ease ,i?f $9! ~Oo ,f6r-,the .·C6~q~e·ss-6t, . -, 
california Seniors (Congress) ~s nece~sary because ola; ,', 
misur'lderstar'ldin~ between the Trust and" the Congtess, and· ~ill- be 
used exlusively fo~ printing the educational material to be ,­
distributed by the Congress. 

'_ :_: The ()isburs~ments Co~ittee is _also'. ad~181ng theCQminl.$s10il -
of six noil ... subst~ntial modifications if' theqrb:nt'a.greement~ - -
w~ich have been proposed by grantees. - See Appendix c tor the, 

.', _ details of the mod$..flcations. -

FUmlJiGs 

1. The Disb'ursements committee recotruhends the Trust' 
Agreement be mOdified as proposedlnAppel'ldix A. 

2. We flrid that it ls'tea$6nable to mOdify th~Trust 
Agreement as propOsed in Appendix A. , " • 

, ' 

3. The- Disbursements committee reconUnends -that 'the 
Cowmissi6n authorize theoisbursements committee to enter into 
the contract (see Appendix E) ~twee_nth~ Trust and _Amervest, to 
serve as the investment advisor for the Trust. ", ',-

". We -fi~d that it --is reasonable :t<> AU-th6rlz~~'h~' , 
DlsbursemEmtsCommlttee to enter into the. contraot 'with 'Amervei.t 
to ma~~mize ,the return on the, Trus~'slnve~tmEmt~i whiie ~lf!o -­
providing for the absolute security of the Trllsttsassets.' , 

S. The Disbursements Co~lttee 'recommends 'the co~i~sion 
authorize the OCto expend up to $6,OO() the serVices of An 
independent auditor to review the Trust's expenditures and 
income. 

6, We find that it Is reasonable to- audit the Trtl~t:·~nd· 
authorize the DC to expend up to $6,000 for this purpose •. 
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7, Th() [)lsbu1"sem()nts COllUl\itt()$ ree6$11JQ$l'\<ia that'the 
COrRa1li8Sion Authorize the DC to spend up to $20,000 in the ne~t 
year for outside legal counsel to p~6tect the Trust, 

a. W() find it is reasonable to authorize the DC to spend 
up to $20,000 in the next year on outside legal couns()lt 

9. The Disbursements committee r&commenda that the 
Commission approve a modification in the grant agreementwlth 
the congress of california Seniors (congress) which ~ould 
increase the grant amount by $9,000 to a total of $55,680. " 

TIIBRBFoRB, II).' IS ORDBRBD that, 

." 

1. 

2. 

The Trust Agreement is m6dified as proposed in Appendi')c A. 

The Disbursements C6mmitteeis authorized t6'enter int6the 

3. 

4. 

5. 

contract with Amervest as proposed in Appendix E. ' 

The, Disbursements c6mmitt~e is authc):d.zed toexpeild up' t.o 
$6,000 for the services6fan independent outside audit to 
review the'Trust's expenditures and income. " ' 

~h~ DisbursementsC6imnltt~e is 'author:i~ed t~ e,tpeild \1P- to 
$20,000 in the next year for outsid,a counsel. ' '. ' ' 

The oisbursements committee is authoriied to'rnO<iiiy'th6.: -
agce$ment betwe~n the Trust and the'Co~greS8 t.o increase 
the Congress' grant by $9,000 to $55~680. ' 

: . - ". ~ 

,. ,I certify 'that this Resolut.~on was adopted by the ~~lic, ' 
Utilities c<?tm;Ilissi6n at its regular.meeting on November 22, 

,1989. The following Commissioners approved ita 

G. MiTCHEtL WllK 
, P(e~lt 

FREOER:CK R. OUDA 
STANLEY W. ,HULEn­
JOHN B.' OHAMAN 
PATR!etA M. ECKERT 

Commissiooets 
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~y~ AMENDED ANP RESTATED 

TELECOMMUNICATIONS EDUCATION TRUST A¢REEHENT 

(Draft Showing changes) 

This ~~~¢iIY¥1 Amended and Restate~ 

Te1ecoJ[l1llunications Education Trust Agreem.ent (the "Trust" or 

IITrust Agreement"), is entered into on this day of __ 

- ____ , '1'1'" 1989 by and between '1~¢1'1t11"'I'¥1. 

17f~¢Y'Y¢7Y/lYf¢r9tlFllV~I~;~1 wesley K. Franklin, A~ting 

Executive Director ot the california PUblic Utiiities 

COlIllIlission (IICPUCII) On behalf of the CPuc and 't~/rJJ 

V~~119t~lft Bankers Trust Company of caiifornia. N,A. 

(UBank"}, as Trustee. Wf~jr.tt/'trllfJyv~nrt¢j:~~rJ"l.I'7f11f~"'J· 

~~~'I~IP¢¢~¢f/11//¥1V7//Y~If~¢111¢r;/g'l"l.~t¥¥lt''t;/¢1;~ 

1~/"f~11?1'1 The purpose of this Trust is to promote 

ratepay~r education and understanding of the 

telecommunications system, by means, including
t 

but not 

limited to, mass media programs, educational forums, 

community outreach efforts or grants to selected groups: 

provided however, that the distribution ot the principal or 

income of the Trust shall not jeopardize the federal or state 

income ta~ exemption of the Trust. This Amended and RestAted 

Trust Agreement is a continuation and modification of that 

certain Trust Agreeltlent (the IIInterim Trust"), ~ffective 

December 31, 1987, between Pacific Bell and Richard N. Rose 

and Kristina Veaco (the IlInterim Trustees ll ) wh~reby pacific 

Bell, pursuant to CPUC Decision 87-12-067, transferred $16~5 

~ million to the Interim Trustees to be used to further the 



t t --. 

goal of ratepayer educational efforts. A c6py of the lnteria 

Trust 1s attach~d hereto as Exhibit "An. This ATl\~nded an<l 

Restated Trust Agreement is also a continuation and 

modification 6f that certain Trust Agreement which was 

entered into pursuant t6 CPUC Deoision 87~12-Q67. date~ 

December 22. 1987. in Paoifio Bell's general rate case (A.S5- . 

01-034). 

II GENERAL 

1.1 Trust Assets. The assets of this Trust shalt 

consist of the 9~~/I~/~¢/~1y~t initial Trust fund of 

SIXTEEN AND ONE-HALF MILLION DOLLARS ($16.5 million), plus 

t¢9~~~/~~~~1'~~/~;t_'~~'V~f/¢~~f~¢~jY;X1/t~';f;;~/~9/;¥/~~ 

7YVP~~7Y~;~~/YP/~~~~~/~;/1~~~f~~I1;~~~;~~~P~';/~~ " 
ipf;;~11;V1~ earnings and less disbursements. The Trustee 

shall hold the Funds in trust for the primary benefit of 

paoific Bell ratepayers, and except as provided in Article 

II of this Trust Agreement, or otherwise as directed by the 

CPuc, payaents from the Trust shall be made solely for the 

purpose of prollloting "ratepayer education and understanding" 
" " 

of the telecommunications system, and to educate ratepayers 

about their service options in the increasin~'ly competitive 

telecommunications environment" in accordance. with CPUC 

Decision 87-12-067, and for reasonable expenses of 

administering this Trust. 
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1.2 Qualifications for Exe~ption from federal ang 

~ state Inco~e Taxes. pursuant to CPUC Oeoislon &7-12-067, 

paoifio Bell shall seek exemption of this Trust fro~ federal 

and state incoroe taxes as a sooial welfare or9anization under 

Internal Revenue Code of 1986 section 50l(c) (4) and 

california Revenue and Taxation Code section 2370l(f), 

respectively. 

1. 3 Acceptance of Trust l;Jd'la"N1Vttr~/1f1(nrUtdldl . 

~. The Trustee accepts the Trust subject to allot th& 

terms and conditions of this Trust Agreement. 111/~~;;ytff~ 

~~~/;I~/91/1~~/f~~~~~~¥YJ~~;;IY~~lf/~II1~~~I/~~I1~~~;~ 

~~¥~/'~I;¢1~1/~¢/~11¢//~1¥~/lPtV~I¢¢;/tp~/~tytg;~~~lYp~vt . 
~;1¢~1¢~~~1~¢;;/~;~~;¢11~~¥~~/~1~/11P~~;~~~;;~~~ 

1¢~f¢~/~pI1/¥~~/¢~1¢1~/t~~/I~t1ttfIV1~/~~~I~~;t~ ; 

Y9YY~IY;;IJP/~;1¢9~~~¢~/91It~J;~f;tpf1;;J9'/¥1¥;/~I;;¢V;t· 

1¢~IYI~/¥t¥1/1~;/~9/1¢¢~p¥I~/~;/p~;P~;;~/91/~;I1~'fl 

1/'/IP~tt¢t~;R~~t~I//¥¥1/~¢¢f~J9P~· 

t;rj~ttj¥¢rtIPMI¢pr/9'/C#'IY:Pf;/9;/tjf'IWf;r#~p*I~/9'/ttJp?4ht/W.~ 

1~;f/~~¥1~~~t~;~t/~;IP~~~1~~~P~~/~~1~~;_/I~~ 

Y¢~I~V;;YY//IVV;~II~f/f9/9YV~~;¢f~19~/V7T117~'1//~~ 

¢9~*~f¢;/~~¥Y~;/~~P;11;~/9'/i¥Y~~~I;~//'9~1/1'1 

t¢gyY~11Y'Iff~~~~~t~//1p~/~~~1*¢/~tjy*;~t/9'/~¢/9YV~' 

~1/¥~/~¢/¢1;p~/9'/t/Yj;/9t/~¢/Y~~~Y*VY/~i/~¢/~9~I~r¢~ 

r9~~;/1/tj~¢j~¥9P//~~¥Y/¢/~f/~¢/rj¢fVt;~Y~11Y9f;/9t . 

~¢~jt¥;/tpY/~1~P~Y¢I/~¢/''IY:f/I'YIY9f1~~~~~¢t~/~t/~~ .. 

~~Jff¢¢/~1¥f/¥¢¢~~¢/9~;/f¢pt¢;¢~~1f¥Y¢/'f~/;~~/9'/~~ 
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,~~y~tpttllv~~t'Y~I/~~/P~yy;t~~/~'IF~r;~~~t/~~1~¢~~;~ 

1~7Y/~'/~~/9YV~I/1~~11111111111111111111111111//1~~I/LLLl 

11111111/IIIIIIIIIII/II~;I?~~I~~;~/~I¥YI;Y;~Y/~ 

~;Ytp~t;p~/IY~¢;/~;1t~;t;~~/~~~~;¢~t~t~g/$;¢t;f1ttl//¥t?X 

?~1~f;~~;~;t/~;¥YlPt~Y~~/~;I1~;f;;I/~~~¥Y~ 

¥~~~pt/91/~;/9YV~1/1p~/~;/~;I~;t;pP/9'/~;/~P~Y~f;~ 

~Y~~Y;~~t/~~~t;;;/~~~/f;y;~pp;/p~~tll~;/~~~t~r;~ 

~;¥Y/~¢f~t~~19ttYYIY~~;//I¥~~/~9~1ff;;~~;ti~;¥Y~~ 

;~~lfY;~/~9Ip¢;/;gv;YIY9f;//1Y9~;;/91~~;t;/9'/~~ 

?~1ff¢;/~;YY~;/t;¢~t~;~/9~/;~¥~;~f;t~1Y9~;~/?~/9t 

~;¢Y~;~~Y/~;/~~~1~f;;II~;~~;t~/9'/~;/~~I~Y~;I/~~ 

~;/P;;'~~~~¢;/9t/~;1;/~~~1;;~p~;t/~Y;l1t~;~/¥gt;~;p~1 

;p~/IP/~;/;~~Y9~;/~~;p~t/~;/~~1Yf;;/~;~Y/;~/;¥¥/~j¢;~ 

~;/~1;¢~/~9/~;/9~f;~;p~ypg/9t~;t;/1~~;~~t/~;/~¢li/~i 

p;~;t/91/~;/?9~1~~;;/¥;y~;/t;~~1;~/;~/;~Y/~~;~Y/~~ 

9YV~/~Y/P9~1¢;//1PIV(1~IPg/f9/~;I1~~f;;/;~~~~;;;i9;/~~ 

?~1~~;;/I/V~7;¢~/f~/~ppt~;¥~t/~;/~¢//;~~/~~Y;;;/~~ 

9YV~/~Yt;¢~;/9~;TV1;;IIV;¢1'Y¢/9t/lf~/~¢¢;;;9;/;p~~ 

~;¥¥/;;~~~;/~;/t*~flllt~/f~;/f9/~~;//;~~/;~/;pi 

f~;J/f9/~~;I;/;~¢¢;;;9t/f9/9t/~9/t;PY;¢;/1~;/~;;1gp;;/;;/~ -
?~I~f;;~;~;tl/l1p/~;I¢1;Pf/;,~;t/¢9P~~;t 

t;Pt;;;P~;~1Y;/9¢/~;/V9~Y~f;;lt;;1gp;/9;~;¢9;;;II~,Y*g~y~ 

f91;;ty;/9P/~;I?9V$I~f;;//~;~¥I¢/~~11;9;/9'/~;/9YV~I/lfl -

¢9P~~¥~;fI9PIVI~IY~¢I'i¢/;~~~//~~¥¥/(¢¢9¢?'¢~~/t~1~~t 

¢9P~~¢;;I;¢pf¢~¢pf~~*Y;/~9111¥Y/~;IY~¢~~¢t/9P/~¢I?~1~~;¢II 

¥~Y/~~~g~;II~/~¢~¢~;;~lP/91/~;/~~I~f¢¢/~~¥Y~~ 
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Pt~;pY~/¢1~~f¢~rv~/f~/vf1rf~~/r~/~~l7t~~rv~/~~~/~~ 

~~f¢/~~t~~t/~'/~~/9PV~//~1/9YV~/~~~Y~~~/~~/~~~t/r~ 

¢~~¢)Y~~~~/~f¢f~~/j~t/gyl;r~9~/¥~~fYf~t/~II7~~~//~~ 

1tY;r~~/~~~YIV~/~7~~~/r~/~~/¢~prf~Y/jp.~/~¥f~¢rt9~/91/~~ 

9~~frr;;/~r/l'/j~t/~t;lif~~;pr/lfY~;;~~~~;~/~~/~PV~ 

Ip~/~;/~~trf;;/¢9P.¢~tpl~g/~;l1tY~r//~~l7t~~r;~/~~~~/~¢~ 

1~11¢¢~t~1p¢;IY~~/~;/~tt;¢r19P./t~;P~Y/~;/9YV~) 

11111PlS7R1SV1rgMS 
1/1/~t~/9fIPX~rt~Xdn¥I/I1~/;~~~¥t~/~ 

Pt9gt~/91/~I~~t;;v.;pr;119t/;I~IY;~fl/~;/9~~trf;;/~~11 

p;;rlVl~~~/~V/~1t~/91/~;/~~r;/~,/~;/~p;~~YI9f/~~ 

~;19~fI9~/~~9fl11~g/~;I1~;f/j~~/~1~y/~~p/~~r/~ 

;~;~~¥;/19t/~;_~;pr~;;r1~g;//~;IPI~;~~;pr~ 

¢~~lrr;;/~~¥¥~~;/I;/j/g9~1//~;/~f~;~~;P~/911Ir/¥;I~~ 

~;;;~*¥¥19P.1P9~¥I;;/ltlIP1¥¥19p.Y/~;tlY;lt/~~rI9'/~;/j;~;r~ 

9'/~;/1~;r/9Y;;/I/'T1;7Y;~;~;;19~1/~;I1~;r;;I/~p/~~ 

v;lrf;p/~1;;¢1t~;I't9_/~;/~11f~;;;9p./jP~/~;/Plt¢¢~9tI9t 

~;/~~I;;*9p./¥~1;9ty/jp~/9~¥I~¢;~~1;19p.1/~~¥J 

~t~~;;;/~;/1Yp.~;/'9;/P;919;1¥'/~t~;~~t/~;I¢~lrr¥¢/~~ 

p;~~r;/t~r;1~;t/;~~¢1ry~p./jp~IVp.~;t;r;P.~1~g/~'/~~ 

r¢¥¢¢~p1¢1r19P;I;t;r~//rp¢~~f~g/~~r/~9r/¥~lr;~/r9J 

~1;;~;~11IPt9gf~;I/;~~¢1rY9P.1¥II~t~~;I/¢9~~plrY/9~r;;'~ 

;"~tr;/9t/g;1pr1/V~/;¢¥¥¢r¥~/gf9~~;I/j~~~lY¥/~¥/'~~~~/~t~ 

~¢Y~/1~/rt~~r/ptj¢1;jYt/V9~¢P.¢"11Y~¢li1¢/t1r¢~~Y¢t;//p.p 

P;~P~~~Y/~I~¥~¢/~1;lpPt9Y;~/'~;/~;/~?Y¢/;;~1~~/~~~ 
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'f~*I~~'I~t~/sI'/9W;t/*I~Y;P'&i9Jf¥/<I#~/ifr;~N9!Jr~IV'I~t9YY~;~ 

Vf~/;~~¢'*lfsl~~YIV'I~'1'¥*I~~t/~;/Pt9P91'YI/I~~/'~t~'1f 

~t9Yt~;~/~~;Y'lt/I~'*I/~sI/9F~Vt~~;~*llsI'/I~tI1~~;*I~/sI'/~~ 

1tv~*I/~~y¥/t;9~lt~1t'lI~'1/1;~;t~¥19tl;*I~*I;I¥~¢~~/*I~t 

;~~*I¥9~/91/~i~I7~;*I///¥~t/gy;;*lt9~;/*l9~;~;t/l~t9P~;'A 

~1~t;~;~*I~~t/l'19~1t~ft'l/~'1/*I~~/'1~¢¢~*lI;*I~~~/9'/~~ 

11V;~/~IY¥~'1/~;*I'I~1~;~~t/~;/~;~'1tIY/~9~~~~Y/9'/~~ 

~Yt¢IV*lIYt~t'l;/~~I;;1s1~//IJ~¢Y.P*I/I~/Pt9YY~;~/f~/~;~*lf9~ 

1/1~;Y~/I~~~~;t/sll/~¢/~~~¥*I*I;;/19tI1~tI9flf¢¢t/l~i;~~J 

~Ytf/¢tjrJt / /¢Y1f/I<+J/9t/~;t;9;(/slt /f/ttr:1YV /1111YI1'1;t/.N1W/IJi'llrN¢'J{·· 

~~;t/~IYY~11'1/1¢¢f/;;/*l9/19t~'1~'1tt;"+J+J;t/.~'1//~;/'~~t/.~· . 

~t~~t;'1~~Y/~;/~~1*1+J;'1///~*I/W'l/;;(~/sI'/'~;IY;~t;/9t 

~1~'l-t;rH-;y.*I;/IW;nft1;+J;;/;tiI'fY/~1~t~;/W'l/t¢;'11Ptp~ 

~IXI;(¢;/1~/~;I1ft1;*I/I~/t;lt/;1~/9P/~'1/;~;~I;Y;/I~ 

pt~19;~/1~/~1;/gf/¢fI9~/1111 

1/1/lFwi~~V/~'l¥t~~t;//~~¢;ptj/I;lPt9Y1~;~ 

1~/~1;/~;¢*l19;(/1/1//~;/~~I+J*I¢'1~~;t;I/f/~¢'1p*l/W~ 

tf/pt;;;tttjl+Jjy;;/9'IYI¢tfl¢I/W;~//~~~/W;IY~fl¢/~~1;rJt 

91/W;/~~//~;Y¥~;/;Y.+JI+J¥;~/*l9/t;~~t;~;Y.+J/9t/~1t;¢~ 

pl~;y.*I/'t~/~;I1~;*I/'9tlt;l;rJ~~Y;/;~;~;;;/1~~tt;~~, . 
W~/fp/W;19;t'9~~P¢¢lrJIIW.¢tt/~'/.'111J1Ai;t;!J;(~itllm~· 

t¥Pf;;;Y.'I;'1T.f¥1/911Y~¢1'1¢/~~~~/I;(~/~~IY~¥1¢1'~¥~rJf/9t 

~~/9fV~/~IYf/~~'I~;I¥~~t'l¥;~/'IrJ/t~~~t~~;y.'1lrJ~/~tf¢¢t 

pl~;~*I/lt~/~;l1t~;+J/19t/~~YI¢t~;~1;~/¥;(¢~ft;~IVY/W~/1fl 

~¢IP;;'9~t;(¢¢/91/~;1t/~~+J~;~~;t;~~~;t//~rJI¢rJ~1+J~;~ 
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1.4 Authority of cPuc. All decisions regarding· 

paymant of amounts or disbursements of funds by th~ Trust 

shall b~ made by the CPUC, after a review of the recommenda­

tions of the Disbursements committee (lIco1nl1littee'l) •. tnaddi­

tion to any other power and authority, (From 1.4) the CPUC 

shall have the power to conciusively decide any question 
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involving this Trust. inoluding hut not li~tted to an~ 

disagreement between the Disbursements Committee and the 

Trustee. 

II. DISBURSEMENTS COKMITTEE 

2.1 General Powers. (From 9/Sa Modifieation to 

87-12-061) The committee shall make recommendations tothQ 

epue regarding disbursements of Trust· funds and, exeeptas' 

provided in seotion 1.4, (From 3.1) the committee shall maka 

ail deoisions regarding investments (From 1,4) and the 

TrUstee shall be subject to the direction and control of the 

cpuc and the couittee. 

2.2 Membership. (From 9/sA ••• ) The committee 

·shall consist of five members: a r~presenta.tiv~· from 

Paoifio Bell, a representatiVe from the Division of Ratepayer 
. . :-:-.--

Advocates ("ORA") of the CPUC, the Cpucis Publio Advisor, and -

two representatives of consumer groups •. (From 1.4) The 

committee shall elect annually a Chairperson; Vice 

Chairperson and Recording secretary·, Each Committ~e member 

shall provide the Trustee~ the Publio Advisor of the CPUC, 

and the Chairperson of the committee with his/her address and 

telephone number. 

The Committee shall act by majority vot~, Each 

COIn1llittee member shall be erttitled to one vote. Votes'o! 

members of the Committee shall be recorded on all matters 

-voted on or decided by the Committee, If the committee is 
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unable to ~ake a deoision 6n a particular disbursement, or 

its ~ernbers are otherwise deadlocked, the publio Advisor 

shall seeK to mediate the dispute. 

The nembers of the committee, in the performance of 

their duties under this Trust A9ree~ent, and in the actions 

taken by the committee shall at all times be subject to the 

outstanding orders issued by the cpuc. Any member Of the 

Committee nay be removed at any time by the CPUC, by notice, 

in writing to the Trustee and members of the committee. " Sub­

ject to approval by the CPUC, and unless the CPUC directs 

otherwise, Paoific Beli or its successor and ORA shall each 

have the right, frOm time to time, and at "any time;: to nam~ a ." 
successor to or to replace its desiqnee as a committee 

ne~er. In the event either consum~r repr6sentative on the 

committee resigns or becomes ineligibl& to serve on the 

committee, the Public Advisor Of the cPuc, inconsuitation 

with Pacific Bell and ORA, shall recommend another consum~r 

reI>resentative to till the vacancy on the conunittee. AnY 

changes in the me~ership of the committee shall be promptly 

communicated in writing to the Trustee and the Public Advisor 

Of the CPUC. 

2.3 Disbursements. [From 9/88 •• d TO establish a 
program of disbursements for each year. the Committee shall .. 

meet at least annually. (From 2.1] The committee shall have 

as a goai, the disbursement of at least Three Miliion Dollars 
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($3 ~il1ion) per year out of the ass~ts of the Trust OV$r a 

five-year period. 

(From 9/88 ••• ) The Committee shall rnakQ 

recommendations to the CPU¢ with regard to disbursement of 

Trust funds to promote ratepayer education and und&rstanding 

of the telecommunications system, inoluding, but not linited 

to, mass media programs, educational. forums, co~unity 

outreach efforts or grants to selected groups. (From 2.1) 

Disbursement reconmendations may be made even if ratepayers 

of other telephone companies would thereby be provid.ed with 

educational benefits by the proposal. NO reconunendation shall 

be made for disbursement ot any assets of the T~ust Yhi~h 

would jeopardize the federal Or state income tax e~emptlon of 

this "Trust. AnY questions to whether a proposed disbursemQnt 

may jeopardize the tax exempt status of the Trust shall be 

determined by the General Counsel of the Public utilities 

commission. Except as provided in section 2.4, n6 dis­

bursement recommendation shall be made which would giv& 

access to or benefit from Trust tunds by a member of the 

committee, or any officer, agent, director, client or p~rs6n 

or entity affiiiated with any such member. 

The CPuc shall consider the Committee1s 

disbursement recommendations and make a final deterninatlolh 

The Trustee, on the written directions from th~ committee 

shall disburse the funds in accordance with suchdiiections. 

At the end ot fiVe years of disbursements, the Trustee shall 
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disburse the re~ainln9 balance in the Trust in year si~ on 

the same basis as provided in this section ~.3. 

(From ~.2) 2.4 Reimbursement of Expenses. The 

connittee ~embers, except the representatives of Paoifio 

Bell, the ORA, and tho PUblic Advisor of the CPUC, shall be 

entitled to reimbursement or direct payment from the Trust 

for reasonable expenses incurred by them in the performance 

of their duties hereunder. The representatives of pacific 

Bell and ORA and the Public Advisor of the CPUC shall not be 

entitled to rehnhursement or direct payl!lent from the Truf;t 

for any eXpenses incurred by them in the pertomaJ\c~ ot their 

duties hereunder. No CommIttee members shall be entitled to 

receive a salary or other compensation from the Trust. 
. . 

(From 3.1] 2.5 Investments. The commltteeshail 

-be responsibie for directing the investments of the Trust. 

It shall carry out that responsibility by givirHi,', directly or 

through an investment advisor or investment manager, 

directions to the Trustee of the manner hi whi6h' the'-Tru~t 

funds are to be invested. In directing the Trustee to make 

inVestments, the committee and any investment advisor or 

investment manager, appointed by the committee ptirsuant to 

sections 2.5 and 2.6, is limited to investments which come! 

within this investment list! (1) direct obligations oftha . 

United states of America or obligations the timely payrnentof 

the principal of and interest on which are fuliy guaranteed 

by the united states of America; (2) obligations. debentures, 
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bonds or other evidence Of indebtedness issued or guarantee4 

by any the (ollowing!· Federal Home Loan Bank system, Federa\ 

Farm credits. Government National Mortgage Ass¢olation, 

fed&ral National Mortgage Assooiation. Federal HOE~ toan 

Mortgage Association. student L~an Marketing Ass¢oiation. or 

by any agency. departMent or instrumentality of the united· 

states if such obligations are rated in one of the two 

highest rating categories of standard & poor's Corp6ration 

and Moody's Investors services: (j) repurchase agreements 

with solvent banking or other financial institutlonsfuliy 

secured by collateral security described in (1) 6r (2) and· 

continuously having a narket value of .162\ ot the amount 

invested so long as such underlying bbligations 6~ securities . 

ar$ in the possession of the Trustee or third party agent:· 

- (4) government money market portfolios. (mutual. funds) 

restricted to obligations described in (1) or (2) aboV~I· (5) 

interest bearing Certificates of Deposit in FDIC insured 

banks. up to $100.000 per issuer. In directing the Trustee 

to make investments within this investment,list. the 

committee is entitled to rely on advice it receives lromone. 

or nora investment advisors or nanaqers which the committe~ 

believes to he competent. 

2.6 InVestment Advisor. The committee may enter' 

into an agreement to obtain the services of an investment 

advisor or investment manager. provided that such agreement 

is approved in advance by the CPUC. 
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III. r~~/~1 TRUSTE~ 

(From 1.3) 3.1 Trustas's standard 6£ Care. The 

Trustee shall perform such dutias and only such dUties as are 

speoifically set forth in this Agreemertt. In carrytrtq out 

each of its t~1P~~~~t~¥vj;~ dutias under the Trust, th~ 

Trustee: shall exercise the care, skill, prudence and 

diligence under the circumstances then prevailing that a 

prudent person acting in a like capaoity and familiar ~lth 

such matters would use in the cOnduct-of an enterprise Of 

like character and with lika aims to accomplish the pUrposes 

6f the Trust. 

(From 3.2) 3.2 'Management. The Trusteeshaii haVe_ 
thilt'powers rtecessary to hold in trust and. manage the assets _ 

of the Trust subject to the provisions Of section 2.S t 

including, but not by way of'limitation, the powerst 

3.2.1 To establish bank accounts, inoluding 

with its own commercial departmant, and to collect and 

receive the income of the Trust and any and all property of 

the Trus t i tlfN /~ I n1;~~'1rJ /t/wt~g~~*tI;i~ /lrt~IPv.f/"'~'f 11'1Jf~~ and-

to act as custodian 6f any such income or Property. 

3.2.2 To extertd the time of paYment of any 
obligation owing to the Trust, and to deposit any prop~rty- ,; 

with and to delegate discretionary' powers to any pr6t~ctive, 't 

reorganization or similar committee, Includinq the power to 
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pay $xpenses, co~pensation, and assessments levied with 

respeot to the deposited property. 

3.2.3 To settle, compromise Or submit to 
-

arbltratio~ any claims, debts or damaqes due or owing to or 

frOm the Trust, to commence or defend legal proceedings tor 

or against the Trust, and to represent the Trust in all pro­

ceedings in any court of law or equity or before any other 

tribunal, subjeot to prior approval by the Exeoutive Director 

of the cpuc. 

3.2.4 To sue or d6f~nd in conneotion with-any 

property held at any tine by the Trust, the related costs and 

attorneys' fees to be C) charge against the Trust, subject to, 

prior approval by the Executive Direotor of the CPUC. 

3.2.5 To appoint agents, iriqludinq, with'6ut -­

limitation, appraisers, actuaries, accountants, or le9a1 

counsel. 

[From 2.1) 3.3 Distribution. The Trustee shall 

make such distributions of Trust funds as are directed in 

writing bV the CPUC or by the C6mmitte~, and th~ Trustee < 

shall make such reports to the committee of sUch 

distributions as the committee may reasonablyregUest. 

(From 3.1l 3.4 Investment. The Trustee shall make 

such investments of the Trust funds as are directed in 

writing by the Committee or its investment advisor or 

investment manager. and the Trustee shall make such reports 
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~o the committee of such investments as the committee shall 

reasonably request. 

(From 2.4) 3.5 Ta~es. The Trustee shall from time 

to time chareJ8 against and payout of the Trust Fllnd taxes 

- that are lawfully levied or assessed upon or become payable 

with respeot to the Trust FUnd or the income thereof. 

(From 6.l.) 3.6 Compensation. The Trustees shall 

be entitled to reasonable compensation for its services as 
-

Trustee under this Trust Agreement at a rate to be agreed 

upon trom time to time between the TrUstee and the Comrnitt~e. 

(FrOm 6.2) 3.7 Expenses. The Trustee shall deduot 

from and charge against the assets of the Trust reasonable 
" " 

administrative e)Cpenses; inoluding but not iimltedt6, bank 

tees, liability insurance fOr the Committee memb~rs," fees 

paid to appraisers, actuaries, accounta"nts and legal counsel, 

if any, and compensation of the Trustee. 

[From 2.3) 3.S Liability. The Trustee shAll incur 

no liability for any distribution it makes accordin~ to the 

written directions of CPUC, or the. committee. The Truste"e 

shall incur no liability for any investment it makes 

according to the written directions of the committee or its 

investment advisor or investment manager. Any payment by the 

Trustee may be made by mailing its check to the address 

furnished in writing by the committee or cpuc. 

IV. BOOKS. RECORDS AND REPORTS 
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4.1 Books and Records' AnnUbl Reports. The 

Trustee shall keep accurate nooks and tecords refleoting 

investments, receipts, disbursements and any other 

transaotions engaged in by the Trust, and the expenditures 

for each of the separate programs or activities funded by the 

Trust shall be accounted tor separately. The booKs and 

records shall be open to inspection at all reas6nable times 

by the CPUC, the committee or its designated 

representatives, or any lnember oltha committee. 

As soon as reasonably practicable atter the end of 

each month. the 'I'iustee shall submit a statement to· the 

Executive Director of thecPUC and to each member oithe 

committee. setting forth the followi,ng intorreationi 
- ' .. i- -

~ Disbursement of funds for the preceding month and 

the identity of those receiving the disbursements. 

~ Purchase. sale. redemption or exchange of Trust 

investments~ 

~ Receipt of income on invested assets. 

~ Other disbUrsements, 

e. List of Trust assets showing market values. cost 

and estimated monthlY income' of all holcHngs.-

As soon as reasonabiy practicable after the end of 

each calendar year, the Trustee shall submit ~n ailll'ual 

statement to the Executive Director of the CPUC and to each 

member of the Committee, setting forth the following 

information: 
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a. Disbursement 6f funds for the precedinq year and 

the identity of those receiving the disbUrse~ent9. 

b. purchase, sale, redemption or exchanqe of Trust 

investments. 

o. Receipt of income on invested assets. 

d. Other disbursements. 

e. List of Trust assets showing oarket values, cost 

and estimated annual income of all holdinqs., 

V. RESIGNATION OR REMOVAL OF TRUSTE& 

The Trustee may resign at any time by qivlng thirty 

(30) days' prior written notice to the Executive Direot,orof 

the CPUCI provided however, such resiqnatio~ shall'not becol11Et 

effective until the appointment of a succ~ssor trustee. The 

CPUC may remove the Trustee at any time upon the givlnq of 

thirty (30) days' prior written notice to the Trustee and the 

members of the Disbursements committee. upon th~ removal or 

resignation of the Trustee, the CPUC nay appoint a successor 

trustee or trusteesj which may be a corporation, one or more 

individuals, or a combination thereof. Any successor trustee 

shall have the same rights, powers and duties as its 

predecessor. 

WI I /rt(/t;(IiyJtsnlWIW/1IlJJUUfl¥¥.m!m 

?/11/a~dtwttvrda/dflltvtVtti//~'l1f~~~¢¢~/~~lJ 

¥;I¥~fJf¥¢~/~~/t;1~~~~Y~/¢~~P~~1~~19~/f9f/1f~/~~tyJ¢~~/1~ 

-18-



7~¥r~~~~~~t/~~~l1fV~Y/~~f~~~~p~/;~/~/f;Y~/V~~~/~gf~;~ 

~p~~/'t~/y~~;/r~/v~;~;~~;~/~;l1fY¥~~;/;~~/~~ 

P¥~t~~~~~~/9~1~Y;;1 

'11/I¥~tttl/~;l1t~¥~;;/~;¥~/~;~¢Y/'t~/;~~ 

~;fg;/;g;1~;r/~;/;;~;~~/~I/~;I7TY;~/t;;~~~~¥~ 

;~¥~f;11;y*y;/;~p;~;;;//~¢~~f~g~~/P9~/~~t~;~/Y9/~;~ 

,;;;//¥¥~t¥¥~/1~~~t~~¢;/19tlP¥~f;~;pV;/9~*Vr;~ 

v.~;f;//';;;~~Y~/f9/1VP(~1;;t;//~¢~~tj;;//;¢¢91~V;pr;/1p~ 

¥;g~¥/¢9~~;;¥//¥,/;pt//;~~/¢~p;~;~~¥9P/9'/~;I7~;r;;1 

VI1. AMENDMENT. REVOCATION AND TERKINATI6N 

The Trust may be ~mended, extended, terminated or -
revoked at any -time pursuant to order 6f the CPUC. Upon" 

revocation or termination, the assets of the Trilst -shailb~ 

distributed by the Truste~ in accordance with this Trust 

Agreement. until final distribution of the Trust assets, the 

Trustee shall continue to have all the powers p~ovided under" 

this Trust Agreement as are necessary and eXpedient tot the 

orderly iiquidation and distribution of the assets of the • 

Trust. 

VII1. MISCELLANEOUS 

V2.1 Indemnification. The T~~ust shaii" indemnity -
. . , ~ 

and hold harmless the '1t1J;ffjf// /1V'l/91'¥9'rft~/ /f/v.p¥9ytli~J 

~~f/pf;//;v¢¢f/;;~t~/j~~/;'I~¥g~;/I;~~/~~ members of tha 

committee and its officers, employees, agents, successors and 
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a&sigDs, W~~·t/#""'I~~'1t~1 against ali. liabilities, demand~, 

claims, aotions, losses, taxes, expenses (inoluding 

reasonable attorneys' fees) arisin~ out Of aots or omissions 

with respeot to this Trust, except in the oase of willful 

misconduot, 9ross neqliqence, fraud or oriminal aots. 

,2.2 No Liability. paoifio Bell, Paoltio T~lesis 

Group and Pacifio Bellis affiliated oompanies and th6ir 

respeotive officers, direotors, agents, ~mpioYees, 

successors, and assigns, shall have no liability to the CPUC, 

the DisbUrsements committee, Trustee or any other persort ot 

entity for any aot or omission arlsinq out of or in anyway 

conneoted to this TrUat, the purposes oft~isTrust,the 

disburs~ments or disbursement deoisions made hy the ' 

committee •. 

11.3 Reversion 6f Assets prohibite4. No portion 

of the assets in the Trust shall revert to Paoific B~llor b6 

diverted to purposes other than ratepayer education as set 

forth in CPUC Decision 87-12-067 or subsequent mOdifications 

thereof. 

Vi.4 Termination of Trust. Unless earlier or 

later terminated or extended by the CPUC, this Trust shall 

terminate ~¢ytj~/17Y /Y"~;~/I;#/Wtjltl~fJtjN";tjrjt by May 30. 

1995. 

VZ.5 ~icable Law: Severability. This Aqreem~nt 

shall be construed in accordance with the laws of the state 

of california. If any provision of this Agreement is held' 
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invalid or unenforceable, the invalidity Qr unenforeeabl1ity 

shall not affeot any other provision, and it shall be 

constru~d and enforced as if the invalid or unenforceable 

provision had not been inolud~d. 

,1.$ Notice. Wherev~r in this Aqreement notice is 

provided or required to be given, sUch notice shall be 

transmitted by first olass maiii-F~detal Express or FAX. 

V1..7 Resigtlation 61 Interim TrUst~es •.. The Interim 

Trustees shall resign and execute the statement, which Is 

attached hereto, as EXhibit UB" and incorporated by reference 

herein, upon the approval of the Trust by the cpuO. 

~tt/IJIIIIIIIIIIIIII/I//IIII/l 

7~~r~t/IIIIIIIIIIII/llj/111111 

~~~~J~¥q¢~~t/IIIIIIIIII/Ilil/l 

JJ~/W/'J¥f."rffll1~ 
BANKERS TRUST OF CALIFOBNIA,N.A. 

By: ________________________ _ 

Titlet ____________________ __ 

Date Signedl ______________ ___ 
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.. '~ . , 

MfENDED AND RESTATED 

TELECOMMUNICATIONS EDUCATION TRUST AGREEMENT 

This Amended and Restated Telecommunications 

Education Trust Agreement (the "Trust" or "Trust Agreement"), 

is entered into on this ___ day of _________ , 198~,· 

by and betwe~n wesley M. Frankiin, Aoting Executive Director 

of the California Publio Otilities commission ("CPUCII) on 

behalf of the cPuc and Bankers Trust Company 6f California, 

N.A. (UBankU), as Trustee. The purpose of this Trust is to 

promote ratepayer education and understanding of the 

telecommunications sys~em, by means, inclUding, but not 

limited to, mass media programs, educational forums, 

community outreach efforts or qrants to selected groups, 

provided however, that the distribution of the principal or 

income of the Trust shall not jeopardize the federal or state 
-

income tax e~emption of the Trust. This Amended and Restated 

Trust Agreement 1s a continuation arid modification of that 

certain Trust Agreement (the -UInterim TrustU), effective 

December 31, 1987, between pacifio Bell and Richard N. Rose 

and Kristina Veaco (the "Interim TrusteesU ) whereby Paoific 

Bell, pursuant to cPUC Decision 87-12-067, transferred $16.5 

million to the Interim Trustees to be used to fUrther the 

qoai of ratepayer educational effo·rts. A copy of the interim 

Trust is attached hereto as Exhibit "A", This Ala.ended and 

Restated Trust Agreement is also a continuation and 

modification of that certain Trust Agreement Which was 



entered into pursuant to CPU¢ Deoision &7-12-067, dat~d 

Decembet 22, 1987, in paoifio Bell's general rate case (A.aS-

01-034). 

I. GENERAL 

1.1 Trust Assets. The assets of this Trust shall 

consist of the initial Trust fund 6f SIXTEEN AND ONE-HALF 

MILLION DOLLARS ($16.5 million), plus earnings and less 

disbursements. The Trustee shall hold the FUnds in trUst tor 
the primary benefit of paoifio Bell ratepayers, and ~~cept as' 

provided in ArtioleII of this TrUst Agreement, or otherwise 

as directed by the CPUC, payments from the Trustshali be 

made soi~i.y for the purpose of promoting "ratepayer education 

and und~rstanding ot the telecommunications' system, and to 

educate ratepayers about their s~rvic~options in the 

increasingly competitive telecommunications environment" in 

accordance with CPUC Decision 87-12-067, and for reasonable 

expenses of administering this'Trust. 
. , 

1.2 Qualifications tor Exemption frOM Fedetaland 

state Income Taxes. Pursuant to cPuc Decision 81-12-067, 

Pacifio Beil shall seek exemption of this Trust from federal 

and state income taxes as a soclalwelfare organization under 

Internal ReVenue coda of i986 section S01(c) (4) and 

California Revenue and Taxation code section 23701(£), 

respectively. 
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1.3 Acceptance of Trust. The Trustee accepts the 

Trust subjeot to all of the terms and conditio~s ot this 

Trust. Agreement. 

1.4 Authority of cPuc. All deoisions regarding 

payment ot amounts or disbursements ot funds by the Trust 

shall be nade by the CPUC, after a review of the recommenda­

tions of the DisbUrsements committee ("Committee lt ). In addi-
- . 

tion to any other power and authority, th~ CPUC shall have 
the power to conolusiveiydecide any question involvinq this 

Trust, includinq but not limited to any disagreement between 

the Disbursements committee and the Trustee. 

Il. DISBURSEMENTS COMMiTTEE 

2.1 General Powers. The committee shail make 

recommendations to the CPUC regarding disbursements-ot Trust 

funds and, ex~ept as provided in section 1. 4, the. committee 

shall make ail decisions regardinqinvestments and the 

Trustee shall be subject to the direotion and controi of the 

CPUC and the Committee. 

2.2 Membership. The committee shall consist of 

five memhersl a representative from Pacific Bell, a 

representative from the Division of Ratepayer Advocates . 

(IIDRAIt) of the CPUC, the CPUCls PUblic Advisor; and two 

representatives of cOllsumer groups. The committee shall 

elect annually a -Chairperson, Vice chairperson and Recording 

secretary. Each committee member shall provide the Trustee, 
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the publio Advisor of the CPU¢, and the Chairperson ot tha 

Committee with his/her address and teiephone number. 

The committee shall act by ~ajority vote. Each 

committee member shall be entitled to one vote. Votes ot 

members Of the Conmittee shail be recorded on all matters 

voted on or deoided by the committee. It the Co~lttee is 

unable to make a deoision on a particular disbursement, 6r 

its members are 6therwise deadlocked, the PUblio Advisor 

shall seek to mediate the dispute. 

The members of the coui ttee, in the performance of ," 

their duties under this TrUst Agreement, and in the actions 

taken by the committee shall at all times be subjeyt to the 

outstanding orders issued by the CPUC. Any member of the 

Co.lmittee may be removed at any' timE! by the CPUC, by notice,' 

in writing to. the Trustee and members of the C01!llDittee. Sub­

ject to approval by'the cpuc, and unless the cpuc directs 

otherwise, pacific Bell or its successor and DRA shall each 

have the right, tron time to time, and at any time, to name a 

, successor to Or to replace its designee as a Committee 

member. In the event- either consumer representative on the 

committee resigns or becomes ineliqibie to serve on the 

Committee, the PUblic Advisor of the cPuc, in consultation 

with Pacific Bell and DRA, shall recommend another consumer 

representative to fill the vacancy on the committee. Arty 

changes in the membership of the committee shall be promptly 
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conununicated in writlnq to the Trustee and the Publio Advisor . 
~ of the CPUC. 

• 

2.3 Disbursements, To establish a pro9ra~, of dis­

bursements for each year~ the Committee shall ~eet at least 

annually. The committee shall have as a goal, the 

disbursem~nt of at least Three Killion OOllars ($~ million) . 

per year out 6f the assets ot the Trust over a five-year 

period. 

The committee shall make recommendations to the 

cPUC wIth 'regard. to dlsburs~Jilent bf Trust funds to promote 

ratepayer education and Understanding of the 

telecommunications system, including, but not limited to, 

mass media programs, educational forums, COJDJrlurtity outreach 

efforts or" gr~nts to selected groups. Disbursement 

recommendations may be made even it ratepayers of othet 

telephone companies would thereby be provided with 

educational benefits by the proposal. No recommendation' 

shall be made for disbursement of any assets of the Trust 

which wouid jeopardize the federal or state income tax 

exemption of this Trust. Any questions to whether a proposed 

disbursement may jeopardize the tax exempt status of , the 

Trust shall be determined by the General Counsel of the 

Public utilities CommissIon. Except as provided in s~ction 

2.4, no disbursement recommendation shail be Eade which would 

give access to or benefit from Trust funds by a member of the 
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Co~ittee, or any officer, agent, direotor, olient or person 

or entity affiliated with any such member. 

The CPUC shall consider the COmmitteels 

disbursement recommendations and make a finai d~terminati6n. 

The Trustee, on the written directions iron the Committee 

shall disburse the funds in accordance with such directions. 

At the end of five years of disbursements, the Trustee shall 

disburse the remaininq balanc& in the Trust in year six on 

the same basis as provided in this section 2.3 • 

. ~~4 Reimbursement of EXpenses. The coftmittee n~n­

bers, except the rep~esentatives of paoific B~ll, the ORA, 

and the public Advisor of the CPUC; shal) be entitled to 

reimbursement or direct payment from the Trust forreasonabte ~ 

expenses incurred by them in the performance of their duties 

hereunder •. The represemtatives of Pacific Bell a'nd ORA and. 

the PUblio Advisor of the CPUC shall not be entitled to 

reimbursement or direct payment from the Trust for any 

expenses incurred by them in the performance of their duties 

hereunder. No Committee members shall be entitied to 

receive a salary or other compensation from the Trust. 

2.5 investments. The committee shall be 

responsible for directing the investments of the Trust. it 

shall carry out that responsibility by giVing, directly or 

through an investment advisor or investment manager, 

directions to the Trustee of the manner in which the Trust 

funds are to be invested. In directing the Trustee to maXe 
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investments, the Committee and any investment advisor Qr 

investMent manager, appointed by th& Committee pursuant to 

seotions 2.5 and ~.6, is limited to investments which come 

within this invest§ent listl (1) direct obliqatlons of the 

united states of America or obligations the ti~ely payment of 

the prinoipal of and interest on which ar& fully <jUaranteed 

by the United states of America; (2) obligations, debentures, 

bonds or other evidence ot indebtedness issued orguarant6ed 

by any the followingt Federal Home Loan Bank System, Federal 

Farm. credits, Government National Kort<Jage Assooiation, 

. Federai National Kortga.ge Assooiation, Federal Home ~~an 

Mortgage Assooiation, stud~nt Loan Marketing Assooiation, or 

by any agenoy~ department or instrumentaiity of the United 

states if such obligations are rated in one of the two 

highest rating categories of standard &- Poor's Corporation 

and Moody's Investors services: (3) repurchase agreements 

with solVent banking or other financiai institutions fuily 

secured by collateral security described in (l)or (2) and 

continuously having a market value of 102' of the amount 

invested so 10nq as such Underlying obligations or seourities 

are in the possession of the Trustee or third party agent, 

(4) government money market portfolios (mutual funds) 

restricted to obligations described in (1) or (2) aboVe; (5) 
. .' . 

interest bearing certificates ot Deposit in FDIC insured 

banks, up to $100,066 per issuer. In directing the Trustee 

to make investments· within this investment list, the 
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Committee is entitled to rely on advice it receives fro~ one 

or more investment advisors or managers which the committee 

believes to be competent. 

2.6 Investment Advisor. The Committee may enter 

into an agreement to obtain the services of an investment 

advisor or investment manager, provided that such Agreement 

is approved in advance by the CPUC. 

III. TRUSTEE 

3.1 Trustee's standard 6f Care. The Trustee shall 

perform such duties and only such duties as are speoifically 

set forth in this A9re~ment. ~n carrying out eachef its 

duties under the Trust, the Trustee shall e)Ce~cise --the care, 

skill, prudence and diligence und6r the circumstances then 

prevailirtg that a prudent p~rs6n acting in a like capacity 

and familiar with such matters would use in the conduct ot an . 

enterprise ot iike character and with iike aims to acconpiish 

the purposes of the Trust. 

).2 Management. The Trustee shali have the powers 

necessary to hold in trust and manage the assets of the Trust 

subject to the provisions of section 2.5, inclUding. but not 

by way of li.mitation,the powerst 

3.2.i To establish bank accounts, including 

with-its own conunercial department, and to collect and 

receive the income of the Trust and any and all property of 
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the Trust, and to act as custOdian of any such income or 

property. 

3.2.~ To ext~nd the time of paYment of any 
obligation owing to the Trust, and to deposit any property 

with and to delegate disoretionary ~owers to any proteotive, 

reorganization or similar committee, including the powe~ to 

pay e~pensesl compensation, and assessments levied with 

respect to the deposited property. 

3.2.3 To s~ttle, compromise or submit to 

arbitration any claims,debts or damages due or owing to or 
frOm the Trust, to commerice oX' defend legal proceedings for 

or against the Trust, and to represent the Trust in all pro­

ceedings in ~nyc6Urt Of law or equity or before any other 

tribunal, subjeot to prior approval by the ExecutiVe Direotor 

of the CPUC. 

3.2.4 To sue or defend In conneotion with any,' 

proPerty held at any time by the Trust, the related costs and. 
attorneys" fees to be a charge against the Trust, subjeot to 

prior approval by the Executive Direotor of the CPUC. 
. . 

3.2.5 To appoint agents, inoluding, without, 

limitation, appraisers, actuaries, accountants, or legal 

counsel. 

3.3 Distribution. The Trustee shail make such 

distributions 6f Trust funds as are direct~d in writing by 

the CPUC or by the Committee, and the Trustee shall make such 
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reports to the Committee of such distributions as the 

Committee nay reasonably request. 

3.4 Investment. The Trust~e shall ~ake such 

investments of the Trust funds as are directed in writing by 

the committee or its investment advisor or investment 

manager, and the Trustee shall make such reports to the 

committee of such investments as the Committee shall 

reasonably request. 

3.5 Taxes. The Trustee shall from time to trme 

charqe against and payout of the Trust Fund taxes that are 

laWfully levied or Assessed upon or become payable with 

. respect· to the Trust Fund or the income thereof, 
~ 

3.6 . Compensation. The Trustees shall be entitl~d . 

to reasonable compensation for its services as Trustee under 

~ this Trust Agreement at a rate to be agreed upon from time to 

time between the Trustee and the committee. 

3.7 Expenses. The Trustee shall deduct from and 

charq9 against the assets of the Trust reasonable 

administrative eXpenses, inclUding but not limited to, bank 

fees, liability insurance for the committee members, fees 

paid to appraisers,actuari~s, accountants and legal counsel~ 

if any, and compensation of the Trustee. 

3.8 Liability. The Trustee shall incur no 

liability for any distribution it makes accordinq tri the 

written directions of CPUC, or the committee. The Trustee 

shall incur no liAbility for any investment it makes 
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according to the writte~ directions of the Committee or its 

investment advisor or investment manager. Any payment by the 

Trustee may be made by mailing its check to the address 

furnished in writinq by the committee or CPUC. 

IV. BOOKS, RECORDS AND REPORTS 

4.1 Books and Records: Annua~ Reports, The 

Trustee shall kaep accurate books and records reflecting 

investments, receipts, disbursements and any other 

transactions engaged in by the Trust, and the expenditures 

for each of the separate programs or activities funded by the 

Trust shall b~ accounted for separately. The books and 

records shall- be open to inspection at all reasonable times 

by theCPUC; the committee or its designated 

representatives, or any member of the committee. 

As soon as reasonably practicable after the end of 

each month, the TrUstee shall Submit a statement to the 

Executive Director Of the CPuc and to each member of the 

Committee, setting forth the-following information: 

a. DisbUrsement of funds for the preceding-month and. 

the identity of those receiVing the disbursements. 

b. Purchase, sale, redemption or exchange of-Trust 

inVestments. 

c. Receipt of income on invested assets. 

d. other disbUrsements. 
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e. List of Trust assets showing market values, ¢ost 

and estimated monthly inco~e of all holdings, 

As SOon as reasonably practicable after the end of 

each calendar year, the Trustee shall submit an annual 

statement to the Executive Director 6f the CPuc and to each 

member of the Committee, setting forth the following 

information I 

a. Disbursement of funds for the preceding year and 

the identity of those receiving the disbursements. 

b. -, purchase, sale, redemption or 'exchange of Trust 

investments. 

c. Receipt of income on invested assets, . 
d. Other disbursi!ments. 

e. List of Trust ~ssets showing market values, cost 

and estimated annual income of. all holdings. 

V. RESIGNATION OR REMOVAL OF TRUSTEE 

The Trustee may resign at any time by giving thirty 

(30) days' prior written notice to the Executive Director of 

the cPuc, provided howeVer, such resignation shall not become 

effective until the appointment of a successor trustee. The 

CPUC may remove the Trustee at any time upon the giving of 

thirty (30) days' prior written notice to the Trustee and the 

members of the Disbursements committee. upon the removal or 

resignation of the Trustee, the CPUC may appoint a Successor 

trustee or trustees, which may be a corporation, one or more 
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individuals, or a combination thereof. Any successor trustee 

shall have the same rights, powers and duties as its 

predecessor. 

VI. AMENDMENT. REvocATION AND TERHINArXoN 

The Trust ~ay be amended, extended, terninated or 

revoked at any time pursuant to order oi: the·CPUC, Upon 

revocation or termination, the assets ot the Trust shall be 

distributed by the Trustee in accordance with this Trust 

Agreement. until· final distribution of the Trust assets, the 

Trus1:ee shall continue to have all the powers provided under· 

this TrUst Agreement as are necessary and expedlent,for the 

orderiyiiquidatlon and distribution of the assets of the 

Trust. 

VII. MISCELLANEOUS 

7.1 Indemnitication. The TrUst shall indemnify 

and hold harmless the members ot the committee· and its 

officers, employees, agents, successors and assigns, against 

ali liabilities, demands, claims, actions, losses, taxe·s, 

eXpenses (includinq reasonable attorneys I tees) arising out 

of acts or omissions with respect to this Trust, except in 

the case of willful misconduct, gross negligence, fraud or 

criminal acts. 

·7.2 No Liability. Pacific Bell, pacific Telesis 

Group and Pacifio Beil1s affiliated companies and th~ir 
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respeotive officers, direotors, a9~nts, employees, 

successors, and assi~ns, shall have no liability to the CPUC, 

the Disbursements Committee, Trustee or any other person or 

entity for any act or omission arising out of or in any way 

connected to this Trust, the purposes of this Trust, the 

disbursements or disbursement deoisions made by the 

committee. 

7.3 Reversion of Assets prohibited. No portion 

Of the assets in the Trust shalt revert to paoifio Bell or be 

diverted to purposes other than ratepayer education as set 

forth in CPUC Deoision 87-12-067 or subseqUent modifications 

thereof. 

7.4 Termination of Trust. Unless earlier or 
later terminated or extended by the CPuc, this Trust shall 

terminate by Kay 30, 1995. 

7.5 Applicable Law; severability. This Agreement 

shall be construed in accordance with the laws of th~ state 

of california. If any provision of this Agreement is held 

invalid or Unenforceable, the invalidity or unenforceability 

shall not affect any other provision, and it shall be 

construed and enforced as iithe invalid or unenforceable 
provision had not been included. 

7.6 Notice. Wherever in this Agreement notice 

provided or required to be given, such notice shall be 

transmitted by first class mail, Federal Express or FAX. 
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7.7 Reslgrtatlo~ of Int~rln Trtistee~~Th~ ~~terift 

Trustees shall resign and execute the statement, which is 

attached hereto, as Exhibit "811 and incorporated by reference 

herein, upon the approval of the Trust by the CPUC. 

CALIFORNIA PUBLIC 
UTILiTIES COMMISSION 

Byt ________________________ __ 

Tltle: ____ ~----------------
Date Signed: ________________ _ 

. . 

BANKERS TRUST OF CALIFORNIA, N.A. 

By~ ____________ ~ __________ ___ 

Titiet ______________________ __ 

Date si9ned: ______ ~ ________ _ 
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• I TELBCOMMU'NicATIONS 
EJ)UCATION TH.UST 

3580 Wilshir(' Boul('\'.ud, 
(213) 738·8743 

Suit(' 1660, Los Angd('s, CA 90010 
FAX (213) 383·20-16 

Nove~ber 2, 1989 

MemOrandum 

To: Robert T. Feraru 
• 

Fl.-om: Terri Jones ~ 

Re: Recommended amendments to TET grant agreements. 

RECEIVED 
PUGue· ADViSOR 

NOV 3 1989 

The following is a summary of the changes to. grant agreements·th~' 
Disbursements committee of the Trust has reC6~~ended. The first 
six represent "insubstantial" changes t6 a.greementst none Of them 
alters the amount of funding- to be provided by the Trustj' nOr - _ 
materially changes the stope of work nor the len~th of the grant 
period as approved by the PUC. These, in the Disbursements 
Committee's view, come under the heading of the kinds of changes 
about which the PUC should be advised simply as a matter of 
information. 

The seventh recoITlInended change, to the grant made to the Congies.s 
Of California Seniors, does entail increasing the amount of the 
grant. since the authority to do so rests solely with the Public 
Utilities co~~ission, this recommended change obviousiy would 
require fOrmal approval from the Commissioners. 

1. Grant number 89-001G; KRCB Public Televisionl Sonoma •. 
KRCB Community Public Television has been funded by th.eTr.ust 'to 
develop, ptOduce, ~nd dliserninat~ a seri~s of p~bli~ servi~~ . 
announcements and a public affairs pr~~ram for tatin~ audiehtes. 
The requested amendment is to modify slightly the time frame,' to­
allow for more simuitaneous production of the program and 

- announcements. The project end date will not change. 
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2. Grant number 89-016G, Richst6ne Family Center, Los Angeles, 
Richstone has been funded by the Trust to establish a mUlti­
lingual crisis-prevention telephone counseling sorvlce utilizing 
volunteers working tl' their homes. The requested amendment, 
suggested by the project's community advisory boatd, is to devote 
more time at the beginning of the two-year project to recruiting 
and training the volunteer counselors,-and to begIn actual 
service delivery to clients in April, 1990, rather than in 
January, 1990. 

3. Grant number 89-023G, Union Of Pan Asian Communities,-
San Diego. The Trust grant is supporting a consortium effort by 
UPAC and the Chicano Federation Of San Diego County to provide 
basic cOnSUffier information in five languages to their 
communities. The two agencies realized a modest cost saVings fri 
the start up phase of the project, and requested an amendment·· to 
allOw the~ to utili~e "these funds· ($~,325) to i~stall fac~i~ile 
rnachi~es to enable them to corrmunicate more efficiently with each 
other. 

4. Grant nUwber S9-083G, La Raza Information Center, 
San Francisco. La Raza. InfOrmation Center has been funded by the 
Trust to develop and prOduce a fotOn6vela to help Spanish­
language dependent consult.ers improve their telecommunication_s 
skills. Amendment is to designate the new agency director- as 
project director for the grant. 

5. Grant number 89'-086G, LaC60perativa Campesina'de Califorl11a, 
Sacramento. La Cooperativa has been funded by the Tiustt.o '. 
establish an 800 audiotext service to provide employment arid 
social service infOrmation tQSpanish"'"speaking farmworkers in­
Northern California. The requested amendment would ailow La 
Coo~erativa to pilot'the system by ptoviding Sp~~ish iang~ig~-:" 
earthquake relief informatiOn to consumers in Monterey, Santa 
Cruz, and San Benito counties, where such information-is 
otherwise unavailable. The cost and timing of the original 
project will be unaffected. 

6. Grant number 89-088G, CalifOrnia/Nevada COrr~unlty Action 
Association, Sacramento. Cal/Neva has been funded by the Trust -
to develop an educational program for low-income consumers to be 
deliVered through cowmunity action agencies around the state. 
The requested amend~ent would allow modest shifts among budget 
line items, and would accelerate the development of Spanish-
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language video materials from the second to the first year of the 
project. Neither the overall expenditures nor the length Of the 
project would change. 

The foregoing changes seem to the oisbursements Committee'to 
require no formal approval from the Commission; since they do not 
significant)y change the fUndiOg, scope, or timing of projects 
the Commission has already approved. 

1. Grant number 89-040G, Congress of California Seniors· 
Education and Research FUnd,· Oakland. The Cong"ress of Caiifornia 
Seniors has received a grant Of $46,860 from the Ttust i~ ordAt: 
to distrIbute to its network Of seniorS' agencies basic materials 
to help older consumers make good choices with regard to 
telephone service. 

The Congress originally requested $11,120 d61L3rs .fOr a one-year 
program, a·sum fett by the Dlsburseitents.Comrnittee to be too· high , 
for the project as proposed. The TruSt suggested some means of 
reducirig costs -- including thc·use by the Congie~s of research 
and brOchures developed by other Trust grantees -- and, thrOUgh 
negotiation, the grant amount of $46,860 was agreed upOn. 

The Congress has since re-evaluated its ability to Obtain in 
sufficient numbers and to use materials develope~ for a 'generlc' 
TET audience, and has asked the TruSt for an additional $9,000 in 
order to adapt those materials and print them in SUfficient 
quantities to serve the Congress' clients. 7he Disbursements 
committee has considered this reqUest, and reco~~ends to the 
Public Utilities com.mission that the additional -$9,000 be granted 
and the grant agreement be modified accordingly. 

cc! Carl Oshiro 
Michael Amato 
Jack Eckley 

. Anthony Samson 
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Telecommunications Education Trust 

The purpose ot this nernorandUB is to explain the 
changes wade to the T~leconununications Education Trust" ."" 
Agreement (formerly the Ratepayer Education Trust Agreement) 
and to discuss briefly the Investnent Advisory Agreement • 

. r _ . 

The amendments to the Trust Agreement ata d~slgn~d 
to accomplish two basic purposes. The Trust Agreeme~t , 
required amending due to the tact that the intrOduction Of an 
investment advisor eliminated. the former investment duties 
imposed on the bank trustea. In the coUrse of e~ercising'its 
oversight responsibilities OYer the administration ot the 
Trust, the Disbursements committee concluded that investment 
performance could be improve4 consistent with safety. It 
then embarked upon a search for an appropriate investment 
advisor· and selected Amervest. That choice was based both on 
Amervest1s outstanding performance in investing in 
government~related securities and in Amervestlg low fee. The 
committee has worked with Amervest in developing the secure 
investment list which appears in Section 2.50£ the Trust . 
Agreement and, also, on Schedule B to the Investment Advisory­
Agreement." The investment proceciures will be as foilo\Jst -
Amervest will make investments from that investment list, the 
bank wili carry out written investment instructions, and the " 
committee will oversee the inyestmen~s, assuring that they 
come within the approved investment list and reviewing the 
monthly reports of the bank and the investment advisor. 

The Trust Agreement was also revisad to incorporate 
the changes made by the cPuc, since the inception ot the 
Trust, in the duties and responsibilities of the committee 
and the CPUC. 



I have enolosed three docur.lents. the Aftel'l(ied a..,\d 
Restated Teleco~unications £ducation Trust A~reenent' the 
Amended and Restated Telecommunications Educatio~ Trust 
Agreement (Draft Shoving Changes): and the Investftent 
Advisory Agree~ent, The re~ainder of this memorandum 
considers those documents, 

AMENDED AND RESTATED 
TELECOMMUNICATIONS EDUCATION TRUST AGREEMENT 

(Draft showing Changes) 

, Introductory 

The intrOductory portion ot the Trust Agreement 
has been revised to reflect accurately the name of the Trust 
(now the Telecommunications Education Trust rather than the 
Ratepayer Education Trust) I to elininate PAcifio 8611; which 
is no longer an active Trustor; to replace the Bank of. . 
california with Bankers Trust of California; and to disclose 
the history of the Trust A9ree~ent. 

section i.l. The changes here are formal and 
merely update the description of the Trust assets. 

section i.2. No change. 

section i,3. From prior Section i.3 to prior 
section 3,5, substantial changes were made. Those chanqes . 
are shown by hatchmarks to provisions which have been deleted 
or revised. 

. section 1,4. This new section gathers together all 
of the various provisions contained in the prior Verst6n of 
the Trust Agreement relating to the authority ot the CPUC. 
In this section, as well as others, the source ot the new' 
ianguage is contained. in brackets, as here U(from 1.4]" 
meaning that the followln~ material was taken transection 
1.4 of the prior agreement. 

. section 2.1. The first phrase in the sentence w~s·­
taken trom the september, 1988 CPUC modification to the prior 
order; providing that the role of the Commi~tee with r~qard 
to disbursements is simply to make recommendations to the 
CPUC. The investment function, on the other hand, is 
performed by the committee. 

. section 2.2. This is a recasting of ,the language 
approved by the CPUC revising the menbership of the 
Committee and providing for its operating procedures. 
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seotion 2.l. The first sentence incotpotates the 
change nade by the CPUC, and the remaindet of the seotl~n is 
taken fro~ former seotion 2.1. and from the CPUC 
modification. 

section 2.4. No change from prior Seotion ~.2. 

seotion 2.5. This olarities the investment 
responsibility, making ~lain that the committee is 
responsible for directing the investnents t6 the Trust, 
setting forth its relationships with the investment advisor 
and Trustee, and limiting the permissible investments to 
those listed. 

section 2.6. This neW section expressly a.uth6rize~· 
the Committee to obtain the services of an inv~strnent advisor 
pursuant to an agreement approved in advance by the cpuc. 

section 3.1. The Trustee's standard 6f car$ is. 
unchanqed; e)tcept that it expressly applies only to the 
duties which are imposed on the Trustee. The Bank trustee no 
longer-has an investment role but perforns pril'llarily a. 
custodia~ role. 

section. 3.2, This section is lar<J~ly unchanged but· 
makes clear that the TrUstee has no investment 
responsibility. 

secti6n 3.3. The Trustee is to make distrihutions 
which must be in writing and either by the cPUC 61." by the 
committee, and it is obligated to make reports. 

section 3.4. with regard to investments, the 
Trustee, similarlY executes investments that are directed in 
writing by the committee or the investment advisor and must 
make reports. 

section 3.5. No chin'lge from prior section 2.4. 

section 3.6. No change from prior section 6.1. 

section 3,7. No change from pri.or section 6.2. 

section 3.8. No change from prior section 2.3 
except that it is now clear that the Trustee is not liable 
for investments if it simply follows the written direoti.ons 
given to it by the committee or the investment advisor. 

section 4.1. This is the same as the prior section 
except that monthly reports are required also which conforms 
with past practice. 
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y. No change. 

VI. No change. 

Section 7.i. The indemnification-provision has 
been revised to nake clear that the indemnification 
obiigation of the Trust runs only to the COl~tttee and not, 
also1 to the Trustee as the prior version had mistakenly 
prov dad. 

section 7.2. No change. 

section 7.~. No change. 

section 7.4. No change e~cept that the precise 
outer termination is specified rather than a formula. 

section 7.5. No change. 

section 7.6. No change except that written notices 
may be transmitted by Federal Express or FAX as well as first 
class mail. 

INVESTMENT ADVIS6RY AGREEMENT 

There are several provisions of the Investment 
Advisory Agreement that night be stressed. 

The inVestcents by the investment advisor are 
limited to the permissible inVestments under Paragraph: 2 and 
schedule B, which is the same investment list that is _ 
contained in paragraph 2.5 of the revised Trust Agr~ementi 

. ~he inv~stment advisor has the same prudent person 
standard of liability with regard to investments that the 
Bank trustee formerly did (section 10). 

_ The investment ~dvisor is obligated to provide 
monthly written reports to the committee (Section 6)-andall 
notices for the committee are to be sent to a central address 
for distribution by Terri Jones, as appropriate (section 13)i 

Respectfully submitted, 

Thomas Silk 
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INVESTMENT ADVISORY AGREEMENT 

tHIS AGREEMENT made this • 1989 by and between the 
Disbursement Committee of the TelecommunicatiOns EducatiOn TeuS1. hereinafter caned 
the ·Owner· and Amervest COmpany. Inc .• heceinafter Called the -AdviSOr", 

WITNESSETH: 
WHEREAS. OWMr and Adviser \\ish to enter into an agreemenl (the -Agreemen'") 

setting forth th~ (ermS up6n which Advi~et will furnish investment advlca (0 OWnet 
with respect to a specified part of o."ne($ p6rtfolio: 

NOW. THEREFORE. in tonsideraHon Of tha premises and covenants hereinafter 
contained. OHner and Adviser h~reby agree as follows: 

1, THE ACCOUNT. On and after the Commencement Date (as Mteinafterdefirled) 
Adviser will furnish to Owner investment advice regarding such part 6' Owner'S 
investments as may be specified to Adyiser fcoin time t6time by Owner. The part 61' 
o.'mer's investments which is spOCified in the attached s.chedu!e .A" and all investmMIS 
and reinvestments thereof flom lime to time and cash and otMr assets resultillQ 
therefrom is hereinafter tailed the -Account", ~ 

2. INVESTMENT AUTHORITY. Adviser will supervise and dir.:ct th~ Investments' 
of the Account. sublett to such limitatiOns as specified by OWtler tl'l schedule, -S\' 
Acoounl rna)': (a) buy. seU. exchange, convert and otherwise trade fn eligibfe securities 
as defined in ONner's instructions; and (b) placa orders for the execution 6' securities" 
transactions with or through suCh brokers, dealers ot issuers as Adviset may seleCt. 

3. INVESTMENT OBJECTIVES AND RESTRICTIONS. It WIll be 'Owner's 
responsibilIty t6 inform Adviser of the investment objectives of the Account and of any' 
changes or modifications therein as well as any specific Investment restrictiOns 
applicable hereto and to give Adviser j>tOnipt written 'notiCe if Ownet deems ariy 
investments recommended or made for the Account to be in vk>latiOr'l of such Object~i,es ' 
and restrictions. Unless o.vMr notifies Adviser in writing of speemc testricti6ns~' the 
investments recommended for. or made on behalf of. tM Account shall be deemed ilOtto· 
be restricted under the current or tuture raws of any slale or by virtue of the terms oj 
any other contract <If instrument putp6rting to bind Owner and Adviser. 

4. TRANSACTION PROCEDURES. AU 'ransactiOils auth6nzed by this agreement. 
shall be carried out through the Trustee of the AcX:ount. and AdvislH shall 'not act as 
custodian of any assets of the Account nor Adviser acl as broker tOt tM ACcount. Copies 
of any agreements with such Trusteo and of any amendments thereto. shail M promptly 
furnished to Adviser. During the term of this Agreement. OHMr shall not give the 
broker(s) ot Trustee any instructiOns regarding the investment or reinvestment of a~r 
assets of the Acrounl. The broker(s) shall be instructed to forward to Owiler Or itS 
TlUstee. simultaneously with transmittal thereof to Adviser. confirmations of all 
transactiOns relating to the AccOunt as wen as monthfy statements with respecl thelefo. 
Adviser shall not be liable to Ownet for any act or 6miSsion of any Trustee or broker(s). 
Nothing in this paragraph shall prohibit O\vner from requiring the Trustee to send a 
copy to Owner of any informatiOn which Trustee sends to A~iser. 
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5. ALlOCATION OF BROKERAGE. Actii$~r may place orders f6r the ex~ti6n Of 

transactions y,;th or through such brokers, dealers or banks as Advisel may selecl and, 
~mpryin9 with Seclion 28(e) of the S~curitie$ Exchango Act of 1934. may pay a 
commission on transactions in excess Of the amount Of C()~mlssion another broket or 
dea~er woukl have charged. 

6. PERIODIO MONTHLY REPORTS. Within ten worki~ days $ubs~uent to tM end 
of the mOnth, Adviset will plOvide Ownet with a listing (If seCuritles and any other 
assets held in the Account at thetr carrying values as well as thetr market values ~ the 
lasl business day Of the priOr month. In additiOn. Adviset will ptovld6 OwMt with a ' 
transaction statement showing the investment actMties in tho prior month and the 
inoome/k)ss resulting from such activities. 

7. COMMENCEMENT DATE. Adviser shall oommenco render:iJg its sel'viCe 
hereunder on 

8. COMPENSATION TO ADVISER. Owner will pay t6 Ad'l1sQI as fuU COmpEH'Isa:ti6n 
for its serviCes hereunder. an annual fee of 25 basis points pa),abtt) prO-rata tn6nthJyifl 
arrears, based upon the daily average bOok value of the Aecount in the preceding 
calendar month. The daily average book value 6f the ACCOunt equats the sum of each days' c' 

_ book value divided by the number of days in the mOnth. If Adviser shall s~tv~ fotless: 
than the whole of any monthly periOd. Us compensation determined as pr6vided aoov6. ' 
shan be caJcuJated alid sMII be payable On a prO-rata basis ;or the period fof whlCh ~t 
has served as Adviser hereunder. The 66mpensatkm Is subjecl to review and change af 
each anniversary of the COmmencement Date. 

9. SERVICES TO OTHER CUENTS. It is understOOd that Adviser performs 
investment adviSOry services for variOUS clients and may give advice, arid lak~atli66, 
with respect to any of thOSe which may differ from the advice given, or the timJ~~ 6t 
nature 6f action taken. with respect to the Account. AdviSer shall have no obligatiOns '16 
purchase or sell tOt tM ACCOulit any securiry which Adviser, its prinCipals. affiliates or 
empt6)'ees may purchase or sell for themsewes or for any other dients. ' 

10. UABIUTY OF ADVISER. In carrying oul each of itS tespon$ibilitiesund~t 
this Agreement. the Adviser Shali exercise the care. skill, prude nco and diligence u!'ld~i 
the circumstances then prevailing that a ptudent person aCting in a like capacity and 
familiar with such matters Vt'Ould use in the COtJduct of an enterprise of like characte;. 
and With like aims to accomplish tM purpOses of the Agreement 

11. CONFIDENTIAliTY. Adviser shall keep all tnformation relatlllg to the 
Account arid its investments confidential. including but not limited to the Account's 
hotdings and its in ... estment records. 

12. ASSIGNMENT. No assIgnment (as that term Is defined in the Inves'lment 
Act-l;sers Act of 1940) of this Agreement shall be made by Adviser without priOr written 
consent of Oi'Vner. 



...... .. t , 

13. NOTtCES. An OOlites, advlC~ and other <»mmunT¢ations ,~oi('d 6t <»r'l!~mpla!ed by 
this Agreement shall be in wlitinQ. An such wfillen rommunicati.)ns to Owner. other 
than invokes, shall be addressed as 10110\\'$: 

Chair, Disbursements Committee 
c/o Terri JaMS 
Teleoommunicatlons Edoea1i6n Trust 
3580 Wilshire Boulevard. Suite 1$60 
los Angeles, CA 900tO 

All invoices of AdviS(1r shalJ be addresMd as follows: 

Chait, Financial Sub¢6mmittee of tM Disbursements Committee 
clo Terri Jones 

Telecommunications EducatiOns Trust 
3580 Wifshire Boulevard. Suite 1$60 
los Angeles, CA 90610 

All such communiCations to Adviser shall be addressed as follows: 

Mt. Peter Ch~ung 
Managing Ol(~rot 
Arne-Nesl C6mP4ny, fnc. 
1875 Century Park East. Suite 1740 
los AngeleS. California 900&7 

Either party hereto may by written nOlice designate from time to time a different 
address. 

14. EFFECTIVE PERIOD; TERMINATION. ThiS Agreement shall be effective in 
accordance with paragraph 4 hereinc:b6ve. and shall remain in effect thereafter until 
terminated 6n thirty days prl6i written notice given by eitMt party to the other. -SuCh ' 
terminatiOn shall be without tM payment of any penalty and withOut liability 6f -'~iJh_~t 
party to the other. except that such termination shall not relieve Adviser of any liability -
for any aCt ot omiSsion. or relii3ve Owner of ant liability for any compensatiOn due to 
Adviser accrued but unpakl. priOt to the effective date of such termination. 

15. GOVERNING LAW. ThiS agreement shall be governed by and construed in 
accordance with the Jaws 6f the Slate of California. 

IN WlTNESS WHEREOF. the parties hereto have caused this Agreement to be 
executed by Owner and Adviser. 

·Owner" 

By: 

AmerVest COnipany, Jnc. 
-Adviser" 

By: Pel~r Cheung. eFA 
Managing Director 
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Sdledl\eA 

. Th&. • Account- will consist of lh& be16w-mttnli6ned cash,' $e¢Uriti(JS . and Instruments of 
valuable conskferatiott $0 designated by Owlief to Adviser for the Jaltei"$ acMCe. 

(1) Cash: 

( 2) Securities: 

(3) Others: 
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ScheduleS 

Permissibje Inyestmenls 

The following securities will be authorized investments for the leJe¢Ommunltations 
EducatiOn Trust: -

(a) Direct obligations of tM Unitoo Slates of AmeriCa (including obtigatiOns iSSued or 
hekJ in bOok entry form on the bOOks of the Department of the TCEl'asury 6f the 
United States 6f America and securities which represent an undivided interest in 
such direct obligatiOns) 6r _obligati6ns the timely paY'!lent of th~ prinCipal of and 
interest on which ate fully guaranteed by the United States 6f America: 

. 
( b) ObligatiOns. debentures. bOiKls or other evidence of indebtedMss tssued ot 

guarantMd by any of tM folloWing: Federal Honie l6an Bank System. -Federal FCifm-·. 
Credits. GOvernment National Mortgage A~aU6t1. Federal National M6rtgage 
ASSOciation. Federal Home loan Mortgage ASS6clatiOn. StudenllOan MM<.eting­
ASsociation. or by any agency. department 6; instrumentality 6f the United States if 
such obtigatiOns ate ratoo in one 6f the two highest rating categories 6f Standard & 
Poor's Corp6ration and Moody's Investors Services: 

( c) Repurchase agreements with solvent banking or other financfa' iristitutionS tully 
secured by collateral security descrlb~ in clauses (a) and (b) 6f this listing. -­
continuously having a market value 6f 102% of tM amount inveSI~ SO-l6ng as such 
underlying Obligations or securities are in the pOssession ()f the Trustee Or a thIrd 
party agent; 

(d) UnitS of government money market mutua' funds restricted to obligatiOns described 
in (a) and (b) above! and 

(e) Intetest bearing certIfICates Of dep6sit in FDIC insured banks. up to $100.000 pet 
issuer. 


