








SOUTH OAKQTA 
PUBLIC uTi~[ifj&$ C ~ ~ ~ - ~ ~ ~  

In the Matter of Application of.MgtfsWb 
Fiber Network Servicesil loci far s- 
Certificate of Author@ t~ Prowide 
Lo-=[. Exchange: Senriai &&gjme, &fj@3LG 
And intrastate Inteexchrrnqe ~ a d f ' i  
Based and- Resold Teieammi~p&@p& 
Services 





typically demand. MFNS' proposed neMA uYilf-sii@@r;f e s&=R 

architscture that minimizes the risk of dawnurn-ia 

maintain high quality contml of its ne 

operations center. 

receive certification, MFNS' wil 

this application seeks such approval and atltMri&.Is may kc. 

provide facilities-bas 

enacted. Granting this applicdtiors is in th 

7. Waiver. 

8. Services to b me*.. 

dedicated local exchange, exchange 

fiber optic transmission facilities and .WNKS,. 

certified competitive telecommun~txons w&@ 

submission of a service area map 
submission of information explainingj how tb 





. : .  

approximately $975 million i 

into common stock, and if converted would CIit"tcm~~ &tP A@&@@ 

about 19% of the Company. 

MFN will use this new a s f t  infusbn fa B C ~ O M ~ Q W  i&M; 

infrastructure incl 

to serve better the public interest af South Dakat&-&m. 

in ,the telecomm 

efficiencies and cost savings. 

11. Tariff. 

until a filed and eveme @riff & fmw:@ i l ) l ~ . ~ @ ~ ~ ~ k  

~rgirliki~ and w-m. 

.Lm&ta, i K m r ' ,  

Tennessee, Utah, We% Viqmia, a k  

3 Certified entity is MFN of VA, L-L-C.., @ Wfm 

5 



Service is currently provided in New 

I Virginia, District of Columbia, Pennsylvania, Illinois, Califamis,. lkkSa&**, a Texa@> 

Illinois, Missouri and Texas. 

Illinois Commerce Com 

No state has denied MFNS' ar 

No state or federai, agency has filed any 

unauthorized switching of a customer's telemmmbfiiw~@m-. p 

charging customers for services that have not hen Q&&s&, 

its application to ea 

authority to provide focal exchango scrub ira the ~&~g&phC&.&m 

seeks to provide local exchange sewia, Vhcs ~py@fiB@,mfb-~&,~W 

telecommunications companies sewed st@ tbt& h E%hM E, 

1 5. Marketing and soli&inj 

services and its custom 

service. Most customers wilt requite s0m- C U I ~ Q M ~ .  

customer's premises to the MFNS 

This assures that customers' locat: senlke k 1frf34 im@~@t&%$dm&: b 

carrier. MFNS does not engage in m;ultiI@ifi~sir mWfm &$ %&# &:@BE@% 

16. Billing. MFNS parfcrms ik 

monthly recurring charges. 



public as proposed herein. 



STATE OF NEW JERSEY 

COUNTY OF BERGEN 









CERTI1FICATE C1P S,%@W#ar'm~ iE5F 

hIETRO3EDW FIBER b X W ~ 9 ~ 9 ~ C  m- 

The ur.dzrstgned m c q a z a ( -  e w& & F i  a 

Corporation Law of the Sfttc bf  LkWm h* '&&f& 

followsl 

Name. The lym* st w 2 1- - 
Services, lac. (the ''Corpontim?. 

re@stcred office is I0 I3 Centre &&a& %fk 

agent at such addrrss ~s C o w a W  %~%e C&%pmy @-* c a  

3. Purposes. n e p  

activity for which MW-IW tlt9f 



modification. 

the Coporarion, or, a 

ot'ficer of any other E 

responsibilities for 

enterprise (an ''Other E 

paid in settlmont and c0.a 

otherwise entitled to indc 



the.Corporation to the exlent rhc Bwd *I irny t;imt w.gw ~ s . & - p ~ ~ , ~ ~ ~ & & ~ i  

the bcnefirs of this Section S. 

8.2 Tbc Corpuntion skd, &a ttae & P*; %e% 

connecrion with 

incurred by or on 

undertaking, by or on 

officer or other 

expenses provided by. 

of any other rights t 

advancement of expc 

Certificate of Incorpo 

any vote of stockhol 

her official capacity 

cxpznses provided by, or g~ 

who has ceased to be a director or 

inure to the b f i t  o 

behalf of my person w 



agent of an Other Entity, a 

such pcrson in any suc 

under the provisio 

Corporation Law or any o 

htreundw, on th 

of this Section 8 sh 

expenses provided by, 

Neither the fail 

the action or creare 







-MEiROSXEDU FIBER S~ru"ORK C))' -nwf &&- 
IrcfriIFs 

Wi-rROrnDLA FWrn *24Z-3wGW a& a€,, i,% 

hIETROMEflU mSER SXW6W agW%b&W5 Mi 
-*% 

METROMEDIA FCEY'ER hi~~vdm 0 8  ~ W S S ~ P = ~ " U &  mee 
Am 

3lETRObIED1.4 FfBZR N ~ 6 ~ 0 P  Vt&@bkt& b,C, 
IWO 

S E X  RObflEBiA ma ak%r.ta& 13t 

To The Secretary of State 
State of Dclawarer 

I t  I S  hereby ssrtified fiat 

I . The cordti~lim? 5usincs.s tclrpmflr)~ k"tt$ st 

i t )  M~rtomnirn Fibt Scrwctk d G e m Y ~ i i l ~  =&& 
acorpcmted *mdu the l a c s  ci%t 5rs& azf Deirbwc W4 

iii) Metrornedb F i k  5thr-srk cr3' 
L'P_ 1ais.c df Lhe Srak of De/;r\4';vc: aad 

iui)  !Wct+omcdk Fihe ?hhw#h 6f 
under rbe laws of the Stere of Detilu"%%: a d  

!iv) Wetromedis B%ks X&wfk % hm&* fiw., *&FA g 

r~corporated d e r  thc laws of ihc $?ate el: f ) l l : d ~ %  a 

(v) Metromedia FWr Srrrnvarl gt W, w k ~ k  ti% ~ a ~ m & + # a W  
mder rhc laws of tke Stan oEVtrpinra: ad, 

[VI) Metromedia fiber Srtrudt &awe% T&?s;s iuc&@k% 
k c  la-xs of the Stare of Dclewurarc, 

2 .  h ~ g t ~ c m t h f  of Metycr- hrx b &mm%& ~ w i  
ackiion~lcdgsd by c s h  of the s f o m i d  con&&uefic B- B 
the prov~sions of Section :! 52 *f thc C@~?*rl! Ca-Mm k 
the constjruents C ~ r a o o n s .  Mtb.omcd& $ 8 -  m . ~ 6 &  @fgw4w%h* , 
Fjbet Yetwork at  DC. in;.. MetmnwOlil F%# h&W@ek @f ma h, 



















NOV-07-97 FR I 15 : 42 NCR P3# f 34-t45@ 

tbc Sub. of D U I ~ Z M ,  

qc4trpmrion*]. bbC) Iscmby 
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NOV-07-97 FRI 03: 47 ?ti NCR PHI ?34-1450 



Stnte D ~ i r w w d  * c 

Office of Htr S r c ~ t i r q  qf Stat& 

I, EDWARD J. FREEL, 

DELAWARE, DO HEREBY C~R%XTY" 

COPY OF THE IIESTATED I=&KEYE"-Tt3k%$ OF 

I N C  . " , FILED IN THIS OFPZCZ 

A.D.  1997, AT 9 OtCLOt=# 

A CERTIFIED COPY OF %SEg am2gfam 

THE XENT COUNTY WC0ItI)ER OF PEED1 P@k 







( Igo,~,ooo~ hares sf A G , ~ W I ~  s e _  pj a& g , a  pcr-~im. ew 
'Clw A Common SwkQ3: (%I ,MnY 

Corporation, .pu vahwt J.3. 

entitled 'a opaw&~ 

%ion 242@)(2j ol': rfPc *%! 

bcrcinsftcr wufeci, 

WrnlAW.3 kU 





OCT -29-37 WED 1 4  :57 EiCR ?H$ 134-1350 1 q*: ..& ~ w ~ t 7 - ~ 1 E ~ : i ~ I .  x . q j y i ' ~ . % : q  



WED 
- 

1 4 :  58 NCR PK$ 734-1458 

fin date upon which tht- 

Stock OX Qrss B Commm aftsp 

Class B Common SulcL, the ~ u a k r  d , G ? P  d:@&.,%mc,& 

payalc pcr shim of suck c b  af C@tami~ Wt W 'b iw, B 



14 NCR pH# 734-1453 
-- .JFX GC mp3244 

subsidiary of the &rpodon, 

upon the saic tcnns *bjd ~~~1dit iW 

voting rig& of cr& s d  -w@ W R a&$ 



OCT-29-97 ED I 4 : 59 NCR P a l  794-1 455 @,# pt? gz?i@$%j - -- 
r 

.&y ------- - 







OCT-29-97 WED 15: 00 NCR PH8 734-1450 r"$& && 3pgT"":"sq t .  s~t.7.l- 



NCR FH# 134-1450 

rh&w:Oz%aI 3ii 





















OCT-29-97 ED 15:04 NCR ?9P ?34-1468 . 

to, $c biV&#dj- pu*)r- 

~ V E  such am &. 

..a 
fd*.rn,' at6 ,&. 







OCT-29-97 WED 15:06 NCR PH1 734-1458 

vaCa.!!ci~. 

affairs af tke Carpanttoo be 

Directors dMrd as WM & &W ,& && 

the Board of Dircctdn is 

the C ~ r a t i a a ;  p:wM&, b W p d u  WW 

not been adrsptld: 

Board of Direffm 



OCT- 
- 

5: 06 NCR 2% 734-1553 M39;ri 5 - F& R* $&3&-+&$4% 
Y 

section 174 of th? a*&- 

proeon of a bx&x d @w 

modification. 

*& 
DPa.w;Lmrt WI* 



WED 1 5 : ~  NCR PM rs:-r 452 P ~62  +& - +i 3~3~3g~4~41 



O C T - Z ~ - ~ ~  WED 15: 07 NCE m a  724-145-3 









I M l v I - m E S ~ t X ,  

Incorporation of the Ca 

of tht certificate 

.a&g in rbis capacity ,as 







John S. Mahon: Vice President-Netwopk Enaim&&&g 

. ..-. - . . . -  . - -  - , , .  

Ron French: Vice President-Product tkwt!Iom 

Ronald French has been MFNS' Vice PreMenO. sf MbrkeWg si%e JuM. 
1998. Prior to joining the Company, Mr. French was ernplqguad M vke mkkttl Qf 
marketing from November 1994 to December 1997 by k k i % k a W  lMW&giS 
L.L.C. Mr. French was a consultant from Owmbbit I S ?  k:, a%@ Wd W S  
employed by Apple Computer Inc. as business mm&gefWm t98% k 
1994. 

Richard Romanski: Vice President-frsnsm&&&~&f& 

Richard Romanski has been Vim P W n t ,  f mn%m&W at& &.#i&?&m 
since January 1998. Prior to joining MFNS, Mt. R~tmmski spefit 22 a u#Wy 
of engineering positions with one cor~pany wbi& 3Ut?@d aW WS a@&#@& & 
Metromedia Communications Corporattors 9 ~ t t & % y  B , ~ ~ Q ~ ~ ~ ~ C H %  /@ 
last position with LDDSNVoddCom, Mr. f?mvw&r: EM%&f, l?i@%%i= 
Systems Engineering. 

James Urbelis: Vice Pmsiden 

James Urbelis has been Wce P m s i $ e f i t a E &  om CWMWWP~ bf 
MFNS since 1994. Mr. Urbelis was fwmwty e t r n ~ ~  by &%&& % k e h  
Company, Inc. as construction manager b r c t  I%% ta ~@~~~~~ 
a civilian employee of the Army C o w  af likgmx!~$ @t rWWe-&: 

John Mclerxi: Vice PmsidenPMaWfw 

John Mcle 
Vice President-Marketing. Mr. McLeod bas ~ckQ;1$ll%i4 w@HW% WW 
Communi~~tions' affiliates since i986,ind&ia~ k m  d tWlg)WI@?L~ 

vice president and General Mamqef N8&~twl a@&, 





(Mark One) 

, . . . , . . . . 





PP-if,&T t 

Special Note Regarding Fornard-lsokin#Stakr#ihiy@ 

"Item 1. Business." "ltem 3 Leg1 Piwecditrgs.= m G  7 P*fegmWLiCs & ~ ~ s s s ~ o &  &-@ ?&i&&g% 
Condition and Results of Operat~ons,'" eonst~Pzk "fe~Wd-bk&d i i ; ~ ~ & *  ti%&& w sm,@e& 
of the Securities Act of 193 3, as mended. a d  SetrjY1: 21 E @f &net~ttt%%s &M&&#E A & k ~ k 8 9 @ ~ . & - ~ W  - 
-arid the Privare Secunties Litrgatian Refam Act @E t ! B j  t , 9 8 g i ~ M k ~  W ,&-k- %kik&. k@ &@ - 
necessariIy all, of such fo - " % 

such as "bel~eves." "expecrs." "may," "ulfl." ">!wuld." or ''dnk:?~tii- OF Mi& dEp&e rtj.rtM>Enra&t% 
thereon or comparable term~nology. of b? j , ~ u s s ~ o r s  of ahre& fiat ;rtvu~ivr f%ii.+s 3%: w*fw@t%c St&& 
forward-looking statements ~nvolve hinorin mt?3 ~n2ino-rr nsks uweiiabirttes anlfc&& nthtrl"; k q  C- 

the actual results. performance ot achie\c~ents raf ?!e:m@e& h t k  Yeme&, k &ii t& % E % t & e  

(collectively, the "Company", "we" or "lis"i :o be Imte~a i fy  Q:ffai!t ft-e% atty mI&- z e % e w e  I* 
achievements expressed or impl~cd by such for.wtb;iwIrwq sb*m 9wb li'im& iSt~tbc&. Bhif & tic.@ !+&I&@ 

to, the following: general economic and busuicjs cortdlskans. ~ m q e h ~ f f  ~3 tfdl k k t % f & & & ~ . ~ ~ s  a&# J&W&& 
services industries; industry capacrry success of aiqu~srncans a d  cp~%trtig ~$;ll$&v& awqwie&t ef -*i#t\ 
dependence on senior manalprnenr, bnnd auz::.es-5. gemd risks ~f the at fn; , e~~-&* W+W 
industries; development nsk; nsk re ia t tn  io ~ k e  abdt~fahrtt~ uf fiMc;;i; &e etswii(t@ erf &*a k ~ f  ~ $ C W  
publicity; changes in business s t n r e e  or d c ~ e , r t e w f i t  p M .  a3axLBmkq. IW% ard wkey~~& c.Fd+W. &WWS 
abilities and judgment of personnel. a~arl~bi!:? :-~i q u ~ l l f i d  ph&tz-iart, iaBcu m! e R @ k w  kw& ii*? G M ~  
in, or failure to comply with. govmeot re$. ~:~aia.; .  i 0 8 s k ~ h e " ~  scFw&I:e, dkr ~e,.gb afd e&eP eFeckutfeg& 
and administrative proceedmgs, <hangs in rnekc~f.tf rylf r;?afFrei-P& a% WhrFi4@&-: ~Mys rk4 $t+TkkdL~%~E &&t 
economlc conditions and other hcron rcl'cre:c& ktt :tits Fern f.%K €cmM.p dr.*s !&&+P&e &4 
specifically declincs any obllgat~an ro puttiice? :eieasasc ~ i e  e-e~a;fns PF i - ~ ~ r s ~ ~ t &  w%e% t;:t\- % %c*flf tl.v 
forward-looking statement to retlect errenfs o; ,:;;uatJnccs a%i the &ti ,lFcucR sf&eWB& rf k &ek 
occurrence of antic~pated or urrwulrtctpated r a e m  



of sophisticated nc:\t~ik m11nhsrr9;rt .xi2 *r.cce %-r.r%ke x*?is X-t 3&r"L :dt?~-i+&.% 7@u& 
architecture prokidcs enhancd z~wnerk\rfi ef~%xwg W $$%i &, Chkd.3 -- '\Wlr?@e3ti~.iu cw 
data center,. AboveKet's internet w s x e  ~%cE;&ge ?m'~i& CFB c ~ t s  WcBb 9% cQr:3&irinir-& C-iW 
servlce provrders access with C O L ~ ~ P ? ~ .  s%ias &F E-[.at ie ~FPS&!& 4% ef &Y&M& t i  L -G%~YU>& 
had more than 385 direct publ~c st& p e ~ a r e  A M  r t c h a g  .XE-@. Li*& & W B *  a%~ge-*ekps prrvhikrp 

relationships with most mapt r e m d  ~ ~ c l ~ - & z s  '&FR. zxTsu,h@%e &-~t>fiW-k pfiW!& .I@ ktWiW .e bm~~~%W+ 
at our Internet ~ C ~ ~ ; U I ~ S  ev&k kt&F.& p3*& &&.Lt% &? @&'TI&! k&@tf -&A?+? .r.i-!% ** WiS" 

connechvlty, through our iwai ;ra'aa ne%u& cs &X WS p@ sf'& &&%% $m~dW$ i !?~ &$ s--r~'~iW & 
the same srte. Thts d~rect connerzx:ry m~~3jlm k e  CIS& ~:F&iii* &&kn !LYSI-?M ttia~WW3 >fi $6 Y~. ; f~am?f i  
of data over Ole pubk~c fafcmt riY%WItCa 

facility. 

Customers lye a;c f ~ u s e d  on pm*~kti~g wbi ~~ta&&t'f C O ~ + ~ ~ & ~ * I Q ; H ~ ~ W S  ~ f f ~ ~ ~ ~ ~ ~  Ltfd Q*&@LICt&l .-~~:~?~:)titr 

services fo s o  main custagt~ @>~p?:, ' t l t ~ \ f  N: fsb f ~ 4 %  €let. El: '%&++ crw&?uw t iraltkG =,%- e-2 &i 

Our dark fib- c u s i n m s  q p i S $ y  ~ e f  5Wf qw ~ii@&#e &.4& ~ R H . I ~ ~  Am if-aii,f 4ei. :1.!46 

commun~cat~ons ncm:fry b&%ar"ig wv f~?&f #&WI e3 e 'rr* V ~ ~ C P &  d4c!*~d@ k+ K%dik+~? :T@P =@ 

mfrastructurc or putcheutg mmd h i  k$f tc=  * bb p eaYP b#@# &%k~&u4;1 .II,w~*~&P 
customers typ~cally Ira% k i d -  ad ~awf%.&atr; ?@&# .4t%&T &@Me iEe.mtc, fii*aQ& tMFE %h??%qP ~ d ? ~ & l e &  
on a rel~able and cosr.cftc~s~w basis 'k'g Fql;eg :@d *'s a@ w%k+:ti&rl:tb @jiWi%% 1.9 ~ ~ ~ t i r t ~  

srnce we plan to connnw tcro ma19 ef o~ WI 5bw cf~pn?+by a't4tlf % t % W  -%IF b'&ig#+e rt S%et.lf L3gq.e 
where these cujtomet~, u e  conc~~&-,?&f! % g  W.rjr9 <it 334be w?# *~&t $ r p * c h  -i+ si;=,& 



Network Infrasnuctrrrtr, - 
by virtue of a self-healing SONET 6it8hte;~~%& %w-~T P* s& ~2 
rerouting a f i c  in the event of a tikt cut Oit & v ~ G &  *w&. a c f I h & t t @ i ~  7s CC 5efi"tk 
stateaf-the-art tectmolo~es, mcludmg D~~%!ci i i k r ; ~  *me d n w n  z~~~ *ii.&ksp~?kat%& m=%e W 
transmss~on capacity of a s m d  of fikt q e c  ;abttt Becase QTl?rB4F <a& k@& ~ 1 % i 7 h  afja~i4 3@6~&$ .: it has p a r e r  relevance orr our m ~ 4  t t y  nxrm w h  -at kx=. m 2 e ~ ~ q c .  %-~e.lre ,&x& 3F -i e a a . ~ ~  &e 3 e& 

network expmsion and e l i e t c t  ttre & E-ifiiiz* E ~ - W  

h.larket Opporntntry. We beheve lhrt the miket f;# wx Rxf X-IG* s <he-*& 5~ pr@*k%~* %d $%% 

demand for, and ltrmted supply of. fiBa oghc capasrty ttiix? at;t c&%~&!i L&&IWF& * ai* M &%&tt?FtW 
capacity leased to the needs of OW c u s t o m  Ceni2ar"iy. cssa-@etx mr@f @BE e&?n@ph % 3 3  &tp ~i-i: 

their own msmss ron  equlpmcnt to the thc~hwd fib. i%e,~&y t&W~?f t 'i~&*h:& 6ahfahfeL+. -me& 
cornmunicahons alternative to the met& c r n m w a t a %  :dxer e W  Fw U r t .  gmwi&~- t& e 
believe thar we have installahcm. opcr;ltulg anb nxantcn4h~~t CCL& a d k ~ ~  $PC & fti.r#&&W &;sW c&p&K?& 

to the generally lower numbct of 6 b  pet ~fi~k a k%&~g& &@&.$@& 

We belleve the market for our Idkmtt ml~ fe  e t ~ h & i  s cW%&ii& &Y; SFJJI!.&~ a d  @.?by&% .@&%kt.% 
for. and limited access to, hi@iy ~eliabfe h-t c ~ m t m t r f p :  d i ~ k - ~ m f r  W~G* r2 %& e u i & w  
demands, we provlde scalable c m t z v r f y  4 ~ o - k x ~ k t l  Wkxs @%P &.3h @w itwW &W:@ ~~.cs(~'BWF& 
and other rmssion cntical Interne; dpplicanam @a+ C L G S ~ G ~   RE W ~ i i d d F  &lS tl?-&z&i+ -2 %-d?k %s gt&+ 
highly reliable, secure and cost tt"fe\:tive h m t  s t - w m x ~ w *  h&@ @& @%&% &% @HW$ W%@4tA \c-@ ~WW- 
we have the low cost positlon teialr\r ic these ca&p:ak- w h  1% ew @W W!P*tlttr_+ 

 management Experme. We benefit h m  ~ 4 e  sapwtt a t  w& ct*&x@%tg Mt&Wws?% WQ~+$&Y +I& 
Apnl30,I 997, .Meeronudra C m y  c-m a€ t& ~ % W  twde 3 dWW *tutrc s@esrwgiIr @ Q~I?; w@@i&y 
(the "Memmed~a Investmerit"). & r trsult, ~kmm&'~a C_-a* &p&%%m v*@ &k Q F ~ &  VMW* spt& 
of class B common stock. par vii;%Iw 8e-01 p$ s h ~  Qw s;-xs Ei) csmm@ *!k \s bak#k&X t@ Fst. we% dBb &@ 
to vote sepamtely to elect at l e s t  7Shb uf W ~ ~ W S  ef 1,~tce EN& @f b m i ~  & PF k m ~  2 ~ .  iwt, 
Metromedia Company and la pamwss bw% sd GOYI&Q$ @pb'cldm& 62 2% S$&M c~w&W% x e # ~ g  &++we PFSM 

58.8% of such outandtlrg v&itg 

Bell Atlantic Investment. IVe afrtx\g&s k w 6 f ~  ale ~~% gL t *Q l i 7 r M C  & PS ?Y %!P %W@r 
Investments, hc.. On Octobct 5, tW9, we m#& titbit a %v&@.+% pWW@ w& &d& 4 K i t k  u%&$ 
which Bell Atlantic Invesm#nrs wmk$ p&%fkih5& ap tm ~ p R ~ W 3 W k y  5 8 ,? &fib bwl l s  %It&!@ elk# 
A common stock at a purchase pme laf 91t @3 p s&% W & &t~ria@%bk~r %be- &' & @ # t ? d 4 m  
$975.3 mill~on. wh~ch 1s conrmbk uro W s  of out cb ~' t  ~eemw *fw~k & &  g ~ a * w @  WGC tiE at' il@ f b ~ :  
share. This transacuon c l d  on S h k  6.2t3.31 4th W a w e  a6 &- k ~M~SR ~~ %F ei* 4 wmrn.ri. 
stock and assurmng convmm of the ~rigwC7tta4M s w M S  %. & w M ! M B F W  t'W@tSdl ltlk 3% PBOW 
outstanding shares. Bcll Ad~nUc his rygasof W p&v $l$? &ffiiv@ & W F  kh! WYli &@ YSS & @%WlcEtk& C.+ 
delivery of fiber optic farlltaes a*n !he mr fist 7- %Ai6 p w i 6 -  &% $#NEW @%&&%~$*d$ tF0 &%%! % f&HS 
the expansion of out network, 

Business Strategy 

Our objective is to a w r h ; ~  
infrasmcm and Inkmet c o r ~ l c ~ ~ ~ y  whQw~+ &i ~ctW.w-&tza% *"MW!j, GLW!"~#Q& &%E @ve%%%F mi* 
in our target markets. The follwu'ig ~UV ## ker fttr%%h% ~ 4 4 - w  ?.@ikF@ M etpbw~t @t!k@~#&Br,~ 

Establi~h rhe Co 
Connech'vrt~v Sof~drions 

Lease broadband e&mwsifw*% t4"c&hWL&&&@ ".*C&@&G 64~3 

Enable camcts fa p m v  Wlt& @f@%iftr&3$ k%~g.@eyt tr;ji. &&+.I# o @h@&CM: 







Build-out of Network 

Our existing ~ n t n g l r y  xnf~hk; iu.mrrtF? a s &  cf ~~~~@~ 5ZS.331 ?& &j& c~~~ +D e k * ~  
of 1.000 route mles m sr?r of aut a;m\;-re3 ~&a- W B&W@ ,I&&& c?f -V : ?2.93% 
m l r s  p m l y  covenng w 253 rnx~t-rxk ~ I G G  C& at ?WI(~T %&&b'i~ekk ti& tr.9 kri 5%-&&&% g~ 

our intracry newobfkf- 

\Ye ha\ e also c n t d  mtc IT ~&%TY: a :% is&.? I Fr&~g. id' 3Erri '+a;. @k .. yh :c)rf?tf.v iil*@ s 
fiber mrerclt): network hew m seie:t& G ~ E  C ? ~ L W P  t1- z ;%ea i:7-~!t=+&& ~ r i r  t?%Ftt&t ftW-<rts. }%X+Hk 
will consist s f  appmx~mateij 42r3.! r 4: h5er eik e-lktar*-+ la a k a *  ~6 ;.&ST! i7;5k& && wtli CVMTW~ ?A 
German\?s large$; clues suzh as H;+~b&g, W-T. lk-sicFL 'Fxw& i~td '@.s~@?~f G* %rt'~'e &w? \~&@%k q-& 
of fiber m the Twied Pates fat sw& & $ & , ~ e i  chch G E ~  : ~ e ~ t e k .  *R_~ek &lr&&& ids 4t~4dW- li.FE~hWd~m&Ws 
In add~t~oc to out tntetc.te R & W W ~ .  w e  LT <iZfiSEZi~P&+ j i i  ;jjtkm:~+ W @ ~ ~ % i & i t g $ i v ~ k  %=kt!- ~ . e i i ~ ,  i?;+ 

have also enteted Into a conmet to aif.<we +@a= w M F&Q+ ieTu~f4 &:tlitre! $ $.akv@~*t  f'A& i!W 4 ~ . d f &  
wrll be hl&-capacity brxdbad e c - w r k  ;g&ie ~?t: ~ ; g p % &  %&w&& tlqe. ra,ilir &I@%$ tWkw*t d4 :& 
traffic and built s i n g  a wtf~hetIzg SQ'CtEf .ki"l.Ni;i* 

The Inremet %IZ& Esrkap 

Our rtch*o& JI nggkP-! f ~ 1  ah-f:i;$ .7ae .<j . i i +:-TI.~,P *+it+FL\$jfl~~hk E&P X k  r . i q + f ~ ~ g  @r.?ipd 
fiber park mto tttr b o l i ~  %it w;&*~ w".,12'21@ 6qir+ IZIC )ri&= %l*15h#q& *+@t&*lll$ ddw.+kWy ?wet$- $p4 SAM 

nework tqific W'+- phjfg&A*r :sggj&ti!~i &q>c $-its c ~ ~ ' i + r r k y  w ~ W I ~ & Y + ~  ir;+fi iee rPrfi &gwgiaft .,,E +. -,tal.q#~ 
slre. even ul dic t;mi of a fmi fa t~r t r  jir. ~:I;F. . :IIIC~ ~ ~ t t t g  - y i c . r w +  =ti@?p@ ~wb$r+rkF* ?- tL@&*H 
tlaffic 5 p ; k ~  dsic !o P;~%cT''*$~;F 1'7 7%; *.F F,+>@ 5 2~ii .1 -. .*5*rS,+iTnwqlirrs&; q#j+$ie,@~ .+- r&&j& p+ .+&gCi$$ 

be able to expt"~d or &apt w: ! ~ i l ~ c . ~ ~ i - ~ & t c ~ ~ t ~ . r  i~lX?i.vWte~tle !t* w d b  4@ifi*rfir$ trr ,++c ,:,*krgW 



mntam~ng what we ~ I I C I Z  fs &mag ~~F &WLY @W& asr We-&$ -$@ WS!* 
intmconnectlons m at lndusq Fos ewmszs - ~ ~ f t g  & j ~ ~ e ~ ~ w ~ ~ ~ 4 1 3  :6@& tg3 'W 3~3.?44 .w?&+ 
that is located at the lr~me ISX, we n2%ir ZFf&by tb&3 && ~~&ki@!i4 ~ f t ~ t & e e ~ ! M i m  

Co-Location Semcer 

We P ~ O Y I ~ C  CC-.~OL"~~IOE w&S& a & i S c - . J  E wee 'iF& &%~&&u, eg +R"@,J&C@- M&T~-C" Wdi&i!?& 
cntical Internet opcnhons. We s q p 3 ~ %  %@st kadamj &WEI& &&A&& St3 k&&&e W$EB+ il.im3:m 
Including those from ,4scetl$ CQ~C~;~~~%~&QGS. ke.  3r~zVkf %&@$& G&!k %~4= && _. S@@iiq %I,* 
Corporatian, Dell Computer C-d;pr&, FQ@@&- &*&*w@ &Y&%&%Y, @-3W &s&&& 
Machines Corporation. ~ucml - i e c w ~ ~ f ~ r .  ~I~G-R ~ ~ e % & % .  &@& 6&* i~<&- %$i!h~* 
Appliance, Inc., Silicon GrJf>tilttr . i j r t~c&y&~&lk  &% %K&x&~@-giwl&% '%& &$& & 
enables our customers :o ~ t v n  cmml a V f  %R!Z & E r u @ e & ~ ~ b w S  %%"% @B h $3- '&%it- %mi& b ! h &  

into our existing infomtron t&b&e~ &%hb-~ce. %iL%M%?&@-M e%E&& +-%Ga%& tk.4- - 

often require nrnely h a t d m  atsd wW& ugg%%&kq~+%&@~ tM@@$d ~ F ; & ~ ' k * W % d ~ c  $&wJ%M 
hours a day, seven days a week phy%~& a&& @mat& S% %& %&% w&&* AMWE m%-S&@k%&&l&W 
can be added as needed In order to ppiizude r;-a%am ~1:& M.SS- k& &&$g&& &+.&*&+?p Z W ~  

Customers insdl and rrmagx &ex$ aae &&a% dga%~* a,, &$ b&&wLT@<& Ma&@?k@ &p XI+& 6 ~ ~ 4  
services. 

hfanagement Services und 7 d  

Our ma$rnem ~ I G - ~ S  &d % k k @  &*as G $ * ~ &  %:-lqmk b ~ # L ~ ~ ~ $ & ~ t & : ~ @  - 3F%+@* 

with detailed monitom& -* w&& ttl &&w& me; 
environments. Through our &.Y(*w~ 

busin= crincd frttemet o p e n a m  &&* 
to enterpmes that seek td tat&W&!x t pu&M 

& i4rnge w &&kw 
hardware, sobiire, nehuoek a& ap$l%Skie& p&$8if~3- Q&@% & @ a _ ~  eb&hmR PE k W  W 4 @@&W%3Wr- 

Technology 

Our n 
hansmsslon of voice, data id tidm F&% Q@& SYS&W IW i & e + - . ~ ~ ~ w ~  ;ighl9 rr?k4; $&kd r-tf* 

m digtal formats bough ulg-+.W sf gi.m iikij .F$IE& q&&m AR @%EM!! t e r n : *  :LW p&=gk 
capacity, good sound qudiry-, rn 
equipment or digital micm*Vlzl5W~ai%% %% @f@% ~ ~ % t a @ b @ m @  W Q ~ ~ S  &&9%@&&% &+ ! G F * ~  

optic strands, whch have ~tpldkaliy @%&&?~,iaEh W. wI$v& ded&@ &@i~ t- Q% <\i+XC 
electrontc tnnsrmtttng devices, a ssitt* priia: a/- 6&(i4; & Tty PW ~ e - t ~ s i 8  driC #&WM ~)r $<P i & & t r ~ ' r c  W 
pa second or the quibrlmt a$-% k~ 
than traditional doS co&m &'k - . -  
developmen& in comgiz-essum ttxbmi~gy W t%uha$e%&% ~ p k ~ h t  *i$ &G@W& W@Wkr:t4!$ &~&iti$ h t ~  %*@$; 

strand, thereby providing w ~,LwQ%$ $-\@$ & E W V @  iW Y%%Y@W ;fe k)sP CWvt;P 19 ~~ 
of using the h~ghcst cammercufly &w'd&&& c&?@jhiC. t!RaW%~td% kw:;la%-l !Ha !h!?%F?t ~~ &t&%fi@  if^.$^ 

multimedia and tnt~~t .@k& ww@W*g i;ip& 6-w 
capable of utiiizirrg S0bW abkkr~*@q e t & * k &  - 
around its ring design tkmby 
networks arc aka c@k d 
monitors and main@ qrt;at 
capacity and pinpints I 
replace impaired fitm wi.hu$ f~ @~%s%s b 8% Wk%tt#%@@ 
in the went of a catl~aqhk ha,& % tb $$%#if& &kg % E&& :w %%# 







Federal 

In the Un~ted States, f e d 4  t c l a ~ n ; n ; ~ -  1.m &@st@ -&hps W = * h B  *e tre? 
offer two types of servlccs - the IeaslrIg of ihtk tlkr 32% * o p ~ ~ u C ~ e a e ~ * & * ~ * - * ~ *  
- that are subject to varying d c p c ~  of- Sy &c K C  p&%&i& b &e efdh C+&&&.&x&vh f.et 
of 1934, a amended. by the Te!~emmstrratprm At̂ % of F QQ5 th "T~rp@ht~~%imp &&'; mZ FY R!T +&&ony 

implementing and interpreting tht C - i  

The Co -. - 
forslgn commun~cat~on by ot mi&a de~d-m '"k-~m 4 e -  ' f&k- $* 

common camers. arc provrdm of tekr-a&& w21~e%~ .a*W s ~ b y  W! Kt-*-& -&F IF sf* 

subject to standardized ntcs, tern, a& m M  

Dark Fiber- Leasilrg. We.kliite 
our leasing of dark f i k  fac~ltnes. Md thetekxe W tW &a$k W S L W ~ ~  &e I%@ &i@pl& w.-rl, 'w 
requuernents applicabk to such c i m c s .  fttst, tPw S f  &*d W 'a~ dirt& k ati ** *- - -&&tat& 

service" that IS subject to FCC tp@daa&. % ccm&tE f S i 3  a "%HW&% dkW%kC % !%?c gi%.%!kF 
regulates "com,unicahon by wrtr W* at tk %skmsm& e P d & t  & 4%sta+& )~8k@W: ?F 
whlch describes the leas~ng of ddtk $ba EPsrkms -%& ae & mk && && IE~&& as a dW+. +&-tJ: 
i.e., to all potenad urns on an disc;- Ws i%tm& -6 h %  t&dhdW&J !'- & 2 s&&nu~ 

basis with prospective lessees of ceut dufc f* ke b- *WWk VI@ uc?&k @%& 1CT w e  +teb 
potential lessee. Our dark Abet offe~~pbs d i w ~  th~ t6 re  net Ex -*-2' W aPke -:WW%o&@@ 1eW&i&h ttfW 8% F' 
or to the common carner pmwstcm of the 6'cimwm~,rn& -4-P 

If our offcnng of datk f i b  fanLfanLrkom ulr* d&t?%!d b n~%%.Ws ' ' W b & @ 8 W W i ~ ' '  drieti' OW .e*@i~e 
fiom such leases to end UKps (but llrSC BB & W k - M  &WieBP, -;@1C W@@~irb!@ t ?  3 a4iiw4 
camier basis, would become 5 u b ~ ~ ~ t  9a &d&sAm@ hf l2te @$"ii kti&&%& %.Rsh! ifiW % &ski#! d :W 
universal availabtl~ty of blc k-m*~%m & d&hf.%?k p- 4 &MP @& st&bM3rkr, & Rt' 
announced that the rate of astswmt wkT Bg. a p ~ ~ &  % SIY' &@'Q& 9@u!f%WEem W e W  W $t$ t?Mt 

quarter of 2000. On July 30.1W. the IL'J C W  QB&&w& W &i't&+h~~sW&c$QiMW HT%I~*~wQ!c 
determined that asscsmrnts r t k r~  k imd ka @€XY?&W %W%iei~ W6 *Li#bW& #F&&kiik c#iW eF &* W - 9  ?t* .4i+ 

rate of assessment, or whit ntcs 6f.xi&mmS w@ qi!gfp is rt. ywk 'M %i&y %&M4 IM-,&W%W?WI.; :;t 

state commissions fw Wte ylfi~i &&vt@C !jHi 

Transmrtsion Sem'ces. W~th te-t ki QW ~&mg el i&,v~srftlw*%g iiB%e, !&!-. *@ *rfl rfw .agt+$ie 

as a common carnet. ofi'mng SWR ttammw~~ ~n%e% 8% & pmW& w?~+ ~HWYW &t#WW?a urctC Re 

subject to the rrguhory requmtKnt4 q@w&& &e- i&?it!@ & # % ~ B ~ W ~ ~ V # % M A ~  <&M!& b &&++pi% 
we wll be required, wlrh tedpct b W @!WWWLW& - -We W C f c ~ ~ ~ ~ ~ ~ Y I ~  i&k- MVH * i - r  

reasonable request; (21 c k g e  nPcr ~F&I&G~S(IC F R w ~ ~  & fwdwmtWjt& a!& wwrr  
and (3) avo~d w d k d -  a ~~ g % ~ e % ,  ~~~, & k f t l d ~ ~ ; & m  % m $e 
required to file tart% scrting faAh &a trisrr [iof- WWM!$ C- @$e ~~ %%@!#+.bWp W W b  
should not ~mposc my subsrantrrl butdm m rmri FCf W f~e!s@ G%mW&S 8~ @d&@~ i&& g b * & ~  
"access" s e ~ c e s  (vrmrsy ma#mh!m 9&&gsS d n Wi@W& %%@w&W MW&# &@ Ra#tQ 

cornrnun~carrons) need ndt fik tan& MY w& %w'*tsi(rs %% FWC- crfi I g@w& MwW'PW* fit$# 

subject to c o m p w k  ~ d d  &Q# ~ f W ,  ~1 pdkk3mkWWW1 &W& *#WE w 2 

"telecommunications cams" MU $pus inc ks@ W* k i.-d&. *gg & @kh@?E& &# M!W ~*4@&3fllrt 
local exchange camen to w&a~l up#$ = C W  b ht @%ilktg ~ @ ~ & W T M \ ~ W ,  i@-a@ !?$ SMFWdM%88lg 1%6 



mamtan and repax ~ t s  own equtpn-rmt b t  fi n e s w  Rsd m e ~ m a *  & ~ I E -  e %e KE$ - 8  :& ~ m t r :  
An ILEC is required to allocate nasor\able m u n t s  olq%e CQ c;mfs r e  a $~xtzhe 6t!sk--tim,lu :- 4wu 
lirmtat~ons or practical or technical reasons pcohlbtr phys.rc;iO c ~ 3 ~ 4 w ~ k .  16Eil: ww '$of%&& i i p f ! * : e d > * & b .  

by wh~ch the other carnet m y  s p c ~ f y  ILgC quremnt to !% t k t k a W  B 1s e &4 T&c;&~&P ithtnpwt 

control communications temunating m such eqijuipWiir %'E tfitmd s&W ~ ~ s .  & z ~ i k x a ~  p@f?wni' $a& 
network on the premises of certain !tECs Our abtf~pv to th &n om a c a & k & ? e  b~ m& -@HA% $ 2 6  $-t? 

terms and conditions established for collmarrozi, w%xk k 6 k a E i t 1 ~ l  by <ti?& mjjahtc6 ttr &4~&&ek ., 
proceedings and therefore may vary &m otle ~taie ke *& e & k  

The FCC has responsibrliry u& t+e I996 -Frirzom ,ices ~ m w x e t ~ k ~ ~  gw~iejn?& M &= wM 
elements of an ILECs network must k pto\tdc4 tt cu.@@ehwx% Q& d & @ i b 3  b & &X &&F&-& &.% S W  
an unbundled network element mtk rhese pn>\~sm.s The K C ' s  e ~ q w e m b  W wb&&&&*w ~we-6~ 
the Supreme Court. whlch ordered the FCC to ire-e~illuda tfw siH& r$ ws kiii de&@%&e w&& &%uA eW.&-ite 
need to be unbundled. In response. the FCC te;ciitly IS& ~ f r  *a8Xm34 dh W eii4t ue&e &@MV& t k w &  
and also stating for the first trmc th31 UCIf rrrus(. p m d t  ~~~ rn S k i f  3s hs + &&wI: lir: i~hht~vrb 
federal distnct courts in a n u m b  of jun-d~traws haw ! @ t t f g ~ k &  die iY36 T e t e  Aa? U m e W  W ">Fa?? I: 2k a 
network element. which must be unbsbatkd Fhe FCC k u a ~  esl WM &tk a -a& wW&& cltewh *e& 
as these court rulings, could decrease the demand dak E k t  by* &a# ptet&~~~ti~~w ~ i $  
be able to o b m  dark fiber from U C s  u cost+& k W Re b u l ~  .AWSW& W h w  L ~ ~ I T ~ ~ T I ~ ~ ~ . ~ ~ ~ ~  

may decide to add network elements to the FCC5 Fast o S a ! s ~ @ i s  &F F&@I& k*k u&u&&e@ R> .a--wi. 
ILECs, CLECs and lnrctexlchang e m n  ze 3bB)wt icP &# eeqp~~~et+& &dw W C~e&r&w?13- tek 

the FCC regulahons and addit~onal f&nt !cIhxnmwn~?~;-~s b=s W4*rCM ~ ' g  &%QP e& Ftch7taek~ s-k 
v m e  of the mter-relationsh~ps h a t  etsst mohg w &wtf t?&.Ihrtp sF&@te ~&++LiHeCE~kv~aj~~~tiris r.bweq PI-e 
example, the FCC recently mucd an o d e  tqkmnrt montj~eJMt wgs @& & u ~ % ~ u h & p ~ t ~ v F ~ e & h t :  ik ES c 
to E C s  for use of local telephone hdirres IQ~ oSe ungmh?pr t a % i r n ~ n ~ ~ R ; J ~ ~ & c  disk 4ie& I ~ S  g 4 f  5~92)- 
bemg usage dnven to a futed flat s w t - h d  s W k i ; s  TIt EC$ M v *  tsebkd & tP MFf * &-&I@ 
pncing flex~bil~ty for theu access wxes 5wf.ihPtf4 dCWfit~=sw&Mk wlia&&%q @W& itil%~ a ~wti@ge 
more effectively awnst  somc of out s m ~ c  utTenrtgs bk%tt@ kt 1% .svr p&1&~e#zp94hk tAe ~ m r ~  e&e .%xi& 
charge changes wll have on our busmcs& t* fmn~hhk cnt&kaik t4M M%@TS f&#wk e&&W% iw&k !k~ia.;, 

llkely making the usc of ILEC factlrttes by iSCc m ~ t w  &f%n~os, &I&& s ~ d d  Ikbra;j ~ ~ ~ d e j k &  t b & v  I. &a 
use of our fiber opuc tclecornmunicr;rawas nabwdb hy L%€s b d  !.#kWw\ WWQ W-6&c.rat8 *5lecl+ ts *v 
addiaonal regulation by the FCC. &If ArEin~tc K+ 18 t$& p t ~ % t ~ 4  & tk c*m&- k i k  @&+ i ivi rwt ad& 
long distance service witlun Its gtog0%gb regan t&td l i r ( i % ~  tedae* AM t ~ &  Fc.@%$t&!e J & !L kt. nriir 
greater than a ten percent owntrshp inteest $fs rutivxt M W* w a  Q ~ & M ~ W S B ~  t i  WLR w~t&t~.a138 .+t?liilik& :tj 

lt would have a matenal adverse e f k t  w urlll' h w l 4 ~ J S  h;w~ nik&,. c* ~$%%S~WIP W M  @&I -MMtiiti @.~lRrfirks 

its affiliates. 

Stale 

The 1996 Tclecom Act gmhabrao ;caw a d  h.41 gwi- w@% @%k~gb% Hikc r?-r!$ 'IF 
requirement that prohbiu, or hPJ ttwr cf la t  r i S  pcokrb\%&gc p& &@+ @ki.*@lUic$ &&I OW&&& 1 IF I~~W.FW@ 
telecommunicanons xrvice. Nomthek  &M pa$tei~ of L% k?%~$&&% ;W W U  ap1&& al~. m4 at@ <;i-+cwm 
to provide telecomrnun~cahons m e 4 i  u! s b r ~  h C  p~bisi?~likt ptt$l&t.tirEtSi &@!q~Wt4 @RW 

However, states rerain judrcfron, an a ~brm@&gt'r& Mt#?& b&%: cWd.F We ~'3% t&t@.i\?fir \e ' .:+ id 1b01 
regulations necessary to prcscrvc u n i v d  3- rcb. pttlt9f;t a b k  -a@ & ~ r ~ k R i # ~ ,  M* ~ttttk itg5i~ ,!- 4 . k ~  
ensure the continued qud~ty of c o ~ ~ t u n i c ; t t ~  ww~.;es .r(tef . i u a & g ~ i ~  $8 f i & t c d ~ ~ ~ ~ ~ ~ l i e ; f i  

States continue to d c t m n c  lfix mtcs rRar ttl C + a T C ~ B & ! ~  &u WY# oC tbte nmw t l k w . 1 ~ 9  ~jiip- & a 
also responsible for mediatmg md j t b ~ ~ t u t g  It kc t&ka%tw?&WCP %?%%ta&= *W db&@ L'iHFp* c , . i r d ~ f i  
agreements are not reached. Acccsrdmgiy, SU# {fir nirsWtii 16 &*!& ~&&aEsyfuCbiifCt&@C~ Wi(i* c% a.~tE;ewiE~,j~ 

teleconununications 
of,they are "common 
.of dark fiber facilities daes rro~ 



of regulauon in most jWzsdrctMh+ tn u&eeh: ~se cs@eMy ?we ef @& I@ -6 ;i?4rtBke, $ 7 , ~  *q&-& !I: 
transmiss~on s c ~ t c c s  (as d ~ ~ h n c i  h%n dak fibt -e8; he*r@ \wd"e { I W g  && -&5.1- :, - d:5 A): 

these junsciicuons to the extent that these ~ I G ~ S  a~ cam W &@%+at t e  wM \w % ~ h t i t ~ +  % 
physically located m tndrvtduat s t a t e  ue M ~ G -  @tiif  mi^ c-ktv~% *kR & i k r h ~  & W*b:+ ' t ~  %e 
purpose of onpnatrng m&m Rfi%t@i~€ing %ntltvsta@& &d W?? C O ~ ~ & & K  K~%&?? eiiHh? &$%%% *T 
dedicated tranmsston sfvar: ot fw~lity h b  ts W ** 1 P 4  oiF tik &r L@ .+ *B!F-X&@ -a. 
foreign communic 

State regulahon of ihe t e ! e C ~ m W d a -  :P&&S? a iW-@t?$ fie&. &d & &@.&k@fi g t r r * b m  

vanes substantially from state to sbk. 0s r!&$-s&=w & cwW,kLw t~ ,1h*r.~.k r ~ t * ~  

Illlnots, Kansas. Mqlmd, X ~ h i r u ~ ~ ~  \ltda@&. 4 f t ~ x m ,  Ytww, Ye*--.. Y e  Y;+. 9'Fttat i . . ~ ? c t ;  

Pennsylvania, Rhode tsland. Texas. kLc@f~  W ~ ~ ~ g w a S  Mae ii?@iikixis i$%iW@tai- W:&E k cxao%.!&d W. 
North Carolina. At present vre d~ il& aktxw W 6% PegMzWy fq&&kI&i&M .~t!bW-~.h 
states in whtch wc ctlrrcntly t a t 4  \a a@- *F!E birct %s@W JdW &&& 1% LW L*&&x b 
regulations may requue, ~ l s l r g  rffmgs. Wit we dW t - a 4 b q v  * ! i t & * @ % . ?  

of, or obtain authonzauun k c a t a h  c u ~  Q.i&~kms. M asW E i h ~ ~  ,A&itR &%-fi:~We 
we wtll Incur certaln c w  to camply w&i chew &id d c f  fig@aWj b!Qka&MW -se& d$ @! Wte t1.f ?&iff& 

submion of @I@ fmm#& arpj qmawxiai ipx% tt5 irt@&MsS && $%txiM & ' - %ti3 .& 3iw?&w@, 

4I-y .i4$: mcluding conmbuhors a state ummd m- b. *mW -I- L W Z ~ ~ M *  Y* ..1 
services may be llnuted betam uf teg&Xwiz, &&.*.I(@ em tr$ .cat%#&Qk a& k Fe!&W 8 wiiilii Mttn .E9  
However. we make no assumes t h e  bmk ?s#t-aUTu,. ~u,.b&e& Q$ fe@&&kke wbk%*=& &t ~i~t&Ed1!l'r s&+dk 
affect us. 

Local 

In addlaon to Sdcd ad I* bwn !c~c:& ptmM& W W  kg14 &iIOk?bS@ dZb8e &W1*\~f; "I~W?@S, P4 
example, lcrcal govmurrcfia s h  & W CIQ Q O ~ * *  V@!k $@w.ktk? ma@ U s  @I&% ke Wi%i$!! p&!&k -%!% :- t: :t* 

subject to Ihe Iuruuaon thrt WBB ceb i~  $@ &V$ilhik &iFwPIS @-&1pYiiW4 @ W m t k  $Lsvhc .??@tr@ 

and local governments my nut fnsad f&t&-rh%~@ QF+kei? ~ % ~ u t W  & iF PWWPM<.k7* M i W  W W . ~  b f  

need to 0bta.m apptowds. !&al ai&@W~~&$kiB &#i@g,W@rc~% m M  W&$W W E ? ~ $ ~ ~ &  ,t.@&c:+ a~:& 

~tlantic transaction, T k s  w h%%m &*w e&@~@(wht 

V & ~ O U  ~ C ~ U ~ P I O ~  mu-& i~\&t$t+6& &r3~) ~ 7 4 4  ttj&t@?& k%6 k@W$ $$e && +kit+ .i<:&+ %.f 

internaaonal t e l e c o m s a m  s a ~ 4 t  M e  LWCW mqr k %u?@ I W ~  WIWE W, 918d 4*.jd. 

that contempla[cs jaurtly xqum& &d s&iMg W~&YW&W~'~ @ill- MMM@W&&iCd@at&&b& %;WE% 
the US. and the Uruted U ~ g v k i  & W S R ~ B ~  ji.*@@~% f&e k % & @@@ ,%id&!@i cp: ;f h. 3 +!(*WWn*W 
common camer subject to U.3, w u t \ a a  MW~: titre ff +SF I R ~  ~~MH~~w~&c?wE M kg w iihr t 3 * 
not exmis t  &a pmer a d  Lh;;l m mf & ~ M @ ~ I Q  ,&~r%&&iC 8 ~ 4 ~ g h  k & V W C l i a p ~ %  - J utw&FiSYli~ 
m their local markets) are SU~JCCI w tzWth ;~FFLMQ@ h 4 ~ ~ h k t % v f i &  fi#@itBj&& , B m i f i #  .;. +@+ $4 

nondomu~ult c o m m  elmar. W wq w ~%tte$4 4.7, r4'\t@ fi~ilytepl &+Wd@dMW -Plh&h*t; ,*C 0 
non&scnrmnaaon h & d t t ~ ~ @ ,  $%c ~Mfitl Z z;bFPWf% @M!SF@Ww 4.): *@ ~4#@@&4*6k 'Fltii :*&Id 
fore~gn partnm. 10s st ? q , ~ # r t 3 . .  &W %tlur*~. 2~ 8 if& zf15 QR @!& C h ~ ~ ~ f i  9i~: .x8 .,Pw4lrW. 
authormuon and tik an tnt- w~la W+T e i l > P i W @  f@&% .M%@fi:bWik @=@f % ifiifiUii+b i@+lice 

fasilities-based andl 
requirements, such 



reports semng forth ~nternafronaf e a t t i t  U&%G RB- s$&% %dm t~ I&@&&: -%* &: ;' zieg %& 
international servlce or the revocatmn of a t~~e#s& W m f &  tw @&w 

Until recently, mtemattoa& e a m n  caTWs *ER dm &q%W &I &w&ik4& &#+ m%;r3.e*-@ 
Settlements Policy whtch defines thcpem-kd~k R 7 t l ~  &'& C Z $  &iHS Q % % i T w @  ~ c - k a - m  
the cost of temnancg each O&E$'S miEd k&ittl RspSXW- Ck%%&& mi Re, W C W -  -$?%@3@ lw&$tw 

it is no longer necessary to apply &e h t % M k i ~ ~ &  % ~ k ~  &&tsy M E  b % T&&$ -&$& 
nondominant foreign carriers md wkth &fZf gem%& %z% &#. k@m %- e&et~-&@@ &&e 

,s. 

the U.S.-UK route hu been d e c t d  cwp&t%ke ;5% tk &Xi $03 & *?& %& &&he +, M%@E~ %+& 1% 
International Settlement Polkey. 

The FCC has also made srgmfieant c h g ~ f .  ?e a&& .s$&s Q$ &I 4 %@$&?& @$&die L!& 
facilitate our lntemahonat openhans. Ft% exa&@k, it &a a$gWk&F&a pMvdm@ $5g*MyYW * @ ~ W P % S & ~  
lmes ("ISR) interconnected with ttre pubt~c u=@:&B& ~ n ~ % ~ l & ~  t&g It%= k-dS r 
including the UK and Germany, Reenti>-$ P-, WC k4 st@ m e 4 k  ae$W% 
provide intemat~onal services, t e l ~ t m s  &&r tit& tk~ a&%& a& &mdhb~& &%t& % *i#+ikcrw.& 
(with China, Taiwan, Russia, Saudr ,&QE+ '& C & M w  &, &%WW@ 
service rules to promote COrnwbW, ~ f k e t  w e e & -  &*ie%Ww 
rates toward cost. We are unabk PG pm& eke -&X c-dP %$+&$4@ s w b @ ~ ~ @ M q # & - ~ & e ~  %%* 
and the effect of such resolutions art. a%. 

Regulatioa of Internadanal Opmtigm 

Our intemahonal wtce4,  atg &W st~h&t & Eg&&hL &% < * e & ~ &  &@we@= ,WE-@& 
as well as polic~es md regu1atrm.s ocl khe E~i%yi%~& kwk fi@ &@.Q@ s m  -W+&l -?%% & l & h e ~  
conditions on our international sen?ce ~ c r n ~ s . ; f , ~ ~  ~ F & % W @ ~ W  % 
ability to operate, In addition @Q~F@M: \em%- 40%. w@b.iCe &=t@M a f&'m f @&%* 
to develop a fiber network linking 43em~y's mtk wktw %% haw ;lbi~. ldWk %x VLE 
network in France, Gemmy. tfrc L% ad 3~&%\&& @I@*%@ W @,$%tkx@ a? 
outline of certain regulations a d  Qtmkr6B &gaRlhxp @%&R @ - Q C m  &%@k @@&Q~Iw $& *&R& @e ehm-gy 
operate or intend to operate, d is r#sc mt&& & a &mp%L~e &W\Q% & SR&! &c&!- &P f%y&h+, 
posture. Local laws and regulrtitsw d i & r % @ ~ 6 ~ a r ~ m g .  $ & M @ ~ ,  @& r~--eb:$mb?!@4 
interpretation and enforcement aB$u& i&%t+,&d ~--1rtr@~'& CF#~~&%&Y 

The European Union 

The European Umon 
states are required to unplmtdn 
by passing national legistatrond 
basic principles for the 
by a series of harmon 
Licensing Directive of April f %? h%@~ 

telecornmunicatio 

4b 

EU law permits member states fa ablulit.k%b MnaBBs&l{&m%$ 

differences are expected to conlwrrc- Lr&essr~g s~&uW@&% ,w& @w*W@ fiiz ~Aw &&%- af4&:~$& 4% 
cons~derably from country fo cawq 



The Belgan Telccommunsatran~ Act pl 'bt&~R. 2t ,  fui+*.)B ftW "W@W &Uik & ~ f i ~ ~ 4 i  pt.t?\cb~ie;ri: !t.,t 
the licens~ng and regulatory framework fsr #laFeammatsae#s& aci%vrRe a & b m  k h h i ~  ld9a Wlaulii -tur ~ t x r u e  
telephony was llberallzed as of  fonujrv 1 ,  BY+& Re kk'hp.ah - k e  \ %  t&pk~HhC\B.Pfb .t t .4 !~o~%t+t~ . i$  L%+* s 
These cover, among other Ihrnjp, ircmmg pfmadu:r~- k c ~ e  &t A4aWM%kr?fh Mhvtf~RdE W.cfr ;crlc;6i?iPi;CF 
portab~llry, rnobtlc tclecommuntsrt~an ~@t . ;cs  id ~ . . k r # r k r f f  sxB~~d%% ~~btm C~SRW& 



MFN France 1s sub~ect lo the tequrrrmm& tn the ~peaW PF t& @u&k tet&omw%wi&t~~~~~~ -*:+i+~jl-k. FT 

set forth in the schedule of conditions attached to rhc Itcmsea, 

Local authorities arc under the oblt@tmn to gwr (wthm~tr t tm i b p  @&lati uefwenet L c.a't.ctl.r 

telecommun~cation operators. MFN Fmce a thewfate eurlrucr By bvu tq e b ~ .  A&%Q~' w e  L+ F & I , ~  2- ~ptt+~:e: 
to bulld its network. However, such authonrrttans my C Q ~ W  tehchtm w b g  & m k t g  ~ ( f i e ~  -f 4\il: tfie 

location, the coordination of w o r k  and opalran$ tn e a % j r a m  uQp&kB: &it& fiwm-t~ .lc .-, J+$P 

In consideration for the nght to use the publrc p w n y ,  SlFX F$WZQ wab ka wcf61~4 t@ &iiir+a: c ~ u c  ti 1 c k ~ f i  

local authorities. The right to occupy the puOItc d c r ~ ~ ~  tr p t&mew & & tei @~%Q&uF~ i h b - f i  i Z o c + ~ ' ~  
In consideration of the person or cntQ ro uhith lhc f~ks0~afttlag~Mb Irci'm~ .cr @a@&t# b@\ ti v7, , c t k s r  

benefit from statutory easements on pnkatt: ptopemei 

MFN France is entitled to mterranneerrcun 
interconiiect~on for public telccommun~cdrrcin~ nrrucitk e~eatdsa~, kbd~aaga LJI O k a w s ,  ,w\B *<, I \  * Y  ~ .2~7 , t i? ,  .I 

officially approved by ART, 
operators and for voice telephony service 9rovrifefa 

Germany 

The German Telecommun 
liberalized all telecommunicattons e 

e'  

, - 



liberalized as of January 1, 1998. The German Ttlcc6~~~lufi1cilfm- ACSt B&& b-- kg+ *& 
Ordinances. The most significant Ordinances concern I i c e e  ffiw I 
service, frequencies and customer protection. Under the Germaft n-: 
four license classes. A license is required for opention of WrifWtaa [ilk* &&&@%$ti kwk j r ~ i g f c  
property and that are used to provide telecommuntr~ttcsns sa~im5 f i  &e g@&, I&@&&$ & g p p  
for the operation of irmsmission lines ate drvi&scl rgfo three i m h - ~ ~ g i s  C4"; * b e s  
telecommunications (license class 1); satellite (license c h s  2): ~d t e @ a l w -  ge%%gi~ &F 
public (license class 3). T'he provision of dark fiber db@.s fiat mure ts irca~.- Be&&& g ~ ~ & % e i  
.& additionai license is required 
telecommunications networks (licens 
lines. Metromedia Fiber Network G 
20, 1999. 

According to the License Fees Ordmance, 
DM 3,000,000 (a&roximately $1.5 ml l~on  at December 3 t .  1999). A Menwide tarr#Firi;il&hess 3 k~ce- em& 
DM 10,600,000 (approxlrnately $5.5 million at December f 1, 1999). The A W m w  C b f €  of  k'IoR@&! kt& 
in a prelimnary ruling that there is a high probabrlity that tht I~cetlse fees &tat et6ejshu &id tR&k t W e & ~  
Ordinance might be void. The Upper Adrmril~trative Court of Xcxt&htne~'W~kfiil& R ~ ~ t w f ,  W tt~k, a\& 

these doubts when ~t recelved a complaint from the R e y t ~ e w n g k h W  f i~  t e k % r m ~ b &  ruW Wie 
"RegTP). Metromedia Fiber Network GmbH has received I r c c t ~  ~ Q U  eadats id tiw Ml Wut r ~ f  BM 
10,600,000. Metromedia Fiber Network GmbH h a  chalten-A these Imam kw Eavr ,*&-'re 
Court. The legal proceedings arc currently at an early we cb 8& k W w  &i% &%# #t@ a 
decision. Since the action does not suspend the obl~gatron to pay the b # e @ ~ ~ & a  Etkt 'Saw@& &ihH ww 
pay the fees. If the adm~nistrative court acrion IS succcs3h~. the sum pd o t r  p M i ~ S # ~ ~ ~ * d t  & ~Kt&d@ - 

Licensees that operate transmiss~on lines cmsstng t& b*u- at" p w t t y  b w  &e ti& hc+ 1.Rsk"4 
transmission lines on, in and above publtc roads. s(~uafeS. brtdges d l  ptlbk w W w & j %  \YI&~& py~&t~ 
however, when installing transrniss~on lines 3 plwn~ng agreemen? m a t  be &#am& Wm $%kWt (rutftcjEitles 
Metromedia Fiber Network GmbH has concludcri fruncwotk sgn!t.llagsts \rrr& thri CtHCg &f &%&$tf~ia~~l~ %+w(i 
Cologne and Munlch on the condit~ons and procedures for abtrmrrrg W neeewty p ~ g ~ ~ m &  \r kt& & 
city authorities. 

The German Telecomunications; Act 
are under the obligatron to interconnect and b v c  o nght ~ Q R ~ # - L P I W & N R  m c m m n  Tits @&P 
and the obligation only apply to operators of publtc teleccmmawris~~ rkam6tb Asm%hg M the R&gd&or~ 
Authority, a public telecomrnunicatlons network consme o f  at fa&!+€ swluh md @-%kt% tiilt% ~44 
1s the basis for the provision of telecomun~catmru S e n ~ c s  to tfLa $&k. ! h e &  &-I # t b  3hi?wa?k b*tt 
does not operate any switching equipment in Chpm;any strd d-& rfi&a&~&&,+Effa~&t& libs@wbbk@@@ 
do not apply to Metromedia ~ i b e r  Network GmbH. 

Licensed operaton arc under an obligat~m to prcscnt h u  ~c~npbulcsl tam!& e d & m a  4wrXls WC !Q 

the provision of telecommunications s c rv~ce~  for h e  publrer rtfi Ifu RcgV Tht R a g V  my, b d  upa e b t ? e t $  
criteria, decide not to accept these tams  and cond~~iett~. Sfeedn#c8ra ?W~~si[r W# my k ~ @ w  @t&li 
to universal service financing obligations. Cumnlly. rt ts urrfrkdy I)wc th ~ n d  &-#* W S ~ ~ S W W ~  *itk 
be implemented in Germany in the foreseeable future f h c ~  @ b t t @ t ~  & IW e$p& ii& & &$ fk pmt!w@n v.tF 

mere dark fiber is concerned. 

Italy 

Under Presidential Decree No. 31 8 af Scpttmkr kW, $9'97 err. 
European Directives in the telecornmuntcaticrns fie)#' (the ''fdu&& %$kt! 
Decree of November 25, 1997 on individutri trccnszu? xn r t r & t t t b k  
provision of voice telephony services, (ii) the cslabtishmcrtr t& p m h  
and (iii) the establishment of a public n e w a k  m ordm ta gr@-&& Vt%@ k$! 
called "combined" license). Tke combined lit- r~ tln~ndcd t@tie~~d1& 
any facility-based operator, but it dws not ntiaw he prclur$k@~ f#.g, @kt  fit^ Wh k@d 
network. 



On January 21, 2000, Metromedta Frber Sctcrrark S-rll. I*%$& ekii~'"~ %$@ w $ & ~ c  
Telecommunications Regulatory Aufhonty (he "IIRA") rn .r&~wdrtat iaww kt&  WE--&&^ .- - w + 5 w 2  ' 

of public telecomunlcations networks tn the kttlilm i'thhc "XrZ'JirfjtRi t 1 ~ a ~ ' ~ X -  t&i~#&~&&$, t b  b ~ b &  
Licence wlll entitle MFN Italy to establish and prow& I& network r t i  i.k M r l ~  -ma 

In addition, in order to dig tind ba ld  on p~bitc 13~6, f i t ~ ~ t k  fi&ttW~% tB&@ p~bw&kFg t_r&$s& &' kx 
rights of way from the relevant municipal J U & O ~ ~ ~ I ~ S .  % . ~ h .  rt&t% 131~lay W & D W E G ; B ~  3 ![I$ F & f # f  
concessions. In this respect. the Itallan 'Telecomunrcytierrs Act pm+k&ks W% & $i&kx@ & ~ f i @ e  & S S ~  .t& 

public property management may not drscnrn~nate among t c t m m u n w a m o ~ ~  k ~sm%g,.isi@ & 
granting of rights of way for the installation of public relecothrnlrriffstlu~~ @a%&- %&"&I&& k&&~&.siG@ s 
required for the lnstallatlon of "backbones", as these wrH b-t ciefifitts by the m- 

Telecornrnun~cations opentors belonyng to defied Ca~egw~es )Yi&wrc W ti&€& mgS%&- k@ehk%%kbft- 
with any tetecommunications opentor *ttfrm rhe m e  rltegatles. A t w t d & ~ ~  Q%F% &#I% Fk& =3&$11& tEiP 
Network License, it will be entltled to newtiate tntefCohnmtit~1 with 4tRa G $ F E & ~ ~ S  f~&&udi&g $@ IMW~I 
opem!cr, Telecom Italia S.p.A.1 

highlighting those parts on which they were unable to find& & ~ k f y & ~ ~ @ & k  

The telecommunications operators mentlsfitd ahza6.9: n~ttfi@dk kip E& ~k%%&sk@c6l.&i:t IT-&@ 

power with respect to the interconntc:ton Ir e , cutrefitly Tefs~m It&f-i'&f pA , T~famk~ak~%fh~g;r%p ijil a& 
O m i  teI Pronto I talia S.P. A. ) must apply non-dl-senmi~rtap~ b$lJe~&"ur, ~ m m f  a$. crrrg-k.r%abb 
interconnecrlon prices. 

The Netherlands 

responsible, among other things, for pcrfdmng te@sWYiaPhJ, mu#& 
rand obligations, adjudicating interconnectian drdputcs, aufd @ner&iby 
TA in respect of registered parties. Both hlrarsme4a PI!%@$ Hew@& 

MFN ICN BV are granted statutory rights of way r ~ e t  pubfie lati& 

KPN Telecom has significant market power far the proul3i8fk t4f b d  ~ ~ t k  & %R%U & k&*& ifmr 

United Kingdom 

'Ihe TeIecommunrcatio~ Act of 19% (rhc 8ct"'f @ ~ t &  # k%&&&d & & k @ b @ * t f ~ k  &T 
telecommunlcatlons activities in the Unlted fi~ngdciarn~ "ftrc & G P I F ~ ~ -  @f 5 W  fk kwib&t :# fh@ 
Department of Trade and Industry (the ''Sccrtliwy of "Pmdr"t I% ~ m ~ t & l h  d~ w&&~~%G@RM% %?&W &h&k- % 



Act and for overseeing telecommunicat~ons paltry. wh~la tRe &fe&ilt 0 & & 3  T e r k % ~ & & & * %  re& 
"Director General") and his office (the OtXre of  Tel~~0mur; izt~c;rt ts t"4Cf~E@~~.b-~~ i&@~&g 
thrngs, for enforcing the terms of such Ilcenses. b t h  lON air$ Fhm ~mlikeri ke%@% 
UK") have been granted Public Teiecommuntcmoii Q~ratm $"PPOLf !die- T&E mF@m amgw%&W 
operation of and provrslon of semlcrs over the opefatatws dwi% mtlrtn&m1~&! fixti~&s ;rrs *eB s &-%@&a& 
to provide telecommunications services in the tlnrted K~n&dm. 

M N  UK will be used as the opentmg ~ornpay rE 6k ~ @ z &  &%@em && hi%%$ && E& 
powers, which glves ~t statutory rights of way avev \and. whi~h  D8%%2%5~ pii%&%k Fig&- 

Any operator who appears on the Annex f f  ltsr 03 the QiTEL aa&~~b&f%w*.sk&@% &b &+& 
to negotiate interconnection as well as P correiip~3ndtl1g ~ B t t g a ~ ~ k  i~ r id !@wte tt-~ti'~b:a&~&s~ x*&& w-c V & ~ B  
operator In Annex 11. The terms. conditions and chat* t@ b appkted k& W W a g e a % w b e  
do not have significant market power are not spketf'rsraUp tq$ddW mk3 %R &m&a~& Q&@@ & &W@ta$ 
agreement. All Annex I1 operators are eiigtblc tQ k8ct5t &+@ t&fW a d  e w g d &  &-s,'lk&&, 
fixed-line operators with significant ~ k e t  power a& &lxgcrf ta i~h Eiy W & m ~ - ~ a h % @  4% W 
United Kingdom, British Telecornmunkatarlons and kagl;m Cu-?r%lWbtih s.@%&mt g~*%k & 
the prov~sion of f~ved networks and services ~ d r  Iem%d ti%%. & 4ElW i%b &~a%rii$&k~1a;~pw&%-c*~ 
OFTEL's web-site and therefore has a right C O U P ~ Q ~  b I& a rm%p&@#[~ilS&~@bm i@ &@@&& &UW@&WW; 
with any other operator on the Annex I1 itst. him L'K rs. nQP C U ~ , E ~ &  ~ f w k d  ti% && A:w&$~ &3k bki@ Wix Aggb 
to OFTEL to be ~ncluded rn the list, 

Other Colrntnes 

PP In addi t~on to our opentlons r r i  the &mk,tc c;&uatfties, %a a@ &bar ti% g ~ ~ e s s  aftkt4~@@t&t~g . . , 
incorporated local subsrdiaries and a n  applj-rfig l t ~eme~  t f i  '&& CM%$ &$p&&.- &%Mw~ &&am. !@it@@, 
Israel, Japan, Spain and Switzerland. 

Employees 

As of December 3 1,1999, we empIa~(td bob p ~ p f @ ~ ,  i r t & i a ~ J ~ $ @ @  %&mmg& . $d~ tk~ f tk% k&.$ 
in sales and marketing and 95 irr iadminrsrraeafi OUT emp!tg,f~8 'M kg@%@h& by @% kt&@$ kYZ;kj,i% ,%e 

> - - ., 
consider our relationship with employees to bc: gwf 

Ptem 2. Properties 

our principal properties currently ate tke fiber c i p + ~  eakk u pU@(nY& M & ~ B ~ ~ ~ $ H B +  WF LWI~ 
substantially all of the communications q u r p m r  mumd d8~ @w&M& @# @&%&&&@g&~ aJ@t$ l+a4 
under the various rights-of-way heid by us, Our atkcf fi&d @ t ~  b@&@& &k WMU WQ f&#k&+@ E& tk 
geographic areas that we serve. Our cxecurive ~pld admry~fsrpflI~%~ & ~ & & $ ~ @ ~ 3 @ @ @ g @  &@k?r1~$& 

North Lexington Avenue, White Plaias, New 'r'&r?k ~L~.M ~~~~~ *kbW 
feet) under an agreement that expires in bfmb 1Qdi3.. We f~ @ R w  &!& %& 

agreements that expire within the next three ta fen $riXYS. 

AboveNet's executive and admtatstr;rrtue ulrffkes m %@ %f@$t %&% % ~ . a % % ~ @ b  &@&kt$. 
Califomla. We lease thls space (approxunstaIy 19,850 fa~dt)iu&ih- & %wKW& b Q B a w  r% ~%BR%w~ 
2008. PAIX's executlvc and administrative zrfficrr sn t~rr& & 8a.:&% $&dm &%@~,kb &Wi C.'lRw& 
(approx~mately 5,130 square fnt) under art sbpmwnf t h ~ t  c%ptNS &% I W U ~  sw f&&m%:,islb%@Q@&~t*& 
Palo Alto Internet Exchange lease vanaus refwtittm j.sra'~e~Ytt~5 e e d s k a  s"ifmq& %* Y@#& tYri;i~:~&fi 
from 10,000 to 29,000 square feet under rgmmnrul that eliprrta: W&~~SC tk W$R~ ti@ ~ C F  3@ ~ B S  

Item 3. Legal Proceedings 

On or about June '12, 1398, Clsrtdt~ $ C ~ R W ~ X  % 34ri.@R 
Consultma Group of Flonda and the Commky ur rhr Ut.1+$%& &-P t7'@r@% F:I$ %4* 

York (NoJ98 ~ f i  4140). Mr. Ccrntardil ail@& s. c a w  ek gxarao &, am?@g b&i@ km&& & @ h&$+ %tf 
agreement entered into between W, arid M? L ' ~ r ; u &  fs* @@ ,&&& @ @ v # a i &  $4 Ft%Zd >%@% b~@kz~ET..ife 
implied covenant of good fath and &s&g ranamsvJ a tht f m  
other things, a number of shares of thc C ~ Y  u h ~ k  g$flFI@ 









































Scrlcs: A & B Class A CSnss B Addiliona 
Prekrred Stock C o m m n  Stock Common Stwk Common Sluck Paid-in 

Ualalice at December 3 I ,  1% . . . . . .  60 160,024 1,600 
Issuancc of common siock tn 
connection with the cxcrcix of 
wanants. . . . . . . . . . . . . . . . . .  

Issuancc o f  uptioos lo 
employtts. . . . . . . , . . . . . . . .  

~WWCC of WWM~S I R  cannrctirin 
r*ilh dcbr cxtmx~m . , . . 

iUrr&nJ~ wr pc1knc3 stact 

TL gaq%t.w$ R f i $ ~ ~ t t i ~ * h  C,.P~W 









Note 1 : Basis of Presentatbe. Dcrrrrprsrin af tkr I 
PcEicie"..(ConliaudI 

Income Taxes 
in accordance wjth Statcm~t~ nf F Y ~ E I ~  &et-+S~.u& -3% $ & ; " , @ ~ ~ . ~  t&i - 

1!w% is 
dl ffercnces between the tax Irs~cs 0f &%&% tx#3t&tm &@ 
based on enacted tax laws aid s2atrU:- GXX %€s ;a~i$t&a~% %*- Q $@& & a &&&*%+& 
to affcct taxable ur 

Recapitalizatians 

shares; m addmon, authonzrd prrf&skx% t*% + ~ w j r ~ : ~ r - & % @ ~ k  *& ~ a k s f k & g ~ *  q% %&F+ 
29,1997, the Company c ik t& i 3-fw-owr &kt %$@@af s ki& 

In September 

increased to 200 
common stock an 

On March ? . 2 W  the C v j  -4 a %*W-M%! m k  :#hLd# @ &---r 4 - f i  4 4 :&kx 

B Common Stock In the form a l  a 180 ptts icr ;rC ~&l &u~&ahi fe aiP ImaWm urti%m # M A  id Lfrt*r 

The accompurjm$ R w ? e @ d  f m ~ @  @w~@W-@b# E@M% em- 
Recognition of Revenue 

The Company rnoguzzs WPFIGS BWI t u l k ~ ~ ~ ~ %  ~~~ d b  W W*@FW ~ t k i d i ~ ~  
lease agreements w~th cwromm AIWW%& b4lphi rK &&'$ L# 8M #@Wit! th%%&f@ MWM & &fWlifo 
revenue. Revenue an b u K i ~ &  PlYCr $ p ~ d  
are provided In addlt~on. ~ I C  Comg*n? :~e*htlfMkbh mW?% @I# Zil&!h~ b &f m p t l l .  ri4t~g ~ t ~ f k  Pl-F 
those leases cnmd mto pnw b~ c w ~ g k u ~  @f etlg PltfM6lh & tW W WW-i*W@&W @WM@);B 
June 30, 1999, the Ce 

Q 
on an uncompleted cona;rrr is 
allocat~ons of the torn1 cixt  ~f 
contracls are recognlned In I)lr 

the perc 
Account 





Nore 1 : Basis of PrmntnlToa, Descdptiatk rrt the L$eSfra-t~ Sg.%~ksi+% 
Policies(Continued) 

Deferred Revenue 

Comprehensive Loss 

Statement 

(loss) consists of ncn Income (loss) and f w r ~ p  s m y  ttmWw& dtrtfmlta $he c'~wg&&&i*C akak% i ! ~ s 9  

(526.3 million), respect~vtly. 

Segment Information 

The Company d ~ s c l o x s  mf@rmImn rzh;ullatry * _ m a  ut x~t'*fdma with SF% :ri* F?!, ~b!w!tomm 
about Segments of an Enterpnx and RclattJ Inlt7mtic.h " SFAS 3~ I ,t K @kthhktSIWS skW&h k* ft!$MM%@,$ 
financial ~nforrnation about operating segmcr,ts r f i  snnu.iE fifi-ral c ~ t & W @ r s  &d W@&& t-+W@ ~I&W& 
informat~on about operating segments in tnrenm ~ ~ ~ s I J I  f~pa% % tfwkw~ i 3 F ~ g k W  t d k ~ ~ &  W* d ~ t  
required as the Company o p e n r e  m oni3 ~u%w'$s &@#!@% 

As of and for the )ears ended k e r n b e t  ! 1. 1''')V. IqQB IW?, iub%sdt~ aff LIB tW e'u@t@atirr : 
assets were located m the L'nard States a d  ihc t-$~rnp,~nv Ja!=*d s ~ ' w l i l \ ~ .  all aF t& a'rmu h* Bmffwt. 
located in the United States. 

Impact of Recently issued Accourtting St&~d&& 

In June 1998. the FASB lssucd SF-\$ Vs i I ? ,  ' ' ~ C G Q W ~ B ~  ?W $k!ud1x4~ && !W&j~ai$ %H.rbztt~ 

which establishes account~ng and repohtrig srarlrfatb ftzr r f ~ i t t v ~  -WB@W~VEOD W )kKl@t@ k h ~ b t w  !?%\* 

standard IS effective for 311 fixat qowers aT h a g  red# b$ir~gtl~$&kf && P$, t w  & eieyis$&r .I+@+ - c a t  

expect the adopt~on of SFAS Xo 133 w t u r d  a& ;inpkLf €76 IMS W ~ t t 3  ~Bgl&!W~tt% PHdfia!Q@H%rihfk it44 

flows. 

Note 2: Business Acquislrbaf 

All acqulsltlons have beat accounrrd ~GV u W t  :he p w w  w*k& rwlh @$@HMI*'H'F tav itw 
acquired bus~nesses aae includeci ur the ronsail&rect f i ~ i ~ f :  ~ ~ r ~ w v t b  & a @ r M  t W S  ~liC&iwaw~fi 

On September 8. 1999. the Cornpwy &qu;ae& aik Q S  -~?sbW&fi# 4@mwli rwC eQ aPwe%~k bi r 
total purchase price. pa~d m C m p n y  rb4 4 . e m  IWi;, &! &~@'alii%WI~ SF i0 R~I~IvI~~ &@ bkpc 
AboveNet common stock. stock agliufa wawtu @ ~ C F V @ &  : if dkW% ICW e$@w-ay'$ e l m  A eMV4t.n 
stock, stock options and w m ~  tesp6trvrt iy  -'t8cna hiccf RAS 1% p m  ~ ~ ~ ~ a &  ra hit CdltR*mte 
15 a leadlng prowdm of fx~l~b*. PN~J~IKI safY*\<rc". ArY ~%-cwScHi ';bt@ W-%@F%&Mit&~ttl@iwhc 
known as co-location, and h ~ g h  p s d o w e  f~rortst ;aewr<rifi w%ttt.m hiit ~ ~ @ P I Y  JMWWW riB@F 
business cntlcal Internet thc eqtbjs, +>t g w ~ k & ~  Ij&)rPer*cf dkl %LP f%hm $ 6 4 ~  fi& &@@ iei't~+wI 
was approximately 51.6 btlllon and ha.. haw ?$<btfi%tf 435 *vmJ11Cqk. *hwR tt+ Mw# mMr&m & %W@r !fie 

1 
b m s  over 20 ycars. in addlhan, m C Q W W S ~ M ~  n i r r i  ;Re & ~ L A G $ ~ W  ~%eB:w%&tit'~ ~MWF i,iPuf'~bit 
by the Company's resmctcd cash in ex amwr IJC t:$ r f - .~t i~f i .  P,? S~Midff ?*gw &~~ F i y e t i ~ 9  ~pt(gi_b .%b+(t-tet 

On June 21. 1999, AbokrScr x ~ u e ~ d  .Q:'UE% I L W ~  ,&m&WII 6 W . k  ike~tm O$ W 94cr ~j! i* 

Internet Exchange ("P.9LYe) fmm Cornpa;l C~mecuf t p , p - s i ~ & ~  ~''QQ-') b ~WMM p ~ ~ f & $ 6 ' %  5 
mllron cons~stmg of570  millon m cMOI, csrsin P&jla ufi@r'i$ w~aird4 elSIZ i W v M $ Y  WW?&$& t &.ir?w. 



w ~ t h  a value csamated to be 55 O rnitl~ofi. ~i& s q ~ t s i m ~  ref& d s l ~ t ~  L* SE k &f& ?+?% Tit$i--&+ 

switchmg and petnng p1n1 for global ahti tntemcr sir~1c&prnr?c5% m& mvm 

. . . . . . . . . .  . . . .  . .  . . .  . . . . . .  .. .. . . . . . . . . . .  RevenueL. *. * .  ; .  ; , : , 

Net Incomd(Lcis). . . . . . .  , . . .  : , . . . . . . .  , . . : . < .  :..; . . . .  : 
. . . .  . . .  income/(loss) per share, k&iei. ; . . . . . . . . .  3 :. 

. .. ,, . Trade accounts. tecctiiabfc, , ,- , ;. :. ,-, ,, : ; <. . . . .  , : :. 

, .. - Costs and earnin@ ia rxew &ir$iil$i-.. s . . . . . . . .  . , .. - 
. . . -  ... Other ' . L C  u < . L . . ,  C i  P I - .  * , I . i i  a ; : , .  A - ~ . . i : ? .  " . :  

At mc* 3 f ,1m, Wvtr C*&rnd 
combined accamu wt%vBF&. 



Less: accrrnulatnii w j m ~ !  &,m$@k$&s~ 





&yb,*s I& c*&&*w @ha- 

Note 1 1  : Settlement Agreemeats 

On October 25. 1999. the Cumpap ~ s u d  =d ;aid ~$pw'tW&p % ?  $3 @&wk & EO% ik& 

October 15.2009 The net proceeds fit  he i 0% r m w ~  t?UW \\.em ~~pta' tgi&tR 5.354$ tb %al& &e i&tllt-t?ny . . 
o ffenng costs, whlch arc lnciudcd ul othet 1m-tgt-m 3s-cea h m  &.e EPQ simt IS aca#& =&bNil~i.\16i6 
in arrears on .+nI 15 and October t 5 of cxh  yru. c o m ~ ~ ~ & ~ g  .+mi E! 5.2LY.33 % Z P a  w= 3 N  & 

subject to redemption at the opbon of ihc C~~rnfuxq. a u bok M m 3t.W 'L?C e? && ~khw i 5 grM 
specified redempbon pnces. In Irkittrin. p m t  tc, Ck;t&r 15.. 332. W Cotsptry W trtat ~ & & ~ ~ &  
certain spec~fied equ~ty -it:ons u reslte;n t~ 35% uf @% 1Qk gfatc- &t%b&& AW 1 WaRcfiC %&+@!ik~ri- 
prices. 

On November $5. 1993. the Corr,p.u?y t sd &ti setd 56% 9 &GIW I O ~  kt>"+ xW+t tk?& && k~m?&hiF 
15,2008. The net proceeds oi the l O t a  WRKW ztlfes w?re & ? E ' P ~ E Y ~ ~ & ?  Mi.? f b d k h &  .&t!k&kik!it&e&F4%<v-= 
which are ~ncluded m other long-tern tntewul CYX :Pi91 l 4 r  *,LQF ~QIP d @&W ~~~~ :fi &+it& bx& 

May 15 and Novernbcr 15 ofeach y e x - ~ n ~ r ~ ~  1 J IQW !k$&%&wta&tty %j f @&&@I~P'& M+&**& 
was u t ~ l ~ e d  to purchase certam pled@ rccuh3rkH :Be ?mas\% YB \vB&k kyp&@i- ntr@ l%W%k @sWd ck .TMR 
securit~es, wlll be used to saiaesfj. the Cbm6)~% s &fit& riithd~I~$k!h &&I* k w  ~ 5 .  %E !'y Y 

senior notes arc subject to mkmpnoe dt the bl~aan t e ~ ~ l i ?  ti6 *erercE P@ 9 pit%. & %W e.ri c.k &W 
November 15,2003. at spectfied n d q t ~ c r t l  2% &rtwk @t%e ht" h ? d R e x  k'5. ~ ~ ~ ? k - ~ ~ t ! ~ t r t v  'Luv ti* 

specified redemptron price- 

Both Indenrum p u n u t  to u h ~ h  the wfi& h&f$ & r S i t f  r 3 R W  i%%&%eb- @& st-ihW+ c@ie? 
matters, l~mt the ablllty of the Cornpuny &J I& :~&~5lhi&ts b e&! &ddW ~ r i ~ r .  uiawk $17 

subsidiaries, pay dtvtdmds or make: o h t  dr3i%filtt1~fts.. @p&t@ eipkt% CW@.%t+ M &&W t&ttW+*5.fi*s 
engage m sale and leaseback trmsxtm~. [ i e ~ ~ ,  ek\%~ P.& <it%&+ t t ~ ~ s  t t @ i  &f%&% *!i ~ + S L  
and enter into c e m n  mergers and c 6 m l A t r ~ s  

In the event of a chang m conmP of Aa C Q ~ Y  & &Finm g% %e t~WinMers, bIh uQW e r ~ r  i i r t ~ t  

wll have the nght to rquire the C c m p ~ ~ p  p u e c h ~  thctu; ~ W S  t& akile PU t& pt& & & )#@* qi& '#r 10 l, se *,IF 
the stated ptinc~pal amount h t m f .  plus rrc- &' iu$%id &%Mrnf, kt' &I%. hlRWw+ f(S W dW! W 
senlor norm are scnror unsecured &bpth~k+ BP thb WorR$a&?:i #!@ M ~ P ~ f W c k  kr ai:k &\ti htKt@ 
indebtedness of the Companys SUM-. kfit:F&lf tWe @ibwMe% 

At December 31, 1W. AhvsSar b& 5t.o i fk'wtitwt r ~ b & % W ~  ~~ I* &rlk%$t I =  JI:f+?&i 

Facility"), with no addrhocul bonowusgs r * ~ ~  &M?%a*~i@ t % ~ t a ~ ~ ~  bR&f d!&&"@& %t@& W ~~~~$ tct. 
42 monthly mstallmcnu. ky urncro~i sl ram mew$ thm 3 #+ k f 6'% & a ~ ~ a @ m B v  %%ffiWt 
and leasehold irnprovemeuu purchased wiQ *& i,!r~mh Ftf t% !W!TWln% f%&&!@fM&7 MHtRW **tit !!% 
acqulsltlon, the Company d ;r knn aler*ht.. sai.4a b'r w-$o#@W'P tW&WRk&a LaPW hfF&MF 3:s r J  

mllion,tohnhaxcurck~rcdtfartirt)p - \ l ~ ~ ~ ?  k*w ~ ~ ~ k ~ ~ @ 6 & 6 @ % 5 , 5 ~ l t : ~ % a !  
aredueasfollows:2000-S5.38~,2~l = f Q , " b f , . ~ + $ ~ l l ' ? !  %?;**L 

Note.13: Equity Tnauetlrrm 
Common Stock 

In addition, on Ocrobcr 23,1997. n fursi nl  'f 5 ? (1 LQ !M@ sit- rJtllc! @h- @&4 sf  @@ ~E:(E@@&Y tlkaetf 
by stockholdm pnor to the 1PO w m  c%rtbdn@ f'i)r .ut -1 WW af %&&% @ $ & i  4 s- W Y  %I! 

Company also w e d  for r s s w c t  CIB.Ib'.'"b th&, PE Cf& -5 6-W 9111i%$ !& iB UIC! G ' e  @ 
common stock. 





Matramudia F ~ P  ilc&oeii;,%~, dk S 4 i h w h m s  
Xbtis le f aisetItf&& %&&ma 

Note 13: Equity Tr=nac!Eon-+ !Co&ti@td&) 

!I' balance of these notes plus all accrued ~nterest -4s 43t k c ~ ~ E r r  .! :, kSUQ. .;.;:b.f'?cja oCswf.. e+a?.wc= +;rte %Z.Q 
exercised. 

c. In September 1996, the C a r n y  enter83 ka:w i<?ii&*pflk~.& 'ir1& & ' w&%3y $@$t.-$%g 
The loan bore interest at 10% pet afi3 ~ 3 s .  wed t@ I*" ;J%Z &% IE&Bd%@ ~r&.L-'~lk ii&#i&$ ks@ 
to the finance company wamnts  to prtr~hh.~ ~ . S B 8 . 8 % ~ s ~ o f & ~ & ~ j ~ k  S L I ' & ~ - W ~ G ~ ~ % @  fi! @it! 

warrants were exercisable through ?xirgtcmbrer :9W tar- IE'3UG, -&it! C&&@kii_p ~23&@4 a W4&&+b&&~k:$k? @%- 
in connection with the tssuance of the vlrwtj At", &f L Z  tue& kdkk~&%~e%i;@ k& ,&cqg&&& '$@a%. %* 
Company initiated a S600,000 pnvattl ~t'pm~%$ af ~@hfq%i%M tt&%sL *!kt%& kh& mk%& & eP &@rscLII , t i e  IT$ F?*x 
and were repard m 1997. IVxth tlfc r%tl.;l&e trfth& H.r- i% &&2&%% ae* k&W& %e$ &e &?i@&&&t% k. :%&. FW*. , 

the Company lssued a total of 1,639,'FjS dates ef &e C&my' . i ;  &k & %PEE- il@ c-&Y 
and cancellation of the wmaaxs a~ld % i h - ~ f k  e~%&&~ih QF%@ 1 &g 4@ $& % ~ $ 5 . 1 ~  @q, 
Company recorded a nonc& ~ h s r 2 ~ e  efS~@'_32 h~ ~Qe%tt% &kt&&&& ~M~EL 

d. In Apnl 1999. the Cixnpshu enia&d tnri, a hw *@?~Zi-;fit. f C&V-P &xt S7il\l li4'b' %!WL< 

Interest at 1 196 per annum in Iuiy 199'. rhr ?elrc HJY %!;Ls& jn sf5 8r+ ~ u d w h a t l  tkirh t'c'rlrtk br!Fi&s 
issued the customer a warnnt rnritt:ng the btri-det h- psr~h&e 1 WMII I,$ ~ f ~ . * ~ ~ & * ~  -She- {IF rRa r ::rs.K,it?u c 

common stock. In Febmary 199'. rhis w.m; l t  cx~?kahgutt ftlr 1 nwm k t & - - e  &I p&hw g - i t ) ~ b  * > , t b .  A.9-2% ~f 

the Company's common stock at 30  ? h \  Per -h.~rr € 5 ~  fti.pr tr~rkzjk etglRs {>& Fee- f :. l ! ; ( l q i  \; 
December 4 I ,  1999, none of rhc wanzns h-ti t. be? e ~ e k t e d  

e. On Decernbet \ 3. 19%. tk t-trtfipah? r . i ~ w &  @?Fld ~1d19 f t r  k p t i t ~ w  I P A ~ ~ ~ Y ,  br slz N.@WQ <& 

cons~dent~on of 52.025.000. I,) 2.4Qt.rNkI f)h&te~ trZ I'~'"w EIL@H~&PB rik*&t%Mk* $ E W ~ &  &+ek ishe W+B* k 
preferred stock") beanng dl\ at d rate i$E 5 1 '' pet i&W p &m&r1:h F 1 t t w .hi%&& XT CU~&& 1 * ~ ' . : ~ 3 ~ ~  ~ ' w F Q  
of Class A common stclck at an exercas ~ t t  91 I I -- ~ t+41b A G~HAMW w k  a & k t i v % 3 h i l p l *  ,@I~~.Ic 

purchase a number of shareg of C b  .A ccmrnfi ~kxk 13wb i\w%M tip 4&&WUiFWrrt% ~d%iu.f t<it~tN ?k$il~)-  

at an exercise pncc cf 50 0 5  pt share In rornsstatt, widk &a ~k&mdbic trruMwmFL & w.7 lie .!ike-:l+ drt-%Xt 
the Senes A prefmcd stock ;md k !  sontraysfit \*&mi.& w 'Be s%fotWsf is A& tfggW&W wicr5=i;-Pt'h f i  t V t  
S2.115.000 (wh~ch mcludes XCM Put ~ l p l u f  dt%hfie?itk uff kW 'Pdm$ -$ p # @ W  WtRtt  & ?I% Ht!l?~~'eb .1- .%di..h- 

underlying the pnvate mc;cstm's us~ana fa €% ~f i~w$-4 &% F.%;>.>IU. !@ i.b.30 1 l i ) ' l j  liH P&lki& I '&)%* '48 rht~tht 
investor made a c;rshlcs~ aetrtse af atf tb w l m ~ b  ik ftmkt 4 t l k  SiuWC'3 WW&FP u p H  @*eft'- 'L b hchQrr@i 
by the number of sham iit the ~ [ Q M R ~  on the day lciY g q r n ~ ~ s  h*rt2$a v~hf~(Ct etg& It7 th* &@&&\+& 2 4 r t ~  $-e ip+t-~f 

.\ccordrn_ply. the Company wut9 ths ptl.tdta LI)% d ~ q i l ~ ~  L19FY$4Q SQ~MY~IA i i W 9  !%# &lr t& i~ ~. f i&tk i .  

f. In June 1996. the Gsmgatl-y pJfifad 2 a3f..rtr)*& rtsfW%irl ok&U r l rb&W ?*:tWf+k% 4*1Wk -.f)tF-.h?~ * 
legal counsel exerc~sablc at 50 005 p: 3 b t  &I* a,&~tnD rrb f&r# ug .M w irr&@tvWt~*&~&*t~ Srk :-. ,ti~+~t!e 
provrded. 'The Company recortW r aott:rah i - P : & 4 5 ~  OF %3.U%.$Hjt) h r  PUG& *si&tL b 4 ~ H & Y $ ~ ) P ? ~ F  : : !,-iQb 

311 of the w a r n &  have ken  crccswd 

g. In September 1999, ra ~~fiR$$fbo*~ r*+ih, F ~ S @  - # $ t n i % + b  & ~ % k c a t t .  kbe t'v@~p&~a. i;-t,+i i iL: !41r 

common stock w m u  tn ntchglp for !he l~t+r.;i.,i*,lr~r,zi iv,k?CdRF~ t f i  .f hq,u$iPd@' : MIW% :A,+ rp t. .' .E,r Ettrt .?i- 

the acquisirion, 

As of  Decern 
of its Class A comma 

Stock Options 

grants, 8,6 16,240 were ~:xr?rr& a$ af f%sm&@8; i $ a%!!% 
On Oc~ober 28. 1897. thc StwSppiuits.rc ~ l t  thlr 8 l ~ b r i g , ~ ~ i ~  & @ ~ + G V Q ~  thy % f e t t w t i ~ ~ ~ :  F 7p.s , W  h f k  

1997 Incentive S~ock Plm {l"lW? d)Ptru~i  6't a@ r E 3 + # ~ , ~ . t ~ r  &&aFkec: t.f%+&%&,f ,-i ,p . rift . tat$ 

options to acqulre Class .-\ ctrmmrt srirak : "f 6 ,ti-p,. t fsv  :n Ctf'++tkrr'i. ~~FF&F+u ~i tS-$Ff i@krv~c ,  . i 1{7&-+c$ , 

and others who arc dccmi.d to pr~~;id$ i o h  ; * A  -' .h7 ,ti:.$ + L t  ~ r g f . + r i t  3 ~ % : y j 2  R.* bf,g i. :lf\?ertt+y !.? 
, .f,. , 











Note 17: Reconcilirtioa of Eafgbg& Fee sikm fk t 

Net, income (loss) 
Deduct dividend on prefmed 
Net loss applicable to cm~ri* st& 

Shares 
Weighted average n u m k  tif 

common shares atrt~tirrci~n&btr: 

Net lncome (loss) p a  common sk.wAsre 1 1  $ CIF_P-$L 
-mY=Eie - 

Weighted average number af 
common shares ouwuutrlm&b~ &-.ji,e@ 

k s u m ~ n g  converslm 0f $wu'rwts 
and aprnons orrtsmdtng e 

Weighted average n u m k  af 
common shares a u t y t M d ~  - d#FuPir$$ 

Net ~ncome (loss) p a  common jhyr - dt!uxb $ 4  # cunsi. -- A 

Note 18: Commitmtatf Irsb C @ r ~ w & J I r j  













Exhibit 23.1 

> f e g ~ a ~ c ~ d j %  gikr  I==.& -'" -" Ct~&&tdk&% 
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CossENT Or lSlt)filiE#Dg&T a@Bfll@&J 

New York, New Yo* 
March 17, 2000 







Inc. 

PAM Oil lac. 
Scbta S ~ ~ t k r d  VEO 
PO B n x  SZM! 
Siaux Foiils, 5 0  55 t l";,zZ%$ 

Spdnt Cdmmuh, Fn. I,Fs 
DonaM Low 
8 1-40 Wad PRcy 
Kansas City. FfO Hl i4 

RC C~mrtran, lm, 
Pame!& ;t-f trn?ur2ff0~ 
PO Ran !97 
Few t t%n@tt~ $F) $7 2% 

Tri-Cd~lrtly %d&irt~~. f% 
John Pricf~wI!~ IF. 
PO H$"i*, 3M 
Emery St1 $719:' 

C ~ t y  r>f tzitlr 7 ai (I"* 
k'iviatl Ertrtkr 
PO f3@% 363 
Faith, ST% 57624 

JtitczCwk Gt%?flt.' Sqf, t -4* 

Brian Rath 
PO Box fi3Q 
Sakm SD 3tBSs 



\'alley Tel~mphmt. 
Diarsna Qu;lschnkk 
PO Box T 
Heme& SXlS-763Z 

G E  of Mihnaafa fnc, 
DkW' ii?lltdgtSofi 
.tlJCdatSt, Ste tOY% 
S t  Paul, MH SJtOl 





For the Pet$& & Ap&f $ax 

Staff Analyst: Len! Heafy 
Staff Attorney: Camron Hoseck 
Dated Docketed: 04/171C10 
Intervention Deadline; NA 

NG00-005 In the Mattrer of the i%!t535~ by 
Tariff Revisiatrs, 

MidAmerican Energy Company b s ,  v ~ g x x & ~  ro ,w & &@YFS~OF !@ me t$& T g i ! ~  T.;y@ fi 
Regulations. The nw pmvksiun $3 for dred0im @- is#*%@ 

Staff Analyst; Keith Senger 
Staff Attorney: Karen Crrsmer 
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