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ATTORNEYS AT Law

January 31, 1996
Ms. Blanca Bayo, Director )
Division of Records and Reporting 3
Florida Public Service Commission “L |

2540 Srumarc Oak Boulevard

310 SOUTH HONROL STREET
IND FLOOR
TALLAMARBER, FLOMDA 33301

J

[#04) TED-383
FAX [D04) 1232108
B Phlsw@lupernal el

1008 WINT J3AD STREET, BUNTE 380

PAMAMA CITY, FLORIDA 33404
[B04) THE-THES

REPLY TO:
P.0. BOX 10095
TALLAHASSEE, FL 12302-2098

U":hﬂl;inl
FLE egpy

O NG~ .L‘x |

Tallahassee, Florida 32399-0850
Re: Application for Authority to Provide Alternative
Local Exchange Service within the State of Florida
for U S West !nterprise America, Inc.
Dear Ms. Bayo:

Enclosed please find an original and six

copies of the above-

referenced application and a check in the amount of $250.00 for the

fee required for this filing.

Also encle ied you will find a copy of

this letter.

Flease

date-stamp this copy to indicate that the original was filed and

return to me.

If you have any questions regarding this matter, please feel

free to contact me.

Respectfully,

FEHNINGTOH(

I

Robert 5. Cohen
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FORM

FLORIDA PUBLIC SERVICE COMMISSION
2540 BSHUMARD OAK BOULEVARD
TALLAHASSEE, FLORIDA 32399-0866

APPLICATION FORM
FOR

AUTHORITY TO PROVIDE ALTERNATIVE LOCAL EXCHANGE BSERVICE

WITHIN THE STATE OF FLORIDA

Instructions

This form is used for an original application for a
certificate and for approval of assignment or transfer of
an existing alternative local exchange certificate. In case
of a sale, assignment or transfer, the information provided
shall be for the purchaser, assignee or transferee.

Respond to each item requested in the application and
appendices. If an item is not applicable, please explain
why' .

Use a separate sheet for each answer which will not fit the
allotted space.

1f you have questions about completing the form, contact:

Florida Public Service Commission
Division of Communications
Certification and Compliance Section
2540 Shumard Oak Boulevard
Tallahassee, Florida 312399-08H66
{904) 413-6600

Once completed, submit the original and six (6) coplies of
this form along with a non-refundable application f{ee of
$250 made ayable to the Florida Public Service Commizsion
at the above address

PSC/CMU 8 (XX/95)

Required by Chapter 364.337, F.S5.
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1.

This is an application for (check one):
(X} Originai Autherity (new company).

{ ) Approval of transfer (to another certificated
company) .

Example, a certificate company purchases an
existing company and desires to retain the
original certificate authority

{ ) Approval of Assignment of existing certificate
(to a noncertificated company) .

Example, a non-certificated company purchases an
existing company and desires to retain the
certificate of authority rather than apply for a
new certificate.

{ } Approval for transfer ol control {(to another
certificated company) .

Example, a company purchases 51% of a certificated
company. The Commission must approve the new
controlling entity.
Name of applicant:
U B8 WEBT Interprise America, Inc,
Name under which the applicant will do business:

INTERPRISE America, Inc.

1f applicable, please provide pronf of fictitious name
registration. Fictitious name registration number:

G95118900005 ;

National and Flerida mailing addresses including streot
name, number, post office box, city, state and zip
code.

1959 Broadway, BSuite 700
Denver, Colorado Boz202

Florida physical address including street name, number,
post office box, city, state and zip code):

4455 Bay Meadows Road
Jacksonville, Florida 32217

Fad




Structure of organization:

Corporation

Foreign Partnership
Limited Partnership
Other,

Please explain

{ } Individual
{ ) Foreign Corporation
( ) General Partnership

T T

If applicant is an individual, partnership, or joint
venture, please give name, title and address of each
legal entity.

Not Applicable

State whether any of the officer, directors, or any of
the ten largest stockholders have previously been
adjudged, bankrupt, mentally incompetent, or found
guilty of any felony or of any crime, or whether such
actions may result from pending proceedings. I1£f =n,
pleas explain.

Not Applicable

If incorporated, please provide proof from the Florida
Secretary of State that the applicant has authority to
operate in Florida,

Corporate charter number: F95000002071 .

Please provide the name, title, address, telephone
number, internet address, and facsimile number for the
person serving as ongoing liaison with the Commission,
and if different, the liaison responsible for this
appl cation.

Ongoing Liaison:

Richard Boyer

Publie Policy Administrator
1999 Broadway, Sulte 740

Denver, Colorado 80202

(303) 293-6326

FAX (303) 293-9860

Internet: dboyer@ace.uswest.com

Liaison for Application:
Robert 8. Cohen, Esq.
PENNINGTON CULPEPPER MOORE
WILKINSON DUNBAR & DUNLAP
215 South Monroe BStreet

ind Floor

Tallahassee, Florida 32301
(904) 222-3533




11l.

12,

13.

14.

15.

Please list other states in which the applicant is
currently providing or has applied to provide local
exchange or alternative local exchange service,

None
Has the applicant been denied certification in any
other state? If so, please list the state and reason

for denial.

Applicant has not been denied in any other

state.
Have penalties been imposed against the applicant in
any other state? If so, please list the state and

reason for penalty.

Applicant has not had any penalties imposed
on it 4in any other states.

Please indicate how a customer can file a service
complaint with your company.

Customers may file a complaint with
U S WEST Interprise America, Inc. by
calling the customer sarvice number:
1-800-227-2218 or by mailing the
complaint to:

Richard Boyer

U 5 WEST Interprise America
1999 Broadway (Buite 700)
Denver, CO Bo202

Pleas. complete and file a price list in accordance
with Commission Rule 25-24.825.

Applicant is providing only competitive
data pservices which are not regquired to
have a price 1list on file.




l6.

Please provide all available documentation
demonstrating that the applicant has the following
capabilities to provide alternative local exchange
service in Florida.

A

Financial capability.

Applicant isg a subsidiary of U 8 WEST, Inc.
Copies of the 1994 U S8 WEST, Inc. 10k and

Annual Report are attached as Exhibits 1 &
2.

Managerial capability.

Coples of the following U 8 WEST Interprise
America individuals, providing evidence of
considerable managerial capability, are
attached:

G. H. (Jerry) Parrick, President
Jeri Wait, Vice President, G.M.
Grant Graham, Director-Operations

Technical capability. (If you will be providing
lecal intra-exchange switched telecommunications
service, then state how you will provide access to
911 emergency services. 1f the nature aof the
emergency 911 service access and funding mechanism
is not equivalent to that provided by the local
exchange companies in the areas to be served,
describe in detail the differences.)

Applicant will be providing only private
line data communications services (no local
exchange services). U 8 WEST Interprise
America, Inc. is a subsidiary of one of the
Regional Bell Operating Companies formed at
the time of the divestiture of the Bell
System on January 1, 1984. As such, it has
that expertise at its disposal in providing
reliable data telecommunications services.



AFFIDAVIT

By my signature below, I, the undersigned officer,
attest to the accuracy of the information contained in this
application and attached documents and that the applicant has
the technical expertise, managerial ability, and financial
capability to provide alternative local exchange service in
the state of Florida. I have read the foregoing and declare
that to the best of my knowledge and belief, the information
is true and correct. I attest that I have the authority to
sign on behalf of my company and agree to comply, non and ia
the future, with all applicable Commission rules and orders.
Further, I am aware that pursuant to Section 837.06, Florida
Statutes, whoever knowingly makes a false statement in
writing with the intent to mislead a public servant in the
performance of his official duty shall be guilty of a
misdemeanor of the second degree.

Officiai(_;,fgé I//()/}Jj | 2 Dgt'/}t_‘_)/‘;)fia

Address: U S WEST !nterprise America
1400 Fifth Avenue, Suite 1400
Seattle, Washington 98101
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Sandra B. Mortham

Seavia
Aprl 28, 1995 Y
INTERPRISE AMERICA, INC.
C/O TERRY K. STEPHENS
2800 EAST ORCHARD ROAD, SUITE 480
ENGLEWOOD, CO 80111

Subject: INTERPRISE AMERICA, INC.
REGISTRATION NUMBER: G985118200003

303 293 9860:= 2/ 3
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documents for U S WEST INTERPRISE AMERICA, INC. were filed

mﬂﬂ 1895, and assigned wgﬁww Please refer

You! porporation is now qualiied and authorized to transact business In Florica
as of the file dais. .
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Steven Harris

Mm Letter Number: 885A00020292

Division of Corperations - P.0. BOX 8327 -Tallaliasses, Florida 32314




U Lanrme veen e — -
THE SECURITIES EAvIinsz=sss -
for the transition period from

Commission File No. 1-8611

U S WEST, Inc.
A Colorado LR.S. Employer Identification
Corporation No. 84-0926774
7800 East Orchard Road. Englewood. Colorado 80111
Telephone ~Number (303) 793-6500
2(h) of the Act

red pursuant 10 Section |
Name of esch exchange in
-

Securities registe
b regitered

Title of each clasy
Common Stock (without par value) New York Stock Exchange
Pacific Stock Exchange
Liquid Yield Option Notes, duc 2011 New York Stock Exchange
[com—zmh!: 10 common $10ck under
ircumstances)
-
o Section 12(g) of the Act:

certan ©
Securities registered pursuant !
None

At January 31, 1995, 468,435,778 snargs of common tock were autstanding.
At January 31, 1995, the aggregate market value of the voung steck held by non-affiliates was
1pprmum:n=ly §18,250.730,316.
Indicate by check mark whether the Registrant (1) has filed all reports required 10 be filzd by
5(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such
required (o file such reports). and (2) has been subject 1o such filing

Section 13 or 1
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PART 1

ITEM 1. Business.
General

U S WEST, Inc. (“US WEST") was incorporated under the laws of the State of Colorado and has its
principal executive offices at 7800 East Orchard Road, Englewood, Colorado 80111, telephone number
(303) 793-6500. U S WEST is a diversified global communications company engaged in the telecommunica-
tions, directory publishing, marketing and, most recently, entertainment services businesses, Telecommunica-
tions services are provided by U S WEST's principal subsidiary, U § WEST Communications, Inc., to more
than 25 million residential and business customers in the states of Anzona, Colorado, Idaho, lowa, Minnesota,
Montana, Nebraska, New Mexico, North Dakota, Oregon, South Dakota, Utah, Washington and Wyoming
(collectively, the "U 'S WEST Region”). Directory publishing, marketing and entertainment services as well
as cellular mobile communications services are provided by other U S WEST subsidiaries to customers both
inside and outside the US WEST Region. (Financial information concerning U S WEST's operations is set
forth in the Consolidated Financial Statements and Notes thereto in the U S WEST 1994 Annual Repon to
Sharcowners (the “1994 Annual Repon”), which is incorporated herein by reference.) US WEST and its
subsidiaries had 61,505 employees at December 31, 1994

Recent Developments

U S WEST Communications

Development of Multimedia Network In 1993, U S WEST announced its intention 1o build a multimedia
telecommunications network (the “Multimedia Network™) capable of providing voice, data and video services
to customers within the US WEST Region. US WEST expects that it will ultimately deliver a variety of
integrated communications, entertainment and information services and other high speed digital services,
including data applications, through the Multimedia Network in selected arcas of the US WEST Region.
These integrated services, including video-on-demand, targeted advenising, home shopping, interactive
games, high-definition broadcast television and two-way, video telephony are expected 10 become available
over time as the Multimedia Network develops. U S WEST began limited testing of its Multimedia Network
in Omaha, Nebraska in December, 1994. A market trial will begin in 1995 in an arca that will cover up fo
50,000 homes. U'S WEST is secking approval from the Federal Commanications Commission (the “FCC")
to install Multimedia ~ .work architecture in several other citics within e US WEST Region. The results
of the technical and market trials will be incorporated into the network configuration and [uture service
offenings. ; e

Re-engineering. U'S WEST also announced in 1993 that U S WEST Communications would implement
a plan (the “Re-engincering Plan™) designed to provide faster, more responsive customer service and
improved repair capabilities while reducing the costs of providing these services. Pursuant to the Re-
engineering Plan, US WEST Communications is developing new systems that will enable it 10 monitor
networks 10 reduce the risk of service interruptions, activate telephone service on demand, provide automated
inventory systems and centralize its service centers so that customers can have their telecommunications
needs resolved with one phone call. U S WEST Communications is also gradually reducing its work force by
approximately 9,000 employces and consolidating the operations of its existing 360 customer centers into
26 customer centers in ten cities. Implementation of the Re-engineenng Plan 1s expected to extend into 1997,
rather than being completed in 1996 as originally scheduled. In the third quarter of 1993, U'S WEST accrued
a one-time, after-tax charge of $610 million for costs associzted with the Re-engincening Plan, including
employee training cests, severance benefits, employee relocations costs and building preparation and system
installation costs. While U S WEST estimates that total employee and related costs will be reduced upon
completion of the Re-engincering Plan, these savings are expected 1o be offsct by the effects of inflation. (See
“Restructuring Charges™ under Management's Discussion and Analysis of Financial Condition and Results of
Operations on p. 14 of the 1994 Annual Report, which is incorporated by reference herein.)



Discontinuance of SFAS 71 Accounting. 1n 1993, s WEST incurred a $3.1 billion non-cash, extraordi-
nary charge, net ol an income tax benefit of $2.3 billion, against its eamnings in conjunction with ils decision Lo
discontinue accounting for the operations of US WEST Communications in accordance with Statement of
Financial Accounting Standards No. T1, “Accounting for the Effects of Certain Types of Regulauoa™
(*SFAS 71"). SFAS 71 generally applies 10 regulsted companies that mect certain requirements, including 4
requirement that & company be able to recover its costs, notwithstanding competition, by charging its
customers al prices established by 3 regulator, US WEST's decision to discontinue accounting for the
operations of US WEST Communications in accordance with SFAS 71 is based on the belief that the
development of multimedia technology, competition and market conditions, more than prices established by
regulators, will determine the future cost recovery by US WEST Communications. As a result of this
accounting change, the remaining assct lives of U S WEST Communications' telephone plant were shortened
to more closely reflect the useful life of such plant. US WEST Communications’ financial reporting for
regulatory purposcs was not affected by the change. U § WEST Communications cxpects that it will continue
to work with regulators 1o set appropriate prices that reflect changing market conditions, including shorner
asset lives.

Cable Investments

On December 6, 1994, US WEST purchased Wometca Cable Corp and Georgia Cable Holdings (the
“Atlanta Cable Properties™) for 31.2 billion. consisting of $745 million in cash and $459 million 1n common
stock. Together, the Atlanta Cable Propertics serve about 65 percent of the cable customers in the
metropolitan Atlanta area. US WEST expects that it will eventually offer local exchange services as well a
multimedia services in the Atlanta area as a result of this acquisiton.

In 1993, US WEST acquired 15.51% pro rata prionty capital and residual equity interests in Tam:
Warner Entertainment Company, L.P. (*TWE") for an aggregalc purchase price of approumately $2.55 bul
lion. consisting of approximately $1.53 billion in cash and appm:imlt:ly $1.02 billion in the form of a four
year promissory note bearing intcrest at a rate of 4.391% per annum (the “TWE Investment”). TWE own
and operates substantially all of the filmed entertainment (including Warmner Bios.), programming ( includin
HBO and Cinemax) and cable operations previously owned and operated by Time Wamer Inc. TWE 15 th
second-largest domestic mulliple system cable operalor, owning of operating 22 of the top 100 cable sysiem
in th= United States.

U'S WEST has an option to increase its cquity interests in TWE from 25.51% to 31.84%. The option
exercisable, in whole or in part, between January !, 1999 and May 31, 2005 upoa the attainment of cena
eamnings thresholds for an aggregate cash exercise price of $1.25 billion to $1.9 billion (depending on the ye.
of excrcise). At the clection of U S WEST or TWE, the exercise price will be payable by surrendenng
portion of the equity interests reccivable upon exercise of such option. In connection with the TW
Investment, U S WEST acquired 12.75% of the commeon stock of Time Warner Entertainment Japan Inc..
joint venture company established to expand and develop the market for entertainment services in Japan.

Domestic Wireless Services

On July 25, 1994, AirTouch Communications (*AirTouch™) and U S WEST announced an agreeme
10 combine their domestic wircless operalions. AirTouch’s initial equity ownership of the wireless joint veniu
will be approximately 70 percent and U S WEST's will be 30 percent. This joint venture will provi
U S WEST with an expanded wircless presence and cconomies of scale, The joint venture will have a presen
in 9 of the top 20 cellular markets in the country. The transaction 13 expected to close in the second quarter
1995 upon obtaining ceriain (ederal and state regulatory approvals. Each company’s cellular operatit
initially will continue o operate as separaie entitics owned by the individual partners, but upon closing *
report to a joint Wireless Management Company, which will provide suppor services.

A merger of the two companics’ operations will take place upon the earlier of four years from July
1994, the lifting of certain MFJ restrictions, or at AirTouch’s option. The agreement gives USWE
strategic Nexibility, including the nght 1o exchange ils inlerest in the joint venture for up 10 19.9 percent

2




AirTouch common stock. with any excess amounts to be received in the form of AirTouch non-voling
preferred stock. A Parinership Committee, led by the president and chief operating officer of AirTouch and
three other AirTouch representatives, three U'S WEST represcntatives and one mutually agreed upon
independent representative will oversee the companies’ domestic cellular operations.

On December §, 1994, a partnership formed by the AirTouch/U S WEST joint venture and the Bell
Atlantic/NYNEX partnership began bidding on personal communications services (“PCS") licenses that are
being auctioned by the FCC. The combincd companies own cellular licenses in 15 of the top 20 Jities and
serve over five million customers, The partnership, known as PCS PrimeCo, is cligible to bid for PCS licenses
in 26 markets, representing morc than 100 million POPS. This entity will be governed by a board made up of
{hrec members from the Bell Atlantic/NYNEX  partnership and three members from the
AirTouch/U S WEST joint venture. A second partnership will develop a aational branding and marketing
stratcgy and a common “look and fecl™ for both cellular and PCS customers. The cellular properties of Bell

Atlantic/ NYNEX will not be merged with those of AirTouch/U S WEST.

Personal Communications Services

In 1993, Mercury One-2-One. a 50-50 joint veniure between U S WEST and Cable & Wireless PLC,
launched the world’s first commercial PCS in the United Kingdom, Mercury One-2-One’s PCS <2 digital
cellular communications service designed to offer consumers higher quality service, increased privacy and
more leatures at lower prices than existing ccllular communications systems. To meet growing customer
demand, Mercury One-2-One has expanded its coverage 10 reach 30 percent of the U.K. population.

TeleWest Initial Public Offering

In 1994, TeleWest Communications PLC (“TeleWest™), a venturc with Tele-Communications, Inc..
completed an initial public offering of its common stock. U S WEST's interest in TeleWest was reduced from
50 percent to 37.8 percent as a result of the offcning, but hased on the offering price. its interest is valued at
US. $1.1 billion. TeleWest is the largest provider of combined cable television and elephene service in the
world. The combined services are provided over a multimedia network which has been designed to provide a
wide range of ir*-ractive and integrated entertainment, telecommunication and information services as they
become available in the future. TeleWest owns all or part of 23 (ranchises that encompass 3.6 million homes.
Through TeleWest, US WEST has gained expenence in packaging video and telephone service that it utilizes
in other pans of the world.

Discontinuance of Capital Assets Segment

In 1993, in connection with its decision lo concentrale its resources and cfforts on developing its
telecommunications business. US WEST determined to treat its capital asscls busincss segment (the
“Capital Asscts segment”) as a discontinued operation and announced its intention lo dispose of the
businesscs compnsing that segment. US WEST's remaining business segment, “Communications and
Related Services,” comprises the continuing operations of US WEST. US WEST continues 10 make
progress in disposing of its Capital Assets scgment 10 accordance with its plan of disposition.

In May, 1994, US WEST sold 7.5 million shares of Financial Secunty Assurance Holdings Ltd.
("FSA"), inciuding 2 million shares to Fund Amencan Enterprises Holdings, Inc. (“FFC"), in an imtial
public offering of FSA common stock. In June, 1994, an additional 600,000 shares were issued in connection
with an over-allotment option. US WEST received 5154 million in net proceeds from the offering. In
conjunction with the sale of FSA shares 1o FFC. 1S WEST issucd 50,000 shares of a class of newly created
cumulative redeemable preierred stock. FFC’s voting nghts in FSA increased to 21.0 percent through 3
combination of direct share ownership of commeon and preferred FSA shares and a voting trust agrecment
with US WEST. U S WEST's voting nghts are 49 8 percent.

3




During 1994, US WEST Real Esiate, Inc. continued the liquidation of its real estate portfolio. selling
12 buildings. six parcels of land and other assets for approximately $327 million U S WEST expects that the
liquidation of this portfolio will be substantially completed by 1998.

U S WEST's Continuing Operations

US WEST Communications. 1) § WEST Communications was formed January 1, 1991, whea Nonh.
western Bell Telephone Company (“Nornthwestern Bell”) and Pacific Northwest Bell Telephone Company
(*Pacific Northwest Bell”) were merged into The Mountain States Telephone and Telegraph Compan:
{“Mountain States”), which umultancously changed its name to US WEST Communications, loc.
US WEST acquired ownership of Mountain Bell, Northwestern Bell and Pacific Northwest Bell on
January 1, 1984, when American Telephone and Telegraph Company (“AT&T) transferred its ownership
interests in these three wholly owned operating telephone companies to US WEST. This divestiture was
made pursuant to a court-approved consent decree catitled the *Modification of Final Judgment™ (“MFI™)
which arose out of an anti‘rust action brought by the United States Department of Justice against ATLT.

Operations of US WEST Communicanons. U S WEST Communications serves approximately 80% of
the population in the US WEST Region and approumaicly 40% of the land arca. At December 11, 1994,
U S WEST Communications had approximately 14,336,000 telephone neiwork access lines in serice. 3
3.6% increase over year end 1993,

Under the terms of the MFJ, the US WEST Region was divided into 29 geographical areas called
“Local Access and Transport Areas” (“LATAs") with each LATA generally centered on a metropolitan area
ot other identifiable commurty of interest. The pnncipal types of telecommunications services offered by
U S WEST Communications are (i) local service, (ii) exchange access service (which connects customers 1o
the facilities of interLATA service providers), and (iii) intraLATA long distance neiwork service. Far the
year ended December 31, 1994, local service, exchange access service and intralL ATA long distance aetwork
service accounted for 37%, 27% and 12%, respectively, of the sales and other revenues of US WEST s
continuing operations. In 1994, revenues from a single customer, AT&T, accounted for approximately 10% of
the sales and other revenues of US WEST s continuing operations.

U S WEST Communications incurred capital expenditures of appmximatcly $2.45 billion in 1994 and
expects 1o incur approximately $2.1 billion in 1995. The 1994 capital expenditures of US WEST Commuri-
cations were substantially devoted to the continued modemnization of telephone plant, including investments in
fiber optic  ble, in order to improve customer services and network productivity.

Central 1o US WEST Communications' competitive strategy in 1994 were its effonts respecting the
Multimedia Network and the Rec-cngincenng Plan. See “Recent Developments — U S WEST

Communications,”

Regulation of U S WEST Communications. U S WEST Communications is subject 10 varying degrees of
regulation by state commissions with respect 1o intrastate rates and service, and access charge tanfls. Under
traditional rate of return regulation, intrastate rates are generally set on the basis of the amount of revenues
needed to produce an authonzed rate of retum

U S WEST Communications has sought alternative forms of regulations (“AFOR") plans whkich provide
for competitive parity, enhanced pricing flexibility and improved capability in bnnging to market new producis
and services. In a number of states where AFOR plans have been adopted, such actions have been
accompanied by requirements to refund revenues, redice existing rates or upgrade service, any of which could
have adverse short-term effects on carmings. Similar agreements may have resulted under traditional rate of
return regulation. (See “State Regulatory Issues” under Management's Discussion and Analysis of Financial
Condition and Results of Operations on p. 22 of the 1994 Annual Report, which is incorporated by reference

herein. )

US WEST Communications is also subject to the junsdiction of the FCC with respect 10 intenstaic
access tariffs (that specify the charges for the omgination and termination of intersiate communications) and
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other matters. U S WEST's interstate services have been subject to pnce cap regulation since January 1991,
Price caps are a form of incentive regulation and. ostensibly, limit prices rather than profits. However, the
FCC’s price cap plan includes shanng of carnings in excess of authonzed levels. The Company believes that
competition will ultimately be the determining factor in pncing telecommunications services. (See "Federal
Regulatory Issucs” under Management's Discussion and Analysis of Financial Condition and Results of
Operations on p. 21 of the 1994 Annual Report, which is incorporated by reference herein.)

Congress failed to pass telecommunications reform legislation in 1994 It us expected that new
telecommunications legislation will be introduced in 1995. However, there is uncerimnty concerning the scope
and the direction of that legislation. US WEST believes that it is in the public interest to lift all compettive
restrictions. placing all competitors under the same rules. Such action would lead to wider consumer choices,
and ensure the industry's technological development and long-term financial health.

Competition. US WEST believes that the convergence of the communications, entertunment and
information services businesses will lead to increased compelition for US WEST from companics in
industries with which US WEST did not historically compete. US WEST Communications” prnincipal
competitors arc competitive access providers (“CAPs") and interexchange carners, In recent years, potential
competitors have expanded to include cable television companics, combined cable lelevi-
sion/lelecommunications companies and cellular companics. Cable television companics arc expected 1o
increase competition by offenng telccommumications and other information services. Combined cable
tclevision and telecommunications companics are cxpecied 10 Increase competition for local telephone and
alternative exchange access services as well as those services expected to be available through the Multimedia
Network. AT&T's entrance into the cellular communications market through its acquisiion of McCaw
Cellular Communications, Inc. may create increased competition an local exchange as well as cellular senaces

Currently, competition from long distance companics is croding US WEST Communications’ market
share of intraLATA long distance services such as Wide Arca Telephone Service and “800." These revenues
have steadily declined over the last several years as customers have migrated to interexchange camners who
have the ability to offer these services on both an intraLATA and interLATA basis. US WEST and its
affiliates are prohibited from providing inter LATA long dislance services

The impact of increased competition on the operations of U S WEST Communications will be influenced
by the future actions of regulators and legislators who increasingly arc advocating competition. The ioss of
local exchange customers 1o competitors would affect multiple revenue streams of U S WEST and could have
a material adverse effcct on its operations

Other US WEST Subsidiaries and Investments. Other continuing operations include subsidiaries engaged
in (i) publishing - rvices, primanly “Yellow Pages” and other directones, (ii) designing, engineening and
operating mobile tclecommunications systems, (iii) cellular and land-line telecommunications, network
infrastructure and cable television businesses in certain forcign countnes, and {iv) entertunment services.

U S WEST Marketing Resources Group, Inc. (“Marketing Resources™), which accounted for about 9%
of US WEST's 1994 revenues from continuing operations, publishes about 300 white and yellow page
directories in the US WEST Region. Marketing Resources competes with local and national publishers of
directories. as well as other advertising media such as newspapers, magaznaes, broadcast media and direct
mail. Marketing Resources intends 1o focus on enhancing core products, developing and packaging new
information products through new and existing databases

US WEST NewVector Group, Ine. (“NewVector”), which accounted for approximately 7% of
U S WEST's 1994 revenues from conlinuing operations, provides communications and information products
and services, including cellular services, over wireless networks in 31 Metropolitan Service Arcas and 34 Rural
Service Areas, pnmanly located in the U S WEST Region. Competition for full service cellular customers s
currently limited 1o holders of the two cellular licenses granted in 3 given cellular market. Despite its rapid
growth, the cellular industry is faced with many challenges including the introduction of new lechnologies.
incr=ased competition and an uncertain regulatory environment. ln 1994, NewVector agreed o combine 1t
domestic wircless services with those of AirTouch, and to be part of 3 partnership including Aar Touch. Bell
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Atlantic and NYNEX that would bid on PCS licenses that are being auctioned by the FCC, See “Recent
Developments — Domestic Wireless Services.”

U S WEST Multimedia Communications, Iac. (“Multimedia Communications”) was formed to manage
U S WEST's cable investments, and has primary responsibility for aiding U S WEST in achieving its strategic
goal of becoming a leading provider of interactive, integrated communications, entertainment and information
services outside the US WEST Region.

Multimedia Communications is also responsible for identifying and pursuing alliances, acquisitions
and/or investments that complement U S WEST s strategy. U S WEST s secking 1o strengthen its national
out-of-region presence by acquiring or forming alliances with other communications, entertainment and
information services companies throughout the United States. The first major step toward that goal was the
TWE Investment made in 1993. More recently, US WEST acquired the Atlanta Cable Properties. See
“Recent Developments — Cable Investments.”

U S WEST will continue 10 employ strategic alliances and will also make direct investments in assets or
businesses that are consistent with its business strategies. Financing for new investments will primanly come
from a combination of new debt and equity. In the event of a new investment of substantial magnitude, the
Company may also re-evaluate its use of internally generated cash, the feasibility of further acquisitions, the
possibility of sales of asscts and the capital structure,

During 1994, U S WEST conlinued expanding its international ventures, which include investments in
cable 1elevision and 1elecommunications, wireless communications including PCS, directory publishing, and
international networks. The Company completed its purchase of Thomson Directones, a publisher of
155 telephone directonies that reach 80 percent of the households in Great Bntain. The Company also
purchased 49 percent of Listel, a Brazilian company that produces telephone directories, and acquired a
minonty interest in Binanang Sdn Bhd, a Malaysian 1elecommunications company that holds four licenses
that enable it to become a second network operator in Malaysia.

U S WEST's ner investment in international veatures approximated $988 million (inclusive of consali-
dated entities) at December 31, 1994, approximately 68% of which is in the United Kingdom. Of the total
international investment, approximately 53% is invesied in cable television joint ventures, mostly in the United
Kingdom and Western Europe.

Because U S WEST's international investments are in new, developing businesses, they typically are in a
high growth. ‘nvestment phase for several years and do not thow net income or pasitive cash flow uatil they
become more mature. Consequently, start-up losses from these iavestments, in (otal, are exp=cted to increase
in 1995 and possibly beyond. The Company's future commitment 1o intemational ventures is currently
planned at about $400 million in 1995, but could increase as new opportunitics become available.

ITEM 2. Properties.

The properties of U S WEST do not lend themselves to description by character and location of pnncipal
units, At December 31, 1994, the majonity of U S WEST property was utilized in providing telecommunica-
tions services by U S WEST Communications. Substantally all of US WEST Communications’ central
office equipment is located in owned buildings situated on land owned in fee, while many garages and
administrative and business offices are in leased quanen,

ITEM 3. Legal Proceedings.

US WEST and its subsidiaries are subject to clums and proceedings ansing in the ordinary course of
business. While complete assurance cannot be given as 1o the outcome of any conungent liabilities. in the
opinion of U S WEST, any financial impact to which U S WEST and its subsidianes are subject is not
expecied to be materal in amount to U S WEST s operating results or its financial position.
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ITEM 4. Submission of Maitters to a Vote of Security Holders.
Not applicable.

EXECUTIVE OFFICERS OF US WEST

Pursuant to General Instructions G (1), the following information is included as an additional item in
Fart I:

Date Asvamed
Present
Pesitian Agr Position
A. Gary Ames(1) ........ President & Chief Exccutive Officer 50 1990
of US WEST Communications
James T. Anderson ....... Vice President & Treasurer 55 1984
Richard J. Callahan ...... Executive Vice President, U S WEST, 53 1988

‘& President, U S WEST International
and Business Development Group

Charles M. Lillis ......... Executive Vice President & 53 1987
President and Chief Exccutive Officer,
US WEST Diversified Group

C. Scott McClellan(2) ... Acting Exccutive Vice Presidemt 46 1994

Fuchard [). McCormick ... Chaurman of the Board, 54 1986(3)
Chiel Executive Officer & President

James M. Osterhoff(4).... Executive Vice President & 58 1991
Chiel Financial Officer

Lorme G. Rubis .......... Vice President 4 1992

Charles P. Russ, 11l ...... Execunve Vice President, S0 1992
General Counsel & Secretary

Judith A, Servoss. . ....... Vice President 49 1987

James H. Stever ......... Executive Vice President 51 1993

(1) Mr. Ames, while not an officer of U'S WEST, performs significant policy making functions equivalent to
those typical. performed by an officer.

(2) Mr. McClellan was appointed Acting Executive Vice President effective October 10, 1994

(3) Mr. McCormick was appointed Chief Executive Officer on January 1, 1991, and was ciected Chairman of
the Board effective May 1, 1992,

(4) Mr. Osterhoff has announced his retirement from U S WEST hut will remain in his present position unnl
a successor is named.

Executive Officers are not elecied for a fixed term of office, but serve at the discretion of the Board of
Directors.

Each of the above executive officers has held a managerial position with US WEST or an affiliate of
) S WEST since 1990, except for Messrs. OsterhofT, Rubis and Russ Mr. Usterhofl was Vice President —

‘Finance and Chiel Financial Officer of Digital Equipment Corporation from 1985 to 1991, Mr. Rubis was

Vice President — Quality for US WEST International and Business Development Group, a divisien of
US WEST, from 1991 10 1992; Director — Quality and Service Improvement for U S WEST NewVector
Group, Inc., a subsidiary of U S WEST, from 1990 to 1921. Prior to joining the US WEST family, Mr. Rubis
worked as an independent labor relanons consultant and as co-founder and principal of Workplace Oxe, Lid.,
a Canndian-based consulting firm, from 1979 1o 1988, In 1988, he merged his firm with Deltapoint Corp., a
Seattle-based Quality Improvement consulting firm. Mr. Russ was Vice President, Secretary and General
Counsel of NCR Corporation from February, 1984 1o June, 1992
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PART I

ITEM 5. Market for Registrant’s Common Equity and Related Stockholder Matters.

The information required by this item is included on page 54 of the 1994 Annual Report under the
heading “Note 18: Quarnterly Financial Data (Unaudited)” and is incorporated hercin by reference. The
U.S. markets for trading in U S WEST common stock are the New York Stock Exchange and the Pacific
Stock Exchange. As of December 31, 1994, US WEST common stock was held by approximatels
816,099 sharcholders of record.

ITEM 6. Selected Financial Data.

The information required by this item is included on page 1 of the 1994 Annual Report under the heading
“Financial Highlights" and is incorporated herein by reference.

ITEM 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

The information required by this item is included on pages 7 through 31 of the 1994 Annual Report and is
incorporated herein by reference.

ITEM 3. Consolidated Financial Statements and Supplementary Data.

The information required by this item is included on pages 33 through 54 of the 1994 Annual Report and
is incorporated herein by reference.

ITEM 9. Changes In and Disagreements With Accountants on Accounting and Financial Disclosure.

Not applicable,

PART 1II

ITEM 10. Directors and Executive Officers of the Registrant.

The informatiun required by this item with respert to executive officers is set forth in Part |, page 10,
under the caption “Executive Officers of U S WEST.”

The information required by this item with respect to Directors is included in the U S WEST definitive
Proxy Statement dated March 16, 1995 (“Proxy Statement”) under *Election of Directors” on pages 4 and §
and is incorporated herein by reference.

ITEM 11. Executive Compensation.

The information required by this item is included in the Proxy Statement under “Executive Compensa-
tion” on pages 10 through 16 and “Compensation of Directors” on pages 2 and J and is incorporated herein by
reference.

ITEM 12. Security Ownership of Certain Beneficial Owners ausd Management.

The information required by this item is included in the Proxy Statement under “Secuntics Owned by
M.anagement™ on page 3 and is incorparated herein by reference,

ITEM 13. Certain Relationships and Related Transactions.

Not applicable.



PART IV

ITEM 14. Exhibits, Fluancial Statement Schedules, and Reports on Form 8-K.

(a) The following independent accountants’ report and consolidated financial statements are incorporated by
reference in Part 11 of this report on Form 10-K:

Page Number
of Ancusl Repon
(1) Report of Independent AcCountants ...........ovnrvrvmsonen e 12
(2) Consolidated Financial Statements:
Consolidated Statements of Operations — for the years ended December 11,
1994, 1993 and 1992 ... ..ot . 13
Consolidated Balance Sheets as of December 31, 1994 and 1993 . ..., ... 4
Consolidated Statements of Cash Flows — for the years ended December 31,
1A, 1903 A DL . [ oy vivnsioninal G i e o S e R ST D 35
Consolidated Statements of Sharcowners' Equity for years ended December 31,
e O b T | B 36
Notes 1o Consolidated Financial Statements ....... ... .. . ... 37 through 54
Page Nember
(3) Cousolidated Financial Staterment Schedule:
Report of Independent Accountants . .......... ... ... - 14
Il — Valuation and Qualifying Accounts .. ... ... . ... : 5-1

Financial statement schedules other thar those listed above have been omitted because the required
information is contained in the financial statements and notes thereto, or because such schedules are not

required or applicable.
(b) Reports on Form 8-K:
U'S WEST filed the following reports on Form 8-K during the fourth quarter of 1994

(1) repor dated October 17, 1994 relating fo a release of ~armings lor the penod ended Septern.
ber 30, 1994,

(i) repont dated December B, 1994 announcing its plan to huy back stock, and the completion of
the Atlanta Cable properties acquisition,



(c) Exhibits:
Exhibits identified in parentheses below, on file with the Securities and Exchange Commission ( "SEC™),
are incorporated herein by reference as exhibits hereto.
Exhibit
Number
(3a) — Articles of Incorporation of U S WEST, Inc. dated September 22, 1983 ( Exhibit 32
to Registration Statement No. 2-87861).

(3a.1) — Anticles of Amendmest to the Articles of Incorporation of U S WEST, Inc. dated
June 6, 1988 (Exhibit 3b to Form 10-K, date of report March 29, 1989, File

No. 1-8611),

(3a.2) = Articles of Amendment to the Articles of Incorporation of U S WEST, Inc. dated
May 3, 1991 (Exhibit 3c to Form SE filed on March 5, 1992, File No. 1-8611).

Ja.3 — Articles of Amendment to the Articles of Incorporation of U S WEST, Inc. dated
September [, 1994, a

(ib) ~— Bylaws of the Registrant as amended August 5, 1994 (Exhibit 3-D to Form S-t
Registration Statement No. 33-55289 filed August 30, 1994).

4 — No instrument which defines the rights of holders of long and intermediate term

debt of US WEST, Inc. and all of its subsidiaries is filed herewith pursuant 1o
Regulation S-K, Item 601(b)(4)(iii)(A). Pursuant to this regulation, the
Registrant hereby agrees to furnish a copy of any such instrument to the SEC upon
request. _

(10a) — Reorganization and Divestiture Agreement dated as of November 1, 1983, between
Amencan Telephone and Telegraph Company and its affiliates, U S WEST, Inc..
The Mountain States Telephone and Telegraph Company, Northwesiern Bell
Telephone Company, Pacific Northwest Bell Telephone Company and NewVector
Communications, Inc. (Exhibit 10a to Form 10-K, date of report March 8, 1984,
File No. 1-3501).

(10b) — Shared Network Facilities Agreement dated as of January i, 1984, between
Amencan Telephone and Telegraph Company, AT&T Communications of the
Midwest, Inc., The Mountain States Telephone and Telegragh  Company,
Northwestern Bell Telephone Company and Pacific Northwest Bell Telephone
Company (Exhibit 10b 1o Form 10-K. date of report March 8, 1984, File
No. 1-3501).

(10c) — Agreement Concerning Termination of the Standard Supply Contract effective
December 31, 1983, between American Teicphone and Telegraph Company,
Western Electric Company, Incorporated, The Mountain States Telephone and
Telegraph Company, Northwestern Bell Telephone Company, Pacific Northwest
Bell Telephone Company and Central Services Organization (Exhibit 10d to
Form 10-K, date of report March 8, 1984, File No, 1-3501).

(10d) — Agreement Concerning Cenain Centrally Developed Computer Systems effective
December 31, 1981, between American Telephone and Telegraph Company,
Western Electric Company, Incorporated, The Mountain States Telephone and
Telegraph Company, Northwestern Bell Telephone Company, Pacific Northwest
Bell Telephone Company and Central Services Organization (Exhibit 10e to
Form 10-K, date of report March 8, 1984, File No. 1-3561).

(10e) — Agreement Conceming Patents, Technical Information and Copyrights effective
December 31, 1983, between American Telephone and Telegraph Company and
US WEST, Inc. (Exhibit 10l 1o Form 10-K, date of report March 8, 1984, File
Nu, 1-3501),
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(10i)
March 19, 1993, File No. |-8611)
(105} — Financial Counscling Program for Officers of USWEST (Exhibit 10-ce to
Registration Statement No. 2-87861).
(10k) _USWEST Deferred Compensation  Plan for Non-Employes  Directors
(Exhibit 10-IT to Registration Statement No. 2-87861).
(1on — Description of U S WEST Insurance Plan of Non-Emplovee Dircctors” Travel and
Accident Insurance (Exhibit 10-gg 1o Registration Statement No. 2-87861 )
(10m) — Extract from the U S WEST Management Pension Plan regarding limitations on
and pay of pensi which exceed the limitatizas contained in the
Employee Retrement Income Secunty Act (Exhibit 10-hh 10 Registrauon
Statement No. 2-87861).
{10n) — US WEST Exccutive Non-Qualificd Pension Plan (Exhibit 100 to Form 10-K,
date of report March 29, 1989, Fiie No. 1-8611).
(100) — U'S WEST Deferred Compensation Plan (Exhibis 100 10 Form SE filed March 5,
1992, File No. 1-8611).
(10p) — Description of US WEST Directors Retirement Benefit Plan (Exhibit 10p to
Form SE filed March 5, 1992, File No. 1-8611).
10q — U'S WEST, Inc. 1994 Steck Plan
(10r) — Shareholders’ Agreement dated s of January |, 1988 among Amentech Services.
Inc., Bell Atlantic Management Services, Inc., BellSouth Scrvices Incorporated.
NYNEX Scrvice Company, Pacific Bell, Southwestern Bell Telephone Company,
The Mountain States Telephone and Telegraph Company, Northwesiem Bell
Telephone Company and Pacific Nurthwest Bell Telephone Company (Exhibit 10r
1o Form SE fled March 3, 1992, File No. 1-8611).
(10s) _US WEST Senior Management Long Term Disability and Survivor Protection
Plan (Exhibit 10-dd to Regisiration Statement No. 2-87861).
(1ot — U'S WEST Mid-Career Pension Pian (Exhibit 10u 1o Form 10-K, date of report
March 29, 1989, File No. 1-8611)
10u — Form of US WEST, Inc. Non-Qualified Stock Option Agreement.
10v — Form of US WEST, Inc. Restricted Stock Agreement
"
— R e A = |
Exhibit
Number
10w —Em
ployment letter from Richard
D. McCormi
- May 11, 1992, cCormick to Charles P, Russ, 111 dated
) — Assignment
Agreement, dated Jul
Operations, Inc. and Ri uly 13, 1993, between USWEST
v (AR, chard 1. =y hibi Overseas
(10) November 5, 1993). Callahan (Exhibit (10a) to Form 10-Q filed
z
— Agreement for Servi
Richard J. Callahan CE' dated July 13, 1993, between U S WEST,
(Exhibit (10b) to Form 10-Q filed . Inc. and
(i) — Admission  Agreement dated November 5, 1993).
: ted as of May 16,
Eenainment Company, L.P. and U'S WEST, e, (B o e Warser
ay 24, 1993). + Inc. (Exhibit 10 1o Form 8-K filed
108 ~— Form of Executi
xecutive Change of Control Agreement
10ac — Form of Change of Control A )
10ad greement for Chief Exccutive Officer.
— U S WEST, Inc. Executiv ) ’
10ac uUsw ive Long-Term lncentive Plan,
- EST, ;
i -y Inc. Executive Short-Term Incentive Plan
pe . ement Re Computation of Per Share Eamings,
— Computation of Ratio of Eam
] 5 ings to Fixed )
, U'S WEST Financial Services, far ixed Charges of US WEST, Inc. and
S — 1994 Annual Report to Shareowners.
2 — Subsidiaries of U S WEST, Inc.
— G
% onsent of Independent Accountants.
— Powers of Attomey.
Fy .
- — Financial Daa Schedule.
a — Annual Re
port on Form 11-K for the U'S a
Employees for he < US WEST Savings Plan/ES
year ended SOP for S
S ed December 31, 1994, 10 be filed by “mtﬂdme:?md

March &, 1984, File No. 1-3501)
— USWEST, Inc. Short-Term Incentive Plan (Exhibit 10i 1o Form 10-K filed

— Annua! Report on Form |
I K for the U S WEST Secun
for the year ended December 31, 1994, 1o be !i.’cfahv;n:;:::: L
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the
registrant has duly caused this report 1o be signed on its behalf by the undersigned, thereunto duly authonzed.
in the City of Englewcad, State of Colorado, on March 7, 1995,

U S WEST, Inc.

By: /s JAMES M. OSTERHOFF
James M. Usterhotl
Executive Vice President and
Chief Financial Officer

Pursuant to the requirements of the Securiiies Exchange Act of 1934, this report has been signed below
by the following persons on behalf of the registrant and in the capacities and on the date indicated.

Prncipal Executive Officer

fs/ RICHARD D, MCCORMICK" Chairman of the Board, President
and Chief Executive Cllicer

Pnnaipal Financial Officer:

fs/ JAMES M. OSTERHOFF* Executive Yice President and
Chiefl Financial Officer

Directors:
/s/i RICHARD B. CHENEY*

/s/i REMEDIOS DIAZ-OLIVER®

/s{ GRANT A. DOVE®*

/s/ ALLAN D. GILMOUR*

/s/ PIERSON M. GRIEVE*"

/s/ SHIRLEY M., HUFSTEDLER"

/s/ ALLEN F. JACOBSON®

/s/ RICHARD D. MCCORMICK*

/s MARILYN C. NELSON®*

/si FRANK P. POPOFF*

/s/ GLEN L. RYLAND®

/s/ JERRY O. WILLIAMS®

/s DANIEL YANKELOVICH*

*Hy fsi JAMES M. OSTERHOFF
James M. Osterhotl
{for himself and as Attorney-in-Fact)

Dated March 7, 1995



INDEPENDENT ACCOUNTANTS' REPORT

Qur report on the consolidated financial statements of U S WEST, Inc., which includes aa explanatory
paragraph regarding the discontinuance of accounting for the operations of U S WEST Communications, Inc.
in accordance with Statement of Financial Accounting Standard No. 71, “Accounting for the Effects of
Certain Types of Regulation,” in 1993, and a change in the method of accounting for postretirement benefits
other than pensions and other postemployment benefits in 1992, has been incorporated by reference in this
Form 10-K from page 32 of the 1994 Annual Report 10 Sharcowners o U S WEST, Inc. In connection with
our audits or such consolidated financial statements, we have also audited the related consolidated financial
statement schedules listed in the index on page 12 of this Form 10-K for the years ended December 31, 1994,

1993 and 1992,
In our opinion, the consolidated financial statement schedules referred to above, when considered in

relation to the basic financial statements taken as a whole, present fairly, in all material respects, the
information required to be included therein.

/s/ COOPERS & LYBRAND L.L.P.

COOPERS & LYBRAND LL.P.
Denver, Colorado
January I8, 1995




U S WEST, Inc.

SCHEDULE 1l — VALUATION AND QUALIFYING ACCOUNTS
{Dollars in millions)
Balance

al ﬂlTi 'llj.:t'lrll
o othe end &
:‘::*:‘l m“:;d“rﬂ u:uu: Dedections period
CONTINUING OPERATIONS:
ALLOWANCE FOR CREDIT LOSSES
VEar FO0 i s R R S T R 5 54 § 9l(a) § 3 § 86(b) § 62
WAL I o v o e S B 59 B3(a}) 1 B9(h) i
B - L U 59 §9(a) i 100( b} 59
RESERVES RELATED TO 1993 BUSINESS
RESTRUCTURING., INCLUDING FORCE AND
FACILITY CONSOLIDATION
Year 1993 .. e e £015 5 0 § 0 §229 T06
b g B SR ey b ok o B 0 1,000 0 65 93s
RESERVES RELATED TO 1991 BUSINESS
1 RESTRUCTURING, INCLUDING FORCE
1 REDUCTIONS AND THE WRITE OFF OF CERTAIN
INTANGIBLE ASSETS
Vet V90 s e ST $ 95 s 0 $ 0 $ 95 $ 0
Near 4993 - R R R R 215 0 0 120 9
Yerr 1990 cuvinaiomn v isa i v i eaE s s Saasi il4 0 0 99 213
DISCONTINUED OPERATIONS,
ALLOWANCE FOR CREDIT LOSSES B
N M o g e e e o SN T $ 64 $ 13 $ 0 $22(b) § 43
Near 1993 0o s it e e b an e A 63 149 (52)(c)  96(b) 64
N Ea T oo oo o BT i B A R s W 62 20 7 261 b) 63
LOSS RESERVE ON FINANCIAL GUARANTEES(d) )
b oL, Rk e R PR § 16 § 4 $(Jo)(e) § 0O $ 40
b T o (e e e S LUt =5 S T : 72 103 0 139 36
R L0802  vivins i w0 B TR A 12 68 0 B n
OTHER(DN
Year 1004 .ttt ii e e $ 0 s 0 $ 0 50 50
b o Tl | R R S i S S e A D i 86 0 ] B9(c) a
Year 1900 v s i e s ; 84 0 8 6 Ba
RESERVES RELATED TO 1991 BUSINESS
RESTRUCTURING, INCLUDING REAL ESTATE
VALUATION ALLOWANCE AND 1993 PROVISION
FDEF%SSSEg?:{EﬁPOSAL OF THE CAPITAL
?nsnrlsl?d $336 $ 0 s§ 0 §217 §119
Year 1993 . . i ceinrrsssrssssrrnar sy 402 1200g) L] 186 136
B I v Moo iTs w oy W v e M o A 0 e 500 0 0 9% 402
MOTE: Cenrtain reclassifications within the schedule have been made to conform 1o the currenl year presentation
(a) Does not include amounts charged directly to eapense. These amounts were $10, 510 and $9 for 1994, 1993 and 1992, respectivels
'! (b} Pepresents credit losses wnitten off duning the penod. less collection of amounts previously writen off
{c) Primanly duc 1o sale of US WEST Financial Services finance receivables and assets.
: (d) The company adopted SFAS No. 113, “Accounting and Repaorting for Reinsurance of Short-Duraton amd Long-[hiration Uontragis” o
i 1991. SFAS No. 113 requires reinsurance receivables 1o be reflected as assets rather than netted agains the luss reserve. Prior years hate
El been restated for comparability
J {e) This amount relaies 1o loss reserves of Financial Secunty Assurance at the beginning of 1994, Financial Secunty Assuraice 18 now
; sccounted for under the equity method.
(f) Primanly valuation allowance related to the 1990 purchase of a $294 face amount mobile home loan portfolio for $197.
: (g) Provision for estimated loss on disposal of the Capital Assets segment of $100 and an addinonal provision of $20 to reflect the cumulatine
eilfect on deferred taxes of the [99) federally mandated increase 1n income tax rates.
S-1
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CORPORATE MI5510N: US WEST ) musuion i t9 be # leading prawder of
integrated communications, emenunment ad informanion srrvices over wired
MM:ndwdmmm:ndnudmm-uHu&-
CORPORATE VIS1ON: By the vear 2000, U S WEST =l be the finest company
in the world at connecang peopie with thaeur wardd



Financial Highlights

Dweilars 1n milliams F'FI'H'_N‘ per iharr amaanit)

1994 199) 1952 199} 1550
Financial Data
Sales and other revenucs S 10,953 5 10.294 § 9823 $ 9528 § 9369
Income from continuing operations (Note 1) 1,426 476 1,076 840 1145
Net income (loss) 1,426 {2,806} (614) 553 1,199
Toral assets § 23,204 $ 20,680 § 23.4b] §$ 13375 $ 22,180
Total deht (Note 2) 7,918 7,199 5,430 5.969 5,147
Sharcownen equity 7.382 5,861 8.268 5,587 ,240
Earaings per common share (continuing operations) (Note 1) 5 3.14 5 113 s 6] 5 0% s 197
Ezarnings (loss) per commaon share 3114 {6.69) {1.4%) 1.38 in
Dividends per common share 214 214 212 208 200
Book valuc per common share 15.73 13.29 19.95 23.39 23.48
Rerurn on commeon shareowners' equity (Note 3) 21.6% - 14 4% 5.7% 117%
Dcbit-to-capiral ratio {Note 2) 51.8% 55.1% 19.6% 3E.4% 35.8%
Capiral expenditures (Note 2) S 28200 § 2441 5§ 2554 0§ 2425 5 2217
Otbher Selected Data (1Whelly Orwned Domestic Operations )
Telephone nerwork access ling in serce (thousands) 14,336 13,843 13,345 12,935 11,562
Billed aceess minutes of use (millions) 52,275 48,123 44,369 41,701 3B.E32
Cellular subscribers 968,000 601,000 415,000 300,000 219,000
Cable relevision basic subscribers served 486,000 - = . -
Employces 61,505 60,778 63,707 65,629 65,469
MNumber of comman shareowners 116,099 836,328 B67,773 899.082 935,530
Weighted average common shares outstanding (thousands) 453316 419,365 412,518 401,132 286012

Noer |+ P signing (i crntimeng sparitonm o hades o pue of 3105 (330 pot share | on
the usbe waf 34 & peverni of U5 WEST S it wevararn smsevest i g abbe o brvmson il phane
ryratimnn om ihe U sssnred B smpubam | Tok\Vent Crmenapre stoone pie), 3 pus of 341 (3 8% per
whasg) ses ibst Lﬁﬂllq{mtrwlmlﬂdpnﬂisﬂl|||1Ilh"!lol'|thllk
o gert en merad peiephone crchangrn. 179) oo o oot smuing epersiome s e
b 3 sentnscrursng charpe of SG10 (5148 por ahuee ) and 354 (5,10 por shaee ) for 1t
conslatren effees on deferred vy of ihe 17 (oderally mandaerd ngroase an incoms T
rabes 1991 inome fmm continung Bpcritien, was fdectd by § ovne Tunsg change of
323045 57 per thace}

Revetiner
(Dollars on M loawns |
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10,254
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1M 1D 199D WD 1P

Nase J - Captal eapensdinurrs, dobt and th debt-vo-cipral rans enchude dateniimed

operranens

Mesg 1 = 199 rerurm on shammentn tquary i ot presented. Flerarn s shasesemen rgan
o fimarr arree 1993 wean 199 porcent based on income from consimung efe ritons LM
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An exciting year of

MAKING THE
R I G H T Chatrman and Chief Exceutive Offrcer
Richara D. McCormrck locks back on tie

highlights and challenges of 1994,
C O N N E C T I O N S and abead to a larger, more exciting role for tkz
company “tonnecting ‘ﬂm_lpa"e

with their world”

hen you think of peoples’ need to talk to each othez...to exchange
business information...to shop...to choose entertainment...and to learn...youre thinking about

the exciting new world of telecommunications we re creating at USs WEST.

Its a world as familiar as a telephone call; as novel as a video store inside your remutc
control. And U S WEST is "making the right connec tions” to bring that world to our custoiners.

1994 was a year of solid growth and earnings in our basic businesses: local telephone service
and telephone directories. We also made grear strides in revitalizing thuse businesses = and
building new businesses — for the future.

I'm especially excited about those new opportunities = such as customer-controlled video
services and “personal” wireless phone service = that we'll bring to millions more customers

than we serve today.
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My only disappointments last year were in (WO areas. USswesT
First: Our stock performance. Rising interest rates and other concerns Communicativii
caused investors to focus more on short-tenm carnings than long-term dAecens Lines
opportunitics. As a result, the price of U S WEST shares declined. (ln mellismn)
Second: Temporary delays in installing new phone lines. In a period 13
of extraordinary growth, these delays caused customer dissatisfaction in
some areas. To address the problems, we temporarily slowed the e
streamnlining of our customer-service operations. (We've fixed most service B
problems and are back on track with our service-improvement program-) | "
Despite those concerns, | feel very good about l l
Strong ‘94 results 1994. We set out to increase sales, SUStIN oo yeT T T
healthy profits in our basic businesses and | 20w 310w 3% 7R 40V
boost the earning-power of our new businesses. And we did: hmm‘,‘:’:::, -
e

. AtUSWEST Communications, which provides local relephone
<ervices in 14 western and midwestern states, we Weie second among the regional Bell
companies in growth = increasing lines by 4.0 percent over 1993. Minutes of use, refl=cting
the volume of traffic we carry for long-distance companics, were up 8.6 percent. Earnings grew
9.9 percent (excluding one-time items). Earings before interest, 1axes, depreciation and
amortization (EBITDA) were up 7.4 percent (excluding one-time items).
. USWEST Direct, which publishes 300 telephone directories, increased sales 6.5 percent,
almost double the industry average. Eamings dimbed 4.0 percent.
. USWEST Cellular, which provides wireless telephone services in 50 markets, added an
U S WEST Cellular unprecedented 367,000 customers, 3 61-percent increase.
Subscribers +  Qur TeleWest parmership, the largest provider of combined cable-television
(I thessands) -+d telephone service in the United Kingdom reported growth rates of
42 percent and 94 percent in those businesses, respectively. Underscoring this

s | companys value: In a recent stock offering, U S WEST's $300 million net

investment in TeleWest was valued by the magket at $1.1 billion.

«  Our wircless communications businesses in Europe served more than

367.000 customers — nearly three times more than in the previous year. The
300 leader was our Mercury One-2-One partnership in the U.K., which provided

A the new “personal communications service” 10 205,000 customers. We reached

this number in slightly more than a vear by emphasizing convenzence and low price

jyso w1 w7 1991 194 | per call, proving that warcless communication s indeed a mass-market service

f5w 1™ 3 a¥m slN
Annaal Growth

&0

s
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« Companywide, total revenues for the

Rewenues, earn ings up | yearwer $10.95 billion, up 6.3 pereent.
« We achieved a 7.8 -percent increasc in

total-company EBITDA.

. 1994 netincome was $1.229 billion, 3 7.8-percent increase from 1993
(after both years were adjusted for one-time itemns). But earmungs per share
remained about the same asin 1993, because net income Was Spre ad over
14 million additional shares of stock we issued largely to fund major long-

term investments.

. We continued to pay a healthy dividend: $2.14 per share.
So, we have the strength to carry us into the furure. We also have 2

stralegy we believe will assure our success inth
world of telecommunications.

In previous reports, T've told you that our business is being transformed
by two technologies: digital communications (the language of compu
and high-capacity nerworks. They will change not ©

is dranatically changing

more important = tbe services we can deliver to our (ustomeri.

The world at

| Today, customers press few di
Tomorrow, they'll still do that =

EBITDA®
(Dl in mellons)

-

1990 191 iWN L]

g% M 1% AR
Annusl Growth

| el . e

ters and CD phgn:rs].
nly the ways we cary information, but =

gits 1o teach another person.
but they may be pressing

Yyou r fingertips | iemote control and secing the other person on a TV screen.

Or selecting the movie o TV show they want, whenevert
store of their choice to sec the item they want = and ordering 3

their balance.
The possibilities are tremendous = both in
save peop’ time, money and hassle. The key

casy to use as our Voice Messaging and Calles ID.
To deliver these services, we'll need necworks
video, as well as voice and data communicaticns. So will our competitors.
cel in carrying the same oné
< locations for foo-tway messages

Cable-TV companics have networks thar ex

to everyone. Telephone companies are bestat connecting specifl

hey want it. Or connecting with the
¢ Or calling the bank to look at

the variety of services and their potennial to
to success is making these new services as

that are capable of two-way, or INEEractive,

-wayvideo signals

Both industries face a dilemma: cither they upgrade their nerworks and scize these

opporrunities, or it back and become victims of change-
U S WEST has chosen to denefit from change - on two fronts. Weire

upgrading our netrwork

in our 14-state service rermory. And we've invested in cable-TV nerworks outside our region
— by carrying more messages, more kinds of

The point: to increase volume = and value

messages, 10 more customers, in more markets. And that’s what were doing

4359

1¥rie
T

* Larmangs baturs sassnmd. [
diprei it ol e ) R
[suimiat @ esre laevi el W




| U S WEST Communications was the first | “The Pair:.‘.'
telephone company 1o announce plans to build
networks today and operate multimedia nerworks in 1ts regien.
Begun in 1994, this mammoth project will continue past the year 2000. and value = by
The first of these nerworks, in Omaha, is almost finished, and we've z

begun technical tnals. This vear, we'll Jearn, firsthand, how customers

Building fomorrows
to tncrease volume =

fﬂrryiﬂg maore

prefer 1o use the services these nerworks make possible. messapes, more hings o
Looking ahead, we've announced plans for similar nerworks in Denver EP s
and Colorado Springs; Minneapolis-St. Paul; Salt Lake City; Boisc, 1daho; messages, L0

Portland, Ore.; Albuguerque, N.M.; Des Moines and Cedar Rapids, lowa.

And we'e not stopping at the borders of our home territory. Were
investing to reach new customers eutside our region. In Atlanta = one of more markets.
the top U. S. markets - we acquired rwo major cable-TV systems that sene
nearly a half-million customers. And that's wha:

Meanwhile, our partner Time Warner has added to its cable holdings. e e
Including those recently announced acquisitions, U SWEST and were dong.
Time Warner will serve customers in 37 of the nations top 50 markets.

Combined, the in- and out-of-region nctworks will make U 5 WEST aleading provider
of exciting new multimedia seevices. In an early demonstration to reporters in Orlando, Fla,
the conscnsus rcaction was MOSt positive.

more customers, in

But will customers us these services? I theyre casy to use, the answer
is "yes” So were working with partners and developing our own uscer
friendly menus and new On-screen SEAVICES. such as our “GOW’

Doing it right

entertainment guide and our “U S Avenuc” shopping ser ice.
Br nd these “wired” nerwork opportunities, U'S WEST established rwo strategic alliances

to caprure a larger share of the nations - wireless” markets. First, we reached an agreement to
combine our domestic cellular telephone business with that of AirTouch Communications.
Second, the two companies agreed to join with Bell Atlanticand NYNEX to seck licenses for,
and operate, personal com munications nerworks in several major U.S5. mar kets.

1994 was the foundation for our furure. Were building on that foundation
to make the most of the tremendous opporTUNItics in meeting peoples’
nceds for communications, entertainment and information

Qur goal is simple: making the right connections for our customers, our employces and our
shareowners. And thats what we're doing,

Connecting the weorld

Sincerely,
Richard D, McCormick
Chairman and Chief Executive Officer
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Management’s Discussion and Analysis of
Financial Condition and Results of Operations

[Daifars am muilign, sucept per 1hare amguniil

RESULTI OF OPCRATIONS

. 1994 COMPARED WITH 199)

el 198312 Jmeees s
Inceme from continuing operations § 1,426 § 476 § 9L
Loss from discontinued operations = (82) £
Extraordinary irems:
Discontinuance of SFAS Na 71, net of tax = (3,123 3.3
Early extinguishment of debt, net of tax - {77) e
Net income (loss) $ 1,426 5(2,506) § 3,252
Earnings per common share from conunuing operations 5 34 $ 113 § 168
Loss per common share from discontinued operations = (.19) 2%
Extraordinary items:
Discontinuance of SFAS Na. 71 = (7.45) T.ii
Early extinguishment of debr - (.18) 15
5 L4 § (6.69) I F

Income (loss) per common sharc

u}lmumfn-fmm-hh;pldlilﬂ.ﬂ!.npnhmfm
viue wake of 34 4 prreont of U SWEST ot wnnurg 1t im g absle P

un the Unsted Kinguoes (TekeWer Commusmatsons pic), o gaen of $41, ov § 09
e abuare, un the sale of the gy s pagung op sl e of 35 1. ar £.11 per viase,
on the vk of pomua el ikophons exchanges

In 1994, U S WEST Inc. (U S WEST™ or “company”) income from
continuing operations and related earnings per common share
(“carnings per sharc™) were §1,426 and §3.14, respectively. Included
i 1994 results are onc-time, after-rax gains described in note (1) 10
the table above. Excluding these gains, income from continuing
operations and related carnings per share were $1,229 and $2.71,
respectively. In 1993, income from continuing operations was $476,
or $1.13 per share, including the effects of onc-time charges
described in note (2) 1o th *able above. Excluding the one-time
effects, 1993 income from continuing opesations and related
earnings per share were $1,140 and 52.72, respectively. As
normalized for one-time effects, 1994 income from continuing
operations increased 89, or 7.8 percent, and related earnings per
share decreased 5.01 on an 8.1 percent increase in average shares
outstanding. The increase in normalized income from continuing
operations is primasily artriburable to increased demand for
relecommunications and domestic wireless services, partially offser
by increased start-up losses associated with developing businesses

[T] 1997 incyerest [ pram comifidorg OEEaison = redhusoul by $410L a0 31 & por shar. Lo
peazmscrurng ¢ harpy soal 3540t $.1) pur share, for (he cumudator e g TS

the 179 fedarally mandasel smrrssg i soms L A

In 1993, U S WEST discontinued the operations of iis Cap:
Assets segment. Also in 1993, the company incurred extrzoréin::
charges for the discontinuance of Statement of Financial Account:
Spandards ("SFASY) Na 71, Accounting for the Effects of Cert—
Types of Regulation.” and the easly extinguishment of debr. Sc
further discussion in “Reaults of Operations - 1983 Compared =i
1992 starting on page 26.

Revenue growth, partially offset by higher operating expenss
provided a 7.8 percent increase in the company'’s earnings betor
interest, taxes, depreciation and amortization ("EBITDA
EBITDA also excludes equity losses in unconsolidated ventuze
gains on sales of assets, restructuring charges and other income. TF
company considers EBITDA an important indicator of %
operational strength of its businesse:
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Income from Continuing Operations — Base and Developing Businesser

Perivwd Tritiiie
cncribep 1924 (1) 1921( (Derrraser
Base basinesses:
U 5\WEST Communizations lnc 100 5 1,175 § 415 § 740
Publishing and other 100 132 180 g2
Toral base 1,407 615 792
Developing businesses:
Conolidated:
Domestic wircless 100 67 (46) 113
Domestic cable 100 {2) - ()
Unconsolidated cquiry investments:
Time Warner Enterrainment LI (3 25.5 (30} {17 (1
TelcWest Communications ple 378 76 (21) 97
Mercury One-2-One 50.0 (58) (22) (36)
Other (4) (34} (31) (3
Total developing 19 (139) 158
§ 1,426 5 476 s 950

Ineome from continuing operations

(1) 1794 inarme (rm % of b o e ol B0 frosem the pake ol 244
TR du!wmlp-unﬂln-nﬂm'ﬁ%l:mm e, a g ed 341
Lo thoc ale: ol 1 Eoinpanvs pafang oprracans sad & pun ol 331 e thae sale oof crrvien maral
ighgpiane cuchagrs

U S WESTS operations consist of "base” busincsses that have
moderate, though consistent, growth and generate substantial
income and cash flows, and *developing” businesses. Most of the
company’s developing businesses arc in a stage of rapid customer and
nerwork expansion, which will sesult in near-term earnings dilunion

© v s oy it s i bacoid e B 10 e & st sk Pam AR ERET
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Base Businesses The major component of 1) § WESTs base
businecsses is USWEST Communications Inc. USWC"), which

provides telecommunications

western states, serving approxima

services in 14 western and mid-
tely 80 percent of the regions

population and approximately 40 percent of its geographic area.
USWC offers local, exchange access and long-distance nerwork
services. About 28 percent of the company’s access lines are devoted

USIFE Serees Seven ef tly
Ten Fupest=grewomg Sedtcs
1994 Perventage Populssion Growih

i
}E'i}§§=§§
£33023&328
In-[.ﬂll'l’:.ﬂq-u-

Lowear: U § Conona Burraw (1211584]

------ k-0 -0-R-g=-===""
™
------ B AR R E A S
I

to providing services 10
business customers. The
access line growth rate for
business customers, who
tend to be heavier users of
the telephons nerwork, has
consistently exceeded the
growth rate for residential
customers. During 1994,
business access lines grew by
4.6 percent compared with
3.1 percent for consumes
lincz. Toral access line
growth in 1994 was 3.6
percent.  Excluding  the
effccts of the sale of certain
rural telephane exchanges,
total access lines grew by 4.0
percent in 1994,

The majority of
USWC’s revenues are
derived from traditional
telephone services. uswcC
will incur furure capital and
operating expenditures for
deployment of a broadband
or “multimedia” nerwork.
The company expects this
network 10 generate new
revenues through a vanery
of new product and service
offerings. However, the
amount and timing of future
revenues related to multimeda
service offerings are difficult
to predict. The company
believes the multmedia
nerwork also will improve
the quality of customer
service and result in greater
network efficiency and
lower maintenance costs.

Buse businesses also inclu
White and Yellow Pages direct
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de the publishing of approximately ?

orics in the western United Stz

and the provision of databasc marketing and interactive multime:

information services
During 1994, income

from the company’s base operaiic

increased to $1,356, excluding the gain on the sale of cerun 7
telephone exchanges This represents 3 1994 increase of §119,0r°
percent, also excluding the effects of the 1993 restructuring cha
and the cumulative effectin 1993 of higher income tax rates.

normalized, the increase is atnibutable to higher demand

telephone services, including the effects of strong growth in acc
lines, and increased publishing revenue, partially offser by lov

telephone rates and higher costs

publishing operations.

for developing new products in®

Funding of new products and other growth initiatives

publishing and other markenin
core Yellow Pages operations.

g services openations offset growt?

Income related to Yellow Pa:

operations continues 10 gTow due 1o increased business volume =
higher prices. The company anticipates that accelerated investme
in new products and services in 1995 will more than offsct expec
income growth related to the Yellow Pages business.
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Dewveloping Businesses Developing businesses include both
dormestic and international wholly owned subsidiaries and equity
investments. Domeste businesses include cable television and
wireless operations. lnternanional businesses include cable
relevision/iclephone, wircless communications (including persenal
communications services), international nerworks and directory
publishing. Significant reccntanvestments include the December
1994 purchase of Womcteo Cable Corp and subsidiaries and the
sgse1s of Georgia Cable Holdings (the *Atlanta Cable Properties’)
for $1.2 billion, and the Scptember 1993 $2.5 billion investment in
Time Warner Entertunment Company L.P. CTWE"). While the
company’s Central European wircless venrures gencrate positive net
income and cash flow, most of the company’s international cquiry
: vestments are in start-up phases and will not show positive net

inome or cash flow untl they marure.

Developing Businesses - Consolidated Domestic wircless income
nereased by $30 over 1993, excluding the gain on the sale of the
company’s fagIng operations and 3 $42 restructuring chargein 1993.
The increasc is due to the addition of 367,000 subscribers in 1994,
a 61 percent increase over 1993. Additionally, cellular service
operating cash flow increased by §57, or 46.1 percent, over 1993.
U 5 WEST anticipates continued growth in income and cash flows
from domestic wircless pperations a8 the customer base expands.

The December 1994 acquisition of the Atlanta Cable Propertics
did not have 3 material impact on 1994 income. The company
annicipates that the acquisition will dilute 1995 earnings per share

by approxumately § to 6 perceat.

I i At

Developing Businesies = Unconselidated Equity Investmenii The
majority of U S \WEST international equiry investments relate 1o
ventures in the United Kangdom (UK. These include Tels\West
Communications ple (“TeleWest™), a cable relevision/teiephons
business, and Mercury One-2-One, a personal commumicationd
service ("PCS ) joint venture. These busincsses are expeniencing rapid
growth, 2nd will continue to incur NEar-erm srart-up losses relatec 10

ansion of the customer base 3t Mercury One-2-One and build out
of the nerwork at TeleWest.

Cable television subscribers of TeleWest and its affiliztes
increased 41 percent [0 320,000 at

Jntermatiznal

year-end 1994, and telephane access 'ﬁ:::-":”
lines increased 94 percent to 271,000. v
Subscribers 1o U S WESTs inter- 2,000
national wircless joint venture
operations in the UK. Hungary, the  Loocemcnmemms oo
Czech Republic, Slovakia and Russia hee
grew 1o 367,000 in 1994, nearly three
times the customer base of the prior  [1000 s i (R
year. Subscribers [0 other European
cable television ventures totaled |------- LEE----
586,000 at December 31, 1994. e | l

TWE partncrship losses increased
over the previous yeaf primarily due 1o —_
the I'u!r;*y:;l: impact  (including BEgsd
financing costs) of the company? 'L‘::::Imﬁ"""““
investment, 35 compared with three epervaieen for potries skt 424

bl TV leplinr wrvwes

months in 1993 The effects of lower
prices for cable services also contributed to the higher loss in 199=

In carly 1995, Tim= Warner Inc. announced its intention 10
simplify its corporate structure by establishing a separate, self-
financing enterprise 1o house its cable and telecommunications
properties. Any change in the structure of TWE would require
the approval of 1S WEST and its TWE partners
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Sales and Other Revennes Lotal Service
lnerease { Dovreasr) Prite Refund Imireaie
1904 1981 5 - Chanpn Artroey  Demand Qeber i ] %
Base businexsex: ($12) s30  $216 84 s238 62
USWC operations:
Local service § 4067 $ 3829 5218 62 Local service revenues include local relephone exchange. loce
Access charges - intersrate 2,269 2,147 122 57  prvachne and public relephone senvices. The increase in local senace
Access charges - intrastate 729 682 47 69  revenues was primarily atnbutable to access line gruwth, which
Long-distance nerwark exceeded § percent in the states of Arizona, Colorado, Idaho and U
senvice 1,329 1,442 (113) (7.8) ; -
Other services 604 (173 48 86  Access Charger Access charges are collected primarily from the
interexchange carriers for their use of the Jocal exchange nenwork.
;um:jhgiw :d oblics :'m f:gg 3‘§ ;g For interstate access services, there is also a fee collected directly from
g . - " telephone customers. Approximately 35 percent of USWC access
Total base 10,075 9726 349 36  revenues and 13 percent of its total revenues are derived from
Developing businesses: (1) providing access service to AT&T.
Domestic wircless 781 561 20 392
Internssional directories 79 5 B L DEweeiRE
Domestic catle 18 - 18 - Priee Refund Increaur
Toul ) 878 568 30 54 Changrt Acrewnry Demand Ovher i -
ot EEil y
Pig e 0 ($39)  $18  sws  (s5)  s122 57
Total revenues $10,953 510,294 5659 64 : : : :
— An increase of 7.8 percent in interstate billed access minutes of
E:::T__r e ex Al other deveioping bumncises we sccouased for win e more than offset the effects of price decreases. Interstate price
reductions have been phased in by the Federal Communications

Base Rusinesses USWC comprises approximately 89 percent
of base businesses revenues and 82 percent of the total revenues
of U S WEST. Approximately 58 percent of USWC5 revenues
are derived in the states of Arizona, Colorado, Minnesota and
Washington. The primary factors that influence changes in
revenues at USWC are customer demand for products and
services (through access fine gree 1 and new service offerings),
and regulatory proceedings, including price changes and
customer refunds. An analysis of the change in USWCi

revenues follaws:

Commission ("FCC") over a number of years. In response o
competirive pressure and FCC orders, USWC reduced its annual
interstate access prices by approximately $40 during 1994, in
addition to $60, effective July 1, 1993, The company believes access
prices will continue to decline, whether mandated by the FCC or s
2 result of an increasingly competitive market for access services

Intrastate Access Charger
Frue Refund Inerruse
Changer Arroary Demand Oeber i -
(s10) ' (54) 551 510 $47 6.9

Intrastate access charges increased primarily as a result of higher
demand. Intrastate minutes of use grew by 13 percent in 1994
Demand for private line services, for which revenues are generally
not usage-sensitive, also increased.
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Long-Distance Netwark Service Publishing and Other
R e Do S arin
Changrs Actrwity  Demand Ober I - 1984 1991 H L
(58) 3| (s43)  (s63) ($113) (7€) Domestic publishing s 997 5 949 § 48 51
. 5 Other - 80 3! (41) (33.9)
Long-distance nerwork service (“long-distance”) revenues are ther 1t =
derived from calls made within the service area boundaries of Toral $1,077 $1070 § 7 07

USWC, commonly referred toas “LATAs" Long-distance revenues
decreased principally due to the effects of multiple toll carrier plans
implemented in Oregon and Washington in May and July 1994,
respectively These regulatory arrangements allow independent
telephone companies to act as toll carriers. The impact on USWC
in 1994 was 2 loss of $6B in long-distance revenuc, partially offset
by a decrease of $48 in other operating expenses (i.e. access expense
otherwise paid to independent companics) and an increase of $10
in intrastate access revenue. These regulatory arrangements
decreased net income by approximately $6in 1994 and will decrease
1995 income by 510 to $12.

Competition from interexchange carricrs continues to erode

USWC3 market share of intrsLATA long-distance services such as
WATS and “800" These revenues have declined over the last several
years as customers have migrated to interexchange carriers that have
the ability to offer these services on both an intraLATA and
interLATA basis. U S WEST and its affiliates are prohibited from
providing interLATA long-distance services.
Other Services Other services revenues arc derived from billing and
collection services provided to interexchange carriers, and new
services such as voice messaging, Other services rovenues increased
8.6 percent in 1994 due to higher revenue from these billing and
collection services and continued ma.. penetration of new service
offerings. Voice messaging, for example, is now four yeass old with
2ninstalled customer base of approximately 885,000, compared with
£90,000 in 1993.

Revenue from domestic publishing operations increased 7.4
percent in 1994, excluding the sales of certain publishing, and
software development and marketing operations. The increase is
attributable to both price and volume increases. Other revenues
decreased principally due to the 1993 sale of telephone equipment
distribution operations and completion of large telephone nerwork
installation contracts.

Developing Businesses = Consolidated

Domertic Wirelexs
Jmerease
1994 999 8w
Domestic wireless §781 s561 $220 392

Dormestic wircless revenues increased as a result of the 61 percent

h in the cellular customer base, partially offset by the effects

of the 1994 sale of the paging operations that reduced revenues by

§26. The customer growth reflects increased penetration and 2

strengthening of the rerail distribution nerwork. The cellular

customer base is expected 1o continue its rapid growth, though rates

of growth will be affceted by consumer demand, market positioning

by the company and increased COMPETition (A COMING years. Average

cellular revenues declined by approximately 8 percent during 1994
to approximately 370 per subscriber, per month.

Other Developing Busineines

- Inrrrase
' 194 1997 I LY
International directories §79 57 §72 -
Damestic cable 18 - 18 -

The increase in international directories revenuc is annburable
to the company’ May 1994 purchase of Thomsan Directones in the
UK. Thomson Directones revenues are expected to approximate
$100in 1995. Domestic cable revenucs reflect the December 1994
acquisition of the Atlanta Cable Propertics. These revenues afe
expected to exceed $200in 1995,




Coasts and Expenses
Imerease | Deveviie)
19ed 1987 3 -
Employee-relared expenses §3,779 § 3584 § 195 5.4
Other operating cxpenses 2,203 2,065 138 67
Taxes other than income taxes 412 417 (5) (1.2)
Depreciation and amormization 2,052 1,955 97 50
Restructunng charge - 1,000 (1,000) -
Intcrest expense 442 419 1 o7
Equiry losses in
unconsolidated venrures 121 74 47 635
Other income (cxpense) - net 5 (15) 40 -

Employce-related expenses include basic salaries and wages,
overtime, contract labor, benefits (indluding pension and health care)
and pavroll taxes. A reduction in the pension credit of approximately
$80 contributed to the increase in employee-related expenses.
Actuarial assumptions, which include decreases in the discount rate
and the expected long-term rate of return on plan assets, contributed
to the pension credit reduciion. Approximately $150 for overnme
payments, contract labor and basic salaries and wages, all related to
the implementation of major customer service and streamlining
initiarives at USWC, also contributed to the increase. Additionally,
emplovec-related expenses at the company’s publishing operations
increased in conncction with new product initiatives. Paruially
offscrring these increases were the effects of employees leaving the
company under the restructuring program, lower health-case benefit
costs, incduding a reduction in the accrual for postrerirement benefits,
and lower incentive compensation payments to emplayees.

During the summer of 1994, increased customer demand ar
USWC put additional stress or  rrent processes and systems, and
affected the qualiry of customer service in certain markets. The pace
of USWCs restructuring program also contributed to qualiry of
service issues. However, the issues pertaining to qualiry of service
underscore the need to re-engineer the business. The company
achieved target levels of service ar year end by implementing
customer service initiatives and slowing the pace of its restructunng
program. To continue improving upon the level of service quality
achieved by vear-end 1994, the company will incur additional near-
term costs for temporany employees, avertime and contract labor.
The company also will stretch out its 1993 restrucruring plan an
additional vear, to 1997, As a result of these actions, the annual
benefits related to restructuring will not be fully realized unul 1998.
(See "Restructuring Charges”)

Other operating expenscs include access charges (incurrec &
USWC for the routing of its lang-distance traflic through :he
facilities of independent companies), nerwork software expenses,
wircless marketing and operating costs, and markering and relates
costs associated with publishing activities. Selling and othe:
aperating costs related to growth in the cellular subscriber base
increased approximately §166 in 1994, Parnially offscrting this
ncrease was the $48 decrease in access expense relared to the cffecn
of the new multiple toll carrier plan arrangements. (See “Leng-
Distance Network Service)

The increase in depreciation and amortization expense was
primarily a result of a higher deprecisble asset base and increasec
rates of depreciation at USWC. The companys discontinuance of
SFAS No. 71 in Seprember 1993 has resulted in the usc of shorte:
asset lives (for financial reporting purposes) to more closcly reflec:
the econamic lives of telephone plant. USWC continues o pursuz
improved capital recovery within the segulated cnvironment.

Interest cxpense in 1994 was essentially unchanged from 1593
Incremental financing costs associated with the Scprember 1953
TWE investment were offsct by the effects of refinancing debt =2
lower rates in 1993 at USWC, and a reclassification of capitalizec
interest in 1994, Since the discontinuance of SFAS No. 71, interes:
capitalized as a component of telephone plant construction :s
recorded a3 an offset 1o interest expense, rather than to other incoms
(expensc). US WESTS average borrowing cast decreased to 6.6
percent, from 6.7 percent in 1993

Equity losses related to developing businesses increased over 1992,
primarily due to the build out of the network and the expansion of the
customer base at Mercury One-2-Orie.

Other income increased over 1993 primarily due to un increase
in the management fec associated with the companys TWE
investment and a gain on the sale of certain publishing operations.
partially offser by the reclassificanion of capiralized interest tointesest

expense. .
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Provision for Income Tazes

[merear
17904 1901 ¥ -
Provision for income taxes $ 857 5§ 269 S55EB -
Cifcerive rax rate 37.5% 36.1% - -

The mcrease in the effecuve rax rare resulted primarily from the
effects of discontinuing SFAS Na 71, an increase in 1994 income
before income taxes and the 1993 restructuring charge, paruially
offsct by the cumularive effect on deferred income taxes of the 1993
federally mandated increase in income tax rates.

Restructuring Charges The companys 1993 results reflect 2
%1 billion restructuring charge (pretax). The related restrucruning
plan (the "Plan”) is designed to provide faster, more responsive
customet services while reducing the costs of providing these services.
As part of the Plan, the company is developing new systems thatwill
enable it to monitor nerworks to reduce the risk of service

Followinig is a schedule of the costs included in the Plan:

interruptions, activate telephone service on demand, provide
automated inventary sysiems and centralize its service Centess so
that customess can have thew telecormmunications needs resolved
with one phone call. The company 1 consolidating its existing 360
customer service centers into 26 centers in 10 cities and reducing 13
toral work force by approxmately 9,000 employees (including the
remaining emplovee seductions associated with the restructunng
plan announced in 1991},

Implementation of the Plan is expected ro extend into 1997,
rather than being completed in 1996 as originally scheduled.
Implementation schedules are driven by customer demand and
related service issues, concerns with system stability as major
customer impacting s¥Items are integrated, and staffing agreements
negotiated with the company’s unions. These changes do not alter
the companys plan to fundamentally re-engineer the way it conducts
business in the emerging competitive environment. The total cash
expenditures of $935 under the Plan remain unchanged.

Actuad Esiimere

1971 JeRd 1995 1808 et Taral

Cash expenditures:
Empluvee separation s - § 19 % 6 % 75§ T4 3 230
Systems development - 127 144 129 - 400
Real estare - 50 B0 - - 130
Relocauon - 21 54 4 kH 110
Retramning and other - 16 19 10 20 65
Total cash expendirures - 233 359 218 125 935
Asser write -down 65 = = - . 65
Total Plan &5 233 359 218 125 1.000
Remaining 1991 plan employee costs - 56 = - - 56
Toral (1) § 65 & 289 5 359 $ 218 § 125 $1,056

(1) The Man alio p:mdnﬁulm.llnwﬁmaﬂ-lﬂmnn e &f the rovRA FUnng
plan Tm 199, coprad g peendanares related 18 restruerunng weee 3 b ]
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Systems Developrment USWCi existing information management
systems were largely developed to support analog technology in a
monopoly environment. These systems are increasingly inadequare
due 10 the effects of increased competition, new forms of regulation
and changing technology that have driven consumer demand for
new services that can be delivered quickly, reliably and economically
The sequential systems cusrently in place are slow, labor-intensive
and costly to maintain, and often cannot be adapted to support new
product and se-vice offerings, including future multimedia services
envisioned by U S WEST.

The systems re-engineering program in place involves
development of new systems for the following core processes:

Service delivery - to support service on demand for all products
and services, including repair. These systems will permit one
customer service representative to handle all facets of a customers
requirements as contrasted (o the numerous poinis of customer
interface required today.

Service assurance - for performance monitoring from one location
and remote testing in the new environment, including identification
and resolution of faults prior to customer impact, and one-system
dispatch environment.

Capacity provisioning - for integrated planning of future nerwork
capacity, including the installation of software controllable service

fDmFUMﬂTi.

-

The direct, incremental and non-recurnng systems Seveiopess
costs contaned in the Plan follow:

Estimate  Atwal Esrvmatr
194 1984 19795 IR Tkl
Service delivery 5§ 35 LA} | § 15 $3 § T:
Service assurance 45 12 17 135 g
Capaciry provissonung 17 57 92 Jo HE
All other 28 37 20 27 g
Total §125 £127 5144 §129 §=a0

Original estimates of system expenditures in 1995 and 1956 wers
$150 and $125, respectively: Though current estimates in toral 22
not materially different, the timing and amount of expendirures =
category has changed.

The majority of systems development labor will be suppiizz
through the usc of temporary employees, contractars and new
employees with special skills Whise itis likely that a small numze:
of the new employees will be retained after completion of the Plz
due to their specialized skills, it is planned that any related inczz212
in headcount will be offser through other employee reductions

Systems expenses charged to current operations 3t UswC
consist of all costs associated with the information managemen:
function, including planning, developing, testing and maintaining
databases for general purpose computers, in addition 1o systems coss
related to maintenance of telephone nerwork applications. The xe:
related admunistrative (Le. general purpose) systems include customs:
service, order entry, billing and collection, accounts pavable, pa: 1ol
human resources and property records. Ongoing systems cosii
compriscd approximately six percent of total operating expenses a3
USWC in 1994, 1993 and 1992, USWC expects system: cosis
charged to current operations as a percent of tatal operating expenist
to approximate the current level throughout the life of the Plan.
However, systems costs could increase relanve to other operanng
costs 3= the business becomes more technology dependent.




Progress under the Plan Following is 3 schedule of progress achieved
under the Plan in 1994:

Expenaidurei
S it
Estremate  Aitwal

Employee scparation $9% §75

Systems development 125 127
Real estate 11% 50
Relocation 70 21
Retraining and other 36 16
Toral S446 5289

The company anticipated Plan cxpenditures of zppraximatzly
$446 in 1994, However, the company slowed the pace of its
restructuring implementation to address issues perraining to the
qualiry of scrvice.

The company’s 1991 restructuring plan included 3 prerax charge
of §364 due ro planned work-force reductions and the write-off of
certain intangible and other assers. The portion of the 1991
restrucruring charge related to work-force reductions was $240, and
covered approximately 6,000 employees. All expenditures and
work-force reducuons associated with the 1991 plan were completed
by the end of 1994,

Competitive Environment Rapid technological and regulatory
changes continue to bring about actual and projected competition
in the company’s markets including local, access and long-distance.
Current and potential comperitors include local telephone
companice, interexchange companics, competitive access providers
("CAPs7), cable television companies and future providers of PCS.
the next generazion of wireless communications.

USWC’s principal current competitors e CAPs. Compeniticn
from CAPs is largely limited to providing large business customzz:
(with high traffic volume) private line access (o the facilities o1
interexchange carriers. In coming years, CAPs also could becoms:
significant competitors for other local exchange services. Teicpor:
Communications Group Inc., for example, has announced it
intention to offer competitive local services. AT&Ts entrance iat2
the cellular communications market through its acquisinion ef
McCaw Cellular Communications Inc. also has the potennial 1o
create increased competition in local exchange as well as wireizss
services. The company believes that competitors will rarget businzst
customers in densely populated, urban areas in offering locz.
exchange services. The loss of local exchange customers to
competitors will affect multiple revenue streams of the company anz
could have 3 marerial, adverse effcct on the companys operaticns

The actions of public policymakers play an important role i
determining how increased competition affects U SWEST. The
company is working with regulators and legislators ro help ensur:
that public policies keep pace with the rapidly changing industry

— and allow the company to bring new services to the markerplacs
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Base Businesses 1n 1993, the company announced irs intenticn iz
build a high speed, interactive multimedia network in ma:
metropolitan markets in the U S WEST region. This nerue:
will position USWC ro compete with other previders o2
communications, entertainment and information services
USWC began limited testing of its multimedia nerwork =
Omana, Neb., in December 1994, A marker trial will beg:n .=
1995 in an area that will cover up to 50,000 homes, The maise:
trial will offer consumers a variery of integrated senices .o
addition to traditional cable relevision aud telephone tericer
These include video-on-demand, video games, iarerac:ine
shopping and other services. The results of the technical an:
market trials will be incorporated in the nerwork configuratics
and future service offerings.
The 1993 re-engineening program USINC Empleren

U S IWEST Competitive Strategy USWESTS corporate mission
is to be 2 leading provider of interactive communications,
entertainment and information services over wired multimedia
and wireless networke in selected lacal markers worldwide.
U S WEST will deploy its own and others' wired and wireless
communications, entertainment and information services in
packages railored to customer needs. The company will implement
its cumpetitive strategy both domestically and internationally by
focusing on three key objectives, or "value drivers™ 1) growth
through the development of multimedia nerworks and 3 broadened
wireless presence; 2) customer loyalty through continuous
improvement in customer service; and 3) improved productivity
through systems re-engineering and other cost controls,

News Customer= Cant= i \ . Pee 10 PRty e
Kevenwes Retenfram Redperronr .‘UFPOFH U §WEST: .ﬂhj:.“‘“ e 1 10000 vt Law:1
Impru\rc CUustomer senvice, INCICasc —_ T
productivity and continue o narrow its -
U § WEST *¥alue Drivers® cost of service disadvantage with

PR B SRTETREES

current and potential competitors. g
Employee-related costs  comprise

JPFI-'OIII'HHEI,‘-' 45 pctl:tnlnflht total J|eeoaod I -
operating costs of U S WEST. The - l

company will continue its efforts to
control these costs, primanly through 3
systems improvements and reductions
in staffing. At USWC, the number of
employees per 10,000 access lines
decreased by 7.7 percent in 1994, 1o
33.1, and has dropped 24 percent since 1990
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Developing Businesies U'S WEST continues to expand irs customer
base and strengthen its national out-of-region presence by scquining
or forming alliances with other communications, entersainment and
information senaces Companies.

Deomestic Cable On December 6, 1994, US WEST purchased the
Atlanta Cable Properties that serve approximately 486,000
subscribers, including 275,000 premium service subscribers. The
Atlarta Cable Properties serve about 65 percent of the cable
customers in the metropolitan Atlanta area. U S WEST plans to
evenrually offer local exchange telecommunications in addition ro
multimedia services in Atlanta.

USWEST and TWE have begun a five-year project to upgrade
a substantial portion of TWES cable systems to “Full Service
Nenwork™ ("FSNT) capacity: U S WEST and TWE are designating
the svstems to be upgraded and sharing management control over
those svstems. The partnership encountered initial delays on the
market trial of the FSN in Orlando in order to make additional
refinerments 1o the undeslying systems software and set-top terminals.
In December 1994, TWE introduced the FSN tial in Orlando, Fla.
TWE expects to link 4,000 homes by the end of 1995.
U S WEST believes that cach FSN, when completed, will provide
consumers a wide variety of services, including video-on-demand,
interactive games, distance learning, full-motion video, interactive
shopping, alternative access and local elephone service. The FSN
trial will aliow TWE ro refinc the technology, and determine the
level and nature of customer demand for services. This knowledge
will assist in lowering the cost of the technalogy and the roll-out of

interactive services across the country:

("AirTouch™) and U1 S WEST announced an agreemeni 1o combirzioee
domestic cellular operations. The joint venture will have a pres
nine of the top 20 cellular markets in the country: The initial zc..=
ownership of the wircless joint venture will be spproumarely 70 paraszs
AirTouch and 30 percent U S WEST. However, the companies i
share governance responsibilities. This joint venture will prev.cs
U S WEST with an expanded wireless presence and economies of 5oL
The transaction is expected to close in second quarter 1995 2:t2-
obtaining federal and state regulatory approvals. Each companyi cll =
operations initially will continue operating as separate entitics cwrzo
by the individual partncrs, but will recenve support senices on a contns:
basis from a joint wireless management company.

The merger of the rwo companies’ domestic cellulir operztien
will rake place upon the carlier of four years from July 25, 1993, <=z
lifting of cerrain MF] restrictions, or at AirTouchs option. Trz
agreement gives US WEST strategic flexibiliry, including the nig=:
to exchange its interestin the joint venrure for upto 19.9 percent ot
AirTouch comman stock, with any excess amounts to be receives
in the form of AirTouch non-voting preferred stock. A partnershiz
committee, Jed by the president and chief operating officer o7
AirTouch and three other AirTouch representatives, thez:
U S WEST representatives and one mutually agreed upon
independent representative will oversce the companies’ combirzz

domesnic cellular operanons
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On December 5, 1994, a partnership formed by the AirTouch/
U S \WEST joint venture and the Bell Atlanne/NYNEX parmer-
ship began bidding on PCS5 licenses being aucnioned by the FCC.
Thie combined companses own cellular licenses in 15 of the 20 Lurgest
U.S. ciries and serve over five million customers. The partncrsiup,
kinown as PCS PrimeCo, is eligible 1o bid for PCS licenses in 26
markets, representing more than 100 million potential customers.
This catity will be governed by a board made up of three members
from the Bell Adantic/NYNEX partnership and three members
from the AirTouch/U § WEST joint venture., A second partnesship
will develop a national branding and marketing straregy and a
commien “juok and feel™ for both cellular and PCS custormers. This
ety will be governed by a board made up of three members from
the Bell Atlantie/NYNEX partnership, three from the AirTouch/
U S WEST joint venture and onc independent board member. The
cellular propertics of Bell Atlintic/NYNEX will not be merged with
thuse of AirTouch/U S WEST.

I'CS will triple the spectrum available for wircless scrvices,
inchuding niw scrvices such as rwo-way messaging from pockes
pagers and wirciess transfres of large computer files from laptop
computers. The new spectrum also wall help cellular operarors create
seamless nerworks.

Internatienal In the international arcna, U SWEST is focusing on
certamn strareic businesses, primarily in wircless communicanons,
and combined cable relevision and telephone nerwarks. The
comprnys net investment in international venrures is approximarcly
5988 (inclusive of consolidated entitics), 68 percent of which 1s
ivested in the UK. The U.K. marker is attracnive bevause of lugh
populinon densin: the opportunity to provide muluple services over
ane nerwork and 4 how rare of cable relevision penctration
TeleWest, a venture with Tel Tommunications Inc. in the UK.,
is the largest provider of combined cable relevision and telephone
service 1n the world. TeleWest owns all or part of 23 franchises.
encompassing 3.6 million homes. The combined services are
provided over 2 multimedia nerwork that has been designed o
provide a wide range of interactive and integrated communications,

entertainment and informanion services as they become availaal:
Through TeleWest, U'S WEST has guncd experience in packazins
video and telcphone services that it utilizes in other parts of 1oz
world. In Movember 1994, TeleWest sold 2 24.4 poreentimierest £
the public, which resulted in U S WEST3 37.8 percent ownersinz
interest. Dased un the offering price, U S WEST s share of Telo\us:
was valued ar S1.1 billion, compared wath U § WESTS e
investment prior to the offering of approximately $300.

Inthe U.K., Mercury Ouc-2-One, 2 50-50 joint venture berween
U'S WEST and Cable & Wireless pic, lunched the worlds first 'C2
in 1993, Mercury One-2-Ones PCS is a digital cellulz:
communications service designed to offer consumers higher quziin
service, increased privacy and more features at lower prices than
existing, analog cellular communications systems. To meet growinz
customer demand, Mercury One-2-One has expanded its coverage
to reach 30 percent of the U.K. population.

During 1994, the company capanded its internations.
investments. The company purchased 100 percent of Thomicn
Dirccrones for $94. Thomson Directorics publishes 155 welephons
dircctorics that reach 80 percent of the houscholds in Great Britun
The campany acquired 49 pereent of Listel, a Brazilian compan:
that publishes telephone directories, and scquired 3 20 percent
interest 1n Binariang Sdn Bhd, 2 Malaysian relccommu-
nications company that halds four licenses that enable it to becoms
1 second-nerwork operator in Malasia. The company also became
1 25-percent partner in Mobiltel, a consortium awarded the 500
G5M licensc in Bulgania. In carly 1995, U S WEST, Time Warnes
Inc., TAVL Japan, ftochu Corporation and Toshiba Corporatien
formed 3 venture to build cable systems in Japan. U S WEST wiil
own 17 percent of the pew ventuse.

The companys 1995 commitment to existing intzrnation
ventures is appraximately $400. The company will continue 12
pursue UppOrTUNItics In attractive local markets around the world
thar fir its strategic objectives. U S WEST 13 concentrating on
opportunities where it can atrain at least a numhber-one or <two
market thare m cach market the company targets.



Federal Regniatory [smes U S WEST supports regulatory reform at
all levels. While certain federal courts have recently ruled as
unconsurunional some laws governing local exchange camer activaties,
the legral and regulatory framewark under which the company operates
limits both competition and consumer choice. The limurations include
restnichions on equipment manufacturing, the provisioning of cable
television programming content, and restrictions on the transport of
communications, enterrunment and information across LATA
boundanes. U 5§ WEST believes that nauonal telecommunications
regulatory reform may be the only effective way to resolve the related
issues and satisfy competing interests.

Congress failed to pass telecommunications reform legislation
in 1994, 1t is expecred that new telecommunications legislatuion will
be introduced in 1995. However, there is uncermainty concerning
the scope and direction of that legislation. U S WEST believes itis
in the public interest to lift all competitive restnictions, placing all
competitors under the same rules. Such action would lead to
wider consumer choices, and ensure the industrys technological
development and long-term financial health.

During 1994 and early 1995, 2 number of federal regulatory issues
were ruled on in the courrs:

* In January 1995, the 9th U.S. Circuit Court of Appeals in 5an
Francisco upheld the June 15, 1994, Seattle Federal District Count
ruling that affirmed U 5 WEST challenge to the constitutionality
of the telephone company video programming restriction in the
1984 Cable Act. The act prevents relephone companies from
providing video programming within their regions. U S WEST
argucd. and the courts agreed, that the restriction vielates its First
Amendment right to free speech. The decision would allow the
company to provide video programming dircctly to its regional
telephone subscribers. The Federal Government can appeal to the
U.S. Supreme Court. The comnany is evaluating its options in light
of this ruling In January 1995, che FCC instituted a proceeding
to modify and promulgate rules on the provision of video

programming,

In January 1993, the U.S, Circuit Court of Appeals for ths
District of Columbia overruled the FCCs “range-of-rates” decision
This FCC decision permitted non-deminant carriers to file ranges
for rates, rather than specific pnce points. The Court of Appeal
held that the Communications Act requires all carners to specin
prices on thewr taniffs, The effect of this decision will be to require
non-dominant carriers (like MCI, or Time Warners Full Service
Nerwark) to file tanfls with considerably more price detail.

+ In October 1994, the 9th U.S. Circuit Court of Appesls
overruled the FCCs Computer 111 non-structural separation
decision for the provision of enhanced senvices on an integrated basie
The eifect of the decision is to rerurn 1o the provision of such senace
through a scparate subsidiary, which could make it maore difficult for
local exchange carriers to offer enhanced services. In January 1995,
the FCC granted 3 waiver allowing for the continued provision of
enhanced services, pending further proceedings by the FCC.

* In August 1994, the U.5. Circuit Court of Appeals for the
District of Columbia upheld an FCC ruling that neither telcphonc
companies nor customer programmers need to obtain 3 franchise
from local governments to provide Video Dial Tone ("VDT") senvace.
The decision means that Jocal telephone companies will avoid
additional franchise fees related to the provisioning of VDT scrvice:
+ InJune 1994, the U.5. Circuit Court of Appeals for the Distric:
of Columbia overturned the FCCi requirement that lecal relephone
companies allow physical collocation by third parties (comperitive
access providers), within their central offices, for the insrallation and
operation of cquipment that connects to the Jocal telephonc nenwork.
The decision essentially affirms the private-properey rights of
corporations. The court also ordered the FCC 1o reconsider it
requircment that allows competitors fo interconnect equipiment 10
the local nerwork from a point outride a central officz. In light of
the rulings the company is evaluating how it can provide future
INETCONIECTON SErvices.
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1n September 1994, the Department of Justice {(“DOJ") granted
U § WESTS request for rwo MF] waivers relating to TWE and the
Atlanta Cable Properties. The waivers will allow U S WEST 1o
provide video and nformation services across LATA boundariesin
the Atlanta Cable Properties and TWE service areas. The waivers
1iso will allow U § WEST to participate in limited manufictuning
and 1o provide equipment through its partnership in TWE.

On June 20, 1994, the seven regional Bell operanng companics
(*RBOCY") asked the divestiture court for 2 waiver of the Courts
restriction on the RBOCs' provision of wireless long-distance
services, The consent decree restricts the RBOC:s from providing
long-distance services as well as manufacturing The request for a
waiver closcly follows a recommendation by the DOJ that the
RBOCs be allowed to provide wireless long-distance services.

The mcmwﬁlmpﬂlﬂqmnhﬂmnﬂpn
\erwork Architecture” ("ONA”), under which USWC s required
o unbundle i3 relephone network services in a manner that will
sccommodate the service needs of the growing rumber of
\nformation service providers. Under ONA, the number of local
exchange service competitors could increase significantly

U § WESTS interstate services have been subject to price cap
regulation since January 1991, Price caps are a form of incentive
regulation designed to limit prices rather than profits. The price cap
plan is currently under review by the FCC.

State Regulatory Inues USWC has sought alternauve forms &
regulation (*AFOR") plans that provide for competitive panty
enhanced pricing flexibulity and improved capability in banging 29
rmarket new products and seraces In 3 nuumber of states where AFOR
plans have been adopted, such actions have been accompaniec &3
agreements to refund revenues, reduce existing rates of Upgraas
service, any of which could have adverse shori-term effects o
carnings. Similar results may have occurred under traditional s2te-
of-rerurn regulation. In addinion to the FCC price capplan. USWC
has AFOR plans in the states of Minnesota, Colorade, Oregar.
Idsho, Nebraska, North Dakota and South Dakera.

At USWC, there are pending regulatory actions in local regulatan
jurisdictions that call for price decreases, refunds or both. Inon:
such instance, the Urah Supreme Court has remanded 3 Urah Puslic
Service Commission ("PSC”) order to the PSC for reconsiderztion,
thereby establishing certain exceptions to the rule agans
retroactive ratemaking: 1) unforescen and extraordinary events, anc
2) misconduct. The PSCiinitial order denied a refund request irom
an interexchange carrier and other parties that relates to the Tax
Reform Act of 1986. This case is still in the discovery process. Ifz
formal filing = made 1n accordance with the remand from the
Supreme Court - alleges that the exceptions apply, the range of
possible risk is £0 1o 5140.
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Discontimued Operatiomi In 1594, USWEST continued 1o make
progress in disposing of its Capital Assets segment in accordance
wath its plan of disposition announced in June 1993. (Further details
on the discontinued operations are provided in “Results Of Operations
- 1993 Compared with 1992" and in Note 17 1o the Consalidated
Financial Statements)

During 1994, U § WEST reduced its ownership interest in
Financial Securiry Assurance (*FSA"), a member of the Capital
Assets segment, to 60,9 percent, and its voring interest to 49.8
perceat through a series of tzansactions. In May and June 1994,
U S WEST s0ld 8.1 million shares of FSA, including 2.0 million shares
sold to Fund American Enterprises ("FFC"), in an initial public
offering of FSA common stock 2t 520 per share. U S WEST seceived
$154 in net proceeds from the offering, On September 2, 1994,
U S WEST issued ro FFC 50,000 shares of cumulative redeemable
preferred stock for a rotal of $50. FFC voting interest in FSA i3
21.0 percent, achieved through 2 combination of direct share
ownership of common and preferred FSA shares, and a voting trust
agreement vith U S WEST.

FFC has a right of first offer and a call right to purchase from
U S WEST up to 9.0 million shares, or approximately 57 percent,
of outstanding FSA stock held by US WEST. U S WEST anucipates
its ownership will be further reduced by 1996.

During 1994, U S WEST Real Estate sold 12 buildings, six
parcels of land and other assets for approximately $327. In January
1995, U S WEST Real Estate sold one property for approximately
§37. The sales were in line with company estimates. US WEST has
completed all construction of existing buildings in the commercial
real estate postfolio and expects to substantially complete the
liquidation of its portfolio by 1998, The remaining balance of assets
subject 1o sale is approximately S 07, net of reserves.

The company belicves its rescrves related to discontinued

operations are adequate.

Liguidity and Ca pital Resourees

Operating Activities Cash provided by operating acrivities =7
approximately §3.2 billion was essentially unchanged as cemzaias
with 1993, Improvemsnt in operations in 1994 was large v offszs =

cash paymens for restructunng activities of $289, compare wits
$120 in 1993. Growth in cash from operations will be limired in :nz
near term as the company continues to implement its restrudTannz
plan. Cash from operarions is the primary source by whiz=
U S WEST funds its capiral expenditures and sharcholder divicenzu
Further details of cash provided by operating activitics ate pro et
in the Consolidated Statements of Cash Flows.

The company expects that cash from operations will func :
significant share of expected future requirements for existins
businesses. U S WEST will continue to employ strategic allianzes
and also will make direct investments in assets of businesses that iz
consistent with the companys business strategies. Financing foz new
investments will primarily come from a combination of new cex:
and equiry, In the event of a new investment of substanziil
magnitude, the company also may reevaluate its usc of intesnals
generated cash, the feasibility of further acquisitions, the possiiiz:
of sales of assets and the capital strucrure.

U S WEST consists of many different parts having differsr:
financial characteristics. For this and other reasons, U SWEST
believes that its stock price has been undervalued. Consequenzin
the company is evaluating 3 range of actions it might 13ke Wit~
regard to its capiral structure to make the value of its assets meis
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Investing Activitier Total capital expenditures were §2,820in 1994
and 52,441 in 1993. Capiral expenditures at USWC were 52,454
in 1994 and $2,182 in 1993. The 1994 capita! expenditures of
USWC were devoted substanially to the continued modernization
of telephone plant, including investments in fiber optic cable, in
order to improve customer service and
nerwork productiviry. In 1995, capiral
expenditures  are  expected  to
approximate $2.6 billion, including
$2.1 billion at USWC.

U S WESTS cash investment related
to the December 1994 acquisition of
the Atlanta Cable Properties was 5745,
obtained through shert-term bor-
rowing. U § WEST also invested
approximately 5444 in developing
international businesses in 1994,
including the acquisition of Thomson
Directories. The company anticipates
investments in international ventures to
approximate $400 in 1995.

In 1994, U S WEST received cash
proceeds of $143 from the sale of its paging operations and $93
from the sale of certain rura! telephone exchanges, U 5 WEST did
not receive cash from the partial sale of its joint venture interest in

Cuprm." Expenditures |
Aetvad i Projecied
{ Diollars v ruilsoen b

BUSWE @ Teal U5 WEST

TeleWest. All proceeds from the sale will be used by TeleWest for

general busincss purposes, including financing construction and
operations costs, and repaying debr.

n oy XTI

ot

Financing Activities Debt increased by $739 compared to the prics
year, pnmarily due to the acquisition of the Atlanta Cable Propernze
U S WEST's year-end 1994 debt-to-capital ratio was 51.8 comparzc
with 55.1 at December 31, 1993. Including debt relatec ‘o
discontinued operations, the debt-to-capital ratio was 55.5and 39.7
at December 11, 1994 and 1993, respectively. The decrease in the
debt-to-capital ratio is primarily artriburable to highes net incems
and the effects of an increase in common shares outstanding

In conjunction with the acquisition of the Atanta Cable
Properties, on December 6, 1994, 12,779,206 shares ofUSWE:T
common stock valued at §459 were issued to, or in the name of, :ae
holders of Womezco Cable Corp. Subsequent ta the acquisition, the
company announced its intention to purchase U S WEST comman
shates in the open market up to an amount equal to thosc nsued in
conjunction with the acquisition, subject to market conditions.
In December 1994, the company purchased 550,400 shares of
U S WEST common stock for approximately 520.

In March 1994, the company issued approximately 5.5 million
shares of U'S WEST common stock for proceeds of 5210 in
conjunction with the settiement of sharcowner litigation. The
company also contributed 4.6 million shares of US WEST common
stock to the company’s postretirement benefit fund in 1994,

The company maintains short-term lines of credit aggreganing
approxsmately $1.9 billion, all of which were available ar
December 31, 1994, Under regustration statements filed with the
Securities and Exchange Commission, as of December 31, 1992,
U S WEST companics are permitted to ssue up to approximately
$1.8 billion of new debt securities. U 5 WEST also mantains 3
paper program to finunce short-term cash flow
15 well 28 to maintain a presence in the short-tezm

commercial
rEquUITEMEntS,
debt market




Discontinued Operarions Cash 1 discontinued operations primarily
retlects the pavment of debt, net of $154 1n proceeds from the sale of
8.1 mullion shares of FSA stock. Debr related ro discontinued
operations decreased by approamately $200 in 1994, (See Note 17
to the Consolidated Financial Statements ) For financial reporming
purposes this debt is nerted against the related assets of discontinued
operations.

Risi Management The company is exposed to marker risks arising
from changes in interest rates and foreign exchange rates Denvative
financial instruments are used by the company 1o manage these risks.

Interest Rate Risk Management The objective of the companys interest
rate risk management program is to minimize the toral cost of debt.
To meet this objective the company uses risk-reducing and risk-
adjusting strategies. Interest rate forward contracts were used in 1993
to reduce the debt issuance risks associated with interest rate
flucruations Interest rate swaps are used ro adjust the risks of the debs
portfolio on a consolidated basis by varying the ratio of fixed- ro
floating-rare debt. The marker value of the debt portfolio and its
risk-adjusting derivative instruments are monitored and compared
to predetermined benchmarks ro evaluate the effectiveness of the risk
management program.

In 1993, the company refinanced $2.7 billion of callable debt wath
new, | awer-coit fixed-rate debe. The company achieved an annual
interest expense reduction of approximartely S35 as a result of this
refinancing In conjunction with the refinancing, the company
executed forward contraces to sell ULS. Treasury securities to reduce
debr issuance risks and to Jock in the cost of $1.5 billion of the furure
debe issue. At December 31, 1994, deferred credits of S8 and
deferred charges of $51 on closed interest rate forward contracis are
included as part of the carnving value of the underlying debt. The
deferred credits and charges are being recognized as a yicld
adjustment over the life of the debt, which marures ar various dates
through 2043. The net deferred charge is directly offses by the lower
coupon rate achieved on the newd. .

Notionzl amounts on interest rate swaps outstanding =2

73.1 percent to 81.5 percent of the total debr porrfolio (incive:ng
continuing and discontinued operations).

Foreign Exchange Rivk Management The company has entered inie
forward and combination option contracts to manage the marsz:

considesing offsctring foreign exposures among internaticna.
operations. The use of forwzrd and option contracts allows the
company to fix or cap the cost of firm foreign investmen:
commitments in countries with freely convertible currencies Tre
market values of the foreign exchange positions, including the
hedging instruments, are continuously monitored and compared i
predetermined levels of acceprable risk.

Noti=nal amounrs of forward and combination option contrz:it
in Brinish pounds outstanding at Decem! ¢i 31, 1994, were 170,
with maturitics within one year Cumulative deferred credits ana
charges associated with forward and oprion contracts of §7and 8§23,
cespectively, are recorded in common sharcowness’ equiry af
December 31, 1994,

At December 31, 1994, the company also had 2 British pounc-
denominated recewvable from a wholly owned subsidiary in the
tranalated principal amount of S48 that is subject to foreign exchange
risk. This position is hedged in 1995.

L . T ST |
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RESULTS O OPLRATIO

e . o qudl COMPARIEL WITH 1992

Income from continuing operations
Income (loss) from discontinued operations
Extraordinany: items:

Discontinance of SFAS Na 71, net of tax

Early extinguishment of debt, net of rax
Cumulative effect of change in accounting principics

Net loss

Earnings per commen share from continuing operations
Earnings (loss) per common share from discontinued operations
Extraordinary items:

Discontinuance of SFAS Na 71

Early extinguishment of debt
Cumulative effect of change in accounting principles

Loss per common share

993¢H 1992 E:.:."-:

§ 476 5§ 1,076 § &
(82) 103 g:
(3.123) - s gt
(77) - e

- (1,793) .78
5(2,506) s (614) 5(2.:8:
s 1.1 § 281 5§ 1=T
{.19) 25 (2=
(7.45) - 7.eE
(.18 - (1%

- {4.35) 433

5 (6.69) $ (1.49) § 520

(1] 199 incame from condimung operamens was redeced by 3610, o0 31,48 per share, foi s
rertTut Puing rharge, wd 844, or 5.13 per hare, for the cumsarers «Trct on deferrnd taan of

In 1993, income from continuing operations was $476. including the
iterns in note (1) to the table above. Excluding these one-rime effects,
1993 income from continuing operations and related earningy per hare
were $1,140 and $2.72, respectively. As normalized, 1993 income
from contiruing operations increased 564, or 6.0 percent, over 1992
and related earnings per share increased $.11, or 4.2 percent. The
increase was primarily attributable to improvements in telephone.
domestic cellular and publishing operations, and lower financing
costs, partially offset by increased losses associated with developing

businesses

vhe 1593 [ederadls mandated snOTEast o iNEON 14 TRl

During 1993, the US WEST board of directors approved aplan
to dispose of the Capital Assers segment, which includes acrnasies
celated to financial services, financial guarantee insurance Operaticss
and real estate. The Capital Assets segment has been accounted fIr
1 discontinued operations in accordance with Accounting Principiss
Board Opinion Na 30, which provides for the reporting of the
operating results of discontinued operations separately fre
continuing operations. The company rzcorded a provision of S1C2
(atter tax), or 5,24 per share, for the estimated loss on disposal =7
the discontinued aperations and an additional provision of $20 *3
reflect the cumulative effect on deferred taxes of the 1993 federasy
mandated increase in income tax rates. Income from discontizues
operations to June 1, 1993, was 538, net of $15 in income taxet.
Income from gdiscontinued operations subsequent to June 1, 1992,
is being deferred and was included wathin the provision for Joss cn

disposal of the Capital Assets segment.




[ncom r_frwn Continuing Gprm:inm - Base and Develeping Ruinesses
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Base businesies!
USWEST Communications Inc. 100 5 435 5 950 § (51%
Publishing and other 100 180 207 (2
Total base a15 1,157 (52
Developing businesses:
Consolidated:
Domestic wireless 100 (46} (17} (29
Unconsalidated equaty investmentst
Time \Warner Enterrainment L.P. (2) 25.5 (19} - (19
Tele\West Communications ple 50.0 {21) (13) (8}
Mercury One=2-One 50.0 (22) (9) (137
Other (3) (31) (42) 1
Total developing (139) {81) (55
5 476 § 1076 § (600!

Income from confit uing Operations

(1) 1991 o rm CoATE DTSSR =34 rodaced by 3810 for 8 remmaranng chanT (1] Perrens mendnng prpro At e
et § 14 oot Oy qummaial e ® ¢ffect oa deferred canes of the 199) federdly prusdaned [ acTTESE I I T e grpeswin pugeed ik deve

prwnn saretsl wnd prwsdanh eqee PAETE S
weeif Eraner i

i e 1AS FIRER
-

The loss from developing businesses increased 33 a result of :he

Dunng 1993, income from the company’s base operations incre ased
051,237, excluding the effects of the 1993 restrucruring charge and compm_v'n 1993 TWE investmentand higher losses a340ciate
the cumulative cffectin 1993 of the increase in income tax rates. international venmures.

This represents an increase of $80, or 6.9 pereent, over 1992. The

\ncrease is attributable to higher demand for telephone services,

including the effects of growth in access lines, and continued cost

controls, partially offset by lower prices-
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Sales ol Other Revernues

Tmercane ¢ Do)
1573 1992 X »
Dase burineses:
USWC operztions:
Local semace 5 )B29 5 J674 5155 4.2
Ac:esscharges - inrerstare 2,147 2,047 100 4.9
Access charges - intrastae 682 673 9 13
Long-distance nerwork
$ervIcE 1,442 1,420 22 1.5
Other services 556 510 45 9.0
Toral USWC 8656  B.324 332 40
Publishing and other 1070 1,092 (22) (2.0
Total base 9726 4,416 310 3.3
Deveioping businesses: (1)
Domestc wircicts 561 407 154 178
Intcrnational directories 7 = 7 =
Total developing 568 407 161 396
Total revenucs $10,294 5 9823 S471 48

11} Incasdes comaldanrd rubtadares Al omer drvempang bussmrnses are sccounstd (e wiing
the syuiry maihad.

An analvas of the change in USWCS revenues foliows:

Local Servire
P T

Proe Kot — e —
Chanpes Avrreney Diemana Crder r -

S6) $(11) 5176 54} 5153 5=

The tnzrease in local service revenues was primaniy stz

1o access line growth of 3.7 percent in 1993,

[nterstate Aecers Charges
Pre  Refund o DI
Chaneri Avrviry  Demand Other i &

8(71) 56 5175 5(10) 5100 49

Increased demand for interstate services, as evidenced by ==
increase of 8.5 percent in interstate billed access minutes of use. mz::

interstate access prices by approximarely S60, effective July 1, 1932
in addition o $90, effective July 1, 1992, primanly due 10 FCT-
mandated changes that resulted in a cost shift to intraszz:e

junsdictions.

Intrastate Aecess Charges
Proce Refund Tmereane
Chanper Actirvin Dirmand Orber I -
S(18) 1] 519 - 59 1.3

Intsastate access charges increased pnimarily a3 3 resuis <
increased demand and lower refunds, largely offset by the effectsc?

price decreases
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Leng-Distance Network Service

Prur Refund Fncrrasc
Changnn  Aerary  Dymand Ovber 5 *
57N 5(1) $31 sf1) s 1.5

The increase 1n Jong-distance nerwork service revenues reflects
business growth, partially offset by the impacts of competition,
particularly in Wide Area Telephone Service and 800" services, and
price decreases.

Other Services Other services revenues increased 9.0 percent in 1993
due to increased revenue from billing and collection services and
continued market penetration in voice Messaging services.

Publishing and Other
Derregat
1992 1992 I w
Publishing 5 949 5 949 - =
Orher - net 121 143 § (22) (15.4)
Toal $ 1,070 51092 5 (22) (2.0)

Revenue for the entire publishing and other group was reduced
by approximately $86 in 1993 due to the sale of certain publishing
and telephone equipment distribution operations. Revenues from
ongoing operations increased $64, or 5.9 percent, primarily as a result
of price increases related to publishing activities. Volume of Yellow
Pages directory advertising was casentially flacin 1993,

Developing Businesses
Increase
178] 1992 ! -
Domestic wircless $ 561 § 407 § 154 37.8
International directones 7 - 7 -

Domestic wireless revenue “ncreased as a result of an expanded
cellular customer base, which grew by 45 percent during 1993. This
growth reflects increased penetration and 3 migration 1o the recal
distribution channel. Average cellular revenue declined by 5.6
percent to approximately $76 per customer, per month. Revenue
from international directories reflects the 1993 startup of US WEST
Polska, 3 publisher of directories in Poland.

w'r sr o 1rau

Costrand Lxpenies
Tneveair s Divreanes
1991 1992 5 &
Emplovee-related expenses $ 3584 53487 § ¥7 28
Qther operating expenses 2,065 1,995 70 13
Taxes other than income 1axes 417 378 19 103
Dep eciation and amortization 1,955 1,881 74 39
Restrucruring charge 1,000 = 1,000 -
Interest expense 419 453 (14) (3.1}
Equiry losses in
unconsolidated venrures 74 41 1N 21
Other income (expense) - net (15) (17) () (11.8)

Employee-related expenses at USWC increased by §41, 07 1.4
percent, over 1992. This increase was sttributable to basic wage
increases, increased overtime costs (affected by flood damage in the
midwestern states) and costs incurred for temporary emplovess in
conjunction with customer service initiatives. These factors were
partially offset by the effects of work-force reductions, primarily in
conjunction with the company’s 1991 restructuring plan. During
1993, USWC reduced its employee level by 2,755 employees. The
work-force reductions and the companys emphasis on health-care
cost conrainment through managed care and other programs, and
earnings on the amounts funded for postretirement benefit costs,
resulted in a decline in health-care costs of approximately 525 in
1993. Growth in the company’s domestic wireless business also
contributed to the increase in employee-related expenses

Other operating expenses increased by 856, or 1.5 percent, at
USWC a1 a result of higher network software costs and increased
advertising expenses. Higher marketing costs related to an expanding
domestic celhular subscriber base also conmibuted to the increase in other
operating expenses, parnially offsct by lower expenses due to the sale of
cernain publishing and telephone equipment dirtribution operations.




Consolidated Statements of Operations

Dallary vm maifiens (exiept peesbare ampunt]

Year Ended Drecember J I 1994 1993 1950
Sales and other revenues S 10,9353 5 10,294 5 931
Emplovee-rclated expenses 3,779 3,584 3487
Other operaning expenses 2,203 2,065 i H
Taxes other than income taxes 412 417 378
Depreciation and amortization 1,052 1,955 1881
Restrucruring charge ' - 1,000 -
Interest cxpense 442 439 452
Equity losses in unconsolidated ventures 121 74 43
Gans on sales of assers:
Partial sale of joint venture interest 164 - -
Rural telephone exchanges B2 - -
Paging asscts 68 - =
Other income (expense) = net 25 (15) {17
Income from conunuing operations before income raxes 2,283 745 1,565
Provision for income raxes 857 249 453
Income from continuing operations 1,426 476 1078
Discontinued operations:
Estimated loss from June 1, 1993 through disposal, net of 1ax - (100} -
Income 1ax rate change (20) -
Income, net of tax {to June 1, 1993) 38 103
Income Lefore extraordinary items and cumulative
cffect of change in aceounting principles 1,426 394 1,179
Extraordinary irems:
Discentinuance of SFAS Na 71, net of tax - {3,123) -
Early exninguishment of debs, net of rax - ("7 -
Cumulanive cffect nf:h:.n;: in sccounting pnnciples:
Transition effect of change in accounting for
postretirement benefits other than pensions
and other postemplayment benefits, net of tax e = (1.793
MNet income (loss) $ 1,416 5 (2,806) 5 (6ls)
Earnings (loss) per common share:
Continuing operations 5 14 § 11 s 216l
Disconunued operanons:
Esumated loss from June 1, 1993 through disposal = (0.24) =
Income tax rate change (0.04) -
Income (to June 1, 19%3) - 0.09 0.25
Exrraordinary items:
Discontinuance of SFAS Na 71 - (7.45) -
Early extnguishment of deby - (0.18) =
Cumulative effect of change in accounting principles . = {4.35)
Earnungs (loss) per commeon share § 314 s (669 S (L49)
453,316 419,365 412,518

Average common shares outstanding (thousands)
The acompiming notts wre un bnergral pan of the Comaldned Finanial Summenn
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" Consolidated Balance Sheets

Daligry im meilizns

Dieeember 31, 1994 199]
Assets
Current asscts
Cash and cath equivalents s 209 5 128
Accounts and notes receivable, less allowance for
credit ‘osses of $62 and §54, respectively 1,693 1,570
Inventories and supplics 189 193
Deferred tax assct 352 336
Prepaid and other kb 2} 273
Total current assers 1,766 2.500
Propery, plant and equipment - net 13,997 13,232
1nvestment in Time Warner Entertainment 251 2552
Intangible asscts - net 1,858 514
Investment in international venrures BS1 477
Net assers of discontinued operations 30 554
Orther asico 878 851
Toral assers S 13,204 § 20,650
Liabilivies and Shareowners’ Equity
Current liabil.ties:
Short-term debt 5 28W% s 1,776
Accounts payable 944 977
Employee compensation nT 3g6
Dividends pavable 251 236
Current portion of restructuring charges KL F) 456
Orther 1,278 1,150
Total current Liabilities 6,014 4981
Long-term debt 5,101 5423
Postretirement and postemployment benefit obligations 2,502 2,659
Deferred income 1axes §90 20
Unamortized investment tax cr=its 131 280
Deferred credits and other 1,033 1,235
Preferred stock subject to mandatory redemption 51 =
Commaon shareowners' equity:
Commen shares - no pas, 2,000,000,000 suthortzed; 476,880,420
and 448,126,801 issued; 469,343,048 and 441,139,829
outstanding, respectively 8,056 6,996
Cumulative deficit (458) (857)
LESOP guarantee (187) (243)
Foreign currency translation adjustments (29) (35
Toral common shareowners' equity 7382 5,861
§ 13,104 5 20,680

Total lisbilities and shareowners’ equity

Conungencies (sec Note 16 to the Consolidared Financial Statements)

Thie sccompar ming not A an insgral part f the Consoliduted Financul Sucmenn.
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- Consolidated Statements of Shareowners’ Equity

Deiiares vm mrilanmn

Year Ended Decerber 11, 1794 1991 1932
Common Shares
Beginning balance 5 6,99 5 5570 S 5007
lssuznee of common stock 694 1.224 14
Sentlement of litigation 210 - -
Benefit trust contribution (OPEB) 185 - =
(Purchase) issuance of tressury stock (20) [ 20
Other (7 4) i1
Ending balance 8,056 6.996 il
{Cumulative Deficit) Retained Earnings
Beginning balance (857) 2,826 4,316
Net income (loss) 1,426 (2,506) (b14"
Dividends declared (§2.14, $2.14 and 52.12 per share, respectively) (980) (905) (676)
Markes value adjustment for securities (64) 35 -
Other 17 (n -
Ending balance (458) (857) 2,826
LESOP Guarantee
Beginning balance {243) (294) (342
Activiry 56 51 48
Ending balance {187) {243) {294)
Fareign Currency Translation Adjustments
Beginning balance (35) (34) 7
Acrivity [ (1) (41!
Ending balance 29 (15} (34
Toral Common Shareowners' Equity $ 7,382 5 5,861 § B.248

Commen Shares Autborized at December 11 (Thousands) 2,000,000 2,000,000 2,000,000

Common Shares Outstanding (Theusands)

Beginning balance 441,140 414,462 409,936
Issuance of commeon stock 18,647 26,516 3,948
Sertlenent of litigation 5.506 - -
Benefit trust contribution (OPEB) 4,600 - -
{Purchase) issuance of treasury stock . (550) 162 578

469,343 441,140 414,462

Ending balance
The accompany g notes ars sa nergral part of the Consalelisra Finanend Sttemenn

[T T T ST |




Notes to Coasolidated Financial Statements

Far the Vears Ended Decambre 31, 1994, 1993 awd 1992 (Dailars 1n Alllremi.

Frcepr Pev Share Ampuwns)

1

NOTLE 1: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Rasiy of Presentation: The Consalidated Financial Statements
include the aceounts of US WEST Ine. ("U S WEST or “company™)
and its majorin-owned subsidiaries, excepe for discontinued
operations as discussed in Note 17 to the Consclidated Financial
Starements. All significant intercompany amounts and transactions
have been climinated. Investments in less than majoriry-ewned
veniufes are accounted for using the equiny method.

In the rhird quarter of 1993, U $ WEST discontinued accounting
for irs regulated telephone operations, Lerealter referred to as
U § \WEST Communications ("USWC"), under Statement of
Financial Accounting Standards ("SFAST) No. 71, "Accountng for
the Ettects of Certain Types of Regulation” (See Note 5 1o the
Cumsolidated Financial Statements.)

U S \WEST operates in onc industry segment (Communications
and Rilsted Serices) as defined in SFAS Nao 14, “Financial
Reporting for Segments of 2 Busincss Enterprise” The companys
Cupiral Asscts scgment has been discontinued.

The largest volume of the companys services are provided 1o
ATE&T During 1994, 1993 and 1992, revenues related 1o those
services provided to AT&T were §1,130, $1,160 and 51,203,
respectively. Relared accounts receivable at December 31, 1994 and
1993 roraled $98 and 597, respectively:

Cerrain reclassifications wathin the Consolidated Financial
Statem=nts have been made to conform 1o the current year
prescntanion.

Carh and Cash Eguivaie, 132 Cash and cash equivalents include
highly liquid investments with original maruritics of three months
o less that are readilv convertible into cash and are not subject to
ugnificant risk from flucruarions in interest rates.

Inventeries and Supplies: New and reusable matenals of USWC
are carried at average cost, except for significant individual items
that are valued based on specific costs. Non-reusable material is
carried at its estimated salvage value. Inventones of U 5 WESTs

non-telephone operations are carnied at the lower of cost or mazket
on 2 first-in, first-out basis.

Property, Plant and Eguipment: The invesrment in proper. 7o
and cquipment is carricd at cosr, less accumulated deprecianas
Additions, replacements and substantial betterments are eapitdiices
Costs for normal repair and maintenance of properry, plant 2z
equipment are charged to expense as incurred.

USWCs provision for depreciation of properry, plant =z
equipment is bascd on vanous strught-line group methods uvr:
remaining usetul (economic) lives based on industnwide stuc_s:
Prior to disconunuing SFAS Na 71, depreciation was based on lve
specified by regulators. (See Note 5 to the Consolidated Finanzi~
Sraternents.) When the depreciable property, plant and equipmare
of USWC is retired or sald, the onginal cost less the net salvazs
value is generally charged to accumulated depreciation

The non-telcphone operations of U § WEST provide ==
depreciation using the straight-line method. When such deprecizis
property, phnt and equipment is retired or sold, the resulting -
or loss is recognivzed currently as 3 element of other income.

Depreciation expense was £2.029, 51,941 and 51,857 in 195=
1993 und 1992, respectively

Interest related to qualifying construction projects is capitalize=
and is retlecred as a reducrion of interest expense. At US\WC, prics
to discontinuing SFAS Na. 71, capitalized interest was includee 25
an clement of other income. Amounts capitalized by U S WEET
were S44, 520 and 529 in 1994, 1993 and 1992, respectively

intangible Aisets: The costs of identified intangible assets anz
goadwill are amortized by the straight-line method aver periccs
ranging from five to 40 years. Thesc assers are evaluated, with othe:
related assegs, for impairment using a discounted cash tlow
methodology: Amortizanon expense was 523,514 and 524 in 199=.
1993 and 1992, respecuively.

Foreign Currency Translation: For international investments.
assets and liabilities are translated ar year-end exchange rares, anc
income statement items are translated at average exchange rates fo:
the vear. Resulting translation adjustments are recoided as a separaie
component of common shareowners’ equin:
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Revenue Recognition: Local telephone service, cellular access and
cable television revenues are generally billed monthly, in advance,
and revenues are recognized the following month when services are
provided. Revenues derived from other telephone services, including
exchange access, long-distance and cellular urtime usage, are billed
and recorded manthly as services are provided.

Directory advertising revenues and related dircctory costs are
generally deferred and recognized over the period during which
directories are utilized, normally 12 months. The balance of deferred
directory costs included in prepaid and other is $217 and §197 at
December 31, 1994 and 1993, respectively.

Financial Instruments: Net intcrest income of expense on interest
rate swaps is recognized over the life of the swaps as an adjustment
to interest expense. Gains and losses on forward contracts, designared
as hedges of interest rate exposure on debt refinancings, are deferred
and recognized as an adjustment to interest expense over the life of
the underlying debt. Gains and losses on foreign cxchange forward,
option, and combination option contracts, designated as hedges, are
included in common sharcowners’ equity and recognized in income
on salc of the investment.

Computer Software: The cost of computer software, whether
purchased or developed internally, 18 charged to expense with two

exceptions. Imitial operating systems sofrware is capitalized ana
amortized over the life of the related hardware, and inirial neraers
applications software is capitalized and amortized over three vean
Subsequent upgrades to capiralized sofrware are expensed
Capiralized computer software of $146 and $148 at December 31
1994 and 1993, respectively, is recorded in property. plant znc
equipment. The company amortized capitalized computer sofrwrs
costs of $86, $51 and $24, in 1994, 1993 and 1992, respectively

Incame Taxes: The provision for income taxes consists of an ameun:
for taxes currently payable and an amount for tax conscquences
deferred to future periods in accordance with SFAS No. 109
U § WEST implemented SFAS Na 109, "Accounting for Incoms
Taxes” in 1993. Adoption of the new standard did not have 2
material effect on the financial position or results of operations.
primarily because of the company’s earlict adoption of SFAS Na. 96

For financial statement purposcs, investment tax credits of
USWC are being amortized over the economc lives of the relates
property, plant and equipment in sccordance with the deferrec
mecthed of accounting for such credits.

Earningi (Loss) Per Commen Skare: Lamings {loss} per comman
share are computed on the basis of the weighted average number of
shares of cominon stock outscanding during each year.

2

NOTE 1 ACQUISITION OF ATLANTA CADBLE

PROPERTIES

On December 6, 1994, US WEST - juired the stock of Wometco
Cable Corp. and subsidiaries, and the assets of Georgia Cable
Holdings Limited Partnership and subsidiary partnerships (the
“Atlanta Cable Properties”), for cash of $745 and 12,779,206
U S WEST common shares valued at $459, for a toral purchase price
of approximately §1.2 billion. The Atlanta Cable Properties’ results
of operations have been included in the consolidated results of
operations since the date of acquisition

The acquisition was a«sounted for using the purchase method.
Accordingly, the purchase price was allocared to assets acquired
(primarily identified intangibles) based on their estimated fair values.

The identiiied intangibles and goodwill are being amortized on
a straight-line basis over 25 years.

Following are summarized, consalidated, unaudited, pro forma
results of operations for U5 WEST for the vears ended December
31, 1994 and 1993, assuming the acquisition occurred as of the

beginning of the respective periods:

Yeor Ended Dagvaber 11, 1via LA
Revenue $11,148 §10,494
Net income (loss) 1.415 (28171

1.04 (6.52)

Earnings (loss) per commaon share
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INVESTMENT IN TIME WARNER ENTERTAINMIENT

NOTIL 3

On September .5, 1993, US WEST acquired 25.51 percent pro-
rata priority capiral and residual equiry interests ("equity interests”)
in Time Warner Enterainment Company L.P. ("TWE") for an
aggregate purchase price of $2.553 billion, consisting of §1.532
billion in cash and $1.021 billion in the form of a four-year
promissory note bearing interest at a rate of 4.39] percent per
annum. TWE owns and operates subsranvially all of the
cntertainment assets previously owned by Time Warner Inc.,
consisting primarily of its filmed enterrainment, programming-
HBO and cable businesses. As a result of US WEST s admission to
the partnership, certain wholly owned subsidiaries of Time Warner
Inc. ("General Partners”) and subsidiaries of Toshiba Corporation
and ITOCHU Corporation hold equity interests of 63.27, 5.61 and
5.61 percent, respectively: In connection with the TWE investment,
tine company acquired 12,75 percent of the common stock of Time
Warner Entertainment Japan Inc., a joint venture company
cstablished 10 expand and develop the marker for enterrainment
services in Japan.

The company has an option to increase its cquiry interests in
TWE from 25.51 up to 31.84 percent depending on cable operating
performance, as defined in the TWE Partnership Agreement. The
option is excrcisable, in whale or part, berween January 1, 1999, and
May 31, 2005, for an aggregate cash exercise price of $1.25 billion
to 1.8 billion, depending on the year of exercise. Either TWE or
U § \WWEST may elect thar the exercise price for the option be paid
with partnership interests rathe:  1n cash.

Pursuant to the TWE Partnership Agreement and U S WEST
Admission Agreement, there are six levels of capital. From the most
to least senior, the capital accounts are: senior preferred (held by the
General Partnens); A preferred (held pro rata by all partners); B, C
and D preferreds (all held by the General Partners); and common
(residual equity interests held pro rata by all partners). Of the §2.553
billion contributed by U 5 WEST, §1.658 billion represents
A prefcrred capital and $895 represents common capital. The TWE
Partnership Agreement provides for special allocations of income
and distributions of partership capiral, which are based on the fair
value of assets contributed to the partnership. Partnership income,
to the extent earned, is allocated as follows: (1) to the partners so
that the economic busden of the income tax consequences of
partnzrship onerations is borne as though the partnership was raxed
as 2 corporauon ("special tax income”); (2) 1o the parmers’ preferred
capital accounts in order of prionity shown above, ar vanous races of
recurn ranging from 8 percent to 13.25 percent; and (3) to the
partners’ common capital according to their residual partnership

interests. To the extent partnership income is insufficient to sanss.
all special allocations in & particular accounting peniod, the unearzs
poction is carried over until satisfied out of furure parinersini:
income. Partnership losses generally wall be allocated in reverse crcer
first to eliminate prior allocations of partnership income, exczze
senior preferred and special tax income, next to reduce initial eazuts
amounts, other than senior preferred, then 1o reduce the senics
preferred account and finally, to eliminate special tax income. Als:

the senior preferred is scheduled to be distributed in three 2nnua
installments beginning July 1, 1997. The value of the Cand D
preferreds will be determined ar furure dates and is dependent oo
achieving certain operating targets berween 1992 and 2001.

Beginning July 1, 1994, the TWE Partnership Agreemen:
generally permits cash distributions to the partners to pay appliczbis
taxes on their allocable taxable income frem TWE. In additior..
beginning July 1,1995, and subject ro restricred payment limitations
and availabiliry under the applicable financial ratios contained in 1z
TWE Credit Agreement, distributions other than tax-relazec
distributions also are permitted. For other than distributions rels:z<
to taxes or the senior preferred, the TWE Partnership Agreemen:
requites certain cash distribution thresholds be met to the limitec
partners before the General Pareners receive their full sharz
of distributions. No cash distributions were made to U § WEST
in 1994

The company accounts for its investment in TWE under the
equity method of accounting The excess of fair marker value over
the book value of total partnership net assets implied by the
company’ investment is $5.7 billion. This excess is being amorrize=
on a straight-line basis over 25 years. The company’s recorded shase
of TWE n?:;:tin; results represents allocated TWE net income or
loss adjusted for the amortization of the excess of fair market value
aver the book value of the partnership net assers. As a result of this
amortization and the special income allocations described above,
U S WESTS recorded pretax share of TWES 1994 and 1993
operating results was ($18) and ($20), respecrively:

As consideration for its expertise and participation i the cable
operations of TWE, the company earns a management fee of 130
over five years, which is payable over a four-year period beginning
in 1995. Management fees of $26 and 58 were recorded to other
income in 1994 and 1993, respectively.
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Summarized financial information for TWE is prescnted below:

Year Ended Decrmiber 31, December 11,

Summarized Operaning Revwlis 1994 1997 Summarized Financal Peouwn 1704 1872

Revenue $ 8,460 $ 7946  Current asscts § 3,573 S 3,745

Operating expenses (1) 7,612 7.063  Non-current asscts 15,089 14.218

Interest and other expense, net (2) 647 611  Current liabiliti=s 2,857 2,265

1ncacne belfore income s Non-current liabilitics 7,909 8,162

Income before extraordinary item 161 208  Partners’ capital 6233 6,000

Net income s 161 9y Incarly 1995, Time Warner Inc. announced its intention to sumplify its
s corporate structure by establishing 2 separate, sell-financing enterprise

{1} Imclucies deprrosien and smornzsesen of $943 snd 1900 in 1994 and 1990, rvpeciimly
1) Incluehes comoraie servior of $40 in 1994 sad 1991

to house its cable and telecommunications properties. Any change in
the structure of TWE would require the approval of US WEST and

s TWE partners.
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NOTE 4:

RESTRUCTURING CHARGES

The company’s 1993 results reflecta $1 billion restrucruring charge
(pretax). The rescructuring charge includes only the specific,
incremental and direct costs that can be estimated with reasonable
accuracy and are dlearly identifiable with the related plan. The related
restructuring plan (the *Plan”) is designed to provide faster, maore
responsive customer services, while reducing the costs of providing
these services. As part of the Plan, the company is developing new
systems thar will enable it to monitor nenworks to reduce the risk of
service interruptions, activate relcphone service on demand, provide
automarted inventory systems and centralize its service cenrers so
customers can have their telecommunications needs met with one
phone call. The company is consolidating its existing 560 customer
service centers centers into 26 centers o 10 cities and reducing its
total work force by approximately 9,000 employees (including the
remaning employee reductions associated with the restructuring
plan announced in 1991). The Plan provides for the reduction of
2,450 management and 6,550 occupational employees.

Following is a schedule of the costs included in the 1993

restructuring charge:

systems with new syscems designed to provide integrated, end-to-end
customer service. The work-force reductions would not be possible
without the development and installation of the new sysrems. which
will eliminate the current, labor-intensive interfaces berween existing
processes. Real estate costs include preparation costs for the new sensce
centers. The relocation and retraining costs are relared to moving
employees to the new service centers and retraining employees on the
methods and systems required in the new, restructured mods of
opecration.

During 1994, 497 management and 1,683 occupational
employces left the company under the Plan. The following rable

shows amounts charged ro the restrucrunng reserve:

Amaant

Employee separation (1) 5 75
Systems development 127
Real estate 50
Relocation 2]
Retraining and ather 16
s 289

1994 restructuning reserve activiy

Employce separation § 230
Systems development 400
Real estate 130
Relocation 110
Retraining and other 45
Asset write-down &5
Toral $ 1,000

Employes separation rosts include severance payments, health-
care coverage and postemployment education benefits. Systems

development coss include the replacement of existing, single-purpose

(1) lnchades $56 assaciated with worke foree reductsans wrder the 1991 mamrecrunng plan

The company’ 1991 restrucruring plan included a prerax charge
of $364 due to planned work-force reductions and the write-off ¢!
certain intangible and other assets. The portion of the 1991
restrucruring charge related 1o work-force reductions was §240, and
covered approximately 6,000 emplayees. The balance of the unused
rescrve associated with work-force reductions at December 31, 1993,
was §56. All expendirures and work-force reductions under the 1991
plan were completed by the end of 1994.
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NOTE 35:

PROPERTY, PLANT AND EQUIFPMENT

The composntion of property; plant and equipment follows:

Dieeember 51, 994 1981
Land and buildings § 2604 S 2,521

Telephone nerwork cquipment
and outsids plant 21,519 22,479
Gereral purpose computer and other 4,157 3,569
Construction in progress 734 592
31.014 29,161

Less sccumulated depreciation:
Buildings 698 656

Telephone nerwork equipment

and outside plant 14,175 11,389
General purpose computer and other 2,144 1,884
17,017 15,929
Property, plant and equipment - net 513,997 513,232

In 1994, USWC sold cerrain rural telephane exchanges with a
cost basis of $122. The company received consideration for the sales
of §93 in cash and $81 in replacement property. The company will
receave an additional $30 of replacement property in 1995.

Discontinuance af SFAS No, 71 US WEST incurred a non-cash,
extraordinary charge of $3.1 billion, net of an income rax benefit of
$2.3 billion, in conjunction with its decision to discontinue
accounting for the operations of USWC in accordance with
SFAS No. 71, "Accour” g for the Effects of Certain Types of
Regulation,” as of Seprember 30, 1993. SFAS Na. 71 generally
applies to regulated companies that meet cerrain requirements,
including 3 requirement that a company be able 1o recover its costs,

notwithstanding competition, by charging its customers at prices
established by its regulators. U S WESTS decision to discontinus
application of SFAS No. 71 was based on the belief that competitiar.
market conditions and the development of multimedia technoler
more than prices established by regulators, will determine the furuss
cost recovery by USWC. As a result of this change, the remaining
asset lives of USWC plant were shorrened to more closely reflzc:
the useful (economic) lives of such plant.

Following is a list of the major categories of telephone proper.
plant and equipment and the manner in which depreciable lives wez=
affected by the discontinuance of SFAS Na 71:

Avrvape Laft (veara)
Befars Aferr
Casrgery Dircerermuamie Discentimuance
Digiral switch 17-18 10
Digital carcuit 11-13 10
Acrial copper cable 18-28 15
Underground copper cable 25-30 15
Buried copper cable 215-28 20
Fiber cable 30 20
Buildings 2749 2749
[ [

General purposc computers

The company employed rwo methods ta determine the amoun:
of the extraordinary charge. The “economic life” method assumed
that 3 portion of the plant-related effect is 2 regulatory asser that was
created by the under-depreciation of plant under regulation. This
method vielded the plant-related adjustment thar was cor.firmed by
the second method, a discounted cash flows analysis

Following is a schedule of the rarure and amounts of the after-
tax charge recognized a3 a result of the company’s discontinuance of
SFAS Na 71:

Flant related $ 1124

Tax-relared regulatory assets and liabilities {208)

Other regulatory assers and Labilines 207
§ 3,123

Toral
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NOTE b

DEWRT

—_—

Short-term Debt The components of short-term debt fallow:

Dicember 11, 1794 1571
Notes payable:

Commercial paper $ 2,305 5 1,029
Current portion of long-term debr,

including $500 and $450 payable to

TWE, in 1994 and 1993, respectively pap) 795
Allocated to discontinued operations - net {200) (48)
Tortal 5 2,837 31,776

lomg-term Debt Interest rates and maturities of long-term debt at December 31 follow:

ot

The weighted average interest rate on commercial paper was 5.
pescentand 2.77 percent at December 31, 1994 and 1993, respectivels:
U S WEST is permitted to borrow up to approximately £1.9

billion under shore-term formal lines of credit, all of which was
available at December 31, 1994,

Aaturitica Tusad Tadai
i vavest raie: 1994 1977 1998 19¥9¥ Thereafier 1954 1977
Upto 5% § 271 L1 - $ 35 5 - $ 240 § S4p 5 Bds
Above 5% 1o 6% 13 25 300 - 251 599 561
Above 6% to 7% - - - 226 1,290 1,516 1,383
Above 7% to 8% &70 16 - - 2,507 3193 2,061
Above 8% to 9% 28 - - 126 290 444 504
Above %% 1o 10% - 29 - 15 355 399 399
$ 982 s 70 § 335 $ 167 § 4,941 6,697 8,752
Capiral lease obligations and other 153 139
Unamortized discount - net (1,239) (101)
Allocated 1o discontinued ~-crations - net (5100 (367)
§ 5,101 $5.423

Total

Long-term debt consists principally of debentures and medium-
term notes, debr associated with the company’s Leveraged Employee
Stock Ownership Plans (LESOP), and zero coupon, subordinated
notes convertible at any time into U § WEST common shares. The
zero coupon notes have a yicld to maturity of approximately 7.3
pescent and are recorded at 3 discounted value of $498. Long-term
deb also includes a note payable to TWE of $271in 1994 and 5555

in1993.

During 1993, U § WEST refinanced debe issues aggregating 527
billion in principal amount. Expenses assocuted with the refinancing
resulted in an extraordinary charge to income of 577, ner of a tax
benefit of $48. The refinancing allowed the company to take
advantage of favorable interest rates.

Interest pavments, net of amounts capitalized, were $534, 5680
and $704 for 1994, 1993 and 1992, respectvely, of which §103,5212
and §220, respectively, relate ro discontinued aperations
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LEASING ARRANGEMENTS

NOTE &

U S WEST has envered into operating leases for office facilities, Minimum future lease payments as of December 31, 1994, unce:

equipment and real estate. Rent expensc under operaning leases was non-cancellable operating leases, follow:

288, 5275 and $274 in 1994, 1993 and 1992, respectively Vier
1995 s 152
1996 140
1997 i
1998 12:
1999 108
Thereaflter 83
Toral $ 1.506
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DERIVATIVE FINARNCIAL

NOTE &

INSTRUMENTS

The company is exposed to market risks arising from changes in
interast rates and foreign exchange rates. Derivative financial
instruments are used by the company to manage these risks.

Interest Rate Risk Management The company enters into intercst
ralc swap agreements 10 manage its market exposure to flucruations
in interest rates. Swap agreements are primarily used to effectively
convert existing commercial paper to fixed-rate debt. This allows the
company 10 achieve interest savings over issuing fixed-rate debt
directly. Additionally, the company has entered into interest rate
swaps to effectively terminate existing swaps.

Under an interest rate swap, the company agrees with another
party to exchange  ‘erest pavments ar specified intervals over a
defined term. Interest payments are calculated by reference to the
notional amount based on the fixed- and variable-rate rerms of the
swap agresments. The net interest received or paid as part of the
interest rate swap is accounted for 25 an adjustment to interest expense.

The company also entered into 3 CUrrency swap to convert Swiss
franc-denominared debt to dollar-denominated debt. This allowez
the company to achicve interest savings over issuing fixed-rate.
dollar-denominated debe. Under the currency swap, the compant

ed with another parry to exchange dollars for francs wathin thie
terms of the loan, which include periodic interest pavments anc
principal upon origination and marunry The currency swap anc
foreign currency debt are combined and accounted for as if fuves-
rate, dollar-denominated debr were issued dircctly

The following table summarizes terms of swaps pertaiming 10
continuing operations as of December 31, 1994, Vanable raes are
primarily indexed to the 30-day commercial paper rate.

Wnphied Average Rair
Cantimuing aperations  Nonsaal Ameunt Marentus  Reveree Py
Vanable 10 fixed 5 785 1995 - 2004 614 647
Fixed to vanable 5 1995 681 587
195% - 653

Currency n
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The following tablc summarizes terms of swaps pertauning to
discontinued operations as of December 31, 1994, Vanable rates are
indexed to theree- and six-month LIBOR.

W rphted Avvrape Raie
_

D epersiromt Nenonal Ameunr  Mawwriiin Rovenr far
Varable to fixed (1) 5 380 1996- 1997 569 9.03
Fixed to vanable (1) 380 1996-1997 7.29 5.80
Vanable rate basis

adjustment (2} 10 1997 5.9 7.4

(1) The fonrd mn waruaiske wersp s the ssmne serm s b varlsls 1 foed veap sl wis gl
o 19 permimare the varsashe oo fingd peap The net snterris gt on the e o o cen ol
hmﬁlpmmﬂinmllhhﬂdmmmhnmm
(21 V arsable rase it based o U, S Tressary sovwntan o veappred e s LIDOH -hasd inserese
(203

In 1993, the company exccuted forward contracts 1o sell

U. S. Treasury sccurities to reduce debt issuance risks by allowing
the company to Jock in the Treasury rate component of the future
debe issuc. At December 31, 1994, deferred credits of S8 and
deferred charges of $51 on closed interest rate forward contracts are
included as part of the carrying value of the underlying debr. The
deferred credits and charges are being recognized as a yield
adjustment over the life of the debr, which matures ar various dates
through 2043, The net deferred charge is dircctly offsct by the lower
coupon rate achicved on the debt issuance. At December 31, 1994,
there were no open forward contracts on interest rares.

The counterpartics to these derivartive contracts are major
financial institutions. The company is exposed to credit loss in the
event of non-performance by these counterpasties. The company
manages this cxposure by monitoring the credit standing of the
counterparry and establishing dollar and term limitations that
correspond to the respective credit rating of each counterparry. The
company does not have significant exposure to an individual
counterparry and does not anti.., ate non-performance by any

counterpary.

Foreign Exchange Risk Management The company enters a0
forward and option contracts 1o manage the market risks associitec
with fluctuations in foreign exchange rates after considering
offsctting foreign exposures among international operations.

The company enters into forward contracts to exchange fore:2n
currencies at agreed rates on specified furure dares. This allows the
company to fix the cost of firm foreign commitments. Tne
commitments and the forward contracts are for periods up 10 one
year. The gain or loss on forward contracts designated as hedges of
firm fareign investment commitments are included in comman
sharcowners’ equity and are recognized in income on sale of the
Investment.

The company also enters into foreign exchange combinarion
option contracts to protect against adverse changes in foreign
exchange rates. These option contracts combine purchased options
ta cap the foreign exchange rate and written options to finance the
premium of the purchased options. The commitments anc
combination option contracts are for periods up to one year Gans
o losses on the contracts, designated as hedges of firm invesiment
commitments, arc included in common shareownen’ equiry and 2rc
recognized in income on sale of the investment.

The counterparties to these contracts are major financial
institutions. The company is exposed 1o credit Joss in the event cf
non-performance by these counterparties. The company does not
have significant exposure to an individual counterparty and does nos
anticipate non-performance by any counterparty

At December 31, 1994, the company has outstanding forward
and combination option contracts to purchase British pounds in the
notional amounts of $135 and $35, respecrively All contracrs marure
within one year.

Cumulative deferred credits on foreign exchange contracts of
§7 and deferred charges of $25, and deferred raxes (benefits) of 53
and ($10), respectively, are included in common shareowners equiny

at Decemnber 31,1994
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FAIR VALUES OF FINANCIAL INSTRUMENTS

NOTE 9:

Fair values of cash equivalents, other current amounts reccivable and
payable, and short-term debr, including discontinued operations,
approximate carrying values due to their shor-term nature.

The fair values of mandaterily redeemable preferred stock,
forcign exchange forward and combinaiion option contracts
approximate the carrying values.

The fair values of interest rate swaps are baszd on estimated
amounts the company would receive or pay to terminate such
agreements, taking into account current interest rates and
creditworthiness of the counterparties.

The fair value of long-teem debr, including discontinued
operations, is based on quoted marker prices where available or,
if not available, is based on discounting future cash flows using
current inLcrest rates.

Dicvomier 31, i e
Contimuing and Carrpiag Fair Careyinp Far
duspnrinwed aperaciens Falwe Valur Falur baiar
Debr (includes

shart-term portion) $9221 $8700 § E&%5 5 E5:0
Inrerest rate swap

agreements - aisets - (15) - (25
Interest rate swap

agreements - labilitics - 20 - B¢
Debit-net $92121 $8705 $§ 6695 §9000
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NOTE 10:

PREFERRERD STOCK SUNJECT TO MANDATORY REDEMITION

U S WEST has 50,000,000 suthorized shares of Prcﬁ:rr:d stock.
On September 2, 1994, U5 WEST issued to Fund American
Enterprises Haldings Inc. (*FFC") 50,000 shares of a class of
newly created 7 percent Series B Cumulative Redeemable
Preferred Stock for a total of $50. (Sec Note 17 10 the Consolidated
Financial Statements.) The preferred stock was recorded at fair
market value of $51.

U 5 WEST has the right, commencing five years from
September 2, 1994, to redeem the shares for one thoutand dollars
per share plus unpaid dividends and a redemption premium. The
shares are mandatonily redeemable in year 10 ar face value plus unpz:c
dividends. At the option of FFC, the preferred stock also can be
redcemed for common shares of Financial Securiry Assurance, :
member of the Capiral Assets segment.
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NOTE 11: SHARCOWNLRS EQUITY

Common Stock At December 31, 1994, the company held 7,537,372
treasury shares with 2 cost basis of $§163, or $21.63 per share.

On December 6, 1994, 12,779,206 shares of U 5 WEST
common stock were issued to, or in the name of, the holdert of
Wometco Cable Corp. in accordance with a merger agreement. (See
Note 2 to the Consolidated Financial Statements.)

Tn connection with the settlement of sharcowner lirigation
{“Roscnbaum v. U § WEST lnc. et al”), the company issued
approximately 5.5 million shares of U S WEST common stock in
March 1994 to class members connected with this litigation.
U SWEST issued, to cenified class members, non-transferable nghns
to purchase shares of common stock directly from U 5 WEST, on
a commission-free basis, ara 3 percent discount from the average of
the high and low trading prices of such stock on the New York Steck
Exchange on February 23, 1994, the pricing date designated in
accordance with the sertlement. U S WEST received ner proceeds
of $210 from the offening,

During fourth quarter 1993, the company issued 22 million
additional shares of US WEST common stock for net cash proceeds
of §1,020. The company used the net proceeds to reduce short-term
indebredness, including indebredness incurred from the TWE

investment, and for general corporate purposcs.

Leveraged Employee Stock Ownership Plans (LESOP) US WEST
maintains employee savings plans for management and occupational
employees under which the company matches a certain percentage
of cligible contributions made by the employees with shares of
company stock. The company esu. slished rwo LESOPsin 1989 10
provide the company stack used for matching contributions to the

savings plans

The long-term debt of the LESOP trusts, which i
unconditionally guaranteed by the company, is included in the
accompanying consolidated balance sheets and corresponding
amounts have been recorded as reductions to commen shareowners'
equiry. The trusts will repay the debt with company contributions
and cerrain dividends received on shases of the companys commen
stock held by the LESOP. Total company contriburions to the trusts
(excluding dividends) were S80, 575 and $7Bin 1994, 1993 and
1992, respectively, of which §19, $24 and $28, respectively, have
been classified as interest expense. The company recognizes expense
based on the cash payments method. Dividends on unallocared
shares held by the LESOP were $11, §14 and $17 in 1994, 1993

and 1992, respectively.

Sbarebolder Rights Plan The board of directors of the company
has adopted a sharcholder rights plan which, in the event of 2
takcover attempt, would entitle existing sharcowners 1o certain
preferential rights. The rights expire on April 6, 1999, and are
redeemable by the company at any time prios to the date they would
become cffective.

Share Repurchase Subsequent 1o the acquisition of the Atlanta Cable
Propertics (See Note 2 to the Consalidated Financial Statements),
the company announced its intention to purchase U S WEST
comemon shares in the open market up to an amount equal to those
issued in conjunction with the acquisition, subject to market
conditions In December 1994, the company purchased 550,400
shares of U S WEST common stock at an average price per share of

$36.30.
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NOTE 14

EMPLOYEDL BENEFITS

Pension Plan Effective January 1, 1993, US WEST merged its two
defincd benefir pension plans, covering substantially all management
and oczupational employees, in 2 single plan. Management benefits
are based on a final pay formula, while occuparional benefits are based
on a flat benefic formula. U S WEST uses the projected unit credit
method for the determinarion of pension cost for financial reporuing
purposes and the aggregate cost methed for funding purposes. No
funding was required in 1994, 1993 or 1992,

The composition of the net pension credit and the actuarial
assumptions of the plan follow:
Year Ended December 11, 1994 1991 1952
Dectails of pension credir:
Service cost = benefirs

carncd during the period $ 197 $ 148 5 141

Interest cost on projected

benefic obligation 561 514 480
Actual return on plan asscts 188 (1,320) (411)
Met amortization and deferral {944) 578 (318}

Net pension credit 5 0 S5 (BO) § (108)

The expected long-term rate of return on plan assets used in
determining net pension cost was B350 percent for 1994, 9.00 percent
for 1993 and 9.25 percent for 1992,

The funded status of the plan follows:
Devemiber 11, 1994 1993
Accumulated benefit obligation,

including vested benefits of

$5,044 and $5,286, respectively 5 5,616 $ 5,860
Plan assets ar fair value,

primarily stocks and bonds 5 8,388 5 8,987
Less: Projected benefir obligation 7,149 7.432
Plan assets in excess of projecred

benefir obligation 1,239 1555
Unrecognized net (gain) loss 161 (70)
Prior service cost not yet recognized in

nct periodic pension cost (67) (72)
Balance of unrecognized net asser

at January 1, 1987 {785} {863
Prepaid pension asser $ 548 § 548

The actuarial assumprions used to calculate the projecred benelfl:
obligation follow:

Dievember J1. 1594 199
Discount rate B.00 7.25
Average rate of increase in furure

5.50 5.50

compensation levels
Anticipated future benefit changes have been reflected in the
above calcularions.




Postretirement Benefits other than Pensions U § WEST and
most of its subsidiarics provide certain health care and life
insurance benefits ro retired emplovees. Effective January 1, 1992,
U § WIST adopred SFAS No. 106 “Employers’ Accounting for
Postretirement Benefits Other Than Pensions” which mandates
that cmplovers refleet in their current expenses the cost of providing
resirement medical and life insurance benefits to current and future
retirees. Prior 1o 1992, U § WEST recognized these costs as they
were paid. Adoption of SFAS Na 106 resulted in a one-time, non-
cash charge agunst 1992 carnings of $1,741 net of a deferred income
tax benefit of £1,038, for the prior service of acrive and retired

of adopting SFAS No. 106 was approximarcly 547, 0r 5.11 perenze:

Inconjunction with the :I-ﬂupllnn of SFAS No. 106, for finanzz
reporting purposcs, the company clected to immediately recogniz:
the accumulated postretirement benefit obligation for cumrent 2=z
future retirees, net of the fair value of plan assets. However, 122
Federal Communications Commission and certain state junisdics.ons
permit amortization of the transition obligation over the aveszz:
remaining scrvice peried of active employees for reguiazes

ICCOUNTING purposcs.

U S WEST uses the projected unit credit method for the determination of postretirement medical costs for financial reporting purpere:
The composition of net postretirement benefit costs 2nd acruanial assumprions underlying plan benefits follow:

Vear Loaed [deoyeier 1], 1984 1981 1092
Medueal  Life Toial Medeal Life Tosal Medural Life Tet
Service cost = benefirs earned during theperiod  $ 62 5 13§ 75 £460 S511 57 §57 s$10 s 6?
Interest on accumulared benefin obligaton 21 39 260 215 36 271 223 13 25u1
Actual rerurn on plan assces 3 1 4 (73) (52) (12%) (19) {29) (45
Net amortization and deferral {68) (31 (99) 7 22 49 - - .
Ner postrerirement benefit costs $218 § 22 5240 £249 § 17 S206 $261 5 14 ]

fme 1002
The expected long-term rate of return on plan assers used in determining net postretirement benefit costs was 8.50 percent for 199+

arwl Y.00 pereent in 1993 and 1992,
The funded srarus of the plan fiollows:

Dvrmiber 11, 1994 180
Medical Life Tural Alydical Life Tuvas

Accumulated pustretirement benefit obligation antnburable ta:

Renirees £1,711 § 248 51,981 $1.795 § 311 $2,106

Fully eligihle plan participants 264 I8 Jo2 274 48 12;

Other active plan participants 240 13§ 1,075 983 170 1,153
Tord accumulated postretirement benefit obligarion 2,937 421 3,358 3.052 529 3581
Unrecogmized net gain (loss) 243 90 113 &5 (25) JOI
Fair value of plan asscrs, primanly stocks, bonds and life insurance (1) (894) (374) (1,268) (613) (388} (1.0QY
Accrued postretirernent benefit obligation §2,286 § 137 §1.41‘l $2504 5 116 5246210

110 Mesicad plan sers inchade U S WEST romersn soch of § 160 on | 994

The actuarial assumptions used 1o calculate the accumulated
postretirement benefit obligation follow:

Divcrmber J1. 99é 180]
Discount raze 8.00 725
Medical trend” 9.70 10.30
“!leduad cow mred e pradally deckines to an ul rase of & pereent i JOO&

A I-percent increase in the assumed health care cost trend rare
for each furure vear would have increased the aggregate of the senice
and interest cost components of 1994 net postretirement benefit cost
bv approximately S50 and increased th- 1994 accumulated
postretirement benefit obligation by approximarely $450.

For USWC, the annual amount funded will generally follow the
amount of expense allowed ia regulareny junisdictions.

Anticipared future benefit changes have been reflected in thess
postretirement benefit calculations

Other Postemployment Renefine U 5 WEST adopted. tl‘f::n_rc
January 1, 1992, SFAS No. 112, “Emplayers” Accounting for
Postemployment Benefits” SFAS No. 112 requires that empiayers
scerue for the estimated costs of benefits, ruch as workers
compensation and disability, provided to former or inactive
emplovees who are not cligible for reurement. Adoprion of SFAS
Nao. 1iz resulted in a one-time, non-cash charge against 1992
carnings of $53. net of a deferred income tax benefit of $32.
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NOTLE 1§: INCOMIL TAXES

The components of the provision for income raxes follow: The components of the net deferred rax liability follow:

Your Linded Diecomber 1), 1994 1993 1992 Divemier 11, 1994 199]
Federal: Propery, plant and equipment 5 1,504 5 1,340
Current $ 418 S 422 0§ 427 Leues 650 663
Deferred 351 (145) 4f  Stare deferred raxes - ner of federal effect 395 s
Investment tax credins - net (47) (56} (63)  Intangible assers 164 -
722 221 410  Investmentin partnerships 142 44
Other B84 G4
Stare and local: e
Clirscnt 52 71 62  Deferred tax lisbilities 2,979 2,420
Deferred 83 {23) 21 Postemployment benefits, including pension 718 76
135 48 g3  Resrucrurning, discontinued
i : tions and other 417 620
Pravision for income taxcs 5 857 $ 269 5 493 U;‘::'rnm::d investment tax credi 79 94
Amounts pad for income raxes were $313, 5391 1nd $459in 1994, State deferred raxes - net of federal effect 32 220
1993 and 1992, respectively, inclusive of discontinued operations. b L0 240
The effective tax rate differs from the statutory tax rate as follows: Deferred rax assers 1,763 1,930
Year Ensied Decewber 1], Net deferred tax liability 51216 $ 4%0
I P 1993
I‘T: ; ; o= The current portion of the deferred rax asser was $352 and §336
i doe e W - a4 MO December 3 1, 1994 and 1993, respecively, resulting primarily
Investment tax credit amartization (1.3) (3.0 (4.2) . ) :
State INCOme tac - from restructuring charges and compensation-related irems.
net of federal effect 1.9 4.0 35 On August 10, 1993, federal legislation was enacted that
Rate differential on reversing increased the corporate tax rate from J4 percent to 35 percent
temporary differences = (2.2 (3.1)  retrozcrive to January 1, 1993, The cumulanive effect on de ferzed
Depreciation on capiralized faxes of the 1993 increase in income rax rates was §74, including $20
overhesds-ner . - L4 21 for discontinued operations
Tax law change - catch-up adjustment - 31 " Thenetdeferred tax lisbility includes $678 in 1994 1nd $607 in
Restrucrunng charge - {(1.5) - . ; .
Other ©.1 07 (0.9) 1993 related ro discontinued operations
Effecrive tax rare 37.5 36.1 314 .
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NOTE 1o COMMITMUENTS AND CONTINGENCILS

At USWC, theie are pending regulatory actions in local regulatony
Junisdictions that call for pnice decreases, tefunds or both. In one
such instance, the Urah Supreme Court has remanded a Urah Public
Service Commission ("PSC”) order to the PSC for reconsideration,
thereby establishing rwo exceptions to the rule sgunst retrosctive
ratemaking: 1) unforeseen and cxtraordirany cvents, and 2)
misconduct. The PSCh initial order denied a refund request from
interexchange carricrs and other parties relared 1o the Tax Reform

filing - r.ade in accordance with the remand from the Supreme
Court - alleges thar the exceptions apply, the range of possible zun
to USWC is $0 10 §140.

U SWEST has ussucd letters of eredir, which expirein July 1993,
in conjunction with its investment in Binanang Sdn Bhé. :
Malaysian telecommunications company, toraling $110.

17

NOTE 17: DISCONTINULED OPLERATIONS

During sccond quarter 1993, the U S WEST board of directors
approved 2 plan ro disposc of the Capital Asscrs segment through
the sale of scgment assets and businesses. Accordingly, the company
recorded an after-tax charge of $100, or §.24 per share, for the
csrimared loss on dispesition. An additional provision of 520, or
5.04 per share, i relared to the effect of the 1993 increasc in federal
income tax rates. The Capiral Assets segment includes activitics
related to financial services and financial guarantee insurance
operations. Alsa included in the segment is US WEST Real Estate Inc,
for which disposition was announced in 1991 and 2 $500 valuation
llowance was established to cover both carrving costs and losses on
disposal of related properties. The entire Capital Asscts segment
has been accounred for as dis*  tinued operations in accordance
with Accounting Principles Board Opinion Na 30.

During 1994, U § WEST reduced its ownership interest in
Financial Securiry Assurance (*FSA”), 2 member of the Capiral
Assers segment, ta 60.9 percent, and its voting interest to 49.8
percent through a series of transactions. In May and June 1994,
U SWEST sold 8.1 million shares of FSA, including 2.0 million
shares 1o Fund American Enterprises Holdings Inc. (“FFC"), inan
initial public offering of FSA common stock ar $20 per share.
U S WEST received $154 in net proceeds from the offering. On
September 2, 1994, U S WEST issued 10 FFC 50,000 shares of
cumulative redeemable preferred stock for a toral of $50.
(See Note 10 to the Consolidated Financial Statements.) FFC's
voting interest in FSA is 21.0 percent, achieved through a
combinatior. of direct shase ownership of common and preferred
FSA shares, aud 2 voting trust agreement with U S WEST.
The company rerained certain risks in asser-backed obligations
related to the commercial real estate portfolia

FFC has a nghr of first offer and 2 call nght to purchase fre
US\WEST up to 9.0 million shares, or approximately 57 percent, of
outstanding FSA stock held by U5 WEST. USWEST anticipare:
its ownership wall be further reduced by 1996,

Dunng 1994, ) SWEST Real Estate sald 12 buddings, six parecis
of land and other asscts for approximarcly $327. An addiriona)
properry was sold in January 1995 for approximarcly $37. Duning
1993, five Joponics were sold for :lpprm.’:m:lc.iy S66. The tales were
in line with company cstimates. Proceeds from building sales werc
primanly used to pay related debr. U S WEST has completed ail
construction of exnting buildings in the commercial real estate
portfolio and expects to substantially complete the liquidanion of its
portialio by 1998. The remaming balance of assets subject 1o sale 1s
approximately $607, net of reserves.

In Decembar 1993, the company seld $2.0 billion of finance
seceivables and the business of U 5 WEST Financial Services 1o
NatonsBank Corporanion. Sales proceeds of § 2.1 billion were used
primatily to repay related debe. The pretax gain on the sale of
approximately S100, net of sclling expenses, was in line with
managements estimate and was included in the company estimate
of provision for loss on disposal. The management team thar
previously operated the entire Capiral Assets segment transferred
to NatonsBank.
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Building sales and operating revenues of discontinued operations
were 5553 in 1994, $710 in 1993 and $672 in 1992. Income from
discontinued operations for 1993 (to June 1) and 1992 rotaled 538

and $103, respectively: Income (loss) from discontinued operations
subscquent to June 1, 1993 is being deferred and was included within

the provision for loss on disposal.

Net Assets af Discontinued Operations

Dicember 1), 1984 179
Asscts
Cash and cash equivalents 5 7 $ 24
Finance recoivables - nes 1,073 1,111
Investment in real estate -

net of valuation allowance 465 rib |
Investments in sccuritics at marker value 155 H95
Investment in FSA 129 -
Other asscts 162 600
Total asscts 32,391 § 3341
Liabilities
Dehe $ 1,283 $ 1,49
Deferred incore rascs 693 681
Accounts payable, accrued liabilinics

and other 103 244
Unearned premiums - 340
Milmil}' intercits 10 40
Toeal lisbilities 2,089 2,807
Net assets of discontinued operations 5 1m2 § 554

The assets and liabilitics of the Capital Assets segment have been
scparately classificd on the consolidated balance sheets as ner assers
of discontinued operations.

mw e 57 [

Finance reccivables primanly consist of contracrual cbligations
under long-term leases that the company intends to run off. Thess
long-term leases pnmanly consist of investments in leveraged leases
related to aircraft and power plants. For leveraged leases, the cost of
the assets leased is financed primarily through non-recourse det:
that is nerred against the related lease receivable.

The compenents of finance receivables follow:

Divvemier JI, 1994 Flia)
Receivables 51,095 § 1,208
Unguarantced estimated residual values 467 477

1,562 1,685
Less: Unecarned income 459 490

Credit Joss and other allowances 30 6
Finance reccivables - net 51,073 51,10

Investments in secunties, which are designared as available for
sale, are carried at market value Any resulting unsealized gains or
losses, net of applicable deferred income taxes, are reflecred as a
component of common sharcowners’ equity. The 1994 net
unrealized loss of $64 (net of a deferred tax benefiz of $34) and the
1993 net unrcalized gain of 535 (net of deferred taxes of $19), arc

included in common sharcowners’ equity.

The amorrtized cost and estimated market value of investments in sccurities follow:

Decomber 11 1994

Diverember J1, [ #0)

Grau Graia * Greai Cress
Carrpmg Usreahized  Unrradized Faw Carrmng Unreaireed  Uweealived Farr
Marbstabis Securiiney Ampuns Gaini Lawser (1) Vadur Amuuns Gaime Lases Faiwe
Municipal 5111 - 513 $100 §742 5 51 § 1 $792
Other 65 10 55 99 4 - 103
Toral $178 - - R A 5155 SE41 5 355 $ 1 5895

11} Comman sharteenen agaun 3 Deormiser 31, 1994, sl anchusben 8§ st unseabned ks sn markrssbie secunises of 547 (nt of o delered o benfon of §26), ssocuted waih e compam s

nguar st o FRA




Debr Interest rates and marunties of debr associated with disconninued operations at December 31 follow:

Marsrne Tueai i

Interess vater 1955 1994 1997 1998 1999 Tharcatier 1594 153
Up 1o 5% $ S0 § - § - 8§ - § - § § § 5§ § 45
Above 5% o 6% 5 . 10 . - " 15 B
Above 65 to T% 100 - 54 - . s 154 sz
Above T4 10 B% 7 5 5 . - - 7 =5
Above B 1o 9% . 15 - - 150 4 18% k=
Above 910 10% &1 = 48 5 = H 114 ==
Above 10 - - 29 - - % o
Commercial paper rates < : - - L

$ 223 s 40 5 117 5 34 S5 150 § 9 573 1.CE:

Allocated fram continuing operations = net

Toral

10 417

$1.283 §1.4%:

Debt of $119 and 5124 at December 31, 1994 and 1993,
respectively, was collateralized by first deeds of trust on associared

real estate, assignment of rents from leases, and operating and
management agreements.

Financial lnstruments with Off-Balance Sheet Credit Rivk -
Financial Guarantees The company reruned certun risks in asset-
backed obligations ielated to the commercial real estate portfolio
The principal amounts insurcd on the asset-backed and municipal
obligztions follow The 1994 amounts do not include the financal
guarantees for FSA, which 15 now accounted for under the equity

The principal amount of insured obligations in the municiz:
partfolio, ner of amounts ceded, include the following nvpes of issue:

Dievemier 11,

Tope o Linwe v 1982
General obligation $ - S 346
Tax-backed revenue - 2915
Housing revenus - 1.575
Municipal utiliry revenue - 1,782
Health care revenue - 1,399
Transportation revenue - 710
Other - 1,610
Total $ - 513787

micrhed.
Aner-Bacted (]) Muniipal(2) Concentrations of collateral associated with insured asser-baceez
B Devemier 11, Devpmzer 11, obligations, net of amounts ceded. tollow:
Tevm te Marurury 1ivd 1981 1994 199
' Decemper J 1,
0105 Yean § 540 S 5955 - § 1,888 Type of Callatrral 1954 199!
51010 Years 537 2,050 = AT pedennal mortgages $ - § 187
101015 Yean 191 1,286 = A eonumer recenrable = 1,443
151020 Yean - 593 . 2346 goeurities:
3024 Abore . - 4606 Government debt - 2,035
Toral S 1,458 512385 - $13,787 Non-government securities - 1,709
Commercial mortgages:
1) Enchadey pmonmn crded o oty saurrrs of 56010 00 099 s inchades §15 of paamed Commercial real estate 510 805
sblagrateons on | 991
{3} Enchabrs asnomars ordéd 16 acher ey of $5.376 40 1993 ind inchodes $1.218 of ae ’m"'_d_ 888 1018
sstgmed sblgaoom un 194) Investor-owned uality first
morntgage bonds - 2
Other asset-backed 50 711

Toal 5 1,468 § 12385
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Aiddirtenal Financial .I"Jy'n rmarion Information for U S WEST
Financial Services Inc.. 3 member of the discontinued segment, fallows:

Year Endied Decrmber 11,
Sommarized Operating Reiadis 1794 1§81 1#%2
Revenues § 54 5 410 § 302
Inceme before parent suppon
and income raxes b . 83
Income before parent suppert . > 55
- - 55

Ner income

* Hensiden of Finaneul Servicen mre sndchuded in disonnmad oporaens

December 11,

Summarizrd Finannial Pention
Net finance receivables
Total assers

Total debr

Total liabilitics
Sharrowners’ equity

1994 1981

§ 981 5 1.020
1,331 1.7%7
533 957
1,282 1,748
49 49
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NOTE 18: QUARTERLY FINANCIAL

DATA (UNAMEDITED)

Quartcrly financial data, and per share marker and dividend data, follows:

Firt Sevund Thord Feurps
Owarierly Fimantiad Data Quarter  Quareer Quarser Quareer
1194
Sales and other revenues 52,641 32,708 51765 (52539
Income from continuing operations before income taxcs 522 609 514 638
Income from continuing operations and net income 324 375 218 409
Earnings per comman share 0.73 0.83 0.70 0.89
1993
Sales and other revenucs $2510 52,541 32577 51446
Income {loss) from continuing operations before income taxes 449 436 (534) 394
Ineame (loss) from continuing operations 296 291 (375) 264
Ner incomg {loss) 16 159  (3,545) 264
Earnings (loss) per common share from centinuing operations 0.71 0.70 (0.90) 0.62
Earnings{loss) per comman share 0.76 038  (8350) 0e2
1994 Gt -guaries s from cone -~ sng operatsant inchades 519 (3.0 per share) faf o gun " )
e i nale of ronan rursd pelephone o changry | 194 scond- qu arter pet income inchades mﬂg;nud Market Price
pari of 116 (5,04 per thase ) and $41 (.09 per share) for the nales of derviin runld itlephans { Whole daliars) High Lo Closr Dividends
eschangrs wnd pamng oprratiand, roapecinel |9 fourthe-quanes et income inchdes pua
of $107 (523 per share ) for the partial tals of 8 ot vennery wsers sad 520 (5.04 por shase ) 1994 .
S s ol ""“"""""'*r"""“"lzlm . Farst $46250 $3B.SO0 $40.750  § 0.535
199) stvond- quares nel srsome wa reduond (524 per b ) for 5 charge relased 1a : FI R -
donnnnued operanons and $50 (5.1 per share) for the carhy exningpuishmani of debe 199 Scm:;d :; ::g i:ﬁg J; g:; 0.333
thind quarser net loss nchaden § resirwctuning charge of S810 (31,46 per sharc)and $74 (8 18 1IN . : 0.535
;HMLMSJDBMFMIMI.M“&& Fourth IB.E75 34625 15.625 0.535
cumarny eifest on deferred 1ases of the 199) federady masdssrd .
T :mwmuu--u.nmmwamuu-n,: 1993
shure | fos i duscontnuance of STAS Na 71, snd $27 (5.06 per whare) for the early Firt $41875 S$I7.750 $43.615 § 0535
:::,..mu::c 13158 e e 585 Second 46.000 40625 45.875 0.533

1 lared vo d d opersnens was i per .

(3.20 per share) for the furs and second guaren. mapeceei Income les ) vebsegueni 1o fune Third 49.375 “guu 49.250 0.535
1.199), i beung deferved and was inchuded widhin the provinien for ke en duposal of the Fourth 50750 45750  45.875 0.535

Caprrad Asarny sepmment
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Gien L Ryland [70)

The prrveders of 0vco Ine. He is
former churman, prosdens und
cher | neruavy efficer of Fronser
Haldings Inc., snd ies principal
webnidiar. Fromoer Abrkaes He
pened the L' S WEAT board in
I%05. and chaurn the Audit
Commarire

Brmedios Dian-Oliver 5é)

The chiel cxecntive aificer
and prosedent of AN Amerscan
Contmner Inc.. which scily snd
desanbrones pliss, plasise snd menal
tonmnes for & vy of producn
worldwsde Ma. Dise-Oliver
Joimed the U § WEST board i
1950

Allsn F Jasebsss (0]

The lormer chairmaen snd chiel
rxecutive allicer of JNL. Mo
Jasubmnn hoas bare i u o e of £
US WEST board wonce 199, jnd
chaan e Ciorperase Diestinprmens
wnd Finanex Commarnee

Jerey Q. IWilliaw (§4)

Thet perwsdenst and chief exrcamne
officer ef Grand Eagle Enmrpraes
Tac. » prvase imvrsiment group
Me William ia former presedens
andchaef operinng eficer of AN
lnsermanenal Ire, & manfacruer
and weller of design, display,
reproducrion snd Minihing
productn and supplies in the
praphics indunic He joined the
LS WEST boasd in 1550
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Graes A. Dowr (48]

The managing pariner of
Technalogy Strategies and
Allianers, & arrsiegic plinning
124 iserument banking firm
M Dove wpent nearly 10 yran
im n by of exevurve posstion
with Teass lnnveumenns, He
Joined the U 5 WEST board in
1988 and churs the Human
Resourins Commitme

U S WEST Board-of Directors

Allan [, Cutmaar {48)

The former vicr chasrman of the
Ferd Meter Company, Me
Gilmour held several caeoutrve
Mg e ney ey Ford in
19460, Heserved s the companyt
choel fimancid officer before
taking ower leadenship of
itn nternationsl seremotree
operations snd, larey, the Ford
Assemotre Growp He pourd the
U SWIST board in 1792

Kivhasd 13, AlcCavmand {§4)

Named peeisdent  and  chiel
estiwtore officer of U 5 WEST
Jamsary 1, 1991, and chawiman of
ihe baard May 1, 1792 Mr
MeCormich wa pllluleﬂr of
Neostbhwestern Dell Telephone
Company belpre joinisg
S WEST an exfcuiive vica
prendens wn 1785, He became &
ma mbser of the companye basrd
wmI7is

Danarl Vandriowverd (70)

The founder wad churman of
DYG lec. & leading murkes
rescarch fom He alio founded
Yankelovich, Skelly and VWhare,
onr of the nanion’ largeat
epimion tesesrch organinas
tens. M Yankelovich joined
the U § WEST board in 1 #R),
aned i hawnt ihe Trair Invearment
Cammnee

Alarilva Carfinn Nolian (53]

The wice chaar of Cavluon
Halhngy lnc, s growp of com-
pancr invalved in marketing
wervicts, irevel and hllfnl]nf
wervten. M. Nelian o alie
chaor of Ciezens Soare Bank
of Warervslle, Mins , snd
Mantgomery, Mma She pouned
the U $ WEST bouard in 199)

Pizrvam Al Griewe (87

The chuaurman wnd charf enre e
efTieer of Exedab Ilnc, s leaz
g ot bd wade developer inz
mirkeres of premium clewnng
mmitnag sad mustenrisce
prodesn and ereces (or tue
hecaperniiry, imsnrsnona Lo o
denoal marhers Hr joines 10
U S WEST board in 1990, oz
chairs the Board Affain

Frank Fapaff(50)

The chusrman and chaefl earrutne
efficer of The Dow Chemucs
Cnﬂ-;kﬂ Since Jounirng Do
Chemacal ba 1959, bt alsa senvd
aa the sompaenys preudent and
chicl epcraving officer and
ERECWbIVE vidE Prl‘ll‘lh'f| -1
nternstinnal cperatiany Al
Popall jorned the L' § WEST
bsaard inm | 99

fa Mrmariass

L3 WEST fani e walard mesmbers
afutn famyly = M..-_. M Garen and fack D I_acvu -
simig jby R0 amenad marnumg

Als Gares, @ membae af the

U I ICEST board ivnie JF0R), pasied away fana ¥, [ P04
Lbe ilve veeved a1 & divevter af the

LS WEST NewVicrar Grawp from | P00 vi [#P], and

af Pavifir Noetbwest Boll from [T 10 JREI
Mr Sparvii, whe retived from ibe
LFS WEST daard in JRF), pasied away Dec 13, 1994
Ths farmer shairman, cbisf snstutive sfficer and
provdeni of the Whirlpaad Corprranian, be wsay vlvcred 13
the U 5 WWEST board 1n I715,

There cnpervrncs and imnpher weee invaisabls,
and rhey wnll be miind
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Executive and Subsidiary Officers

Richard D. McCormuck”®
Chairman, President and
Chief Executive Officer

A.Gary Ames*
President and Chief Execu tive Officer
U S WEST Communicanions Group

Richard J. Calladan®

Executive Viee President, U S WEST;
Presidenr, U S WEST Inrernaticnal and
Business Development Giroup

Charles M. Lillis*

Executive Vice Presidenr, U S WEST;
President and Chiel Executive Officer,
U 'S WEST Diversified Group

James M. Osterboff”
Exccutive Vice President and
Chief Financial Offices

Charles P Russ HI®
Exccutive Vice President,
Ceneral Counsel and Secrerary

C. Scort MeClellan®
Acting Exceutive Vice President
Public Policy

Janies {1, Stever”
Executive Vice President and
Acting Chief Human Resources Officer

James T Anderson®
Viee President and Treasur=r

Lorne G. Rubis®
Vice P'resident
Qualiry

Juidith A. Servoss®

Vice President
Public Relations

M. Laird Walker
Vice President
Federal Relations

Thomas E. Pardun
President and Chief Executive Officer
U S WEST Multimedia Group

Jan Peters
Chief Operating Officer
U S WEST NewVector Group

Solomeon D, Trujille
President and Chief Executive Officer

U S WEST Markening Resources Group

Pearce WWilliams

President
Corporate Development Division

* Exerutser oiTicer

The USHWEST Fanndation

Dorine J00d fe U SWEFT Faundasrtn tnrsrncd vare than S25 madlian i edusarice

TéoFonde:

i modtatmmamity Afddi iRt ufd ey

Frepize
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sosrmery, aren and cemmeRIL) SFONce s et on tbe J ptatet 3eTt i b U SWEST Commumizagiens

LRIy _-__:.-Jrrr.-; L H e f o g

gream gprem o ARSaLgini

irfirmarion gm pbe ssemdaribn, 2L 2 call (B0 £43-77813




Shareowner Information

LS nesr Sharcowner Services
If you have questions about your
USAWEST account or need to
make changes, please write:

For gemeral information, tramfers,

the USIWEST Imvestar)
Handbook or the companyi
curren: Faem 10-K Repori:
USWEST

PO Box §935

Boston, MA 02266-8915

Fer dividend reinvertment:
USWEST

PO Dox 8936

Bostor, MA 02266-5936

Sharcewner Toll-Free Numbery:

For information or inquiries,

call 1-B00-537-1222. For recorded
messages about the companys
actvines, call 1-600-449-0000,

Sharcowners calling from Alaska.
Hawwi o outtide the United
States, please call collrex:
0-505-989- 2004

Shareawnere Inveatment Plan
Sharcowners can reinvest thexr
dividends and/or make oprional
pavmments for a fee of §1.00 per
account, per quarter. Contact

U S WEST Sharcowner Senvices
for enrollment informanon

0 Printed on recycled paper

Expected Dividend
Record Daves

Apnl 19,1995

Julv 20,1995
Ocraber 20, 1995
January 19, 1996

Expected Dividenid
Payvrent Dares
May 1,1995

Auguur 1, 1995
November 1, 1995
February 1, 1996

Annwal Mecting

The annual meenng of share-
owners will be held 31 10am.
Friday, May 5, 1995, ar the

Boise Centre, BS0\We Front Street,
Boue, lduiho 83702

A signer will be at the meeting 1o
assust the heanng impared

dreck Lvebange Luring

U SWEST comman stock is Listed
on the New York, Pacific, London,
Zunch, Basel, Geneva, Amaterdam
and Talvo uock exchanges

U 5§ WESTs ticker symbol is
“USW? and the company is Listed
in newspaper stock tables under
USWEST*

Cerporate Headguarters
USWEST Inc.

7800 Exst Orchard Road
PO Box 6508

Englewvod, CO 80155-6508
303-793-6500

© 1995 USWEST Inc.




WOSWEST

7800 EAST ORCHARD ROAD

PO BROX 8300

ENGLEWOOD,. CO go155-6508




G. H. (Jerry) Parrick
8 Red Tail Drive, Highlands Ranch. Colorado 80126
Home: 101 791-1459 Work 303 965-9260

1995 10 Present  Pre- . !

1994 10 1995

1991 10 1994

1989 10 1991

1987 10 1989

198510 1987

4/85 1o I /BS

1984 1o 1985
2/84 10 7/84

1982 1o 1984

1981 1o 1982

1980 10 1981
1977 10 1580

1974 10 1977
1969 to 1974
1968 1o 1969
1966 10 1968
Education:

Ful: PEL responsibility for 500 person netwaotk integration business,

5 o b 4 5

USWEST, Addiuonal responsibility of supervision of Time Wamner and other Joint
Ventures in national INTERPRISE Networking Services business o be launched in
1995. 1994 sales of $153.4 million in |4 saie USWEST temitory.

< . i -
USWEST, Responsible for Market Strategy, Product Development. and Sales of data
applications in new business unil. Inroduced LAN Integrauon Application, three fast
packet transpon products and joint marketed products from fifteen companies including
Cisco, Novell. Synoptics, 3Com. Motorola, Netframe and Computervision in 14 staze
region in 1992, Awurded USWEST Chrirman's Award for Marketing Excellence in
1992, Internally acknowledged as most successful start up since divestiture, externally
as most successful REOC entening Network Integration business. Created 58 million in
total bookings in 1992 and $63 million in 1992, the first full calendar year of sales .

s Pacific Bell

Instiation of and full P&L responsibility for strategic business unit selling data vanspon
and LAN products 1o business markets; $340M exisung transport revenue suream
targeted for 30% increase over five years,
Assistant Yice President, Market Assessment & Planning; Pacific Bell
Direction of markes sirategy, research and compeuuve assessment. Directed preparation of
1987, 1988, 1989 Market Plans; Supervised 135 Managers, budget of $19M.

Assistant Vice Presideny, New Business Deyvelopment; Pacific Bell

Direction of product management, development, and stralegic alliances, Supervised 180
management employees responsible for a business market revenue siream of 32 Billioa.

A s Pacilic Bell
Directed 190 person sales force responsible for S167M reverue siream from 6,000 business
accounts; increased revenues 3% for the year, reversing 1 year decline.

Stanford Sioan Fellow (see education)
Rivision Staff Manager, Organizational Studies; Pacific Bell

Directed task force study of Company organizational structure and producad fiest Pacific
Bell annual business plan while serving on President’s suafl,

i 4 ; Pacific Telephone
Directed and implemented divestiture for the 14,000 person Markeung organization:
Provided large scale project management to accomplish 1400 separate tasks.
Division Staflf Manaeer, Busingss Service Centers; Pacific Telephone

Directed inside service suppon. Implemented order sysiems credited with NPV of 3106M
over 7 years. Increased ComKey sale: from 1.700n 1981 1o 26,000 systems w 1982,

b Francisco Financial Business Installation, Pacific Telepbone
Supervised 100 business sysiem installers serving 75 Fortune 500 headquaniered accounts.

District Staff Manaeer, Pusiness Service Centers; Pacific Telephooe

Plannuing, methods and pracuces for 4,000 person inside sales & service force,

Sales Manaeer, Major Accounts, Pacific Telephone
Account Executive, Major Accounts, Pacific Telephone
President, Yencer, Inc.

EL;:sid.mL Campaign Associates, Inc.

Mackers n Management Scicoce, Sanford Unyersiy 1985

California State University Nnﬂilrldnr. 1967154
Associate of Aris, Los Angeles Valley College, 1966




JERI WAIT
Vice President - General Manager National Expansion
U S WEST INTERPRISE America, Inc.

Professional Experience
US WEST INTERPRISE America, Inc.
Vice President-General Manager 1995-Present

Lead the effort to expand INTERPRISE's presence outside of the 14-state

U S WEST region. Responsible for: identifying and negotiating business relationships in
markets identified for expansion, business case development, and general management for these
new 'NTERPRISE markets.

Vice President Sales - Major Sector 1993-1995
Business & Government Services

Direct sales channel responsible for $470 nulhon dollar revenue stream for Large business
customers. These customers are primanly located throughout the 14 western and nid westem
states ternitory,

Director Sales and Service 1993-1992
Business & Government Services

Responsibilities included directing a sales and engmeenng team to sell voice, dataand image
services communications products to husiness customers. Accountable for profit and loss,
service quality and revenue production for Oregon and Southwest Washington

Director Market/Product Support 1990-1991
Government and Education Market Unit

Responsibilit.  included dirceting product management and market planming activities tor
Government and Education Services. This included developing and implementing marset and
product strategies. The position directed market research, assessed markel opportunitics,
developed and delivered new product applications as well as life cycle product management
Responsibilities also included managing adverusing, public relations, speciial events, vendor
relationships, public policy and service assurance. It supported a $300 million revenue stream
across |4 western states,

Director Sales 19R9-19%)
Government and Education Accounts

Directed a sales team 10 sell communications services to large government and education
accounts in Oregon and Washington. Total revenue for 1989 exceeded 360M




JERT WAIT PAGE TWO

Director Market Planning 1988-1989
Government and Education Market Unit

Responsibilities included acquisition and alliance planning and implementation, strategic market
development, markel management, directing market research, and developing service quality
strategies and standards. Supports a $300 million sales organization that operates across 14
wesltern states.

Director Product Marketing 1985-1988
Business and Residence Projects

The scope of the job included life cycle management as well as new product development.
Annual revenues for these products exceeded $100 million. Staff was located in five different
states

Director Network and Technologies 1984-1985

Directed a line operations organization that included 450 employees. This group provided
maintenance and installation for telecommunications central offices, minicomputers, and radio
sites. Lxcelled at motivating large occupational team, providing outstanding service 1o
customers.

Dircctor Network Switching Systems 1983-1984
Lead a team which designed complex services for telecommunications customers utilizing
legacy systems including TIRKS, CRIS and LMOS. Provided leadershup in the development and

implementation of these systems working with AT&T Bell Labs and other Bell System
companics.

Director Budget and Personnel 1981-1983
Managed a $140 million expense budget and provided buman resource support for i large
operations department, Do ag this assignment, [ was o member of the management bargaining
team negotating a three-year labor agreement with the Communications Workers of Amenca

Manager for Several Line and Stafl Organizations 1974-1951

Responsibilities included supervising small and Large teams of occupational employees

EDUCATION

Umiversiy of Washington
Executive Masters of Business Administration, 9849

Portland State University
B.S. Speech Communications, 1974
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PROFESSIONAL
EXPERIENCE

EDUCATION

Grant Graham
Dierctor Operations Integration/Program Manager

Director Operations Integration/Program Manager - INTERPRISE Networking Serv)
Division of U S WEST Communications, Minneapolis, MN (January 1994 - Present)
Responsible for all aspects of Gperational development and implementation for multigle
markel expansion initiatives for INTERPRISE Networking Services. Duties include:
managing the development of service delivery and management strategies for products
services, working with INTERPRISE partners to integrate operations, and developing an
implementing billing capabilities to support business initialives. Additional responsibilitie
include directing field operations for 40+ planned markats.

Manager Customer Service Canter - INTERPRISE Networking Services

Division of U 8 WEST Communica tions, Minneapolis, MN (August 1993 - January 1994
Managed a team of 30 individua's responsible for the servica delivery of INTERPRISE
producls and services over a 14-state territory. Responsibilities of team included sarvice
order provisioning, coordinaling service activation, activating billing, and handling custon
inquiries. Coordinated the disposition of a STM backlog of sales orders which contribute
entities ability to achieve financial objectives.

Finance Manager- INTERPRISE Networking Services

Division of U S WEST Communications, Minneapolis, MN (November 1991 - July 1993)
Served as financial counsel for S70M corporate program. Responsibilities included anal
of financial information 1o assess, interpret and predict business performance. Specific
analysis consisted of distnbution channel analysis, sales compensation development,
developing internai controls, and supporting new capilal investment initiatives including
business case developmen: and evaluation.

Manager - Financlal Analysis

U S WEST Communications, Minneapolis. MN (August 1991- October 1991)
Provided financial analysis support to $130M subsidiary. Evaluated financial and
operational resulls and made recommendations for impraving business performance.

Manager - Business Case Analysis

U S WEST Communications. Minneapolis, MN (March 1991 - July 1991)
Performed financial analysis of $1B+ program portfclio in support of stralegy and
development organization within U § WEST Communications. Provided financial
recommandations for resource allocation process 1o oplimize corporate investment.

Financial Analyst

U S WEST Communications, Minneapolis, MN (June 1988 - February 1531)

Assisied in the management of the long range financial planning process for U S WEST
Communications. Duties included the collection and control of planning assumptions ana
subject matter expert forecasts: coordination and integration of entity lorecasts: financial
analysis including nsk, sensitivity and shareholder value analysis; production and
presentation matenals for upper management, U S West Inc.; and other special projects.

Master of Business Administration
University of Minnesota, Minneapalis, MN Major: Finance & Marketing, 1992

Bachelor of Science in Business
University of Minnescta, Minneapolis, MN Emphasis' Finance. 1988
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