c-1

PUBLIC UTILITIES COMMISSION OF THE STATE OF CALIFORNIA

COMMISSION ADVISORY & COMPLIANCE DIVISIOR RESOLUTION T-14014
Telecommunications Branch -November 22, 1989

RESOLUTION T-14014. (RBQUBSTING APPROVAL OF SEVERAL
PROPOSALS BY THE TELECOMMUNICATIONS EDUCATION TRUST). -

. o

1. Pursuant to D.87- 12 067, thé Télecommunications . -
Education Trust (Trust) has beén established to promote consumeér
education and understanding of the telecommunications system._‘

‘ 2. The Disburseménts Committee (DC) has five members' and
~was also established by D.87-12- 067. _ S

3. The Trust agreement which govérns ‘the Operation of the

Trust was signed by the Trustee (the Bank of California), and -
the Commission in May of 1988. ,

4. The Bank of California has sold its Trust Department to

 Bankér’s Trust Company of California (Banker's). Banker’s doés
not provide the same kind of investmént advisory services as

- those provided by the Bank of Callfornla‘ _

5. The Disburséments Committee has found a minority-owned:
investmeént adv1sor calléd Amervest, who can supplément the work
of Banker’'s in handling Trust funds.

~ 6. The Legal Division has rev1ewed the proposed amended
Trust agreement and the proposed agreement wlth Amervest.

7. Thé Commission approved the h1r1ng of outside legal
counsel for the Trust in Resolutlon 13006. The Resélution _
allowed the Disburseémeénts Committée to éxpend up to $20 000 for
thé outside law firm of Silk, Alder and Colvin. .

8. The Trust will soon use up the $20,000 prev16uély
allocated for outside counsel.

9. The Disbursements Committee has determined ‘that an
independent audit of the Trust itself is appropriaté and
necessary to ensure the proper operation of the Trust.




10, Thé Trust has concluded its first funding ciclérand
awarded funds for 32 projects.

11, The Légal Division 6f the Commission has issued an
opinion which réquirés that substantive changes in the
agrééments between thé Trust and granteés must bé submitted to
the Commission for their approval.

» 12, One of thé Trust grantéés, the Congress of California
Senfors §c¢ngress), has requested a $9,000 Increase in the
amount of théir grant, raising the total to §55,860. The =
Congress madé this requést becausé of a misunderstanding bétweén
the Trust and the Congréss which led to no6 funds being provided .
for printing the material to bée distributed by the Congress (Sée
Appéndix C). Thé Disburséments Committée supports this request,

and recomménds Commission approval.

.13, Séveral of the grantees havé requeéestéd noén-sudbstantive.
- modifications in their grant agrééments.  Thé Disburseménts - =
Committeé has approved them and is nOtifyin? the Commission of
thesé non-substantial changes. (See Appendix C) - _

DISCUSSION

- Thé current Trust agréément neéeds to be modified for -
‘sevéral reasons} : : s

1) The new Trustee (Banker’s) has requésted several
clarifications in thé Trust document. :

2) The agréement was not formally restated after being -
amended by the Commission by D88-11-030. o :

3) If the contract with Amervést is to be approvéd; the -
Trust Agreement needs t6 be modifiéed (thée néw Trust -
Agreement, ' B

highlighting:all the recommeénded changes, is attached -
as Appendix A. Appendix B-is a clean copy 6f the . _ -
proposed new agréement. Appéndix D is & memé from our
outside counsel explaining the proposed changées).

- - - : The Disburséements Committée recommends that the Commission-
‘approve thé contract with Amervest, a well-régarded minority--
owned business enterprise, to maximize the incomé from-Trust. =~
“assets, whilé also maintaining the absolute safety of the .
Trust’s assets. Amervést has a competitive fee ftructuré and a -
very good réputation for enhancing income. . Thée firm currently
sérves as an investment advisor for nearly $2 billion in assets
for the City of LO6s Angeles.

In a comparison of 32 short to intermediate-term funds. (as
- reported in the Frank Russell Performancé Summary),; Amervést .
rankéd near the 5th highest percentilé for performance over a -
five year period. Over the past two to four years, Amervést
(per the same study) has rated in the top 25th perceéntile -in '
comparison with other portfolios. In a separate study conducted




on bohalf of the California cOmmunity POundation lnv01v1ﬁg four
investment advisory services, Amervest reglisteréd thé best
rgormance in the category of risk adverse, limited maturity
nvéestments.

The Disburséments Committee has detérmined that an
independent audit of the Trusts’ finances is appropriate bécause
it would attést to the integrity of the Trust. Sinceé the Trust
has completed its' first application cyclé, the Disbursements
Committes recomménds that the Commission authorize the
expenditure of up to $6,000 for this purpose,

Thé Disbursements Committeé has expended the $20, 000
previously authorized for outside légal counsél. The DC. °
recommends the Commission authorize thé éxpenditure of an
additional $20,000 for outside counsel for the coming year."

~ The Disbursements Committee récommends ‘that the Cbmmission
approve a substantial modification té onée grantéd agréeémenti . .
This médification, an incréasé. of $9,000 £6r thé Congréss of
california Séniors (Congréss) is necéssary bécausé o
- misundérstanding between the Trust and theé Congress, and wlll be
used éxlusively for printing thé educational material to be i
distributed by the Congress. PR
- The Disbursements Committee is also. advising the CommissiOn'
of six non-substantial modifications in thé grant agréements . -
which havé béén proposed by grantees. Sée Appendix ¢ for the
details of the modifications.

rmbim' :

1. The Dlsbursements Commlttee recommends the Trust
Agreéemént be modified as proposed in appendix a,

. 2. We find that it is reasonable to modify the Trust
Agreemént as proposéd in Appendlx A, _

3. The Disburseménts Committee recommends that the .
Commlssion authorize the- D1sbursements Commlttee to énter into
the contract (seé Appendix E) bétwéen the Trust and Amervest, to
serve as the investment advisor for the Trust.‘ -

4., We flnd that it is reasonable o authorize the ,
Dlsbursements Commlttee to enter into thé. éontraot wlth Amervest
to maximizé the réturn on the: Lust’s 1nvestments,'whilé also
- providing for the absolute security of the Trust's assets.q

5. The Dlsbursements Committeé recommends the Comm1s51on
~ authorize the DC to expend up to $6,000 thé services of an
1ndependent auditor to reviéw the Trust's expenditures and
income,

' 6. We find that it is reasonable to audit the Trust and
authorlze the DC to expend up to $6,000 for this purpose.




7. The Disbursements Committee recémmends that the .
Comnission authoéorizé the DC to spend up to $20,000 in the next
year for outside legal counsel to protect the Ttust.

8. Wo find it is reasonabls to authorizé the DC to spend
up to $20,000 in thé next year on outside légal counsel.

t 9. The Disburseménts Committee recommends that the
commnission approve a modification in the grant a?reement with
the Congress of California Seniors (Congréss) which could -
increasé the grant amount by $9,000 to a total of $55,680.

. mnmnn, IT IS ORDERED that;

1. Thé Trust Agréement is modified as proposed in Appendix A

2, Thé Disburseménts Committeée is authorized to enter into the'
- contract with Amervest as proposéd in Appendix B.

Thé Disbursements comnmittée is authorized to expend up to
$6,000 for the services of an independent outside audit to
réview thé Trust's expenditures and income, _

Thé Disburséménts Committée is ‘authorized to expend up to
$20, 000 in the neéxt year for outside counsel. : .

Thé Disbursements Committee is authorlzed to modify the 3? 
agréémént betwéen the Trust and the Congress to increase
‘the Congress’ grant by $9, 000 to $55, 680.

I certify ‘that this Resolution was adopted by the Public -
Utilities Commission at its regular meéting on November 22,
1988, The following Commissionérs approved it:
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STANLEY W. HULETY ' WESLEY/ FRARKLIN

© JOHN B. OHANIAN Actlng Bxecutlve Direetor_

* PATRICIA M. ECKERT
Commissionels




- APPENDIX A

RKTEPKYER AMENDED AND RESTATED
TELECOMMUNICATIONS EDUCATION TRUST AGREEMENT
(Draft Showing Changeés)

This Ra¥gpay¢r Amended and Restated

Telecommunications Education Trust Agréement (the "Trust" or

"Trust Agreement!), is entered into on this __ day of
» YY§B 1989 by and between PA#¥Ed/PeXY

l/?#¢if¥¢l?//yYﬁﬁﬁf/?//ﬁﬁi###f Wesley M. Franklin, Actinq
Executive Diréctor of the california Public Utllities

comnission ("CPUC“) 6n behalf of the CPUC and ;ﬁgk/q:
gAY¥EFYNYA Bankers Trust Company of Callfornia, N,A.
("Bank"), as Trustée. vvrﬁuﬂwr/ﬁq/¢FV¢/¢¢¢;sxwﬁ/a7fxzya¢zz

¢¥Y¢¢/ﬁ¢¢¢ﬁy¢f/77//¥??7//Iﬁ/??#ffi¢7$/g¢ﬁ¢¥¢r/¥¥¥¢/¢ﬁiﬁ 5
1y/$5fg1797§7 Thé purpose of this Trust is to promote,‘

ratepayér eéducation and undérstanding of the
telecommunications system, by means, including, but not

limited to, mass media programs, édUCatioﬁal_forums,

community outreéach efforts or grants to sélécted groups;

provided howevér, that thé distribution of thé principal or
income of the Trust shall not jeopardize the fédéeral or state
incomé tax exemption of the Trust. This Amended dﬂd'kéététéd
Trust Agreement is a continuation and modlfication of that
certain Trust Agréenént (theé "Interim Trusth), effective _t'fz'
December 31, 1987, between Pacific Bell and Richard N. Roéé
and Kristina Veaco (the "Interim Trustees") whereby Pacific
Bell, pursuant to CPUC Decision 87-12-067, transferred $16.5

million to the Interim Trustees to be used to further the




goal of ratepayér educational efforts. A copy of the Interin
Trust is attached héréto as Exhibit A, fThis Amended ang

Restated Trust Agreement is also a continuation and

podification 6f that certain Trust Aqreement which was

entered into pursuant t6 CPUC Decision 87<12-067, dated

Décenmbér 22, 1987, in Pacific Bell's general rate casée (A.85-

01'034 ) .

I. GENERAL

1.1 Trust Assets. Thé asséts of this Trust shall

consist of the ¢agM/¥/¥ie/Fvguny initial Trust fund of
SIXTEEN AND ONE-HALF HILLION DOLLARS ($16.5 million), plus’
A d¢¢f¥¢¢/ﬂﬂ¥¢r¢¥¥/IH¢r¢1ﬁ¢I¥¢¥/¢¢IY?¢¥IY¢IY/#¢!¢##¥¢/#ﬁ/ﬁ#/#ﬁ# i

| /7“#¢#/Y/ﬁ¢Iﬁ/Iﬂ/ﬁiﬁ#ﬁ/ﬂY/?H?/IHY#ffﬁ/?fﬁ#ﬁﬁﬁ#/ﬁﬁﬁﬁf/Yﬁﬁ
IRV /FYAFY earnings and léss disburséments. The Trusteé

shall hold the Funds in trust for the érimary bénetit of
Pacific Béll ratépayers, and excépt as provided in Article
II of this Trust Agréénént, or otherwisé as directéd by the
CPUC, payménts from the Trust shall be made solely for the
purpose of promoting "ratépayer education and underStanding’
of the télécommunications systen, énd to éducate ratepayers
about their seérvice options in the incréasin&iy COmpetitiVé
telecommunications environment" in accordance with cpuc
becision 87-12-067, and for reasonable éxpenses of

“adninistering this Trust.




1.2 ogQualifications for Exemption from Federal and

State Income Taxes. Pursuant to CPUC Decision 87-12-067,

Pacific Béll shall seek éxemption of this Trust from federal
and state income taxes as a soclial weélfare organization under
Internal Révenué Code of 1986 Section 501(c)(4) and
california Revenue and Taxation Code Section 23701(f),
respéctiﬁely. _ » ,
1.3 Acceptance of Trustzgggzzzgggngizgggggig@;ﬁgr
gdyg, The Trustée accepts thé Trust subject to all of tﬁé,r .
terms and conditions of this Trust Agreement. Yy/dayyyivd
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1.4 Authority of cPUC. All décisions réqarding

payment of amounts or disburséments of funds by the Trustr

shall bé made by the CPUC, after a review of thé recomménda- -

tions of the Disburséments Comnittee ("committeem). In addi-

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

shall havé the power to conclusively decide any queéstién
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involving this Trust, including but not limited to any

disagreement beétween the Disbursements Committeé and the

Trustes.

II. DISBURSEMENTS COMMITTEER

2.1 General Powers. (From 9/88 Modification to
87-12-067) The Committee shall make récommendations to the
CPUC reégarding disbursemenfs of Trust funds and, éxggbt-as‘
prﬁvidéd in Section 1.4, (From 3.1} the committee éhaiiihaké .
all décisions régarding fnvéstmeénts (Ftém"i»ij and the

Trustéé shall be subject to the direction and control of the

CPUC and the Committésa.,
2, 2 Hembérship. (From $/88...) Thé COmmittee

'shall consist of five mémbers: a representative fron

Pacific Bell, a represéntative from the bivision of Ratepayer

Advocates ("DRAM) of thé CPUC, the CPUC's Public Advisor, and -
two representativés of consumér groups. [From 1.4] The |
Committee shall eléct annually a Chairperson, Vice
Chairpeérson and Recording Secrétary. Each Committee mémber
shéll provide the Trustée, the Public Advispr of the ¢pUC,
and theé Chairpeérson 6f the Committee with his/her ad&féSSiaﬁd'
téléphone number. * I
‘The Committeé shall act by maj0rity VOté.» Eaéh
Committée member shall be entitléd to one vote. Votes of |
members of thé Committéé shall be recorded on 311 matters

‘voted on or décided by the Committe¢. If the Committee is
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unable to make a deoision on a particular disbursement, or
its membérs are otherwise deadlocked, the Public Advisor
shall séek to mediaté the dispute.

The mermbers of the Comnittee, in the pérformance of

their dutiés undér this Trust Agreéement, and in the actions
taken by the Comnitteé shall at all times be subject to the
outstanding orders issued by thé CPUC. Any mémber of tﬁe
Committeé may be rémoved at any time by the CPUC, by notice,
in writing to the Trusteé and mémbérs of the Committés. = Sub-
ject to approval by the CPUC, and unléss the ¢PUC directs =
otherwise, Pacific Bell or its succéssor ‘and DRA shall éach
have the right, fronm time to time, and at any time, to name a
successor to or to replace its designee as a cOmmittee f' i
ménbér, In the event éither consumer représentative-bn the
Committeée reéesigns or Becoﬁés ineligiblé to serve on the
Connmitteé, the Public Advisor of ‘the cruc, in consultation
with Pacific Béll and DRA, shall récommend anothér consumer
representative to fill thé vacancy on the COmmittée; Any '
changes in thé nmémbeérship of the comnittee Sheil.bé preﬂptiy :
connunicatéd in writing to the Trustee and the Public'A&Visof
of the CPUC. | - | - |
2.3 Disburséments. (Fron 9/88;};]'To establish af»

program of disbursements for each year, thé Committee shall
meet at least annually. (From 2.1] The Connittés shall have
as a goal, the disbursemént of at least Three Million Dollars




($3 million) per year out of the assets of the Trust over a

five-year period.
{Fron 9/88...) The Comnitteé shal) make

recomnendations to the CPUC with regard to disbursement of

Trust funds to promote ratépayer education and understanding

of thé télecommunications systém, including, but not limited
to, mass media programs, educational forums, community
outreach efforts or grants to selecteéed groups. 'tfrom'é;1]'
Disbursement récomméndations may be made éven if ratepayers
of othér télephone companiés would tﬁeréby bé provided witﬁ_‘
educational bénéfits by the proposal. No recommendation shall
be made for disbursement of any assets of the Trust which ; ‘A
would jeopardize the federal or state inconme tax éxemptioﬁ of?'
this Trust. Aany questions to whéthér a proposed disbursement -
may jeopardize the tax exempt status of the Trust shall be
detérninéd by the General Counsél of the Public Utilities o
Connission. Excépt as providéd in Section 2.4, no dis-
bursement récommendation shall bé nade which wbuid givée
accéss to or bénéfit'from Trust funds by a hémbérrbf the
Committée, or any officer, agent, director, client or pérson,"
or entity affiliated with any such member.

Thé CPUC shall consider thé committeéeé's

disbursénent récommendations and make a final détéfmihétiéﬁ,

The Trustéé, on the writteén directions from thé'comﬁittéé

shall disburse the funds in accordance with such‘ditéctibns.

At the end of five years of disbursements, the Trustée shall
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disburse the reémaining balance in the Trust in year six on
the same basis as provided in this Section 2.3.

(From 2.2) 2.4 Reéimbursément of Expensés. The
comnittée members, except thé represéntatives of Pacifio

Bell, the DRA, and the Public Advisor of the CPUC, shall be
entitled to réimbursement or direct payment from the Trust
for reasonable expenses incurréed by them in the performance
of their duties hereunder. The representatives of Facifié
Bell and DRA and the Public Advisor of thé CPUC shall not béﬂf
entitled to reimburseméent or direct paymént from Ehé'T;uét
for any expenses incurréd by them in the performancé of their
duties hereunder. No Committeé members shall be éntitled to |

receive a salary or other compensation from thé Trust.

(From 3.1) 2.5 Investments. Thé Committee shall

-bé responsiblé for dirécting the invéstmeéents of thé Trust.

It shall carry out that résponsibility by giving, diréctly or -

through an investmént advisor or investmeént manaqér,

directions to the Trusteé of thé mannér in which Eﬁéngﬁét

funds are to be investéd. 1In dirécting theé TruStee'téxnéké'

inVéstméntngthé Committee and any investmént advisor or

investmént manager, appointed by thé Committee bﬁ:Suant to

Sections 2.5 and 2.6, is limited to inVéétmenté which comé

within this investméent list: (1) direct obligations offtheﬁﬂ_ -

United States of America or obligations the timely payment of

theé principal of and interest on which aré fully gquarantéeéd

by the Unitéd Statés of América (2) obligations, débenturés,
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bonds or other evidence 6f findebtedness issued or guaranteeq
by any the following: Federal Homeé Loan Bank System, Féderal
Farm Credits, Government National Mortgqage Assdécliation,

Federal National Nortgageée Association, Féderal Home Loan'
Mortqadqe Association, Studént Loan Marketing Assooclation, or

by any agency, department or instrumentality 6f the United

States If such obliqatiOns are rated in one of the two

highest rating cateqories of Standard & Poor's corpOratjgn

and Moody'!'s Investors Services. {3) répurchasg aqreement .

with solvent banking or other financial institutjons'fullv '

secured by collatéral security described in (1) &F (2) and

invested so long _as such underlving obliqations 6r<4§curities-

aré 1n theé possession of thé Trustee or third party aqent.»

(4) governméent money market portfolios.(mutual fundsl

restricted to obligations déscribéd in (1) or (2) abové; (5)

intérést bearing Certificates of Depbsit in _FDIC insuféd’

banks, up to6 $100,000 pér issuér. In direct1nq,the Trusteé

to nake investménts within this 1nvestment 1ist, the

committés is entitléed to rely on advicé_it réceives frqﬁ:oﬁéi'

or nore invéstment advisors or managers which the Committes

believés to be competent.

2.6 Investment Advisor. The Committee may énter

into an agréement to obtain the services of an investment

advisor or investment managéer, provided that such agreement

is approved in advance by the CPUC.
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II1. PYVERF/9F TRUSTEE
(From 1.3) 3.1 Trustee's Standard of Caré. The

Trustee shall) perform such duties and only such duties as are

specifically set forth in this Agréement., 1In carryinq out

each of its Y¢JPgagiVIYi¥ g duties under the Trust, the
Trustee shall exercise the careé, skill, prudence ana

diligence under the circumstances then prevéiling that é-
prudent pérson acting in a like capacity and famiiiar Qith>
such matters would usé in thée conduct of an éntétpfisé of
like character and with 1ikeé aims to accomplish the pﬁrposesf:‘
6f the Trust.
(From 3.2) 3.2 MNanagement. The Trustee shall havé

& _powers nécessary to hold in trust and managé the assets o

of thé Trust subject to the provisions of section 2 5, .

including, but not by way of limitation, thé pOWerSI'

3.2.1 To establish bhank acCOunté,'iﬁclﬁding

with its own commércial departmént, and to bolléct and '
recelve thé income of the Trust and any and all property of )
the Trust, Iﬁ/V/?//7f¥¥#¥?Y/¢¥¥I§ﬁ#iﬂﬁ#/ﬁﬁﬂ/ﬁﬁf#ﬁ?/fﬂﬁﬂ#

to act as custodian of any such income or propertv.

3.2.2 To exténd the time of paYmént of'éﬁy'~
obligation owing to the Trust, and to deposit any property G-
with and to deleégate discretionary powérs to any protective, f‘

reorganization or similar committee, including thé power to




pay expenses, compeénsation, and asséssments levied with

respect to the deposited property.

, 3.2,3 To settle, compromise or subnit to
arbitration any claims, deéebts or damages due 6r oving té or
fron the Trust, to commence or defend légal proceéedings for
or against the Trust, and to reéprésent the Trust in all pro-

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

tribunal, subject to prior approval by thé Exécutivae Directori-r

of the cpUC. | | ,
3.2.4 To sué or défénd in connection with any

property held at any timé by the Trust, the related costs ahd:'

attorneys! fées to be 3 charge against the Trust, subject to
prior approval by the Executive Diréctor of the cpuc.

_ 3.2.5 T6 appoint agénts, including, withOut -
linmitation, appraisérs, actuaries, accountants, or legal
counsel. |

(From 2:1) 3,3 Distribution. The Trustéé sha;lr

make such distributions of Trust funds as aré'direcﬁéd in

writing by the CPUC or by thé Cémmitted, and tha Trustés -
| shall make such reports to thé committéé of such o
diStributions as thée Committeée nay féaSOﬁ&bly"régﬁésﬁa’

(From 3.1) 3.4 Investmént. Thé Trusteé shall maké

such investménts of the T;uét funds as are directed in

writing by the Conmittéé or its investmeént advisor or

invéstmént manager, and the Trusteée shall make such reports




to the Committes of such fnvestments as the Compitteea shali

easonab re st.

(From 2.4) 3.5 TaXes. Thé Trusteé shall from time
to timé charge against and pay out of the Trust Fund taxes
- that are lawfully levied or asséssed upon or bécome payable
with respect to the Trust Fund or thé inconmeé theréof.

(From 6.1) 3.6 Compensation. The Trustees shall
be entitled to reasonablé compensation for its serviCes'as
Trusteé under this Trust Agréément at a rate to be agreed
upon from time to timé between the Trustee and the COmmittee.

(From 6.2) 3.7 Expenses. The Trustes shall deduct
from and charge against the asséts of thé Trust reasonable
administrative éxpénses, including but not limitéd to, bank
fees, 1iability insurance for the COmmittée members, fees
paid to appraisers, actuaries, accountants and légal counsélf
if any, and compénsation of the Trustee.

(From 2.3) 3.8 Liabllitg. The Trustee sha11 incur
no 1iability for any distribution it makes according tO‘thé
written directions of CPUC, or thé Committeée. The Trustée

shall incur no liability for any 1gVestgent it makes

according to the written diréctions of thé committee or it$:f>

investment advisor or investment manager. Any payment by the
Trustée may be made by’mailing-its cheéck td the address

furnished in writing by the Committee or cpucC.

IV. BOOKS, RECORDS AND REPORTS
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4.1 Books and Recordst Angua; gepor;s. The

Trustee shall keep accurate hooks and réecords réflécting

investments, receipts, disburseménts and any othér
transactions engagéd in by theé Trust, and theveXpenditures
for each of the seéparaté programs or activities fuhded by the
Trust shall be accounted for separately. Thé books and '
records shall bé opén to inspection at all reasénable times
by the CPUC, the Connmittee or its designated '
répresentatives, or any mémbér of the COmmittee. _

As soon as reasonably practicablé after theé égd of 1

each month, thé Trusteé shal) submit a;statemént tottgg

Executive Director of thé CPUC and to éach member of the

' Committeeg séttinq fOrth the followinq,inforrationi

a. Disbursemént of funds for the;precedinq,mgnth ang

the identity of those receivinq thé disbursement_L,

Purchase, sale, redémption or éxchangé of Trust -

invéstments.
Recéipt of incomé on invested assets,
Ootheér dishburseménts.,

List of Trust assets showing market valuesl,éostr

and ést1mated monthly,lncomé of aly holdinqs.,

As soon as reasonably practlcable after the end of
each calendar year, the Trustee shall submnit an annual
statement to the Executive Director of thé CPUC and to each
menmber of thée Committee, setting forth the féllowing

information!




Disbursement of funds for the preceding year and

the identity of those receiving the disbursements.;t R

Purchase, saleé, rédemption or éxchange of Trust
investments.

Receipt of incomé on invested assets.

Other disbursements.

List of Trust asséts showing markeét values, cost

and éstimated annual income of all holdings.

V. RESIGNATION OR REMOVAL o?"iQUsng

Thé Trustée may résign at any time by giving thirty
(30) days' prior written notice to the Executive Directof of
thé CPUC; provided howéver, such résignation shall not bécomé
effective until the appointment of a succéssor trustee. The |
CPUC may reémove thé Trustee at any timé upon the giving of
thirty (36) days! pfidr’ﬁrittén notice to the Trustes and the |
mémbers of thé Disbursements Committée. Upon thé removal or

résignation of thé Trustée, the cruc nay appdint a succéssor

trusteé or trustées, which may bé a cérporétion, one or moré‘t'

individuals, or a combination théreof. Anyfsupéessor'truStée
shall have thé same rights, powérs and dutiéé as its

préedecessor.

3/X//QQ!ﬁﬁﬁiiﬁlﬁﬂlﬁil!!!ﬁ!ﬁéi///Tﬁﬁ/?iﬂ#ﬁﬁ#ﬁ/ﬁﬁ?ll
ﬁﬁ/ﬁﬂﬁiﬁ¥¢d/¥¢/¥¢¥¢¢ﬁﬁb¥¢/¢¢¥F¢¢¥¢¢19ﬁ/f¢f/1¥$/¥¢f¥f¢¢$/¢#

-18-




THUSYEE NUARY /DUYS [FPAFY [ KAV RAVSTR 3N [7 /Y RYS 1Y (98 1373
PO/ FYIR/ YRR /YD IV IR SRV IR/ YAR SRYM YRS SR A /P
PHSVUY SRS RYS /PR EY Y S/
§/7//ELALAILS [/ /TR [RVASY LR I FRRYY [AFIAGY [ RA IR SATA
PURY IR [HARIRIY /YRR [AFREYS /98 /S [TVASY [ YR ASF AN S
i L M e S
ERES ) I YIABYYIYS I RSV HAIS [ EPY (DY S A TYS /9Kt o
VLRULHS )/ ERER /ORI /Y3 [ IHBYALIAR | [ ARY HES | [3A IR AN SR
YESAY /SPAALEY [/ LR /2R 1 /303 /I RBEASAL R IR /G /0L ERUSN 31

VIF. AMENDMENT, REVOCATION AND TERMINATION

) The-Trust may bé améndéd, éxténded, términatéd or
revoked at any tine pursuant to order of the CPUC. Upon ;
revocation or termination, thé assets of the Trust shall bé '

. distributed by the Trusteé in accérdance with this Trust
Agréémént., Until final distribution of thé Trust assets, fhé
Trusteé shall continué to have all the powérs,pgovidédsunder-

this Trust Agreément as areé necéssary and expedient for the’

orderly liquidation and distribution of the asséts of the

Trust.

VIIY. NISCELLANEOUS

37 1 Indemnificatlon The T:ust shall indemnify

and hold harmléss the FYyayes//ivs /dREidevs  /evaysvedss
#Q'#P’ﬁﬁf//ﬂff—'ﬂ'g##ﬁf#/ﬁ'ﬁﬁ/ﬁ#ﬁidﬁs’//ﬁﬁﬂ/ﬂ# menbers of thé
Ccommittée and its officers, émployees, agents, successors angd
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assigns, WYUg¥r/duddddddyd/ against all 1iabilities, derands,
claims, actions, losses, taxes, expénses (inoluding
reasonable attorneys'!' fees) arising out of acts or omissions
with respéct to this Trust, except in thé case of willful
nisconduct, gross negligénce, fraud or criminal aots.

§7.2 No Liability. Pacifio Bell, Paoifio félésls

Group and Pacific Bell's affiliated companies and theéir
respéctive officers, directors, agénts, émployess,
succéssors, and assigns, shall have no liability to the cPUC,
the Disbursements éommittee, Trusteé or any other person or
entity for any act or omission arising out of or in any way
connéctéd to this Trust, thé purposeés of this Trust, the
disburseménts or disbursémént decisions made by the
committes.

| #7.3 Revérsion of Assets Prohibited. Nb portion

of the assets in the Trust shail revért té Pacitic Béll or beé |
diverted to purposes other than ratepayer education as set |
forth in CPUC Deécision 87-12-067 or subséquent modificéticns"
tﬁéreof;

,ﬁir4 Ternination of Trﬁst. Unless earlier or
later terminated or extended by the CPUC, this Trust shall

terninate ¥¢Y¢ﬂ/l7Y/Y¢¥¥#/ffdﬁ/ﬁﬁ¢/¢#¥¢/ﬂ¢¥¢ﬁf QZ_EQX_QQL
1995,

§7.5 Applicable Law; Severability. This Agréemént

shall bé construéd in accordancé with the laws of the state

of California. If any provision of this Agreement is held
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invalld or unentorceable, the invalidity or unenforceability

shall not affect any other provision, and it shall be
construed and enforced as if the invalid or unenforceable
provision had not been {ncludéd.

§2.¢6 Notice. Wherevéer in this Agreement notice is
provided or required t6 bé givén, such notice shall bé

transnitted by first class mail, Féderal Expréss or FAX. »

§7.7 Résignation of»rnterim Trusﬁées.’ The iﬁtériﬁ ‘
Trustees shall reésign and exécute the statémént, which ié
attached héreto, as Exhibit “B" and 1ﬁcorp0rdtéd By féfetéﬁéé
héréin, upon thé approval of the Trust by the CPUQ,

PRIV ¥ /BELL CALIFORNIA PUBLIC
' S UTILITIES COMMISSION

BYYLLLLLLILL2202001001020011027 By!.

THRYSYLLLLILLILIZII 02002000 Titde

VAYR/FUIRERSLL12/711111711227/ .  Daté signedi

BITR/OV /FKLFVIRNER :
BANKERS TRUST OF CALIFORNIA, N.A,

By:
Title:

Daté Signed:
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AMENDED AND RESTATED

TELECOMNUNICATIONS EDUCATION TRUST AGREEMENT

This Aménded and Réstatéd Telecommunications
Education Trust Agreemeént (the "Trust" or "Trust Agreément"),
is entered into on this _ _ day of . 1989,
by and betweén Wésley M. Franklin, Acting Executive pirecter

of the California pPublic Utilities commission ("CPUé“) on
behalf of the CPUC 4nd Bankers Trust Company of California,
N.A. (“Bank"), as Trusteée. Thé purposé of this Trust is to
pronote ratépayér education and understanding of the
téleéoﬁmﬁnicatiOns systénm, by méans, ;ncluding, but not
limitéa to, ﬁass média progranms, éduéational foéruns,

community outréach efforts or grants té‘Séiécgéd'grodps; -

provided however, that thé distribution of the ﬁriﬂéipéquf'r

income of thé Trust shall not jéopardize the federal or state
income tax exemption of the Trust. This Amended and Réstated
Trus£ Agréemént is A continuation and modification of that

~ certain Trust Agréement (the "Intérim Trust"), effectivé
Decémber 31, 1987, bétwéen Pacific Béll and Riéhard N. Rosé
and Kristina véaco (the "interim Trustees™) whéféby pacifié'
Bell, pursuant to CPUC Decision 87-12-067, transférred $16.5 -
rpillion to the Interim Trusteées to bé used to further thér'
goal of ratépayer educatienal efforts. A copy of the Interim
Trust is attached hereto as Exhibit “aA", This Anended and
Restated Trust Agreément is also a continuation and

nodification of that certain Trust Agréement which was




entered into pursuant to CPUC becision 87-12-067, dateéa

December 22, 1987, in Pacific Bell's genéral raté case (A.85-
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»(sis;S mi11i6n), plus earnings and less
disburséménts. The Trusteé shall hold thée Funds initEQSt for
the primary bénéfit of Pacific Bell ratepayers, and éxoépf as
provided in Article- II of this Trust Agréément, or otherwisé
as dirécted by tha CPUC, payments from the Trust shall be
nadé solely for the purposé of promoting "ratépayéf éducétion
‘and undérstanding of the telécommunications system, and to
educate ‘ratepayers about their sérvice: options in the
increasingly competitive télécommuhiéations énvironment" in
accordancé with CPUC Décision 87-12-067, and for réasonable
‘éxpeﬁsés of administering this Trust.
| 1.2 Qualifications for Exemption from Fedéral and

State Incomeé Taxés. Pursuant to CPUC Decision 87-12-067,

Paciflc Bell shall seek exemption of thls Trust from federal
and state income taxes as a social welfaré organization under
Intérnal Revénue Code of 1986 Section 501(0)(4)‘and_
california Révenue and Taxation Codé Section 23701 (%),

respectivély,




1.3 Acceptance of Trust. The Trustee accepts the

Trust subject to all of the terms and conditions of this

Trust Agreemént,
1.4 Authority of CPUC. All decisions regarding

paymént of amounts or disbursements of funds by the Trust
shall bé nade by thé CPUC, after a review of the teCOmmendg-
tions of the Dishurseménts Committee (“Committee“). In addi-
tion to any other power and authofitk; the CPUC shall héve o
the power to conclusively decidé any quéstion invdl#ing this .

Trust, including but not limited to any disagreement between

the Disbursements Committee and theé Trustea.

IX. DISBURSEHENTS COHHITTBE :

2.1 Genéral powers. The Committee shall make

'récomméndatiéns to thé CPUC regarding disburséménts of Trust
fundé and, éxcept as provided in séction 1.4, the Committeée
shall make all decisions régarding iAvéestments and the
Trustee shall bé subjéct to the direction and control of the
CPUC and thé committee.

2.2 Hembérshig. Thé Comnmittée shall consist of
five mémberst - a representativé from Pacific Béll, a
. representativé from the bivision of Ratepayer Advocateés
("DRA") of the CPUC, the CPUC's Public Advisor; ana two
represéntatives of colisumer groups. The Commlttee shall
elect annually a Chairperson, Vice Chairpérson and Récording

Sécrétary. Each Committéé mémber shall provide the Trustee,
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theipublio Advisor of the CPUC, and the Chalrperson of the
comnittee with his/her address and telephone nunber.

The Comnmnittee shall act by majority vote. Each
Comnittées member shallnbe entitled to onée vote. Votes of

menbers of the Committee shall bé recordéd on all matters
voted on or decided by the Committeé. If the Committée is
unablé to make a decision on a partigular disbursement, or
its menmbers are othérwisé déadlocked, the Public Advisor
'shall seek to mediate tﬁé dispute.

The members of the Comnittée, in the performance of
their dutiéé>undér this Trust Agreéément, and in the act;oné" |
takén Sy the committeé'sha11 at all times bé‘sﬁbjegt to the
outStanding ordérs issuéd by the épuc. Any member of the
COmmittee may be rémoved at any timé by the CPUC, by notice,
in writing to the Trustée and mémbers of the Committee.' Sub-
jéct to approval by thé CPUC, and unléss thé CPUC directs |
othétﬁise,‘Pacific Béll or its successor énd DRA shail éach

“have thé right, fron time to time, and ét any time, to name a

. succéssor to or to réplacé its désignee as a Committée .

nembér. In the event éithér consumér reéprésentative on tﬁé

Committée résigns or becomes ineligiblée to sérve on the
Committee, the Public Advisor of the ¢PUC, in consultation
with Pacific Bell and DRA, shall récomménd anotﬁér consumer
représentative to £i11 the vacancy on the Committeé. Any

changés in the nembérship of the Comnittee shall bé'promptly




communiéated in writing to the Trustes and the Public Advisor

of the CPUC, :
2.3 Dpisbursements. To establish a progran of dis-
bursements for éach year, the Committee shall meét at least
annually. The Committee shall have as a goal, the
disbursemént of at 1e¢ast Three Million Dollars'($3 ﬁillion):
per year out of the asséts of theé Trust over a five-year
period. _ ’

The Comnittéé shall maké recommeéndations to the
“¢PUC with regard to disbursément of Trust funds to promote
ratepayer education and undérstanding of the |
télecoﬁmunications systemn, iﬁcluding, but not limitéd to,
nass media‘prograu{s, éducational forums, community outreach
efforts or grants to selected Qroups; Disbursémeént
récommendations'néy be made even if ratépayers of other
telephoné companiés would thereby be providéd_with-
educational benéfits by thé proposal. No récomméndﬁtidn
shall bé made for disbursement of any asséts of thé Ttust
which would jéopardize the federal or state iﬁcOmé tax
éxemption of this Trust. Any questions to whethér a‘prdpdsed
disbursemént may jéopardize the tax exempt status of,thé
Trust shall be detérminéd by the Genéral Counsél of the
Public Utilities commission. Excépt as providea in'séctiéﬁ‘ :
2.4, no disbursement recomméndation shail bérnéde which would

give access to or bénéfit from Trust funds by a mémbér of the




Committee, or any ofticer, agent, director, oliént or person
or entity affiliated with any such menber.

The CPUC shall considér the Committee's
disbursement recommendations and maké a final determination.
Thé Trusteéeé, on thé written directions from the Committeg
shall dishursé the funds in accordance with such directions.
At the end pf five years of disbursements, the Trustée shall
disburse the remaining balance in the Trust in year si% on
the samé basis as provided in this section 2.3, .

- -%.4 Reinmbursément of Expenses. The Comnittéé nén-
bérs, except thé répreséntativés of Pacific Bsll, the DRA,
and the Public Advisor of the €PuC, shall be entitled to
réimbursément or dfrect paynént from the Tfust for feasciébié :
éxpéhséé'ihcurfé& by them iﬁ-thé pérférmaﬁcé of their éﬁfiés
heréunder.  The réepréséntatives of Pacific Beii'ah&fbﬁa and
the Public Advisor of thé CPUC shall not bé éntitled to
réimbursement or diréct payment from the Trust for any |
éxpénses incurred by them in thé performance of their duties
héréunder. No Committeé mémbérs shall bée éntitiéd to
receive a éaiéry or othér compensation from the.Trust.’

2.5 Investments. Thée Committeé shall be

responsible for directing the invéstments of the Trust., It

shall carry out that responsibility by givihg,'directly or
through an inveéstmént advisor or investment manéger,
directions to the Trustée of the mannér in which the Trust

funds are to bé invested. In directing the Trustee to make
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investnents, the Committee and any investment advisOr or
investment manager, appointéd by the Committees pursuant to
Sections 2.5 and 2.6, is limited to investments which cone
within this investment 1list: (1) direct obligafions of tha
United States of America or obligations the tinely payment of
the principal of and interest on which are fully guarantéed-

. by the United States of America; (2) obligations, debentures,‘
" bonds or other evidence of indebtédnéss issuéd or guarantéed
by any theé followingz Féderal Home Loan Bank System, Federal
Farm Credits, Govérnment National Hortgaoé Assooiation;
,rederal National Mortgagé Association, Federal Home Loan
-Hortgagé Association, Student Loan Marketing Assooiation, or
by any agency, department or instrumentality of the United
States if such obligations aré ratéd in one of the two

higheést rating categofies of Standard & Poor's Corporation

and Moody's Invéstors Sér’vicés} (3) repurchase agreéments
with solvént banking or othér financial institutions fully
secured by collatéral sécurity déscribed in (1) or (2) and
continuously having a markét value of 102% of tha anount
invésted so long as such underlying obligations or sécufitiés
are in the possession of the Trusteé or third party agenta'
(4) govérnment noney nmarket portfolios (mutual funds)
restricted to obligations described in (1) or (2) aboVe; (5)
interest béaring certificates of Déposit in FDIC insured
banks, up to $100,000 per issuér. In directing theé Trustee

to make investments within this investnment 1ist, the
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committee is entitled to rely on advice it receives from one
or nore investment advisors or managers which the Committee

belleves to be compétent.
2.6 Investment Advisor. The Committee may énter

into an agréement to obtain the services of an investnent
advisor or invéstnént manager, provided that such agreement

is approved in advance by the cpuc.

III. TRUSTEE

3.1 Trustée's standard of Cara. The Trustee shall

perform such dutieés and only such duties as are speécifically
set forth in this Agreément. Ip carrying out each of its
duties undér thé Trust, the Trusteé shall éxércisé the care,
skill,'pfudéncé and diligénce undér ché circumstances theén
prévailing that a prﬁdéht pérson acting in a 1ike capacity
and familiar with such matters would usé in thé conduct of an
~ éntérprise of 1ike character and with 1ike aims to accomplish

the purposés of thé Trust.

3.2 Managément. Thé Trustée shali havé the powers

nécéssary to hold in trust and nanage thé ésSéfs of the Trust
subjéct to the provisions of Sectien 2.5, including, but not
by way of limitation,'che>powers‘

3.2.1 To éstablish bank accounts, including
with its own commercial départment, and to colléct and

réceive the incomé of the Trust and any and all property of




the Trust, and to act as custodian of any such incone or
property,

3.2.2 To extend the time of paymént of any
obligation owing to the Trust, an& to deposit any property
with and to delegate discretionary powers to any protective,
reorganization or similar committese, including the power to
pay eXpenses, compensation, and asseéssments levied with
respect to thé depositéd property.

3:2.3 To séttlé, compromisé or submit to
arbitration any claims, debts or damages due or owing to or
from the Trust, to comménce or defend legal proceedings for
or against the Trust, and to répresent the Trust in all pro-
ceedings in any ‘court of law or equity or before any othér :
'.tribunal, subjéct to prior approval by thé Executive Director

of the CPUC.

3.2.4 To sué or defend in connéctién with any

property héld at any time by the Trust, the related costs and
attorneys' féés to be a charge ‘against the Trust, subJect to
-prior approval by the Exécutive piréctor of thé CPUC.

_ 3.2.5 To appoint agents, including, without
limitatiou, appraisers, actuariés, accountants, or légal
counseél.

3.3 Distribution. Theé Trusteée shall make such

dlstributions of Trust funds as aré directeéd in writing by
the CPUC or by thé Committee, and thé drustée shall make such




reports to the Committee of such distributions as the

Ccommitteé may reasonably réquest.

3.4 Investment. Thé Trustéé shall make such
investménts of thé Trust funds as are dirécted in writing by
the Committeé or its investment advisor or investnent
manager, and the Trustee shall make such répérts to the
Comnittés of such investments as thée Committee shall
Yeasonably request.

3,5 Taxes. Thé Trusteé shall fron time to time
chargée against and pay out of thé Trust Fund ta¥es that are
lawfully levied or assesseéd upon or becomé payable with

r»respect to the Trust Fund or the income theréof.

3.6 cCompénsation. The Trustees shall be entitled7'
to réasonablé compénsation for its servicés as Trustee under
this Trust Agréémént at a raté to be agrééd upon from time to
time between the Trustée and the Committée.

3.7 Expénses. Thé Trustee shall déduct from and
charge against thé assets of the Trust réasonablé
adninistrative éxpénses, including but not 1imiteéd to, bank
fees, liability insurance for the committée members, feeés
paid to appraisérs, actuariés, accountants and legal counsel; ~
if any, and compensation of the Trusteée. '

3.8 Liability. Thé Trustee shall incur no
liability for any distribution it makes accbrding to the
writtén directions of CPUC, or the Committeé. Thé Trustee

shall incur no 1liidbility for any investment it makés
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according to the written directions of the Conmittes or its
Investment advisor or investmént manager. Any payment by the
Trusteéé may be made by mailing its chéck to the address
furnished in writing by the Committee or CPUC.

IV. BOOKS, RECORDS AND REPORTS

4.1 Books and Récordst Annual Reports. Theé

Trustéé shall Keep accuraté books and records reflecting
investments, récéipts, disbursements and any other
transactions éngagéd in by theée Trust, and theé ekpenditufeé :
for each of the séparaté prograﬁs or activities fundeq by the
Trust shall bé accounted for seéparately. Thé books and
records shall be 6pen to inspéction at all reasonable times
by the CPUC, the Committee or its désignated

representatives, or any mémbeér of thé Committee,

As soOn as réasonably practicable after the énd of

‘éach month, the Trustée shall submit a statement to the
Executive Diréctdr of thé CPUC and to éach member of the
Committee, setting forth thé following information:

a. bisburéemént of funds for the~prece&ing'month ang
ﬁhé #déntity of thosé réceiving thé'&isburséménts.
Purchaée,'salé, redénmption or éxchange of.Tfﬁst
investnents. |
Receipt of iﬁcomé on-iﬂvestéd assets,

Otheér disbursements.




e. List of Trust assets showing market values, cost
and estimated monthly income of all holdings.

AS so0On as reasonably practicable aftéex thée end of
each calendar year, the Trustéé shall submit an annual
statemeént to the Exécutivé Director of the CPUC and to éach
nembér of the Committee, setting forth the following
informationt »

a. Disbursément of funds for the precéding yeaf and
the identity of those receiving the disbursements.
*_ purchase, sale, rédemption or exchange of Trust N
investments.
[Réceipt of incomé on investeéd assets,

Othér aisburséments.

List of Trust assets showing market values, cost

and estimated annual incomé of all holéings;

V. RESIGNATION OR REMOVAL OF TRUSTEE

The Trustee may resign at any time by giving thirty
(30) days' prior written nétice to the Exécutive Director of
thé épuc:'pfcvided howéver, such resignation shall not bécome
effectlve until thé appointmént of a succesSor-trustee."Thé
CPUC maQ'rémové the Trustée at any timé upon the givihg'of
‘>thitty (30) déjé' prior writtén notice to the Trustéé'aﬁd‘the
members of the Disburséments Committee. Upon'ihé removal 6#-
resignation of thé Trusteé, the CPUC may appoint a successor

trustéé or trusteés, which may be a corporation, oné or more -
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individuals, or a combination thereof. Any successor trustes
shall have the same rights, poweérs and duties as its

predécessor,

VI. AMENDMENT, REVOCATION AND TERMINATION

Thé Trust may be amended, éxtended, terninated or
revoked at any time pursuant to order oi thé CPUC. Upon
revocation or termination, thé asséts of the Trust shall be

distributed by thé Trustéé in accordance with this Trust

Agreémént. Uﬁtil'final distribution of the Trust assets; the

Trustee shall continué to have all theée powers provided under,
_ this Trust Agreement as aré nécéssary and expedient for the
' orderly 11qu1dation and distribution of the assets of the

Trust.

VII. MISCELIANEOUS
7.1 Indemnification. Theé Trust shall indemnify =

anda hold harmléss the members of the Committée and its.
officers, émployeéés, agents, succéssors and assigns, against :
all 1iabilities, démands, claims, actions, lossés, taxes,
éxPensés (including reasonable attorneys' feeés) afising out
of acts or omissions with réspect to this Trust, except in
the casé of willful misconduct, gross négligénceé, fraud or

-crlminal acts.

7.2 No Liability. Pacific Bell, Pacific Telesis

Group and Pacific Bell's affiliated companiés and théir
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respeétive officers, directors, agents, employees,
successors, and assigns, shall have no liability to the CPUC.
the Disbursements Committee, Trusteés or any other pérsen or
entity for any act or onission arising out of or in any way
connécted to this Trust, the purposes of this Trust, the
disbursements or disbursement décisiéns made by the

Comnittee,
7.3 Reversion of Asséts Prohibiteéd. No pértion

of the asséts in thé Trust shall tevért’to Paciflo Bell or be
diverted to purposes othér than ratepayer éducation as sét
forth in CPUC Decision 87-12-067 or subsequéent nodifications

théreof.,

7.4 Teéermination of Trust. Unless earlieér or

later terminateéd or extendéed by theé CPUC, this Trust shall
terminate by May 30 1995,

7.5 Applicablé Law} Séverabilitx. This Agréement 7

shall bé construéd in accordancé with thé laws of the State
. of california. If any provi51on of this Agreement is held
inValid or unenforceable, the invalldity or unenforceability
shall not affect any other provision, and it shall be
construed and’ enforcéd as if thé invalid or unenforceable
provision had not béén included.

7.6 HNotice. Whéréver in this Agreeémént notice is_
proﬁidéd or réﬁﬁired to be given, such notice shali be

transmitted by first class mail, Federal Expreéss or FAX.




7,7 Resignation of Intérim Trustees, The Interinm
Trusteeés shall resign and exécuté the statement, which is
attached hereto, as Exhibit "B" and incorporated by reference

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

CALIFORNIA PUBLIC
UTILITIES COMMISSION

Byt

" Title:

Date Signed:

BANKERS TRUST OF CALIFORNIA, N.A.

By

Titié!’

Date Signed:




“TELECOMMUNICATIONS
EpucATION TRUST

Estallished by the Caluforeis Public Utilities Commission

3580 Wilshire Boulevard, Suite 1660, Los Aageles, CA 90010
{213) 738-3743 FAX (213) 383-2046

Novermber 2, 1989

RECEIVED
PUBLIC ADVISOR

NOV 3 1989

Mémorandum

To: Robert T. Feraru

From: Terri Jonés%

Re: Recommended amendments to TET grant agreements.

The following is a summary of the changes to grant agreeménts$ the’
Disbursements Committée 6f the Trust has recommended. Thé first
six represent "1nsubstant1a1" changes to agreements. none of them
alters the anount of funding to be provided by the Trust; nor.
materially changes the scope of work nor the léngth of thé grant
period as approved by the PUC. Thése, in thé Disburseménts:
Committee’s viéew, come under the héading of the kinds of changes
about which the PUC should be advised simply as a matter of
information.

The seventh reéecommendéed change, to the grant made to the Congress
of California Seniors, dées entail increasing the amount of the
grant. Sincé the authority to do so6 rests sédlely with thée Public
Utilities Commission, this récommendéd change obviously would
requlre formal approval from the Commissioners.

1. Grant number 8%-001G, KRCB Pub11c Television, Sonoma..

KRCB Community Public Television has béen funded by the Trust to
develop, produce, and disséminaté a seriés of publlc serv1ce, )
announcerents and a publlc affairs program for Latino audiences.
The requested améndment is to modify slightly the time frame, to.
allow for more simultaneous production of the program and

- announcements. The pro;ect end date will not change.

Administered by the California Community Foundation




2. Grant number 8%-016G, Richstone Family Center, Los Angeles.
Richstone has béen funded by the Trust to establish a multi-
lingual crisis-prevention teléphone counseling service utilizing
volunteers working in their homes. The requested amendment, §
suggested by the project’s community advisory board, is to devote
more time at the beginning of the two-year project to recruiting
and training the volunteer counselors, and t6 begin actual
service delivery to clients in April, 1990, rather than in
January, 1990.

3. Grant pumber 89-023G, Union of Pan Asian Communities,-

San Dieg6. Theée Trust grant is supporting a consortium effort by
UPAC and the Chicano Federation of San Diego County to provide
basic consumer information in five languages to their o
communities.  The two agencies realized a modest c¢ost savings in
the start up phase of the project, and requested an améndment to
allow them to utilize these funds ($2,325) to install facsimile
rachines to enablé them to communicate more efficiéntly with each
other.

4. Grant number 89-083G, La Raza Information Center, _
San Francisco. La Raza Information Center has been funded by the
Trust to develop and produce a fotonovela to help Spanish- :
language depéndent consumers improve their telecommunications
skills., Amendment is t6 designate the new agency director as
project director for the grant.

5. Grant number 89-086G, La Coopérativa Campesina’'de california,
Sacramento. La Coopérativa has been funded by the Trust to
establish an 800 audiotext service to provide employment and
social service information to Spanish-speaking farmworkers in-
Northern California. The requested amendment’ would alléw La
Cooperativa to pilot the system by providing Spanish language -
earthquake relief information to consumers in Monterey, Santa
Cruz, and San Benito counties, where such information is
otherwise unavailablé. The cost and timing of the original
project will be unaffected.

6. Grant number 89-088G, California/Nevada Community Action
Association, Sacramento. Cal/Neva has been funded by the Trust
to develop an educational program for low-income consumers to be
deliveréd through community action agencies around thé state.
The requested amendment would allow modest shifts among budget
line items, and would accelerate the development of Spanish-
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language vidéo materials from the second to the first year of the
project. Neither the overall expenditures nor the léngth of the
project would change.

The foregoing changes seem to the Disburséments Committee to
require no formal approval from the Commission; since they do not
significantly change the funding, scope, or timing of projects
the Commission has already approved.

7. Grant number 89-040G, Conqress of California Seniors .
~Bducation and Résearch Fund, Oakland. The Congréss of CallfOrnia,
Seniors has réceived a grant of $46,860 from the Trust in ordér’
to distribute to its network of seniors’ agencies basié materials
to help older consumers make good choices with regard to
telephoné service,

The COngress originally requested $?7 120 dollars for a one year )
program, a sum felt by the Disbursements Comnittée to be too high
for thé projéct as proposéd. The Trust suggested somé means of -
reducing costs -- 1nc1ud1ng thé use by the Congress of reséarch
and brochurés developed by other Trust grantees -- and, through
negotiation, the grant amount of $46,860 was agreed upén.

"Thé Congréss has sincé reé-evaluated its ability to obtain in.
sufficient numbers and to use materials developed for a 'generic’
TET audiencé, and has asked the Trust for an addit1ona1 $9,000 in
order to adapt those materials and prlnt them in sufficient
quantltles to serve the Congress! clients. The Disbursements
Committeé has considered this request, and recommends to the
Public Utilities Commission that the additional $9,000 be granted
and the grant agréerent bé modified accordlngly.

cct Carl Oshire
Michael Amato
Jack Eckley
" Anthony Samson
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SUBJECT: Telécommunications Education Trust

The purpose of this nemorandun is to explain the
changes nadé to the Télecommunications Education Trust o
Agreement (formerly thé Ratépayer Education Trust Agréemént)
and to discuss briefly theé Investnent Advisory Agréemént.

, Thé améndménts to thé Trust Agréement ara désigned -
to accomplish two basic purposés. The Trust Agréémént =
required aménding due to thé fact that thé introduction of an
investnent advisor eliminated thé former invéstment dutiés -
imposéd on thé bank trustée. In the course of éxercising its -
oversight responsibilitiés over the administration of tha :
Trust, the Disburséménts Comnittéeé concludéd that investment
performancé could be improved consistent with safety. It
thén émbarkéd upon a seéarch for an appropriate investmént
advisor- and sélected Amérvést. That choice was baséd both on
Amervést's outstanding performance in invésting in ‘ -
govérnment-rélatéd sécuritiés and in Amérvestls low fea, The -
Committéé has workéd with Amérvest in devéloping thé secure
investment list which appears in Séction 2.5 of thé Trust

Agreéément and, also, on Schedulé B to the Invéstmént advisory

Agreemént. Thé invéestmént procédurés will bé as follows: - -
Amervést will make investménts from that invéstmént list, the
bank will carry out writtén investment instructions, and theé .
Committee will overseé thé investménts, assuring that they
comé within thé approved investment list and révieéwing the
monthly réports of the bank and the invéstment advisor.

The Trust Agreément was also réviszd to incorporateé
the changes made by the CPUC, sincé the inception of the
Trust, in thé duties and responsibilities of the Committee
and the CPUC. )




I have enclosed three docunentst thé Anrended and
Restated Telecommunications Education Trust Agreenentj the
amended and Restated Telecommunications Education Trust
Agreement (Draft Showing Chan?es): and the Investnént
Advisory Agreement. Thé vemainder of this memorandun
considers those documents.

ANENDED AND RESTATED

TELECOMMUNICATIONS EDUCATION TRUST AGREEMENT

(braft Showing Changeés)

Introductory

r

The introductory portion of thé Trust Agréemént

has béén révised to refléct accurately the namé of the Trust
(now the Télecommunications Education Trust rather than the
Ratepayér Education Trust): to elininateé Pacific Béll, which
is no longér an active Trustor: to replace the Bank of
california with Bankers Trust of California; and to disclose .
thé history of thé Trust Agreerent.

, Séction 1.1. Thé changes here are formal and
nerely update thé déscription of the Trust assets.

Séction 1.2. ¥o change.

Section 1.3, From prior Section 1:3 to prior
Section 3.5, substantial chanigés weré made. Those changes
aré shown by hatchmarks to provisions which have been deleted
or revised.

; Séction 1:4. This néw section gathérs togéther all
of thé various provisions contained in thé prior version of.
the Trust Agreemént rélating to the authority of the ¢pucC,

In this section, as wéll as othérs, thé sourcé of thé new
languagé is containéd in brackets, as here "(from 1.4)"
méaning that the following material was takén from Section
1.4 of the prior agreemént.

~ Séction 2.1. The first phrasé in the seéntencé was. -
takén from the Séptémbér, 1988 CPUC modification to thé prier
order, providing that thé rolé of thée committéé with régard
to disburséménts is simply to make recomméndations to the
CPUC. The investmént function, on the other hand, is
performed by the Committee.

_ Séction 2,2. This is a recasting of the language
approved by the CPUC revising thé menbérship of the
Cormnittee and providing for its opérating procedures.

Syzx. ApzeR & COLvIN




Section 2.3. The first sentencé incorporates the
change nadd by thé CPUC, and the remaindér of the seotion is
taken from former Section 2.1. and fronm the CPUC
nodification.

section 2.4. MNo change from prior Section 2.2.

Section 2.5. This clarifies the investment
responsibility, making plain that thé Committee is
responsiblé for directing the investnents té the Trust,
setting forth its relationships with thé investment advisor
and Trustée, and limiting the permissible investments to
those 1 isted .

Séction 2.6. This new séction expréssly authorizes’
the Committée to obtain the services of an lnvestment advisor .
pursuant to an agréénént approved in advancé by thé CPUC.

Séction 3.1. Thé Trusteé's standard 6f carée is
unchanged, excépt that it expressly applies only to the ,
duties which aré irmposéd on the Trustee. Thé Bank trustee no
longér-has an investméent rolé but pérforms primarily a o
custodial role.

Section 3.2. This séction is largély unchanged but
makes cléar that the Trusteé has no investmént :
responsibility.

o Séction 3.3, The Trusteé is to make distributions
which must bé in writing and éither by the CPUC or by the -
committee, and it is obligated to maké réports,

Section 3.4. With regard to invéstments, the
Trusteé, similarly exécutes investménts that aré directeéd in
writing by thé comnittee or the investment advisor and must
nake reports. : : ‘

Séction 3.5. No change from prior Séction 2.4,
Section 3.6: No change from prior Section 6.1.
Section 3.7. No change from prior Section 6;2{

Section 3.8. No change from prier Section 2.3
except that it is now clear that the Trustee is not 1iablé _
for invéstménts if it simply follows thé writtén directions
given to it by thé Committee or the investmént advisor. ’

Section 4,1. This is the samé as the prier sectibn
except that monthly réports aré required also which conforms

with past practice.

-
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No change.

VI. No change.

Séction 7.1, The indennification provision has
been revised to make clear that the indémnification
obligation 6f the Trust runs only t6 the Committes and not, .
alsoi to the Trusteeé as the prior version had nistakenly

d

provided.

Section 7.2. No change.

Seéction 7.3. No change.

Séction 7.4. No changé excépt that thé precise
outer termination is specified rather than a formula,

Séction 7.5. No changé.

Section 7.6, No change éxcept that written notices
may be transmitted by Feéderal Expreéss or FAX as wél)l as first
class mail., :

INVESTMENT ADVISORY AGREEMENT

| There aré sévéral provisions of the Investment
Advisory Agreéeement that might be stressed. —

Thé invéstments by thé investment advisor aré =
linmited to thé pérmissible investments under Paragraph: 2 and.
Schédule B, which is the samé investment 1ist that is S
contained in Paragraph 2.5 of the revised Trust Agréémént.

_ Thé inv¢stméht advisor has thé same prudént pérson
standard of liability with regard to investments that the
Bank trustéeé formerly did (Section 10).

, Thé invéstment advisor is obligated to provide
monthly writtén réports to the Committée (Séction 6) and all
noticés for the Committee are to be sent to & central address
for distribution by Terri Jones, as appropriate (Section 13).

Respectfully submitted,

Thonas Silk

-
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AbeErD £

INVESTMENT ADVISORY AGREEMENT

THIS AGREEMENT made this . 1989 by and between the
Disbursement Committée of the Telecommunications Education Trus), hereinalter ¢alled
the "Owner® and Amervest Company, In¢., hécreinalier called the *Advisor.

WITNESSETH:
WHEREAS, Owner and Advisér wish 10 entet inlo an agreement (the 'Agreemenl )

selling forth the terms$ upon which Adviser will furnish investment advice to Owner
with respect 10 a specified part of Gwners portlotios

NOW, THEREFORE, in ¢onsideration of the premises and covenants heresnaﬁer
conlained, Owner and Adviser heteby agree as foliows: .

i. THE AGCOUNT. On and aftér the Commencement Dale (a$ heteinatier défined)
Adviser will furnish to Ownér invéstmént adviceé regarding such pant 6f Owner's
investments as may be spear ied 1o Advisér from lime 16 timé by Owner. The part 61
Owner's investiments which is spécified in the allached schedule *A* and all investments
and réinvéstments thereo! from timé to limé and cash and othér assels resulting
therefrom is hereinafter called the "Accouni™. .

2. INVESTMENT AUTHORITY. Adviser will supéivisé and direct thé investménts
of the Account, subject 10 such limitations as spécified by Owher in schedule "8%
Acocount may: (a) buy, sell, éxchange, converl and othérwisg trade in eligible secvnnes, ,
as defined in OQwner's instructions; and (b) place orders for the éxeculion of sécurities’
transactions with or through such brokers, dealérs ot issuers as Adviser may select.

3. INVESTMENT OBJECTIVES AND RESTRICTIONS. It will be OWHér'S_
responsibility 16 inform Adviser of the investment objectives of the Acoount and of any-
changés or modificalions thérein as well as any §péCir ¢ Invesiment restrictions
applicable herelo and o give Advisér prompl wrilen noticé il Ownér deems. any

investments recommendéed or made for the Account to be in violation of such ob,écm*és. :

and restrictions. Unless Owner notifies Adviser in writing of s$pécific testrictions; the
investments recommended for, of madé on béhalf of, thé Acodunt shall be deeméd not 16+
be restricted undar the curcent or fuluré laws of any state or by virtue of the terms of
any other contract ér instrumént purpodting to bind Ownér and Adviser, :

4. TRANSACTION PROCEDURES. All lransaclions authorized by lhls agréémenl";;
shall be cariied oul through the Trustée of the Account, and Advisér shall not acét as

cusledian of any assets of the Account nor Advisér act as brokés for the Accounl. Copies -

of any agreement$ with such Trustée and of any amendments therélo, shall be promptly
furnished 1o Adviser. During the térm of this Agreement, Ownér shall not give the
broker{s) o¢ Trustée any instructions cegarding the investrien! or réinvesimént of anyr
assels of thé Accounl. Thé broker(s) shall be instrucled 1o forwaid 16 Owner or ils
Trustée, simultaneously with transmittal théreot to Adviser, confirmations of all
transactions celating 16 the Account as well as monthly statéménis with fespecl therelo.
Adviser shall not be liable to Ownér for any act or omission of any Trustee or broker(s).
Nothing in this paragraph shall prohibit Owner from réquiring the Trustee to send a
copy to Owner of any information which Trustee sénds to Adviser,




5. ALLOGATION OF BROKERAGE. Adviser may place orders for the exéculion of
transactions with or theough such brokers, dealers or banks as Adviset may $elect and,
complying with Section 28(e) of the Securities Exchange Acl of 1934, may pay &
commission on lransactions in excess of the amount ¢f commission anothet broker or
dea'er would havé charged.

6. PERIODIC MONTHLY REPORTS. Within ten working days subsequent 16 the end
of the month, Advisét will provide Owner with a listing of $ecutitles and any otheér
assels held in the Acoount a1 thelr carrying values as well as thelr market values on the
last business day of the prior month. In addition, Adviser will providé Ownér with a -
lransaction stalement showing lhe investment activities in the peior month and the
income/loss résulling from such activities. '

7. COMMENGEMENT DATE. Adviser shall commence rendériig its service
hereunder on .

8. COMPENSATION TO ADVISER. Owner will pay 10 Advisér as full cémpensation
for its services héreunder, an annual fee 61 25 basis point$ payable pro-tata monthly in
arrears, based upon the daily average book value of the Acdounl in the préceding
ca'éndat month. The daily averagé book value of thé Account équals the sum of each day's -

. book value divided by thé numbér of days in the month. If Advisér shall serve for 168§
than the whole of any ménthly périod, its compensation determined as provided above
shall bé calculated and shall be payablé on a pro-rala basis for the period for which it
has served as Adviser héreunder. The compensation is subject 16 réview and changé at -
each annivéersary of the Commencemen Dateé.

9. SERVICES TO OTHER CLIENTS. It i$ understood thal Advisér performs”
investment advisory services for various clienls and may give advice, and také action,
with tespect to any of those which may differ from theé advice givén, or the timlng 6f
nature of action taken, with respect 1o the Account. Advisér shall have no obligations 1
purchase of sell for the Acodunt any $ecurity which Adviser, its principals, affiiates of
employees may purchasé or sel for themselves ot for any olhet clients. o

10. UIABILITY OF ADVISER. In cafrying out éach of it§ tesponsiilities under
this Agreément, the Adviser shali exercise the care, skill, prudencé and diligencé undér
the circumslances then prevaiting that a piudent person acting in a like capacity and -
familiar with such matters would use in the conduct of an enterprise of liké charactér

and with lke aims 16 accomplish the purposeés of the Agreement.

1. CONFIDENTIALITY. Adviser shall keép all tnformation iélating to the
Account and ils investments confidéential, including but nol limited 1o the Accountl's
holdings and its invéstment records. S

12. ASSIGNMENT. No assignment (as that term Is definéd in the Invesiment -
Advisers Act of 1940) of this Agreemenl shall be made by Adviser without prior written
consent of Owner. :




13, NOTICES. All ndlices, advice and thet communications required or contemplated by
this Agreement shall be in wiiting. AN such wiillen communicalons 10 Ownef, othér
than involces, shall be addressed as Pllows:

Chair, Disbursemenls Commitiee

¢/o0 Teérri Jones

Telecommunications Educalion Trust
3580 Wilshire Boulevard, Svile 1660
Los Angeles, CA 90010

All invoices of Adviser shall be addressed as follows:

Ghalf, Financial Subcommitteés of the Disbursements Commitles
¢’o Terri Jonés.

Telecommunications Educations Trust |

3580 Wilshiré Boulévard, Suite 1660

Los Angeles, CA 90010

All such communicalions 1o Advisér shall be addressed as foliows:

Mr. Pelér Chéung

Managing Diréclor

Amegrvest Company, Inc.

1875 Ceéntury Park East, Suite 1740
Los Angeles, California 90067

Eilher parly herelo may by writlen notice designaté from time to Uime a diffefent
address.

14. EFFECTIVE PERIOD; TERMINATION. This Agréément shall ba effective in
acoordance with paragraph 4 heféinzbove, and shall remain in effect thérsaftér until
terminatéd on thirly days priof written noticé given by éithét party to the otheér.” Such -
termination shall be without the payment of any peénalty and without liability 6f eéither
parly fo the other, except that such termination shall hol relieve Adviser of any liability - -
for any act of omission, or refieve Ownér of any liability for any compénsation dué to
Adviser accrued but unpaid, priot to the élfective daté of such termination. :

15. GOVERNING LAW. This agreement shall be governed by and construéd in
accordance with the laws 6f thé State of California. :

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to bé
éxecuted by Owner and Adviser. -
Amervest Company, Inc.
*Owner* *Adviser"

By: Peler Cheung, CFA
Managing Director




Schedule A

-The *Accoum® wﬂl consist of the below- menhoned cash, $ecurities and insttuments of
valuable considération so designated by Ownet to Adviser for the lanel’s advice.

(l) _ Cash:

(2) Securities: -

Othérs:




The following securities will be authorized invesiments for the Teletommunications
Education Trusl: : ‘

(a) Dirécl obligations of thé Unitéd States of America (including obhgalrons issued or
held in book éntry form on the books of the Dépariment of thé Treasury of the
United States of America and securities which teprésént an undivided inlerest in
such direct obligations) or obligations the timely paymént of the principal of and
interest on which are fully guaranteed by the Unitéd States of America;

Obligations, debenturés, bonds ot otheér evidence of indebtednass Issuéd ot .
guaranteéd by any of the following: Fedéral Home Loan Bank System, Féderal Farm a
Credits, Government National Mortgage Association, Federal National Mortgage
Association, Fedéral Home Loan Mongage Association, Student Loan Markéting -
Association, of by any agency, départment of instrumentality 6f the Unitéd States if
such obligations are raléd in oné of the two highésl rating ¢alégories of Slandard &
Poor's Corporation and Moody's Investors Services;

Reépurchase agréements with solvent banking or othér financlal institulions fully
securéd by collatéral security déscribed in clauses (a) and (b) of this listing, -
continuously having a markel value 6f 102%5 of the amounl invested $6 long as such
uhderlying obligations of securilies are in the possession of the Trusteé of a third

party ageny;

Units of governmenl money markét mulual funds restricted to obligations descrbed '
in {a) and (b) above; and

Intetest bearing cerlificates of deposit in FDIC insuréd banks, up to $100,000 per
issuer.




