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ORIGINAL 

Rr: AppUtatioa of Qwat Colllllltlalcadoas Corporatioa t Provide 
Resold aad FatWdes-buecl Local Servica 

Dear Mr. Bullard: 

Enclosed for filing on behalf of Qwest Communications Corporation ("Qwest"), 
ple.asc find an original and 10 copies ofQwest's application 10 provide resold and facilities-based 
local services in the Stale of South Dakota. Also enclosed i a check in the amount of$2SO.OO to 
co er the requisite filing fee. 

Finally, enclosed is a duplicate of this filing. Please date-stamp the duplicate and 
raum in the envelope pro ided. If you have any questions regarding this filing. I can be reached 

202 95S-9869. 

Respectfully submitted, 

?Jo;.. D. w,;:Ju 
Elaine D. Critides 

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



Before tile 
STATE OF SOUTH D KOTA 

PUBLIC UTILITIES COMMJSSIO 

lane Matter Of ne Applicadoa ) 
Of Qwest Comm aicadou ) 
Corporadoa For e te Of ) 

TC99-1.1.o 

Aadlority To Provide ) Docket o •. ___ _ 

tocaJ Enba ge ) 
Tdecommaakadoas Se · ) 
la ne State Of South Dakota ) 

APPLICATIO OF 
Q COMM lCA TIO. . COlll'OllA no 

Q COMM ICA no. s CORPORA no ' (~WEST" or .. Applicant' ' by its attorneys, 

respectful! uests th.al the South Dakota Public Service Commission (·'Commission; grant it 

a Certificate of Authority to provide resold and facilities-based competitive local 

telecommunications services in the State of South Dakota pursuant to Chapter 20:10:24:02 of the 

Commissions Rules.1 ln support of its Application, QWEST provides the following information: 

I. 

l. Appli ant is a Delaware oorporation with its principal office and place of business 

1oated at: 

In a kacr WIil to tbc CoamissioG oo August 30, 1999, tbc subsidiaries ofQWEsTComwnicalions 
lnermaaioaaJ Inc. ("'Q lnlematiooal;. S WEST. Inc. ('"U S WE.Sr) aulhocized ID provide 
tr 1:10CS services in Souda Dakoca oocified tbc C-Oa,missloo of tbc proposed f Q T 
lnlc:matioaaJ and S WEST. The poposcd merger will DOC effect tbc tramfer of any catifJCatts or 
used m conocctioo Mtb die pn>\'UIOII oftelec:c,mrnanic:atioas services in die Stair. The respective 
c:u:s1omcn ofQ ln&anariocw's and WEST. loc. ·s subsidiaries will C'OIJtinue to be served and 
balled pursuant to existing tariffs and opet ating audiontics those may be amended from rime to time in 
die onlimry course of business. 

I' ·-



----------------
Qwest Communications rporation 
555 S enteenth Street. Oen er, 
Colorado 80202. 
(8 8) 524--0011 

Applicant is a wholly owned subsidiary of QWEST Communications International, Inc. 

"Q\ International''), a Delaware corporation with its principal office and place of business located 

t 55 venteenth Street. Oen er, olorado 8 202. Qwest was incorporated in Delaware on April 6, 

·ctes of Incorporation are attached as Exltibit A. Also a hcd is a copy ofthe 

Appli t's certificate of au riry to transaet business in South Dakota. as Exltibit B. 

The r gistered agent for Qwest in the state of South Dakota is: 

CT orporation System 
319 South oteau Street 
Pierre. South Dakota 57501 
605 224-5825 

The Applicant will be pro iding services to its customers in South Dakota under 

the oam .. of Qw Communications Corporation ("Qwest"). 

,• The following individual has a 39 percent ownership interest in the Applicant: 

Philip F. Anschutz 
S55 Sc enteenth Street. Suite 700 
Denver, Colorado 80202 

QWEST International also owns Phoenix, LCI and USLD Communications. Inc. 

h fth e corporations has a principal place of business located at 555 Seventeenth Strcel. 

0en, olorado, 80202. 

n. Description of Telecommunications Services 

7. By this Application, Applicant 6ee uthoriry to resell local exchange servi 

obtained from other certificated local exchange companies, such as US WEST, and to provide 

f: iliti -based local exchange services to the public on a statewide basis. Accordingly, 
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plicant respectfully requests that it be allowed to d ignate the geographic areas and local 

calling areas it intends to serve by referencing and incorporating herein the I al e change 

service maps of S WEST, already on file with the Commission. Applicant intends to operate 

as a .. new entrant.·· or competitive local exchange carrier, offering a ariet of dedicated and 

switched services. Specifically, Applicant seeks authority to provide a ariet of dedicated and 

switched local services, including: 

• "Plain Old Ttltpboat Strvke - originating and terminating local calls· 

• Switched Acea Service - originating and terminating traffic between a 
customer premise and an IX POP via shared local trunks using a local 
switch: 

• Spedal Accas Servitt - originating and terminating traffic bet ccn 
customer premise and an IX POP ·a dedica1ed faciliti ; 

• Data Trusmissioa Servka - .g., digital data network SC' ices which currently 
utilize frame relay technology including fle ible band "dth connectivity and multi
P tocol suppon; and 

• PBX Traaldag - carrying switched traffic between Applicant's switch and 
the customer's PBX. 

8. Applicant intends to offer its local exchange services in accordance with its tariff, 

which Applicant will file under separate cover. Because negotiations, pursuant to Sections 2S I 

and 252 of the Cornmunicatio Act of 1934, as amended have not yet commenced with 

incumbent local exchange carriers the charges for interconnection and network clements and 

other material pro i ions and terms are not known. As such, Applicant is not presently able to 

file a tariff which includes rates for its local exchange and exchange access servic . lfth 

requested authority is granted, Applicant will 1le a tariff that includes all rates and terms 

applicable to its services, in accordance with the Commission's procedures, before providing 

service to end users. 

3 
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Ill. Qualifkatioas of the Applicant 

9. As demonstrated below, Applicant is v ell-qualified managerially, technically, and 

financially to pro ide the competitive local e change services for which authority is requested in 

this Application. 

10. Managerial A highly qualified team of management pcrsoMel, all of whom have 

e tensi e backgrounds in the telecommunications industry, leads th Applicant. The names, titles and 

backgrounds of the office and directors of Q WEST are anached hereto as Exllibit C. 

t I . Tttbalcal In ddition to providing telecommunications services, Applicant also 

constructs and installs fiber optic communications systems for other communications companies. 

Applicant has completed the Q Macro Capacity Fiber ctWork. a fiber optic netWork that 

employs a SO NET ring architecture co ering in excess of 16,285 dom · c rout miles and that 

connects mol'i than 125 cities. 

12. Financial. Applicant, through the strength of its parent corporation QYlEST 

International, has access 10 ample capital to compete effectively in the market for local services 

in South Dakota A copy of Qw T lntcmationat's AMual Report is attached hereto as Exlubit 

D. 

r . Proposed Tariff 

13. Applicant has not yet reached an intercoMection agreement with U S WEST, the 

relevant incumbent LE . A cordingly, the final rates for its South Dakota services are still 

being developed. When the Applicant's rates for its proposed services arc developed. the 

Applicant will file a tariff incorporating such tes with the Commission in accordance ith the 

Commission·s procedures and rules. A proposed tariff, e eluding rates, has been attached hereto 

as ExJ,ibit E. 
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14. Qwest will pro ide services at competiti e rates in the South Dakota market. 

Consequently no cost support for rat has been filed at this time. 

IS. Regarding billing, Applicant ill bill its customers monthly. As for service. 

billing. and repair complaints, customers ma contact Applic 1t 24 hours a day. en days a 

week at 888) 524-0011 . In addition customers may contact A plicant by writing to Q,, T 

ommunications orporation. 555 e ente nth Street, Oen er. olorado 0202. 

16. ln addition. customer may di t th ir complaints to: 

raig Jacosen 
Qwest ommunications orporation 
6000 Parkwood Place 
Dublin. Ohio 43016 
(614) 3 6-5323 

Dnignated Co tacts 

17. ommunications and correspondence pertaining to this application should be 

addressed to: 

... 

Teresa K. Gaugler 
Anomcy- Government Affairs 
Qw TC mmunic Lions Corporation 
4250 . Fairfax Drive 
Arlington. A 22- 3 
(703) 63-3131 

Brad E. Mutschelknaus 
Ela.inc 0 . Critidcs 

LL Y DR & W R LLP 
1200 19th Street, . w. 
Suite SOO 
Washington. D.C. 20036 
(202) 9SS-9600 

VJ. Desmpdoll of atllority Reqaested 

18 . Applicant requ lassification as a compctiti\•e basic local exchange and local 

··-



exchange telecommunications compan 'thin the Stat of South Dakota Applicant further 

rcqu ts classificati n of servic described in its proposed tariff ompctitiv services 

consistent ith the Telecommunications ct of 1996. uch request includes classification of 

e change access servic as c mpetitive services. 

II . Reqaesttd Regalatory Treatme11t 

I . Applicant hereby agrees to abi c by all .tpplicable statutes and all applicable 

Orders Rules, and regulations entered and adopted by the ommission. Additionally. as 

competitive pro ider of telecommunications ices in South Dakota. Appli tfully 

requests that it be subject to the same streamlined regulat ry treatment applicable t th 

competiti e carri 

VIIJ. Pablk lat~rest 

20. A decision by the Comrni io t grant Applicant authority to provide 

mpetiti local e. change telecommuni is in the publk interest. Applicant is 

well-qualified to operate as such a pro\ 'der in South Dakota Consumers of 

t l mmunicat.ions services in South Dakota wilJ receive the benefits of down an1 pressure on 

prices, increased choice, improved quality of service and customer responsiveness, innovative 

service offerings, and access to increasingly advanced telecommunications technology. The 

marlcet incentives for n and e isling providers of telecommunications services will be 

improved through an inc in the diversity of suppliers and competition within the local 

exchange telecommunications marlcet. Granting Q EST's Application would enhance this 

development of competition in the local e change market and provide the consumers of South 

Dakota with all of the benefits described above. 
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WHEREFORE. Applicant respect full requ.ests that the Commission grant it a 

Certificate of Public Convenience and ecessity to provid competitive local exchange 

telecommunications services in the State of South Dakota. 

Dated: December 20, 1999. 

fully submitted 

~b.~ 
Brad E. Mutschelknaus 
Elaine 0. ritides 
KeUey Drye & Warren. LLP 
1200 ineteenlh Street. . W. 
Washington, DC 20036 
(2 2 9SS-9869 

Attorney for Applicant. QWEST COMMU 1 A TIO 

RPO TIO, 
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Qwest 
U tO 01!" .t. l U•• 0 I f &a I c; O o, !IC. I " 4 1 0 fl J J'J . , • A• 10) IU ••t 

VERIFICATION 

Commonwca.Jth of Virginia 

Count) of Fairfax 

_Anne __ C_ul_lather ____ • Affiant, being duly (swom/affinned) ac rding to law. deposes and say 
that: 

She is the Senior Director of Local Services Planning and Development Group (Office of Affiant) of 
Qw Communications Corporalioo; 

Thal she is authorized to and does make this affidavit for said corporation: 

\.'C set fonh arc true and correct to the best of her knowledge, information, and 
belief and thal she expccts said corporation to be able to prove h.:aring bcrcof. 

Senior Din:ctor VNl,,Y\,,DJ 

Development Group 
Qwest Communications Corporation 

Sworn and subscri before me this f ~ day of ( 0,,,,J«. I 9 !l/ 

-~ ..... -~~ 
of official administering Olllb 

My commission expires .r/,,/M 
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PAGE 1 
State of Delaware 

Office of the Secretary of State 

I, ARO J. FREEL, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE A'rl'ACHED IS A TROE AND CORRECT 

COPY OF THE CERTIFICATE OF AMENDMENT OP •soOTHERN PACIFIC 

TELECOMNUMICATIONS COMPANY•, CHANGDIG ITS NAME FRON •soUTHERN 

PACIFIC TELECOMMUNICATIONS COMPANY• TO •QWEST COMMUNICATIONS 

CORPORATION•, FILED IN THIS OFFICE ON THE SIXTH DAY OF APRIL, 

A.O. 1995, AT : 01 O'CLOCX P.M. 

A CERTIFIED COPY OF THIS CERT"IPICATB RAS BEEN FOR AROED TO 

THE NEW CASTLE COUNTY RECO ER OF DEEDS FOR RECORDI NG. 

0642301 8100 

950076813 

AuniENilCATION: 

DATE: 

7464880 

04-06-95 



CERTIFICATE OF AMENDMENT 
OF 

RESTATED CER11TICATE OF INCORPORA110N 

SOumERN PACIFIC TELECOMMUNICATIONS COMPANY (the "Corpora
tion•), a corporation organized and existing under and by virtue of the General Corporation 
Law of the State of Delaware (the "Code·). does hereby cenify: 

FIRST: 1be Board of Directors of the Corporation. by unanimoUJ written 
consent. has filed with the m.iJJUtes o( the board a duly adopted resolution proposina and 
declaring advisable the following amendment to the R~tated Certificate of Incorporation 
of the Corporation: 

"RESOL , that the Board of Directors of the Corporation hereby 
authorizes and approves that the Corporation change its name from Southern 
Pacific Telecommunications Company to Qwac CommanJcadou Corpontloa 
by striking out Artidc 1. of the Corporation's Restated Certificate of 
Incorporation and substituting in lieu thereof the following new Article: 

1. The name of the corporation is QWEST COMMUNICATIONS 
CORPORATION: 

SECOND: 1be Board of Directors of the Corporation. by unanimous wrin a 
c:oment. directed that t.he foregoing amendment to the Restated Certificate of 
Incorporation of the Corporation be presented to the stockholders of the Corporation for 
the· r consideration. 

TIIIRD: The stockholders of the Corporation have given their unanimous 
written consent to the aforesaid ame meat to the Restated Certificate of Incorporation iA 
accordance with the provisions of Section 228 of the Code. 

FOUR1H: That aaid amendment wu duly adopted in accordance with the 
provisions of Section 242 of the Code. 



IN WITNESS WHEREOF. Soutbera Pacific Tel«AJmffllJnicadom Company ha 
Clll~d this ccrtifiate to be siped by Dcu;lu K. Hamon its. __ _ 

PJ:a.ident • and attested CO by A. It. "hitalAt III , its Anistant 
Seaeu.ry this~ day of April, 199S. 

[S."iALJ 
. . ····· .. .. 

.... . ·.·····~····:·:.:. ····~ - ... . · ... . ~ 
f .... / , .,,,. ~ ... .. l 
i • . . ·~ . . : ~ :. 
: ;. : •• ; .. ,., : f,,J ;. 

t -~ · ·. .. .1·; ,: .: 
·~. "! ! • •• :, .. -~·.. • : 

· .. ,. ... , ·:· .. :.. ~. :---: ..... .. ! 
'··... . .. ~::! .. ..·· 

.......... 
ATI'EST: 

c::::------
Name: A. JC. lt\i tel.aw Ill 

Preaident Ti~:. __________ _ 

Aaaistant ~--.. Title:. _____ -__ ·-_:r_ 

~IOU •2• 



CERTIFJCA.TE OF AMENDMENT 
OF 

RESTATED aznnCATE OF INCORPORATION 

SOtrn!ERN PACIFIC TELECOMMUNICATIONS COMPANY (the "Corpora
tion,, a corporation organized and existing under and by virtue of the Geucral Corporation 
I.aw of tbe Staie o! Delaware (the "Codej. does hrreby certify: 

FIRST: lbe Board ot Direcu>rs of the Corporation. by nDIJJ:imous written 
camem. bas filed wfth the miDutes of me board a duly &dopud resolmiOll propodnc and 
dec!armg advisable following amendment to the Restated Certificate « Incorporation 
of the Corporation: 

"RESOLVED. that the Board of DireC".ors o! the Corporation hereby 
authorizes and approves that the Corporation cha.aie its name from Southe:ri 
Pacific Telecommunications Company to Qwest Co 11akadou Corpondoa 
by stnldng out Anicie 1. of the Corpomio • Reswed Ce:tificate of 
Incorporation and subltituting in lieu thereof t>se following new Article: 

1. The name of the corporation is QWEST OMMt:NICATIONS 
CORPORATION: 

SECOND: The Boazd of Dir:ClOrs of the Corporatloc. by unarnrnous wri:tea 
consent. has directed that the foregoing amendcicnt to the Reswed Cen.:ficate of 
Incorporation of the Corporation resented to the stockholders of tbe Corporation for 
their conside.--atioa.. 

THIRD: The stockholdc~ of lbe Corporation bave given their U!latirnous 
written comcut to the aforesaid ameadmen1 to the Restated Ce."11iic:ate of lncorcoration in 
ac:corda:Jc: with the provisiom of ~ion 228 of the Code. • 

FOUR.TI!: That said ame:idme:u was duly adopted in acc:ordance with che 
provisions of Sectio 242 « the Code. 
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• .... ······ . . .. 
ATIEST: 

G:~;·--
Name: A. 1. Mutalar m 

By= 
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~!.!ie&ta ot Incorporat.ion. 
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EXHIBITB 

Certification to Transact Business 



--------------
~tat.e of ~nutq 

OFFICE OF THE SECRETARY OF STATE 

Certificate of Good Standing 
Foreign Corporation 

I, JOYCE HAZELTI 'E. ecre ary of tate oflhl! tate f uth Dakota, do 
hereby ert1f that Q~ EST COM I ICATIO~ ORPORA TIO ' 
(DE) , as aulhorized to tran act busine s in this t te on eptember 6, 1994 
I. further ertify that said corporation has complied ,, ith the outh Dakota la 
go eming foreign corporations transacting busin in thi · tate. nd so far as th 
re ord of this office show, said corporation is in good tandin_ in th i S t at lhe 
date hereof and duly authorized to transact busines in the State f uth Dakota. 
This c rtifi ate is not to be con as an endorsement. re mmendati n or 
notice of appro al of the orporat1on' financial con iti n r bu ine · activitie 
and practice . Su h infonnati n i not available from thi o I e. 

I TE \ HEREOF. l 
ha e hereunto et my hand and 
affixed the Great e 1 of the State of 
South Dakota. t Pierre. the Capital. 
lhi D ember l , l 

~ ;) 
Joyce Hazeltin 
cretary of tate 
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MANAGEMENT OF QWEST 

Dlredors and E.xmrtlTt Offic:m 

nae directOrS and executive officers or Qwest. their age, and posirioos with Qwest. ancJ · r biQc~ics 
MC set fonh below; 

~ ~ 
Philip f. Anschua • . • • • • • • .. • • . • • • • • • • • • • • • 51 
Joseph P. Nxchio.. ...... •. .. .• . . .. ..... ... 41 
Robert S. Woodturf • . • • • • • .. • . . .. • • . . . .. . • . '49 

Director :and Chairman 
Ditcctor. President ancJ Chief Executive Officer 
Dirrctor. Executive V'ice Pmacknt-Fin=ce ud Chi.cf 

Jon!anL~ . ...... .................. . . 
Financial Of'6«r :and Trc~ 

70 Director 
~ Y.ff#vey ......... ..... .. ........ . S1 

63 
S6 

Ridlanl T. litbb.abtr .•.• ...•.•. .. . .. .• .. •.. 
0oa,i.s L. Polton ••.••..•....•..••.....•.. 
Cr.Ii' D. Slaler......... ...... ..... ... .. ... . 41 
W. Thom.is Slcpbens . . . . . . . . . . . .. . . . . . . . . . . 55 

Director 
Oittcfo, 
Director 
Oirtttor 
Oitte:t0t 
Dim:tor 
Staewy 

Roy A. Wiltlens .... .. .. . . .. . . . .. . . . .. .. .. . . 55 
Jo,tph T. Garrity • • • • • • • • • • • • • • • • • • • . • • • • • . 46 

01hcrMu~ 

In addition. $t1licr ~· of QCC includes rhc individuals set forth below: 

"-
Gtcaor7 M. Casey ••••••••••...•... ...• .•.. 
Stephen M. Jacobsea ..................... . . 
Brij ~elwal ... ...................... . . 
~do u. Ortiz ......................... . 

~ 
39 Senior V'icc Ptttidnl-Carrier Mnets 
39 Senior V'icc Prniden mer Martets 
S2 Eaecutive Vice Pmidttlt rncl Chief lnfom1:adon O(littr 
51 ~ing Directot IAd Senior Vi.ct Pmldtnt-

JntenWicmal 
Lany A. Seese ... .. . . . . . .. . .. .. . . . . .. .. .. .. 52 Executive Vice Prcsidcnt-Nccwo,k En1ineerin1 and 

• Operadons 

Nayel s. s~re ..•.•.•.••••.•.•..• . .....•.• 
Au t8. ~ .......... ... .......... .. 
A. 0ean Wlltdty ...... .. ......... .. ...... .. 
Marc B. Weisberg .••.••.•.•••••.•.... . ..• .• 
Lewis o. W-illcs ........... . ..... . ........ .. 

33 Eucutive V'~• Prnldenl-Product Development 
51 Senior V'IC't Presidall-Nffl/Otk Constnaction 
S7 Senior Vice~ Business Development 

Sauer V'acc President-corpctc Development 
44 Presideat-Bainess Mnecs 

PJ,wp F. AIIJCA,ai bas been a Director at tbe Oiairmaa ol lhc Qwest Board since Febnalry 1997. He was 
a Dirtaor and Chaitman ot die Board of QCC from No'ltlllba 1993 IIDlil Sepcembe, 1997. He has been 1 

OircC1lor aDd Owmwi of tbe Board or Amc.bua <:cimpaay. Qwac's tujarily lflOClcbolder. for IIIClf'C daan Ive 
years. and • Dirfflor IDd Oaairnun of die Board o( The Amdma CorporMioll. • wbolly owned subsidiary of 
Amcbt1 Company, ror moc-e than live ycm.. Sii,c:c die merau or Soudaaa hci6c lllil Ccirpon1ioa ("SPRC .. ) 
aad Uoion Pacific C~ ("UP'1 in Scp1embcr 1996. Mr. Amchaa us Rffld • Vice-Oaimm of UP. 
Prior ID dr.e maier. Mr. Anschutz was a Diftdlcw of SPRC from JUIIC 1911 IO ScptaDbcr 1996. Olainnan ot 
SPRC from~ lffl lO Scpember 1996. and Pn:sidcDt and Cbid EJcaacM Otlicct of SPRC frana OtlDbcr 
1911 to July 1993. He G1so lw bma a Dircaor of Fcmt Oil Co,porati,aft siocc 1995. Mr. Aosdnnz ICfflS as a 
mrmbeJ of dac C.~ Conuniatt of a.. Qwest Bo.cl (tlae 0 Conapc 11SMiCm Coauniaee0 ). 

Joupl, P. /tl«dio becan,e Oirfflar. Presidelll and Chief Eaecutivc Of&ccr ot Qwest in February 1997. 
llaYiD& been appoiolCd to the~ posirioos Ill QCC · Jaawasy 1997. Prior to Joinml Qwa1 be was Ea.ecwivc 
V'ace Presidmt of AT&T"s Coasumer aDd Small BllSinen Division $iocc Janaary 1996. In lbat capaary was 
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responsible fer AT&rs core consumer Ion& disumct business, and AT&rs DirecTV, AT&T Alascom ~ 
Lan~~ l.izlc basines:ses. He w:is also ~iblc for mllrhtin& :ind sales ~cltd at all consumer :and small 
bulincsses in the United Swcs. In 1994 and 199.S Mr. N:Jtthio w~ President or AT&T's Consumer 
Commwsialions Servicu Jon& disuncc, a winn.cr or the M21colm Baldrige N~onal Qu4Jit7 Award for 
Excellcece. From Nc,o,cmbcr 1991 until August 1994, Mr. Nacchio was President of AT&T's Business 
Communicatiom Services unit focu~ on the long distance communiations need$ of business eustomers. Since 
join.in: AT&T · June 1970 he beld assi'1)mcnts in netwetk opcmions. enJincmas. ~netin1 ~d sales. Mr. 
Nacdlio wned an M.S. de,rec in ~nl Crom lhe Mass.icllusetu Institute or Technology in the SI0311 
Fellows Proiram. He: also rtteivc:d an M.B.A. dc&rce =nd a B.S. dcircc in clcclrical c:ngi~ia&. both from New 
Y orlc University. 

Robm S. Woodn.tffbeume a Oirrc:IOt and Executive: Vice rruideru-fi~ :and Cbicffil\X\CiaJ Officer 
of Qwest in Febru:uy 1997. He served :is interim Chief Oper:irin: Officer of Qwest aJW QCC from Novtmbc.r 
1996 throu:h Apnl 1997. He h:ls served~ :i Director of QCC since Occen bcr 1996. He b«.tme Executive Vice 
President-Finance, Oicf Fi~W Officer :ind Trc2SU1Cr or QCC in August 1994. He serves a Dirctr.o, or 
FSI Acquisition Corp., (iovcmment Con1munic:itions Jnc., Qwest Transmission Inc., Qwest Ptopcnics. Inc .. ~ 
U.S. TclcSourcc. Inc.. all of which arc wholly owned subsidi¥ics or QCC. He is also Sole Adminis tor of 
QCC's Maic.1n subsidiaries, ()p<icom. S.A. cJc C. V., Servicios lkrccho cJc Via, S.A. de C. V •• ;and S.P. Servicios 
Mwco. S.A. de C. V. Prior to · · • & Qwtsi be had been • pa,tnct in the ~counting firm o( Coopers & Lybnnd 
since 198-4, where his tc3ponsibiJitics included providing savices IO communications comp:anics. Mr. Woodruff 
rceeivcd a B.8.A. dcptt in account.inc, with boners, from the University oCWLSCOnSin. 

Jordan L Hai11u was appointed a Director o( Qwest in June 1997. He w:is Chairman or lhe Board of Founh 
Finand:il Corponrion. a Junsas-~d bank hokfini com~y. and its subsidilary, Bank JV Wichib.. N.A .. from 
1983 until his mircmeru ill 1991. He has been a member of the Board or Oinctcn of Encrc. Inc. ,ince 
1983 and a Director or Forest Oil Corpcntion since 1996. Mr. Haines seNCS as :a member or the Audit 
Committee or the Qwest B~ (lhc "Audit Commincc") and the Compcnutioa Comr\i~ 

Cannon Y. Harw, 1w been :a Director or Qwctt since Ftbru:iry 1997. and W2.S Oirtt!Or or QCC Crom 
lkc:cmbcr 1996 until Sept.ember 1997. He Im ~en Prcsidetlt and Chier Opendn: Officer of both Anschutz 
Com~y and The Anschutt Corpor;tion since Dcccmb«r 1996. From Fcbn,.:iry 1995 until Scpcem~r 1996 ht 
seNed :is &ccutivc Vice frcsjdcn(-F11Uncc ~ Law or SPRC; from ScJ*mbcr 1993 co Feb 'MY 199.S be 
served :i:s Senior Vice President and Gener.ii Counsel of SPRC; &om M:ay 1993 co September 1993 served ~ 
Vkc Prnident-F"IUnCe and Law and Gcna:al CounKI of SPRC. Prior to joinin& SPRC. Mr. Harley was a 
Partner in the law firm of Holme Roberu & Owen LLP i more thaii five ~. Mr. Harvey senu on the Audit 
Commiuee. 

Ridr4rd T. UtbWtr tw been a Direc10r of Qwest since Fcbnmy 1997. He bu bca a Mana,ia: Ditffl« 
of Vcrcnis, Subler & Associales. Inc.. tM New Yen~~ balllciag firm. since Jame J. 199.S. Mr. 
Ucbb:abct has be= a member of 1he ~ of dircaots of Objeaive COIDfflW\ic:alions. Inc. siDc:e Aapsa 1994, 
the board or directors of Akard Network Sysiems. Inc. since June 1995. the board of dirfflors of Gcocck 
Comraunic:atioa Inc. 5iDce April l99S, Board of Dirtcl0rs of Internet Commucucations c«poniion siac:c 
May 1997, and die Board cf Oilfflcrs of Scholz Mas11U Buildcn since Occcmbtr 191S. From December 191S 
to bis mircment in May l99S. Mr. Liebbabcr saved as Eaeaative Vice Prnidml or MCI Communications 
Corpoalion as a manbct ot its ~ Committ.tc. Mr. Licbhabtt was• member or the Bmnt or 
Dircciots or MC Ccnamanic:adoas orpotation from July 1992 until his retimncnl in May 1995. 

Do.1'41 L Pou°" Jw be= a Director of Qwest su,ce FdlnaMy 1997, and was Ditcctor or QCC ror more 
than bt years witil 1997. He has betn a DiffCtOf and v~ Prcsidcat-financc or bodl Anschutz Comswiy and 
1be Anschutz Corporalioa for men ch:an five~ He was a irector of SPRC from June 19U to Scpccmb« 
1996~ Vice Chaiffl'\:ID of SPRC from Jwac 19U 10 Sq,ttmb«r 1996; ~ a Vacc Prcsidcn1 of SPRC Crom October 
1918 IO September 1996. 
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Crai1 D. Sloru ~ been a Oirtttct or Qwest since f"..btuuy 1997 all(! 2 Dinctor of QCC since Noven-.bu 
1996. He h~ beefl Presidffll or Aftsehutz tnvestme11t Company since August 1997 and Vace lffsic!cnt
Acqcisiticns :alld ~ of' boch Anschutz Company and The Anschuu C«pontion since AD%'1$l 199S. 
M . S1 SCtVcd a Corpontc Sccnt2')' or AnSchutz Company and The Anschutz Cocponiion rrom Scpcembcr 
IS.91 to Oc:obe: 1996 acd btld various odlcr positions witJl lbose ~mp2nies rrom 19U to J99S. He h2s bttn :i 
Director of Forni Oil Corpc:ration since 199S .and lnte~t Communiations C~ sin« 1996. 

w. T1t""'4J Slq,ltffls w~ appointed • Dirtetor or Qwest in June 1997. He is Pruidcnt. Chief Executive 
Officer and 2 Direcior of MxMilLln Bloedel LlmirecJ, c~·s lugnt forest proc:lucu comp:iny. He scrvccJ from 
19!6 u ·1 his retirement in 1996 as President and Chier Executive Officer or M:invitle Corpor;uion. an 
i.~o:w rn=ifxmrin: 2nd rcsourcu comp.iny. He also served as • member or the M2nville COfl)O~tion 
Board or Directors rrocn 1986 to 1996. and served .is Ch~ or lhc Bo.ltd rrom 1990 to 1996. Mr. Seepbcns is 
:a Dim: or or TM Putn:mt Funds .and New Century Encriics. He serves u :a member of the Audit Commiatt 
~ the Compcnsatfon Committee. 

Roy I\ . Wilu,u wu appoinl.C'd a Dirccr0t or ~I in M:uch 1998. Mr. Wilkens wu Presidcn: of Willi:lms 
Pipeline ComP2f1y when he founded WiITel Network Services ~ an opcr.uittg unit o! The Walli2ffl.S Com~ics. 
lnc. in 1985. He~ F~ndet/CEO or Wirfcl Network ScrviCC:$ from 198.5 to 1997. ln 199S. Wirfel 'et k 
Services ~ xqui~d by LOOS u.niations, which now opttates Wida lhc n;in,c WorldCom. ln 1997, 
Mr. Wilkens retired from WorldCom ~ Vice Oi;u~. In 1992. Mr. Wilkens was ~led by President 
Ccor:e Bwh 10 the N:ati0n2I Security TclttornmuniClltions Advisory Cowlcil He tw also acnc:d as Ch2imuln 
or both :.he Competitive TelccommW1ic ions Associ.ltion ("CompTcl") =id lhe ~ Telccomniunictions 
Nctworlc.. Mr. Willccru is~ membu or lbc Do:w of Oirc of Pagin: Network Inc .• Uni0i21 lnc. and Invensys 
Corporation Inc. 

Jouplt T. Garrity ho.s bctn Scacwy or Qwut since FebruMY 1997. Secretary or QCC since November 
1996. and bas been a Diau10r or QCC since September 1997. He is also Senior Di -Leg21, Rtgublory 
:and Legislative Affairs or QCC since November 1996 ~ wQS Dircctor-Regubtofy and t.eiiswive Affairi of 
QCC from March 199S co November 1996. Prior to joinin: QWCll. from 1992 to M~, 199S. Mr. Gmity was 
Senior Anomey wirh Met Telecommunic~ioas Corporation: and from 1991 IO 1992 hew~ President ofGmiry, 
lr.c. and Joseph T. Garrity, P.C.. when he was an aaorncy ~ consulwu rn tbc ~ or domestic and 
inrmwion~ tcle<ommunications. From 19&8 to 1991 he wu Counsel and Asslstant s~ra,y co Jones 
Jntcrn.atio~. Lid.. Icmes lnraablc, Inc. and Jones SpxelU\k. Ltd.~ from 1989 to 1991 wu Ptnidcnt, Jone$ 
~ I Scrvica. Inc. He has B.S. and M.s. dci,tt5 from NonhWCS1Cm Uni cnity and a J.D :rtt from 
OcP3ul University Col~ie of Law. 

a,ezory M. Casq bttame Senior Vice Prcsi · Markets of QCC in June 1997. 1n Ibis~. 
he is responsible ror all or Qwc,st's arria martt1ing and sales pn:,cram.s. Prior co joiaifts QCC. Mr. Qscy was_ 
since l 996, Vice Pres:idtnt of Carrier Rtlalicw and R.epaory Affairs at LCJ, widl mpomibility tor manqjng 
relaliocships with RBOCs and LECs Md negotiallna imKoanectioft ~ and wbo1csa1c priciac for 
resale or loal service. From 1991 co 1996. be was employed by ONCOR ~ Inc .. wbm be served 
as Senior Vice President ol Rqu121o,y Alfain. and Telq,hone Company Rcwiom. Prior co joicilg ONCOR. be 
was Sffljor Vice Pruidnlt and CcncraJ Counsel for Tele.sphere lntcmalional Inc. Mr. C.uey bolds a 8.A. dcpcc 

potitial science from the Univtrsiry of ConnectiC\lt and • J.O. degree from OcP.Nl Uniwmty Colle&e of 
Law. 

S•q,lt~ M. JocdJsm beamc Senior Vice Presuknt-Consumer Mn.ets of QCC ill Mardl 1997. In dus 
apacity, he is rn:poosibJc for all of QCC's consumer marketing and sales propms. Prior to joiaiD& QCC. Mr. 
JacobRn was Rep,nal Vace Prcsidcnt-Conswnu and Small Busitless fot AT&T in Soumun Califonua and 
Ncv:m siccc 1996, with mponsibility roe Qll maruti"= functions for ccnsutDtr and sawt businas customers in 
those geo3raphic area I>wini his nwly sixi.een-yur career at AT&T. Mr. Jacobsen bcJJ uy ~~QJ 
positions in the network strvim divis10n. including rcspons , ity for AT&T's nctWOrlc open1iofts center in 
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~ :ion as well as po1itions in s::ales, marketing ~d product man1gemcnt. Mr. Jacobsen holds An M.S. 
cSe:rce in m~gmumt from the Mas.sach~ts Institute of Technology in the Slo:ui Fellows Progr.un And :i 
B.S.8.A. deuce from tl1e Univenicy or Arizona. 

Brij Kliandtlwol bcc:ltne Eucutive Vice Preside:u and Chief lnf~tion Officer of QCC in October 1997. 
Prior to joining Qwut he w~ Vice President ~d Chief Information Ortictr a.t Lucent Technologies Network 
Systems from November 199S to October 1997. At LUCtJ'lt from Au:ust 1994 to October 1997, he was 
responsible for glob~ delivery or enterprise inronn~tion systems and services ~ igned wi th CC>rJ)Onlt str.n , ic 
and tlletic:il &o:tls. He is e.ipcrienced in a wide r:1nic or lnfo~tion technologies. systems And proctSSCS ~ ccting 
the bu.sioess enterprise, includini; JC$, m:iruting, lin~ial, operations. and R&D. From Au:ust 1990 througll 
August 1994 he w~ Director, System.\ [)eo,elopmenl at GE Acros~anin M~etta. when he was 
respo1Uible (or Mehitm,m: 1111d ddivCl)' of enterprise inromution systems. Mr. ~~twal holds .a D.S. fron1 
the Unhcrsil)' or Roorkce (Rocrku, lndi:i), M M.S. from the Universi ty or Ncbr.\sb. and .a Ph.D. from the 
University or Wisconsin. 

Reynal.do U. Ortk bcc:unc M~:in: Director and Senior Vi« Prtsidcnt-lntc~tion:t or QCC in 
DK-ember 1997. Defore joining Qwest full time, Mr. Orti~ was a consulwr to QCC. In this capacity. he 
oc:ou;ucrJ with the ,ovemment of Mexico ;in(! .111:in:ed .a trans.xtion wi1h Beste! S.A. c!e C.V. to cxtmd the 
Qwcs( ncrworit inco l4 major cities in Me:11ico. Previously, Mr. Ortiz sen,cd AS Prcsickn• .and CEO or US West 
Intimation~. Inc., where be developed and implemented a succcssfu] str:Uen for US wcu·s entry into lhc Qble 
cekvision-ktcphony and wireless communic:ilions markets in Asfa, Europe :uxJ L.atin Amcrie4. He ~so 
developed intc~ distn'bution ulcs .ulrJ m~ketin: :i~ts and product sourcin: for lntemw~t 
Busir.ess Mxhine$, Inc. Mt. Ortiz received :in hon~ d~ degrtt in bw from New Mexico Swc 
Univcnil)' for his in ctmli~ :chievemcnts. He also holds an M.s. in ~ rrom SIX'lford nivcrsity. 

l.tury A. ~uc beame Executive Vice Presiclcnt-Netwott E.ft&loecrin: .and Opentions or QCC in October 
1997. From 196!1 to October 1997. he wis employed T&T, most recently as Vice President o( Nfflvofk 
~ Durin& Mr. Sec1c's 29 ye.ar itnurc :it A T, he wu rcsponsal>le for ~ing \he operations, 
re.liability :ind cost pmcnmna: of AT&T's voi« :ind dab networks and worked on the ckwlq,mcnt o( 

~v~ switchin: systems and the development of U:hiw:ive sySlmU. 1k tw experience in all aspttts of 
nctwor1t pbnning. development, "rti6at.ioa and deploymcnL Mr. Seese holds a B.S. from the UniYfflicy of 
Kentucky and an M.S. from Columb~ Univenity, both in electriul en;inttring. He also received :in M.S. from 
ll'.e SI~ School ofM:naiemcnt at ~ hu ns Institute of Technology. 

/tloytl S. SM/ti became Eucutive Vice President-Product Development of QCC in August 1997. From 
Au:usi 1996 t0 Aupst 1997 e wu Senior V'ace President and Genna! Manager or Arrowsmith Corporation's 
Telecommunicacions Oivuion. Flom July 1994 to Auiust 1996, he was Vice President and Gencnl Managc:r for 
AlUedS ~- From April 1992 co July 1994. he was Vice President. Development and Gcnml Mana&ff for 
ComputcrVision CorponbOO, and was Principal Ardlirect, ~h and DcvclopmeAt for Computctvision from 
A\IIUSl 1986 to Fd>ru.uy 1991. Mr. SWei saves as a compuledcornrnunkaciOM consultant for lhc United 
?wions Development Prosra,n and is a member or the JEE£ Computer Society, Association of Compu&er 
Mac.binery. Soc~ty of Cable Engineers and Product Dm E.t ~Standards.He holds an unde~ degree 
from Cm'o Unive.rsity and :m M.s. and a Ph.D. in computer science from the school of engineering a 
Muuchu.sc.w Institute of Technolo:;y. 

,wrrur B. 111,n,m, beame Scior Vi" Prcsidcn~ ConstNCtion for QCC in Scp<ember 1997 and 
President and Cbief Operating Officer o( Qwest Network Omaruction Suvices. From Jamwy 1996 IO 

Scpctmber 1997, Mr. Tunwro was Prcsidalt and Cbic! Opcntin1 Offica or lnliner American, a specialty 
Clffldllcss uo1 ity ccatrxcor. From January 1992 to Jan~ 1996 he was Pmident and Cbicf Executive Officer 
cl Fiihbxh COfpention and its Natkin Group, which is chc second la,gest specialty contrxtor in the Uniled 
St.1tcs. Mr. Twturro has over 27 ye.vs of consuuc:tion cxpcricocc as a protcuio~I cn&inccr and holds contractor 
licenses in seven! succs. He holds a B.S. degree in MC'Cbaftia1 Engineering rrom West VirJini2 Univcniry. 
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A. (H411 WtJAdry became Sfflior Vice Prcsiden1-Qbtc & Access Services ro, QCC in November 199, ~ 
Senior Vice Pmidcnt-New Business Dc'Yclopment (or QCC in Oeccmbu l99S. ln 1931 Mr. Wll.lldry formed 
Ciutioa ~le SySt.CmS Limited. which mazed into Fanch CorrununicAtions. Inc. in 1936. Followin: lhc mercer, 
be ~ as Vice Prcsident,Opentiocs until be joined QCC. He joinLd Bayly Corp .• a multin1tion2l ~1 
manuf~"tum, in 1967 and served u Prttident ol the S~cs md M~n1inf Division rrom l m to 19& I. He bolds 
2 B.S. dc:ne in ecoaomics f'tom tht Univenity of Col~. 

Marc B. Wdsbrrz became Sen.iOf Vic.e Praidcnt--Co,poratc Dcvelopmenl or QCC in Scpctmbcr 1997. 
Prior to joinin& QCC. be was lbc rounder and owner of Weisbctz & Com~y. where he provided imcstmcm 
bantin: and l1dvisc,y services cliellu iii several industries. includin& 1tkcommu11ic2tions. muJ1jmedfa nl 
emer:mc r.cchnoJoijcs. Mr. Wcisber; holds 2 BA from Mkhipn Succ Universicy. 

uwis o. WiUs t>camc Prcsident-Dusines.s Mmms or QCC in Ociobcr I 997. Mr. Willc.s, who previously 
was PrcsldcAt oC GTE Commcniations. tw cxlttl.S· senior-level ~emtnt apcric:ncc in dcJivttin: 
communic~oas servicu to CM eorpen!t s«ter. While Mr. Wilks served as Presidcn1 or GTE Communic:Mions. 
be overs.aw n:itiOU21 s:ala, sc,yicc = ffl2tkctini activi1ics for the competitive loo.I c1ch2n:e m;aruu. ~ 
busineu unit, under his lodmbip. w:s respocui'blc for an consumer. business :and str:uecic xcounts as well as 
lonJ dis~. medi2 vcntura and folmlCt prOCNCt dbln1'ation. Beren joininc GTE. r. Wilu ~ 2 s.cnior 
umitiv~ with MCJ Co,por2'ica. and bckJ ~ v;riery or ~~nt positions ith W~~ Labowories. 
Mr. Willes bolds a B.S. dc11tt ill public relations and CUQ proc:ssin: from Cmtnl M s,sourl SQtc Univmity. 

Doard or Directors Mminp and Committees 

The Qwc.St Board held 14 mcetin:,, durin: 19?7. inclodin& both reiuwly sdledukd ~ s~ rncetin:s 
and actions by un imous wriacn con.scAt. 

AJ.tdir ConJMinu. The Qwest Bow cs=ruhtd an Audit Commiuee in M2)' 1997 co: (i) awe 
rttOIM'.mdations conccmin& die en,~t oC i nt public accowt:IDU; (ii) review widl Qwcsl 
nm1:cn,em ar..d die iodcpcndmt public xcounw the pbns for. and scope or. the audit poadwes 10 be 
utilized xld results o( audits: (iii) approve the pro(euion:al sctVic:es provided by the ind(pm:teaa psblk 
accow:uanu; (iv) revie111 the adtquxy • dfcctiffaeu of (r,csl's iaunw attountiag controls; ud M pctform 
;.ny CChcr duties and (unctions required by any organizabon under ""'1ich Qwest's Sfcuritics «my be listed. 
Canoon Y. Hatvcy, Jonbn L Haines and W. Thom;as S~phcn.s are &he members ol thc Audit Commiatt. The 
Audit CcmmittN did r.ot mut durins 1997. 

C011tpouo.rio,, Ca-u,iintt. In Dccembcr 1996. cbc Board ol Qweu's ~ comp:my c:rured a 
C.ompcns.ation Committee and appolntcd Philip F. Anscboa and Dnnon Y. Harvey to save on the conunjoec. 
In July 1997. Mr. Harvey m iped from the commioee. 5~ July 1997, P!ulip F. AAsdma. Jordm L Hames 
and W. Thonm Stephens have served on tht cocnmitttt. The Compensation Coauni~ dctaminc:s Che saJ.-ies, 
cash boauscs w fringe benefits or the eucu1m officffl. reviews lbe u1ary ~ and bad, policies 
of Qwest and~ the Growth SJ=e Pmi and die Equity Incauivc Plan. Etrcctivc as of Novttnbcr 1997, 
Mr. AAsdlUU elec1cd not to pmicipate in the ,nnt o( options and ocher ~s under the Equiiy Incentive Pbn. 
During 1997, the Compcsation Cornmiuee held one ronmI mMin& in conjwiction with a meetin1 or lht Board, 
took action by unaniinous wrin.cn coascnt four times and b · onnal mcdinis precedina Che actions taken 
WIJ.nimcus wri uen COIUCAt. 

Each I>irc:dcr aacmcd more wn 7S~ or the aurcpte number or tile Qwest Board and/or applkable 
committee a'lffliu::, in 1997. 
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WHEN YOU THINK ABOUT THE POSSIBILITIES TO SEE, HEAR ANO USE INFORMATION IN AMAZING NEW WAYS, THE 
FUTURE IS ALREADY HERE. OUR CUSTOMERS WANT EVERYTHING THE FUTURE PROMISES. ANO WE'RE MEETING THEIR 
DEMANDS WITH BANDWIDTH THAT ALLOWS THEM TO DO THINGS THEY NEVER THOUGHT POSSIBLE. ANO AT SPEEDS 
THEY NEVER IMAGINED. THE PRODUCTS ANO SERVICES WE'RE BUILDING FOR THAT BANDWIDTH ARE SHAPED BY A 
SIMPLE VIS ON: NO ATTER WHAT THE CUSTOMER'S APPLICATION FOR DATA. VOICE OR IM E COMMUNICATIONS, 
WE WANT TO MAKE IT AS EASY AS A PHONE CAU. THE FUTURE MEETS HERE. AT QWEST. 
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In 1997. we focused on building the wood's most .cMn<'ed c:ommunic:auons network. In 1998. we c:teated • COf1'1')lnY 1hlt 

can deliYef whit that netwotic promises. In 1999. we intend to change the industty. 

We 11e guided by the belaef that the future of eommunic:ations belongs to those who can do three things: Supply the ~ 

Width to handle a massive surge in traffic that wil continue to strain the netwotics built f0t an age of voice communication; 
offer Internet Protoc:ol-blsed solutions enabled by bandwidth and • full range of traditlonal telecom services; and accomplish 

it from • low<:ost position in the n'IIIQt. 

That • the company we are buil6ng. Our progress - and our potential - are dear in our resutts. In the lest year, our revenues 
haYe ~ from S700 milion to a pro tonne S3 billon. We nave invested helwv in our future. and we l\l'Yt still met our 

~ growth targets. Maritet c:ap,t.aJizatio has soered from S2 bilion to more than S20 billion. 

Our~ prot. c:ontnies lO grow. In recent months. we l\l'Yt been rried among the top U.S. firms to, growth o, hleh

ncilqw b'f leading business ~ IS inducing Business WHk, Tm, Digiflll. FOIDtlS ASAP. FinaOM Tma. and Upsidt. 

RUT. THE 111nwoa 
The first siep in creating Owest was to build • netwotic custom-made to the demands of the 21st cenlUry. In 1997 we intro

duced our Macro~ Fiber network. I am PMsed to report that we ere on set-. fo, ~. of the 18,500-mile, 

150,city system in mid-1999. WiUt 315 ldcitional miles announoed ea,tv in 1999, the networt wil now reec:h 18,815 miles by 

the end of this yew. Our netwcn also extends 1,400 miles into Me,oco, and undersea cables in the Adlntic Ocean take us 
in10 Europe- where we .. part of• joint venture building a netwcn Within Europe. We .. also pen of • consol1ium ~ 
Ing undef'sel fiber links to .lapin and the Asia hcif,c region. 



The Qwest ne,wort tS defined in~ technal terms: 10 gigabrts, OC.192 speed; .self-helwlg. SO ET ring arc.hi-

: 2.4 gigabt IOC4 ln1emet Protoool an:twtecture. The terms mun this: We are about to c:c,mplet, 1 netwOrt that 
mo,,i,e more ormation fasuw. ffl()f9 seaKetv and more reliably thin wry ott'9f netwoo: on earth. 

Our "9!WCr1t is the first buit to the exac:t specifications of the new e,a of the It allows us to gNe custometS the two 

1hings 0.., want most in rwhtllOft tedli dogy- r and lhe SCIWlility that enables llldr.ology to eld¥e with their needs. 

The Qwest rwhtllOft is• c:ore lCMf'llage that competitors With deeplv 8lff>edded legatf systems find Y6Jtl'( cifficuft - and 

vety apel ... to meld\. 

0WEJT AT l1IE COIIVtUEIICl 

8uillding lhe WOtlcfs most adwllad networ\ IS ,ust I step. " yo,.: t to understand Qwest 11'1 1999, don't just loot It .. .. we are doing 

That is where you see one of the most stones in c:ammuncations - from whit we can do fOf our c:ustomefS to 
1he-. we for our sf'lletddels to 1he ~ we can otte, our ~ Our networt is the enatiief and the 

cunom. magnet. Our applatiolas .. the tunn 

We .. poscoe ig Qwest the corwgenc:e of 'WOICl8. dm and tm1ge communanons. Whether it IS most ldlflnc:ed IJJPt
anions in nernet access and ~ hasMg and 6<XllTlffl8f'Ce « gening e-maa. fax s and 1IOic:e-mlil 1hrouQh a single 

glfeWay - our goel IS to fflllte II as as • phone cal 

The most~ a'ld ldvlnced applications alone are not enough. We we blending techrdogy with new aipa-

dnwn by c:ustome, demand. 

A.,_, ago. we hid 200.000 c:ustomeB Today, we hive more thin 3 millon. We we Mt'Ving our growing custamer base with 

• hAI range of voice. dltl and unage products -Wl1h 50 new or products ldcMld in 1998 llone. and more to CIOffle 

tn 1999. We hMI c::rel1ed first~t speed. which keeps us on the leading edge of demand. We hMI also built • worid 

Class Ales force to be where our c:ustomeB are. and 10 mc:t whit we offer With the highest levels of customer se,w:e. 

PIICl " PIICl 
The C10nfldlnce invesun and industry pe,tnetS hive in Qwest his allowed us to nut together 1tle c:ri1iell pieces of our 
caa,.,. if hough strMegC ICIQUis,tions. llilnces and investme1 its. In 1tle Im . we c:.ried out fcu ac:quisiiJons. 1 tey ,oint 

~ . Sid,....., map aliances. 

In 1hr'M to fNe ~ . ~IS enabled by bll ldwtdltt and ne.twort fflll...,... IS eNl)8Cllld to be I S100 billion matte 

lmemet Proeoc:d-baed trlflSPOlt Mt\lices ha I S20 ~ ~ Traotionll loc:al Sid long dis1lnCe ~ 

Is lbouC S120 bilion.. While 1tle U.S. is lwfing 1t1e wor1d in marm . the European Internet Pl~ 

nwtM is eq,ected to be as large the US. mart.et. Sid the Jlplr'I and~ oSlP(JftUMY larger · n ldditilOn. devef. 

oping CXJUnlria in .. regions of the worid ~ plugging l'IIO the glatial informltiOn gnd. 

In the pat.,..,, we hMI CIOIICIIOtlnkl on IISserrting the apebill1Jes thfough me,gers and lliances to lddntss the c:ammu
nicatio, IS oC)pOrtUnity around the WOf1d. 



The Miclosoft' a11i1,a 8$ a re&aoonshc> that · produce advanced appbcations fOI' business - &<IOffll'ne«:e. Web host· 

ing. and software that wil be marteted and cistnbuted online. We wil have access 10 more than 88.000 sales distribution 

points provide Mcrosoft ~ The reYenUe poten · is estimated at S3 billion OYef' the next tiYe years. In Mardi of 

·s fnt product: O.Commerce9"-Retail. a turnkey solution fOI' the retail industry to create Web-

The ~ ..._. tnlbs Qwest the p,OYlder of advanced commmtions services 10 the Netscape Neu:enter penal to 

the The alilnc:e enlllles c:ustomers to ecc:ess their oommunica1ions needs - Internet ecxess. peging. ~ tax. 
voice mail - from a single Wfb site. 

The lcoo CIIT .c,1 · it'a ~ mates us an lff'lffl8dia1e player in proYidino end-to-end Internet solutions to businesses. Now cbng 

business as Qwest Internet Solutions. the UM is deploying Owest c~ en .. across the country to provide Web host· 

ing and IP~ In emet utiOnS. 

The ~ K4!·1isirion giYeS us a ~ Europun Int 

playef in E'60l)e·s exploding data ~ 

us With ICPN, the Dutch telec:ormiuncations ~. in bulking a~ IP-based net· 
wclf1c that reach 40 European Cities and connect to the Owest netWOrt. The high,c:apeca • optic, IP-based netwent 

a.rentty covers more than 2.100 miles. and span 9.100 mies when c:ompleted in 2001 We a,e contri>uting EUnet to the 

joint venture With ICPN to provide. hA range of broaci)and and IP~ IT-'1irnedia se,vices that wil in erconnect with 0west·s 

U.S. nerwcwt. 

The ID •nYDionat Inc. •cquisieion adds national scale 11'1 IIOice and data seMCeS; a netwerit of sales offices across the coun-

try; and one of the cusu,me, serw:e. J)«MSIOning and plltfonns in the industry. 

The Contl~MSONntinwfy IJ9g,yes us 

tec:hdogy. The OSL seMCe WIii incr ase the speed of 

tets by the end of 1999. 

CIOW11I ACIOSS IIAllffl 

connec:tMty and a sohd position in Digital &bscri>ef l.Jne COSU 
connec:tions fOf business and consume, customers in 22 mar-

The~ we a,e creating in 1999 is growing .:ross Owest business. c:onsumer and wholesale rnwtets. 

In business marttets. we hid good SUCC11SS in 1998 in our an su.tegy of reaching lwge customers who have a growing Med 

for bendwidth. added thousands of c:ustomers in 1998. As we 'ltJW mwtet shire in traditional voice and data. 
we a,e also creating. bae of~ . on which IO add IP services-e-comme,ce. Internet .ccess. Wfb hosting. remote 

access, and other services that define the new Web<:entric era of communications. 

One indicetion of our progress and growing profile is the list of marquee .a:ounts we have atncUld - names such as Ford. 
IBM. Boeing and Mic:rosoh. Ear1'( in 1999. we were selected provide more than St billion in advanced communications 10 

the U.S. Treasury Oepartnw,t. 

In CIOnS4.mer and home-based business. strong revenue and earnings were driven by the popularity of a complete suite of 

teiecommunic:ati products offered 11'1 ~ terms at competitiya prices. 



-. 

In 1999. we•• energmng consumer seMCeS With the pewee' of the Internet. We haYe already launched Web-besed pegir,g. 

COi ••.c:e calling and onliine fm,g. 

CAIS Internet. EJecu1c t.,ghiw.ve. and Stw TelecoiTvruw.-.atiolt1. We .. driving incr9ISed revenue end wnings .-i nw
ket 1twough a shift from resold sWltChed traffic to broldtald pnvate line. which mates ...W. • ~ ranga of ~ 

broedband and managed dlt.t 

As we enter-1 1999, also turned to providing the c:nticel broldtald C01118C.1Mtf lhat will bring 1tle POIWlf of our networt 

and 1P.1licat1ons in1o homes and of our The Covad lrwesun1ut a~ saep, and we folowed 

Wl1h Plf\S to blJlkf our own locat net..ortcs in tey cities across tt,e country. As 1his repon is being published. we haYe set an 

indrll target of 19 map metiopo!ilar, • for 1999. Ow locat oonnectiYity stmegv cominue to ewtve <Ming tt,e year. 

TIIE IIOT STEP$ 

Ow pnonties in 1999 .. dear: 

We c::orr1)1ete CIUf network c:onsuuctJOf\.. bPIOd our INdetship in IP/multimecu ~ and 'ION share in traditional 
tellcorn sennc:es. We wil also c:.rnent ICPNOwest's leadership pos,ttion in Europe and seet busNss oppomnties l'I .1..-n 
and lhe .Ilsa PaaflC region. We forge more~ and alliances. and continue tt,e e,cpension of our high-speed~ 

nea,ons mloc:al~•tu11""-

Our egen.;a cs ul and c:f't1l1r191ig. But we tWll8 al the sucoess factors in place to oompe1e • We haYe a seasoned 

and deep management tW'I. We haYe c:un:,ng,edge ~ and abundant capacity. We tWll8 a solid and growing cus

tQn,- bese. We haYe the organiution and martei presence to move quiddr wilt! martei ~ . Artd we haYe shown 

WOt1d that we •• • a,mpany that ~ execute against our vision. 

Our o you and our ottw shareowners for supporting our visloo. and to 1tie more than B.000 Qwest emplofees who 

.. ffllU'9 a reallty. 





THE WOlllD OF COMMUNICATIONS HAS IHN IN A PElllOO O FAST·FOIIWARO CHANGE MIi s1•:C£ 
COMPfTTTION CAME TO TtUCOMIIUNICATIONS IN TH£ M1D·E1GHT1ES. W£"Vt EVOLVED INTO A CULTUIIE Of 
MULTIPLE CHOICE - WHICH MEANS wt All£ NO LONGEII CONTENT TO CHOOSE FROM A SUPPUED ...,_ 
CUSTOMEIIS WANT TO CM.ATE THE MENU. ADVANCES LllE QWEST$ CYIEll·CENTEIIS, WHICH Har 
CUSTOMERS BUILD A Pt1ESENC£ ON THE WEI ANO FLEXIIIUTY IN MANAGING APPUCATIONS, HEU' US TO 
lo1AI£ IT HAl'f'£N. 



CONVERGENCE-OPPORTUNITY 
AT THE HEART OF A REVOLUTION 

We swted hearing lhe word oonvergenc:e - lhe 18'epto 19 
meeting the~ - more thin• deade ago. 8ac:lt 
then lhe big news was~ that act et~ 
and ~ies that .a lb~ But something was 
missing- the element 1Nt would bnng the meeting of the 
telep,ol 1e and the cornc,utef to critical mass bv putting the 
real power of conYe" into the hands of the people 
wflO need it 

That arrlYtd the Internet The was 
created. and convergence has taken on new nd pawe,iul 
dimensions in wha customers can do wnh IIOfCe. data 
and IINlgeS 

W.'re...ctv s1afting to see the results Consider these 
findings from *lOUS studies: 

• The number of Internet UMf'S IS ~ every 32 to 
36months. 

• In four yeas. AOL from four miAon ac:c:ounts to 
15 milior\ h 1oolc 1W1e yas react, ltS first one million 
customerS. The most recent milion sqled up in ,ust 
~ f'l'IOf1'hs. 

• More u.. 70 percent G4 the c:onsum. 
popua1ion hes been online for l.f'Ctef ttwee years, and 
lllmost 30 percenl hes been on less u.. • yeer. 

• By the year 2000. the teal cl goods bought online Is 
expectlld to rMCh S73 billion - with some estimltes 
running to S123 billion. 

• In busiMD-to-business e-commetce. COl1l)lllies spent 
S5.6 billion in 1997. S16 in 1998, and pcojec1ions 
•• for more S270 bv 2002. 

• Consumer .con,,.-ce is estimated to r...:h S26 billion 
bv 2002. up from SU billion W'l 1997. 

• More ttian S5 percent of t.r,b •• elfP8CUld o offef 
online 1*llcing bv the year 2000 eompwed to 36 pel• 

c:en.t today. 

• Online air1ine ticba .. expected to shift from one per
cent of total ,ewnue ~ IO me percent bv 2000 
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IIYDIUE MIX SNtmNC AS NEW Af',UCATIONS COME ON STllfAM., OUR REVENUE MDC 
IS SHtmNG TO DATA FROM VOICE COMMUNICATIONS BECAUSE OF A STRONG AND 6IIOW· 
I 6 DEMAND FOR THE ADVANCED i, TECHNOLOGIES AND Af'f'UCATIONS W£ ,ROVIDE. 

4GIIIIMIIIEm 

These n · • few exariiptes, but lt'9V indicate the grOW1h ~ lheld. w.·,. 
products end seNices thlt satisfy this grOW1h into ltvM key ffllf1tets: busi

ness and goyerMlenl consumer end whOleslle. 

IIWIS AND GOVEIII UT 
In buums and gow,mwnt mertets. Qwest is It. to meet I NI range of needs -
from basic: YOice to dltl to the advlnced IP epplicatiolis that n just f'ttNt begi1 ling 
10 c:hlnge how~ communicate. 

The COt9 offerings in the ITlldcet f'ttNt indude wtulll prime net'M>lb. private line end 
OUCbound YOice, 1ex1 messaging. bloedc:at fax end llleconfnnc:ing services. calling 
plans customiZlld for co11ges and I tol-frN access phone en. 

These end c,d-, NMCeS C8l'I be COIIIIJlillld in~ pedages: 4,..,....Jt" 
llows c:ustomera to ro1 1 NI 1111it of domeslic end lrUrNliollll voice, data and IP 
w.as under• single plan. qMr-does the ume for 111'111 busnlsa. ~is 
• mJio, rwtionll lCCIDUIW plan delig,lld for large netionJI and ilter'Mtiol.i busiMIW. 



EXPANDINS THI QWEST FRANCHISE STARTING FROM A BASE OF TRADrTIONAL TEL.E · 
COM SERVICES FOR THE UNITED STATES MARKET IN 1997. QWEST IS EVOLVING BOTH ITS 
PRODUCT MIX ANO ITS TERRITORY. HEADING TOWARD 2001, OUR FOCUS IS ON GLOBAL 
REACH ANO THE CONVERGENCE OF MULTIMEDIA INTERNET SERVICES. 
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e are now building on our voice and data business services by poinung Owest 
toward the futute of business needs by developing a new generation of Internet· 
based seMCeS. These 5eNiees are just now coming on the marun « soon wil be -
but e,cpension wil come quicltly. 

• D.tic.,_, ltanwt Acc,u - Solutions are de.signed to meet current oeedS for 
aceess. as well as (¥OW to meet needs in the fut~e - from sinl)fy mc,y. 

~ beyond cW,up to SOJ)hista ted wide area networ1c:s. 

• Wltb Hosting - There are 51gnificant advantage$ in Web hosting over managing 
~ iMlouse. Owesfs advanced Web hosting enwonment and high band
width connecoons ure Web site performance and reliability. StOf'age and 
bandwd!tl options daN customers to easily suppon more content as their busi
ness evctves 

• II' Clllloc...,,, -Due to the costs and staffing needs in !Nintaining locll •• net· 
works wi Internet protocols. about two-thirds of all businffses are now 
outsourcing thew Internet ser.,e,s. Owest offers superiOt facili.ties. ftedlle band
widltl acMtad connectivity and atouno-the-eloc:I Suppc,t by on-site 819' INfS to 
ensure rv and integrity. 



, 

• ,..,_Acca:s-As the once forrndable bltriefs of~ 
raphy and Mle have diminished in rumng • business. 
remote access t.o infOfmation has become vital . 
Telecommuters need access to data; customeB want 
account anfonnation. Virtual Private Networts. Alternate 
Access and O!t'9r features provide superior - and~ 
able - perfonnance and flexibility. 

CONSIIIIEJI AND NOll(.IASO) IUSNSS 
Qwest ers • full line of communications seNices for con
sumers and small ot homHlesed businesses. In~ to 
• variety of voice plans with~ rates. s,lgle s e :ad 
billing. and simplified terms. Owest is also bringing the 
advanr.eges of the Internet into the home. 

Early this ye ,. we announced a new tine of Web-based 
serw::es under the name a.home .. lnt.emet Setvic:e. New 
products IOdude: 

• D.hotlw llltll'Nf Ace.a - Offers natlOl'\al ~ Internet 
access for a competitNe flat monthly rate for unfvnited 
access. e-mail news. The connection software s 
provided by Netscape. Subscriben to Owest long dis
tance serw::es receiYe • reduced fee. 

• Q.homeS«td-A-~-A Web-based paging service t 
allows customers to send text or numeric P1QeS to other 
subscribefs of the Qwest paging service Subs ;ribefs 
enter the number. message and return number right on 
the Qwest paging Web site. 

• 4home Clid-ro-Conterwnc•-Allows customers to set up 
conference cans of up to eight people. and manage the 
call entirely from the Web browser. Calls can be set 
up by the user without oc,eratOfS, codes or advance 
sc:hedultng. 

• D..bon» Clid.,,,._.,u - Offers US and international fax 
serv,ce through • Web browser. The recipient can 
receive the document ~ • fax ot downlold ct 10 • 
hard drive. 

WHOlESAlE SSMCU 
Our customers include oompetitiYe local exchange c:arriefs. 
l'ltef'4lCCNnge c:arriefs. long distance reselets. Internet ... 
vice providers., and electric utilities. among others. They.,. 
al turning to the speed and cac:iecitv of the Qwest Macro 
Capec:iiy-' netwof1c to meet their growing needS for band
width. While the initial seles in d1is martet were primariy 
for circuit switched minutes. we are quiddy shifting focus 
to highe,-margin p,oducts. Opdc:al dedicated and switched 
services provide capacity on demand. edvanc:ed netwcf1c 
management features "'1aw customerS to manage traffic 
easily and securely. We wil also be growing in the most 
sqihlsticated vatue«dng IP setVices. 



A CO-liWllfTING AIIIUMBfT WITH AHA TtlUlAN - TH£ AMEJIICAN HOSPITAL ASSOCIATION'S GIIOUP 
rutlCIIAStNG Ptl08'1AM - Will. PUT TH£ ,own AND FUXIIIUlY OF QWEST APPUCATIONS AT TH£ 
DISPOSAL OF HOSPITALS A.NO HE.AlTH·CAIIE NtTWOllltS ACIIOSS THE CDUNTIIY. THE PROGIIAM WILL 
PIIOYID£ OPTIONS RANGING F110M LONG DISTANCE. FAX ANO CAll.lNG CAIIDS TO THE MOST ADVANCED 
VOICE, DATA ANO VIDEO TO TIE SITU TOGETHEft ANO MOVE PATIEJfT INFORMATION AIIOUNO THE WO 
IN SECONDS. QWEST'S MULTIMEDIA SUMCES CAN GROW AND CHANGE ALONG WITH CUSTOMER NEEO!" IN 
IMPIOVING CAIi£ ANO CONTIIOWIIG COSTS. 



0 

Email 

NO ONE HAS A COIINEII ON THE MARKET FOIi iDEAS - NOT IN AN INOUSTIIY WMW NEW AND IEmll 
THINllN& IS THE CUIIIIENCY OF PflO&IIESS. AN OISESSION WITH HOMl &IIOWN APPUCATIONS IS THE 
ENEMY Of SPUD, SEJIVICE AND FUXIIIUlY. ONE OF OUII MOST POWlllfUl COMmmvt STIIENITHS -
ANO TNf OKilNE Of OUII &IIOWTN - IS THl AIIUlY TO ACQUIIIE TM£ CAMIIUTllS W£ NW,, 011 TOWN 
THEIi naou&H AUJANCES WITH COIUANllS UIE NETSCU£. ICIIOSOfT ANO OTHEll lNDUSTIIY L.EADa1. 
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ACQUISmONS, AWANCES AND 
INVE ENTS PUT GROWTH ON 
THE FAST TRACK 

This evdution from a networt construction compar, in 

1997 to a convergent multimedia COtr1*1Y has progressed 
quiddy. The ,.,...... transformation reflects 1hl stra 
!Pt focus and discic,lined execution dewered by the Owest 
manage,,vnt eam.. 

N>llled in lhree weys: Acqi.ring COff\C)lll lies that would 
build our base. formmg noes. and malting strategic 
investments - With c:ompanie t would ta e us to 
new places. 

Each ol ttw investl,•its added~ dwnensions- (is. 

1fi>ulion. brNdlh of procl,as, expenise, ma,:bt pr9"nCt 
and new tec:tinologv. Combined. they haYe built the ~
structure of a formidlible competitor on the unmatcMd 
padorm ol our global networt. 

WIWMD AWUCUIUILDTNEIAII 
The adliliorl ol bit ClfThas mlde us a force in prO\llding 
and ID and ln1arnet solutions few business. It is a mileslOne 
in our de.: alapment of broadband multimedia serw:ie. 

Icon. renamed Owest lntamet is IN an ol our 
lbiity ID bodt dlveiap and asiplialtlollS 
for busanas. The unit brings toge1hef de .. c:anws. new 
sales c:hlnnels and.,.,. hurGed wdcll1T91io1, led'IIOlogy 
pofestiollJlla. It also is IN networt badltJor• prowidlr to, 
leading,,......... .. CIOiill)el- in r..lCirll ~ . media 
and ~IIQbOIW- names lille ADP, 8w $-.ms. 
cas. w Alllnlic Souior,s and oo.s. 

0west is allo mowing quiddy ID establish a ~a in IN 
fas1'90Wing Eurcpean nwbt. Our E~ idlnlrty wi1 
be anchored by a joint wnture KPN, the Outc:tl 
lelecon"lnulicllic>ilS CIOn'4*'Y. The ;an...._ .IPMI 11 t 
wil provide managed blcecl-. id ..W::. ID large and ~ 
natQ\11 CUS10mefl, ~ I~ Mn11Ce1 10 lfflll and 
large bulineaes. ICPNOwest wil delNe, lhese ~ 



ttvough • 9. 100 mile networ that • reach ttvoughout E~. The venture wil build 
netwot1t connectMty to 40 European cities. 

In the 111st half of 1999, the J()<nt venture WIU begin offerrng retail market data and 
YOtCe seMatS based on IP technology. high-speed Internet access. Web hosting. vi,. 
t.ual private networks and a variety of other setVices. 

The J()tnt venture combines the advanced networtls of the two companies and 
the Internet seMCes eJq)el't!SO of EUNt ,,,,.,,,.,.,,,.L The leacing European provider of 
Internet services for business. EUnet operates in 14 countries and serves more 
thin 60.000 business customers Tho company gives us • solid presence in the 
European matket. and an understanding of the diverse market needs nd complex 
regulatory issues. 

Through our owned capaoty on undersea cable systems. we can rcw tie the ~ 
bdities of EUnet directly 1t1to our US netWOf • as well as the KPNOwest netwot1t. 

-- - - - - -------
MAllCn O,,OITUNITY THE P10GRESS OF OUR BUSINESS IS CLEAR IN THE EVOLUTION 
OF OUR ALLIANCES. AS WE BUILT THE FOUNDATION - THE QWEST ETWORl - WE 
WORKED WITH THE BEST NAMES IN THE SYSTEMS BUSI ESS AND COMPETED IN IASIC 
TELEPHONE SERVICE. AS THE WAVE OF DEMA D FOR IP·IASEO All'PUCATIO S GATHEflS 
MOMENTUM, WE'RE STAYING AHEAD OF IT BY MIGRATI G TO A IA CES THAT AUOW 
US TO COMPETE I IP-BASED SOLUTIONS 

I • -
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- ltl1UWf NOSTlNQ 
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LCJ ,,,,.,,.,oon.lgaye us new rMCh and scale 1n tradlttOnll t locommunations. bf~ 
ing LCl's mote thin two lnllion bus, sand consumer customers on o the Owest 
network Ind lddlng substan to our revenue strNm. Equa in,porunt. we ecoeJ. 
er1ted the growth of our ne11one1 H ies presence ind geined one of the most 
advanced customer seMCe ind p&atfonns in telecommunauons. 

In J nurv of 1999. we took a rna,o, step 1nto local c:onnectMty ttl lf'I IOYeSll'nent 
in Coif-,/ Commcmk1dons Group. Covad IS I compet1t,ve loCal exchange came, focusing 
on dig lll subscnber hne serviees to Internet s rviee prOVldefs and enterpnse 
customers. The multi-ye.tr egreement WII allow us to bring high-speed eccess to 
22 metropOl,tan markets - Boston. Chicago. Dallas. New Vo,!(, Philedelpt,ia. 
San Frencisco, Selttle and W1stvngton. D.C. Covad will also J)U'chase Owest QPIC
ity to intetconnect these high-speed ioc:.i networks. The in....wnent Wll leverage the 
locll eccess w are creating through the 19 tro Alea Networks we •• construct· 
ing ecross the counuy. More networks WIii be added o that group. 

ICNJICH Ol 1ffl INCUIIOOAl C.IOWTM OUR ACQUISITIONS. JOINT VENTURE A D 
AU.IANCU W Al.READY DRAMATICAUY EXPA DI G THE SERVICES wt CAN OFFER AND 
WHEltt wt CAN Offtll THEM. IN tttt, THE 8Ull OF INCA£ME TAl GROWTH Will COME 
flll)M THE BUSINESS MAIU:ET. WHERE THE DEMA O FOR AOVA 4CEO APPLICATIONS 
IS HIGHEST. 

IYIIAIIET 



I 

AWMCU DMIII TNE Off'OITUllffY 
We built ou, netwcn with state-<>f-dlHn lechnologv and 
through alliances with c:ompenie like Clsco. Nortel and 
Ascend. In 1998, we continued to join with the best in the 
business to take the powiel' of netwcn applications to mo,e 
maruts in new ways with~ products. 

We hive teamed with Mieroaolr in an alliance thlt we 
believe wil redraw the boundaries of e-<:ofM*ce. Web 
hotting and other mainstream butineu application,. 
Microsoft it ticenting aoftwar• to Owett and hit ltwnttd 
S200 million in Owett. We will alto hlv distribution 
accetl to 88,000 Microsoh C.nifiitd Solutions Providtfl 
across the country, which Mil Microsoh products. 

The Mictosoft alliance WIii give businesses new ways to 
acquire edvanc.td communications MfVices. For example, 
buslnes cust rs will be able to acce11 e11y•tCHJM 
systems to putchlM goods and services. monitor order 
status and qulctJy build e-commerce si tes. They will be 
able to move critical systems such as el ctronic ma I, 
ttainlng. human resou,c.1. financial and othtf sy tems to 
off-site MrVerl. with• s,tlgle point of contact a ound
th4Ktock suppoft. 

Business CUStomefl WIN "-ve the on-de,n,nd capability to 
move images 10 multiple locttlOnl, ltunch videoc:onfer
enc.s and suppon video dlltflbution. They CM outsour..:e 
rnan.gemen of aoftware and netwOrb. They can tcXlffS 
integrtttd, secue and easy-to-uM wtUII netwOrb. 

The allat'ICe produced it.I fi,11 product, 0.Coninwce"". in 
Maidl, 1 . The product will give retailers end-to-end 
c,pacity to launch • presence on the Web - high IPNd 
Internet ac:c:ea1. managed Web hosting. hlrdwtte, soft. 
ware consulting, design and g,aphics, m rchtndising 

sistance and even promotion of the aile. 

We also ;ow. forces in 1998 with ,._. to give~ 
IUffltfS onHtOp tccMf to. u range of c:ommunicaliona 
needl dw~ the Neecanter web po,111. 

The allMce oombin• <>west's nelWOftt' Wllh Nellclpe's 
btoww and .-wr ~and ..... Through a• 
gle ,.._..., locMion - NeflCIPe ConlaCt9' - UNf'I can 
menage al ............ and lnWnet c:ommuniclllion. 
induding,.. fNll. ...... paging and ..... hom Wlt-
wtlere "' the Cuttamei • can also '* dw Ille to 
"*llgeCOI .... IClt call and---a llf,ulelddfw book 
for al ~ ,eanlrl1Cnd on the .... 

The alliance WII ~ bocfl OOff1*1iN new~ to 
accauw• CU1tomt1S and.,.,. revenue~. 



' 

OUII ACOUtsmoNS ANO AWANCES PUT T'HE N£1WOIUC ANO fTS AN'UCATIONS OIRlCTLV IN TN( HANDS 
Of OUII CUSTOMfAS. THE IDEA MIGHT IE HOW TO US( DEDICATED INTlANEl ACCESS TO CMATt A DATA 
WAREHOUSf IN CYIEAS,ACE. IT MIGHT IE WHAT TO DO WIT1C THE TIME SAVED IY ACCUSING FW.S. VOICE 
MAIL rAGES ANO E-MAIL ftlOM ONE•SITE ON TllE INTEINET. WHATtVBI TllE IDEA FOIi US1N6 1Nf011MATION 
• 11£W ANO lmER WAYS. WE'VE CtlfATfO A toM,ANY ntAT Will MAif IT AS WY AS ,01NT AND CUCL 

• ·• - :. -...__ -· ... - . ..... : .. ---... .-· . : 
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W£ ARE JUST MONTHS AWAY FROM COMPl.fTING A NE1WOU Of RUTS. IN IIECOIID TIM£ AND AT LOW 
COST. W£ AA.E AIOUT TO COUPl.fTt THE UNITtO STATES" FIIST 11 IIGAIIT, OC·112 (DnlCAL CAIIIUI. 
·1U.f·HWlNG; SONET lllNG ETWOtlL ITS Al.SO THE HUTU IIIAIIT (OC411 INTUJfET NIOTOCOl 
N£TWOlll. WHAT DOU THAT MUN? FOi OWllT. ITS THE POWEi TO COMf'fTt A&AINST ANYDfU FOi Alff 
KIND Of IUSUUSS. VIIITUAU.Y ANYWNel( ON THE PUIIET. FOi OUI CUSTDMEIS. ITS TNf CNANCf TO SH 
WNAJ f'RUOOM Of FOIIMATION IIPUY MEANS. 



• 

THE RRST NETWORK 
FOR lltE 21ST C NTURY 

By Iha mdcle of 1999, Qwesa be 1he first 10 comtw1e 
giabell..c:hand~ ~dot • . 

tt·, '9'11 netWOtt • Iha nght tme tu( most 
~adc:om.,-~....,. '-and nn5mlS'IIQn,ech,, 

nc(ogv. ll <'"-rs 0C. 192 t.ldwidlt\, lhe hir;iest c:om., •Cllly 
avatt.at11a. with 10 gigab1 pe, second speed. High-speed 
outers and .._ad....,.. were prO\'lded bt 1he -.ding 

11'11he~~industry. 

heve a s,gn,fc.n ~ 11'1 *'IQ able IO build a 
-MIVI: 10 euct spegfalions of demand 
for fast and MQQ ol ~ . dN and 

By cantrffl. llrga, ~ wtlON netWOlb 
._. beer! 11'1 ~ for decades, face•~ ,ob of 
c.ipgrading 1egley syswns that were built 10 (2fry voa -
which ,.._es• frKtion of the bllldlMdth and transmis

sion IOPhistauon demanded bv kneges. W. have also 
buil lfflOffl\ltlOn hletlrw:ilogy lysttms within Qwest 10 pre> 
V'lde ou,- Q.!StOmefs with~ and innovelNe order 
management systemS, 

W.elto en mbedded cost~-The~ 
fiber end eleetronlc, 1ft the IVSletn t\eYe few., mewing 
,-U, wtlic:tt 11"1Nn1 it CON lest 10 insulll and opetfle thin 
older~-CM net cost fo, flbel hu beer! drametaly 
,edla(f by the .... of din; fiber. which gives us • c:om
petiove cost advantage. The .. of dalt flbel financed 
mcn thin twcHtlilds of ou, ~ construc:tion CON. 

• :Wu t#ldlflll» 0.-W..OillilionMt~ 
whicti breeb light into different frequencies 10 QtTy 

men info,1,-.., °" • lir,gle . and edwatad opcical 
transmission tach~ lha1 ellow unp,ecectena.cf 
tpeedand~, ..... , . 

• .....,,,._.,., .. _ .... - The networt aQ)Or1S 

.. "*"wt«llbled ---- IUdl •~~net• 
WOtb, V011Ce 011W .,...,.._ video. -,Id defa. 8y 
~ Pdir9C11towe, SONET, p ff\Cn lqwo.et 
pe,1on,eu bt NmOwir,g • ~ ol .,..,,. 
sior, ledliaog., nNded br older netll¥0!'1icl 



·-
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\ 

..... ._ .......................... . 

• S.0.. Fk-The networf(s neNe synlffl IS 48 glllsa fibers bl,wd four IIO 
undergr<U'ld. The rou,., •• primlrily liong ..... nigta al ~ . whdl .. 
added pr01ecuon from ftbet cable. cuts ~ constructJOn 9QlUIPNl1t and ott. 
devices. The ft>ers we encased in 1W01"Ch ~-canclliil A .:onct. errc,ty 
conduit laid beside 1he first allows fof 1he WV it ...... , al up to 500 men 
ensurin; that we can keep up Wltn tech, dogiClt ._as.. 

• W-Hulittf Aldlllllcaw1-The wm t1 ~ SWIIC.t'9d mg SONET ~ 
ture. Thi meaning is 1hlt in the e¥1r1t of a bf-. a · 11 ~ in ~,.,«-n111ta 
lfound the problem. whict'I ~ ._ .... oowntme for our CUIIIOf1'W'I 

-
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·----- --
US fflWIII QWE~S NOflTH AMERICAN ETWO TO IE COMP'l.£TED BY MI0· 1ffl, 
WIU IIEACH II~ M LES - WITH ANOTHEll l1S MULES TO COME IY THE ENO OF THE 
YEA ANOTHEII UOO MltES OF NETWOIIIC WACITY IIEACHES I O MEXICO THE S· 
TEM INCWDES THE FIIIST NATIONWIDE 2 , GIGAIIT INTERNET P'IIOTOCOL NETWORK. 
WHICH IS THE IACHO E FOR OWESrs IP'-8 SEO SEIIVICES. 

• SW., lt«6 - The netwo«s US ~t indudes 1 S tings reachiog from 
San Diego to Boston and Mtamt to SuttJe. Another 1,.COO miles rnches into 
Me>eito.. We own capac,ty on ~ cables thl1 connect us to key cities in 
Europe and through the KPNOwat Joint venture. • p,n-Eu1ope1n ne ork 
p,ovicling up to 40 EurQPNn cities with the highest capacity, highest speed trans· 
mission NMCe IMlillble. Owe$t Ibo is pert of • c:onsortium budding undersea 
capecity cor.,eaing pcw'l1S in c:.fomia and Japan. 



.······ ... 
.. ···• ... ····· 

......... . : 

lUIOPUll llflWOB QWES1 IS 8UILOING A PA ·EUROPEAN 
NETWORK THROUGH A JOINl VENTURE WITH THE DUlCH 
TELECOM COMPANY. KPN. THE 50.50 VENTURE. KPNOWEST, 
HAS ACTIVATED THE FIRST OF SIX EUIID· 11NGS TH T WIU 
REACH 9,100 MILES AND CONNECT tO EUIIOPEAN CITIES. 
THE KPNQWEST NETWORK CONNECTS lO awnrs NOIITK 
AMERICAN NElWOIIK. 

. • ·· ... 
, 

,,, 
....................... 

... 

... . .......... .. ... 
···········1,· 

PAaflC -··- JAPAN ANO THE ASIA PACIFIC REGION 
W1U IE SEIMD INITIAU.Y BY CAPACITY ON UNDERSEA 
CAIL.£5 QWEST IS 8UllDING AS PART OF A CONSORTIU OF 
COMf'ANIIS. A CO NECTION TO JAPAN IS SET FOIi COIIPLE· 
no , TM£ Y£Alll JIN. 



TODAY. SAYING THAT TIIIUIONS OF DOUAAS CAN TRAVEL THE GLOBE AT THE ,USH OF A IUTION IS NO 
LONGO STMTUNG. rrs BUSINESS AS USUAL THIIOUGH AN AGREEMENT W1TH Ao, IROKEMGE SB IICES. 
IMST IS USING THE SflftD. FlEXIIIUTY ANO Al'f'UCATIONS OF OUR NETWOR« TO ACCEu:RATE CHANGE IN 
flNANCW. IWIUTS. WE WIU WOR« TOGtntER TO D(VUO, ANO MAIIICtT A >.1~SS SOLUTION TO HEL' 
SWJIJTl(S RIUilS MEET THE EXPt.ODING DEMAND FOIi TMOlNG AND su,,o,rr SERVICES ONLINE. 
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16 SB.Ecrm RNANCW. DATA 

QWEST COMMUNICATIONS INTERNATIONAL I C. ANO SUBSIOW11£$ 

The selected frnanoal data related to the Company's finanoal c:onditJOn and ,esults of 
operations for each of the years ,n the ,ve.veN peooc:t ended Oec:ember 31 . 1998 are 
summa.ri?ed as follows and should be read in COllfunctlOn wrth the discussion under 
·Management's Discussion and Analysis of Financial Cond1uon and R suits of 
Operations; and the Consoldited Financal Statemen of the Corrc,any and the notes 
there10. appearing elsewhere in this Annual Report. 

,.. ____ ,. ____ -- 1991' 1997 l!ISS 199( 
IWW Of GfUATIOlll; 
TOlllrMnUe suw s 696] S ZJ10 S 125.1 s 7!I.! 
Tel111 oC*atinQ lllpellWS 2.9914 673.2 2(30 161.2 815 
E,nqs llossl from aper1bans 1'153.71 235 112 lllll (IOS 
E,nqs llossl before rmne 11aes fMUI 216 110 ti CJl5l f1QJ) 

IIITWlgS llossl s IMC.DI s 14S s {69' S 125.11 s 
Net u,rqs floss} per s (1021 s Oll8 S IOOCI S 1).151 S IIUMI 

m,ings (loss) $ IJ.02J s 007 S to.OCI S I> 151 S 11100 

- -----19 1997 1996 
swaauy IAlANa Slf&T om: ----
Total S 1.(167.8 S 1.39111 S 262-6 S 19'2 s 8!l5 
lq. $ 2.lDl.1 s &n5 S 1DU S 688 S 170 
TOQI S 4,231.2 S 31118 s 9-4 s 26.5 S 246 

r-Qic.-JI 
1991 1997 1996 l!ISS 199( 

one AIWfCIAl. om: 
EBITOA1 s 294.S s '37 s 69 S a&OI s {6,J) 
Net cash IWMied 11¥ (lad.,, 

apem,ng IC1MtllS s '4.5 136'1 s 32.S S (5661 s lJ 
Ntt cash used IMSling $ (l,ClU} S 1!5681 s 152.61 s (5l9J s ('1 7} 
Ntt cash powlded finning lttMlla s ,.m.J S 7fl61 S 25.S S 113.9 s 3C..J 
Capta, $ 1,41].2 S 3&58 S !,J 1 S 487 s 40.9 

d COll&bt instMled 17JIIID 9.500 l.&50 
dfmldMCld !UDO l 4CIJ !D) 

IUIIO 669 llZ 

....,.._.. • ....,. ..... ,,._..,..., • .,o....,n, 1•111doa•t111csfl"'....-o1t0 
• r.aoo.w.i.......,i......,....._ a . ._,._....,.1-cs.,.,_., 

__ ... __ ,., D \O.-_,,...,_.,,-_..C-.,lllllltlflC.-.1 

...... c-s..---.,piilltcc....,..flJatlll1_ .. ____ ... _ ........ 
llmro,.- ..... ...____ ---- ·-----.. w ....... ,,.. ... 0.... JI,.. --. .. _..,....... .,._ ,_ 
._.,._, ... ,_ ... o....n.1-.. __... ......... .,_,,..III•• ••.SU 
-. ... _..,.0...-11. 1 .... ......,...,.....,_.,.._s .............. ...._ 
)1,1•onn.-·-cail ............................. c.-.... •• --.... .... 

......... ~.................... .ca11 ..... , _ .. ....._ ... __ _ 
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OW£ST OIIAIUNICATIONS I INC. ANO SUBSIDIARIES 

MANAGEMENTS DISCUSSION AND ANALYSIS Of 
RNANCIAL CONDmON ANO RESULTS Of OPERATIONS 

The following discus~ion a.nd nalysis should be reed n 
conjunction with the Company's accompanying audited 
consolidated financial statements and the notes theleto. 

CMIVIEW 
Owest Communications lnUWNtional Inc. c-0west· or the 
·company·) is a faa ities-based multimedia communica
tions services P<ovider engaged In two c:o<e businesses: 
Communications Services and Construction Services. 

Communications SeMC8S indudes Internet and Multimedia 
Services. Business Services. Consumer Services and 
Who esale Services. Internet and Multimedia Serv ces 
ptovideS Internet Protocol (•1p•1 - enabled services such as 
Internet access. web hosting, C<HOC:ation and remote 
access. Internet end Multimedia Services are being de\lel
oped according to market demand in partnership with 
leading information technology companies. They include 
M1C1osoft Corporation rMicrosotn (business applications 
and services), Netscape Communications Corporation 
r Netscape· 1 (OtMHtop access for an anav of c:ommunic:e
tions services ac:c:essed over the lntemeu and Covad 
Communiatlons Group, Inc. C-Covacn (high-speed loc8I 
netwont connectivity). Busmen Services and Consumer 
Services provide a ful range of voice, data. . and retated 
services to business customers, gc,,,wnmental tglf,cles and 
consumers. Wholesale Services provides high,Yolume voice 
and conventional private line sennces to other c:ornmunica, 
tions p,OYiders, as well as to lntetnet S8fVice p,oviders 
c-isPs· 1. and other data seMCe comp111ies. 

Construction Services constructs and installs fiber optic 
systems for other oommunic:ations ptOllidlrs. as well as for 
the Company's own use. The~ begll\ operations in 
1988 constructing ftbet optic conduit systems primarily for 
major long distance carriers in exchange for ca.sh and 
capacity rights. The Company tnUW9d into mlicw construe> 
tion contracts for the sale of dart fiber to Frontier, MCI 
Wor1dCom and GTE wherebv the Compeny his agreed to 
install and Pfovide daftc fiber to eech llong ponions of the 
Company's network. In ldci1ion to these contracts. the 
Complny his signed agieern. ltS wilt\ m. cornrn&rication 
providers and gove,mwnt egencils few the ... of daftc fiber 
along the Compeny's network. Rev9f,ue from Construction 
Services generally is ecognized undll the percentage of 
c:omplet,on method as performance milel1aoes relating to 
the contract we sa1isfactorily completed. 

Central to O:west's strategy is the Owest Macro Capac:it't"' 
FiJet Netwof1t. a high,caplc:ity Internet proCoc:ol rlP•).based 
fiber opcic: netWOr1t desigl ltd to f/11:Nt a.cstomlr'S to wmllsslv 
exchlnge mu1imecia content-images. dlta and wice. The 
t.ectwdogic:aOy advanced network will reec:h appCllliimltely 
18.800 route miles. with the initill 18,50Ckou1e-mle natwor1t 
scheduled for completion in mid-1999 and an additional 
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• MAHA&BotENTS ~ON ANO ANAlYSIS Of 
FINANCW. caNDITlON ANO RESULTS Of Ol9W10NS 

300-roubHnile seiJ1l8nt scheduled to, cor,1)1etion by the end 
of 1999. The ne!WOrk en1*J¥s a self-heefrlg SONET ring ~ 
ladln. It is eqi IIA)ed with ect.lanced fiber and stat&Of-the«t 
transmission etee"trol lics. Al. full capacity, Owest's network 
crud transmit 1WO trilion bits of ~ information per 
NCOnd. Owest's ne!WOrk an::hitecture supports IP. ATM and 
Frame Rellv seMCeS. as wel as circut switched S8fVices. 

In April 1998, Owest became the first netwot1c service 
provide, to CCmpel8 a transcontinental IP.-based fi>ef optic 
networ1c when it · eel its network from Los Angeles to 
San f1-.ic:isco to New 'rort.. 

The Company is also expanding its nttwor1c to carry inter· 
national data and wice traffic to Mexico, Europe and the Far 
Eal Completion of the Mexico networ1c is scheduled for 
eat1y 1999. The netwotk eicpansion into Europe ncludes 
«:aC*itv on three undef'sel submarine systems. The trans
atlantic capacity includes up to eight STM-1 s !the European 
equMilent to SONET OC-31 from New Yoric City to London 
and othef European destinations. The Company IS also PII'· 
ticipeting a consonium of communications companies 
that Is builcing a submarine cable system connecting the 
United Si.tes to Japan. Scheduled for completion by 
the IICOl'ld quaner of 2000. the 13, 12&mile four-file, pw 
c:ebit wil ultirN be capable of transmitting infonnation 
at the me of 840 glgabits per second. 

In November 1998. the Company activlted the nation's 
first QC..48 native IP network along certain routes of the 
Con1ienv's network. Along this OC48 networtc. the~ 
wil off• high-speed dedic:at.ed Internet access. web host· 
ing. IP-based virtual private netwoot seMCeS and opanded 
• ? hity of voice CMtl IP long clstlnc:e --..ices. Adcitiol llfv, 
the Company's Europqn subsidiary, EUnet International 
unit8d 19EUnet•). provides a ~uropean Internet broad
casting networ1c. The services offered allow customers in 
Europe to brotdcast video, data a.nd YOk:e globally. The 
Cof'r'*1V wl c:ontrbtte EUnet to the KPN joint vent&n. (See 
disaiaion of KPN joint venture below.) 

....... .,Conti.. In January 1999. Qwest made its first 
invet1ment. totaling S15.0 mi1ion in cash. in high-speed. 
digital IUbsc:riber line C-OSL ·1 local netwottcs through an 
as,eement with Coved. a pedcet-besed Competitive local 
Exchange Carrie, C-CLEc·,. Under this agtNment. the 
Corr.-,, ea:pecu to have access to 22 metropolitan areas 
by the end ol 1999, while Mhancing its ability to provide its 
customers with high-speed 0Sl c::onnec:tMty to its networ1c. 

Alianct Wilft lilicr'O#Jlt. In December 1998, the Company 
entered into a strategic allianc:e with Microsoft that will 
.,_. businesses to utilize ~speed network services 
that mmcimize network resowces, reduce costs. generate 
new SOUl'ces of revenue and optimize management of 

computing operations. The Company's service. to be butlt 
on the Mlcrosott- Windows NT9 Server operating system 
and the Company's IP-based optic netvwn. is designed 
fo, businesses of .. sizes. Mrtosoft will license a broed range 
of its software to Qwest. The pertjes wil jointty mllket and 
sel the services. In edcitioo. Microsoft purchased 4.4 l"IWlion 
shares of Owest for S200.0 l"l'liiorl. 

Under this agrffment. the Company expec:u to off• busi
nesses a high-speed service that Is and secure 
commencing In 1999. The Company will also support the 
development. integration and maintenance of advanced 
hosting services, including dedicated elec:tronic commet ce. 
web appbtion hosting. streaming media, managed soft· 
w,re services and vinual private networking built on 
Mictosoh platforms. 

KPN Joint Ventur,. On November 19, 1998. the Company 
and KPN Telecom B.V. rKPN·)entered into a letter of intent 
to form a joint venture to create a pan-Europqn IP.t,ased 
fiber optic network. linked to the Company's network in 
North America. for data, video and YOice services. The 
venture is expected to be formed In the first quarter of 
1999, subject 10 definitive documeni.tion and customa,y 
regulltory approvals. 

The venture will otter wholesale. private line and lf4>ased 
seMceS. inducing intranets. extranets. web hosting. IP: 

· te Networks c-VPN·1. Internet access. data and voice 
HMceS. The venture will also sell datk fiber and plans to 
offer frame relay and A~ services. CUstomers of the 
venture will include Internet service and content providers, 
multinational firms in Europe and North America, as well as 
telec:ommunic.etions carriers. operators and others who 
want to purchase wholesale or retail networ1c capacity, file, 
()I services. 

The Company ond KPN will each own 50 S)tfc:ent of the 
wnture. The vent\Ke wil be gcMlfn8d by a six-person super
visory board. to which the Company and KPN Nth will 
name three members. KPN will contribute to the venture 
two bkirectional. sett-healing fi>ef optic rings (EuroRings· 
1 and 2), covering appro,cimltely 2,100 miles. The Company 
and KPN will also contribute transatlantic cable capacity 
to the venture that wilt connect EuroR ngs• with the 
Company's ne M)(lt in North America. as well as approxi
mately S78.0 million and S20.0 million, respectivety. The 
Company will contribute EUnet, whlCh has net assets of 
appro,cimately $80.0 million. 

Acquidiona. Each of the acquisitions ciscusMd below was 
acccunted for 8S a pt.l'chae. The r8SUtS of operatiol IS of each 
ol these acquisitions have been induded in the~ 
consolidated statements of operations of the Company 
from the date of acquisition. The Company win complete 



QWEST COMMUNICATIONS INTEJINATI 

flNll lDocatJOn of purchase price of each ac:quisruon within 
one yea, from the acquis,tion date. The acx:ompanytng con
solidated financial statements refleet the preliminary 
anoc.tion of purchase price of each acQUislt,on. wh!d\ is 
~ to aqustmeOt. 

Icon Acq • • In December 1998. the Company com
pie edits~ of Icon CMT Corp. ("Icon.I.• proyidef of 
infl9ated Internet solutions associated with web hosting and 
IP integration. for approximately $254. 1 milion tn ~ .,......-

common~ itlcluding approximately S3.5 million of dwec:t 
aaµsition costs. At the dose of the acquisition. the~ 
&SSued approximately 5.9 million shares of the Company's 
common stock (including outstanding Icon stock options and 
warrants assumed by the Company). 

In connection with the acquisition of Icon. the Company 
ted $10.0 mtllton of the purchase poce to irti)(ocess 

research and development l "R&D"I pro,ects, $2.3 million to 
developed technology. $71 .8 m1lhon to other intangible 
assets and S19'.0 mdlion to goodwlll . This allocation to the 
ini,roc:ess R&D represents the estimated fair value based 
on risk-act,usted cash flows related to the incomplete pro;. 
ects. The in-process R&D was expensed II the date of 
acquisition as the irti)(ocess R&D had not reached techno
logal teasb\ty. The deYeloped tochnology. other intangible 
as::ets and goodwill are bemg amoniled on a straight.fine 
basis from to 15 years. !See further discussion of the Icon 
KqU1S1tion ,n RESULTS OF OPERATIONS.I 

LCI Acquisition. In June 1998. the Company acqu11ed LCI 
lntemabonal. Inc Ind~ C"LCl"I, a c:ommunations 
sefvioes prOV!der, for ~tely S3.9 billicw'I in Company 
common stoclt. inctuding pproximately S13 5 m I IOn in 

ect &equlSltlon costs. At t close of the acqucsitjon. the 
Company issued IA)fOximately 129.9 milfion shares of the 
Company's common stock findudlng outstanding LCI stock 
options •uumed by the Company!. 

In connection with the acquisition of LCI, the Company 
.aoc:.ted S682.0 million of the purchase price to •rti>'OC9SS 
R&D projects. S318.0 million to doveloped technology, 
S65.0 milion to other intangible assets and $3,071 .0 milllon 
to goodwill. The a locati<in to the ini)loeess R&D repre
sents the estimated fair value based on risk-adjusted cash 
flows related to the incomplete projects. The in-process 
R&D was expensed at the date of acquisition as the in
process R&D had not ruched t~ f sibility. The 
deYeloped t.echnology, other intangible assets and goodwril 
are being amortized on a straight basis from 1 O to 40 
ye rs. (See further discussion of th LCI ecqu1s t1on in 
RESULTS OF OPERATIONS.I 

EUn t Acquisition. In Apfil 1998, the Company acquired 
EUnet. a European ISP ~,ith subsidiaries in 14 countries. for 
llA>fO mately $154.0 million in Company common stoclt. 
including pprox.imately $3.5 milhon in direct acquisition 
costs. and $4.2 million in cash. At the close of the ecquisltlon. 
the Company issued app,oximately 4 .0 million shares of 
Company convnon stock. · tely 0.6 milfion shares 
were placed in esc,ow tor two V9ll'S and may be reccMt111d 
by the Company to satisfy any ii ldemrlification daims. At the 
expirabon of the escrow period. these shares revet1 to the 
EUnet stockholders. 

The Company allocated $68.0 mi11ion of the purchase price 
to m-process R&D projects. The allocation to the in-process 
R&D represents the estimated fair v.alue based on risk· 
ad)usted cash flows related to the incomplete projects. The 
1rti)(ocess R&D was e,cpensed at the date of acquisition as 
the IOi)toc:ess R&O had not reached technologlcal feasibility. 
The remaining intangibles from the purchase relate to 
developed technology and goodwill and are being amoltized 
on a straight-line basis over t,ve years and t.en years. 
respectNely. (See furthe, disCI ISSion of the EUnet acquisition 
1n RESULTS OF OPERATIONSJ 

Phoenix Acquiskion. In Ma.rch 1998. the Company acqulted 
Phoenix Netwofk. Inc. rPhoenix·1. a non-ta · ies-based 
reseller of long distance services. Approximately 0.8 million 
shares of the Com~ny common stock having a value of 
appro,dmately $27.2 million were exchanged for the out· 
standing shares of Phoenix. 

Su,,.,N, t Acquisition. In Octobef 1997. the Company acquired 
SuperNet. Inc. l"SNn. an ISP. fOf' S20.0 million in cash, 
including acquisition costs. 

vtAR om DEttMBEJl 31. •• 
COMPARED TO vtAR ENDED DECEMBER 31, 1197 
The Company repc>r1ed • net loss of $844.0 million in the 
yea, ended December 31, 1998, ~ed to net earnings 
of $14.5 million int.he same period of the prior ve-. For the 
comparative periods presented. the ~ ·s results of 
operations include the acquisitions of the following: SNI 
from October 1997: Phoenix from Maleh 1998; EUnet from 
Apnl 1998; and LCI from June 1998. Excluding the effects of 
the merger~ted costs and the write-off of ini,rocess R&O 
costs related to the LCI, EUnet and Icon acquisitions in 1998 
and the charge for the redemption of a total of $87.5 million 
in princi~I amount of its 10~% Notes, the Company's 
reported net loss woold have been $(19.41 million for the 
year ended December 31, 1998 compared to net earnings 
of $14.5 million for the same period of the prior year. 
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"-wn• Components of revenue for the years ended 
Oecembe< 31. 1998 end 1997 were es follows: 

liaC-0...Jl ...... 1• 1997 lncraa 

0 li.:aio• Wtica .. - S 1 ,55,U S 115.J S 1 .43!1.0 
~Wtm- -· 511.4 107.0 .......... __ _ s u•u s a.1 s 1.54&.0 

During the yea1 ended December 31, 1998, IS ~ed to 
the prior yea,, Communications Servioes revenue increased 
due IO the ldci1ion of r81191'1Ue from the ecquisitlons ciso ISSed 
above. end due to gtowth in eN aspects of Cofmlunications 
Services. Construction Services revenue iooeesed during 
the year ended December 31. 1998. IS compared to the 
prior ye11, primarily as I resuh of additional dark fiber sales 
to ottw carriers and the further completion of construction 
of the Company's nationwide netWOtk. A!J the completion of 
the Company's network occurs in 1999, the Company 
expects that revenue from Construct.ion Services wi I be 
less significant to the Comp.,ny·s operations. 

--&,,.,...~•its of • e,cpenses for the 
yews ended December 31. 1998 end 1997 e as folows: 

,....., 
AamnllllWlllt ~ .. 
O...iCIU,lll'fica -- -w. ..... .., ........ _ 
~ ... .., lllllltizltian 
Map, s tcmu ____ , 
lalllapning~ - -

s •u s 1&0 
... al 
S1U 151.7 
201.7 20l 
MU 

s l1'il 
38.S 

llll.9 
181.5 
Ml5 

sua• s 673.2 s 2.lZl2 

EJCpenses fo, acc.ss and netwock operations primarily 
consist of the cost of operating the Company's netwcn. 
local &change c.,.., rLec·, access charges end the 
cost of ..... ~ -The incrNSe In aa::ess end networt 
operations b the veer ended December 31. 1998 OYet the 
prior ~ was pritnerity mri>utlbSe ID c,owth In revenue 
tram~• well a lntemely ge,•li.d g,owth in 
C.anwnuratians Serw:ies ,......_ Aa the networt is com
plelld and activated. the ~ expects 1hlt it wil be 
at. ID_,,,. more customer needs CMf its own netwott. 
1herq ,~ such costs as I peimntage of rwenue. 

Expenses for Construction Sefvas conslst primarily of 
com 10 construc1 the Comc>env's netwo,t. including con
duit. fibef. cable. construction crews end rights of wsy. 
Coas attriJutabSe to the constructian of the netwof1t for the 
Con1)1f,y's own use are capit.elited. ~ for construc
tion ~ incrNMd for the year ended Oecembef 31, 
1898. a COi, .-td to the prior year, due to edci1ianll con
tracu that were signed during 1 & end further con'C)letio,, 
of 1he Coq,en(s networt. 

Selling. general and tdm nistretive c· sG&A · 1 expense 
includes the cost of salaries. bene ots. OCC\.lpancy costs. 
commissions. sales and marketing expenses end adminis
trative expenses.. The increase "' for the year ended 
Decembef 31, 1998. as con.- "8d to the prior year, was due 
primarily to the following: additional expenses related to 
acquired entitles: incteaed sales and met1ceting efforts: 
additional bid debt e,q,ense related to the increase in 
Communications SeMces revenues: increased peyroU
reilted c:osts from the recruiting and hiring of lidcitianel sales 
and .ciministrative personnel: increa c:orNntSSIOI\S 

expense rell ed to the growth in Communications SeMces 
reYenU9; adcitionll building rent expense related to increased 
space obUined in response to the Com;>env's Infrastructure 
growth: end increaed property taxes end meinteNnCe costs 
rNted ta the inctease of Died assets along the Company's 
netwcn. Oumg the year ended Oecembef 31. 1998, as com
pared to the prior year, the numbef of employees increased. 
due to .cquis,t,ans end the expenslon of the SIies Ind CUS· 

tomer support infr structure. from approximately 1,600 
llffll)layffs et~ 31. 1997 to IPJ)foximetely 8.700 
employees et Decembet 31. 1998. The inctease in SG&A 
was panially offset by a decfNM n Growth Shire Pl.lo 
expense in 1998. Growth Shire Plan expense is not 
e,cpec:ttd ID be materiel to the cperations of the Company in 
the future. SG&A Is eicpec:ted to incruM as the Company 
continues ta g«NV. es segments of the Company's netwoft 
become operational end as the Company continues the 
• • of its Communications Services business. 

The Company's depreciation and amortization expense 
1nc1eesed due primarily to activating segments of the 
Company's netwock during the yur ended December 31. 
1998. purchases of assets to ac:cammada1e the Company's 
growth and precletion and emonlzetion of assets 
and goodwill related to the Company's acquisitions. The 
Company expects that depreciation pPenM wilt continue 
ta increlse in S4ibsequent periods as the CClfT.-,y contw1-
UN to ICINat ~ segmen1S of its netwoft. 

During the r ended Oecembe, 31. 1998, the COl'f'4)lnY 
reco,ded 186.5 milion in rnergerffll*S costs reSlttd to the 
rnerger with LCt inducing S31 .0 million of cl.lplicate fdties. 
M9.0 milion of chlnnel c:onddltion end~ commit· 
ments end S8.5 milion of actler miscellaneous merger c:osts. 
Ot mese merge, costs, app,oximetety sa.o milion remain 
ICCrUtd as of Oec:embw 31. 1998. 

In CIOl • let"tioo I with the acquisition of Let. the Company Ille> 
cated S882.0 miUIOn of the purchae price to In-process 
R&O projects. $318.0 million to developed tec:hnok>gy, 
S85.0 million to ochet intMglt)le assets and S3,071.0 milion 
to~ The alocatb, to the n,proc:ess R60 fte)tesenlS 

the estirMted fair value ~ an ~-.djusted cash flows 
related 101he ii lCOnl)let.e prcjeds. N. the dale of 1he merger, 



r 
the ~elop111e11t of these pro,eas not vet rucned 
notogal f as hty 1nd the lni)fOCesS R&O had no 

ema future uses. Accord , these costs wer 
e,cpensed as of the merger date The de..eloped tech dogy, 
oOWJ inangt,le assets and goodwil lfe ~ amonrzed on 
1 straight~ basis from 10 to~ 

• R&D R•l1tN to N, srsr,ms Aurom1tJ011 These R&D 
pra,ects • .,.. ended to er • a new hod o automating 
LCl's seMCe prCMSIOnll'lg Ind net\NO( management sys. 
t ms, and were v1lued I approximately S218.0 fflllhon. 
These tary prQf9CtS include the development of data 
warehousing~ new interface technologies to enable the 
,nterct.nge of data ec:ross displrate nel\YOfb. As o the 
transactt0n date, the Company behe s that the o er 
project wa.s 604111 complete Develoc>ment effons tht~ 
Oecember 31, 1998 proceeded ICCOldtng to~ 
ttons. T expected costs to complete the projects are 
app«)Xlfflltely S 10.0 mAon an 1999. matC!flll progress 
has been made with these pr()feCtS, signrf ant nslt IS 

1ssooated With thek complett0n. If these o<oiectS aie 
unsuccessful, their expected contnbution to rtM1nUeS and 
profits not matenalize. 

• R40 RelltH to Fr,m, Rel,y 1ttd II' Semcn. These prQf9CtS 
.nvohle RM> related to the deployment of frlffle relay and 
IP technologies Within the LCl netwo,t. and were vllued It 
approximately S1S5.0 milllon. With the ~tJOn of this 
next-gener1tt0n netWOfk, the Company WIU be able to 
address eme<gmg new demand trends for data sennc:es. 
Mlnlgement considefs this 1 ~ project due to the 
customized WOf required. As of the transactton dat • the 
C~ny believes the overa Pfoiect was 1pp,ollim1tely 
604111 to 704111 complete. Oevelopment efforts through 
Oecembef 31. 1998 hive proceeded ac:cofding toe~ 
ttons. The expected costs to comp! te the projects ire 
approiarnatetv S70 million in 1999. While materill progress • 
has been made With these projects, significant risk sti is 

1 sociated with their completion. II these projects ire 

unsuccessful. ttle1r exi,ected contribution 10 revenues and 
proflt.S 

'Pfflltioll,..J ~ Md Tools. These prot 
to the delielopr,ient of new serw:e 

and natwofk ~ tools and engineering func:tJOnS. 
Ind re valued It PPfOXHNtely S309.0 mAon. These 
propne prQf9CtS .. doselv LO's ~ 
meot of ldvanc:ed dat.a · . Applications enabled by 
these rrll-N tech dogies include the abitV 10 offef new prod
uctS and se,w:e ~ . As of the ec:quis,tJOn date. the 
~ the projea:s 604111 to 704111 ~ . 
Development ettons thrOl.9' 3 t. 19198 hive pr~ 
ceeded ICXX)(ding to expect.auon,. The expected costs to 
complete the prOjeCts ate IPPfc»uml S24.0 in 

1999 mat progr-ess has been made the RM> 
prqects. these ¥e ~ tec:twdog,es and sagntfant 
IS assoo, ed Wit the completJOn. If these 
unsuccessiul, e ed contnbutaon to ,.,,,.,~..,..,. 
profltS not mateollrzoe 

Rema«ntng MO effOIU fOf these pro,ecu inctude V1110US 
phases o technology desql. dewlopment Ind testing. 
Anlopa ed complet:JOn dltes to, the pro,ects an progress 
w,11 oocu, 11'1 phases thtough 1999. It which point the 
~ expects to begin gen•aliog the eclOIIOffllC bene
f, s from the technologies. At the time of uatt00. the 
costs incurred and the e~ed cosu to ~te such 
pro,ects were IPPfOJUIT\ltefv SSO.O milllon and S60 O mil
bon. res;>ecwe,tv 

The IISS9*' to cucnesed an-process tec:nnologv wies 

dete«1W*I by es~ comribution of the purchlsed 
ocess technology to ctr.eloping c:ommer vable 

products. es the rMUlllng net CISh flows from the 
expected product sales of such products, and discounting 

the CISh from the •JCPKted swoduct sales of 
• prnent value using I rllk~ 

The estimates total revenues from the speaf ic 

ICQUlfed n,orocess tecfwidogy will peak in 2003 Ind will 
declne from 2004 1hrOl.9' 2009 as othef new prod, 

uct and seMCe blChnologies .,. e,cpected to be introduced 
by the Cornpa.,y. These proiectio,IS ll'CI based 00 manage
ment's esti.mates of ffllftel s e and growth, expected 
trends W'l tedlldogy. and the expected timing of new prod
uct introductions Olsc:ounting the net ash flows back to 
thetf present values rs based on the weighted IVeflOCI cost 
0 capital (-W,.CC" J The business enterpnse comprises VII· 

ious types of essets. uch possessing dlfftHent degrees of 
investment risk contributing to LCl's overall WACC. 
Intangible asset. 1te assessed higher risk factors due to 
their llc:lt of liquidity and poor Y9fSI for redeployment 
~ in the business. Reasonlble ,eturns on monetary 
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and ixed assets were estimated based on prevailing inter· 
est rates. The process for quantifying n11ngible asset 
nvestment risk involved consideration of the uncertainty 
associated with realizing discemi>le Qsh flows over the life 
of the asset. A discount rate of 191' was used fo, valuing 
the 1"1)focen R&O. This discount rate Is higher than the 
lmpfled WACC due to the inherent tn:ertaintMtS surround
ing the successful development. the useful life and the 
profrtability levels of the purchased in-process tec:hnok>gy. 
and the uncen1 nty of technologial ~nces that are 
unknown et this time. As is standard in the 1pprais.l of 
hioh1Jrowth markets, projected revenues. expenses and 
cbcount rates reflect the p,obability of technic.11 and mar
keting successes. 

The value of the in-pocess projec1s was adjusted to reflect 
value and cont111>vtion of ~ad R&O. In doing so, con
~tion was given to the R&O's stage of completion, the 
compexity of ttie work completed to date. the difficuJty of 
comp! ting th, remaining development, costs al1eady 
incurred, and the proj8C1ed cost to complete projects. 

The Company bef~s that the foregoing assumptJOnS used 
in the fo,ec:asts were reasonable at the time of the merger. 
The Company cannot assure, however. that the unde1tying 
~ used to estimate expected project sales, devel
opment costs o, profrtlbibty, or the events assoc:tated with 
such profects, wil u.nspite as est.mated. Fo, these reasons. 
actual results may vary from the projected results. 

The Company expects to continu its support of these 
efforts and helieves the Company has a r chlnce 
of successfully completing the R&O programs. Ho ver, 
risk Is associlted th the completion of the proiects. and 
the Company cannot assure that the projects will meet with 
eithel tec:hnologicll 0t commerCIII success. 

If none of these projects is $UCCl8S$fuly deve.loped, the sales 
and profrtlbifity of the Company may be adversely 1ffec1ed 
in future periods. The fa. e of any pe,tic:ulat indMdull in
process project would not materilly irr'C)ICt the Company's 
finenc:ill CXll dtlal 1, results of opeqtions Of the •tnctiwness 
of the oY9fal LO ecquisitlon. Operating 1osutts 11e subject 
to unc:enain ffllfket events and risks, which 11e beyond the 
~Sc:ontrOI. such IS trends in tec:hdogy, government 
~. mnet size and wowth. and proc1Jct introducbon 
OI other ac:tions by competito,s. 

In connection with the acquisition of EUnet. the Company 
.aoe.ted $68.0 million of the purc:hlse pnce to in-process 
R&O p,oi9C1s. These projects include the deslgn and deYeJ. 
apment of several new VlluHdded lnt.emet seMCeS as 
as the deve~t of the necessary customer care and 
Ntworlt management systems. Remaining development 
effom tor these proi9C1s indude various phases of design. 

development and testmo effOfts that 11e exi,ected to be 
completed in st.ages over the next 18 months. these 
projects had not vet reached technological f and 
hive no lltema future uses, tNte can be no guarantee 
as to the 1ch 1btlrty of the projects or the·, ascribed 

s. Ac.c.oto,ngtv, these costs upensed as of the 
uisition date. 

In connectlOrt with the acquisition of Icon, the Company 
allocated S10.0 million of the pur pnce to~ 
R&O p,o;ects These proiects . the design and deYet-
opment of several new vah.1 dded Internet MMCeS, 

including end-tCHnd solution, methodo6ogy des,gned to 
prCMde system-wide solutions fo, ~ co,pcntt CU$

tomefs. • next-generation high-speed netwant system, and 
an ,mp,oved network maMgement system with added 
features Rema.ning development effom tor these projects 
include various phases of design, t and testing 
efforts thlt 11e expected o be completed in sUge:S Oll1lf the 

15 months. Since these proiects had not yet reached 
ech.,ological feasblity and hive no lltemative future uses. 

there can be no guarantee as to the IChievlbility of the 
p,ojects o, their ascribed values. Alxt:>rdingfy, these costs 
were expensed as of the acquisition date. 

om., b/Hns• (lncom•J. Components of other expen.se 
(income) lo, the years ended Decembef 31. 1998 and 1997. 
were as follows: 

.. .._, ........... 
°"* irmM. 1111 

Taul oct. l.ll*IM '"°""' 
SIU I IU S 1J5 

(1Jj 111.91 171 
1a1 I IU) s•J 

The increase in intetest elq)tnse, net during the YNf' ended 
Dec:11111'1iber 31. 1998, as compared 10 the prior year, r ed 
from an increase in tong.term indebledness, see ·liquidity 
Ind Capital Resources· below), panially offset by an 
increase in capitalized interest resulting from construction 
of the Company's networlt. As. the netwofk Is completed, 
lntefest expense wil inCfease as the amount of capi1med 
intefest decreases. Other income, net decreased due pri
mlliy to decreases in intefest income, r~ing from lower 
IY8faQ8 cash balances. Ind• chl(ge of S12.9 million for the 
redemption of toi.1 of S87.5 million in princlpel amount of 
its 101A% Senlot Notes. due 2007 (the ·1o'A1' Not.s·1. 
Additionl , in 1997. the Compeny f8COlded I S9.3 milton 
gain on sale ol t1ICt rights • 

/neon» T•as. Effective with the LCI merger, the Company 
,s no tonger included in the consolidated federal income 
tax return of Anschutz Company 19Anschutz·1. As• r suit. 
the tax-sharing agreement w,th Anschutz is no longer 
effective for ICtivity after June 5, 1998. The Company Is 
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~ to the prOYISIO,'tS of the tax-shaling agreement 
for adMtY through June 5. 1998 Cornplny previously 
rec:oguaed a deferred tax asset 1ttrblttt:N to its net c,per· 
nng loss c;wry forwards~ the ux-sNfing agreement. 
The COff1*'Y CUT '*'8ws the benefrts prew>usJv 
, eoogillled under the lall-shlnng agreement may be rea&zed 
through w ~ strategies. Anv in-substance dMdend 
resulting from the de-consolidation from Ansehutz tS not 
expected to be material to the Company's consolidated 
bal,nce sheet. 

The Company's effect,ve tax rate for the year ended 
Oec:embef 31. 1998 dlff ered from the statutory income tax 
rite p,1m,11ty as a re.suit of the non-deductibdrty of R&D 
wnt&-<>ffs and IIOtHellted goodwill . The effec:we tax 

rate for the ended Dec:emb8f 31, 1997 differed from the 
NtutOl't rat primariy as • result of the non-deductblrty of a 
ponion of growth share expense and 1cqu1s11ion-1elated 
goodwlll After giving effect to non-deduc:tA)le charges 
Company expec:u that rts c:ombiued p,CMSion for fedet and 
state~ tax WIii be ac,proKimatety ~%. 

YEAR EM>ED 0Eco.t181 Jl, 1117 
COMPNIEO TO YEAR ENOm O£aM8EJI l l. 19 
The Company repe>ned net earn,ngs of f14 5 ma.on in the 
year ended Decel, ibet 31. 1997. ca'll)l(ed to a net loss of S7.0 
milbon in the same period o the poor . Excluding the 
eff of the compel isetion expense relat to lhe Growth 
Shire Plan. net of income Wt. the Company's repe>ned net 
e¥ningS woutd hlY8 been approximately S61.6 Ilion and 
S 1.5 million for the years ended Oecembet 31. 1997 and 1996. 
respec:tive!v 

R•vtnu.. Components of revenue for the years ended 
Dec:embef 31, 1997 and 1996 were as follows: 

S 1153 S IIJ 
SIU 1Jl2 

S& 7 S 2'.11.D 

S 23.5 
442.2 

During the yea, ended Oec:embef 31, 1997. as ~ed to 
1996, Cornr,u,ications SeNices reyenue increased primarity 
due 10 increa s in revenue from ~ · ched and 
dedicated line services provided on the Compen-('s networt 
and 10 growth in retail swnched seNic:es provided to 
and medium-siled businesses and lO c:onsurne,s 1.$ I result 
of continued e,cpans,on of the ~s ec:t sales. direct 
mail. agent and telemarketing sa es channels. On JuJy 1. 
1996, the Company~ its resale dedaeated line S8fVices 
on leesed cac,ec:i1y. The sold business Nd genetWld revenue 
of S18.8 million fOl they r ended December 31. 1996. 
ExdusiYe of this revenue. Communications Service$ revenue 
incrused S42.3 milion <Ming the year ended December 31, 

1997. as compared to 1996. Revenue from Construction 
Services increased during the year ended December 31, 
1997. as ~ed to 1996 due primarily to revenue from 
daf1t fi>el sales to WorldCom. GTE and ffOntler and continued 
completion of the netwcn. 

0Pfr•t111g ul)fns,s. Components of operating expenses 
fo, the years ended Dec r 31. 1997 and 1996 were 
as follows: 

*"'-'lliDllllt ,,. ,......, 1997 1996 inau. 
Aa:ms n IWIWOlt OC*'ltions s 8&J) s 791 s u 
ConstrudlOl'I Wlica Q.3 Sl8 317.5 
SellflQ.gene,1111.t ~ 158.7 SU IOU 
0epea,c,on n IIDOllllllOI 2 IU ~J) 

lotal~fJl)lnstS S6732 S200 son 

The increase in access e.nd netwo<k operations e,q>enses 
was pr,marily attributable to the continued growth in 
$Witched services and netwofk engineering and operations. 
parualy offset by the reduction in e,q>enses resulting from 
the sale on July 1. 1996 of the Company's resale dedicated 
line seMCeS on leased capacity and an inaease in on-net 
traffic: over ttw> Company's networt. 

Expenses f« Construction Services increased in the year 
ended December 31. 1997, as compared 10 1996, due to 
costs of construction contracts relating to increased dirk 
fiber sa.les revenue. 

SG&A increased r'l lhe year ended Dec:enar 31, 1997. as~ 
pared to 1996 due primarily to expension of the ~y's 
direct mall sales progrtm. the dewlopment of the s 

brand identity, ldmnsttative and information seMCeS 

S44JPC)ft of the~· growth. and the rec:Ming and hiring 
of edcitionll peraonnet. 

The Company has a Growth Shire Plan fOl certain of Its 
employee and directors. Growth Share Plan expense 
reflects the Company's estimate of compensation expense 
with respect to t.he Growth Shares issued to participants. 
A ·Growth Shire. Is a unit of value based on the incr1 se 
in value of the Company <MN' a specif led ITIMSUling period. 
The Company estimated an increase in the value of Growth 
Shares. coinc:idet 1t with the June 1997 initial public offering. 
and recor d S73.5 million of additional compensation 
e,q:iense in the~ ended Oec:enw 31. 1997. and $13.1 ma. 
lion in the year ended December 31. 1996. 

The Company's deprec:iltion and amortizltbn expense 
increased during the year ended December 31. 1997 as 
compa,ed to 1996, resulting primlrily from activating seo
ments of the Company's networt di.Mg 1997. purc:hnes of 
additional equipment used in c:onsvuc:ting the netwofk and 
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purd\aMS of other fixed assets to accommodate the 
~$growth. 

OrlNlr &p,ns• (lncOtNJ. Components of other expense 
tincome) for ,tie .,...,, ended Decembec 31. 1997 and 1996. 
... .,follows: 

S 12..0 
f102) 

s 1.1 

The Company's 1997 net interest expense increased as 
camc-ed 10 1996. res4.lltlng from a,, inc:reae in interest on 
long-c.nn Indebtedness, ,etat.ed pri,Nnly to the 10~% 
Notes and the 9 471. . pe,t.ill5y offset bv increases in 
capiQlized in e , su uno from construction of the 
~·snetwcrt. 

Pur'llalt to a capac,ty sale an 1993, the~ obtained 
C*1lin rights of first refusal to re«qui,e net\YOtlt OOtMiU

nic:alions equipment and terminal locations including 
1,11,td:S ~ should the purc:haw, under that 
...,,. it. sel the netwont. ln the first Qulftef of 1997. the 
~ IOld C*t.ain of these rights to the pur in 

mum to, S9.0 million in cash and the nght to re«quq 
certain ""'1inll facillties. which the Con1)lnV receNed in 

1997 and recorded as gain on of contract nghts of 
$9.3 millon tnduded 11'1 Olt'8r income. Other income. 

net incrl 111 d also from ...,_ income O the 
...... in cash equivelJnt baas. 

..., The ~s ~ tax rate for the v
erldld o.c.nbec 31. 1997 differed f om the rmuu,,y 
ftlOffll laa rm pt,mariy as a rescAt of the~ 
of Grvwttl Shire Plen expense and a«:qucSJtton-f'ell1ed ...,..._Tha~s~• inthey.-er..s 
o...-. 31. 1-JQPIONli.-d l&IIUIOfytederll ..... 

1 if-C#IIM.#11 B 
0umg N yw ended 0.C.,U, 31. 1Bl. cash p,CMded 
br opeaMioos l".S million; cash used in investing 
.._. _ S1.~.8 ~ including S 413..2 of 

c::apilm ....... and c:ashpowidld bv fil•aig ac:1Mlies 
l tC77.3 11,duding p,OCMds from long-term 

dtlll bol1owings of StG.5 million. 

The ~ estimates the total cost to c:ons1NCt and 
..-a natwoft and compe11 c:onaruclion of dart,-
8Clld 10 1twd penies be IIPP'omrnatelV 12.3 billion. of 
.tlich .. ~ had ~ expeilded ~ 
$1.9 baiarl • of 0.C. ... 31. 1998. 

The Company is participlting in a oonsoruum of ~ 
cations CX)f'll)ltlleS, that is building I ~ cab6e system 
c:onnectJng the United States to Japan. In connec,ion with 
this transaction, t Company rs committed to purchase 
ai,proximatety SS61l mi1r,on of R>e, opcic cable and other 

assets of the 13, 1~. tou,.ft>e, pw cable 
sysuim to the Pac:rfic Rm. The tocal remaining commitment 
lhrou;h January 2001 was~ S50.0 mllion as of 
Decembe! 31, 1998. 

The~ has~ thf' funds to~ 
these budd-outs from construction contracts for sales of 
dlf1t filef and from various debt and financings. The 
~ belitNes NI its eYalttile cash and cash eQUNllent 
bt1ances at Oecembet 31. t 998. cash flow from cpem,ons, 
and its ptoposed bar* fi •aig (desat,ed bebwt sa1ISfy 
its a.,rendy •1Cicip9ted cash~ lor the neirt 

12 months. The CCIT1*'( -~185 fuue capilll ~ 
u es during 1999 to fund ,ts growm"' Communcauons 

and IO ~ oonstn,c:llon and ac:tN9le additional 
aipacsiy along the ~ ·s netWOf1t to be IClPfox,mately 
S1Ablton. 

In NoYember 1998. the~ issued and IOld S750.0 
m6on an p,inopal amoum of 7.50% S.,.O, Noles. M 2008 
tthe -7~ Nol.s -, Md S300.0 million in PMQPal amount 
of 7.25% S.,.O, Noces.. M 2008 tthe ·7..25,- Hoen we 
2008-). g81181a19d ne1 pOCNdl of IC)P'OIO

~ $1,038.5 mAon. aftet deducnng ottering cosu. 
lnWest on the 7 501', Noles and 7.25% Noees we 2008 
IS P9¥lbie in art..-s on M9r 1 and~ 1 

of wh v-. c:ommeuciig Mar t t•. The 7.50% Noles 
and the 7.25% we 2008.,. bolt, M118C1 tor~ 
t.eon at the optJOn of the ~ .... wt,ae 0( "' pert. at 

*' redempCJon prices 

In Feorua,y t 999. the Compiny r~ commitments 
from.,.,. benb ,o ~ an~c:rd tac:ilrly 
in the ll'l'ICU'II of aciPOllimnalw S1.0 ~ ~ 
of the NW ad fac:kv IS CD dmled, among ocher things, 
on the 911eC1111on of• fflUIUlly s 1 IIC'DY 0.-agl_.,.IC. 
wtldl IS eNS*,1ed IO occur ~ the -,Id of finl QUlfW 
ol1919. 

0n o.:.,c. 31 1999. ~-c::iMdcs opCion to 
r9dNm 35%, or S87.S m6on in pnnc:ipel amount of the 
10KNocesataredlf,C)liol,p,aof 110Jl751'. 

In C01Wiec.1IOII the LO "*91'. the~ assumed 
LO's .ming debt • lllduding S350.0 million of 
7.25% S8fllOf • diae 2007 Cthe ,.zs, Notes Due 
200Tt a S250.0 rnilion credit ~ C-Creot 
Fac:illy·J from a syndcaee of bents: and NS*ate dis
cretJOnal'V ltne-of aaiw•a Idle ·u.s of o.,.t·1 
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with three c:ommercal benlc:s fo, up to a total of S75 O mi
ioo. In November 1998. the outstanding balances under the 
Credit Faakty and the unes ~ Credit were repaid The Credit 
F f1Y and tw0 of the unes of t expwed Oecembei 31. 
1998. As of December 31. 1998. the Company h.cj no 
amount outstanding and h.cj available credit of S25 o mAon 
under the remaining of Credit. 

TEAi-
Many e sting COfl'l)Uter svs ems. including hardware and 
software. use only the last two digits to tdenufy a ar 
Consequently, as the yea, 2000 as>Ptoac:hes. such svs1ems 

not recogna the difference in a year that begins With 
·20· rather than • 19 • As a result of the date change in the 
yea, 2000. rt any o the Company·s ~er svstems use 
or'lv twO digits to de the yea,, these defect s'(Stems 
may cauw d,srup t0ns 1n ,ts networ operations t rough 
whch Company proYldes communcaoons se s to 

int operations Addrt,ona • 
a,.r..-Nw.nt upon outside sou,ces to provide 

communica K>nS se1V1Ces to its customers and to U 1 

customers fat such sefV!Cfl. The greatest 11s to • 
~S ablltty to provide communatJOnS seMCeS IS the 
fa lute of thtrd-party seMCe providers to be year 2000 
comc,l,ant. espeoaty those third-party seMCe prOYldets that 
prOllide local access and cer1a1n of the bilhng SVStems upon 
which the prOY1sion o long distanoe te tlC)C'lS 
seMCef 

The Company has established a ar 2000 compliance 
gtoup. The ~ of the 2000 compbance group IS 

to eliminate dr.sruptions as a res of date change 111 the 
year 2000. The c::ompianc:e group has de a five-step 
plan to Identify and repair var 2000 affected svs1ems: (1) 

dentJfy l)Oleffl date-sensrove svstems. inctudmg ttwd
pany products: (nJ assess such svstems fOf year 2000 
~ ; modify. upgrade ot repl,ace non,,,cornpliant 

...-ms: test me c:orrec:,ed SVStems: and M deploy me 
correc1ed systems, 

The year 2000 ~ group has focused mainly on the 
~s domestic: opemions and. to a lesser extent. on 
its inWnltional opem,ons. 

In addition to ,evieww,g its own $'(Stems. me 2000 aim

plianoe gt°'-C> IS submitting requesu to t di)arty serw::e 
s-owidlfs to mormataon as to u. OOfTl)liance efforts 

trwentor,. assessment and remediation of 50ftwar appla-
10\S is Slbstantially ~ - Testing and deployment of 
conect-' software SyStem:s IS schecflAed fo, ~IOI\ by 
Nl830. 1999 

lnventc,ty and assessment of hardware systems. including 
netwot compwng and netwott systems ngineering. is 
near completoon. Test,ng and deployment of upgrades neo
es~ry 10 complete remediation of these systems is 
expected to be~ by June 30, 1999. lnventc,ty and 
assessment of COlPO(lte ies scheduled fot com
ptetJOn by Ap,11 30. 1999. with necessary upgrades and 
contingency plans in pace by June 30. 1999. 

The Company·s to · eorate the Ol)8ratlOOI of 
, ud ng Cl. •nd various 

other factors. lf'lduding 00,1,pia,a efforu of third parties. 
ow, wtldl the COfT1C»I ,'/ has no conttol. may affect these 
u oe dates 

The Company develop contingency plans as needed. 
The con11ngency plans are eJq>eeted to be com.pl ted by 
June 1999 and tested through the d quaner of 1999. 

Dunng the var ended Oec::ember 31. 1998. the Company 
,ncvned approxmately M.O milion for year 2000 ~ 
costs. inctuded in SG&A expense. The~ expects to 
incur approximately S10,0 n*>n to S1 S.O milion in additiolaal 
SG&A expense during 1999 to ~t lt:S yew 2000 plan. 
The Company currently estimates cap,tal eicpendttures fot 
new svstems to repac:e non-year 2000 ~t svstems 
w, total approximatefv S20 O mlton (haying incured approx
mately S3 0 mililOf\ as of Oec:embet 31. 19981. 

£UIO COIMIIIGII 
On January 1. 1999. 11 of the 15 m8l'l1ber countries of the 
EurQPNn Union lthe ·Participating Countries.) estabttshed 
f0ted conversion rates between their extsting sovereign 
currenc, s and established the euro as the11 common 
legal currency. Revenues and operating Income of the 
eompany·s operat,ons in Paniopatlng Countries are less 
han 2~ of the company·s consolidated . The 

Company intends to address ope,atlONI and infonnation 
systems 1Ssues related to the euro conversion. The 
Company does not e,cpec:t the euro conversion to have a 
material adYerM ~ on the Company's opem,ons or 
financial c:ondrtion. 

lllfUTIGN 
Inflation has not sqvfan,tv affee'ted the ~·s ope,

atJOnS dunng the past ee years. 
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0umg 1997 and 1998. the Comc*1v issued $250.0 mi5orl 
of 10' Senior Neas. due 2:007. S555.9 mi5orl of 9.4'7111 
Senior Discount Noces.. ci,e 2:007. M.50.5 milion of 8.2fft 
Senior Discount &. due 2008, $750.0 milion of 7.50111 
Senior Noces. due 2008. and S30Ct0 milion of 7..25111 Senior 
Noles. due 2008 Coolldi.-.tt • Notes·). In connectlon 
with its KqU1sition o LO tn June 1998, the Company 
assumed LCl's eKisting debt instruments, uding 
S350.o milion or 1.25111 Notes Due 2001. 

The Company's ~ debt obliga\ions.,. ~ 
fixed · ..st rate and non-trading in '*"" and es a result. 
the Corr.-,y IS less sensitive 10 ffllttet ,- ftuctuations. 
The Comc*1v does not use denYaM finlncial instruments 
to manage its interest rate rislt and has no cash flow 
e.posure due to gene,at interest changes for its fixed 
intetest rate tong.term debt. betow provides 
information ebout the c~·s nwtet rrst e,cposure 
associated with c:tianging in rates on its fi rate debt 
and capital lease and olhef obiQalioc IS. 

Collect,vetv. the fldd me debt. capital tuN and other 
~. With a carrying -- ol $2.309.9 ~ had 
.,, es.tif'Mted fair wk,e of S2.G.3 million 31. 
1998. based on current in e,est rates offetect tor debt ot 

terms and matl#11y. 

The c.omp.ny·s Eurapean<OUntry operations we,e not 
matenll to the ~s ~ financ:111 pos,t;c,n as 
of ~ 31. 1998. and results of ope1ations °' cash 
flows to, the ye.- ended Deoembef 31. 1998. In addlbon. 
fOl'eign currency tranuctlon gli,\S and losses wwe not 
ffllterill to the ~·s rn&lts of ape,...,.as fOf the~ 
ended Oec:iernbtN 31 1998, and the ~ wes not sut>
ject 10 material foteign currency 8JCChln09 me risk from the 
effects of exchange rate movements of foreign currencies 
on the costs°' cash flows the~ would receive from 
its E~ subsiciary, EUnet. To dlla. the~ hes 
not enteted in1o ,,,,., sq,ifant foreign currency fotwetd 
8ia::t. age CO lbatU « od1llf dlrMilMt finlnc:ill inllM'Nra IO 
hedge the effects of .... ~ in tcnv, curr.ney 
exchange rates . 

.......... 
2QX) 2DJ1 2ml 2lXD n..,w Tora! 

s- s - s- s- S2.sat S 2.!i889 
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INDEPENDENT AUDITORS' REPORT 

ldldls ... ,w.ing. on a tes1 

~ and disdoslires in the 
SQl.,,,.lr'ltS,. Ar, ... l'1CMMS IS$8SSing the 
~ P,IIOrplas usecf and . . estimates made 
by ,,,.....neot. as wel as r,aluating the OYWal financial 
st.I ement presentation. We believe that our audits provide 
a reasonable blsls for our opinion. 

In our opinion. the oonsolideted financ:iel stat.ements referred 
to above present fairtv, in all material r8$pectS, the financ:iel 
position of Owest Communications Inti tional Inc. and 
subsid'iaries as of December 31, 1998 and 1997, and the 
results of their operations and their cash flows for each of 
the years In the three-year period ended December31, 1998 
in conformity with generally eccepted eccounting principles. 

Denver. Colorado 
Fet>tua,y 2. 1999 
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28 CONSOUDATED 
STATEMENTS Of OPERATIONS 

QWEST COMMUNICATIONS INTOINATIONAL INC. AND SUBSIDIARIES 

FOR THE THREE YEARS ENDED DECEM98131. 1998 
(In~ &ctpthr SN11,....,., 

1991 

ReYffiie: 
Colmu'litations seMCeS .. --·-·-· S 1,55U 
ConslrUCtion Rtvica ·--'"'-··- ·-·· .. - -· Totalmeroe ·--

____ ..... ~·----·-·· ~42.7 
()pefating expenses: 

Acws and MIWOlt ope,ations ·-··---- 961.1 
ConslNdlon SIMCeS .. ··-... -·--··-- 446.1 

Sell~ generJI 11¥1 acmnisntNe ... - -· -··---·-·-· - ··" 539.6 
Oepld,tion and lfflOrtiration ·- ... . . ..-.; ______ ....... 201.7 
Merger costs .. ..-····· - 11.5 
PrtMSictt 1111 in-pncess resurch 11¥1 de,elopment 7IIJaO 

Total opnli1g eapenses .... - ··-- 2.998.4 
Earnings (loss) from ope,aticns . ........ --··- .. ·----···-· (7Sl.7) 

Qlher expense fn:ome) 
lntrrest expense. net 97.3 
Olher income. net 11.21 

llossl belore income tues 114111 
Income tll.l expense (benefit) .. ····- (5.11 

Ntt~(lou) -- --·· -·- s ("4.0l 

Net eamingi I per shale - basic -----··· s 13.DZ) 

Net e,miigs (lossl per shn-ciluted .. -----· --·- s ll.02) 

Wtqll.ed Mrage sham outstandq - basic - ··--·-·-- 279.1 
Weighted aw-age shales outsundd9 - diluted 719.l 

S.c~• J4'IIIIIIIIO 

1997 1!1!16 

s llSJ s 91.1 
581.4 139.2 
1196.7 7JUI 

860 791 
aJ !DJ 
IS8.7 !iU 
2D2 lU 

6732 2<10 
235 cu 

188 61 
nu 
2ll 
91 

s 145 s 
s O.OI s 
s om s 

1115 73 
19' I 1710 



AS ll OOD&R 31. 19,,., 197 ,.. ..... &a,,..... t 

ASSETS 
Qirnlllltl: 

Caihlrdc:llfl - -
Aaxllm...-lllllof ~of &.2 ....... 

S4 6 nillionl ·-- ·-
Prtplid upna.., od9amnt mllS 

Total Qffll'll melS ---- - -
Propertylrd~ 

Filer as,tic ntlWQlt.., otfo ~ 
AcclmJl,ted depecilliol 

Networt~ in pr19'ISS -

Property.., equipnent. ""- -
bceu of cost °"" net assets acquired 

(net of ICQfflNled lll'Clltimian of S59 8 

Ill~ end Oltl8f mets. ""
TOIi! assets - ... 

UA8IUT1ES AND $lOCIOtOlDBS' EQUITY 

Omnt liatilities: 

lrdS1.D 

Acc:o1111Sl)IYlbit -,-·-·-·--" ----
facility costs aan.s rd payable ··-· 
Consuut1ion c:ostS aan.s rd PIYable -· _,, ___ --· ----·-
Acautd upensesand ----·-- --·-- UN--------

Totll Cl#Tellt liabilities -, .. --·· . ... .. - - ·--·--- . - -
Debi rd capiial .... otiligltions. net of amnt portion.. --------·-· -·--
Oltier qlllffl lilbibties ... -- ---· ............ _ ..... ·- , ______ .... _, 

Totll lilbilitia--- ··-·---·" .-.... - .. ·-·-··-----·--· 
Ccmilmentsand ~ 
Stoat-,aldel.1' equity. 
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QWEST CQtAIUNlCATIONS INTSINATIONAL INC. AHO SU8SIOWIIES 

NOTES TO COJW>UOATED RNANCW. STATOIENTS 
TMREE Y£ARS ENDED OElM88I JI, 1• 

NDTf 1-t IUSIIIESS MD IACI--

Owest Comm.,nicat>OnS International Inc.. and subsicMries 
t·0west. Ot the ·Company-, is • f 1ties-besed multi
mecia communic:ations wvices providef engaged in two 
COfe business segments: Communications Services and 
Construction SeMces. 

Communications Services provides a fun range of voice. 
data. video and re ed setvices to business customers .• go,,
enmental agencies and consumers. In adcition. it provides 
higtwolume voice and COOYentioNI private line seNic:es to 
other oonvnunieations p,ovidefs, as wel as to Internet ser
vice providers ,·tSPs ·,. and other data se,vice companies. 

ConstructJon Services consttucts and installs fiber optic sys
tems for other communications prc)llldss, as wel as to, the 
Company's own use. T Company began operations in 
1988 constructing fi optJC concbt systems primlrtty or 
major long cistanc:e cameB in eiu:hange for capac
ity rights. The Company has entefed into major construction 
contracts for the sale of darlt fiber to Frontier, MCI 
WofldCom and GTE whereby the Company his agreed to 
· tal and p,OYlde dark fi>er to along pottions of the 
COfflPiN'IY'S netwoik. In addition to these conuacts. the 
Con1)lf'IY his signed agreements with other communic> 
tjons p,or,llder$ and goyemment agencies for the SIie of dirk 
fiber along the Company's twOrlt. Revenue from 
Construction Services generally i recognized under the 
pe,C'8nt.9 of completion thod as perf onnance m,le-

1 stones relating to the c:ontrat are satisfactoriv competed. 

OMst was wholf,owned by AnschJtz Corr1*'V~1 
until June 27. 1997. when the Company issued common 
stoct in an init1al public offering (the ·1P0·1. As of 
Deawnbet 31. 1998. Anschu12 owned eporoximltety ~.2~ 
of the outstanding common sU>dt of the Company. 

1A,1 f'IIN:l'llS OF CONSOi lDATION 
The eccompanying audited con:solidlted finanNI stat• 
ments as of December 31. 1998 and 1997 and for the yews 
ended Oecembef 31, 1998, 1997 and 1996 indude the 
accounts of the Company and el ~ sub
sidiaries. lntef'COC'l'IPIO blllnces and transactions hlYe been 
ellminlted in c:onsolidation. 

Ill COINJNtCATIONS S9MCES flMNUE 
ReYenUe from communications sen,ioes as generally rec
ognized monthly as the services are provided. Amounts 
billed in ldvaoce of the service month are recorded as 
defeffed re,ienue. 
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IQ LONG·TtlN CONSTIIUCTlON CONTMCTS 
The Coff1*1V foc lonctterm construction contracts 
reating to the developmef ,t of communicetlons networ1ts 
using the percentage of completion method. Under the 
percentage of completion method. p<ogress is generally 
metSUfed on pe,1onnanc:e milestones r ting to the con-
1l'ld whefe such milestones fairty reflect progress OWlld 
CDnll'ICt comple1Jol,. 

Network c:onstt\lCtion costs include an direct material and 
labor costs and those incwect costs related to contract pe(· 

fom\ance. General and administrative costs are c:ha,ged to 
upense as incurred. WMtn necessa,y, estimated losses on 
uncorr1)leted contr.m are~ in the period In which 
mey are identified. Contract costs estimated using aflo
cat.ons of the total cost of constructing the networt_ 
Revisions to · ed profits on contracts are rec:ognaed 
11'1 the ,>etiod they become known. 

IDI IESEAIICH AHO Offll.OPlll'NT 
In eonneetJOn Wldl the ~ of lCl lnterr11tion,1. Inc. 
and Slbsdlries nD1. EI.Jnet lntemationll l.imrted rEUnet1 
and loon CMT Corp. f'1oon1 in 1998, the Corrc,any e,cpef\SeCI 
S760.0 mAon fa, ln1)tocess R&O pro,ec:ts since the~ 
opment of these prc,iects had not yet reached tec:hdogic:al 
f and the in-process RM> had no ematNe future 
uses as of the 8CqUISltlOn dde. These prc,iec:ts r e to the 
dewlopment of ~ ¥Oic:e .-id data ww:.s as 
as sophutica ed networ1t ffilNgefflef\t .-id adm,nisblbOn 
functlOru. te 3 - .Acquts,tions and Other Trans
actions.) R&O costs incurred ,n the normal course of 
~ • e,cpensed as SICUff9d. The~ incurr 
acipoximat S27.7 milion of such costs I\ 1998. 

IIJ CASH AHO CASH BUVN.Sm 
The~ dassifies cash on hind and deposits"' t.nu. 
induding commercial paper, money mattet accounts • .-id 
,ny ocher irweS1ITlentS with a matooty of dwee months o, 

less from the date of~- that the~ may hold 
from time IO time. as cash and cash equiyalenls. 

lJI PIIOPSIIY EDUftl9fT 
Pfopet1y and eQUic,ment is stated t cost Oepecietion of 
buildi1gs and equipment is~ on a • h basis 
OYeJ the estinwted useful wes of these assea.. The cost of 
equipment r tired in the Ofdinary course of business. less 
pcoceeds, is CNrged to a:a.mAaled dlptecaMic.w .. Leesahold 
~ts are amo, riled O¥el' the lesser of the useful 
lives of the assets Of the lease term. Expenditures for ~ 
t nee and ,epa·rs are as incurred Netwoft 
construc:tion cosu. induding interest ~ constructJOn. 
are ~ Interest cae,ctalQed in the years e,'CMd 
Deeembet 31, 1998, 1997 and 1996 WIS lfA)fOJCimltefy 
$41.6 million. S17.7 milion and S2.• milion. re.spec:tr ........ 

fdtr n llneldd -.re , a cs 
~-CD'lllnlClilln • 

Ft.Clllic.-..t 
Office...-
Capital ... 

(CJ IMPAJN.':eNT Of LDNG-l.MO ASSETS 

5-31-,.iar.._ 
3·10,-s 

10•25,-s 
3-7,-s 

lusettnl 

The c«npany reviews its long-wed assets. induding the 
e,ccess of cost cwer net assets acquired, fOf Impairment 
when events or changes in circumst11,oes e the 
canying value of such assets m,y not be re<:OYefable. This 
review consists of• COt'r4)lrison of the carrying lue of the 
asset with the users or the acquired business's e,cpected 
future uncisaMlted cash without intetest costs. If the 
expected tun.e cash flow exceeds the carrying v11ue of the 
asset no ~t recognized. If the carrying value of 
the asset exceeds the expec,ed fun,,e cash flows. an 
~ exists and IS~ by the excess of the Clf• 

ry,ng value CN9f the fair of 1he asset. No i I wpaim,ent 
expense was recogilized ,n 1 1997 oc 1996. 

Ill 1Nw.611l£ AND OTtB UJN6. TERM ASSETS 
111111 igiJle and OClw long-Cerm include debc G*1C1e 
costs. erred c:ornpet mtion. goodwill and acquired ~ 
gibles such IS C:USlOffllf lists, work force and ~ 
ec:twlOlogy. Such costs are lfflOl1iied on a strligt,t-line basis 

OV8f penods ~ from 3 to .0 years Amolti2ltion IS 

,nc:Juded in depfeciation and amortimion upense In the 
~ cocisolidated statements of apeiatio11S. 

Ill fMR VAUJ( OF RNANCIAL INST1IUM9f1'S 
The carrying .-nounts of cash. cash~ and accrued 
expenses IC)prO!lffllte • --due 1D the short...-m ~ 
ritin of 8SSffl and lilbililies. The carrying lfflOlaU of 
"°' and oct. recei...tlles IRJ!owirNle fair -- due to 
the relatiYefv 1ohort period of time betbu'W\ the origination 
of mes. instruments and thew....., rNlimion. The 

long-Cerm '911-d>WeV obligllial•IRJ!Olil,.-f • --· 
O.C., ._ 31. 1988 and 1997. tince 1fl9Y were baled on the 
c:urr9"l /ntar9S1 races of d:llig,llio,IS wilh sim1lf malUf1lies. 
The fair--of ~ r.- debc iscisolSSed ,n tbl 5- Debt 
and Capi1al LNse Obligetiol IS. 

U1 STOCX-IAStD COPSP91Sflm 
As permitted by SU,temen1 of final cal ~ 

dards C-SFAS·1 No. 123. Ac:counMg for S -&Md 
~rion. the~ accounts for~ 
~ undtr ils stoct-besed COll'19lllllicll, plans aca:i,. 

dlrlCe with Acccu'1ing ~ ao.d Opinion No. 25. 
Aa:ount.ing for Stock Issued IO £nw»:,,:w. 
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'° IU.NA6MNT EST1MATtS 
The o,epeiatiol, of financ:111 statements in conformity with 
genwalty accepted aocou1ting pri.icipes requires m1n1ge

ment to make est.imltes and assumptions that affect the 
reported amounts of assets and Wii1ies and the cisc:losure 
of QOl,tif,gei,t assets lilbiues at the date of the financial 
statements and the reported amounts of revenue and 
e,cpenses during the reporting period. Actual results could 
ciffe, from those estimates. 

DJ IEWSIRCAT10NS 
c..Uin prior year balances have been reclassi ied to con
form to the 1998 presentation. 

• COWIIEHEHSM INCOME 
Comptehensive Income consists of cunencv transllllon 
equstments and net earnings Oossl. 

Each of the acquisitions discusw,:j below was accounted 
fof as a purchase. The rewts of operations of each of these 
acquisitions have been included in the accompanying con
solidated sutements of oe,emiol IS of the Company from 
the date of ac:quisltion. The Company wil complete final 
aloc:lltioo of purctme price of eac:h .c:quisition within one 
'tW from the acquisrtion date. The ac:coc 1,pei ,ying conso. 
dated fnanc:ill stataments reflect the preliminary alocallOn 
of purchase pnce of udl ac:quisitlon. which is Suqec:t to 
lqUS1ment. Items awaiting ma! alocatiol, of the LCI put· 

chase price indude LCI networt asset Vlluation and flNI 
deterrrinetion of the to sell these assets. h is antici-
P11*1 1h11 t ion of purchase price will not differ 
materialy from the preliminary allocation. 

DI.ring the yw ended Oecembef 31. 1998, the ~ 
,eco,ded $88.5 milion in me,ger.f1111ted costs due to the 
merger wi1h LO. including S31 .0 milion of clAplicate fac:ilt
ties. 149.0 million of channel consolidation and duplicate 
commitments and S8.5 miaion of other m. scellaneous 
merger costs. Of these me,ger costs, approximately 
S8.0 milion remein accrued as of Oecembel 31, t 998. 

ICON ACCUSITION 
In December 1998. the ~ acquired Icon. a prtMdef 
of iagialad Internet SOMions · with web hosting 
and IP tn~tlon, for approximately $254.1 million in 
~ COffV'nOn stodc.. including ISISll OICfflately $3.5 mi
ion of cbc:t ac:quisibon costs. At the dose of the ac:quisibon, 

the~ Issued~ 5.9 milion shares of the 
~ common stodc Cinduding outst.aiidil,g Icon stodt 
options and warrants asuned by the Company). 

In connection with the acquisition of Icon. the Company 
atloc:ated s10.o million of the purchase price to in1)rocess 
R&D projects. These projects include the design and devel
opment of several new value-edded Internet services, 
including end-t<Htnd solutions methodology designed to 
provide system-wide solutions fOf high-end corporate 
customers. a next.generation high,speed netwoflc system. 
and an imprOWld netwoflc management system with added 
features. Remaining development efforts for these projects 
indude various phases of design, deYelopment and testing 
efforts that are expected to be completed in stages OYer 
the next fifteen months. Since these prc,iects had not yet 
reached technological fe,sibility and have no alternative 
future uses. ti.are can be no guaran1ee a.s to the achiev
ability of the projects Of' their ascribed values. Accordingly, 
these costs were expensed as of the acquisition date. 

The Company allocated S2.3 million of the purchase price to 
developed technology, $71 .8 million to other ntangible 
assets and Sl!M.O million to goodwill. The developed 
technology. other intangible assets and goodwill will be 
mortized on a stralght~ine basis from 4 to 1 S years. 

(I) LCI ACOUiSITION 
In June 1998, the Company acquired LCI. a communications 
se,vices provider, fOI' approximately S3.9 billion in Company 
common stock. including a oximately $13.5 mi.Ilion in 
ditect ac:quisition costs. At :he dose of the ecquisitlon, the 
Company issued approximately 129.9 milion shares of the 
Company's common stock (induding outstanding LCI stock 
oPtions assumed by the c~. 

In connection with the ecquisitlon of LO. the Company~ 
cated 1882.0 milion of the pwchase pt to np-ocess R&D 
projects, S3t 8.0 million to deYeloped tec:h,,ology, $65.0 mi 

lion to other ntanglble assets and $3,071 .0 million to 
goodwill. This allocation to the in-process R&D represents 
the estimated fair value baSed on rislt-ediusUtd cash flows 
related to the incomplete projects. The deYeloped toc:hnol
ogy, othet intangibles and goodwill are being amortized on 
a straight-ine basis from 10 to 40 years. 

The acquired R&D represents engineering and test activi
ties assooated with the introduction of new HMCes and 
information systems. Specifica!Jy. LO had been wor1tiog on 
a variety of projects that are essential to delivering data 
sennces. which are a significant departure in terms of tech
notogical complexity from the Company's tradi1ional YOice 
products. These efforts are related to redesigning and scal
ing the networ1c infrastructure as weU as developing the 
requisite network management aystemS. These prc,iects 

time-conauming and difficult to complete. If the R&O 
ptojects are not completed as planned. they wil sat· 
isfy the technical requirements of a changing marbt nor be 
cost effective. Since these projects had not vet reached 
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technological feasi>ility and have no ahematiYe future uses. 
thefe can be no gua,antee as to the echieYlbility of the proi
ects or their ascribed values. Acco,dingty, these costs were 
expensed as of the acquisition date. 

(CJ ElJN£T ACOUiSITlON 
In Aivil 1998, the Company acquired EUnet a European ISP 
with Rbsidiaries in 14 countries. fo, approximately $154.0 
milion in Company common stodt. Including approximately 
$3.5 million in direct 8CQUisitlon costs. and S4.2 million in 
cah. At the dose of the ecquisition, Company issued 
approximately 4.0 million shares of Company common 
stock. Approximately 0.6 million shales were P*9d in 
escrow fo, two years and may be rt!CO\lefed by the 
Company to satisfy any indemnific:atlon daims. At the e,cpi
ration of the escrow period, these shares rever1 to the 
EUnet stocltholders. 

The Company allocated S68 o mi ion of the purchase price 
to lni)(oatss R&O projects. These pro,ects nciude the 
design and development of several new value-added 

emet seMCt:S as wel as the deYelopmet,t of the neces,. 

sary customer care and networ management tems. 
Remairq developmet,t effOftS fo, these projects indude 
various ~ ot design. development and testing effon:s 
1hft .. exi,eded to be c:cn"*'9d in mges over the next 
18 months. Since these pro;eci.s hid no yet rNChed tech
nological fusbt.ty and have no alternative future uses. 
there can be no gunntee as to the ac:hievability of the proi
ects or their ascribed Yllues. Accordil w;,. these costs were 
expensed as of the acquisit,on date. The rem,ining intangi-
bles from purchase relate to developed tacn. IOlogv and 
goodwil and being amortized on a stra91'~ basis CMW 

and t O • respec:tNety. 

CD] PHOENIX ACOUISfflON 
In Mltcti t 998. the Company acquired Phoef\ etwoft. 
1nc. c·Pt1oeM·,. a~ fi ot lor'G dis
tance stNices. for~ S27.2 molion. At the dose 
of the acQUisition. the Company issued aA)fOJOffll1ely 

0.8 mlion shara ot ~ common stocl. Goodwil is 
being amort.iz:ed on a stra91t-ine · CMt 1 s yen. 

Ill SUP9MT AaUSl1lON 
In Oct.-r 1997. the Company acquired SuperNet Inc. 
C-SNi->. a regionet lSP. fo, IIA)fOXlfflatefy $20.0 million in 
cash. Goodwil is being lfflOl1i:zed on a straight-h besis 
CMW10~. 

lfl fOMIA flES'WS AND S\MiWIY NOIIMAT10N 
The tolowlng pro tonna opeiatiig NtSUhs of the Company 
fer the YN"S endld 0ecerrw 31. 1998 and 1997 heve been 
prepe1ed asuming the acquisitions of LCI. Icon. 

EUnet and SNI occurred on January 1, 1998 and 1997. 
respectively. On a pro forma basis, fo, the year ended 
December 31. 1998. reYanUe was $3.105.5 million and net 
loss was ($885.81 milion, o, 1$2.65) pe, basic and diluted 
shale, and for the yew ended December 31, 1997. revenue 
was S2.S28.3 million and net toss was (S861 .n million, o, 
CS2.62l per besic and diluted share. The pro fonna results do 
not purport to represent wtwt the ~s results of ope,· 
ltions would have actUlly been hid the aboYe trlnSactions 
occuned on the dates indicated and are not lnd'atlve of 
future results. 

ta) KPN JOINT VBfflME 
On NcMmbe, 19. 1998. the~ end KPN T9'ecom 8.V. 
C-IC.Pt n ent•ed into a letter of intent to form a joint venture 
company to create a pan.£"°'*" IP-based filer optic net· 
work. linked to the ~s netwot1c in Nont1 America. for 
data, video end voice seMC:eS. The vent~e is e,cpected to 
be fonned in the fnt quar,111 of 1999. sub;ect to defirwtNe 
documentation end customary regulatory approvals. 

The Company end KPN wil each own 50 percent of the wn
ture. The venture wi be governed by a six1)ef'IC)n 
SupeMSiOfy board. to which the~ end KPN each wil 
name three members. KPN wil contribute to the venture 
two bi-<irec:tionll, self-helling fbw 01Jtic rings (Eu,oftinga• 
1 and 2), aMlling IA)loidnwtefy 2.100 mies. The~ 
and KPN wil also transatlan1ic cable capec:ity to 
the venture tt-tt will connect EuroRings111 With the 
Company's networtc in North America, as well as IA)foid
mately S78.0 million and $20.0 milion, respectively. The 
Company will contribute EUnet. Which has net assets of 
aA>roximatefv seo.o million. to the Yenture. 

Com and billings on UI~ COlltl'KU included in 1he 
ecc:oi, 11a1 ,.,ing COi lilOlidlllld blllnc:e ltlNII were as follows: 

,....., ,. 1tl7 
Coal naffld OIi w tttjl 1 f CDllaCtl S IRI Sffl.l 
&til,ic ....... _, ___ ---

-· ZIil l»l 712.D 
la: bilillgl ID.. - 1.n,.1 411.1 
Coal ............... 

a, llll ,------ S m.1 SZ:IU 

The~ his .-.ct i'IIO wrious IQINfflel IIS 1IO prowide 
ildefl I ibis ,VU of~ al~ tars along the necwork. 
Such egrNl'MI\IS indude COlill'ICU with UV.. ffllior cua,. 
tamers for an agg,agate purchaM price of app,oxifflltelo 
S 1.0 billion. Construction SeNices relating to the 
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technological feasi>ility and have no altemltiYe future uses, 
there can be no guaqntee as to the ac:hleYabili1y of the prot 
ectS or their asc:ri>ed values. Accotdingky. these costs were 
expensed as of the acquisition date. 

(CJ EUN£T ACQUISITION 
In April 1998. the Company acquired EUnet a European ISP 
with subsidilfies in 14 counUies. for ~ely S15t.0 
milion in Company common stock. including~ 
$3.5 million In direct acquisition cosu. and M.2 million in 
cash. At the close of the acquisition, the Company issued 
appoximately 4.0 million shares of Company common 
st~ Approximately 0.6 m Ilion shares were placed in 
esaow for two years end mey be recc,,,ered by the 
Company to satisfy arr, indemnifatlon c::llims. At the expi
ration of the 8$CfOW period, these shares r8Y81't to the 
EUnet stoclc.holders. 

The Company alocated $68.0 minion of the purchase price 
to ini,rocess R&O projects. These pr0f8CI$ nclude the 
design and development of several new valu.edded 
Internet setvices es wel es the development of the neces
sary customer ce. ent4 netwot1t management systems. 
Remaining de11elopmeut efforts for these Pfoiects ~ 
vanous phases of desq\. dlrlrelopment and tes1ing .Hons 
that .. e,q,eaed to be ~ in StageS OY9f the next 
18 months Since these prqectS had not yet reached tech
nological fusbkty and ~ no ettematNe future uses. 
there can be no gunn1M to the achievlbility of the Pfot 
ects or the« asc:nbed Vllues Accotdi 91. these costs were 
e,cpensed es of the ac:quis,ticn dlte.. The remeining in1-9-
bles from the purchase e to de>.at~ tec:mology and 
goodwill and we being emortized on a straight«1e basis Oller 

Sand 10years. respect,~. 

Ill PHOOIX ACOUISl1lON 
In Match 1998, the Company ac:quwed Phoenix Networ1t. 
Inc. c-Phoenix·1. a~ of long«. 
tafU MNices. for~ $27.2 million. Al the c:foN 
of the ecquisition.. the Company issued app,oximetety 
0.8 mlion sher9S of ~ c:onwro, stoc:t Goodwill is 
being amortized on • S1rligt,t• bes.is Oller 15 years. 

IIJ SUPBINET ACOUISl1IGN 
In Oct.-r 1997. the Company acquifed Supe,Net. Inc. 
c-SNn. • regional lSP. tor approJCJtNtefy S20.0 million 
cash. Goodwil IS being amortized on a straight-h besis 
over 1 o years. 

'1 NIO RJMIA MSUlTS AND SUlaWl'(NUIIMATIC)N 

The folowwlg pro forma ope,atil ig reulS of the eorr.,.ny 
tor the yeas ended o.c.rr-3l 1998 and 1997 hNt been 
pr..-,9d ~ the ac:quisibons of LCI, Icon. Phoenix. 

EUnet end SNI occurred on January 1, 1998 and 1997. 
respec:1ivety. On • pro forma basis, for the year ended 
December 31, 1998. reYenUe was S3, 105.5 million and net 
loss was (S885.8l million, or (S2.65J per basic nd diluted 
share, and tor the yea, ended Oec:en ibet 31. 7. reYenUe 
was $2,528.3 million and net losS was CS861 .7) million, or 
IS2.621 per base and ciluted share. The pro torma results do 
not purpon to represent whet the Con1)ar'r(s of aper• 
ations would have ac1ualy been had the ebc7.le Uansec:1ions 
occurred on the detes indicated and are not indicative of 
futurer~ 

(SJ KPN JOINT VENNIE 
On NcMlrft)er 19, 1998. the Corr1*1\' and KPN Telecom B. V. 
C. KPN·) entered into a letter of intent to form e JC)ll'lt venture 
company to aeate a ~ IP-based fi>er optjc net· 
wen. to the Corr1,an(s netwoftc in North America. for 
data, video and voice seNices. The wmture is e,cpec:ted ID 
be formed in the first quartet of 1999. suti;ec:t to defritNe 
doeumentation and customary regulatory approvals. 

The Company and KPN wil eec:t1 own SO percent of the~ 
ture. The venture will be goyemed by • sixi*SOO 
~ boerd. to which the c:«npeny and KPN eec:tl wil 
name thrN members. ICPN will contri>ute to the wn1Ur9 
two bkfrec:tional. seH-heeling ft. optic rings (EuroRings111 

1 and 2), COllering app~ 2.100 miles. The c:«npeny 
and ICPN wil also c:onlrQRe trw.sadal,tic c:lt>le capecily 10 

the ventut• thlt wiD connect EuroRings"' with tN 
Company's netwon: in Nonh America, as well u appf'OIC>
mtlely S78.0 million and $20.0 million. respec:1ivety. The 
Company wiJI conuhrte EUnet. which ha net aSNts of 
approximately seo.o million. to the wnnn. 

Cos1S and billr9 on 1.11 iCOI ,,pated m ttracu included in 1hlt 
acciompa1tfWIO milOlidlned bellra st.cs~ as folows: 

Las- lllcla 
Collsand.....S ..... ill--

d - --------

.. ..... ... 
1.aJ 
1,111.1 

I m.1 

ttl7 
U711 

Dll 
7110 
47U 

Ul5.Z 

The~ his ...ec:t ina> wriaus ag,•,ients ID prOllide 
i ldef 11 I tit ,v'CS of t.ae of nUliple ftlers along N IWlWOrt. 
Such ...,..,n indude contracU with three map CUl

tomffl for an aggiegete purchase price of approainlltllly 
Sl.O bilion. Construc:1ion Setvices revenue ting IO the 
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contrKts with these majot customers was approximately 
S3S6.6 milion. SS 13.0 million and $121 .0 million fOI' the years 
ended Oecen.bef 31. 1998. 1997 and 1996. r pectively. 
Prcqess billings are md upon customers' acceptance of 
peff oonanc:e milestones. The Company expect.s to bdl and 
colec:1 in 1999 costs and estimated earnings in excess of 
billings outStlnding as of Oecembef 31, 1998. 

Alrtlough ttiese c:onstrucoon agreements provide fOI' ceruin 
penalties if the Company does not complete construction 
within the time frames specified within the agreements. 
management does not anucipate that the Company will 
incur any S\bstantial pe l(!S under these provisions. 

NOTES~ DBT AND CAPfTAI. lW( OBLIGATIONS 

Debt and cac,,tal lease obligations conslsted of the followlng: 

0..-JI .. _ 
1991 1997 

f.S f'III debl II rarest rates tanging 

ffl 7.25 1011)',\1, s 2.279..S Sn9 
tapial ..... and oCller obligltJons 311.4 356 
Tccal dlbl and capital !use abllglbons 2,309.9 642.5 

lass portion IUI lt20I 
Debt and capital ..... S 2,307.1 SD>S 

Current portio'l of long-term debt is included in ccrued 
expenses and other in the accompanying consolidated bal· 
ance sheets. 

The Company issued the following senior and senior dis· 
count notes during the years ended December 31. 1998 and 
1997: the 7.25% Senior Notes. due 2008 (the "7.25% Notes 
Due 2008"1. t.he 7.50% Senior Notes, due 2008 (the "7.50% 
Notes"), the 8 .29% Seniof' Discount Notes. due 2008 (the 
"8.29% Notes"), the 9.47% Senior Discount Notes. due 
2007 (the "9.47% Notes") and the 10~% Senior Notes. due 
2)07 (the ·1ow~ Notes·, leach described below, collec· 
IJvely "the Notes"). 

In November 1998, the Company issued and sold S7SO.O 
million in pnncipal amount of its 7.50% Notes and $300.0 
miTion in principal amount of its 7.25% Notes Due 2008. 
which together generated net proceeds of approximately 
Sl.038.5 million. aher deducting offering costs. Interest on 
lhe 750% Notes and the 7.25% Noles Due 2008 is payable 
semiannually in a«eaB on May 1 and November 1 of each 
year, c:ommeoc:ing May 1, 1999. The 7.50% Notes and the 
7.25% Notes Due 2008 are bot.h subject to redemption at 
lhe option of the Company, tn whole o, ,n pan. at speofted 
~prices. 

In January 1998, the Company issued S4SO.S million in prin
cipal amount at maturity of its 8 .29% Notes. generating net 
J)fOc:eeds of approximately $299.2 million, after deducting 
offering costs. Interest on the 8.29% Notes is compounded 
semiaMualty. The p(inc:ipal amount of the 8 .29% Notes Is 
due and payable in full on February 1. 2008. The 8 .29% 
Notes are redeemable at the y's option, in whole o, 
in part, at any time on or after February 1. 2003 at specified 
redemption prices. In addition. p .or to February 1, 2001, the 
Company may use the net cash proceeds from cenain 
equity transactions to redeem up to 35% of the 8 .29% 
Notes at specified redemption prices. Cash interest on the 
8 .29% Notes will not accrue until February 1. 2003, and 
thereafter will accrue at a rate of 8.29% per um. and will 
be payable semiannually in arrears commencing on 
August 1. 2003. and thereafter on February 1 and August 1 
f each year. The Company has the option of commencing 
ash interest on an interest payment date on or after 

February 1, 2001. in which case the outstanding pnncipal 
amount at maturity of the 8.29% Notes will, on such inter· 
est payment date. be reduced to the then ac:c:reted value. 
and cash interest ·11 be payable on each interest payment 
date thereafter. 

In October 1997. the Company issued its 9.47% Notes. 
having an aggregate principal amount at maturity of 
S5SS.9 million. which mature on October 15, 2007. The 
9.47% Notes will ac:c:re eat• rate of 9.~7% per annum. com
pounded semiannually, to an aggregate principal amoun of 
$555.9 milhon by October 15. 2002. In March 1997, the 
Company issued ,ts 10~% Notes. haw'lg an aggregate pm
cipal amount at maturity of S250.0 million. which m,ture on 
April 1. 2007. 

On December 31. 1998, the Company exercised its option to 
redeem 35%, or $87.5 million in principal amount of the 
HY.4% Notes at a rederr1)tion price of 110.875%. As a result. 
the Company recorded• chatge of S12.9 million. induded In 
other ncome. net. primarily for the redemption p,emium 
inaned and write-off of previously def8ffed debt issue CX>StS. 

In c:onnec:tion with the LCI merge,, the ~ assumed 
LCl's exis ing debt instruments, including S350.0 milion of 
7.25% Seniof' Notes (the "7.25% Notes Due 2007"1. As of 
Oeeember 31. 1998. the Company Md no amount out· 
standing and had av: ,lable credit of S25.0 million under one 
disc:tetlonary line of credit with a c:onvnerc:ial bank. 

In February 1999, the Company received oommitments from 
ral banks to syncfic:ate an unsecu,ed credit fac:ilrty in the 

amount of app,oximatetv $1 .0 bi.Ilion. Consummation of the 
new credit flCllity ls c:ondrtloned, among other things, on the 
execution of • mutually satisfactory credit agr ment which 
is expected to OCCUt by the end of the f11St QUIiter of 1999. 



The Company hid• S90.0 million credit eg,eement (the 
·Equipment Credi fdty·1 with an unrelated third party 

s~ of ll•IS/T'iSSIOt\ electronics equip'nent to fund• per· 
tion of certain cap,al expenditures required to equip the 
netwcn cw W'def c::onm,coon. The Equipment Crfdt 
Fdty was and the balance ol S71 .0 miion Uf'def 
the Equipment Ctedlt Fdty was repaid rt Oecembef 1998. 

The indentures or the Notes !defined above) and the 7.25% 
Notes Due 2007 comain ce,,., CIQllenlnts that. among other 
things. of the Con'l)lllV and oer1aln of its ~ 
sidiaries (the "Restncted Subsidlaoes.) to issue preferred 
stock. cay dMdendS OI malce ()the( distnbUtions. l'epuf 

capital stodt or 54i>otdinlted indebtedness. creat 
liens. enter into cenain tnlnSaCOOt\S with a tes. assets 
of ttie Company or its Restnc:ted Subsidiaries. ,s.sue or sell 
capital stock of the Company's Restnc:ted Subsicharies or 
enter ,nto cenain mergers and consolidations. 

The Company leases certain network construction equip-
ment and buildings under capital leas reements. The 
amortization charge applicable to c:aptal is tl'ICluded in 

depfeoation and amon12ation expen Future minimum 
payments under cap1111 lea.se obi llOnS is induded in coo
tn1e1ual matunttes of long-tefm deb . as SUl'IV'IVraed below. 

Contraetua mat ties of debt and cap,tal lease ot,1,gations 
as of December 31. 1998 were as follows: 

....,_ 
" 

,,. 
1!199 s 2-8 
2ml 2.1 
21111 u 
2002 2.6 
21113 31 

2.291.0 

~ 

Colec:tNety, the toted rate debt. capital lease obligatlons and 
t'thef debt had a total carrying value of $2,309.9 million and 
$642.5 milion and an Mtlmlted fair value of S2.402.3 milion 
and S666.0 million at December 31. 1998 and 1997. respec
tiYefy, based on current interest ,ates offered for debt of 
smilat terms and maturity. 

Income t.ax expense 
December 31. 1998. 1 
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Total income tax expense (benef,O differed from the 
amounts ~ed bit' IJIC)lying the federal statutory income 
tax rate 135%1 to earnings (loss) befOfe income tax expense 
(benefit) as a result of the following hems for the years 
ended December 31. 1998. 1997 and 1996: 
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The tu effects of temporary differences that r;ave rise 
to lignifant portions of the deferred tax 1ssets and I• 
bititles 11 December 31, 1998 and 1997 were as follows: 

..... JI. ....... ,. 1997 
Camrcdlllnld .. .., .~ 

MMaatar dldldul aa:oi,11 ---- s Ill s 1.1 

Am.s ··-- zu 1l 

DIM!ldQ)iJC*Gllio, ·------ 35.1 o.s 
~CIIIIIN:tionall'eletl ----·-- (1.2) 125.21 .... __ --- 1A 05 
a... dlllnld Ill 1S111 llilbilitYl llll - 75.0 au, 

... dlflrrld Ila ISllb lllbilitiest 
f'rQpW1y 111d equipn91l ___ - - -- 513 4.3 

DIM!ld COIIC*ubl --·-- 65 

Ml( apding loss~-- - 211J 3'8 

Ods ·---···---- --· 2U 1l -----·----- .. --- u•.11 P.11 
Frapany llld-,uipn"'1t -- ·--·-··- 11Z7.11 C2UJ 
~ dfflmd tll 

llllb(liabilities).ne1 .. ·----·- ClSJ) 17.9 
,...,.. Ila 1S1111aa11111Y1---- s 31.2 S 14.W 

The Company has analyzed the sources and expected 
reverut periods of its deferred tax assets. The C~ 
t>elie'4s that the tax benefits attributable to deduc1iJie ~ 
po,wy diff••nces will be realized by recognition of future 
iaxable amounts. 

At Decembef 31. 1998, the~ hid net operating loss 
c:anyforw11ds f0< Income tax purposes of approximately 
S700.3 milion. These net opefltiig loss~ not 
UCized ID recb:e talClble income in fuue period$. wl .- in 
~an'IWIIS beoi••io in 2003 Ind~ in 2018. 

Effective with the LCI merger, the Company is no longer 
included In the consolidated federal income tax r tum of 
Anschutz. As a result. the tu-sharing agreement with 
AnldlUtZ Is no longer effec:ti'o'e for actMtv aft• .lwlt 5, 1998. 
The Company is still subject to the provisions of tho tax· 
sharing agreement f0< activity through June 5, 1998. The 
~ prlYiously recognized a defe«ed tax asset atui>
utable to its net operating loss c:arryf~ds under t.he 
tax-.hlring agreement. The COf'l1)tny C\lff8ffllv belieYes the 
tax benefits Pfffl()usly recognized undef the tax-sharing 
agrNment fN'f be realiled through tax planning ltrltegies. 
Mt ln«bstlnc:e ~~from the dlKlolllCidltico, 
from Anschutz is not expected to be material to the Com
pany's consolidated belance shN 

(AJ NETWOIIIC CONSTRUCTION PROJECT 
CAPfTAL IIEQUIRlMENTS 
In 1996, the Company commenced construction of its net· 
wort. The Company estimates the total cost to construc:t 
and ac:tivate the netwo,k and to ~e c:onsuuction of 
the dlrtt R>ef sold to customers wil be approximltetv S2.3 
bilion. The COfT1)anY p,oiec:ted its totll remaining cost as of 
Decembef 31. 1998 f°' ~ting the construction of the 
networlt t.o be approximately S400.0 million. 

llJ NETWORK Nm a>MMUNICATlONS CAPACnY EXDIANGES 
From time to time, the Compeny enters into agreements to 
acquire lonc>-tef'm telecommunicltio capec:ity rights from 
urvelated third parties in exchange fOf lono-teffl\ telecom
munications capacity rights along segments of the netwofk 
lnSer c:onstruction. The exchange egreements prOYide fOf 
liquidated dlmlges to be levied against the Compeny in the 
event the Company flits to deliver the teleeommunications 
cap,city, in aecotdance with the agreed-upon timelables. 

IQ VENDOR A6RllMEHTS 
The Company has agreements with certain telecommuni
cations inttHtxchlnge carriers and third perty vendO<s that 
niquire the Company to maintain minimum monthly lttd/Of 
tMUat billings based on usage. The Company has histori
calv met • minimum biling requirements and believes the 
minimum usage commitments wil continue to be met. 

lDJ LEASES AND COMMUNICATIONS SSMCO COIIMl1MENTS 
The Company leases certain terminal loc:nons and offa 
space under operating lease agrHmenta. The Company 
has easement agreements with railroads and public trans,. 

portatlon uthorities. Future min mum payments under 
non.ancelable operating leases and right-of-way ag,ee
ments. together with the present vllue of the net minimum 
payments as of Decembet 31. 1998. w.re II folows: 

...,_a....,,,,,-...,. 11111 

19 ·--- s tt.S I t2.S S 10l0 zm, _____ 
1U u au 

2001 ---··- 13l2 5.4 141.B 

21111l---·- --- IU 12 71.6 
2m3 _ .... _______ 

51.0 5.4 614 
n..,., ___ 41lll 1111.0 510.1 

l3U 1315.9 97l7 
Lea...- .... (71.2) (71.2) 

Tolll lllinimum..,..... _ - U:JU S 147 I IDS 

Amounts expensed in the years ended Decembef 31, 1998. 
1997 and 1996 related to operating INseS ~e approxi
mately S22.7 milion. S6.2 million and ss.o million. respec
tivety. The p,esent value o net minimum peyments of the 
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right~f-way eg,eements is included in .cctued expenses 
and other and in other lono-tenn liabillt,es. 

IQ !>ACIFIC RIM CAllf CONSOft1lUM COfAtfTIEfT 
The Company is pa,tic:iplting in a c:onsonun of communi

cations companies that is building a~ cable system 
connecting the United Slates to In ooru,c:0011 With 
this transaction. the Company ,s committed to purchase 
approximately S56.0 million o f optic cable and other 
netwol1t assets of the 13, 125-fOU1e,.nwe, four.ft>ef i,w cable 
system to the Paci c Rim. The total nimanng aimmrtment 

ttvough January 2001 eppr tefv sso o mAon as of 
Oec:embef 31, 1998. 

l!GAL MATTERS 
The Company has been named as a defendant in various lit· 
lgltion matters Management Intends to vigo«>usty defend 
these outstancing clllms. The Company believes rt ade
quate accrued loss contingencies and that, a though the 
ultimat outcome of these da ms cannot be ascertained at 
tttis time. current pending or threatened litigation matters 
are no expected to have a material adverse impact on the 
Company's resuJts of operations o, financial position. 

NOTt I -+ IENUIT PUNS 

~ GROWTH SHARE Pl.AN 
The Company has a Growth Share Ptan It ·Ptan·1 tor 
oen.i of its employees and director$. A ·Growth Share· cs 
a unit of value based on the 1nctease 1n value of the 
Company OYOf a specified measurement peood All Growth 
Share grants have been made be ed on a beginning 
Company value that was grute, than o, ~ to the t r 
value of the Company at the grant date. The otal number 
of Growth Shares is set at 10 m, lion and the maximum 
present,v available fo, grant under the Ptan is 850.000. All 
penic:ipents. exa,pt those g,anted Growth Shwes undef the 
Octobef 1996 Plan. vested tufty upon completion of the 
Company's IPO and settlement was made with 2,591,532 
common shares. net of amounts relating to tax withholdings 
of appoocimatety S21.9 millon. 

Growth Shires granted under the Oc1obef 1996 Plan vest ,t 
the me of 2011. to, each full year of 5efVice c:omc,leted ahe, 
the grant date subject to risk of forfeiture , .nd aro to be 
settled · the ~s Common S ed. The futute com
pensation expense associlted with the r st.es has 
been QIA)ed It S 1 I .00 per share. o, epproximltefy $13. 7 mi
lion. and is •mortized as expense over the remaining 
approximately three-yffr vesting period. At December 31. 
1998. app,oximlt Iv S23.0 million is included in other lono
teon liabilities related to outstanding Growth Shares. The 

Company does not presenttv intend to mau ry adciliol 111 
Growth Share or•nts under this plan. Cr1ain triggering 
events. such a a change in oont.rol of the ~ . ~ 
immediate vesting of the remtinlng Growth Shares and 
would result n accelerated expen rec:ogt'ition of all 
unamortized ~non. Pwtlc.ipll ats rec:eNe their YeS1ed 
po,tion of the inctease in value of the Growth Shires ~ a 
triggering event. which inc:tudes the end of , Growth Sh.we 
pertonnance cyde. 

The Comptny estimtted an incftaSe i,\ •• _,. of the Growth 
Shares during 1997 and 1996 lnit ru:ofded app,oxima1ely 
S7J.5 milion and S13.1 milion of oormensttion expense to, 
this plan in the vea,'S ended Dec:embe, 31, 1997 and 1998. 
respectively. In the year ended December 31. 1998. the 
Company reco,ded app,oximttety $9.3 million of expense 
fo, this plan. Had the Company ac:c:owued fo, ~ 
under the Growth Share Plan purs t to the fair value 
method in SFAS No. 123. Accountmg fo, Stoc:Jc·S.Sed 
Ccmpensation, the ,mount of compensation • not 
have been different from what has reflected in the 
accompanying consohdated financial statements. 

The· following table summarizes Growth Share grants, 
settlements. fo,feitures and Growth SNres outstanding: 

o.c.ia, 31. 1995 
1996pu 
1996 lffll .. u 

oamt.31. 18 ... ____ .. _____ _ 

19!J7s,ns _ 

1!197.._ .. _ - ---· ----
December 31. 1 !197 
IB 
19!18K't1111Nra - - - ___ .. _ _____ _ 

0..-31, 1998 

ll) 40100 Pl.AN 

_.!!!! 
644.500 
67.50) 

1'36.DII 
275.GI 
J58JliO 

l25U50I 
379.SX> 

(t,SODI 
112.llllOI 

__.!!!! 

The Company sponsors defined oontributlon 401 (k) Plans 
(the ·Ptans·1 which permit employees to make oontri
butions to the Ptans on a pre-tax salaty reduction basis in 

accordance with the provisions of Section 401(k) of the 
Internal Revenue Code. After one year of service. the 
Company matches • portion of the employee's VOiuntary 
contnbutions. Comptny contributions to the 401(k) plans 
were $2.1 million •nd S0.9 million for the years ended 
December 31, 1998 and 1997, respectively. •nd was not 
materiel for the year ended Oeoembef 31, 1996. 
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(AIW'IW 
In "*"*Y 1998, the Board of OitectOfS dedated a stock 
chidltld c.f one e fo, every share outstanclng to stock· 
holdef'I of reco,d u of Febtuary 2, 1998, which 
distributed on Febtuary 24. 1998. This dividend was 
~ f0t as a two-for-one stock split. All share and per 
ahart infonnation included In the consolidated financial 
statements and the notes hereto have been adjusted to give 
l'e110eCM effect to the change in capltalaation. 

In June 1998 the shareholders approved a change n the 
~s capital stodt to authorite 600 million shares of 
S.01 pw value Common Stock (of which 2.7 million shares 
.. reserved for issuance under the Company's 40100 Plan 
and the fonne, LCI <401 (k) plans. 1.2 million re reserved for 
Issuance under~ and non«nployee ditector stock 
option and incentive plans, 35.0 million shares are reserved 
for issuance unde< the Equity Incentive Ptan, 0.9 million 
shires ere reserved fo, mu.nee unde< the Growth Share 
Plan. and 8.8 milion shires •• resetYed fo, Issuance upon 
exen:iM of Wltfll'lts, as described below. and 25.0 million 
shires of S.01 pw value Preferred Stock. On May 23, 1997. 
the 8olrd of Onctors dedwed a stock dividend 1.0 the exist
ing stoctiholdef of approximately 173.0 million shares of 
Common Stock, which was ptid immediately prior to the 
effectiveness of the registration statement on June 23. 
1997. This dividend was accounted fo, as a stock Sl)lit. The 
Company completed the IPO of tpprOIClfflttely 31 .1 million 
shirts of Common Stock on June 27. 1997, raising net p,o
ceeds of approximately $319.5 million. 

Effective May 23, 1997. the Company sold to an affiliate of 
Anschutz fo, $2.3 mllion In cash. a warrant to acquire 8.6 
million shares of Common Stock at an exercise price of 
S14.00 per shera. 8J*cisable on May 23, 2000. The warrant 
is not tr-1.,... Stoclt issued upon exercise of the wat· 
rant wil be IIAliect to res1rictioc\S on sale o, transfer fo, two 
v-s aft8r .-cise. In conoertion with the acquisition of 
Icon. the Company issued app,oximately 0.3 million wtl· 

rants 10 ac:qun 0.3 milion shares of Common Stodt at an 
eve,age exertiM price of S17,81 per share, exe,cislble In 
2007. The wwrants .. not trlnSf .... 

.CDMJtf STOCIC OPTIONS 
Effeclive June 23. 1997. 1he Company adopted the Equity 
lrancM Plan. wtlictl was tme11ded and restated on June 1. 
1988. This plan permits the grant of non-qualified stock 
CIJCions. iranM stock options, stock app,eciatlon rights, 
restric1ed IIDdt. stock units and othe< stock grants key 
•• 4*,W of 1M eon,.,,v and affilieted COi I ipenies and key 
c:onlUlllnts to lhe Company and affiiated companies who 
.. responsille fo, the Company's growth and p,ofitdty. 

A maximum of 35.0 million shares of Common Stock may be 
stbiect to awards under the Equity I live Plan. 

The ~s Compensation Convnittee determines the 
exercise price f~ eec:h option; ~. stodc opciof\S must 
have 8n exorcise price that is at least equal IO the fair marut 
vaJue of lhe Common Stoett on the dlte the stodc opdo,'I 
granted. stbiect to certain res1rictions. SIOc:lt apciar, 8Wlfdl 
generalv vest in equal lnc:tements OWi • five.yw period. and 
awards granted under the Equity Incentive Plan wil ~ 
ately vest upon any change in control of the Company, n 
defined. unless provided otherwise by the Compensation 
Committee at the time of gtlf'lt Opcions granted in 1997 and 
1998 have terms ranging from silt to ten yen. 

Stock option t.ransactlons during 1997 and 1998 were as 
follows: 

WfS'lllllllllll......,1,1997 ··-----· 
G,anted .. ·-···- ·- -- -·--·-·· 
blrcised .. .. 

Oubtll'ding Da,-, 31, 1997. 

Gtanled -
Asllll*I ·--· ~-· 
&ac.s ~~ ·--~~-
Cnllld .. 

~Da,-,31,IB- --
e.cislble 0.... 31.1997 -
e.cislble 0.:.- 31.IB - ·-

13,951 

--'.!!I 
13.M 
13.139 
is.no 

111.1571 
-1!2!!) 

30.151 
1.340 

-?:?!t 

......, ... --s-= 
S 15.88 
S 11.00 
S 1!»_19 
Sl3&9 
SIU4 
S 11.16 
s 21.59 
S 2'-05 
S 11.00 
S 1743 

In connec:tJOn with the acqu sitlons of LCI •nd Icon the 
Company essumed the outstanding options on the date 
of acquisition f0t NCh of the acquited ~lies. P\nuant 
to the tenns of the LCI stock option plans. the acquisition 
of LCI by the Company triggerGd a ~ in control of LCI. 
As such. .. of the outstanding options YeSted immediately. 

fOt 1998, the weighted-avefage fair value of each option 
grant is estimated as of the date of grant to be S 15.18, using 
the Blac:k-scholes option pricing model. with the followlng 
weighted average assumptions: risk•free interest rate of 
4.8%. no expected dividend yields, ~ option liYes of 
5.5 years, and expected YOlatiirv of 41 .2%. 

For 1997. the welghte<Hverage fair value of each option 
grant is estimated as of the date of grant to be S7.94. using 
the Blact&holes option pricing model, with the following 
weighted average assumptions. risk-free interest rate of 
s.e,i., no expected dividend yields, expected option liYft of 
7.6 years, and expected YOlatility of 31,i. • 
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NOTES TO CONSOUDATB> ANANCW. STATEMENT'S 

The folowing table surMWi2es certain infonnltion about 
the ~s S10Ck options It Oecembef 31. 1998: 

-- -..c...... ...., ...., ..... ...., .._,, ...... ..... ..,,,, .... .__ ~ ,_ -- ,_ ..,,,,_,.,_ 0.--. CA, ,... ,., -... ..,.,,, ... _.., 
SQ.11 - SUt 511 1 s 1IJ 511 s 1IJ 

15.fl - 11\ ... 1.m u S 10JS t413 S 10• 
$11.15-117.15 ,,. 1.1 S1UI 152 S IIM 

SI 7 .16 - SZlS7 U2i u sn.a UIS S 2D.II 
SZlll - SZl,51 ·- IJ sa.a 1.112 S24JI 
129111- 13551 a.m u S 31.CII Cl $JO.DI 

Sl55Z - 141 0 2,415 ,. S 37lt 42 SJUO 

141.41 - $17.35 251 ,. $ WI 15 , .... 
147.36 - Oli 1.01' IU scu, s OJIO 

JQ,151 11 $ 24.0S 1.1'1 S 17.0 

Compensation expense recognized for grants under the 
Equity lncentNe Plln WIS not material II\ 1998 and 1997. tt 
compensation expense fOf the Equity lnoetttiw Plan Md 
been determined using the fai, value method descri>ed 
SfAS No. 123. the Company's net ee,nings l and Ml 
earnings (loss) pe, share for 1998 and 1997 would haw 
been t8duced to the pro fOfml llfflOYl"lts shown ... the .. 
lowing tllble: 

........ ...,,._.....,. 1991 
lnlllJlllala} 

As...., - s 11'4.ot SH5 

l'robw lB"61 OJ 
....... (loal ..... - bllic: 

As,....,.i wm OLI 
l'tobMI - 0.lOI 

............... - a.t: 
As ..... wm om ...... 0.lot 

tQEWUME STOCXNICHASE PUN 
In Oc:tobef 1998, the Company instituted an Employee 
saoct PurdlaM Plan reSPP·1. The eompeny is authofiHd 
to issue~0.8 milion lhafa of Common Stoct 
to e11g1:,1e lll'l"4)lo ..... Under the terms of the ESPP. ellgibie 
......... may authorize payrol deductions of up 10 151ft 
of thff t,e,e compensation. u defined, to purchase 
Common SIOdt It a price of 851ft of the fair ffllfbt value of 
the~' Common Stodc on the Int~ day of the 
month in whktl the Common Stoct is purchased. 

aAWANCEwmt ..caosoFT 
In ~ 1998. the Company enter.«! into a strategic 
alliance widl Microloft. Mic:rOIOft wil lloenM a bfo.«S range 

of its softwate to the Company. In addition. Mic:tosoft 
purcnued app,oximatetv 4A milion shares of Qwest for 
S200.0 milion. 

Pursuant to the Common S Purchase Agreement. 
MIClosoh hn agrNd not to uansf• the Common Stoct it 
purchased f0t e period of two Y'Nfl ~ t.o persons 
ICIPol>'ed by the Corrc,env or to C*1ain Microsoft controlled 
c:orpcntions. Further. unless ~ by the Company's 
bolrd of direc:10t$. fit Microsoft ii prohibited from acquiring · 
men thin 5,r, of the~ Common SIOdt and from 
bec:cl ••IQ. nwnbet twidl 1twd Pl'1iell of a group lhlt OWfll 
more than 51ft and; {i Mictosoft ffllY not take certain 
ac:tionl wilh respect to acquisdion prapouls °' contnted 
proxy solci1ations unti the ..- of CA> such t.me a the 
Company's otfa,s. dQdofs and aff own IHI thin 
33~ of the vottng powe, of the Company. (8) MICfosoft 
othetwi5e disposes of the Common Stoct, CCl the panies 
terffllnlte the business r~ Of (DI DecembtK 14, 
2003. Pursuant to the terms of the Reg,stratton Rights 
,tqeement. Moosoft ha OM demand registration right 
from Mardi 1,. ta up 10 Oec:emblr 14, 2001 for II Of any 
cl the ..... of Common Sled pun:t--1 

mn .................. .,,,_ 

The~-«'--. number of lhlres used tor COff11Ul
lf'G K: and diluted loss per share f0t the years ended 
Deatmbef 31. 1998 and 1998. was 279.1 mOOon and 
173.0 mlion. respectively. a.c.- the Compeny hid • net 
loss in 1998 and 1996. the effect of II options Ind warrantS 
on loss pe, share was anti-dilutive. Fot the Y'N' ended 
~ 31. 1997. the weighted aYeflQ9 runber of .... 
used fo, ~ blsic: earnings per share WU 190.5 ~ 
a.on. and the weighted .... number of ...... ~ to, 
computing diluted earnings pet shire WU 194.1 million 
Ctnduding 3.5 million Inc,..,.. c:onvnon lhlres MriJul
lble to dilutive NCUri1iel rell1ed 10 werranu. options end 
growth shim). 

The weighted ... number cl options 10 purd\aM com
mon stock that was exc:tuded from the computltlon of 
diluted earnings pe, share becauN the ...ose price of the 
option was greater than the average marli:et price of the 
Common Saoct was 348.000 for 1988 and 800.000 for 1997 • 

NOTt11 -t lUDU1....,. ....... 

In 1998, the Compeny ldo9ted SfAS No. 131. Disdolf.ns 
About s.g,n.,,,, o{-, E,,,.,,,,_ .-td /Wared lrlformMion. 
which requires the Compeny 10 report C*1ain information 
about ill business segments. The inform1tion for 1997 
and 1996 has been restated to conform with the 1998 
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pruentatlOn. The Company's two business segments 11e 
c«nmun:cations SeMces and Construction Services. uch 
having• separate ITlll'llgefflent t .. m and infrasttuet e. 
offemg different products and serw:es. and Ulming diffwent 
nwtetng strategies to target diff-.nt types of customers. 
Communications SeMces providn multimedia commu
niQtions lefVices to retail and wholesale customers. 
ConsuuctJOn SeMces constructs and ins1alls fbef optic sys. 
terns for othet communications entitiH. as as for the 
Companys own use. 

The accounting pok:ios of the h u c-,c 

same as ltlOSe desat>ed in 2 - ~ ... ,..,..."' 
Aa:ol.m'lg Noes. The~ petformanc:e 
of its business segments based on lheir respea,ve earnings 
Gossi from oP«ations. before othe, (income) e,cpense and 
income taxes. The folowing tltlle present$ sun"'ITlart:zed finan, 
dal Information related to the business segments for the 
years ended Oeoembe, 3 I, 1998, 1997 and 1996; 

..,.,_'--''· ,....., 
1• 197 1996 

"'--: ~-- S 1,55,1.3 s 1153 S 918 
<:cnsiruaion MIMCa -· -- -· Sllt.4 1391 

Taul ..... _ S UQ.7 s &9!57 S 231.D 
~ Poal tram OC*llions: 
~Wfica. (tQZ.IJ (105JJ 144.51 
~Ml'fbs 114..4 1'03 Jl,4 
Dlpecllliou end lfflCWtlZltion -
~ . DUI Ill.DI I0.9) 
Tou1-...11oa1 

lnlffloPWJIJOM 11517) 235 1120! 
~°"*r111a111111...---~- - 17.3 1U 68 
~lm:lmtl ..... Nt 11.21 11UJ 11n 
Ut'lll9 Poal lllfore 

flCDllllta.es -- - s M.I) s Zl6 S 11011 --~---· - S 5.9012 s 2013 S 141.0 ~--- 721.1 Cll.1 IOU r.o,a,..._ -- -- SIAJU 7591 50 
Tocaf--

.. ____ 
SIMJ.a S 1.l98.1 s 262.6 

Capital~ 

Conm.riication ..... Sl.312.2 s '111.1 S 53-6 ~--- u 2.D 09 
Co,por 21.1 61 2.6 Clpigl......, __ S 1)112 s JtS.I S 571 

The Company's areas of oPefltJOnS ere principally in the 
lJMed States Ind Europe, ,net the c.omc:.nv developng 
network assets in Mexico. No smgle EurC>pNn counuv or 

geogiaphlc aru is signifam to the ~s consolldlted 
opemions. ReYerlUe and loss from operations from Eurc,pun. 
country c,pefltions were IPP(OU'Tlltety $60.0 million Ind 
S'7.7 mitlion, respectively, in 1998. The Company hid no 
Europeen ope,ations in 1997. 

During the years ended December 31, 1998, 1997 and 
1996, two or mo,e customers. in the aggregate. within the 
Construction 5eMces segment accounted for 10~ or more 
of the Company's total revenue in one or more perlOds, 
as follows: 

'"' 1997 
1996 .• __ _ 

........... _....., ____ 

,_ 
~ 

IIMn,t fin.-, -
Gnial'nl& 4U 
e.-n..1'-l 

fnlffl Cll*IIIGnS 051 -- s IHI 
Nlllmapar 

lflln-blslC s to.ml 
Nllloupar 

lflln-diued s IUJ) 

r-, 

,. 
s.. .... 
ca.. a.,., 

S JIU ... _. 
1JZ.I 301..0 ... , 11.1 .... s (U) 

S CU41 s eo.mJ 

s CUii s (OJIZ) 
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'"' s.. 11W a.. a.., a.. ..... S n.1 S 121.7 StlU 
r-mrrvr• 163 115 7 54.5 
Earnings lloaJ 

fflOf*IIICIIII (12.7) '7.11 1U 
Net..-.lloal s IUI s 15JI s 12.6 
Net anqs llaal I* .,.._besit ~ S IOOJI s to.OJI S O.DS 
Net uminos lloal '* 

- diwd S (0031 S IOJllJ s llOI 

n 
m 

,_ 
0.-, 

S 115.1 
-.J 

JU 
s (21J) 

s (OCIIJ 

S IOAIII 

,_ 
a.. 

UIU 
IU 

Zl4 
S 123 

S OCll 

S O.a& 

In c.onnectJon with the ,c:quis,tions of LCI and EUnet en lhe 
second~ of 1998 and the IOQUis,ilian of Icon in the fcu1h 
quart of 1998, the Company expensed S750 0 mlion and 
SIO,O million. respectNety, for in1)rocess R&0 pr-ojec:ts. 
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IWIIET FOi 111E IIEGISTIAlln COMMON STIN:I 
AND IBATED SHMStOLDSI MATTEIS 

IAI The Compenv's Common Stodc is lisi.d on 1he NNdlq 
NMionll Mart.et under 1he t,ading svmt,ol ·aNST .• As of 
Mlrd't 5. 1& • ._. -.appCMMlltr 350 miliarutw of 
Carw'rol Sled iauld and oumwdng held bf 4213 Aadc· 
holders of '9COtd. 

The tolowing tltlAt sets fonh. for 1he periods indical.ld. 1he 
higfl and IOw Ales prices per shire of Common Stock as 
reported on 1he sdaq Nltional Maftet In actiustecS IO 
retlec:l 1he 1w0-for-one ltOCt "*1 ett~ on FetJn,ary 24, 
1& as• divideid: 

-r...1111: 
ffllO.. llfA 11,1A 
s..a.. I 1S11iZ5 I t1111S 
lliWO.. llUII> ltUZ!O 
,..a.. num I lZ..1115 

-relf!ta 
,-a.., 1,um l2UZ50 
S.-0.. le1125 127m!O 
lllildO.. 147.5111D I 11.111111 
FtdO.. I 51.J125 1&19 

The eon,p,ny comc,leted its Initial pUblic offe,ing on 
June 27.1997. The Regiistr•tt has noc peicl CISh cividela 
on rts Common Stock since becoming • public compei.., 

and don not antic:iplte cnh dividends in 1he for• 
~ future. The tenns of 1he lndenturn governing its 
outstanding nocn restricl the~• abilitv to r-v div
idends. Any payment of future divideods will be at the 
cisc:tetion of the ~• Boerd of Dltecton and will 
depend upon. among 01hef' 1hingl, the C,ompeny's earnings. 
operattons, capital ,equi,emenu. level of endebtednna. 
financial concition. COi "1actull rN1rictb11 and OCher , .. 
vant actors. CS. ·Mai ieoement'• OIICIIUion and An11¥1ia 
of Financ:illl Cordlion and ,._.. of ()peqtio,11 .• , 

On Oeawrbef 14. , •• 1he ~ and Microsoft eo,por. 
atJOn. a WHHngton corporation rMic:rolotn announced 
1h11 tt-v had agreed 10 .,,.., into• bulirwss rell1ionlhip to 
off dN and Internet NMCet. In addilion. Microsoft pul'• 

chased from 1he Companv app,oaNtllfv 4.A milion shires 
of 1he C,ompenys c:onwnon stoct. et I price of '45.00 per 
shire. for an aggreg11e purchlM price of S200,0 million. 

Pursuent to the Common Stock Agreement. 
Mic:roloft has ac,Nd not to trlnlfer 1he shlrn for I period 
of two VW'I excepc to persons appowd bf 1he Companv 
Of IO cef1N'I MlCfosoft c:onttOled c:o,po,etlOM. Furtfw, 
unless app,owd bf IN Cornpenv's boerd of chc1ors. lit 
Mooloft p,ohibilad from ac:qumg more 1Nn 51' ol 1he 
~s c:omrno11 lt0Ct and from becomilig • ~ 
lwith third pa,tiest of • group thet owns more 1Nn 51' and 
Ci> Mcrosoft may not '8ke cattain actions w,d', l'"Pl(:t 10 
acquis,tion prctpll I all or COf8lt8d proicy IOlicilations und 
1he ee,iier of W sucfl time• 1he Compenv's offlclrl, cfnc. 
un and .tflliatn own ._. 1Nn 331' of IN IIOling l)OWer 

of IN~. <Bl MoOIOft oehelwise ~ of 1he 
sha: . (Q 1he penin 1*minafe 1he buslnell reletionshp 

or'°' Oecembel 14. 2003. ~ to 1he 1efmt of 1he 
Aegilnllon Rq1lS ~ Miaoeofl hN one dlrnlnd 
,...;sutot right et,,,.., time from Mardi 14. 1999 up 10 
Oec:enar 14, 2001 tor al or #ft of the.,... of Common 
Stodc purc:hlsed. 

.The Companv ha UNd 8'4llODI ... 1274.6 rnlion of 
u. 13,e.s rnlion net prOCNdl from a lnilill Pldc off•· 
ing for construc1ion of its f-, GI* ••c:ommunic:etions 
netwol1t and to redeem I t.oCal of S87.5 mllion in princ:iplf 
amount. of its 10~1' Noles due 'Z«f1. The 1'fflli •io net pro
c:Nds are temporarily inves1ed in ctnain short-term 
investment~ NCUrilia. 
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EXHIBITE 

Proposed Tariff 



ISSUED: 

Tariff S.O.P.U.C. No. 2 
OrigiNI Tide Pau-

LOCAL EXCHANGE SERVICE 

QWEST COMMUNICA T10NS COfPOAATlON 

REGULATIONS ANO SCHEDULE OF INTRASTATE CHARGES 
APfll YING TO LOCAl EXCHANGE SERVICE 
WfTHIN THE ST A TE OF SOUTH DAKOTA 

NOTES AEGAN>ING THIS IUUSTRATIVE TARIFf OF 
QWEST COMMUNICATIONS CORPORATION ro--·1: 

1. 

2. 

3. 

Thia tariff for iluS1J'atiw purpoeea only - .. IUbiect 
to change. 
Rita and comp ...... -,,ice delc,~'9 cannot be 
inc:bMd in 1hia tariff until Owelt has completed Its Inter· 
coi wiection negodations wid'I the Incumbent local exchange 

Unless otherwlN noted In Owelt'a applcadon for local ww:. 
au1hority. the ..-vicN contained in this illlllrative tariff 1h11 
be offered. M,bject to the tanne and coudhiona stated in 1h11 
tariff. to .. CUSIOffWI throughout the .... 

ISSUED BY: Carol P. Kuhnow, Manager 
Owelt CommunicMiona Corpcndon 
4250 North Feirfu Drive. 12th Floor 
Arington, Varglnia 22203 

EFF£CTIVE: 



LOCAL EXCHANGE SERVICE 

CHECK SHEET 

Tariff S.O.P.U.C. No. 2 
Original Page 1 

The following sheets inclusive of this tariff are effective as of the date shown •t the bonom of the respective 
sheet.a. Original and revised sheets as named below comprise all changes from the original tariff and 11e 
currently in effect n of the date on the bottom of this page. 
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Title Page Original 
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3 Originll 
4 Original 
5 Originll 
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SECTION 1 
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8 Original 
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11 Original 
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14 Original 
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SECTION 2 (Cont.) 
16 Original 
17 Originel 
18 Originel 
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20 Origin• 
21 Orlginel 
22 Originel 
23 Original 
24 Original 
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1 Original 
2 Originll 
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6 Original 
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8 Original 
9 Original 
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11 Originll 
12 Original 
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SECTION 4 
1 Original 

Carol p. Kuhnow, Manao-
Owest Communicadolw Cotporatb, 
4250 Nor1h Fairf .. Drive. 121h Roa, 
Mington.V..,. 22203 
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SECTION 6 
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SECTION 7 
1 Origin• 



LOCAL EXCHANGE SERVICE 
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Check Sheet 
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Customer Service 

SECTION 1 • OERNITION OF TERMS 

SECTION 2 • REGULATIONS 

ISSUED: 

:Z. 1 Undertaking of the C«npany 
2.1.1 Scope 
2. 1.2 Shortage of Equiipment or Faciltiea 
2. 1.3 Terms and Conditions 
2.1.4 Ullliily ot the y 
2.1.S Nodfication of Affecting Actividn 
2.1.8 Provision of Equiipment & Facilitia 
2. 1. 7 Non-fOUtine lnmlMion 
2.1.8 Ownership of Fac:iides 

2.2 Prohibited U... 
2.3 Oblgations of the Customer 

2.3.1 o.n..i 
2.3.2 Claims 

2.4 ,Customer Equipment and Channels 
2.4. l Gentiral 
2.4.2 Station Equipment 
2.4.3 In cort!Metion of Facilidel 
2.4.4 lnapections 

2.S P~ Anangernents 
2.S.1 Payment for Setvlce 
2.5.2 8iling and Collecdon of Charges 
2.5.3 Dillluted Bills 
2.5.4 Adv.w:. Payments 
2.5.5 o.,sits 
2.5.8 Dilcontinuance of Serw:e 
2.5.7 Interest on Customer Owrpaymenta 

ISSUED BY: Carol P. Kuhnow. M...-, 
Qwest Comm!Jnlcadona Corporation 
4250 Nonh Feirfu Dme. 12th Floor 
Alington, Virginia 22.203 

Twitt S.O.P.U.C. No. 2 
Original Page 2 

1 
2 
4 
5 
8 

1 
1 
1 
2 
3 
8 
9 
10 
10 
11 

11 
13 

14 
14 
15 
15 

18 
17 
18 
18 
19 
20 
22 

EFFECTIVE: 



Ownt Commun' tion1 COfPC)fation Twitt S.D.P.U.C. No. 2 
Original Page 3 

LOCAL EXCHANGE SERVICE 

TABlE OF CONTFNTS (Continued! 

SECTION 2 - REGULATIONS IContinuedl 
2.6 Allowances fOf Interruptions in Service 

2.8.1 Credit for Interruptions 23 
2.6.2 Umit•tion on Alowances 23 
2.6.3 UM of Alternative Service Provided by the Company 23 

2 .7 Cancell•tion of Service 
2.7.1 Cancellation of Application for Service 24 
2. 7 .2 Cancell•tion of Service by the Custom« 24 

2.8 Transfers and Aaignments 25 
2.9 Notices and Communic•tion• 25 

SETION 3 • SERVICE DESCRIPTIONS 
3.1 Local Exchange Service 

3.1. 1 S.Vice Ar.. 1 
3. 1.2 Loc:.i Line 2 
3.1.3 Local and lrnral.ATA Outbound Usage Rat91 8 
3.1 .4 riffling of Loc:.i Exchange c• 7 

3.2 Dncto,y ~ 8 
~ .3 Os,«ator ~ 

3.3.1 Operaror Aaiated ~ 9 
3.3.2 8u9y Line V and Interrupt S.W:. 10 

3.4 Oncto,y USlinp 11 
3.5 Enwgency S.W:. 13 
3 .6 ~2 (PIC-2) 13 
3. 7 VflWtY T•phane Numbers 13 
3.8 Ttllec:ammunicac Relay Service CTRSI 13 

SECTION 4 • RES10ENT1Al. SERVICE OFfERIHG (NrVice c:urrentty not available) 

SECTION 5 • DATA SERVICE OFFERING INrVice currentty not availab&el 

SECTION 6 • PROMOTIONAL OFfERlNGS 

SECTION 7 • 1NDMOUA1. CASE BASIS C1C8I AARANGEMEHTS 

ISSUED: 

ISSUED BY: Carol P. ICuhnow, M.-..ger 
awesc Cammunicadana Carpcwaliclf, 
4250 Nardi Fairta Drive. 12th Floor 
Arington, Virginia 22203 

1 

EFFECTIVE: 



Owest Communie tions Corpomlon 

LOCAL EXCHANGE SERVICE 

Tariff S.O.P.U.C. No. 2 
Original P-s,e 4 

EXPLANATION OF SYMBOLS. REFERENCE MARKS, ANO AB8REVIA TIONS ?F TECHNICAL TERMS USED IN 
THIS TARIFF, 

The folowing symbols shall be u th s tariff f0t the purpose indicated be'ow: 

ISSUED: 

C 
C 
I 
M 
N 
R 
s 
T 

To signify changed regulation. 
To signify dilcontinued rate or regulation. 
To signify incteased rate. 
To signify a move In the location of te,n. 
To signify new rate 0t regulation . 
To signify reduced rate. 
To signify reiaued matter. 
To signify a change in te,n but no change in me or regui.tion. 

ISSUED BV: Carol P. ICuhnow. M~ 
Ow estComrnunicationaCorporatlon 
4250 North Falrf ax Drive, 12th Floor 
Mngton, Virginia 22203 

EFFeCTIVE: 



LOCAL EXCHANGE SERVICE 

APPLICATION OF TARIFF 

T•itf S.D.P.U.C. No. 2 
Original P-oe S 

This tariff sets forth the ae,vice offerings, rates. terms and conclitions ~plicable to tM furnishing of intrastate 
communications ae,vice by Qwest Communications Corpofation to customers within tM local exchange MNice 
... defin«t hefWI. 

lSSUEO: 

ISSUED BY: Carol P. Kuhnow, Manager 
Qwea ~ Corpo,adol, 
4250 Nonh Fairf• Drive, 121h Floor 
Arington. Vi • • 22203 

EFFECTIVE: 



Qwe1t Communications CorS)Ofation 

LOCAL EXCHANGE SERVICE 

CUSTOMER SERVICE 

Tatiff S.D.P.U.C. No. 2 
Original P-oe 8 

Qwest Customer Service Rep,esentativ •• available to assist Cuatom«s twenty-four 1241 houn per day, 
....,.,, 171 days per wen. Owat maintains sepwate Customer 5-vice organization, for it1 re1ldentlal and 
business Customers. ~ ~stomen may contact aw .. , Custonw SeMc• by calling 18001 860-2255; 
busineu Customers may cal 18001 860-1020. Thae toll frM numl>Prs we printed on Cuatomen' monthly 
billing statements. 

AtterMtivefy, Customers wishing to communicate with an Qwest Customer Service Repreaeotativ• In writing 
may a.,d written corr~ence to Ownt at: 

ISSUED: 

ISSUED BY: 

Qwest Communications Corporation 
ATTN: Cu.1tomet Service 

4650 Lakehurst Coun 
Du . , OH 43017 

C•ol P. Kuhnow. Manager 
Qwest Communic:adoN Corporation 
4250 North Flirf u Drive. 12th Roo, 
Allington, Vqinia 22203 

EffECTIVE: 



'lwnt Communications Corpcwation 

LOCAL EXCHANGE SERVICE 

SECTION 1 • DEFJNITIONS 

Certain terms used gene,a,ty throughout th s tariff•• defined below. 

Account Codn 

T•itt S.O.P.U.C. No. 2 
Section 1 

OrigiNI Page 1 

Allows a Custom,e,r to allocate local calls to a 4-diglt, erifled and non· erifled account code. 

AdyfDCld Pmn,nt 
Payment of al or pan of a chsge reQUnd befcn the start of MrVice. 

A1t,ro11t AQ1w,nna 
In the event that the called telephone number is not answwed within ttvee to four rings, • tearure 
autom.1ticaly forwards incoming to a pred ermined. dialable telephoM number wwd by the same 
Central Otta switch. 0t provides interswltch transf• to a predetermined, dWable telephc,M number where 
tedvllcally available. 

AQtwf! Sue,,yjpon 
Answer Supervision must tM provided when an Qwest NfVic:e offering is connected o · chlng equipment 0t 

a customer-tWovided communications system. The cuatc,mers equipment Ot system muat provide answer 
~ to that the measure of chargeable time tMglna upon the delivetv of the customer's call to the 
switching equipment 0t to the equipment connected to the c~tlons system and end upon termination 
of the call by the calling pany. If a customer's cOtM1Unlcations system fails to promptty mum to Qwest an 
Idle Con•hookl state upon completion of the call, the customer will tM responsible fOt al chsges that retutt up 
until the time the c:u.tomer's communication system lignals Qwest'• network that the cal ha been tenninated 
o, until -.di time at Qwest', own system terminates the cal. 

Authorized u,., 
A P••on, finn, c:o,pcntlon o, other entity that either 
teNphone MrVic,e or la ~ in a position by the C 
ex.change teieph(Mle MNice. 

AutPmfSk: Cfl>tck 

authorized by tha Customer to UM local uc:hange 
omer, either through acts or omiuion,, to UM local 

The t~ number aaaodated with the tut incoming call to the customer may tM automatically redi..ct. 
Activation must occur tMfore another incoming ell or a call welting Indication Is rK*Ved by the customer. 

IYlir!W§tMct 
A switched networ1t NIVlce that swovld for dial Station Communications origination for which the subscriber 
pays a rate that II desc::ritMd as a bu or commercial rate. 

8utY Lint Icrf1• 
In 1he ewnt that the called telephone number la busy. this featin automatically forwards lnc:omino call to a 
pedet•mined. dialable telephone number served by the same Central Office switch, or provides int .. wltch 
forwarding to a predetermined, dialable telephone number where technically available. 

ISSUED: 

ISSUE.D BY: C•ol P. Kuhnow. Manager 
Oweet Communicadona C atlon 
4250 North Faltfax Drive, 1 2th Floor 
Mlngton, Vwglnla 22203 

EFFECTIVE: 



Owest Commuruc:ation1 C0tpc)fation 

LOCAL EXCHANGE SERVICE 

SECTION 1 • DERNITIONS IContll'IU*tl 

Cf! foovn Busx 
Automatic:alty routes incoming c:all1 to I designated an1wering Point when the c: 

Cal fo{wpd No Anlwl{ 

Tariff S.D.P.U.C. No. 2 
s.etion 1 

Original Page 2 

line it busy. 

Automadc:llly routes lnc:oming ells to a designated answering Point when the c:aled line does not Witwer 
within a ,,,.epec:ffled number of ring,. 

~vwn Yfdlblt 
Automadc:llly rout .. lnc:omlng c:1111 to a designated •werlng Point, regardlea of whether the UMr't Station 
it ille OI busy. 

CalHo!d 
Alow'I the Cutt.om« to hold one c .. fo, any length of time provided that neither On Hook. 

ctl!M 
Alow'l I CuttOf'Mf to "part" 1 ell against their directory number within the butinea group and •unpart• the 
ell f,o,n any o directory number. A bu.ineu g,oup conlilt1 of a Mriel of Customer-defined tellphoM 
numbers. 

Ctl f'k:kup 
Alow'I a Customer to Witwer lnc:omlno calla to er Station line within • defined cal Pickup group. Cal 
Pickup la provided II either Group c .. Pickup, where the ~ed groups can pickup NCh other's calla 
by activating an ac:cea code or a featwe lcey, or Dtrec:ted Cal Pickup, wtwe lf'ly ell Clf'I be retrie..t by 
dialing a different accea code folowed by the extenalon number. 

CalSqNq 
Alow'I the Customer to avoid the raceipt of certain unwanted ells by programming the line to recognize and 
tcrMn up to 10 different telephone numbers. whether o, not the number ii known. Cllt from the ect•led 
numbers be dMlned to a recorded meaaage which tta• th• ells •• not being ac:cepted M this time. 

Cal I!llit 
Automldcally trac:ea the numbet of the line uMd for the last ell ~ by the u ... 

CalWaidng 
Pwovides the Customer with • burst of tone to indicate thaC another cal Is waiting. The NCOnd ell CM either 
be wwerect by ~ the 1witc:hhoolt or hanging up the phone and being rung baclt by the cller. 

ISSUEO: 

ISSUED BY: Carol P. Kuhnow, Manager 
Owest Communicmons COfPOlation 
4250 Nonh Falrfu DfM. 12th Floor 
Mineton, Virginia 22203 

EFffCTIVE: 



LOCAL EXCHANGE SERVICE 

SECTION 1 • DEfl.NITIONS (Continued! 

Cfll Wfitina CJnctf 

Twitt S.D.P.U.C. No. 2 
s.ction 1 

Ofiginal P9ge 3 

Alows • Customer to cancel the Call Waiting fHture on a pe, call b• by dialing a ~ flc two digit code. 

CalptD 
Alowl the CustOl'I* to view the t.ec,hone numbet of an Incoming call. ptiof to answering the c.11. 

c,._ ID with Nffflt 
Alowl the Cust.Ol'I* to view both the ted name and the telephone number of an lncomint c ... prior to 
answering the cal. 

C!lff ot Seryjcf 1cos1 
Used to pr.vent a Station from dialing certain codes and numt,.,1. 

~ 
South Dak.ota Public Utility Commission. 

Company 
Qwest Communications COfPC)lation. a Delawwe corpo,ation, wNc:h s the Issuer of th tariff . 

Cystorn,, 
The penon, firm. corpcwatlon o, other entity that OfCNII MtVb and ,espon.a. l?f the payment of c:hargn 
and for ~ with the Company' s tariff regulations. 

CYITP')W Control OpJion 
nw. .. two disdnct options · OM uaoci.ted with Busy Line Transfw and the other with AJtemMe 
Answering. Each of dleM opdons will allow the customer to activat cfeac:tjyate the aaoc1euMt f.aure and to 
change the t • number to whic:tl call •• Mt to fo,ward. 

Quct •rnnrJS Pftlng !P!PI 
A ~ attribute that routes Incoming c dnctty to Sudonl. by1)aaing • central anh!Wint point. 

Qktinctiw Aingjng 
Alowl the Customer to daignMe up to ten tMepho,ie number'I to, which incoming cab will .....,. a diainc:tive 
ring • 

.MJ.RDI MYlff1lgufnc:y IQTMfl 
The IMAM type employed bv tone dial Stadon MU. 

ISSUEO: 

ISSUED BY: C.O, P. Kuhnow, MMegw 
0.... ~ Co,po,acion 
4nc) North F-1• Drive. 12th Roo, 
Artington, Virginia 22203 

EffECTIVE: 



LOCAL EXCHANGE SERVICE 

SECTlON 1 • 0£FINmONS (Continued! 

Earct! 

Tariff S.D.P.U.C. No. 2 
Section 1 

O,tginaf P,ege 4 

This fNtUre p,ovida fo, the automatic cf'iaiin9 of • diaW,le, t nuni,er consisting of NY*1 o, mo,e 
digit.a in the ewnt that the customer' s line is t en off-hoot and diaing does not ~ within • 
predetermined int.-val, usually...,.,, NCOnda. 

fndmdyal en, Bta 
A wvice llff~t In which the regulations. ates and charges .. de\19'oped baMd on the apecific 
~anca of the Customer's situation. 

,1o;nuw 
A pe,90n, firm o, corpo,etion designated by the Customer • • uaer of loc.i exchange MrYb fumthed to the 
Customer by the Company. and to whom • po,tion of the c:hargN fo, such f • .. billed under • joint use 
wranoe,nent . 

LAT A lloctl ACCfll Jc,nlQO!t Acftl 
A geoor~ •N establilhed by the U.S. District Court fo, the Distric1 of Columtlia C Action No. 
17-49, within which • loc• .. change carrief provides communicadons NNices. 

Locaf Cf!inq 
A comp&eted cal o, telephonic communic•ion bff#een • c:a1in9 Station and MV <-,dw Sudon •!thin the locM 
MrYb.,.. of the cMling Station . 

.. 
Megabits. o, mlliona of bits. per eec:ond. 

•'2nm WtiSi!A 
Thia fNtUre p,ovida en indication to • Sution Uw that • meuage ia waiting. lndicMiona may be vi8ual 
Ciampi o, eudAble Cstutt«ed dialtonel . 

Mots tdlt Ton S1t1ctiqn rMIQU 
MIOL Trunk ul1cdon occura when a switchino unit Nlects from• Trunk group the TNM that hM bNr'I Idle to, 
the longest period of time. 

ISSUED: 

ISSUED BY: Carol P. Kuhnow, Manager 
Ow.a ComrnunicMion8 Corpo,Mion 
4250 Nor1h Fairfax DrM. 12th Floo, 
Mington. v..,.. 2ll03 

EFFECTIVE: 



lOCAl EXCHANGE SERVICE 

Sl?CTION 1 • OEANITIONS CContinuedl 

Myltiple Appfprg OirfC!O!Y NumberJ 

Ta,iff S.O.P.U.C. No. 2 
s.ction 1 

Original Page 5 

A directo,y number that is assigned mo,e than once to one "' more Pr0twieta,y Buaineu Seu. 

Muhi-frl9Yl'5Y {MA 
An ilur-mac:hine pulse.type UMd t« signaing 1,atw.., telecJhone switches. or between telephone switches 
and PBX/by systems. 

Myld Aina $tryicf 
Alowa the customer to hwe • many as three ~ numberw auociated with a aingle • Distinctive 
ringing be provided fo, each of the addmonal t~ numberw to tKilitate id · !Cation of incOffiin9 
calla. 

Non:fllcyrmq Chon 
The on-time initial ch.-ges fo, MMCa o, tac· • including but not ftmited to ch•g for construction. 
instalalion. o, apec:ial , .... fo, which the Customer becomes liabM at the time the ice Ord• ia ex.cuted. 

Q!f:ttoc>k 
The term •off-hoot• denotes the active eondhion of a tetec,hone exchM9e MM:e line. 

Qn:Hoo!5 
The term ·on-hoot· denot• the idle condition of a te(ephone exchange MrVice line. 

PJINblcriptio,t2 tP!C·ZI 
An arr1ngem•,t ..,_.,.•Customer mr, Nlect and deaignate to the Company an Inter• Carrier It 
~ to without an acceaa code. fo, comc,Altilit intral.ATA toll ab. The Mlected ~ 
Carrier is,...,.. to• the End UM('s Primary~ Carrier (PIC·21. lnterl.ATA Preeubecription la 
o"-ed punuant to 0... FCC Tariff No. 3. 

Pubic stma C9'!'J'fieion lPSC1 
South Datota Public Utiity Comrniaaion. 

RpM,Oiaing 
The bNphol• number auocialed wilh .. outgoing cal placed by the cuatomer may be automMicaly 
redilled. Activadon must occ..w befor. anoths outgoing cal Is p&ac:.s by the customer. 

Btcuai!A °""" The fflOlilhty CNrgea to Customer fo, ....,.., f 
upon duration of the Nrvice. 

ftlmRII Gal f9 warding fflCF1 
Al Clla to • ~ number ....... for ACf .. automMicaly forwarded to another dilillble 
esCNnge OI 800 Service lllleptlol• number. 

ISSUED: 

tSSUB> BY: Carol P. Kuhnow. Menage, 
a... Cornmunicalions c.o,pa,Mio,, 
4250 North Fairf• Driwe, 121tl Floor 
Allngton. Virginia 22203 
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Tariff S.O.P.U.C. No. 2 
Section 2 

OriglNI P-c,e 1 

LOCAL EXCHANGE SERVICE 

SECTION 2 • REGULATIONS 

2.1 Vostl!l@m of S!!t corno,ny 

ISSUED: 

2.1.1 ~ 

The Comc,anv und es to furnish eommunic.tion1 M!fViee in eonnec:tion with on.way 
end/or two-way lnfonnation trensmluion between po u within the State of South Dakota 
under the t.ms of this tariff. 

The Comc,any is responsible under this tariff only fo, the services and facilities P«>V ed 
hetein, and it assumes no responsibility fo, any NfVlce provided by any other entity that 
purc:haes to the Company network in «d« to originate o, tenniMte It• own e.vaa 
or to eommunic.te with its own customers. 

2.1.2 S!mm of Equipment or Facilit!n 

The fumilhing of MtVice under this tariff Is IUb;ect to the avaW>ility on• continuing baaJa of 
al the nec....-y facildes and is limited to the eapaelty of the Company"• tacilitiea • well • 
the faeiides the Company may obtain from oms e.rrierl to fumblh from time to time 
• required at the sole discretion of the Company. 

ISSUED BY: C.-of P. ltuhnow, ~ 
a... Comrnunicalians C«poradon 
4250 Nor1h Fairta Oriwe. 12th Floor 
Minglon, Virginia 22203 
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Qwest Communications Corporation Tariff S.D.P.U.C. No. 2 
Section 2 

Original Page 3 

LOCAL EXCHANGE SERVICE 

SECTION 2 • REGULATIONS (Continued) 

2.1 

ISSUED: 

Undm:ttking of the Company !Continued! 

2 .1.4 . Liability of the Company 

2. 1.4 . 1 The liability of the Company for damages arising out of the furnishing of ils Service. 
including bu1 not limited to mistakes. om ssions. interruption. delay • or errors. or 
other defects. representations. or use of th8Sf' setVices or damages 111islng out of the 
failure to furnish the service. whether caused by acts or omission, shall be limiled to 
the extension of allowances for interruption as set forth In Seclion 2.6. below. The 
extension of such allowances for interruption shall be the sole remedy of th 
Customer and the sole liability of the Company. The Company will not be I ble for 
any d• t . Indirect. incidental. special. consequential. lost p,ofrts. exemplary or 
punitive damages to Customer as a result of any Company servic•. eq pment or 
faci ,ties. or the acts or omissions or negligence of the Company's employees °' 
agents. 

2. 1.4 .2 The Company's liability for w illful misconduct. if established as a result of judicial or 
administrative proceedings, is not 6mited by this i.itt. The Company's liability, if 
any, with regard to delayed installation of Company facilities Of commencement of 
service. shall not exceed t 1,000. Wrth rfl9«l to any oth« dMl or suit. by • 
Customer or by any others. for damage usoc:iated with ord • (including the 
reservation of any specific number for use w ith • service) lnstalla ion (including 
delays thereof!. provision. termination, mainten~e. repair, Interruption of restotation 
of any service or facilities offered unde, this tariff, and subjec:1 to th p,ovlsions of 
Section 2.6. the Company' s liability, if any. al be limited u ptOVided herein. 

2. 1.4 .3 The Company shall not be liable for any delay or failure of .,..fonnanee or equipment 
due to causes beyond its control. including but not limited to: acts o God, fH, flood. 
explosion or other catntrophes; and law. order. regulation, direction. action or 
request of the United States government or of any other government, including aute 
and local government. h · or cl-,,jng jurisdiction over the Company, ot of any 
department. agency, · • burMu, corpo,ation or om. lnstrumantality of any 
one or fflOC'e of these federal, state. or local governments. or of any military aithority; 
p,Mffl$>tion of existing s.vice in compliance with national emergencies; ~s; 
riots; wars; unav ilability of rights-or-way or materials. or ltrites, lockouts, work 
stoppages, or oth« labor difficulties. 

2.1.4 .4 The Company shall not be liable for (al any act M omission of anv entity furnishing 
the Company °' the Company' s Customers facilities or equipment UNd for o, with 
the services the Company offers; Of lbl for the acts or omissions of common carriers 
or wa,ehousemen. 

ISSUED BY: C.ol P. Kuhnow. Manager 
Owat Cornmunic.c:ion Corporation 
4250 Nonh Fairf u Drive, 12th Roo, 
Arlington, Virginia 22203 

EFFECTIVE: 



LOCAL EXCHANGE SERVICE 

Tariff S.O.P.U.C. No. 2 
Section 2 

°"9N' Page 4 

SECTION 2 • REGULATIONS CContinuedl 

'!.1 

ISSUED: 

UQdt!!f!cing of the Comppnv IContmuedl 

2 .1.4 . L abi ity of the Company (Continued) 

2 . 1.4 .5 The Company sh not be able for any damages°' losses due to the fault or 
negligenee of the Customer or due to the failure of malfunction of Customer-provided 
equipment or lac:illties. 

2 . 1.4 .6 The Customer indemnify and hold the Company harmles.l from any and all lou. 
claims. demands, suits , °' other action, °' any liability whatsoev•. wheth.- auff•ed. 
made, instituted, °' asserted by any other~ or penon(a), and for any loss, 
damage, °' destruc:tion of any property whethe, owned by the Customer or others, 
caused o, daimed to have been caused direc:Uf °' indirectly by th, insulation. 
operation; fa.lute 10 OP«•te. maintenance. removal, coodition, location, °' UM of 
inst•tion provided by the Company. The Company res«vn the right to require 
exh Customer to sign an agreement acknowledging acceptance of the • of 
this Section as a condition precedent to such installations. 

2 . 1.4 .7 The Company shal not be~ fOf any defacement of°' damage to Customer 
premises result.Ing from the fum shlng of services o, equipment on such premises °' 
the inst tion or removal ther . unlus such defacement o, damage is caused by 
gross M91iQence o, ul misconduct of the Company's agents °' employees. No 
agents °' emp&oyea of other patticipatlng caniel's shall be deemed to be ageni. Of 
employ.a of the Company. 

2.1 .4 .8 Not withstanding ttwl Customer' s obligations as Mt forth in Section 2.3.2, the 
Company shall be indemnified, defended, and held harmJe by the Customer °' by 
others authorized by it to use the Mr'Vice ag st any clail .t. loss of damage arising 
from Customer's use of se,vices furnished under this tariff, lndudin9: c)..,,. f0t libel, 
sfander, Invasion of privacy °' Infringement of copyright arising from the matwial, 
data, information, Of' other content transmitted via the c~·• service; and patent 
Infringement claims arising from combining°' connecting the service offered by the 
Company with ap~atus and ayatems of the Customer o, others, Al other claima 
arising out of any act °' omission of the Customer °' others, In ion with any 
se,vice provided by the Company pursuant to this tariff . 

2. 1.4 .9 The entire Mbility of th pany for eny claim, lou. damage 0t upenM from any 
cause what~ sh In no event exceed sums actually paid to the Company by 
Customer fOf the specific services giving rise to the dllim, and no such action« 
preceding against the Company shall be commenced fflOfe that one y .. aft• the 
MMCe Is rendered. 

ISSUED BY: C.-ol P. Kuhnow, ~ 
Owest Communic:ations COfPC)f'ation 
4250 Nonh Fairfax Drive. 1.2th floe)( 

Artington, V-vinia 22203 

EFfEC VE: 



Qwest Communications Corpo,atlon Tariff S.O.P.U.C. No. 2 
Section 2 

Original Pege 5 

LOCAL EXCHANGE SERVICE 

SECTION 2 • REGULATIONS (Continued) 

2.1 

ISSUED: 

Vodt!Itkirul of the Company IContinuedl 

2. 1.4 Liability or '"' ComRf'!y IContinuedl 

2 .1.4.10 

2.1.4.11 

2.1 .4.12 

2 . 1.4. 13 

The Company makes no warranties or ,~. ~ o, implied. 
inclucfing warranties of merchantability 0t for • panicu&.w UN, except 
those expressly set fonh her9in. 

The Company shell not be liable for any act or omiAiol1 of any octMr 
company or companies fumiltq • portion of the serw:e, or for cSamaga 
associated with ..-vic11, channela. or ~ which it does noc fumilh, or 
for dameges which result from the opeiation of Customer~ systems, 
equipment, facilities or MMCeS which .. int•co•iecud with Company 
services. 

The Company does not guarantee nor malLe any warranty widl r...-ct to 
MNice installations at locMions • which ther9 ii an ~ that 
Is ex~. prone to fire. cta,geroua or od'.91 wiN for a,ct, 
Installations. The Custorrw lndem11ify and hold the Company hlrmleu 
from any and II loa. claims, CMmands. .,.. or ovw action, or any iabiity 
wl'latsoever, whemer a,fferecf, made, instilulad or 1111 1led by lhe Customs 
or by any other party, for any pet90nal qury to, Of deMh of, any penon or 
peraons, or for any loss, ctamao- or destruction of any piopeny, whether 
oWMd by the Cust.omer or ott.s. caused or et.med to haw beer\ caused, 
directtv or indnc1ty, by the inaulation, OC*atio,,, failure to operace, 
malntenw., removal, pr-•· condition, locaciona Of UN of avice 
furnished by the Company • a,ct, loc:ations. 

The Company not be ... fOf the Custonw'• f.,,. to fulfil lb 
obigations to tau II nec:eaarv mpa induding. without Imitation. 
obuining. iMtaling and maiMalnint II nec:eaarv equip,nmt. or matariall 
and aupc,lia, for lnte,con.-ction of the terrilat equipmant Of 

communicationa system of the Custonw. o, any third party acting • b 
agent, to the Company' a netwott. The Customs 1h11 NCUre II lic:enea, 
permits, rights-of-way, and odw ., • ..,_o necma,y for a,ct, 
interconnection. In addition. lhe Customer 1h11 ..... that its aqulprnMt 
and/Of system o, that of its agent is property im.taced with the Company'• 
aervice, chat the aignata emitt9d Into the Company's netwott .. of proper 
mode. band-with, power, data apeed, and lignal lev'9I for the irrc.lded UN of 
the Custom. and in compiance with the c:ritn- forth In Section 2. 1.6 
folowing. and that the aignata do not darNge Company equip,nmt. Injure its 
.,... ... or degrade ..w:. to odw Cualomera. H the Customs or lea 
agent fala to maintain and operace its equipment fltidlot ayatMI or thM of its 
agent property, with r-,lling ir111•.ent harm to Company equipment. I*•••· o, the quality wvice to odw Customers. the Company may, 
upon written notice, f9qUlt9 the UN of piuta:UV. ~ M the 
Customer's upenN. H this fall to produce NlilfactorY quality and Afecy. 
the Company may, upon written nodce, ~ lhe Customer'• wvice 
without lilbilily. 

EfffCTIVE; 

ISSUED BY: Cao! P. Kuhnow, ....., 
a... Communicadona COlpo.Mio,, 
4250 Nonh F...._ OrM, 12th Floor 
Arington, Virginia 22203 



Qwest C~ions Corpoqtion T . S.O.P.U.C. No. 2 
Section 2 

Original Page 8 

LOCAl EXCHANGE SERVICE 

SECTION 2 • REGULATIONS (Con"tinuedl 

2. 1 Undertplnq of the Comppny IContinuedl 

ISSUED: 

2 . 1.4 Lifbif,ty of the Comppny IContinuedl 

2. 1.4 . 14 With rU4)eet to Emergency Number 911 Setvice: 

,., 

(bl 

ISSUED BY: 

This service Is offered solely as an aid in handling cab in 
connection with fire. polic:9 and other enwgencia. The Company 
not respon for anv loues. daima. demands, IUits or any liability 
wtt.tsoever, whedw a,ffe,ed . made. instituted Of DNned by the 
Custom« or by any other party or person fo, any per10nal iniurv to 
or dHth of an person o, persons, and for any loa, damage or 
destruction of any p,operty. whedw owned by the Customer or 
others, ~ or c1-ned to haw been c.auNd by: (11 mistakes, 
omiuk>ns, intanuptions, ctet.,s. emn cw other der.cta in the 
provision of this wvice. or 121 instabtion. operation. ~ to 
operate, !Nint~. removal. p,aenc:e, ition, location or UM 

of anv equipment and facilities fumilh"'9 thla service. 

The Companv is not responsible for any infringement or invasion of 
the right of privacy of any per90n or persons, cauMd cw daimed to 
haw been ca.rled, dnctlv or indinlctly, by the inatalation, 
operation, failure to operate. maintenance, rwnoval, p,aence, 
concfltion, oc:c.ion or use of em.gency 911 NtVlce fNtUtes and 
the equipment auociated therewith, or by any • furnished by 
the Company including. but not lmifed to, the identification of the 
telephone number, eddr9ss or nane auoc:iated with the t~ 
used by party ot parties accessing emergency 911 NtVlce, and 
which out of the negligence or other wrongful act of the 
Company, the Customer, its UNn, agenda or munic:ipalltin, or the 
emplovees or agents of any one of them. 

Carol P. Kuhnow, Manager 
Owat Communic.ations Corporation 
4250 Nor1h Fairfax Drive, 12th Floor 
Arlington, Virginia 22203 

EFFECTIVE: 



Qw est Communications CorJ)Ofation T-,iff S.O.P.U.C. No. 2 
Section 2 

Original Page 7 

LOCAL EXCHANGE SERVICE 

SECTION 2 • REGULATIONS (Continued I 

2.1 

ISSUED: 

Ur,dfrtpioa of the ComoJny !Continued! 

2. 1.4 liab• iJ:t of the Comp y CContinuedl 

2.1.4 .15 

2.1.4.16 

2 .1.4.17 

2 .1.4 .18 

2.1.4 .19 

The Company' s arisin; from errors or omissions in Directory !Jstjngs. 
othe, th~ charged ksting. sh be limited to the amount of actu 
impairment of the Customer's service and in no event lhall exceed one-half 
the amount of the fiud monthty ch•ges appicllbte to achange Nrvice 
affected during the period covered by the directory in which the error or 
omission occurs. In cases of charged Directory Ustinp, the liability of the 
Company shall be limited to an amount not exeeedin9 the amount of eh.-gn '°' the charged 9s invofved during the period covered by the dhctory in 
which the error °' omission oc:curs. 

In conjunction with a non-published telephone number. as dncribed in 
Section 3 .4 .5.3. the Company will not be iable for failure o, refuAI to 
complete any C.U to such t~ when the · not placed by numb«. 
The Company wiD try to p,event the disdosure lf the numbet of auch 
telephone, but will not be illbte should such number be cfMllcJe,d. 

When• Customer with• non-t)Ublished telephone number. a def!Md herein, 
pqces • c.a to the Emergeiicy 911 s.mc.. the Company ,.a.a. the 
nane and address o the calling party, where such infonNtion can be 
determined. to the appropriate local gowmmental · responsible for 
the Emergency 91 I Service. upon r9QUeSl of auch governmental authofity. 
By aubscribing to servic9 under this tariff Customer ec:ltnowledges and 
ag, ... with the of infonnation a described above. 

In conjunct;on with the Busy line Verif'ication and Interrupt~ a 
described in Section 3.3.2. the Customer shal indemnify and SaYe the 
Company harmless ~ al ciaims that m.., arise from either party to the 
interrupted c.a 0( .,.,. person. 

The Company shal not be NbAe for any act or omission concerning the 
implementation of Prelublcription. as defined her9in. 

ISSUEO BY: Carol P. ltuhnow. Manager 
Owest Communiacions C°'1)0fation 
4250 Nonh Fairfax Driw. 12th Floor 
Mington, Virginia 22203 



LOCAL EXCHANGE SERVICE 

Tariff S.O.P.U.C. No. 2 
Section 2 

Origin• P-ee 8 

SECTION 2 • REGULATIONS (Continued) 

2.1 

ISSUED: 

Vndta@ina of mt ComPIOY (Continued! 

2. 1.5 Notlf"grio!' of Se,yiet;Affectinq Activitie, 

The Company will Jl'OVide the Customer reasonable notification of MrVic:.affecting activities 
that mav occur wt normal operation of iu bualnaa. Such ac:tivitiN mav include, but are not 
limited to. t 0t facilities additions, removals 0t rurrangementa end routine P'IYW'ltive 
mM'ltenanc:e. Generally, such activities •• not specific to any Individual Customer but affect 
many Customers MrVices. No specific: advance notification period is app,licable to Illy wvice 
ac · · · . The Company wlU wortt COC>S*advely with the Custome, to determine the 
reasonable, notif'ic.ttion ,-quirements. With some emergency 0t unplanned NrVic••ffecting 
conditions, such a an out• resuftin9 from cable dam•, notification to the Customer mav 
not be possible. 

ISSUED BY: Carol P. Kuhnow, Manager 
Owat Comrnunaaans Corpo,atiol, 
4250 North Fa.fax Drive. 12th Floor 
Artington. Virginia 22203 

Eff£CT1VE: 



LOCA.L EXC GE SERVICE 

Tantt S.O.P.U.C. No. 2 
Section 2 

0nglf'lal Page 9 

SECTION 2 • REGULATIONS I Continued) 

2.1 

ISSUED: 

Undertfkinq of the Comppny IConunuedl 

2 .1.6 Provisions of Equipment and Fdies 

2. 1.6 . 1 Company sh .. use ~ efforts to mate availM* Nrvices to • Customer 
on o, befont • particular cute. subject to the p,ovisiofta of and c:omc,ianc:e by the 
Customer with the,~ contained in this Uriff. The Company does not 
gu•aru availdity by any d te and sh.a not be fo, any delays in 
commencing service to an Customet. 

2.1.6.2 The Cf)fflS)any shall use rusonM* ettons to maintain f and equipment that it 
fumlshn to the Customer. The Customer may not. n« Custome, S*fflit others 
to, rearrange, disconnect. remove, attempt to repair Of kttert .. with any 
of the facaliries or equic)mem installed by the Company . except upon the written 
consent of the Company. 

2.1.6.J Equipment the Company p,ovided Of installs at the Customer Pl•• Ill fo, UN• in 
connection with the NtVica the Company off•s INI not be UMd fo, any puf'pOM 

other than that'°' which the Company Ml p,ovided it. 

2. 1.6 .4 The Company sh.a not be ~ for the instalarion • ...,.Mion. o, maints1ance 
of any Cus:tonw p,ovided communcllions equipment. Where IUCh ~t is 
connected to the faciliries • pursuant to this uriff, the re,aponaibilitv of the 
Company sh .. be o the fumilning of f · offered under this tariff and to 
the maint~ and oc,eration of IUCh facilities. Beyond this rnpousibiity. the 
Company sh.a not be~ for. 

,., 
(bl 
(cl 

the transmission of.- by Customer provided ~ o, fOf the 
quality of. o, def..:u in, IUCh trantmission; or 
the reception of aignab by <:ustome, ~ equipment; or 
network control signaling where 9UCh signaling is psfouned by Customer· 
provided networt control sign.iing equipment. 

EFF£CTIVE: 

ISSUED BY: Carol P. Kuhnow, Manager 
Oweat Communadons COfPQfation 
4250 Nonh Fairfax Drive. 12th Aoor 
Mington, Virginia 22.203 



. 1 Corporation Tariff S.O.P.U.C. No. 2 

LO l EXCHANGE SERVICE 

S.Ctlon 2 
Origin~ Pege 10 

SECTION 2 • REGULATIONS (Continued I 

2.1 

ISSUED: 

Undfrtt!s!nq of mt C9'"R1Dy tContinuedl 

2.1. 7 N9!?:!RYl!lf !!!Jtt!tJion 

At the Cuaonw's requa1, installation wwJ/o, fNlintenwic. may be l*fonned • the 
Company' a regular bulinea hours Of in unu9Ual locationa. In such CMea, chargea baaed on 
cost of the actual labor. material, Of other coau incurr.t by Of charged to the Company will 
~ - H instalMion is started during regular buaineu hours but, at the Cuatom.'1 request, 
utend1 beyond regular bulinus houri into time periods induding. but t limited to, 
~ •. holidaya, rd/or night hOY • additional charOa may~-

2.1 .8 Offl!IAhlp of FfC!tieJ 

r.u. to al fecilitiea provided in accord~ with this tariff remain"\ in the Company, ita agents 
Of contractors. 

ISSUED BY: Caal P. Kuhnow, U....., 
a... Communicationa Corpo,aliol, 
4250 North Fairfaa Drive, 12th Floor 
Mington,Virplia 22203 

EFF£CTIV£: 



Tariff S.O.P.U.C. No. 2 
SectJon 2 

Original Page 11 

LOCAL EXCHANGE SERVtCE 

SECTION 2 • AEGULATIO S (Continued) 

2.2 Prot+tfd um 
2.2. 1 The MtVices the Company ott ... lhal not be used o,., PIMPON or for StY use as 

to wNdl the Customer has not obbined al reQUired ~*"me!lbll .,._ov-. a,lhorization1, 
licMMI. conNnb and penniu. 

2 .2.2 The Company may require a Customer to"""*'- 1h14 
ukl tranamilaion la causing int.-f.-ecice to ottws. 

2.3 Qbliaftiool of 1bt CUJJoro,r 

ISSUED: 

2.3.1 ~ 

The Cuatomer lhall be reaponaible for: 

Cal 

lb) 

(cl 

the payment of all ~able charges purauant to t'Yiff; 

reirnburaing the Company for damage to. or loa of, the Coml)any'1 facilidea or 
equipment c;a,Md by the act. or om·,., is of the Custom.-; o, the noncomphnce 
by the Customer. with mete regulariona; or by fire o, theft o, ocher caually on the 
Cuatomer'1 p,rn'1•. unlea cauNd by the negligence or wilful miec:onduc:t of the 
employ ... or agentl of the Company. The Company wil, upon r for 
damages, cooperate with the Customer in ptOMCUting a claim egairllt the penon 
eau,ing 9Udt damage and Custonw shal be aubrogated to the Company' s right 
of rec:owry of d the extent of 9Udt payment. 

providing at no charge.• apec:ified from time to time by the Company, StY needed 
peqo,.,el, equipment, apace, and powe, to operate Company facilliea and equipment 
inataled on the prerniNI of the Customer. at the level of hudng and air condilioning 
nec:eswy to maintain the proper operating environment of Mdl premi•• 

ISSUED BY: C•ol P. Kuhnow, Manager 
OW9lt Cornrnuniwiona Co,po,adon 
4250 Nonh Fairfax Drive. 1 ldl Floor 
Mington, Virginia 22203 

EFF£CTIVE: 



Ownt Convnunlcations Corpo,ation Tariff S.D.P.U.C. No. 2 
Section 2 

Original Page 12 

LOCAL EXCHANGE SERVICE 

SECTION 2 • REGULATIONS I Continued I 

2.3 

ISSUED: 

Obliaftion• of Jht CUJJOfflf! (Continued) 

2.3 . 1 ~IConf ec:11 

(di 

lel 

(fl 

obtaining, maintaining, and oth.wiH having fuU rnponsibility for all righta-of·way 
and conduit necesaary for Installation of fiber optic c.ble and uaoclated equipment 
used to provide Local Exchange S.Vice to the Custom« from the cable building 
entrtnce or property line to the location of the equipment ai,Ke described in Section 
2.3.1 (cl . Any co1t1 auoclated with obtaining and nt the righta·of·wey 
dn«:fibed herein, Including the coau of altering the a:tructu,e t.o permit lnatdatlon of 
the Compeny·provlded fecilitle1, lhal be borne endr9,y by, or mey be cha,ged by the 
Company to, the Customer. The Company mey require the Cu tome, to demonstrate 
Its com,>lienc.e with this HCtlon prior to 11ecepting any order f0t te1Va; 

providing• Hfe p&ace to wort end c:omptying with al lawa and regulationa regarding 
the working conditlona on the premia• at which Company em,pk)yw and egenta 
lhd be Installing OI maintaining the Company's faclhiea and ~L The 
Customer mey be required to inltall and maintain Company fecllltiea and equipment 
within• hazardous If, In the Company' s opinion, lnpy o, damage to the 
Company's employ o, property might resuft from lnatllllation o, maintenance by 
the Com&,My. The Customer lhal be ~ fCK ldendfying, monitoring, 
removing, and diaposlng of any haurdoul matarial Ce.g. trw- Mbeatoa> prior to any 
construction or lnatalation work; 

complying with al i.w. and regu!Miona applicable to, and obtaining al c:onaenta, 
approv , licenaea. end permha • mey be reqund with reapeci to, the location of 
Company faciitiea and equipment in any Customer p,em '111 or the right>ot-way fo, 

which Cuatorw ia responaible under Section 2.3.1 ldl; and •••• or obUininQ 
permiuion fCK Company egenta o, employw to .,, .. the p,.-nll 11 of the Custonw 
at any time fCK the purpoM of Installing, lr\apecmg, maintaining, ,-pairing. OI upon 

tlon of aervice u stated herein, removing the facllties o, ..,.,....., of the 
Company. 

ISSUED BY: Carol P. Kuhnow, Manager 
Qwest Communadona Corporalion 
4250 Horth Fakfa Drive. 12th Floor 
Aftintton,Vqinia 22203 

EFFECTIVE: 



LOCAL EXCHANGE SERVlt:E 

Tariff S.O.P.U.C. No. 2 
Section 2 

Original Page 1 S 

SECTION 2 • REGULATIONS (Continued I 

2.4 

ISSUED: 

Cu!Jomtt Equkzmtr!t fnd Channt!J cconrlnUedl 

2.4.3 lfl!f!C9MfCJIOfJ ot Fgi§tiu 

2.4.3.1 Any apec:ial interlace equipment nec:eu.y to Khiev• ~ bet'NNn the 
f~ and equipment of the Company used fo, f\llmishing ~ &change S.Vlcu 
and the CNMeb. fac:ilitla, or equipment of others~ be provided at the 
Customer's expenM. 

2.4 .3.2 Loc.t Servica in.-, be connected to the ..-vie• or f • -
urrierl only when authorized bv. and in accord~ 
of the tariffs of the other c:ommunic•ion• carrien w 
connections. 

2 .4 .3.3 F fumilhed under mis tariff in.-, be connected to Customer provided terminal 
~tin accordance wilt\ the provisions of this tariff. 

2.4 .4 .1 Upon rNIONble no tion to the cu11ome1. and at• rusonable time, the Company 
in.-, mau IUCh t and inapeotion• u in.-, be necaurv to determine that the 
Customer ii complying wim requirements Mt forth In Section 2.4 .2.2 fo, the 
k\stalalionl. operation, and IY\M\tenance of Customer-provided facilitlea, equipment, 
and wiring in the connection of CultOl'Ml•provided facilitla and equipment to 
Company,owMd fadlitla and equipment. 

2.4.4 .2 If the protective requir.,,.,u fo, Customer-provided equipment•• not being 
comc,lied with, the Company may take IUCh action • it dMma nec:eu.y to protect 
its fac: ' · • equiclment and ~ . The Company wil notify the Custome, 
promptly if m.re it any need to, further COffllCtlve action. Within ten days of 
, ing mis notice, the Customer must tMe thia COtJective action and nodfy the 
Company of the ec:tion taken. If the Customer fala to do this. the Company in.-, 

take whatever additional action it deemed nec:eu.y, indudine the IUll*\liOn of 
NtVice, to protect its facifitiea, equipment. and person.,. from harm. The Company 
wll, upon • ,equ.,t from the Customer 24 hours In advance. provide the Customer 
with a statement of technical pa,a1Nter1 mat the Customet's equipment must mNt. 

ISSUED BY: C•ol P. KUMOw. Manager 
aw .. tCOIMIUf\icationsCorpo,ation 
4250 Nonh Fairfax Drive. 12th Floor 
Allington, Virginia 22203 

EffECTI E: 



Qwa1 Communicadon, Corl)Ofatlon Tariff S.O.P.U.C. No. 2 
Section 2 

Original Page 16 

LOCAL EXCHANGE SERVICE 

SECTION 2 • REGULATIONS IContinuedl 

2.5 e,xrn•m AUID9t0lt!ll• 

2 .5. 1 PtYIDtOl tor strvict 

The Cuatomer la reaponlibw fOf payment of .. chargea fo, ae,vlc" fumlltled by the Company 
to the Cuatomar"' ita Joint"' AuthOfized UMl'I. ObjKtion1 IN.Ill be received by the 
Company within 60 day1 aher It ament of account 11 rer,dered, or the charges a.hall be 
deemed correct and binding upon the Cuatomer. A bill will not be deemed co«ect and binding 
upon the cuatomer If the Company h .. record, on the bHl1 of which an objection ffllY be 
considered, or if the cu1tomet h .. In hll Of her pouelllon such Company rec0fd1. If an 
entity other than the Compeny impoM1 ch•gea on the Company, in addition to lta own 
internal COltl, In connection with • MtVice fOf which • Company non·rec:umno charge la 
ac,eclfic, thoM chargea may be puMd on to the Cu11omer. 

2 .5 .1.1 Il!a' 

To. cultomer II rNponlible fo, the payment of any ... ,. UM, g,on rec.ic>ta, .. ciM, 
acc ... Of other local, 1t1te and federal tu ... ch•ON or IUlchar I Chow9Y« 
dulgn1tedl ••eluding tu .. on the Company'• net Income, impo on or baaed 
upon the provillon .... or uM of Local Servlc: ... Any tu .. impoMd by a local 
jurildlctlon le.g .• county and municipal tu"I w only be recov•ed from thote 
Cu1tomer1 ~ted In ttec:ted ,iurildlctlona. 

2.&.1.1 .1 Qttw CbMAtt 

If an entity other than the Company Ce.g . another carrier or • 
supplier) impolN ch..- on the Company, in addition to I own 
Internal COIII, In cor.wdon wl1tl I MMCe for which the 
Company'• non rec:u,ring ch-a- la ac,ecffied, thole ~ w be 
paaa.d on to the C\tflomer. It lhall be the rNPQnlibilty of the 
CUltonw to pay eny IUCh tu .. that IUbMquentfy become 
..... retnMC1ively. 

1P9ncflng 1he eondution of any challenge to • juriedictlon'1 or odler entity's right to impoN • g,oa 
'**PIS o, octlef tax o, ocher charge, the Company may elect to impoM and colec:1 • 8Ufcharte coverint IUCh 
tuee or other c:ha,gee, unlNI odwwiM cona1rained by c:our, Of'der or dlrec:1ion. o, it may elect not to lmpou 
and c:olect the eurc:ha,ge. H le hae colec:1ed I IUfdlarge and the c:hllenged tu or charge la found to have 
been Inv and unent~. 1he Company wil CNdic or refund IUCh arnountl to affected euacomer. CINI a 
reaeonable edminiltradve coew. It the funds colec:1ed ..,. ,.._. by the Company or if they were...,.,., 
ow, to N tu.int juriedicdon Of charging enticy and returned 10 the Company. 

ISSUEO: 

ISSUED IV: Carol P. Kutwlow, Manager 
o..eec eomn ........ Corpa,ation 
42IO Nonh Fairfax Drive, 12th Floor 
Allnglon, Vqinia 22203 

EFRCTIVE: 
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LOCAL EXCHANGE SERVICE 

SECTION 2 • REGULATIONS IContlnuedl 

2.5 PtxrotnJ Arc1"9tmt"!JI IContinuedl 

2.5.2 Billing and co11ec1i90 of Chf!pfl 

ISSUED: 

Billa will be rendeted monthly to Customer. 

2.5.2. 1 Al MtVice. inttallatlon, monthly ,ecuning, and non•recurr chwgn •• due and 
payabte upon rec:eip1 . 

2.6.2.2 The Company p,eaent involc fat recur,ing ct,wga monlhty to the Customer, 
in edvanee of the month In which auch MtVice it p,ovlded. 

2.5.2.3 Fo, MW CUIIOfflafl at exiatlng CUltometl whoM MIVlce dilconnec:ud, the charge 
fat the fraction of the month In which service w .. tumllhed will be clb-.t on a 
p,o rated basis. Fat this purpose fNWV month It eon&ideted to have 30 days. 

2.5 .2.4 Amounts not paid within 30 days aft• the d te of invoice • coneidelecf l)Mt 

due. If the Comp.,y omn concerned et .,Y time about the ability of a Cutt0mer 
to pay its bill, the y may require that tN Cutt.onw pay ib within I 
m ino days afl nnen noti,; at 5 days after pe,eonal d ery thereof and to 
make such paymen11 In cat. at the equivalent of cuh. 

2.5.2.5 A check return charge of '20.00 will be HtnMd fat chec:ta with lnM.ltfident funds 
o, non .. xt11ing accoun11. 

ISSUED BY: Carol P. Kuhnow. Manager 
aw .. t CommunicMlona Co,po,adon 
4250 Nor1tt Fairfax Drive. 12th Roor 
Mlngton, Vitginia 22203 

Eff£CTIVE: 
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LOCAL EXCHANGE SERVICE 

Tar ff S.O.P.U.C. No. 2 
Section 2 

Original Pea• 19 

SECTION 2 • REGULATIONS (Continu.cll 

2.5 

ISSUED: 

PIY!Dt!)t Artf09trotDJI IContlnu.cl l 

2.5 .5 PfPO•IJ• 

2.5 .5. 1 Applicant, f« service« any exl1tln9 Cuatomer finencial condition ia not 
ec:ceptebte to the Company. « i. not• matter of general knowtedge, may be, · .cl 
at any time fo provide the Company• NCUrity deposit . The depo9lt requesttd w iD be 
in c Of the equivalent of clllh. end wfl be Mid•• au••nM for the payment of 
c:herges. A depolit dou not relieve the Cuatonw of the rnpon for the prompt 
payment of bllla on pr...,,t,tlon. The depolit will not eXCMd an amount *Juel to: 

111 two month' • ctwge1 fo, NfVice « facility which hae • minimum payment 
period of one month; ot 

lbl the ctiwges tNt would IPc»IY for the minimum ~ period fo, 1 NtYlce 
o, facility which h11 • minimum ~t period of more than one month; 
except that tN depotit may lrduM an M'IOUnt In ...,.,, th.c a 
tarmlnatlon ctia,ge II appiclble. 

In addition, the Company 1h11 be antided to rtqUn a,cti an o, Customer to 
pay al It• bill within I ec,ecified period of time. and to make a,cti pey,nenu In caeh 
ot the equivalent of caat,. At the Company, opdon, a,cti depotit may be refund«I 
to the Custonw'1 account• MV time. Aleo. the Company,...,,.. 1he right to 
CIIM ecceptlng end p,OCNling s.vice Orders aft• it hae I NCUriCy 
depotit and prior to the Cust0ffllf'1 compliance with thla '*"*'· 

2.5.5.2 A d.»olit may be t in ldditlon to an advanc. paymant. 

2.5.5 .3 When a NfVice or facllity is dJlcontlnued, the amount of I depotit. tf MV, wW be 
appliad to the CuatOffllf'• account and any et.Sit balance rlffllinlnl wW be refunded. 
8efote the MMCe OI facility ia diacontinued, the Company may, et lb opdon, raturn 
the deposit or er.Sit It to the Custonw'• account. 

2.5.5.4 O..,Olita hetd for t,u.,.. customers wll ac.:tue inwett et I, .. equivalent ID the 
, .. paid on two-year Unked ~ T,....-v not.a fo, the precdig 12 month1 
ending O.C.. 31 • ,-pontd In the moat cun'Wlt Federal,._,,......,, monthty 
~ lbliclllon. Int ... II c,edked to the amomer annually, o, upon ~ of the 

, OI upon return of tM depoeit by IN Company. 

ISSUED IV: Carol P. Kuhnow. U....., 
o...t Communicadonl Co,po,Mion 
4250 Nonfl Fairfa Offl,e,, 12th Floor 
Minglon, VqirM 22203 

EFFECTIVE: 



Tariff S.O.P.U.C. No. 2 
Sec:1Jon 2 

Original Page 20 

LOCAL EXCHANGE SERVICE 

SECTION 2 • REGULATIONS IContinu.dl 

2 .5 PJYfflt!ll A!IM'IAl"*'D IContinuedl 

2.5 .6 Qiscoosinufnct of strYist 

ISSUED: 

2 .5.6.1 Upon ~t of any amounts owing t.> the Company, the Company may, by 
giwlg five days' prior written notice aerved pert0naly upon the Customer; eight dr,1 
written nota in pc,stpaid wrapper; or five days aft• Custonw 19" or refuaa • 
registered ten• containing written notice. 11.1apend NMCe without lncurrin9 any 
iability. 

2 .S.6.2 Upon vio&lltion of any of the other material terms or conditions for fumiahing MrViee, 
the Company may, by giving 30 days prior notice in writing to the Customer, 
ditcon 0, IIUlpend • without Incurring any labillty. if IUCh violation 
continue during m. 30 d period. 

2.5.6.3 Upon condemNtion of any material ponion of the faciidn UNd by the Company to 
ptOVide ..-vice to • Customer or if • CNUattv rendera al or any rnac.w portion of 
IUCh facilities inot,erable beyond fNlible r...-. the Company, by notice to the 
Custonw, may d'tsc:ontlnue or sulC*'d NrYa without · · any lablity. 

2.5 .6.4 Upon the Customer's insolwncy, IIUigl.ment for the benefit of cnditc ... filing fot 
banlaupccy or reorganization. f~ to diech•ge and involun pebdon wilhin the 
time permitted by i.w. or ._ldolment of .-vice, IN Company mey, wilh prior 
notice to the Customer. immediately dilcontinue or IUll*ld .-vice without Incurring 
any lablity. 

2 .5 .6 .5 Upon any governmental p,ohibrtion o, ,.qui,ed en•adon of the ..w:ee to be 
p,ovided or any violation of any applicable i.w or regu&adon, IN Company may 
lmmediatety without incurring any liabilty. 

ISSUED BY: Carol P. Kuhnow, ~ 
Qwest CommunicadoN Co,poradon 
4250 North Fairfax Drive. 12th Floor 
A,qton,Vi,glnia 22203 

EfffCtlVE: 



Ownt Communications Co,poratlon Tariff S.O.P.U.C. No. 2 
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Original P• 21 

LOCAL EXCHANGE SERVICE 

SECTION 2 • REGULATIONS (Continuedl 

2.5 Ptyme0t Atrf!!Aemt!!tf 1Cont1nuedl 

ISSUED: 

2.5.6 Discontinutoct of 5trflct IContinuedl 

2.5.6.6 The Company may discontinue the furnishing of any r.d/or all servicelal to a 
Customer, without incurring any liability. 

2.5.6.6.1 

ISSUED BY: 

Immediately r.d without notice if the Company deems that auch 
action ia necau,y to swevent or to swotect against fraud or to 
otherwise protect ita personnel, agent.a. facilities or swvicea. The 
Company may discontinue service pursuant to thia aub-MCtion 
2.5.6.6.1 l•fl if: 

(al The Customer rafuaea to fumlah Information to the 
Company regarding the Custom«'• ctadit·worthinaa, ita 
put or cunent ute of common came, communication, 
aervicea or ita planned uM of aervice(al; or 

lbl The Cuatol'I* provid .. flbe Information to the Company 
ragarding the Cuatom«'a identity, addreu, credit· 
worthineaa, past or current use of common came, 
communic:adona NfVic:ea. or ita planned use of the 
Company's .-vie.Cal; or 

lcl The Customer ha been giwn written nodcea • deec:ribed 
in Secdon 2.5.8.1 by the Cornpa,y of any past due amount 
(whic:tl remains unpaid in wtlOle or pant for any of the 
eomc,.,,(a other common came, convnunicadona wvicn 
to which the Customer either aubacribea or has aubac:ribed 
to used; or 

ldl The Customer uses or attempts to use service with the 
intent to avoid the payment, either In whole o, In pan. of 
the tariffed charifi for the a.vice by: 

lal 

lfl 

(d. 1 I Using or attempting to UM a.vice by rearranging. 
tampering with, or mating c:onnec:tion to the 
Company'• aervlc:e not authorRad by thil tariff; or 

ld.21 Using tricks, achema, flbe or lnvllld numbers. 
f .... credit devices, elecbooic ~; or 

ld.31 Any oth• fraudulent means o, deYlces; or 

Uae of a.vice In such a manner • to intarl .. 
.. of om. uae,a; or 

Uae of service for unlawful purposes. 

EFFECTIVE: 

Carol P. Kuhnow, Manager 
a.- Communic.aons Corpor.tion 
4250 North Fairfax Drive, 1 2th Floor 
Mington, Virginia 22203 
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Original P-i1e 2 2 

LOCAL EXCHANGE SERVICE 

SECTION 2 • REGULATIONS (Continued) 

2.5 

ISSUED: 

PfY'DIQt AqJoqements tContinuedl 

2.5.6 Q JC9!'linv1'9 of Strne• IContlnuedl 

2.5.6.6 (Contlnuedl 

2.5.6.6.2 

2.5.6.6.3 

2.5.6.6.4 

2.5.6.6.5 

Immediately UPon written notice to 
(301 days past due; 

Cu omer of any sum thirty 

Upon ten (101 days written notice to the Customer, after f..-. of 
the Customer to comc,ly with • '9QUNt made by the Company fo, 
security f0t the payment of Nfvic:e in accordance with Sec:1ion 
2.5.5; OI 

Ten 1101 days aft• Mnding the Customer notice of 
~ with any proviaion of 1hil i.iff it the noncomplance 
is not corrected within the ten C 1 Ot day period; o, 

U ive (SI days written notice, ~ Sund-,. and holidays, 
fOt non-payment of • bil fo, NMCe, 

2.5.6 .7 The -..spension o, discontinuance of NMCICal by the Company ........ 101hil 
Section does not ,....,. the Customlf of any ......, 10...,-. C......, far 
charges du. and owing fo, NMCeCst fumilhod during ..... of o, up 10 ...... ISiorl 
OI disc:on UMCe, 

2.5.6.8 Upon the Company's~ of~ to the C....... under Section 
2.5.8. 1 or 2.5 .8 .2. al eppiclble dwlN, indudint 1a11w.....,, c:hargee. lhal 
become due. This• in eddilion to al oct.. remediN 1hal may be available to the 
Company. Of in equky OI under any Gd.- prov_., of 1hil i.iff. 

2.s.1 !oSDII on CYIS9!DI( <>xnnmem 
A Customer who mat• a ,.,.,._., to the Company in arm of the correct charge for 
telephone Nfvic:e. which ~ .. c:....t by erroneous blllng by the Company, lhal 
be paid m... on the amount of the~ The me of inter9St on IUch amounc lhal 
be the.-. of the unedj, wed CUSCDnW depoeit rate o, the ac,pllclble ._ payment ral9. 
The interest lhal be paid tram the date whan the Customlf ~ waa made, ..,... 
fOt any changes in the depOlil OI ... ,.,..... ~ ratea and compounded fflOI ..... und 
the dMe whan the~••• rwfundld. No lntwt wil be paid on Customer 
~ 1hal .. r9funded wictw, 30 days aft• IUch overpayment ia ~ by the 
Company. 

ISSUED BY: Carol P. Kuhnow, U....., 
a... Communic:adoM Co,po,Miol, 
4250 North Fairfax Oriw:. 12th Floor 
Mnc,ton. Virginia 2.2203 



LOCAL EXCHANGE SERVICE 

SECTION 2 • REGULATIONS IContinuedl 

2.6 Allow,ncn fo, lntemnnlons in Service 

2.6. 1 Credit tor tntenyptions 

Tariff S.O.P.U.C. No. 2 
Section 2 

Original P-oe 23 

When the use of service o, facilities furnished by the C"'mpany Is interrupted due to any c-..se 
other than the negligence o, wilful act of the Custom•. or the operation or failure of the 
facilities or equipment pC'OVided by the Customer. • pro rata adjustment of the monthly 
recurring ch•ges subject to intem.iptlon wil be allowed for the sen,ice and facilities ered 
useless and inoperative by reason of the interruption. wtlenever Mid interruption continues for 
• period of 24 or more from the time the interruption ls reported to or known to exist by 
the Company, except as otherwiM specified in the Company's tariffs. If the Customer reports 
a service. facility or circuit to be inoperative but dee'"" to release it for , .. ting and repair, it 
is consld•ed to be in,!*Jed, but not int ted. 

For caculating credit allowances. every month is considered to have 30 days. A credit 
allowance ls applied on pro-rata basis -oainst the rates specified hereunder for Local Line or 
Loe.a Trunk Service and is dependent upon the length of the interruption. Onty those fec:ilitla 
on the interrupted portion of the circuit will receive a credit. Credit w c .. for HNice 
out-aes that oCNd 24 hours in dur tion wil be rounded up to the n whole 24 hours. 

2.6 .2 Lim!tftior!• OQ AllowfOCU No credit allowance will be made for: 

Ca) interruptions due to the negrtgence of. or noncompliance with the pn:,visiona of this 
tariff by, the Customer, Authorized u..-. Joint·U .... or other common carrie, 
providing se,vic,e connected to the sen,ice of Company; 

Cb) interruption• due to the negligence of any person other than the Company including, 
but not limited to. the Customw or other common carriers connected to the 
Company's facmtles; 

Ccl interruptions due to the f11'1ure or m.itunction of non-Company equipment; 

(di lntem,ptlons of aervice durin9 any period in which the Company ia not 9"'-' ful and 
ffN accaa to its facilities and equipment for the purpose of inveadgadng and 
correcting interruptions; 

(el int.-rus,tions of setVice during a period in which the Customer continun to u.M the 
..-va on an impaired basis; 

lfl interrup · 1 of aervice during any period when the Customer ha r9lealed .-vice to 
the Company for malnten.-ice purposa or for implementation of • Customer order 
fore change in aervice arTangementa; 

lg) intem,ption of HMCe due to cln:umstanc .. or c-..ses beyond the control of the 
Company. 

2.8.3 VH of A!tfrnftiv! SpvicJ Provided by Jht Comc>t0x 
Should the Customer elect to use an .itemative sen,ice provided by the Company during the 
period that• sen,ice II lntem.ipted. the Customer must pay th, tariffed rat.N and charges for 
the .itematiw aervicft used. 

ISSUED: EFFECTIVE: 

ISSUED BY: Carol P. Kuhnow. Manager 
Qwest Cornmunations Corporation 
4250 North Fairfax Drive. th Floor 
Arlington. Vwglnia 22203 
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LOCAL EXCHANGE SERVICE 

SECTION 2 • REGULATIONS IContlnuedl 

2.7 

ISSUED: 

2. 7 · 1 CstRtI!<>n of pplications for Servis, 

2. 7. 1 . 1 Unless the Company b<eeches its obligations. applications tor service we 
non~.Uable after 48 hours. unless the Company otherwise en. Wh«e the 
Company permits Customer cancel an appfication for HtVice prior to the stwt of 
service or prior to any special consttuction, no charges wiU be lmpoMd except for 
those 1pec:ifted below. 

2. 7. 1.2 Whare prior to cancellation by the Customer. the Company incurs any expenMS in 
instaJling the service or in p,eparing to install the HtVice th t It otherwise would not 
have incurred. a charge equal to the costs the company if cuned. Mt utvage. 
shall apply, but in no case shall this chwge exceed the sum of the charge for the 
minimum period of service ordered. including installation chwga. all chwga 
others levy against the Company that would have been chwgeable to the Customer 
had service begun. 

2. 7. 1.3 The special charges described In Sections 2. 7. 1.1 and 2. 7. 1.2 here • will be 
caJcu ated and applied on a c .... by-c:ae basis. 

2. 7 .2 Canceflatioo of Setvict by the Cu•tonw 

If a Customer cancels a Service Order o, t.erminatn M1Vices before the completion of the 
term for any reason whatsoever other than a service lnterTUption las defined In Section 2.8. 1 
above). Customer agrN1 to pay to Company the following sums which shall become due and 
owing u of the effective date of the canc.Uatlon o, termination and payable within the period 
set forth in Section 2.5.2. aJI com. fNI and expen181 incurred in connection with: 

1) 

21 

31 

II non-recurr" g chwge1 rusonably expended by the Company to establish HtVice to 
Customer, plus 

any disconnection. elf'ly c.nceli.tlon o, termination chwg" reasonable lncutred and 
paid to third parties by Company on behalf of Customer. plus 

all recurring charge specified in the apc,licable Service Order tariff for the balance of 
the then current term. 

ISSUED BY: Carol P. Kuhnow. M-,.ge, 
Qwest Communications COfPC)ration 
4250 North Fairfax Drive, 12th Floor 
Arfin9ton, V'•~ 22203 

EFFECTIVE: 
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LOCAL EXCHANGE SERVICE 

SECTION 2 • REGULATIONS I Continued) 

2.8 Trwfers tod Assianmenu 

Neither the Company nor the Customer may assign o, ttansfer its rights o, du1* in connection with 
tM NNica end facllitiet provided by the Company without the written conMnt of the other paty, 
except that tM Company may assign its rightt end duties tal to any IUbaidiary, S**lt company o, 
affiliate of the Company Cbl purauant to any a.we o, transfer of substantially al aueta of m. Company; 
(cl pursuant to any financing, merger or reofganizatlon of the Company. 

2.9 Notjcu ll)d CommuniclSfool 

2.9 .1 The Customer lhal designate on the Sent Order an addreu to whldl the Company lhal 
mail or deiver al notices end other communications, except that Customer may allo 
deaigMta a aeparate addran to which the Company'• bills fot Ml'Vic:e lhal be malled. 

2.9.2 The Company lhal detJgnate on the Service Ord-, an eddrm to whid\ the Custonw lhal 
mail or deiver al notic:a end other ~s. except that Company may deilignate • 
MPWata addreu on NCh bill for aervice to which m. Customer mail payment on that 
bUI. 

2.9.3 All norica o, other communications required to be gil,en pursuant to this tariff wil be in 
writing. Nodcea end other communication• of either paty, and al bill maled by the 
Company, lhal be presumed to have bean delN•ecf to the other paty on Iha dwd buaineaa 
day folowing placement of the notice, communicationt. o, bit with Iha US Mail or • private 
d ery NMCe pt9paid end properly addteaed, Of When ac1ualy recaiYecf OI t by Iha 
Addr_..., whichever occu,s first. 

2 .9 .4 The Company or the Cuttomer 1h the other party of any changes to Iha adck9aea 
designated fo, norica. other c:omrnunicatioM « billing. by folowing the procedurN for giving 
notice Mt fo,th herein. 

ISSUED: EFF£CTIV£: 

ISSUED BY: Carol P. Kuhnow, Manager 
OWflt Communicadona Corporation 
4250 North Fairfa Drive, 12th Aoor 
Atlngton, Virginia 22203 



LOCAL EXCHANGE SERVICE 

Tariff S.0 .P.U.C. No. 2 
Section 3 

Original Page 1 

SECTION 3 • SERVICE DESCRIPTIONS 

3.1 

The Company's Loc.i Teltphone Setvice provides• Customer with the ability to connect to the 
Company's twitching networit which enables the Customer to: 

place or receive calls to any alling Station In the local calling .. , . deftned herein; 
accflS 911 Emergency Setvlce; 
accaa the lnterexchange carrier Mlected by the Custom« for lntwt.A TA, lntral.A TA. 
Interstate or Int national calfeng; 
accna Operator Setvlcu 
ace Directory Auiatance for the local calling wea; 
place or receive calls to 800 t•phone nun'lben; 
acc ... Telecommunicatlon Relay Service 

The Company'• MtVice cannot be uaed to originate calla t.o other telephone compania' caller-paid 
lnfommlon s«vices Ce.g .• 900. 9761. Calla to those numbers and other numbers uaed tor caller-paid 
lnfonnatlon aervlca wil be blocked by the Company's switch. If the Customer chooNS to have their 
line unblocbd, the Customer will be ~ for all cha,gea auoclated with c.U.-paid Information 
aervices. 

3. 1. 1 Service ArN: Where facilltin •e available. d'te service na la defined by the NPM XXX, with 
those NXX deaigMtions MMCed by ..... 

3 . 1. 1. 1 Local Ct![ina Atea: Wtwe fac:ifitia .. available, .u exchanges defined aa .... . 

ISS EOBY: Carol P. Kuhnow, Manae-
Owest Comrnunicadona Corporation 
4250 Nonh Fairfax Drive, 12th Floor 
Mngton. V..,.. 22203 

EFFECTIVE: 



Qwest Communka • COtPOJation 
Tariff S .D.P.U.C. No. 2 

Section 3 
Original Page 2 

LOCAl EXCHANGE SERVICE 

SECTION 3 • SERVICE DESCRIPTIONS (Continued! 

3.1 

3 . 1 .2 LOCfl linf: Local line P<OVides the Customer with a single, voice-grade convnunication1 
channel. Each Loe:• line include • telephone number. 

ISSUED: 

3.1.2.1 . · Each Local Une CustOf'Mf may choose from the folowing line typn. AU 
line types include Touch TOM: 

Une • t..oop Start 
PBX Trunk · Ground S 
Direct Inward Oialin9 (DID) Trunk Termination 
2 Way DID !Direct Inward Dialing/Direct Outward Oialingl 

3. 1.2.2 Qpt!o!'lfl Etftum: A C.ntOff'M may Otder the optional feat\.'f u Mt fonh in Section 
3.1 .2.3.3. 

3. 1 .2.3 Local Lint RaJn and Cb•au: A Local customer will be charged applicable non
reeurrin9 charges. monthly ,ecuning charges and UMQe char9N u .. , tonh below. 

ISSUED BY: Carol P. Kuhnow. Manager 
Owat Communic::ationa COtPOJatlon 
42150 North Fairfax Drive. 12th Root 
Arlington. Virgic\i• 22203 

EFFECTIVE: 
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LOCAL EXCHANGE SERVICE 

SECTION 3 • SERVICE DESCRIPTIONS ICootinuedl 

3. 1 

ISSUED: 

Locfl Exchl'!At Swvict IContinuedl 

3 . 1.2 Locfl Lint tConrinuedl 

3 .1.2.3 l.oCfl Lint Attn ,rd C!lDa tContinuedl 

3 . 1.2.3 .1 

ISSUED BY: 

ConMction Charges; 
Line • Loop Start 
PBX Tn,nk • Gtound Start 
Df0 Tn,nk T etmination 
2 w.., 010 (010/0001 

PremiM tait: 
lnltltl 15 minut .. 
Each Add'l 15 minute period 

010 Numbers: 
1st 20 
Add'l 20 

xx.xx 
xx.xx 
xx.xx 
xx.xx 

xx.xx 
xx.xx 

xx.xx 
X),,XX 

Mow/Change Charges (per s«vic• Orde,) XX.XX 

xx.xx 

t.A#IN for line restoral afte, t~ intenuption of 
initiated by the Company. If MNice ia temporarily lntem,pted and 
payment la no r within 10 days folowing the lntenuption, 
the Compan the right to dilcontinue MMC4t. If NfYice Is 
dilcontinued and sublequenlty ,...tablilhed, chargea apply u for a 
new insUlladon of MNice.l 

Local Interrupt Service xx.xx 

tA for line rNteWII after CuatotTIW • initiated IUll*\lionl. 

Carol P. Kuhnow, Manager 
Qwest Conwnunic:adona Co,po,ation 
4250 Nonh Fairfax Drive, 12th Floor 
Atlneton. Vwginia 22203 

EfffCTIVE: 



LOCAL EXCHANGE SERVICE 

SECTlON 3 • SERVICE OESCRtPTIONS (Continuedl 

3 . 1 Ls2Sfl ExshP!9t Servict (Continuedl 

3. 1 . 2 !.OGfl L,iot (Con inuedl 

ISSUED: 

3. t .2.3 Logl Ynt R,su and Cf!•sm ccontinuedl 

3.1.2.3.2 

ISSUED BY: 

Une (Loop Stitt· per linel 

PBX Trunks (Gtound Stlftl 

DID Trunk Termenatlon 

2 Wr, 010 (010/0001 

010 Trunk Gfoup 

010 Numbers: 
1st 20 
Add'l 20 

C•ol P. KuhnOW, Manaoer 
aw• communlcadoM Coq,alatian 
4250 Nonh Fairfax Drive, 12th Roor 
Min;ton. Virginia 22203 

Tariff S.0 .P.U.C. No. 2 
Section 3 

Ofiginal Page 4 

RATE 
xx.xx 

xx.xx 

xx.xx 

xx.xx 

>.X.XX 

xx.xx 
xx.xx 

xx.xx 

EFFECTIVE: 



T.wiff S.O.P.U.C. No. 2 
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LOCAL EXCHANGE SERVICE 

SECTION 3 • SERVICE DESCRIPTIONS (Continued) 

3 .1 Loct! E,sct,pnqe Spvice IContinuedl 

3 .1.2 Loci! line (Continued 

3 .1.2.3 LQCI! Lint Bftn pS Q,nu 1cont.1nu.tl 

3.1.2.3.3 Ootjcmf! fytufe: New local cu1tomtlfl initially ord«ing any of these 
futures wiU not be bilted an in1taltation ch•ge. A sub.-quent 
change ordet to add edditional features wiU inc:,, • tXX.XX per line 
installation fN. Th• monthly charge w· be billed on a per line, per 
month bull. unleu otherw M Indicated. 

Cal Waiting 
Cal fofwardlng 
lwnote Cal Fofwwcf'ing 
Thi ... Way Calling 
Sc,eedCal8 
Speed Cal 30 
Oiatinc:tive Ringing 
Cal Sc:teening 
Multi Ring Service 1 
Multi Ring Service 2 
c ... 10 • Number ontv 
Callir ID • Name and Number 
Automatic Call>aek (per occurrence! 
AepMt Dialing (per occurrence) 
Cal Trace (per~ 
by Une Trand• 
Ah9fflllte Anl1W9rina 

lrGI by Une Transl• 
Customer Control Altlfflah Anff,et 

Ph1119'1' Waiting Tone 
Easy Cal 
Sc,ecial Oeiwry 
Scan Alert 8Mic 
UUAA Polint ()pool, 
Answer 5',c,e,.,..., 
Direct Connect 

MONTHLY 
CHARGE 

xx.xx 
xx.xx 
xx.xx 
xx.xx 
xx.xx 
xx.xx 
xx.xx 
xx.xx 
xx.xx 
xx.xx 
xx.xx 
xx.xx 
xx.xx 
xx.xx 
xx.xx 
xx.xx 
xx.xx 
xx.xx 
xx.xx 
xx.xx 
xx.xx 
xx.xx 
xx.xx 
xx.xx 
xx.xx 
xx.xx 

ISSUED: EffECTIVE: 

ISSUED IY: c.ol P. luhnow. Manager 
OWNI ~ Co,poredon 
42IO Notth Fairfu Drive, 12th Floor 
Arington.Virginia 22203 



Qw n t Communlc•tlona C0tpora1ion 

LOCAL EXCHANGE SERVICE 

SECTION 3 • SERVICE DESCRIPTIONS IContinuedl 

3. 1 Loct! Exchge S,,Vlct IContinuedl 

3 .1.3 Local l!)d lntr1LATA Outbound Ullqf Rltg 

Tariff S.O.P.U.C. No. 2 
s.ctlon 3 

Original P~ 6 

Following are the rates that w ill apply 10 all outgoing dirtlCt-dlaled calla placed to Stations 
within the cllllef' a local exchange area, u defined h•m. These charg .. are In addition to the 
monthly line/tNnk rates set fOfth In St1Ction 3.1.2.3.2. 

ISSUED: 

3. 1.3. 1 P,r M!DYJt VtfSlt R111: 

Local 

ISSUED BY: 

xx.xx 
NON·QAY 

xx.xx 

Carot P. Kuhnow, Manager 
Qwest Communioadona Corporation 
4250 Nonh Fairfu DrM, 12th Floor 
Mington,Vlrginia 22203 

EFF£CTIVE: 



Tariff S.D.P.U.C. No. 2 
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LOCAL EXCHANGE SERVICE 

SECTION 3 • SERVICE DESCRIPTIONS (Continued) 

3. t Loct! E!mtna• S,,V;s;• IContinuedl 

3. 1.4 T!'I'!na ot Loci! E!ctooa• c,a,, 

ISSUED: 

All loeail cah will be rated In initi.l sixty (601 Nc:ond Increments with additiona, sixty 1601 
~ti. 

For station to stat.Ion cans. ccall timing begin• when • ce>nl*:tlon ii eatablished between the 
~ t~ the called teAephone 1t1tlon. 

For person to per.on cab. cal timing begins when connection , "tabtilhed between m. 
calling per.or, and rhe p.anicular peracn, nation o, mobile unit specified o, an agreed 
alternate. 

Cal timing end• when rhe calling fl ion •hang, up" • the,et>y ,eluting m. rwtwor1t 
connection. If the called stMion "hang• uc,• but the calling 1t1tlon does not. ch•geab6e time 
end1 when 1N networt c:or.i,,,ection Is relNMd either by autOINtic: timing equlpmen In the 
telephone networt OI by rhe Company operatOI. 

3.1.4 .1 Dmt Pfri9d1 0,fintd 

Day: 

Non-Day: 5:00 p.m. to, but not including 8:00 1.m. 
Monday through Friday, al day Satutdr, 
and Sunday. and II Hoidr,1. 

Hoidavs include New vw, Dav. lncMpendenc:• Dav. Lab Jt Dav. Thank19ivlng, and 
Chris1'NS. 

All tifflN , •• ., 10 ioc.t ~-

ISSUED av: Carol P. Kuhnow. Manager 
Owest CommunicatioM Co,po,ldon 
4250 Holth Fairf u Dnw. 12th Floor 
~on. vir.- 22203 

EfffCTIVE: 



Qwest Convnunicatlon1 Corporation Tariff S.O.P.U.C. No. 2 
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Original Page 8 

LOCAL EXCHANGE SERVICE 

SECTION 3 • SERVICE DESCRIPTIOt S IContinuedl 

3.2 

ISSUED: 

PlrtctQ!Y Asai,s,cce 

A Cu1tomer may obtain Directory A11 stance In determln ng telephone number, with n ti local call ng 
a,ea by c .ng the Ditectory A1l11tance ope,ator . 

3.2. 1 Each call to D rectory Au atance wlll be cha,ged u follow, : 

Pet Call xx.xx 

The Cuatom« may reQUHt a maximum of two tel phone numbers pe, call to Directory 
A1alatance MNlce. 

3.2.2 A Cu1tornef who ha1 acce11ed the Directory A11l1tance operator will have the option of 
having their c completed elthe, by an oper1t0t or by d prnalng a 1pecific digit on a touch· 
tone t~e. The chwge per call completion la aa fo Iowa: 

Pet Call Compledon xx.xx 

3.2.3 A credit wil beg ven fOf cllb to Oltect Aaal1tance u follow,: 

The Cuatorne, Hperlenc:ea PoOf tranamlaalon or I cut•off during the c : or 

The Cuatorne, ii given an lncOffect telephone number. 

To obtain such I credit, the Cuatome, must notify ha Cultomet S. ,ice reprnentltive whhln 
24 houn of occu,,r-,ce. 

lSSUED BY: C•ol P. Kuhnow, Manage, 
OWNt Communicatlona COfPOfation 
4250 North Falrfp Dfive, 12th Roof 
Mlngton. Virginla 22203 

EFFECTI E: 



Qwest Communle•tion1 Corpot1nion T•llf S.O.P.U.C. No. 2 
Section 3 
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LOCAL EXCHANGE SERVICE 

SECTION 3 • SERVICE DESCRIPTIONS IContinuedl 

3 3 9Pt'f19! Alf!llf'?Ct 

ISSUED: 

A CustorT* may obtain the autstance of • local operator to comp6ete local exchange t~ ealJs 
in the f ing manner. Customers w U be charged th• usage rates specified in Section 3 .1.3. In 
addition to the per call au,ch•ges u specified in Section 3.3.1 betow. 

Thltd Nymbf, Bdled: Provides the Customer with the capability to charge a local c:.i to a third number 
which is diff11ent from the calMd or calling party. The party anawtring et the third numo.r hat the 
option to refuse aeceptance of the chwgas in advance or when Queried by the operator. 

Cofltcs Ct!1: Provides the Customer with the capability to charge , C.U to the called pwty. On th• 
operetor announc.ment of a co t cal. the called party hu the option tor fuse accec,unc:e of 
charges in advance o, when Queried by the ope,ator. 

Cfllmq Cp1: Provides the Customet with the c.pability to place a c.a u · g • calling card of an 
lnterexchange Came, with or without the aulatance of an operator. 

PtflOQ to Pfrton: Calla p6eted with the aulttance of any ope,ator to• partlc:u'- Sta Ion and 
per.on specified by the Callet. The call may be billed to the cal6ed party. 

Stptjqo to Ss,tion: Calta te with tance of an ope,aior to • partk:utar Station. The call may 
be billed to the called party. 

Gtortl Ayiltf'?Ct: The Cuatomet hu the option to request general information from the ope,etor. 
luc:h a diaing insuuctlons. country or c ty codes. area code information and Customer S.Vlce 800 
T ~ numbets. but don not request the operator to comp6ete a cal. 

3.3 .1 OpplJO( A119ted Surch.-Afl 

Coftect Calling 
Sta ion to Station 
P to Person 
Third Number 8iUed 

ISSUED BY: 

PER CALL 

xx.xx 
xx.xx 
xx.xx 
xx.xx 

Caro, P. Kuhnow. Manage, 
Ow.st Communic.ciona Co,po,atlon 
4250 Nonh Fairfax Drive, 12th Aoo, 
Artington. Virginia 22203 

EFffC VE: 



0 T•iff S.D P.U.C. No. 2 
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LOCAL EXCHANGE SERVICE 

SECTION 3 • SERVICE DESCRIPTIONS IContinuedl 

3.3 QRf!Jt9' AIJitJf"!C! IContinuedl 

ISSUED: 

3 .3.2 Bysv Lint VtrificlJion Ind lnt,m,pt Sryice: s.tvice is currently not avail ble. Buav Line 
Verification and lntem,pt Service. which is fum~ where and to the utent that htcllities 
permit. p,ovld" the customer with the following optlona: 

3 .3.2. 1 Bysy Line VerificJJl()tl : Upon requ st of the calling PlltY, the Company wi.U dete,mlne 
if the line clear or in use and ,epon to the calling plftY. 

3.3.2.2 Bysv Lint Verjficatl()tl witti lnt,ro,pt: The ope,1tor w II interrupt the call on the called 
line only if the calling plftY indicates and emergency and request, interruption. 

3 .3.2 .3 !!l!u: Rat" for Busy line Verification and Interrupt Service wil apply under th• 
following cwaJ.mstanea: 

3 .3.2.3. 1 

3.3.2.3.2 

3.3 .2.3.3 

ISSUED BY: 

The opet"ltOI v«ifiea that he rtM ia busy with• c:.a in Pf09f.U, 

Tha operate,, verif'lel that th• h it .,, 

The operate,, verif• that the c:aled number la busy • cal in 
p,ogtus and the Cuatome, requests interruption. Tha operato, 
then Interrupt the cal, advising the called party the name of the 
c:.iling p.wty. One charge will appty fo, both veritic:.cion and 
interruption. 

Buav line Ver tic:atlon 
Busy line lfltem.tpt 

C.ol P. Kuhnow. M-,ager 

xx.xx 
xx.xx 

Oweat COtMUlicadonl Co,po,ation 
4250 North airf .. Drive. 12th Roo, 
Mington, Virginia 22203 

EFRCTIVE: 



Ow Convnunlcations Co,PQ(ation 

LOCAL EXCHANGE SERVICE 

SECTION 3 • SERVICE DESCRIPTIONS IConrinuedl 

3.4 Ditect9!Y L stings 

Tariff S.O.P.U.C. No. 2 
Section 3 

Original Page 11 

The Company &hall p,ovide fOf a single d irector( isting, termed the primary listing, in the te191)hone 
directory published by the dominant local exchange HNice p,ovlded in the Customer's exchange .-ea 
of the Stat.ion number which is dnignated u the Customer's main bUling numbet. D ktory listings of 
additional Company Station numbers, other than the Customer's main b!Uing number, associated with 
a Customer's service w be provided fo, a monthty recurring charge'* listing. 

3.4. 1 The Company rese,ves the right to limit the length of any listing in the cfwec1ory by the use of 
abbreviations when. in its iud9"*'t, the cle.-ness of the listing 0t the identificfflon of the 
Customer is not impaired m«ebv. Where more than one line s requited to property list the 
Customer. no ad itional charge i:s made. 

3.4.2 The Company may refuse a mg which is known to constitute • legally authorized o, 
adopted name, ob1eenitiu "' the name. o, any listing wh.lch. in the opinion of the Company, 
is ltely to mislead Of dee · e c-1ing persons u to the identity of the tated party, Of is 
contrived name u fo, advertising purposes o, to secure a p,eferentlal l)OSlt}on In the 
directo,y o, Is more elllbotate then is r asoMble MCflUIV to Identity the listed party, The 
Company. upon noti ,c.uon to the Customer, wil withdraw any listing which Is found to be In 
violation of its rules with resc,ect thwato. 

3 .4 .3 Each hmg st be desqlated Govenvnent o, eu.iness to be placed In the appropriate 
section of the directo,y. tn o,w to aid the uMr of the dil'ecto,y, and to avoid misleading or 
dec.rving the c party as to identity of the listec. p.-ty. only businu1 listings l'NY be 
plKed in the Section and on NtSidential listings in the ential .ction. The 
Company, upon noti ication to Customer, will withdraw any listlno which is found to be In 
violation of its ruJu Ind resc,ect thereto. 

ISSUED: EFFECTIVE: 

ISSUED BY: C•ol P. Kuhnow. ~ 
Owest Cornmunicadona Corporation 
4250 North Fairfax Drive, 12th Floor 
Mington, itginia 22203 



Qwest Communications Corporation Tariff S.O.P.U.C. No. 2 
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LOCAL EXCHANGE SERVICE 

SECTION 3 - SERVICE DESCRIPTIONS (Continued) 

3.4 Oir,ctq,y listings IContinuedl 

ISSUED: 

3.4.4 In order fo, listings to appe• In 1n upcoming directory, the Custom« must furnish the &sting 
to the Company In time to fflMt t~ d' ec:tory publishing schedule. 

3 .4 .5 Directory listings•• provided in connection with nch Customer MfVic.e .. IC)ldfled herein. 

3.4 .5. 1 Primf!Y LiJt!'SI: A pm,~ listing contains the name of the Customer. o, the name 
under which• business · ~ conduc1ed ... wel .. the eddraa and telec)hone 
number of the Custom«. This ting Is provided at no additional cti.arve. 

3.4 .5.2 Non-publiJhtd Ustrna: Ustings that •• not printed in cfnctories no, available from 
Directory A&liltance. 

A ~ TelecJhoM SeMc. wia be furntlhed. the Custom.'• '9QUelt, 
providing fo, the omission OI deletion of the Customer' s te6ec>hone ktino from the 
tetephone directory and, in eddidon. the Custonw's telepholie lieling be omitt.t 
o, ed fro,n me dncto,y ISlistanc. records. subject IO the prcr.iaions • tOfth in 
Section 2. 1.4 . Ratn f01 Non·published listings .. specffied In Section 3 .4 .e . 

3 .4 .5.3 Noo:filttd Nurnbt!J: A Non-listed number wW be furnished at the Custom.'• 
'9QUelt. providing fo, the • o, deletion of the Custonw's listing from the 
telephone directo,y. Such listlngs wil be csried in the Company'. directory 
~ and other records and wil be given to MY calling l*IY. Ch#ges fo, Non
isted number's•• spedf..t In Section 3.4 .e . 

3 .4 .5.4 Fqpgn Liatjncn: Where available.• kml in• te6ec>hone o,y which is not In the 
Custonw's immediate calling .... The Customef will • char9ed the ratn specir..t 
in the tariff published by the sc,ecific local exchange came, prcr.iding the Foreign 
Lilting. 

3 .4 .6 Chppft: MontNy Rec:urmg Olarges auocialed with Ditec:to,y Ustinp .. apecif'..t below: 

Additional Uscing (per 

Nan-u...d Number C nurnbert 
Non-Pubilhed Number (per numberl 

ISSOEOBY: Carol P. Kuhnow. Manager 

MONTHLY 
CHARGE 

xx.xx 
xx.xx 
xx.xx 

Oweet ~ Corpo,lldon 
4250 North Falrf ax Driw. 12th Root 
Arington. Virginia 22203 
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SECTION 3 • 

LOCAL EXCHANGE SERVICE 

E DESC1UPTIONS (Continued! 

3 .5 fmpAl!5Y Spvicp: 8oltl Basic and EnhW*f 911 IE9111 allow Customers to reach IIIPClf'OPriM• 
erne,gency ww:es police, fire and medal MMCa. Subject to evllilabiicy, Enhancat 911 
has the ability to uhcti~ rout 1r1 enw;eilCY call to the primary E911 provider so that k f'NChes 
the conect .,.,,.99'1CV .-vice localed doMs1 to the caler. In addidon, the Cuaonw'a addrw and 
telephone intormadon wil be provided to the primary E911 provider for cf!ICllaY • the P\abic S.W:. 
Answering Point{ PSAP1. 

3 .5 .1 Ctyrpes: 

3.8 ptpgc,,mio•2 (PIC,:21: PIC-2 allows Custonww to praub9cribe to 1Nlr carrier of c:boice for 

3.7 

intral.A TA • wilhout dia'9 the Ac:ceu Code. The rates apec:ified below --,Y wh time 
eu.tom. • to ttMlir intra.A TA PlC, •ebeeqa*'t to the irlilW lnWlA TA 
~ ia avalaible punuant to LCl'a C Tariff No. 2. 

3.S. 1 Qw:w: 

XX.XX per occurence 

YPIY Irrto• Numbfrl: 5eNb c:urrentty not available. At the ,-quest of the • the 
Comp.ny ~ Mf7.ed • llllNPt,ooe number wil:h the last four digits Nlectad by ~ . The 
...., .nMnt ia IUbiect to .., of • p.-ucutar number and IUb;lct to the wma and C01ldilioll• • 
for1fl in Section 2. 1.3 . 

MONTHLY 
WAGE 

xx.xx xx.xx 

3.8 ~ Nn $mict (J'RS): Enllllles deaf, hard-of-heamg o, apw:tH.. ..... 1*9GN 
who UN a Text Telepho,1e fTTl o, airniar ..._ to cammunic:-. hNly widl the ..... P«.llalion 
not UlirlQ TT and visa wraa. A Cuscom. wil be ... to acceaa the .... ~ to cam;I lV tuch 
c:ala. 

ISSUB>IY: Caral P. !Cuhnow, ...... 
0... Communicadona Corpo,aciou 
4250 North Falrf• DrM. 121tl Floor 
,.,,...... v....- 2ll03 



LOCAL EXCHANGE SERVICE 

SECTION 4 • RESIOENTIAl SERVICE OFfERfNG (Mr'Vice cumntty no availlblel 

ISSUED: 

ISSUED BY: Carol P. Kuhnow, Manager 
a... Co,nmunicadona eo.po,adon 
4250 Nonh Fairfax OrM. 121h Aoor 
Mngton, Virginia 22203 

Tariff S.O.P.U.C. No. 2 
Section 4 

Original Page 1 



BEFORE THE PUBLIC UTILITIES COMMISSION 
OF THE STATE OF SOUTH DAKOTA 

IN TH MATTER OF THE APPUCA TION OF ) 
QWEST COMIIUNICA TIONS CORPORATION ) 
FOR A CERTIFICATE OF AUTHORfTY TO ) 
PROVIDE LOCAL EXCHANGE SERVICES IN ) 
SOUTH DAKOTA ) 

ORDER PERMITTING 
WITHDRAWAL OF 
APPUCA TION AND 
CLOSING DOCKET 

TC99-118 

On December 21 , 1999, Qwest Communications Corporation (Qwest) filed an 
application with the P1.t>Uc Utilities Commission (Commissio } for a certificate of authority 
to provide services throughout U S WEST territories within the state of South Dakota. 

On March 14, 2000, Qwest requested that its application fa' a certfficate of authority 
be withd awn. 

At its regularty scheduled Mardi 28, 2000, meeting, the Cormussion considered this 
matter. The Commission has jurisdiction over this matter pursuant to SOCL 49-31-3 and 
ARSD Chapter 20:10:24. The Commission found tha1 Owest's request to withdraw its 
request for a certificate of authority is reasonable and closed ocket. It is therefore 

ORDERED that this docket is closed. 

a& Dated at Pierre, South Dakota, this 3) day of March, 2000. 

camRCATE Of SERVICE 

The U1 ldenigl iecl l'tnby cstifia 11'1111 
doc:und - ~ ......, ICdlly upon 
r9COl'd tn lhil dl:ldrlt., • on _.. NMCe 

:&7itf 
- #311)() 

(OFFICIAL SEAL) 




