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January 31, 1996 

Ms. Blanca Bayo, Director 
Divjsion of Records and Reporting 
Flol ·ida Public Service Commission 
2540 Shumard Oak Boul evard 
Tallahassee, Florida 32399-0850 

a! t t.Cklnt WOM*H St Un 
uonooa 
1'UUMAeM•. rt.OAI DA JI:Mt 

II04J UWtU 
'" tto4J UJ•lt .. 14.a Pll.Y_....,.,_, ... , 

toot .. ,, uao nun. MTI )10 
PUl&MA an, ft.OfUDA )MO' . ... ,, ... , .... 
Ral'LY YOo 
P.O. lOX 10095 
TALI.AH ..... t , n. >=<l2· :1101>1 

Re : Application for Authority t o Provide Al ternative 
Local Exchange Service wi thin the State of Florida 
for U S West !nterpt·ise America , Inc. 

Dear Ms. Bayo: 

Enclosed please Cind an original and six copies of t he above­
r eferenced application and a check in the amount of $250.00 for the 
fee requ ired for this filing. 

Also ench . 1ed you will find a copy o f t his l etter. Please 
date-stamp thi s copy to 1nd icate that the o r iginal was f ~led a nd 
return to me. 

If you have any questions regarding th is matter , please feel 
free to contact me. 

RSC/ tmz 
Enclosures 

·~r'-..0 j,. th .. f.lt 

\'~ 
• 

Respec tfully, 

PEtiNlNCTONf]Jj_UL PER, MOORE, 
WI S N D & DU NLAP, P.A. 

"\ --
Robert s. Cohen 

lJ I I 'j 7 Jt.ll 31 ::: 
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FLORIDA PlBLIC S ERVICE COMMISSION 
25'0 SHUMARD OAJt BOULEVARD 

TALLAHASSEE, FLORIDA 32399 - 0866 

APPLICA~ION FORM 
FOR 

AUTHORITY TO PROVIDE ALTERN!ATIVE LOCAL EXCHANGE SERVICE 
WITHIN THE STATE OP FLORIDA 

Instructions 

1. This form is u sed for an original application for fl 

certificate and for approval oi assignment or ttanc(cL of 
an e x isting a l ternative local exchange certificate. I n case 
of a sa le , a s signment or t r ansfer . the information provided 
shall be for the purchaser· . assignee or transferee . 

2. Respon d to each item requested in the <>PPllcation tlnd 
a p p e ndices . If an item is not applicable, pleas~ explain 
why. 

3 . Use a separate sheet [or Pach answer ~hich will not fit thu 
allotted space . 

4 . If you have questions about completing the form, contact: 

Florida Public Service Cornrnisulon 
Division of Communications 
Certification and Compliance Section 
2540 Shumard Oak Boulevard 
Tallahassee. Florida 32399 0866 
(904 ) 413-6600 

5. Once completed, submit the original and six (6) cop1es of 
this form along with a non-refundable applicati on ~ec o( 
$250 made ~yable to the Florida Public Service Commi£s i on 
at the above address 

FORM PSC/CMU 8 ( XX/9S) 
Requ1red by Chapter 364 .337. F.S. 

I " ":IE 

U I I 'J 7 Jf,N 31 ~ 
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1. This is an application tor (check one): 

(X) Origina~ Authori•y (n~w 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 o f Assignment of existing certificate 
(to a noncertificat~d company). 

Example, a non-certificated company purchases an 
exist ing company and desires to retain the 
certifica t e of authority rather than apply [or a 
new certificate. 

( ) Approval (or tranafer oi control (to anoth.:r 
certificated company ). 

Example, a company purchases 51~ o( a cerliflCtlt.Cd 
company. The Commission muut appr ov<• the rw•.t 
controlling entit}. 

2 . Name of applicant: 

U 8 WEST lnterpriee America, Inc . 

3 . Name under which the applicant wi 11 do business: 

INTERPRISE America, Inc. 

4. If applicable. please provide pro'>f of fictitious nam<' 
registration. Fictitious name registration number: 
G95118900005 

5. National and Florida rnai ling adrlrl•s:; .. s lnc·luding st.J <»•t 
name, number. pout office box. rit·t. :HaL" ""d zip 
code. 

19 99 Broadway, Sui t o 7 00 
Denver, Colorado 60202 

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

• • 55 Bay Meadow• Road 
Jaclt•onville, Florida 

2 
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6. Structure of organization: 

Individual 
Foreiqn Co=poration 
General Partnership 

(XI Corporat.ion 
( I Foreign Partnership 
( 1 Limited Partnership 
( ) Other , 

Please explain ________ __ 

7 . If applicant is a~ individual, partnership, or joint 
vent u r e , p lease give name, title and address o( each 
legal entity . 

Not Applic able 

8. State whether any of the officer, directors. or any of 
the ten largest stockholders have previo•111ly been 
adj udged , bankrupt, mentally incompetent, o~ f ound 
guilty of any fe l ony or of &ny crime, or wh.:.th•·r r;uc:h 
&ctions may result from p£•nding PI oceedings. II !!'l , 

p l e as explain. 

Not App licable 

9. If incorporated , please provide proof t<" OIT• the Flt.::-id& 
Secr etary of State that the applicant has authority to 
operate in Florida. 

Corporat e charrer number: f95 000002071 

9. Ple ase provld" the name, title, address, teler •honEc 
number . internet address, and facsimil e number for the 
person serving as ongoing lia ison with the Commission. 
and i f different, the liaison u:;sponsible for tlais 
app1 cation. 

Ongoing Liaison: 
Rich ard Boyer 
Public Pol icy Admini strator 
1999 Broadway, Suite 7 4 0 
Denver, Colorado 80202 
( 303) 293-6326 
FAX (303) 293-9860 
Internet• dboyer~acs.uswest. com 

Liaison for Application : 
Robert 8 . Cohen , Esq. 
PENNINGTON CULPEPPER MOORE 
WILJtiNSON DUNBAR li DUNLAP 
215 South •tonroe Street 
2nd Floor 
Tallahas s ee, F lorida 
( 9 0 4 ) 222 -3533 

3 
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11. Please list other states in which the applicant is 
currently providing or has appl i t!d to prov i cl•· 1 ocAl 
exchange or <' lternat i ve local o.oxchangc> ne1 vi co.>. 

None 

12. Has the applicant betn denied certificat1on 1n an} 
other state? If so, please list the statu and reason 
for denial. 

Applicant baa not been denied in any other 
state. 

13. Have p.-n.:d tien been jmpooetl agldnst t.h,; applicant in 
any o thet sL~te? !f so. please list the state and 
reason for penalty . 

Applicant baa 
on it in any 

not had any penalties 
other eta tea.. 

imposed 

1 4. Please indicate h ow a customer c an file a service 
complaint with your company. 

Customers may file a complaint with 
u s WEST lnterpr iee Amer i c a, Inc . by 
calling the customer service number: 
1-800 -227-2 218 or by mailing the 
complaint to : 

Richard Boyer 
U S WEST l nterpriae America 
1999 Br oadway (Suite 700) 
Denver , CO 80202 

15 . Pleas complete and file a price list in accordance 
with Commission Rule 25-24 .825. 

Applicant is 
data servic es 
have a price 

p roviding o n ly 
which are not 
l:iat on file. 

4 
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16. Pl ea:;e provide all available documentation 
demonstrating that the applicant has the (ollowing 
c a pabi lities to provide alternative local exchange 
service in Florida. 

A. Financial capability. 

Applicant ia a subsidiazy of U S WEST, Inc. 
Copies of the l.99' u 8 WEST, Inc. lOlt and 
Annual Report ana attached as Exhibits 1 t. 
:l • 

B. Managerial capability. 

Copies of tho following U S WEST lnterprise 
America individuals, providing evidence of 
considerable managerial capability, are 
attached : 

G. B. (Jerry) Parr iclt, President 
Jeri Wait, Vice President, G. M. 
Grant Graham, Director- Operations 

C. Technical capability . (If you will be providing 
local i ntra -exch.ange sw i t:ched telecommunications 
service, then sta te how you will provide access to 
911 emergency services. 1! the nat:urc of tho 
emergency 911 service access and f unding mechanism 
is not equivalent to that provided by the local 
e xchange companies in the areas to be setved. 
descr1be in detail the differences.) 

Applicant will be providing only private 
line data comm:unications services (no local 
exchange services) . U S WEST I nterprise 
America, Inc. 1s a subsidiary of one of the 
Regional Bell Operating Companies forllled at 
the time of t h e divestiture of the Bell 
System on January 1, 198,, Aa such, it has 
that expertise at its disposal in providing 
reliable data te l ecommunication• servic es. 

5 



AJ'TIDAVIT 

By my signatu re oelow, I, the undersigned o !Cicer, 
attest to the accuracy of the information contained in this 
application and attached documents and that the applicant has 
the technical expertise, manager ial 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 autholity to 
sign on behalf o t my company and agree to comply, non and i•l 
the future, with all applicable Commission rules and orders. 
Further, I am aware that pursuant t o Section 837.06, Florida 
Statutes , whoever knowingly makes a false statement in 
writing with the intent to mislead a public servant in the 
performance o f his official duty shall be guilty ~f a 
misdemeanor of the second degree. 

Mgr 

Address: u S WEST !nterprise America 
1400 Fifth Avenue, Suite 1 ~00 

Seattle, Washington 98101 

6 
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SE\T BY: 

Aprii2B. 1995 

4-28-SS ; 16:36 ; 

P...ORIDI\ D EPAKTMENT OF STATE 
Sandra B. Morth= 
~ryn(St!~ 

INTERPRISE AMERICA. INC. 
CIO TERRY K. STEPHENS 
7800 EAST ORCHARD ROAD, SUITE 480 
ENGLEWOOD. CO 80111 

Subjed: lNT'ERPRtR AMERICA. INC. 

REGISTRATION NUMBER: 085118100005 

30J 293 9860;: 21 3 

Thla will ~ the ling of the llboYa lldtlloul name realmmlon wtllch 

wu ~on APrtl28, 18i5. Thla reglatraSion gives no righla to ownership 

of the name. 

E.:h ldltlaua name realstration nuat be renewed ewry tv. years between 

July 1 and Deotmber 3( of the explt'lllion )'NT to maintain rvgfstrdon. Three 

rnontM prior to the aplt6n date a ~m.nt ot ~ wlll be mailed. 

IT IS llil! RESPON81BIUTY OF THE BUSINESS TO NOnJIY nftS OFFICE IH 

WRmHO Ill ntEJR IIAIUNO ADDRESS CHANGES. Whenever COrrNpOndng 

ple•w provide ualgned Reglltlldon Number. 

For lnforma!kln regarding tldllloua llllm8& on tile 01 to eearch the reconl oeii 

(90-') 48HOO(), 

Should you have any questions regarding thla numar you may contad our otnca 

8! (904) .a7~ 

Stacy Prather 
Fldl1loua Names Sedlon lett8t No. 895AD0020422 

Diviai.oo afCorporatiooa - P.O. BOX 6827 -Tallah•nN, Florida 32314 



; 4-28-~. ; 1_3_: l!l_ ; 

C T CORPORATION SYSTEM 

Clualllcallon doc::umentl tor U S WEST INTERPRISE AMERICA. INC • ....,.. filed on Ac»t~ ~11DI5, lnd &aligned document ~nar Fl500()()02071. P ..... rwfer to thlill"'UfTTIef wt~etw .... COITNpOndng *ttl thlt ol'llce. 

Y04J: COI'pOI'atlon Ia now ~led and authoriad to ~ butlneaa In Flottda as of tM file datG. • 
A oo•panldorl ennuaJ ,.~ wll be due thla ofb bet 111n .-.ry t tutd May 1 of the YNr tollowlng the c:elend• YMf of lhe tUe diM. A F..,_, EmplOyer ldllnlikdon (FE I) nUmber wilt be ~ befole thla rwpon can be tiC If you do noc alrNd¥ have an FEI numl*, p1ee1e ~ NOW *ttl the ~ FWY•nue by ~ng 1 -~ ~ ~~ng tonn 86-<t. 
Pia ... be awwe If the oorpcnte eddie II c;Nngea, It Ia V. ,..._.IIU!Iy of the oorpol1illon to nolffy thla ofb. 

Shoukl ~u hew *'Y au.tione reaardng thla manef, pleaN t•phone (iO') 487-eott , the Fcnllgn ~·c:.don/Tax U8n Sec21on. 

Strten Harne 
Corpcnte &»~ 
OM.ian of CorponltiOtle 

Dmaion oCCorpon~Uona · P.O. BOX 8.'127 -Tallelwun, Plcd4a 82314, 
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12. 
13, 

u ... ~ . ..... __ 

TI1E SECURI'TIC> t..' '-'""'' ·-- .. 
(or th lnn,ition pe:nod from 

Commiulon Flit ~o. 1-1611 

U S WEST, Inc. 
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A Colormdo 
I.R..!). Empl'-)" ldrntifintlon 

Corpon.dolt 
No. &C-092671-' 

7800 Eo>1 Orchard Road. Eocltwood, C"olonado AOIII 

Tt ltphoot 'luns~r ( JOJ) 793-<>500 

Tide *' u d1 tlan 

N•• of u cl n rb• • l' I• 

..... ""ft\tfr't4 

Cummon Stock l.,thiXIt p)J QJ..:c) 
Nc"" Yo:L Stod ExchJngc 

P>nfic S1ock f.\chon0c 

Laqu1d Ytc.ld Opuon Notes, due :01 1 

(con\-cntblc to c:ommoo s.&ock: li.Ddcr 

ccn:un C'U'CUmJlatJCC:I) 

Sccunuu ft£ntcred punu1n1 10 Sccuon 12(g) of tbc Act 

Nocc 

At Jan~ ll. 199S • .$6S,oo~Js.ns s.avu of common 11-toc .. \loctc ount:llld•n&. 

At Jmu..uy ll. 1995. tbe a.grc&2te m:ukct value of the voting 1tod. held b) DOft·alfihoate' w:u 

•pproumoiCJy SII.2~.7JO.l16. 

hsdiC2Jr by dt«k auk • htib.tr tbr RC'hhlnnt (I l ha~ fi lt"d :all I'Tpon s. rtquirN to k 61:4 b) 

Sfce ion 13 or lS(d ) of lhe S«uricia £1d\ln~ ,\C1 of 1934 d"na&; tbc- pf"'"('('('IIIIIC 11 month\ (or for \Uch 

~hon~r pt-riod that th Rqbtn.ot •u rf'CIIuhrd to fi le 3oUC.h rtpons,, lnd (2) hu bftn subjH't 10 3ouch 61iac 

rrquurmut.s for tbt' put 90 d• t '- Vn _!.. No _ 

DOCUME.'ITS INCORI'ORATED 0\' RlFEJI I:.-;CE. 

Pon •ons of 1bc Rcpstnrl's 199-' Annu~ Rcpon to SbartO"iftoncn vc lDCc.rpontcd by rdcrcncc iato 

Pans I. II ""d IV 

PoniOtU of the Rc&~.str-anl's dc:fimll\ c PrOA.'o' St:ncmcnt d.Jtcd ~hrc-b 160 199So to be wuc:d 111 conoccurfl 

wuh the 1995 AA.aw.J MccUDa o( s~"'nc:i.uc lliCOrpor.ucd by rdcrc:ncc lRIO P311s II ;a.nd Ill. 

ladigtc: by ch«-k mark 1f d.i.sdosurt of dclmquc:nt fliers pun-u:tnt to J.cm ..SOS o{ Rcg\lbtton S·K u not 

conrour.cd hcrcino ;a.od w,l1 not be conUJncd. to t~c best o( Rcps.tf3J\I0S k;no-.lcd,c. an ddiruuvc: prol)' or 

anfurm3uon statement~: 1r.corpor.altd b)• reference m P:ut Ill uf thu Form IO·K or J.D) Jmendmrnt to tbu 

form tO- K (XI 
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PAR'! I 

ITEM I. Duslnrss. 

Central 

US WEST. Inc. ("'US WEST") "'OI.S incorpor:ued under the lav.s o( the Stated Color3do and h;u 115 

pnnctp3l e'lecuuve of.iccs 31 7800 E:ut Orchard Road. Englc"ood· Color3do 80111, telephone number 

(303) 793·6500. US WEST is a diversified globnl communtcntions com pan)' engaged in the trlecommunica· 

uon,, director)' publishing. markeung and. most recently. cntenainmcnt scmces bustncuu. Telecommunica­

tions scrvtccs uc provided by US WESTs princ1pul •ub51d .. lfy, US WEST Communicntions, Inc .. 10 more 

th:ln 2S miUion residential and business customers 1n tbc states o( Anzona. Colof3do. Idaho, Iowa. Minnesota. 

Montnnn. Nebr3Sb. New MCJC.ico. Nonb O:U:ot:t. Oregon. South Dnkot:a. Utah. Wasbinaton nnd Wyoming 

(collecu•·ely, the "US WEST Region"). Directory publishmg. 11l3lkcllng nnd cntcnainment scmcu as wc11 

as cellular mobile communicauoos scmccs nrc J•I"OVIdcd by other US WEST subs1di3nes to costumers both 

inside aod ouu1dc the US WEST Region. (FinanCial •nform•t•on concem1ng US WEST's Opcr3uons 1s set 

ronh In the Consolidated Finnncinl Stntemcnts 3nd Notes lhCieiO •n the us WEST 199~ Annual Repon 10 

Shareowners (the "1994 Annual Repon"). wh1ch 11 tncorpornted herein by reference.) US WEST and its 

subs•d•unes hat.l 61.505 employees at Dcccmbe• 31. 1994 

Rc«nt Oc•tlopmtnh 

US Wf'..'>T CommuniatloM 

D•·•·rlurmrM ofMult /mrJ/u Nrr~<•nrk In 1?9J. US WEST 3Jlnounced its 1ntenuon to bu1ld 3 multimedi3 

telecornrnunie<~tions network (the " Multimedl• Nct"urk" ) ••p•ble ur rrontl•ng •oice, dat3 and •••deo services 
to cusromen. witb1n the US WEST Region. US WE!>T elpcCIS that 11 w1ll ulllm3t<ly dchvcr ~ vanety or 

1Dtegr31ed communic:nions. cntcnainmCJit :urd •nformauon scrvoccs :urd other hi&h speed dlptal scrvoccs, 

includins cbta appliations. through the Multimedia Network in selected ar= o( tbc US WEST Region 

These 1ntegr31cd semccs. lnclud•na Vldco·on-demand. IM!elcd Jd•eni>~na. home shopping, intencti>-.: 

pmcs, hiah-definnion broadc:ut televuion and two-way, video telephony arc expected to become av;ulabk 

over ume as the Multimedia Network develops. US WEST begnn limited tcsung of iu Multimedia Network 

in Omnh:~.. Ncbrnska in December. 1994. A marke t trial will begin in 1995 In an :lrcm that will ccvcr up to 

SO.OOO homcs. US WEST Is uekins approv31 from the Feder:U Comm•nic.11ions Commwton (the "FCC .. ) 

to 1nst~ll Multimedia ' ' v.ork archnccture •n several other citics wilhm t:.c US WEST Kegron. The resulu 

o( tbc technical and market Innis wtU be •ncorpontcd tnto the net .. nrl conficurauon ami future >emcc 

otrenngs. 

Rt·tntfnurinr. US WEST also announced in 1993 that US W~T Communica!IOOS -..ou ld imrlcrncnt 

a plan (the "Re-cngincerina Plan") designed to provide raster. more rcspons1ve customer service and 

improved repair e:tpabilitics whik reducing the C<»ls o ( providing these services. Pursu3Jlt to the Re · 

engineenng Plan. US WEST Commun1ations is dcvelopma new systems that wtll enable tl to mon11or 

networks tO reduce the risk o( service interruptions. acuvate telephone scmcc on demand. provide autom~ted 

in>entory systcrru a.nd centr:ahzc IU scmce centers so th~t customers C3Jl ha•e their telecommun.ations 

needl resolved wtth one phOtic all US WEST Commun•cauons ts also 1f3tlu:l.lly reduCing ns .. ork force b) 

appro:umately 9.000 employees Jnd consolicbunc the opcnuons or rts c•uung 560 cus•om<r centers 10to 

zti .:ustomer centers ID len cities. Implementation o( the Kc•enginccnngl'lan IS cxpccl<d 10 extend into 199'. 

nthcr thnn being completed in 1996 3.1 origin~lly scheduled. In th: third •1uancr or 199J. US W!;~'T accrued 
• one-lime . ..ftcr-t:u eharae of S610 million (or C0\11 assocbtcd wnh the Re ·engineerine Plan. including 
employee tr..Jntng C<.$15 .. KVClllnCe bencliU. crnpiO)CC reiOCdiiOft) COilS 3nd bUIIt!Jng rrcpor.liiC.ln and system 

inst311JIIOn cons. Whtle US WE!>T csu=tcs that tot:.l cmplo)ee .u1d rel•tcd <OSI> wtll be rcdutcd upon 

compleuon of the Rc-cngmeennc Plan. the~ s:avmgs arc upccted 10 be ofT>ct b) the eifccu o( mllatton (Sec 

"Restnrctunng Ch3rges" under M:m:~gcmcn(s D1scuss•on 3lld An:.l)SIS o( l•n:utctal Condlloon lnd Result> of 

Opcr3uons on p. 14 of the 1994 'nnu3l Repon. whiCh rs rncorpornted by reference bcrcrn) 



... ,. •', 

DuconrinuanuofSFAS 71 Auounrlnf lo 1993. US WEST incurred a Sl . l bill10n non·~h. eXIr.IOrdi· 

nary charge. net ol an 1ncomc tu benefit of S2.3 bilhon. 11gains11U umrngs 10 conJunction wub 1U dcc1sioa 10 

disc:onuaue accounting for the oper:uioru of US WEST Communications in accordance with St:1emcn1 of 

FinMm.l Accounung Standards No. 71. " Accououna for the Effects of Certain Types of Rcgulauoo" 

("SFAS 71'') . SFAS 71 gencr:lllv applies 10 regul1•cd companies that meet ccnwn requirements, 1ncludmt a 

requittmcnl that a company be able 10 recover iu costs. notwitbstandina competition. by charging iu 

customers at prices established by a regulator. US WE.Srs decision 10 discontinue accounting for the 

operations of US WEST Communications in accordance with SF AS 71 iJ based on the bel1ef that the 

dc•·d opmenl of mullimc<IU tccbnol"')'. eompculloa and mulcct conditions, more than prices established by 

reaubtors. will dctcrTDine the future cost recovery by US WEST Communications. AS a result of this 

accounltng change. the remo.ining a.uctli•-cs of US WEST Communicatioru' telephone plant were shoncoed 

10 more closely reflec t the useful life of such pl:u11. US WEST CommuniC<~Uons· 6n:IJ!ct:u reponing for 

regulatory purpoics was not llffcctcd by the change. US WEST Communic:auons C-lpeclS that it will continue 

IO wcrlc with regula1o11 10 sci appropriate prices that reflect cb'lllging m:uke1 cond1Uons. including ; hone r 

ll1Se I h VC$. 

C1ble Jnrt>tmenrs 

On December 6. 1994. US WEST purchascd Womctco Cable Corr :utd Gcorpa Cable Holdings (the 

"Atlanta Cable Propcnies") for Sl.l billion. consisuna of S74S rnimon 10 cash and S4S9 million rn cornmor 

110d. Together. the Albnta Cable Propcnics serve about 6S pcn:cnt of the a~blc customc11 lll lh< 

rncuopolit:an At lanta 2.1<3. US W~l upects thot i t will e ventually otTer local uchangc u:rviccs as well .c 

multimedia scrv1ces 10 the Allnnln arcn as a result of this ac:quuition. 

In 1993. U S WEST acquired 2.S.SI'l. pro rata pnonty capital and residual equity interests in Tim 

Warner Enten:unmcnt Comp:lrly, l . P. ("TWE") (or an aggregate purchuc price of approumntely S2.SS brl 

lion. consisung of approximately SI.SJ billion h cash ;and approximately Sl 02 billion to tbc form of~ four 

yc:u promissory note be.lring interest ut a rate of 4 J91'l. per :tnnum (lbc " TWE Investment") . nvE 01.-r 

and opcr.~tes sub~t:tnulllly all of tbe filmed cntcrw.nmcnl (indudJng Wnrncr Oren) . progr..mrninc (indudln 

HBO and Cincrnu) and able operations previously owned and operated by Time Wnrner Inc. l'VE is tb 

sccond·l1f8est domestic multiple syllcrn cable opcratCir. owning or opcr.tltn& ll of tbc lop 100 c:sblc systc::: 

in th• United S tates. 

US W EST hu llll option 10 increase its cqu11y rnltrellS in l'VE from ~S. 5 1 'l. to Jl .84'l.. The opllon 

excrci$11ble, in whole or in pan. between Janu~ I. 1999 and May ll, :ZOOS upon the :m:linmcnl of ccn:u 

caminp threshold$ for an aagrccate c:u:h ucreisc price of SI .2.S billion 10 SI.S b1ll1on (Jcpcnding on the )C. 

of ucrcisc ) AI the clcelion of US WEST or nvE. the cxercuc price Will be pa)-:&blc by sumndenn~; 

pollron of the eqully intcresiJ rccc1vable upon cAcrcuc of such option. In connecuon with the l'\ 

lni'CSimcnl, US WEST acquired 12.7S'l. of the o:ommon stock of Time Warner Eotcn:unmcnt Japan Inc .. 

joi.a1 vcalwc company cstablubcd 10 apand :and develop tbc mi!tlccl for entcn:unmcal SCMces rn Japan 

Dom~llc Wlnl<n ~ic~ 

On July 25. 199~. AJrTouch Communie.>uoru ("AiiTouch") and US WEST llllnouoccd an agrcc.mr 

to combmc therr domcsuc wtrclcss operationJ.. AJITouo:h's rnitilll equity ownc~nip or tbc wrrcle.u joint ""'" 

will be appro.Urnatcly 70 percent and US WEsrs Will be 30 percent. Thu jo1n1 •-cnturc ,..,u pro,,. 

US W ESTw11h an upanded wrrclcn prcscnce 11nd econorrues of r.c1lc. The jo1n1 •·enturc will ha•c a prescn 

rn 9 or I he lop ~0 ccllubr markelltn the country The tnn .. ctlon IJ eapeclcd lo dose •n the second qu~e• 

199~ upon obt:unina ccnain federal and stale regulatory approvals. Eoch company's ccllulu :~pcr.tl l\ 

iaiually wrll continue to operate :as separate enuucs owned by tbc individual p:anacn. bul upon clOlilng ~ 

repon 10 u jornt Wuclcss Man:>gcmcnt Com pan}. whrcb will provide suppon scMocs 

A merger of the rwo comp~nics' oper.1110nl wrll tuc place upon the culicr of four }urJ from Jul} 

1994. the hrung of ccn:ua MFJ rcstnctions, 1r l l AlrTouch's opuon . The ugrc<ment ll''u US WI 

matcgic /lcllibilhy, rncluding the nght to e• changc lis interest 1n the JOint venture for up to 19 9 percenl 
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AorTuuch common stock. wuh any ucess .unount. to be rece1•·ed 1n the form of AirTouch non·•oung 

preferTcd stock. A Pa.unenh1p Col'l'mntcc. led by the prcs1dent and ch1cf oper.111ng officer of Au Touch ;and 

lhrce otber AirTouch rcpre5enUnives, three US WEST representatives and one mulu~l) agreed upon 

independent representative will ovencc the compantcs' domestic c.ellul~r opcnuons 

On December 5, 1994, 3 pannenh1p formed by the AtrTouch/U S WEST jo1111 ve nture :and the Bell 

Atlanuc/NYNEX panncnbip lx:gllll bidding 011 personal commumcauons scMccs ("PCS") lice rues tba.t :ue 

lx:ing auctioned by tbe FCC. The combined comp.uucs own ccllul:u- licenses in IS of the lop 20 ,;:ics lllld 

scrvt over five million tullomm. The panncnbip. known as PCS PnmeCo, is eligible to bid for PCS licenses 

in ~6 m:ukets, represcntina more tba.n 100 m1mon POPS This emily wtll be governed by a board made up of 

three memlx:n from the Bell AtlanuctNYNEX pannership :tad tbree memben from tbe 

AirToucb/U S WEST jomt venture. A second pannership wtll dc'tlop a nation3.1 br:u~d1ng and masketing 

strategy and a common "look and feel" for both cellular lUld PCS customen. The cellular propen1es or Bell 

Atlllllle/NYNEX will not be nicrxcd "11h those of AirTouch/U S WEST. 

Pcnonal Commuelcu lons Scr> lct5 

In 1993, Mercury One·2·0ne, a 50-SO JOmt •-cnture between US WEST and C;,ble &. W1rcless PLC. 

bunched the ~>orld's first commcrci~ PCS in the Unned Kmgdom. Mercury One·2.0nc's PCS ;, a d1p1~ 

cellular communications se rv1ce deSigned to oll'e r consumer> h1ghcr qu:ility seMCe, 1~crca.scd pnvacy and 

more features al lo,.cr pneC$ than ex.rstlng cellular communrcations systems. To meet growmg customer 

demand. Mercury One·2·0ne has expanded iu co,·et:l&e 10 reach JO percent of lbe U.K. popul~uon. 

T rlrWnt lnillol Public O fftring 

In 1994, TclcWcst Communicauons PLC ("TcleWcst"), a venture wilh Tcle ·Communkations. Inc, 

completed lUl inru.il public offenng of iu common stock. US WESTs interest in TeleWeJI was reduced from 

SO perccnt 10 37.8 percent as a result or the olfenng. but based on the offrnng price. its interest is valued at 

US Sl.l billion. TclcWest IS the largest provider of combined cable telcVIJJOn and 'clephcne scrvit• illtbe 

world. The comb1ncd scmccs arc proVIded 0'\-cr a mulumcdi• nrtwo1k wltich btu been desogned 10 provide a 

wtdc r:u~gc of 1r' t:1CI1vc and integr.:ned cntena1nmcn1. tclccomrn~ nlcauon and Information services as the) 

become avaibble ID tbe future Td eWest owru all or p:u-t of 23 fronchises I bat encomp.:us J 6 mtllion homes. 

Through Tete West. US W!;ST h;u gamed expenence 10 packa.glna VIdeo and telephone >CMcc th;u it utilizes 

in otbcr pans or tbe world 

DIKOollaua.ntt of Copilal Aucts ~mtnl 

In 1993. in connection wtlh .ts dccosion 10 concentt:lle 1U raourccs and clforu on dcvclopins iu 

telccommunleliiOIU hiWncss, US W~l detcrrruned to 1ru1 ill t.llt>ital :U\ClJ bu\lncn segment (the 

MC3pllill Asscu sccment") liS 3. disconunued openlllon .&nd .&nnounced llJ IOtcnuon to dupo>< o( !he 

bus1ncsses comprulll& that segment US WESTs rem:umng business scgmcnr, "Commurucations liJid 

Relntcd SeMccs," eompnscs the conunu•ng op.:t:ltloos o( US WE.!ol. US WES1 continues ro mue 

progress in disposrn& of its Capit3J A>Kts s.ccmcnt m accordance wttb 11s plan of duposotlon. 

In May. 1994, US WEST sold 7.S million >har<s or Financw Sccunty Auur:JJl( C llohiJUgs Ltd 

("FSA"), 1nc1udins 2 mtlhon sh:uc:s to Fund Amencan Enterpri}CS Holdings, Inc. ("fFC") , in .111 mmal 

pubhc olfenna of FSA common s tock. In June. 1994, ;w addrt1ona.l 600.000 sbarcs "'ere wucd io connection 

wrtb VI over·allotmcnt option. US WEST rcce1ved Sl S4 milhon in net proceeds from tbe oiTerinJ lo 

conjunction with the sole of FSA shares to FJ C. US WI'ST ISJucd SO.OOO sbarcs of a dass or newly cro-ateo 

cumul•u~e r<decmable pretorrcd stotk n 'C• voting ngbts in FSt\ oncrcascd 10 ~1.0 percent throusb J 

combinauon of direct share O~>ncDhlp of common lll!d prcfemd FSt\ shares and ~ vouna trust a.greement 

with US WEST. US WESTs voun11 nghts • •• ~9.g percent 
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Daring 1994, US WEST Rc:al 8tJt<. Inc conunucd tbc liquod.tuon of ou rcJI cstatc ponfouo. ~!!!::: 

12 buildings. su p;uccls of land :tnd other :wc:u for apprcwmatd) SJ27 aulhOll US WEST upo:c-.s tlut :b; 
liquod.tuon of this ponfoloo Will bc sublit:tnll:ill) complctcd by 1998 

US w~-rs Conllnuln~: Opt'rallons 

US WCST CommumcarlnnJ lJ S WEST Communor11ions wiU formed January I. 1991. "hco Nonb · 

wcstcrn Bell Telephone Comp;Uiy (" Nunb,.estcm Bcll") :u~d P:u:tfic Nunh,.cst Bell Telephone Cam;>an~ 

("Pacific N onhwest Bell") ,.ere merged into The Mountain St<ates Telephone and Tcleanpb Comp:lll~ 

("Mountain StJtes~). which >~mullaneously changed its name to US WEST Communications. Inc. 

US WEST :acquired ownership of Mountain Bc:JI. t-lonhwestem Bell <tnd Pactfic N onbwcst Bell on 

Janunoy I. 1984. when American Telephone and Tclcgroph Company ("AT&T') tnnsferred iu o~~oTOersbip 

interests in these three wholly owned operating telephone companoes to US W EST. Thu divestiture " '3! 

made pursUAnt toll coun·approvcd consent decree entitled the " Modification or Final Judement" r·:.tFr) 

which uosc out of :111 ann• nut Jcuon brou&ht b) tbc Unotcd States Dcpvtmcnt of Jusucc aplnst AT&T 

O~rDJrOIU of US WEST CummunrralloltS US WEST Commul'll<2110nJ KI'CS approAimattl) 50". o( 

tbc populauon tn tbc US WE.ST Rcg~on ;o.nd appro.,matcly ~of tbc l~d ~tra. At Dcr embcr Jl. 190! 

US WEST CommunicalloM hJd •ppro;Umatcl) 1~.)36,000 tclcphonc nc1v.ork access Iones tD scr.1cc. J 

3.6% incre35C over yc:lt end 1993. 

Under tbc terms of the M rJ, the US WEST Region was divtdcd into 2? gcogr:aphic:al ucas C!l.ll<c 

"Lo.:ol Accos 2nd T raMpon Att~t.\' ( " I..A T1\s") w11h each LATA ~ner.ally ccnoc"'d on a mctropoht:tn ;,r.~ 

Or Other tdcntlfiablc ~ommunoty uf lllltrcst . Tiac pnncap;aJ typcJ of tclceommunoc:IIIOD) KIVICCS offered !>) 

US WEST Communoc:noons arc (I) local scmcc, ( ri) ucbMgc access scmcc (whtcb connccu customers 10 

the facilities of intcrLATA scrvace providcrs). Jnd (iii) LOtr:lLATA Ions distJOce ncowork scmce. For the 

year cnded Occcmbcr 3 I. 1994, lo.:.~l lervice. exchange access semce nnd ln tnLA TA long diit:lncc nct" ork 
scl'•icc accounted for 37%. 27~ llltd 12~. mpcctrvcly. of the s.alcs and other revcnuc.s of US WESTs 

contin~ing operotions. In 1994, rc•enucs from a single customer, AT&T. accounted for appro.Umatcly I~ of 

tbe sales and other re•·cnucs of US WesTs coounuong operations. 

US WEST Communacatlons oncurrcd apna.l expenditures of apprtWm2•cly S2AS billion tD 199~ J.ad 

cxpec u to incur approximatcl) S2 I balloon on 199S The 1994 apu:ll c.xperdotues of US W EST Comr::ur~­

cnuons \OCIC SUbstantl:ally dc•oted tO the •ontlnucd modcmWI'tOn O( telephone pf:ant, onclu..!Jns ID\estmenU tn 

fiber optic ble, in order to Improve cu>tomer st1'1CCS and network productlvny. 

Central to US WEST Communocatloru' competitive strategy io 1994 were ou efTons rcspt"cllng tbe 

M ulto media Nct .. ork and the Re · cnganccnng Plan. See " Rece nt Dcv• lopmcnu- US WEST 

Commttnicatloru." 

RtguloiiOfl ofU s WEST Cammuroirart(JIIJ us w~ Communications is sUbJCCI to .-arying dcgrces or 

regulation by state commissions wnh respect to intnutatc r.nes and service, and access charge t1111fTs. Undcr 

traditional note of retum regulatiOn, ontt:l!Jtatc noteS arc generally SCt on the basi\ of the .llllOUnt or revcnu<S 

needed to produce an authon1ed rate of retum 

US WEST Communac:auonJ hu JoOugbt .Jtcmatnc fomu of regulations ("AFOR") pllllU wbch pnn1de 

for CQrnpetiuvc parity, enhanced pncon&IIUJbolit) and omproved ap1boltry ao bMpng to mllrkct nc" produc:s 

and SC1VICC1 In :a number or l!atC\ whcrc ArOR pi:IIIS ha•·e bccn adopted. such XIIOIU ha•·e been 
accomp:uucd by rrquiremcnl\ to refund revenues. reduce uuuag 1111<1 or UPJr.a.le SCI'aec . .ny of ,.Ju~b .-ould 

have ad\CI'Sc shon·tcrm efTccu ''" corn•ns• Sonul.tr ~srcemcnu m>) h>vc rcs•hcd under tntdotoon:al r.uc o>f 
re turn rcgu!Jmon (Sec "State Regulatory lssucs" under Management's Oascussoon 2nd 1\n:Uysos or Financo:LI 

Conditton 20d Resulu of Opentoons on p :U uf the 1994 Annolll Repon, whocb os incorpontcd by refcrcncc 

hereon .) 

us wa-r CummllniCJllun\ II .tho subjt<t to tbe JUn.whc toon ()( the rcc W1th respec t tO llltC:>tJIC 

Jcecss IJnfTs ( th.to spe~ofy chc <hJrgcs for the ungon.ttoun and tennanauon uf antcrst:atc commurucauoruJ Jnd 
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naher mailers US WeSTs macnme KC\1Ct' h2YC been subJect to pncc c2p regulation sancc Jll/luary 1991. 

l'ncc 1:2ps a.n: 3 form of inccntl•c regubuon .lnd. ostensibly, hmn pneo r:nbcr tb:ul profits. Hov.cYCr, abc 

FCC's price cQp pl3n ancludcs sh3nng uf cumin&$ In accss of au a homed levtls Tiac Complllly behc .. cs aha a 

compcuuon Will ulumatcl} be the dctcrmanms factor an pncmg tclccommun.c•uons scf\1ees. (Sec "fcdc1"3J 

Rcgul3toty Issues" under M:ul3gcment's Oa~,eussion and An:al)'lU uf Fan3nca:al Condition and Rc:suhs uf 

Opcr:ataons on p. 21 of the l9'J~ Annu•l Repon. which is incoll>Or:lted by reference hcrcan.) 

Congress failed to pass tdccommun.c3UOM reform lcgubtlon an l99J It ,. u pccacd 1b21 nc" 

aclccommunie•aions lcgasl3t10n Will be anaroduccd in 199S. Howc\'cr, there as unccnrunay conccmans the Kopc 

;ond a he darecuon of abaalcca>J3tlon US W8>T believes 1h21 1111 an tbc public interest to lift :Ill compcuu•e 

acstriction!. placang all compctl too under the same niles. Such 3cuon would ICJd to Wider consumer cbooccs. 

2nd ensure the industry'• aechnologac>l development and lons·aerm fina.nci31 he:>lth. 

Competition. US WEST behe•·cs that abc con"crgcncc of the communic•uo~s. cnlen3Jnmcna Jnd 

onforma tlon Kmccs busmcsscs • 1ll lud to oncr«ucd compcuuon for US WE~I from comp3ntes an 

andiUtncs .,,th whaeh US WCST dad not btstonc:all) compete. US WEST CornrnunacJtlons' pnn<:~pJ.l 

competitors tue compcllli~e •ccess provadcrs ("'CAl's") nnd mtercAch•nge c:uners. In recent yenn, poacni!J.l 

competitors bavc c•p•ndcd 10 andudc c::ablc 1clcvnion eomp3ntu, comb1ncd C!!blc tck\1· 

Slon/ackcommunie311ons comp3Dtc.s .uad ccllul.IJ' comp;uuu C~blc tclcn•lua comp;une> ;uc Uf'<C:Jcd 10 

mcrcnsc. comJ>elltion by olfcnns lclecornrnunacnuuns .IJ!d ua hcr an(ormauon scrvaccs. Combancd c>ble 

tclc'1iJOn Jnd tc!ccommuntQtlons c:omp3DICS = upccac.d 10 u!c:rc.uc compcl111wn for loc:U telephone JOd 

ahcmaaivc <Jicbansc ace= services :u "'<II :u a bose: scmccs capccacd ao be ~•.ul3blc •brough abc ~1ulumcdt~ 

Nc.awork. AT &Ts enlr:IDCc inao the c:cllul.ar communic:auons annr~c a through 11s .acqamll1on of McC.1,. 

Ccllul;r Communac>uon., Inc rn•~ <t<Jic an<ru..:d •ornpclluun •n lo..ol u chngc .u .,clJ .u ccllul•r ''"'''' 

Currrnaly, compcanion from long disa3ncc companies is crodins US WE!>I Communacauons' mul ct 

sh3fc of inar:aLA TA long distance KMccs such :u Wade Arc3 Telephone Scmcc :u1d "800 "Thoc rc.-c:nu•s 

hove Mcadlly declined over the IJJI ;cvcr.1l ye-an :u cusaomc" h3\c rnigrJtcd 10 1n1crcachangc 1:2mcn -.ho 

have the abalily 10 offer tbc.;c SCMCes <JR both .111 onualATA .111d 1n1crlATA b3lll. US WEST and Ill 

:lililiatcs :ore prohab!lcd from provadtng 101cr I.;\ T A Ions chsa:utcc scrw:cs 

The imp3CI ofiocrcucd compctillon on the opct3tions of US WEST Commurucoaiotu WIU be inlluenced 

by tbc future 3ei!Ons Of regulators 3Dd lcgJSI:liOn who IDC:rt3Singly .m:: ad\OC31ing C:OmpcllltOn. Tile :ou of 

loc:>J exchange customers 10 c:omf>ctHors would ollfc~ mullaplc te>c.nuc 'ucams of US WE~I Jnd could ba•c 

a m31cn:al adverse effect on IU opcr3uons 

Orhrr US WEST Subsrd•ants and ln•·tsrmtffU Other contmuang opcr:allons include subsada.mcs cnaagcd 

in (i) publlshang rvaces. primarily "Yellow f'agcs" t111d other direc:aoncs. (li) desasmns. cng~nc:mng :uld 

opcr:allng mobile tc.lecommun•calu•ns systems, (iia) cellular .111d land-hoc aclccommunacallo•s, nc:tv.or~ 

IOfr:tSIIUCIUfC :llld C3blc teleVISIOn bUSIOCS>C\ 10 CCr1>1n forcagn COUDIMCS, ;and (iv) cn1Cr13Jnmcnl KMCCS 

US WEST Markcaans Resourcu Group, Joe (" Mukcung R~urcu"), wbich accounted for ~bout 9'Jo 

of U S WESTs 1994 revenues from continuing opcr:auons. publuhu •bout JOO white ollld yello" p>Jr 

dircctonu io abc US WEST Rcgaon M:u~c ung Resources cornpcau v.'ith loc:al llrtd nauon:ll publ~>hcrs of 

darcctoncs. ;u lOCI! iloS Otb" ad•crtmnr mcolt~ >UCb as nc .. ,p.pcn. molJUIOU. broadCJJt mcdt• .utd dlrcc:a 

mull M:trkctina Resou rce. anacnd> ao focu>- on cnhancmg <ore products, dcvclopang Jnd p~cbaana nc" 

anform311on products through new >nd CAISIIng d31~bJ>c> 

US WEST New Vector Group, Inc. ("Nc" Vc aor"), whtch •c:counacd for •ppruAam.llcl> 7'lt of 

US WEST• 1994 rcvcnue1 from conunum1• opcr:auun. . pru.ades commuoac:.:lltnn> und iofunnoaion producu 

llrtd scmccs. u1cludlng cellular scrvKcs. uvcr """clcss ncl"'OII.s an J I MctropohtJ.n Scrva<e Arus .111d J4 Ru1"3J 

Scrvocc Arc:u, pnmanly tocaacoJ an the US Wl!ST Rcgmn. Cumpc11110n for full Kmcc cellular CU>Inrncn 11 

currently limned 10 holders of tbc t"'o ccllul;.u lo«tUcs s;.antcd ao 3 IPVCD cellular mulct Oc:>prtc 1ts r.ptd 

~rowa h, the c:cllul>r tndusary 1.1 faced "'"" many cbullenscs mcluolln£ abc aotroducl!on o( nc"' acchnoloiP<>. 

incoc3i<:d cornpc1111on wad an unccnaan rcgubaory cnv11onmr no. In t99J, NcwVc,aur •Rttc<l 10 conabmc all 

domcSIIC v.'irclcss !.Cf'\1<(1 wrah thO>< u( Au r uu<h •. uallo he 1-11'1 o( J p;artnc:ntup IDdudlna Aufuu.h. Bell 
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Atl3lltic 3lld NYNEX that would bid on I'CS licenses !hat arc being auctioned by the FCC. See "Recent 
Developments- Domestic Wireless Services." 

US WEST Mult imedia Communications, Joe. ("Multimedia Communi~lions") was formed to milllnge 
US WEsrs cnble inv~tmcots. and hlU primary resporutbility for aiding US WEST in achieving iu str.ltcgic 
goal or becoming n lending provider of ioteroctive, iotcgr:ued communic:uions. eoten:linmcnt :and information 
services ouiJidc tbc US WEST Region. 

Multimedia Communieations iJ also ~ponsiblc for identifying and pursuing alliances, acquisitions 
and /or invcstmcniJ tbnt complement US WESrs >trotcgy. US WEST is seeking to •trengthen iiJ oationlll 
out-of-region presence by acquiring or forming alliMccs with otbcr col!;lmuniC>tioru. entcnainment and 
information services companies throughout the United States. The tim major step toward tbllt goal wns tbe 
TWE Investment made in 1993. More recently, US WEST acquired the AtiMtB Cable Propcnics. Sec 
" Recent Dcvelopmc~u-Cable Investments." 

US WEST will continue to cmplo) str.llegic ullianccs and will also make direct investments in assets or 
businc=s that arc consistent with iiJ business strotegJes. Fin3llcing for new investments will primanly come 
from a combination of new debt and equity. In the event of a new investment of subst3Jlti:11 magnitude. !he 
Comp:my mliY also re -ev:lluate its usc of internally generotcd c:uh, tbe fCliSibillty of funher acq.:[,itions. the 
possibility of sales of assets and the capit3l structure. 

During 1994. US WEST continued apunding its intcmation3l ventures. which 10dudc investments in 
.:.:~blc television :tnd telecommunications. wirelc.u communications including PCS, directory publishing. and 
inttrruuional net-..orks Tiae Comp:my completed its purchase of Thomson Directories. a publuhcr of 
ISS telephone directori~ that reach 80 percent of the households in G=t Britain. The Comp:my also 
purch:ucd 49 percent of listd, a Bnuil.ian company that produc~ telephone dircc10rics. and acquired a 
minonty inte~est in Binnri:mg Sdn Ohd. a M:llaysian telecommunications company tbat holds four licenses 
that enable it to become :1 second network opcrotor in M3laysilL 

US WEsrs net investment in tntemation3l vc~turcs appro.Umatcd $988 m.illioo {inclusive of con.•oli­
dntcd entities) :u December J I, 1994, approximately 68~ o( wbicb is in the United Kingdom. Of tbe total 
intematioo3l investment, appro.Umatcly S3'1. i1 invested in c:tble television joint ventures. mos1ly in the United 
Kingdom lllld Western Europe. 

Beeausc US WEsrs antemationlll inv~menu arc in new, developing busincucs, they typically arc in a 
bigb growth ·ovcstment phase for r.cvc:r21 yurs :llld do not dlow net income or positive c.uh now until they 
become more matu re. Consequently, nan-up )O$SCS from tbcsc ::1vcstmcots. in tout. arc cJ~:~tcd to incrc:uc 
io 1995 Wid possibly beyond. The Company's futon commitment to iotcmational ventures is currently 
plar.ncd nt about $400 million 10 1995. bu t could incrc:uc :u new opponu.nities become available. 

ITEM 2. Proptnies. 

The propenics of US WEST do not lend themselves to dcsc·ription by character 3Jld locauon of pnocipal 
units. At December 31. 1994, the maJOrity ofU 5 WEST propcny was utilized in prOVIding tdccommunica­
lions SCI\1CCS by US WEST Commurucotions. Substantiolly ;ill of US WEST Communications' ccntn.l 
office equipment is located in owned buildings situated oo land ownul in fcc, wbile miU\y garag~ and 
administrative and business offices :ue in lc:ucd quanen . 

ITEM J. l..ctpl l'roCffdl11cs. 

US WEST and its subsadiarics = subject to cl:ums and proceedings nrumg an the ordinary course: of 
business. Whtle complete assur.1ncc cannot be gJVen as to the ou tcome o( any con11ngcnt llnbalittcs. ln abc 
optnaon of U S WEST. any fln:mci3l impact to which U S WEST 3Jld ats substdianes an: subject as not 
cllpccud to be ITI3tcna1 tn "mount to U S WESrs opcr:uing results or its frn:mct3.1 position. 



.. 
ITEM .-. Su.mission or Mautn to a Vote of St<uril} lloldcrs. 

N of appl <:.1 ble. 

EXECUTIVE 0 Ff1CERS OF US WEST 

Punuanr to Gener.l! lnstrucuoru G()). •he follo-.1ng mformauon 11 1ncluded :u an addmonal nem Ill 

Pan 1: 
Oatt Au•Dtd 

Prrw-nt 

~ ~ PoU1~u 

A . Gu.ry A m e>( I ) ..... .. . Pruidcnl & Chief EJ.ecurivc Officer 
of US WEST Commurucarion) 

so 1990 

James T. Andenon ....... Vice Pres1den1 k Treasurer ss 1984 

IUch:ud J. Calla.hllll . . .... Executi\C Vice President, US WEST. Sl 1988 
& Prestden t, US WEST lntcm.monal 
and Ou.aness Development Group 

Ch:ulcs M. Lillu ...•.•. [Aecuu•e Vice Preltdent & Sl 19S7 
Prcs1den1 and Cbicf l!x.ccuu•e Ol11ccr. 
US WEST D~>·erstlied Group 

C. Scou McCicJian(2) Aeung Ulecuuve Vice Prcs1den1 46 199~ 

Richard [) McCormick Chaarman of the Oo:lrd. '4 1986(3) 
Ch1cf E•ecuuvr Officer & Prc>idcnt 

James M. OstcrbofT( 4) ElCcuth•c V1ce Prcrtdcnl & SR 1991 
Chief Fanancao.l Ollicer 

Lumc G. Rubis ........ Vice l'rc.ident 4~ 1992 

Charles P. Russ. Ill ..... EJ<Ccuuve Vice Prcml<nt. so 1 99~ 

General Counsel & Secret:uy 

J u dJ I h A. Sc:cYOSS • • • • • • . • • Vace Pres1dcn1 49 1987 

James H. Stever .• .. ...• E•ecull•e Vace Prel1dent Sl 1993 

(I) Mr. Ames. while not an ollicer of US WEST. perform) signafianl poh<' ma~ang f an<IIU~\ equ~> alrnt to 
1bosc: typic:L:. performed by an officer 

( 2 I Mr McClellan was appou11ed Acting Elccuuvc Vacc Prc.tdent efTe<II\C O<tobcr 10. 199~ 
(3) Mr. McCormick was appoanted Ch1cf E•ecuuve Of!icer on Jlnuary I. 1991 • .a.nd "3) elected Ch:urman of 

the Board cfTcctivc May I. 1992. 
(4) Mr. OsterbofThas announced his rcurcmenl frl)m US WEST hu1 will rema1n 111 h&> prc>ent ro•nion unul 

a successor is named. 

E.lccutive Olticcn arc not clecled for 3 fixed tenn ur office. but SCI'\'C at the discrcuon of I he Board (j; 
Darectors. 

Ellcb of the 3bove eucuuve officen has held u m:m3geri31 postfll)n Nllh US WJ:ST or .tn .lilih•te of 
U 'i WEST since 1990. u cepl for Messn OsterholT. Rubas and Russ Mr Ostcrhl)tl"a> Vrcc Pre>&dcnt ­
r1nancc and Chrcf F'uUI.ncl3l Offit er of 01g113l E<lu1pment Corpor2110n from 198S to 1991 Mr Rub1s was 
Vacc P~idcn1- Qra.Jny for US WLST lntem3uonml and Dullness Oc>clopmen· Grl)up. • dJ>1ston of 
US WEST. from 1991 10 199~; Oarcctor- Qu3lny and Scmcc lmpro>emcnt for US WLSf NcwVcctor 
Group, Inc .. uubs.tdiary of US WEST. from 1990 10 19"1 . Pnor 10 JOining the US W~"T f\\lll1ly. Mr. Rub1s 
"'"'~cd :u an rndepcndcnt labor rcl2nons consultant .llld as co-founder :tnd pnnctpal o! Worlplacc 0.1e. Ltd. 
• C.snodian·b.ucd consuh1ng firm. fr<>m 1979 to 1988. In 1988, he merged hiJ farm wnh Oehapoanl Corp .. a 
Se3Uic·b:uc:d Quality lmpro•crnent «>O\ulung hrm Mr Ruu w:u Vatc l'rcmlen t, Sc<rcl!ll')' 3nd General 
Cuunscl of NCR Corpor.1110n from I cbru•f). 1984 10 June. 1992. 
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PARTD 

ITEM S. Marktc for R~b1ranc's Common £qu lcy IJid RtlatHI Scockbold~r Manus. 

11oe infonnatio.n rcqui~d by this i1cm is included on page S4 of tbe 1994 Annual Repon UDder tbe beJding "Note 18: Quarterly FirunciaJ Data (Unauwted)" and is iocorpol'1lted herein by reference. The U.S . ma.rkcts for tBding in US WEST common stock a.rt tbe !'lew York Stoclc ~ge ;aod tbe P~iJic Stock EAclw!ge. As of December 31, 1994, US WEST common stock was held by ~pproximat<l~ 816.099 shareholdcrl of record. 

ITEM 6. Sdccud FluocW DatA. 

The information required by tb1s hem is included oo page I of the 1994 Annual Repon under the hcaWog "financial Highlights" :lDd is incorponated herein l>y refe rence. 

ITEM 7. Mauccmcot's Dlscuuion 1J1d AIW)'lls of Floaodal Condition ana Rttults of Operation•. 
The Information required by tbis itcm is included OD pages 7 through 31 or the 199~ t\nnuaJ Rcpon :and is incoi'J)<nted herem by reference. 

ITEM 8. Consolidated Flnandal S ta tements and S upplcmcnta.ry Data. 

The 1nforma1ion required by this nrm u included on pages 33throuab $4 of tbe 1994 Annual Rrpon :u~d is iocotpar:ltcd hereon by reference. 

ITEM '· Chances In ud Oisapttmuts Witb Accouataats oa Acc:oualiac u d flo..,cial Di•dosu~ 
Noc applicable. 

PART ill 

ITEM 10. Olrrcton and Exceu che Officers of cbr Rt~tlsrnnL 

The informall~n requned by tbis item with rclJIC'"I 10 uccutive officel'l is Kl fonh io Pan I. pa&c 10. under sbc c:ap1ioo ~EAccullvc Officcl'l or US WEST." 

The informasion requ1red by tbis nem witb rcspcC1 10 DorcciOI'l is tncluded ia cbr US WEST Q.finoii\C Proxy Sutemcnl dascd Much 16, 199$ ("Proxy Su1emcn1") under "Election ol O~rcc:lol'l .. oo paaes -1 and S and is oncorporated herein by reference. 

ITEM II. Exttu1 h < Compenulloa. 

The 1nformauon requ11c:d by lhu ucm is Included on she Pro.~;y S1a1emcn1 under .. lh cc:uuvc CompcnU· lion" on paacs 10 1hrough 16 :llld "Compcnsauon or OireC:IOrl" 00 ~ 2 and 3 and is inc:orpora1ed bcreon b) reference. 

ITEM 12. Securicy O•Mrshlp of Ccna la !Unotltlal Q,.nrn 111d Maoaarmr,n1. 

The lnfonnaliOo rcquorcd by tbb Item is included in 1be Pro1y St:uerocn1 under "Sccunucs 0,.-ncd b) r.;:uuccmcnt" oo PJ&e 3 and u tncorpor.ucd !Krern by refcrcuc. 

ITEM IJ. Cmoln Rrlarion•h'o• and Rclalt<l Traa\lctlon•. 

N 01 ~ppi>Qblc 
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PART IV 

ITEM 14. Exhibits. Fl~o&ocbl S tattmtnt Scbt'duln. aod Rtpon~ on Form 8· K. 
(a) The following independent accountillltS' rcpon and consolid4tcd linanctal state menu arc tncorpor:ncd by reference in Pan II o{ this repon on Fonn IO.K: 

(I) Repon o{ ladcpcndent Accountants ........ . .. . . . .... .. ... . . (2) Coruoticbted Financial Statements: 

P•ct N••kr 
el AI .. AII Rt ,.rt 

l2 

Consolicbtcd Statements of Opcr.nions- for the yun ended December 31. 1994. 1993 and 1992 ..... . ............ .... .... ... ... ....... .. l3 Consolidated Balance: Sheets u of December ll. 1994 and 1993 34 Consolidated Statements of Cash FloW~- for the ycn.n ended December 31 . 1994. 1993 and 1992 .: .... .... ....... ........... . .. . .. lS Consolidated Statements of Shareo-.mers' Equuy for yen.n ended December 31, 1994, 1993 and 1992 .. .. .. .. . .. .. .. . . .. .. .. 36 Notes to Consolidated Financial State ments • . • . . l1 through ·~ 

(l) Coruolicbted Financial S111emcnt Scbrdule: 
Rcpon of Independent A~countants ....... . 
II - Valuation and Qllalif)'in& Accounts . . . 

I ~ 

S-t 

Fitu.naal SUtemctU schedules other tb:ar those listed above ba'e been omnted because tbe rcquucd tnformauoo is contained in tbe finllllcial statements and notes thereto, or beGuse such .cheduln = not requucd or appbcablc. 

(b) Re-poru oo Form B·K: 

US WEST 61ed tbe following reporu on Form 8·K dunng tbe founh quaner of ' 99~ 
( t) rcpo<" Utc:d October 17, 199~ rcbung to~ relc;uc o{ •.;~mtnss for the pe n ... t cnJc.t "><'r!C~ bcr 30. 199•. 

(ii) report dated Occcmbc:r 8. 1994 an.nounctng its plan to hu) bac l stocl. 3Jid t~c comr lcaon f the Alhllta Cable propcnics aequi.snion. 
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. . . . 
• 

(c) Exhibtts; 

Exhibits tdenuficd in p;mnthesu below. on tile With the Sccunues ud Exclwl&e Commw.ot~ (~S[C~). 
are tncorpotated herem b) reference ;as ulubm hereto 

W IW< 
~ 

(34) 

(Ja.l) 

(3a.2) 

Ja.J 

(lb) 

4 

(lOb) 

( I lk:) 

( IOd) 

( IOc) 

- Antcles of lncorpor:~lion of US WEST. Inc. thtcd September 22. 1983 (EAhtbitll 
to Regmr:~tion Statement No. 2·87861) . 

- Antcles of Amendmc:a to the Anides of locorporattoo of US WEST, lac. thtcd 
June 6. 19&d (E.thibil Jb to form 10.1(. dale o( repon March 29, 1989, File 
No. 1· 8611 ). 

- An iclcs of Amendmen t to the Anicles of lncorpor.mon of US WEST. Inc. thtcd 
May 3. 1991 (bhibn Jc to Fonn SE filed on March S, 1992. File No. 1·861 1). 

- An1clcs of Amendmcnl to tbc Anides of l~corporauon of US WEST. Inc. th:cd 
September I, 1994. 

-B) laws of the RepSirant ;as :uncnded Augwt S, 1~94 (EAhibil l·D to Fonn S-1 
Rcgima1ion Statement No. JJ·SS28Y filed Augwt JO. 1994) , 

- No instrument which defines tbe rights or holders or long lllld totcnncdiatc tenn 
debt of US WEST, Inc. ud aU of its subsidWiC:J u til.:d herewith punuu1 to 
Replauon S- K. Item 601 (b)(4) (iii)(A). Punuaot to lhis rcplat10n. lbe 
RepSir3nt hereby :r.g1ecs to fumub a copy <>f any such inJirurnent to the SEC upoo 
request . 

- Renrgani1ation andl Divestiture Agreement dAted as of November I. 1983. belweeo 
Amenun Telephone il.lld Tclegr:apb Comp111y aod its affiJjatcs. US WEST. lac. 
The Mounwn St:a1cs Telephone aod Tdearaph Comp111y. Nonbwcs1em Bell 
Telephone Company, P:le1lic Nonb,.cst Bell Telephone Compllny llJld NewVrctor 
Comm~n•c:~tioos. Icc. (E1hibit 103 to Fonn IO·K. dAte of repon March 8. 1984. 
File No. 1·3501). 

- Sb:Lred Net*Drk Fac:mucs Agreemwt thted :u of January 1. 1984, bel ween 
Amencan Telephone :lnd Telegraph Comp:tny, AT&T Cummuatc>lions of the 
M1d"ut. Inc •• The Mountain Statt"' Telephone :tad Telegr;;:b Comp:tny. 
Nonh,.cstem Bell Telephone Company a.nd Pacific Nonb,.esl Bell Telephone 
Clmpany (E1hibit lOb to Fonn IO·K. dale of rcpor1 March 8. 1984, File 
No. I·JSOI). 

-Agree men I Concerning Terminauoo of lbe St:tnd4rd Supply Contract dl'ecu•c 
December Jl. 1983, bet~~oecn Amcrica.a Tdephone il.lld Tclegnph Comp111y. 
Wcs1cm Electric Compa.ny. lacorpora1cd. The Mounta.n State> Telephone and 
Telegraph Company. Nonhwcstem Bell Telephone Company. PaCJ6c Nonh.,.cst 
Bell Telephone Company :tad Cea1n.l Services Orpntllltton (Eahibn IOd to 
Form IO· K. d;uc of rcpon Marcb 8. 19¥4, tl lc Nu. I·HOI ). 

- Acrcement Concem1na Ccnlin Ccn1n.lly Dc~clopcd Compu1er SystemJ cJI'ective 
December 31. 198). bct,.ccn Amencan Telephone 1111d Telegnph Comp:tny. 
WesiCm Eleclrie Comp:tny, Incorporated. The Mountlln Stales Telephone :tnd 
Tclearaph Company, Nonh,.cslem Bell Telephone Company. Pac16c Nc'1h" es1 
Bell rcJephone Compa.ny and Ct:ntn.l Services Orsanwnlon (Exllibn IOc 10 
Form IO· K. date of repon M111ch 8. 1984, File No. I·JSOI ). 

-Agreement Concemrng Patents. Tcchn1clll laformauon and Copynghu efl'ecltve 
December 31. 1983. be1"een Amenc:tn Telephone liOd Telegnph Comp:tn) .111d 
US WLST. Inc (E>hrbtl IOf IC> fonn IO· K. th1c of rcpon March 8. 1984. Ftle 
Nv 1-J~OI) . 
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M11rch &, 19!4, File No I-HOI I 

(I Oil -US WEST. Inc Shon ·Tenn lncenU\c l'lan (oh1b11 101 10 form 10· 1\ ~l<d 
March 1~. 199), File No 1·8<>11 ) 

(I OJ) - Financo>l Courucling Progt~m for Ofl~<cr> of US IVLST (hh1b11 IO·ee lo 

Reg1m:uion S1>1emcn1 No. 2-K7861 l 

(lOki -US WEST Defertcd Compcnuuon Pl>n for Non· l'rnplo)ce Dlletlo" 

( &htbn 10-rr to Rcguuauon S1~1cmcn1 Nu 2·1l7861) 

(101) 

(10m) 

(I On) 

( l Oa) 

(lOp) 

IOq 

( lOr) 

(lOs) 

(101) 

lOu 

IOv 

lOw 

(lOy) 

(10:) 

(IO:aa) 

lend 

IOac 

II 

12 

ll 

ll 

2J 

24 

27 

99b 

- Dcscnpuon ol US WE!>"T lmur:wcc Pbn uf Nun-Emplo~cc Ollcttor. I r.l\cl .1nd 

Acc1dcnt lruur.tncc (EA-htbll IO~gg to Rra;utr~uon Sutcmcnt No Z·b7&61 ) 

- E.u~ct from 1hc US Wl:ST ~bn:tgcmcnt Pcn.uon Pl.tn fC£1Udmg llmu:uion~ on 

and payn1cnu o( pcns1on umounl\ whu.h u cccd lhc hmu:u::::n~ cont:uncd '" the 

Emplo)CC Rcunmcnt lnwmc Security AU (l: ... tubit IO·hh 10 Rcgi\H..auon 

S1a1emen1 No. 2·87861 ). 
-US WEST E>cculivc Non·Qu>hficd Perwon Pl>n ( uh1h11 IOo 10 form 10·1;. 

d.:ue of rcpon Mor<h 29. 1989. File N<1 1-8611) 

-US WEST Deferr-ed Cumpcn.ouon PIJn I E•h1b11 IOo 10 l om1 Sl: lllcJ Mmh '· 

1992. File No. 1·861 1 ). 
- Odcripuon or us WEST Do:e<IOrl Rellremenl lkncfil Pl>n (ohlbll lOp 10 

Fonn SE filed M=:h S, 1992. f•le No 1-8611 I 

-US WE!>'T, Inc 19?4 S1od Pl>n 

- Sh:ucholdcn· AgR:cmcnl tlatcd .~ u( J01nuJry I. 198K arnung Amcntc~h Scl\u,.u. 

Inc~, Bell All:l.nlic M:an:sgcmcnt Sc;rvtCt), Inc., 9cllSouth Scmces lncOfPOr:ucd. 
NYNEX Scrvoc-c Comp:llly. Poctfl< Bell, Soulh"·emm Bell Telephone Compony, 

The Mount;un SUlCi Tclcrhonc; ~ Tclcar.11rh Comr~n), N.mh\l,r~um Rrll 

Telephone Company .mJ J>:ac1f1c Nunh"'cu Bell Tdcphonc Cump;an~ d lhtbu lOr 

10 Fonn SE 6led M:ucb $, 1992. File Nu 1·1611) 

-US WEST Senior Mnn;,gemcnt Long Term Ot)!lbiluy .md Surv1vor Protctuon 

Pl>n (Elh1bi1 10-dd 10 Resn1r.111un S1>1emen1 No ~-878bl) 

-US WEST Mtd·Cuc:cr t•cn,.•on P,.l.n t(.a.h•bn lOu to Fonn 10-K. d~tc of rc:ron 

M>n:h .9, 1989, File "• 1·8611 1 

- Fonn of US WEST. InC" Nun-Qu3ltftcd Suxl Opuon Asrccmcnt 

- Form of US \VEST. Inc Rcstm.tcd Stock Agree men! 

II 

- Employmcnl lell<r from Rich 
May II, 1992. vd D. McCormick lo ChariCJ P. Run. Ill dJicd 

- Aul&nm<al AIJtemenl cblcd J 
Opcrorlons, Inc IJid R;ch•nd J ~~I 1), 1993, ~'"eea US WEST O•ersc:u 
NovemberS, 199)). . •hon (E•hlbll (10•) lo Fonn 10-Q filcc 

- Aarcemcnl for ~rvlces dJ 
Rich>nd J. C..Ua!uo (E.\bibi11~~o!~'~o 1;~993, be1wccn Us WEST, lac. IDd 

_Ad IO.Q 6led November 5, 199)) 

rTUUIO.t Acrcemcn• dJicd u of M• 
Enlcn•tnmcnl Comp>ny, l.P. ond US wJ.r 16, 199J .~"'ccn Time Wun<r 
May 24, 199l). • Inc. (E•h1b11 10 10 fonn B·K filed 

- Fom• of l!J.ec-uhvc Chanse of Control Aarumeoc. 

- For.n of Chanlc of Conlrol A . 
gTCc-mcnt for Chief E.tccuu"e Offi 

- US WEST In Ea cer. 
. c ecuuvc: Long-Tc:nn locc:allvc: Pbn 

-USWE.STI Ea . nc. ccuuve Shon-Tcnn lnccnuvc Plu 

- Sllllcmcnr Rc Curr.pulauon of Per Shllc: Earnings 

- Compur:uiOn ol R.Juo of ~min to 
US WEST Finane~>! Scmc-... In~ rued Cha'lcs of US WEST, Inc and 

- 1994 Annullll Rcpon IO sh:ucowncrs. 

- Sub.,dl>nCJ of US WEST, Inc. 

- Conxnl of lodcpcndenl 1\ccounlanl$ 

- Po•cn. of Auorncy 

- Financuol D•l• Schedule. 

- Annu>J Rcpon on Fonn II·K for I he US WESTS 
EmployccJ for lbc yur ended Derember ll 1994 IV\nt PIIJIII:SOP ror Sal•ncd 

- Annual Rc · · 10 fircJ by amendment 
pon on Fonn II K for I he US WESTS 

(or lhc )C>r ended Drccmber l l, 1994 I be fil aV!nJSIJidSecumy Plan/ESOP 
• 0 c:d by amendment. 

12 



. ' 

SIGNAT URES 

Pursuant to the requiremcnu of Sccuoa IJ or IS(d) of the Securities Exchange Act of 19}4 .. the 
reg1strunt has duly caused tbiJ repon to be signed on itJ behalf by the undersigned. thereunto duly authonzed. 
in the City ol Englcwc!ld. State of Colorado. on March 7, 199S. 

US WEST. Inc. 

By. _~l~si~J~A~~~1ES~~Mr,. rO~ST~E7.RH~O~FF~---­
)amcs M. OsterholT 

Exuurfvr Vfu PrcJidrnt and 
Clri•f Flnondol Officer 

Pu.rsuJiltt to the requirements of tbe Securities Exchange Act of 1934, tbis repon has been signed below 
by the following persons on behalf of the registrant and in the cap;~cities and on the c!Jitc indl<:;~tcd. 

Pnnclpal Executive Officer 
Is/ RICHARD D. MCCORMIC K• 

Pnnopal Financial Officer. 

lsi JAMES M. OSTERHOFF" 

Directors: 

Is/ RICHARD B. CHENEY• 

lsi REMEDIOS DIAZ·OLIVER• 

lsi GRANT A. DOVE" 

lsi ALLAN D. GILMOUR• 

lsi PIERSON M. GRIEVE" 

lsi SH IRLEY M. HUFSTEDLER • 

lsi ALLEN F. JACOBSON• 

lsi RICH ARD D. MCCORMICK • 

lsi MAR ILYN C. NELSON• 

1&1 FRANK P. POPOFF• 

lsi GLEN L. RYLAND• 

lsi JERRY 0 . WILLIAMS " 

/a/ DANIEL YANKELOVICH • 

• By: _ __:_:.Is~/ __:!..:JA:!;MT.::ES~M;·..;.O~S:,:TE-5R:!::H~O:.:,F.:...F ____ _ 
James M. OllerhorT 

(for hl..utlf and 111 Allorur m·Facr} 

Dated March 7. 199S 

I J 

Cbairmnn of the !loud. Pres1dent 
and Chief Executive Officer 

Exerutive Vice President tu1d 
Chief Financial Ollic<r 



INDEPENDENT ACCOUNTANTS' REPORT 

Our repon on the consolidated finnnci3.1 statements or U S WEST, Inc.. which 111cludc:o M expiMatory 
paragr.tph rcglllding the discontinuance of accounting for the oper:nions of US WEST Communications. Inc. 
in accordant< with Suuement o( FiiWlcW Accounting Stantbrd No. 71, UAccountlng (or the EffectS or 
Cemtin Typa or Regulation," io 1993, and a change in the method or accounting for postretirement benefitS 
other than pensions Md other postemployment benefits in 1992. bu been ineorpon1ted by reference in Ibis 
Form 10-K from page 32 o( the 1994 Annulll Repon to Shorcowne11 c.i US WEST, Inc. In connection with 
our audils or such consolidated financial suuemenlS, we bave also audited the related consolidated financial 
statement schedules listed in the index on page 12 or this Form IO·K for the yellt$ ended December 31, 1994, 
1993 and 1992. 

In our opinion. the consolidated financial statement sc.hcdulcs referred to aboYC:, when considered tn 

relation to the buic tinanci3l stlltemenlS taken as a whole, present fairly, in :ill mlllerial respects, l.bc 
information required to be included therein. 

fsf COOPERS&. LYBRAND L.L.P. 

COOPERS & L YBR.AND L.L.P. 
De~ver. Colorado 
J.r.nu:uy 18. 199~ 
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tJ S W£:.1, lat. 

SOilOULE II - VAI.UATI0:-.1 AND QUAUF\'11\.; A(TOUNTS 
(DolleD Ia million•) 

CONTINUING OPE RATIONS: 
ALLOWANCE FOR CREDIT LOSSES 
Ye~r 1994 ...•.......•..•.... . .. ...•.. . ......... . ...• 
Yeu 1993 . .••..•........ . . • . .•..•.•........ ..... •• .• 
Year 1992 • . • . • . • . • • .. • • . . . . . . . . . . . . .. . • ........ . 

RESERVES RELATED TO 1993 OUSINESS 
RESTRUCTIJRING. INCLUDING FORCE AND 
FACILITY CONSOLIDATION 
Yur 1993. ..•.. .. .. •.•.....•.••..... 
Ye3r 1993 ..... . .......... ........ , ... . 

RESERVES RELATED TO 1991 BUSINESS 
RESTRUCTIJRING. INCLUDING FORCE 
REDUCTIONS AND TilE WRITE OfF OF CERTAIN 
INTANGIBLE ASSETS 
Yur 1994 . ...... .... . . • . . . .. . . . . 
Year 1993 .. ........ ............... , . • • . • . ...... . 
Year 1992 . ............ ... . . 

DISCONTINUED OPERATIONS: 
ALLOWANCE FOR CREDIT LOSS(S 

Ycllr 1994 ......... . . . . .. . .. .. . .. . .. .......... . 
Year 1993 ................... ....... . 
Ycnr 1992 ...... .... .....••• ••••....•..••..• 

LOSS RESERVE ON FINANCIAL GUARAN fEcS(.J) 
Ye:u 1994 ............. ........... . 
Year 1993 ........... ... .. .. . .. 
Yc:~r 1992 . ....... ...... .. .... . ...... . ....... . 

OTIIER(C) 
Ye:u 1994 ..... .. ........ ............... . 
Ye:u 1993 .. ............ .. 
Year 1992 ................. ...... . 

RESERVES RELATED TO 1991 BUSINESS 
RESTRUCl1JRING. INCLUDING REAL ESTATE 
VALUATION AlLOWANCE AND 1993 PROVISION 
FOR LOSS ()N DISPOSAL OF TilE CAPIT1\L 
ASSETS SEGMENT 
Yc:u 1994 ......... .. 
Year 1993 ...... .. . 
Year 1992 . ...................... .... . .... . .. . .... . 

lblaM"t" .. 
kc•••l•& 
of ptno4 

SH 
59 
59 

S93S 
0 

S 9S 
215 
314 

$64 
63 
62 

s 36 
72 
12 

s 0 
86 
84 

SJ36 
.SOl 
500 

s 'JI(~) 
83(11) 
89(3) 

s 0 
1.000 

s 0 
0 
0 

S IJ 
149 
20 

s 40 
103 
68 

s 0 
0 
0 

s 0 
120(g) 

0 

s J 
I 

II 

s 0 
0 

s 0 
0 
0 

~ 0 
(S2)(q 

7 

s 86(b) 
89(b l 

IOO(bl 

S229 
6S 

s 95 
120 
99 

s 221bl 
96(b) 
26( b) 

S(Jio)(c) S 0 
0 139 
0 8 

s 0 s 0 
J 89(c) 
8 6 

:S 0 S217 
0 186 
0 98 

NOTE: Ccna.in rcd.a.Wlieauons wichia the K-hcdulc hi\'"C hccn made •a conform to the current )CAl f""~crllaiiOn 

Bataen ,, 

tad • ' 
ptn oll 

s ·5 
b-1 
63 

s 40 
36 
7: 

s 0 
0 

eo 

Sl1 9 
lJb 
-102 

(a) Oou no1 andud< amowtu <h&r&cd duu11y 10 up<n><. Thue Amounu "en: SIO. SIO ond S9 lor 19~4. 199) Jnd 1992. t<>r><<ll•<l~ 

(b) Repre>cnla credll loucs wTUI<n otr dunn& lht r><nod. leu collecuon of""""'"" prcvloualy "'"uen ulf 

(c) Pnm111ly due 10 u.le ol US WEST Flnancaal Semen fon•nec r<«r•ablu and U><IJ 

(d) The comp.any adopted SFAS No~ J ll. ""Accoununa :md Rc.porun,c fOt Rcuuur.l.DCc o1 Shun Uuuu•-n .an'l t v"a: Uwro~~lhlG 4 •W1t~"n n 
199} srAS No. I I ) requua rcuuurancc rcCCIVJbiUIO he rcnc~;lcd ;u a nell r.llhet than nrucl.l .. , • .~~~~. thc luu fU(f"\C Pnor )Un h.t\C 

been rul>l<d for comp>rab&ltly 

(C) nm """uuru r-d . .aru 10 bJ tUCI'YU ol Finu.;u.J S ccunl) AU.,f"J.n(;C ~~ 1bc be"""'"' o( 199.& r.n..-nc•~• Su:unl} Auur.J.I(C n ft(._l\~ 
oceoun1ed for Wldu !be cquuy mtllaod 

(f) Pnm>nl) vaJua1ioo allowance rd>l<d 10 1hc 19'XI rurch.&>e of • S294 roce :unouna mohrlt h<lmc l<>atn pwtlulou lor SJ97 

(J) Pro" """ roruuma~ lou 0<1 diapo..J u( lhc c .pual "'"'" l<lmenl ol SIOO •nd •• acldruon;U ~'"'""'"" ur S20 IO rcnccllhe cumui>IM 
dfc"r uu fJe(crrcd lv..c.J of the 1991 (c:dcna.lly m.and.ucd mc:rcue ra 1ocom~: 1.u r.ucs. 

S· l 
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Financial Highlights 

,,4 /99) 1,1 /991 lf'O 

Fin•ttriol D~tlt 
SOO ~nd OU\C'r m~nt~Ct s 10.953 s 10.294 s 9,623 s 9.S26 s 9,j69 

Jncomc from canunutn; optnt10n1 (N01c 1) 1,~26 476 1,076 840 I.IJS 

Ncr oncomc (lou) 1 .~26 (2.606) (614) SS3 1,190 

Ton! •uw s 23,204 s 20.~80 s 23 461 s 23,l7S s 21.160 

Too>! debt (Note 2) 7,938 7.199 5.430 5.969 5.1•7 

Slurcowntn' cquotv 7,382 5.661 8.268 9.567 9.=~ ~ 

E•monr per common slu:c (conunuons opctwom) (Note I) s 3.14 s 1.13 s 2.61 s 2.09 s 2.9i 

E>rnong> (lou ) per comm<>n >hue 3.14 (6.69) (!.••) 1.38 3.11 

Oi.,dcno:h pct common sh>te 2.14 l.H 2.12 2 08 2.00 

Book v>Juc per common shrc 15.73 13.29 19.95 23.39 13•8 

Rcrurn on mmmon sh"'cC\-n' cqun~ c:-o:ort j) 21 .6'o 14 4~ 5.i16 13 ;;;., 

Oclu·to·nponl nuo (Nott 2) 5 1.8911 55.1,. 39.616 36.4 .. JSS" 

C•pn.J r:.pendnurcs (Note 2) s 2.820 s 2,441 s 2,SS4 s 2.•25 s 2.117 

Otlur Stlrttd D•t• (h'WJ Owwl D'"'""' Oprrrwonr) 
Telephone n<IWWk lCCCU Lncs .n scmcc (thouunds) 14,)36 13,843 13 .. 345 12.935 12.!62 

BiUcd lCccu rrunuto o( usc (mitrwru) 52,275 48,123 44,369 41 ... 01 Js.sn 
Ccllubr subKribcn 968,000 601,000 415.000 300,000 219.000 

Coble odcvosion lnsJ< subt<ribcn Kl'"d 486.000 

Em~ .. 61,505 60.778 63.707 65,829 65.• 69 

Number n( common sh1nownut 116,099 836..328 867,773 899082 935.$)0 

Wcr~;htcd •""r"'."' commot1 U..rn oum.usdons (thow>nd.) 453,316 419,365 412.518 401,332 386,011 

~..,I • .,.,_, ...._._.. (,.., f•llllf~.,..-uuMM '""""'" • p•GI SIOStS 1J ('a Nwfi • N .. 1· c.,._uJopr,...INrn. ... -.& d•..,. , .... , .... ,.,.4.,....., doW'~ 

the u.if .,1 )t .I rtm-tw JUS \Vf..)T",,........,.,.,. ...,.,.., .... .e.&r .,.,...,.,......"~ 

.,...,.,_,.,.. , ... U-'*" .._~ITtL\\:rwC~,,-rltl. • r-tiSU (1 ct,..., 
~•-- ..a"" . .,."~·r.-c:...., ..,'*~•ssa u 11 ,.,.._.,..,.,,. •lit 

Jun.,.._ ..... ...,._~ l .. )""'.....,t-•_.-;.,..-f'l•,..._...,....,._,.. 
bt- I rr-•"""""-c •lu.rJ:t JUIO t$1 ... ~""' .... , ~ U• u JJ,., """"" ) '-' '""' 
tW~.wU""' lllctleftdclrrmJ u••tldc • ,...,., .. ~d lo#IOC Uot tl'l lfl(..,.. f U 

r-tiJI. 1 .. 1 tN'OI'N (ro.tl~~.....-n.t.-. ..... lt .. t4\l- & lft-H~Nn"Ct,k,'J(ti 

SllOtlJif<'W..~ 

Rr :•rnuo 
~ .. ,~l..a..-.) 

ICUSl 

.,.., ....... 
N.f) · j"),..-.,.,...~" • .,.,..,.,.~-· kt'Wft~~" ··~ · "' 
'- ._,." qw~ Itt) - Jt t f"U""W--.4 • __.., (,... ............. .,..ru- tM! 

"'"'..._..,. ....,..._n .......,." ~ .. _...,. ~ •he .-............ ., ,a •• ,.,. d'...,,. 
.,,_...., ,., ......... 

1\'enmth:rtllntonu fr•"' 
Co'"'"""'S Optrt~flom 

CO.UMI VI Mi!.om) 

1.110 

IJIIO l.olt 

JttO lftl l"l lftJ 1ft• 

tadwcM• eM•U• aruw 
Otun•4 .. \.-.: 1 ~ 
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• 1.7T I. A 

An t."C.:tllng ytar of 

l\1AK I NG THE 

RIGHT 
CONNECT ION S 

~ SIIIC.OII\IA~ 

Cl1111rmnu and Cbiif E.YUUII~'f Olfiur 

Rrd;n t~ D .\ rrCrmnrd: locl.:s und: Dll :i:t 

and oht.:d "'a larsa. mclf r.Ttrttng rolt f~' :•: 

tampnuy 111 "ronnut111g ptoplt 

w11h rht~r ':!Jar/d." 

hen you think o( peoples ' need to 12lk tO each other .. . to exch2ngc 

busineis information. .. to shop. .. ro chooK cnrem.inmcnr ... wq to lclm .. )"Du'rt thin~inz about 

thttxtitrng nnutJJCrltl cfttlttomm:.nuDttcns wriT trtlll1ng at US WEST 

It's a IVOtld as familiu as a telephone c2ll; as novel as 2 vtdeo uorc 1n11de your rcmutc 

conttol. And U S WEST is "making the right conru:cr.ions"co bnng thac world tO ourcusco.ners. 

199~ was • )nT of solid growth :and eammg1 in our basic busiru:sKS: loalrckphonc Kn~cc 

:llld telephone d.irccrorie1. \Vc :Wo mJde gmt scrides 1n re>1UJ.i::mg tho.~sc bus.nesscs - anti 

buildinx ntw hwinam - for the furure. 

I'm cspeci.illr excited about thOK ncwopporrunities- such as customcr·conrroUcd ,,dco 

Krvtccs :uxl"penonal" wireless phone sen1tc- tmr wc11 bring to millions more cwtomcn 

thw we scn·c tOcU}'· 



11 ' c r , 

My only douppoinrmenrs lm }'tlr •vcrc in C\YO ucu. 

F" mr: Our nod: pcrform2llCe. R;si ng intereSt mes IUld oth« concerns 

uused investors ro focus more on shon·tam arnrngs thm long· term 

opportunities. As • result, the price ofU S WEST shares declined. 

Second: Tempor2ry delays rn inmlling new phone lines. In 2 penod 

of cxtraordinlry growth, these delays a~ cust~mcr dismisfurion in 

some areas. To oddress the problems, we rempororily slowed the 

srrc~lirung of our customcr·scf\oice opcnrions. (VVe've flxcd ml"st Set\1Ce 

problems and ue bm on rnck with our scrvia:·improvemcnt progr:am.) 

US II'CST 

C4mmu u r'tatlw::s 

/lutu Lwts 

u • .-a...., 

Il l 

IJJ 

IU 

r 

.. J 

Strong '94 rnults 
Des puc those concrms. I fed very good about 

1994. We set our to oncrc2sc nics, susuon lttO tttl lftZ 1ft' l ftl 

he:Urhy profits in our b2sic businesses :and :u .. J.OO. l .lO> l "' •ooo· 
A••"' C1.-wt._ 

boost the nming-pcn.-.:r of our new businesses. And we did: ·to. ........ . ...... .~ , ... _. 

At U 5 WEST Communic2tions, wruch provides loc2ltdcphonc ~._. .... . 

~crvices in 14 western and midwestern mrcs, we WCIC second 2mong the rcgionol Bell 

componir:s in growth- inc=uing li~s by 4.0 percent over 1993. Minutes of usc, refl~cting 

the '"'lumc of tn.ffic 'VI: c:wy for long·din~compmics, \.-.:re up 8.6 percent. Eunings grew 

9.9 percent {ucluding onc· ramc terms). Earnings before interest, taxes, dcprcciltion ond 

lmortiurion (EDITDA) were up 7.4 percent (excluding onc· tirnc items), 

US WEST Direct, which publishes 300 tckphonc directories. incra.scd s:Ucs 6.5 percent. 

:Umost double the indumy 1\'Cr2£C- Earnings dimbcd 4.0 percent. 

U S WEST Cdlulu, which provides wirdtss telephone ~erviccs on SO m:trkm, lddcd :>.n 

US lf'J;STCrllul•r unprecedented 367,000 customers, a 61·pcrccnr .ncrnse. 

Sulmribm Our TcJ.cWcst pumcnhip,lhe largest provickr of combined cble·rclcvisoon 

II••._..,.,, - , d telephone service in the Unorcd IGngdom reported growth ntcs of 

42 percent md 94 percent in rbosc businesses, rcspecri"cly. Undcncoring this 

comp2nys ,-aJue: In 2 rccc.ntRoclc offering. U S WEST's SJOO million ncr 

in,·cstmcnr in TclcWesr wu v:Uucd by the mad<ctot Sl.l billion. 

.c. 
<I$ 

T i 
""' J" J lft1 '"' . ... 

u~ l"" "" •J"' •1'­
A.&A.JJ c,..,h 

Our wireless communiotions businesses in Europe served more rhw 

367,000 cu11omcrs- nc:trly thscc times more thm in the previous )"nl'. The 

leader wu our Mercury Onc-l·One ponncrship on the U.K., which pro.,.::!~d 

the ncw"person:U commurucmons sc.tv~cc" to 205,000 customers. We ruched 

thos number in slightly more daD a \'O.f by cmphuizing convenience 2nd low price 

per all. pro•ing th2l wucless commurucation is ondccd a mus-mukcr •<f\1Cc 



= 

JC:"-:"l. )t IO SII4~COI!
I"V£•1 

I 
· Compan~-.vide. roral re,·enues for the 

R ~'Vtn :us, ~a r II r ngs up yur were SJ0.9S brUron, up 6.-1 perunr 

• We o.ch1C\'Cd 1 7 S·pcrcenr:r..crc.uc in 

ron..! company EBITDA. 

1994 ncr inco.mwu 51.229 billion. a 7.8-pc:rccnt anoasc i.-om 1993 

(after both )'Cln were :uljwtcd forone·ume ucms). Bur t'mlln~ per share 

rctru.~ ncd ~~ th<: umc u in 1993, bcausc net 1ncome \YU spre:ul 0\'<'r 

34 million :uldiriorulslures of stock"'"' inued largdy to rund major lc113· 

term investments. 

We continued ro pay a hulthy dividend. S2.14 pc:r ahate. 

So, we h•vc the Jfrtngth ro Clrt)' us IntO the future. \Ve >.!so ha,·e a 

Ur.>I'D \OC believe w1U us we our success in thiJ dnmaucally chan gin~ 

world of tclecommunicalioru. 

In Ptc\'IOUS rcpom. I've told you that our busancu 11 bctng rnnsformcd 

EBITDA' 

JttO ' " ' '": :,.J ,,.. 

·~ ... ''" """ 1-A 
A•..,•IC, ...... 

• &.-(. ........ _....._._ , 
.... ,...._ .... _,_ 
~ .. .....,........, .. -.:., - -...,. ___ _ 

by twO technologies. digia.l commurncuor.s (the langu~e of computers and CD pb~'Cn), 

md !ugh-apacity nerworlu. They ,.;u change nor only the \Y1), we cury 1nfonnarion, bur­

more important -tht ttr<JJW tJN ten tltfrwr t~;~ our tuJtamtn. 

Tht world at ,. Today, CUJtomen press • few drgru ro rnch another pc:non 

fi 
. Tomorrow, rhcy'U sull do thot - bur rhcy m•y be pressing a 

Your ng~rtrps 
· TV 

remote conrrol and ~tt~ng tlu: othct penon on 1 screen. 

Or selecting the movie or n r show rhcv wam, whenev•rrhcpv:anru. Or connecting wrrh rhe 

store of •hcu choiCe ro sec rhc ucm rhcyw:un- and orderrng :LOr calling the bank to look >I 

their b>.lance. 

1nc: poutbilirics arc tremendous- both in rhe vu1cry o( servrces anJ rhm porenn>.lro 

save peor' rime, money 2'1d husle. The key ro sut.cu 15 making rhesc new scl"·rccs u 

tQsytqwtu our Voice M.:sug1ng and Caller 10. 

To ddm~r rhcsc scf'iccs, well ncc:J ncrwork.s that ue c~p..b~ of rv.-o·way, or tnterac-ai'C, 

vtdco. :u ""'U as ''Oicc and rhra communicticns. So will OUJ oompc:riron. 

C~·TV companies have ncrworks rhat cxcd in CUT)ing the same ont......,y,idco ugna!s 

ro C\"et)'Orle. Telephone comfW\'CS = lxsrar oonnccang spec& locuions for rwo-tw.v tncSU£<>. 

Both tndusuies face a dilemm•. either they upgrade thcrr nef'vorks and scrze these 

opportunities, or sir back and become 'ictirm of chan~ 

US WEST lw chosen to hrntjitirom dun~- on rwo fronts. Wire upgr21iing our ncrwork 

in our !-'-nate sc:mce rcrnrory. And wc\einve11cd in c:able·n' ncrwork.s ouurde c>ur rcg>an 

1nc: poinr: ro incrasc \'Oiume- and ~-a.Jue- by ~~ng more messages. more linds of 

mcss:aga.ro more CUJtomcn. tn more mukcrs. Ana th•ro wh21 w~·,. dotn~ 



II I • I I .\ I 

Building tomorrow's 

11ctworl.s today 

U S WEST Comrnunac~rions w:u the firsr 

telephone comp~ny to ~nnounce pl<tns ro build 

:mel opcntc muhimcdi~ networks an au rcsa!'l\. 

"The po11:: 

10 iii(UflU 'IJOfil lll<' • 

Begun in 1994, this m=morh pro;ecr wiU continue p:urt!-.c l"~r 2000. aud ~o~nhu- !r. 

The finr of these networks. in Om:lh>, "o.lmosrlinishcd, :mel wc'\'c 

begun lcchnac:U tn:Us n,., ~-=·· we111c2rn, linth~d. how cusromcrs 

prefer to UK the sc:vicu these networks make possible. 

COTI) 'IIIg 11101'( 

Looking ahead, w,.\·c ~nnounced plans for simil2r ncrworks in Den•'tr 

:mel Co!ondo Spnngr. ~lanneapohs-Sr Paul, S:Ur Lake: Ciry; Boasc:.ldaho: 

, . . 
JIICJJagn, n:orc -1111.~. 

Ponbnd, Ore.; Albuquerque. N.M.; Des Moines :mel Cechr Rapads,low>. 

And we're not stopping Qt the borders of our home territory We're 

invesnng ro roch new cusromen c~trwit our rq;>on. In Atbnt~- one of 

tile: top U.S. m:a.rkcrs-""' ><quircd rwo nujor c:Wle· TV aysrcms thotlme 

nearly a ho.lf-million customers. 

M~while. our JnNncrlimc \\funcr Ius ;added to its able holding\. 

Including those recently announced ~cquisi 11 ons, US WEST nnd 

Tame \V~rner w,IJ scn·c cusaomcu an 37 of the nauoni top SO m~rkcrs 

mnsngcs, to 

n:orf mari.ciJ 

And thnd -:.J.•hc: 

we're dozug • 

Combined, the an• :u-.d our·of· rcgaon ncrworks will make US WEST • Je<td:ng provider 

of ad ring new muhimcdi~ ser"ices.ln nn early dcmonsrr.nion to rcpomn an Orlando, Fh, 

the consensus rc1ction \VlS most posirwc. 

Our wall customers UIC these scn·accs' If they're c.uy to usc:. rhc answer 

Do i 11 g i I rig hI u ) " s." So we're working wuh p~rtners and dt\'eloring our own um· 

friend!~ menus and new on-screen scn•accs. such H our "GOn•" 

entcrnmment guadc ~nd our "U S t\\'cnuc" shoppan~; sen :cc. 

n,_ nd these "wucd" nerworl opportunitieS, u 5 WEST cst~bluhcd twO smtegac :illa:1nccs 

to c:1pNrc :1 l:a.rgcr slwc of the n211oni "wucless" mukcrs. Fim. we rc.tchcd m Jgrccmcnt to 

combine our domesuc cellular rdcphone business with rmr of Air Touch Communic1rions. 

Second. the rwo comp~nrcs ~greed ro joan wirh Bell Admtic.;and NYNEX to seck hccnses t'or, 

and opcntc, JXrson:U communicauons networks in sc\'cnl m:1jor U.S. m:a.rkcn. 

199~ \\'15 the found.uion for our future. Wc'r.. bui!dang on ~h<tr foundlcion 

C 0 Ill/ U f iII g f h( wo r/ d to m.>.kc the mosr of rhc ~r•mcndous opporruniucs an meeting peoples' 

needs for commurucauons. tntcn~nm<nt :and uuormaucm 

Our goal is simple: ma(mg rht rrghr tcnruuicnt (or our cultomers. our employees :mel our 

sharcawncrs. And thlti wh:1t we're doing. 

Sanccrdy, 

~.} /J{/~ •. : / 

Richud D. ~1cC'nrmick 

Chwman and ChacfExccutl\c Officer 
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M anagemenr's Discu ssion and Analysis of 

Financial Condirion and Results of Ope r at ions 

RJ:SULT = Or ortRATIO:-IS 

Inc~ from a>ntinuingO!l<f>uoru 

Lon from dU.:onoinucd opcnuons 

Eauoordi.ury rrenu: 
Oisconunu>n« of SFAS N" 71. nor of tu 

£orlyc.xnngui lhmcnt o( ckbt, net of tU 

Ncr income (lou) 

E.uninS" per common lh.uc from conunums opcnuom 

Lou per common llun from du.:onnnucd opcnuons 

Eatnotdinuy rrcrru: 
Oiscontinu>n« ClfSFAS N" 71 
Eorly anngurlhmcnrof ddK 

Income (Jon) J'C1' common lhotc 

(JJ 1"• ,.,..,.. ,......, ... ~.,.,........~ • r:-•M S10J.Ot s.,u,_, th.tt.(,.,.,. 

•'- ,_. J z• 4 ~'"""" e1 us wr.sr.J--; "IIWW1.,..,mt tl'l c.a. ~~ 

~eJ~~~~I.tr. U....,..,~ (Tdr'\WwC_...-,.i. • r-eiSAI .•SOt 

,..,, INrt. ~ , ....... ,., .... .....,..,. ,..,.,.. -rrnr-..! . P"JUI.-' ll ,_ .. 'oUt. 

Ofllhl tMJ~tw-M ........ ~ 

In 1994, US WCST Inc. ("US Wtsr or "comp>ny/ancomc from 

conrinuint opcr>tio;u ond tehaed eornin&' pe r common sh>rc 

("coman1:1 per slmc/'"CIC 51,• 26 >nd S3.1• , rrtpecra..,ly Included 

in 1994 aesulu ore onc·rimc, ofrer•u.x C'U'" dcs.-ribcd in note (I) ro 

she e>blc obovc. Excluding thue c:uns, income from conunuang 

oper.uaons •nd rchted cominS' per shm were S 1,229 :ond 52.71. 

tupcwnly. In 1993, income from contanu.n~: opcnrioru wu S4 76, 

or SI. IJ per sh2re, including rhc cffecu of onc·!lme ch>rgco 

described in note (2) 10 sh' · ~blc obovc.. Excluding she onc·!lmc 

effccss, 1993 aneomc from contanuang opca•sions >nd rcbsed 

cornings per shore "'<r< Sl.l40 >nd S2.72, rcspcC!ivcly. As 

norm>li1cd for O'IC·simc cffecn, 1994 ancome from conrinuang 

operosions incrc:ued S89, or 7.8 pcrccns. >nd rcbced camang1 per 

shue decrcos<:d S.OI on >n 8.1 perccns anc:rc>J.C an 2\'t tagc sh>rcs 

ouw>nding. The ancmJ.C an nomul.iud ancomc from conrinuang 

upcruiont is primuil~· ~nriOuu.ble ro incrt'uc.d dcml.t),(j (or 

"kcommunic:auons one! domntac \¥Heins t.cn'ICCS. putully oiTJ.Cc 

by inc:rc:u<d u>n·up losKI o.u ocurcd wuh de\'Clopang buunu.u 

19Y~ CO~I I'IIRI:O W I T H 19'3 

JtH(IJ J9U 1.' ,, .. ,_ 

s •76 s 0~ : 

(62) . -
U.12l) 3 •• • ... 

(77) 

s 1,426 $(2.806) s •.::: 
s J. J4 s 1.13 s ; c: 

(.19) :• 

(7.•S) ; ~ : 

(. 18) :! 

s J.1• s (6.69) s 9 ., 

en"" .....,..,,_,.,.""""""'"f'«l' ..... .,.. ,...,.. • .,.., i61Q.., u ... ,.f .. ~utt • , 

fiPU\IIC'fW""CC~ tf-.1 i l4,N S 1)f'"•Aw.frw tile~~ ...... c0c-ct,..tkfr~l1~• 

•Jttltdua.Jrllll\~-..-.. ......... .... n~n 

In 1993, US WEST disconnnucd she opcr:uaoru of ill C:= · 

AsscsHe&ancna. l\lso an 1973, the comp;ony ancurrcd ucr..ori.r: • 

clwJ;a for rhc du.:onunuance ofSmcment Clf Firunci>l Accour.: -

Ssand.>rds ("SFAS1 No. 71, "A<eounun~; for she £1fcm ofCcr.­

Typcs of Regubuon: ...0 the corly u11ngui•hmcnr ~f cicb: ~e 

furchcr dllcunaon in "R..rw/11 o{Optt•troru - 199J ComparrJ :... .. 

1992," mning on p•ge 26. 

Rc\'Cnuc growth, purully cf.w by hag he! oper>·an& ex pent: 

provided. 7.8 pcrccns inC10\e an che comp>nyi urnanss bela: 

inrerur , u xcs, deprect>rion ...0 >nwmn>uon ("£DIT D.o\ • 

£81TDA :a.lso excludes cquaty Iones in uncon:olid>tca! • cr.cu:: 

pruon o.Jr;s tof USCt1, rcmUCNnngch>rg<> :J>d or her incorr.c Tl­

Comp>ny considers £D ITDA an amporuns andac>tor oi ·r 

openuonal urcngth ofiu bwinu•~ 



:: 
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lntonu from Contm~inl OJNr•tiolu- 81Ut llnJ Dtt.•tloprnl. BuuntiiiJ 

BaH hwint.Jitl.' 

U S \VEST Communr :.uonslnc. 

Publ .. hrn& >.nd or her 

Tor>! buc 

D~vl.pi"ll"'j"t;~sn: 

c~n\OJ.rhltd_ 

Oomnttc wuclcss 

Oomuric c:>blc 

Uncon1or.d.rc<l cqurty rn=rmcnrs: 

Time \V.rnu Entcm.inmcr.t LP. (J) 

Tdc-\Vut Communk11iont pic 

Mercury Onc-l · Onc 

Other(~) 

Trm.l dn..Jorrns 

f'trr. •I 

"'-.•••"''' 

100 
100 

100 
100 

lS S 
37 8 
50.0 

"''(// 

s 1.175 
231 

1.~07 

61 
(l) 

(30) 

16 
(58) 
(34) 

19 

s 1,416 

,,.,,, .;" 
19?1 t1l !Dt-nuu• 

s ~35 s 740 

180 
., 
~-

615 79~ 

(46) Il l 
(l) 

(19) (II ) 

(21) 97 

(22) (36) 

(JI) (3) 

(139) ISS 

s 476 s 950 

CIJ ,,. • • ,. ....... (,.,.nw~~~.......,..,..,..... .,....,.., • ca-MJIOt '-·t.c .. ~. w/ lA. (JJ .,.,,_,_ ,,._.__...,...,_ - .. ~t .. J loiOL•. h .. ,. ... ,.,., •• _ulef 

r"'t""fM«fU$\Vtsrt,... .................. Tc:lrYtb
l~ .......... ,..,. ,c-•I J•I -.I S) • (., lt .. , _,..,,., t llu• -•khffnftuct !Jlthf 1,.J "-J..tMto ....-L.""'-..---0111 

'" d•u.llnftl•t.,flf'-'IW'tfUfP"
C~ -' • ~-'SSt '-tt~cu.le ,/ frn.-,_.J w.wrw •Mn 

•~r'-,•~ 
Ul l'tKYN t_..,,_,,.,,.......C:..,,,....nJ.A,..-.r,n Uf'llal wdKt..J....ic'l"•" Mtlf'"'" 

t•J f,.JwJ.,...,.,_ .. v,...-, _...,...,! ""h-'"tNr-f ~"'' 

U S \VESTs opcuuom contist of ·b...,· buuncucs th>t hove 

modu•tc. though consiucnr, srowrh ~nd gcncntc sub•nnu•l 

rncorm >nd C>lh news. ~nd "dcvcloprns· busincS><L Molt of the 

comp:uw; dc-'<lopong buJinaiCS ore in • ll"l;C of r Jprd customer :uld 

nc:rworkup~tnion. whiCh will rc:suJr in nt:'2Jelctm a:tmng1 c.Jiluuon 



, .; . ./ 

811u s,.,.,.,., The m2jor eomponenr of U S W EST• b>st 

busincua u US WESTCommunic><ion• Inc. (i)SWC"}, which 

providu tclccommunintions actvkca in 14 wcatern 2nd m1d· 

wutctn narcs, serving approxim21cly 80 pcrccn1 of rne te!,'ion$ 

popularron :and 2pproxim21cl)' 40 petecnl of ill gcognphre lle2. 

USWC ofTtn local. exchange secus 2nd Jong·dimncc nccwork 

t<rvicu. About lS perc en I of I he com pony$ 2eccn hnu uc dn"Oted 

... 

... 

USII'C s. ,.., s-.Y. ~,.,,.,. to ptovidinr; sei'V'CU 10 

T1n Fo1•t· •t·.t'11:tlf,r: ~r.u,, busincu CUJtomc.n. The 

itttr."'"" .. ~-c........ u ccu line growch ntc for 

busanus cuuomc:rs, who 

lend to be hcovier usert of 

the tclephon" nerwotk. h2> 

conmtencly acceded the 

stowth nle for tuideociaJ 

cutcomerL Ounng 1994 • 

bluinen >ccas Jinu grew by 

~.6 pcrccn1 comp>rcd ,.; ,h 

3. 1 ~rcent for consomer 

line :.. Total ::.ccess line 

growth in 199~ w.s 3.6 

percent. Excluding the 

cffccu of the ule uf cruin 

ruul telephone uclungu, 

tot>.l>Cccu Jines grew b)• 4.0 

percent in 199~ . 

Th~ maJoruy of s • .,,.,,·' , , L l rt.. :~-;,J s . ~ .-·~ , 

US\VC', revenues J.rc H'Wl•"'"' .. ''~·• 

dcnvcd (rom 1ndicio"'J 

telephone •crvicu. USWC 

wiU incur fuNrc apinl ond 

operoung apen-iiturc• (or 

ckplo)'men< of 2 bro.dbond 

or ·multimcdi2 ncrwork. 

The company apecu chit 

ncf\vork co gcncr:uc: new 

revenues 1hrough 2 V'2n<ry 

of new produc1 :and ICt\ice 

offerings. H oweve r, 1he 

:unoun1 :and cirning offinun: 

m"Cnua n:b<ed 10 multlm<di:a 

toeM« ofTcnng. arc difficult 

ro predict. The comp2ny 

bdtn·es 1he multimcdi> 

ncrwotk :Uso will improve 

che qualiry of cuuomer 

t<rvicc :and result in gtotcr 

ne1work dficicncy 2nd 

lowc:r m~ntcn;ancc cosu .. 

,~_.,, 

OtUr ,,, "" -;~ 
I.A~41arJ.rr' 

.,,..,, NT'\ 4(, 

719 
..... 

O~t>c bUlii1CJI<S aJto include the J1Ubhshrng nf >prroxrm>lci; • 

Whue nnd YcUow P>gc• directoucs'" the \VUtetn Un11cc St. 

:and the prcnnion of d>ub= m>rketing :and intcr>cti'" multtrr.c. 

an(ormlrion ICJ"\-iccs. 

During 1994, income from rhc companfs bne Of<r>:. 

incre:ucd 10 S 1,356. excluding the pm on the ule of •=" r. 

cclcphonc adungu. Thu rqnscnu 2 199~ rnct<21< ofS 119, or 

perc<nl, aJto cxdudinE 1hc dTccu of the 1993 ruri\ICNring chu 

ond the cumuhuvc effect in 1993 of hightr income tu ure< 

normalircd. the incrc>Se it annbunbk to lughcr dem>nd 

telephone K rvrcu, includrng 1hc effccu of wong gtcr«h in :a:c 

Jinu. 2nd incrcued publishing re\'enue, pmrall~· offm ~· JO\· 

1dcphonc ntcs :and ~r com fot clc.-dof'rng nn• productt in · 

publu.hing opcnlionL 

Funding of new producu and o1het growth in11u t1ns 

pub!i&hins :and other nwkctinr; KM«> ope n oons offset sr-•' 
core Yellow P.ar;u openrions. Income related 10 Yd!aw P: 

opcntioru continues 10 sr- due to incrc:ucd businut ,oJum< ~ 

lughtrpricu. The company llliiCJpatcsiMt >Cccknt<d in'"" me 

in new proclucu •nd sen-ices in 1995 \YIU more th.n offs« cxp« 

income growth n:bted 10 the YcUow Paget bwrncss. 



: 
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D~<•<lopint g,,.;,,, ,, Oc:nloping buunc:uu incl:Jdc: both 

dornauc >ncl inrctn>uon:rJ whoUy owned subsidi>stc:1 :and c:qutry 

tD\'<1!mc:ntL Ootnuuc busincssa rndudc C>blc rd.--uron :and 

wrrc:lcu opcr.uronL lnrcm>uon.tl bwin«1« include: .>blc 

tdc:vuronltdephonc, •rrc:ku communrarioru (indud.ng JKn<>n:U 

communiC'lfiOn.s lff"YICcs). antcrn2tron2l ntl'\vorks l.nd dirtClory 

publuhin~ Si;nilit:nt rc:ccnt in•~•rmum rndudc: rhc Occcmbu 

1994 purcbsc ofWorr.crco C>b!c Co.p.....! subsidunc:1 :and the 

m1:rs of Gc:oq;u C>hlc Holdl"!"' (the "Atbnt> C>b!.: Pt'OJ'<'ma1 

for Sl.l btUton. >.:..!the Sq>fc:mbu 1993 S2.S biDJon invc:nmc:nr tn 

Ttmc \V.ltnu Er.tcrra.nmcnr Comp>.ny LP. (1\VE1. While: rhc 

comp>nii Ccnrr:rJ Europc>n wirc:lcu•'<nNru gtncnrc po11rivc net 

income: :and C1h !low, moJI o( rhc comp:u~yi intcm>uor>.tl equity 

•n•c:1tmcnn lrc tn snrr-up pluses :and wiU not show po1111\'C ncr 

tr.<omc: or c1h no.. untilrb:y nuNn:. 

D<wlopint Bmin<Jus • Comolitl•t<li Domcst.C\VJrcbst'ICOm< 

tncrc::ucd by S30 over 1993, excluding the: &"in on the ulc o( the 

compm)"s J'lS''"S op<"r>Uons :and> S42 tt:sttucturing clwJ;c rn 1993. 

The: rnctnJC 11 due to the: :rdc!iaon ol 367.000 >ubocribc:n 111 1994, 

>~I percent rncrc>Sc OYer 1993. Addiuon.U)~ cclfltbr stmc:c 

opcming C31h /low inctOJCd by SS7, or -16.1 JKrc:cnt, over 1993. 

US WEST •nuei)l>tU continuc:d growth rn income >ncl C31h Oows 

from dornt:Stic: w•rdcu opcDrionJ :u rhc customer buc csp3nds. 

The December 1994 acqursition of the: Atlmt> C>hlc PropcrtrC'S 

dtJ nor luvc • m>tcra.! tmp><t on 1994 income. The comr•ny 

;anucoplles th>t the: :scqutlltion will cLlurc 1995 arnin1:1 per 1lurc: 

by >ppro.<itnlld)' S to 6 pcrrcnr. 

D<Wiop"'l BurinauJ- UmonrJiliDutl Eguiry lntarm<nfJ 71:: 

m>jont)' of US WESTstntcrn>uon>l cqu•ry &Mtllments :eb:c '~ 

\'CnNra tn the Urutcd Nn&dom ("U.K.l The:.. tn<luk Te!:\'.'n: 

Communi<>uons pic C"Tclc'vVut"l, • C>blc tcle\1110nlr<.cphor< 

bwtnaJ. >ncl ~1crcury- Onc· l·Onc:. • JKI'IOII>.I commun;c:tto"s 

scM<e ("PCS") joint vcnNrc. Thc.c: bwmc.sC'IlrC CXJ'Cncncmg np . .: 

growth. :and •YID connnuc to"'''"' nur·rcrm sr.ut·up loo>u rch:cc :o 

c:rp:.taion o( the cwtomcr bo.c >tMcrcul)• One ·2·0~>e :nd buJJ cu: 

of a:hc ncrworic :t Tcic'WaL 

Coble tclevuion subscuben of Tclc\Vcu ond us :f:il&::cs 

incrnud ~2 percent ro J20.000 >t f••"'''' 

yeor·end 1994, ond tclerhonc >cccu c,..,,.,. 
Ch t"-LWWI•• 

lit1C1 rncrc>Jcd 9~ JKr<<nt to 271,000. 

Subscribers to U S WESTt inter· 1..000 

n:rional wirclcu joanr vcntl!rc 

opcnuons tn the U.K .. Hungory. the 

Czech Rcp~bhc. Slonlu md Runt> 

grtw to 367,000 in 1994, ncJrly three 

rimes the cuJtomcr buc o( the prior 

y<>r Subscubcn to other Europe>n 

obit tc.lcY1SJOn vcnrurn tot~t"d 

586,000 •• Oeccmbc:rll. 1994. 

T\VE putncnhtp louu inc:tn.Kd 

oYCI the rrc\•iou< ye>r ptimuiJ)' due tO 

rhc full-yc>r tmp><r (tncludins 

fin>ncrns cout) of the cornp> nyo 

'"'"umcnt. 31 comp>tcd with three 

months tn 1993. The ciTecu o( lower 

t.lOO 

1- •••• 

........ 
I 

~~ ........... ~---...... 
~·.11-.J,...

_ 

..,.._.. ,.,,_...,. ,..,_..,. . .., 

.-. "'..,...,...,._ 

prteu for c>bloctv1CC1 >ho conrnbutcd ro the: ~her lotun 199" 

In urh• 1995, Ton'" \.Y•rnc r Inc. onnounccd m &ntcnt&on to 

rrmpltfy us corporate ltNCrurc by unblurun~ • sep>nrc. self· 

fin>nctng c:nt<rptisc to houoc: iu uble ond tclrcommun&e>llons 

properncs. Any clun.;c tn the WU<rure of T\\'E ~ rcc;~rrc 

the >r;uo,.aJ of lJ S WEST >nd i11 T\VE rmnen 
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S~tlo nml Otbrr lltwlltttt 

l~~nr••~'•.IC) ,,. IP9J I .. 
&u~ l11u i,wn: 

USWC opcnri~ 
LoalscJVICC s ~.067 $ 3,829 S2JS 6.2 

A<CUS ch• ge:s • int«JDIC 2,269 2.H7 122 S.7 

A«w ch-st:s • intruatc 
Long-dimnec ncrwork 

729 682 • 7 6.9 

acnict 1.329 1,4•2 (113) (7.8) 

OthuKM<U 6~ SS6 •a 8.6 

Ton! USWC 8,998 8.656 3•2 •. o 
Publuhing ond other 1,on 1,070 7 0.7 

Tor>J buc 10.075 9,726 349 3.6 

IXwltpi"t6 .. ircauJ: ( I) 
Domatic wucbs 781 561 220 39.2 

lnterrutiorul directories 79 7 72 

0ofT1C1tiC nt Jc 18 18 

Toul <lcvdoping 878 568 310 S4 6 

Tonlr~nucs s 10,953 s 10.294 $ 659 6.• 
Cl) ........ ' fm4.........,w-LAI•hrr.....,..........

._.,.~,_~ .. ....., ........ 
Otll< Rrrrirrrrrtl USWC comprises approxlmorcly 89 percent 

ofbuc busincucs revenues •nd 82 percent o( the toul rcvcnuu 

of US WEST. Approxim)ttly SS percent of USWCi rcvcnuu 

uc denvcd in the sUlCI of Ariz.ona, Colorado, !v.inncsot) and 

\V.,hongton. The promary (acrors thor influence changti on 

rcvcnuc.s 01 USWC uc cusromcr demand for producu ond 

services (rbrough )(CUI line gro- 1 1nd new service offerings), 

ond regulatory proceedings, including price changes 1nd 

cuStomer refund>.. An analysis o ( the change on US\VC'o 

rcvenuu (oU .. ws: 

LtH•I Strnf' 

""'' !Vf•"' 
/,.,,., 

a,.,l" llttl\1111 o. ... .u Orbn I .. 
($12) SJO $216 $4 S238 6~ 

looJ service revcnuuondud.e loa! telephone ach1nge. :~ 

pnvotc line .00 public :clcphonc >enoicc.L The incrc-.uc on loc11 1C" ~•• 

rcv<auu wu primarily armbunblc to zcccu line 0-~.vth, whk.'". 

acceded 5 pctccnc '"the sateS of Amon>. Color.do, lcl..ho 2nd Un::. 

/ltUII a .,,,, Accua chuae:s uc colltcu~d prim~nly :""rom :r.: 

intctach>n~ omen for their W<: o( the looJ ach>ngc network 

fW intasutc :w:ccusuvku,rhen: is alto a fcc collcucd clizcctly lro::: 

rclcphonc cunomcn. ApprOJ<im>rcly 35 percent of USWCs >ems 

revenues and 13 percent o( iu cocal rcvcnut1 arc dcuvcd fro::: 

pr0¥iding ICCCIJ ocmcc to AT &.I 

f~tl<nt4U lfuw a.rru 
lfW"t·•.u 

I ._ 

($39) S IS Sl48 (SSJ Sl22 5.7 

An incrcuc of7.8 percent on intcnt11c blUed x:cu> m~nut<> o! 

usc marc clwt offocrchc dl'ectJ of price dccrc>Ks.lntrm>tc pnco 

r<duction > have been phucd in by rhc Fcdenl Communiauon> 

Commissoon {"FCC") over a number o( )'Cots. In response to 

compeurivc pressure .00 FCC orders. USWC rcducrd ots :>.nnu>J 

intcrllltc oert$1 ptocU by approxim3tcly $40 during 1991, on 

>ddition roS&O, dl'mi•"<)wy I, 1993. The comp>nybcli"·u >ems 

pncu wiD continue to dcchnc, whether mmdurd by the FCC or :.s 

a rtauh of an in.cruJ•nsly compctuh't rn:ukcr for ::accus s<rv1cct. 

fllrn.tWrlfrrm Cb..'f'l 

I ' 

(SIO) • ($4) SSI $10 6.9 

lntnmtc )(Cess chvgcs inau>cd pnnu.nl~ u • ruult ofhtghu 

dcm>nd. lnrrumc mtnUICI of usc ~by 13 percent in I 99• 

Demand (or priV>U: line services. for which rC\'Cilues uc ~r.cr-.1!~ 

nor uu~·scruot:ivc, alto inuuscd. 
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(SS) Sl ($43) ($63) (S ll3) (7.8) 

Long-c!um>Cc nccworlt umcc ("lonc-durmcc ) revenues •rc 

dc11vcd from calh mode wirhin rhc Jcrvicc u ca boundmca of 

USWC, commonly referred ro u "LATAs.• Long-diJ~>nCC ~ua 

d<ercucd proncipllly dli<. ro r~ drccu of mwuplc roU carriu pl.uu 

implcmcnrcd in Or~n and Wuhingron in May ond july 1994, 

rcspecrivcly. Th<>c rcgul>rory trnngcmcnn allow indcpcndcnr 

rdcphonc comp:uucs 10 aa u roU orricn. ~ impxt on US\VC 

1n I 994 wu •loss of S68 in lon~mcc r<VCnli<, p:anWly ofrscr 

by • dccre:ut o(S48 in or her operating a pcnsca (i.e. II«CJs apcn•c 

orhcrwisc p.Ud ro 1ndcpcndcnr componin ) o.nclan inctaJC ofSJO 

1n anrruutc a.cau revenue.. Thuc RI'Jlu ory 2rtangcmcnu 

<lccrn.cd ncr1ncomc by •pproximordy $6 in 1994 and wiU dccrc:ut 

1995 1ncomc by:i10 10 Sl2 

Compcririon frorr. inrcrach'-llgc =ricn conrinua ro erode 

USWC's m><kc< shore ofintr:LATA lons-diJ~>nCC scrviru wch :u 

WATS and -soo:Tilde ""-mua h•vcdcdincd over r~ bu SCVU2I 

yc:u•., ruttomen h•ve migntcd ro inrerachmgc CUTien thor have 

rhc •bil;ry ro offer rhcJ< oc,..icu on borh ~ rnrraLATA •nd 

1n1crLATA b•oiJ. US WEST ond in.tfir,.<eJ = ptoluoircd from 

prov1dina 1ntcrl.ATA lona-diJwxc JCrvitts. 

Othu s.,,;,,, Or he< SCJViGC:S IC\'CIIUCS ""duivcd from blUing and 

collection s.:rvicu provided 10 inrcruchangc umc11, and new 

KtVIC<S ouch o.s '-oicc maugin:J, Or her ~CtYJa:J revenues 1nctaJCd 

8.6 pcrccnr in I 994 due to higher fC\·cnuc from thes.: billing ond 

collccrion W:tv1C<I and continued mo.. pcnccnrion of new w:rvicc 

oiTcnng. Vo1cc rncJuging. (O< c:nmplc. iJ now four yaro old wuh 

.,. 1mullcd customer !we of •ppnw=rcly 885,000. comp:oml wirh 

690,000 1n I 993 

l'uhfiJhi•t••J Othtr 
Jw.t-.M /O,"ulll 

J,J /f9J I ' 
Oomc111c publishin~ s 997 s 949 $ •• S.l 

Or~r ·ncr 10 121 (41 ) ()J.9) 

T01o! ~ 1,on s 1,070 s 1 0.1 

Revenue from domcu1c publlfhing operarions incrc:ued i .• 

pcrccnr in 1994, aclud1ng rhe nl<s of ccruin publishing, >nd 

oofrworc dcvclopmcnr •nd m21keung opcm10n'- The lllCICJJc n 

u tribuublc to borh pncc and ,..,Jumc incrc:urJ. Other revenues 

ckctOJCd princip.Uyduc ro the 1993 ulc of rclcphollC equ1pmcnr 

dlmiburion opc11uon• >nd complellon of brge telephone """'"'~ 

inu'2lhuon C'Onti"X'tl. 

Dnulopirtt Ou,inmtl- CorrroliJoutl 

D.,,,,;, IVi'TinJ 

Domotoc wire len $ 7111 

.,.,,.,, 
I 

SSol S220 39.2 

Oomouc w,rcJas rcvcnualncrc:ucd u a retult oft~ 61 pcm:nt 

JTOWih 1n the ccUul>r cuuomcr buc. pos11.Uy oiT~<r by t~ dTccn 

o( ~~ 1994 ulc of the p•~;ong opcr>toons th>l rcdu<cd revenues b) 

$26. The cunomcr ;rowth reOecu incruscd pcoetuuon >nd • 

ttrcngt~ning oft~ ret :ail diuriburion ncl"'ort. The ccllubr 

aatO<nCr buc it upccrcd ro contonue Ill r>pid growth, rhough nru 

o( ;rowrh w1U be >IT cered by<Orltumcr ckmand, m>1kct posirion1n& 

by t~ componyo.ncl incrc2scd compcurH>n 1n coming)nn. A''<r.>ge 

ccJJul.u rcvcn= dccllncd by approxun>tdy 8 pctccnr du11ng 199~ 

to •pprclltimmly S70 per subscrabcr, per month. 

Othn DtWiopi• t 8ur111tu t1 

Jnrcm•uoru.l drr«roon 

Domaue table 

,,, 
$79 

18 

/,J 

s 7 

I 

sn 
18 

The lna<UC 1n inrcrru11on>l dmctonu m-cnue "umbunh!c 

10 the comp.nyo M "1'/ 1994 purdwc of1nonuon Dircaorics an rhc 

U.K. Thomson Directories ,..,..nuu uc upcacd ro •ppraxsmuc 

S 100 111 I 995 . Oomcmc c.blc rcwnucs reflcct a~ Occcmb=r 1994 

acquiJIIIOn o( rhe Arl>nra C•blc Propcn1e1. Th:se rcvcnuu uc 

cxp«rtd '" crcccd S200 in 1995. 
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Cos II nmll!.rptnus 

[.,.... .. lt:>m<-J 

"" /HJ s .. 
Employn:·r<bced c:tpcmft s 3,779 s 3.58• s 195 s.~ 

Ocho:r "P""""ll cxpensa 2.203 2.()65 138 6.7 

T ucs other clwl inromc r>aa 412 •17 (S) (1.2) 

Ocprcca:arion 2nd :amortiu1ion l ,OS2 1.9SS 97 s.o 
Rwruccunn; th>~ 1.000 (1,000) 

I nlttUI aptnJ< -442 4)9 ) 0.7 

Equi'Y los.1<1 in 
unconsoliciucd \'mrura Ill 74 47 63J 

Ochu intomc lc:rrcnsc) ·ncr 25 (IS) 40 

Employee·rtb~ed upcnKs indl.ldc b:urc ubraN and'~'· 

~mmc, contrxt bbot,lxnclits (includins pension and hahh c:m) 

and p.yroU r .. ,u. A ~ductlOn in rhc pc.nt.ion crcdic of >pprmllm>tcly 

S80 contributed to the rncrc:o.sc in cmplo~"<c·n:btcd upcruu. 

Actu>rUI :U'.umptrons. which include dcac:ucs in the di.count n~e 

and the arccred lonj;'tcrm llltC of rcrurn on plilll >SJCU, conllibutcd 

co the rcnsion credit seduction. Approxim:.cdy SISO for ~rtimc 

poymcnu, cone net bbor :nd basic ubncs and w:ogu. ill rcutcd to 

the implement>tion of mojor cwtomer J<rvtcc •nd n=mlining 

initi.ltivcs 01 USWC, .Jooeonrribut«lto the incru.JC. Addiuonilly, 

cmploycc-rcbrtd upcnscs >r che comp;ucyi publnhing opcrmoru 

1ncrc:Lscd in con nccrion '"irh new product inu•:auvcs. P:tru:ally 

o/Tsc11ing chesc incrcose• W<:rc rhe e/Tecll of employe« ldVIngche 

comp>ny under che IUtNCturing prosr.un,lowcr hc.Jth-arc bcndit 

COStl, ancluding • rcducnoa an che occru>l for posii'C1itancn1 bcndiu, 

and lower incenrh-.: compcnution p>)'tnents co cmployea. 

During chc summer of 1994, ill(reutd cu11omcr dem>nd •r 

USWC puc >ddirioml liteS> 0" mnt proccs>« >nd syncm1. :uxl 

>ITecred the qu>liry of cus<otncr >Ct\icc 1n ccrnin CTWktn. The p>tc 

of USWC's rcurucruran' prognm olso conuibu1ed 10 qullliry of 

urvicc 11n.c1 HO\'I'CWr.lhc iuucs pertaining to qu>lity of ••n,ce 

underscore the need to ••·engineer the buJincu. The company 

achie,•ed urget lcvds of ltrvict 11 ycu end by amplcmcnring 

cusromu W\'ICe initiam"tslllld slowing the p>ct ofi11 tUII\ICtunng 

prognm. To conrin~ improving upon the t .. ..J of J<.n-i« qu>liry 

liChiC\"Cdbr~=·cnd 199~. lht comp~· ·.;)l incur xldirionlll n=­

tcrm C01U for tempon~· employees, cn~rtimc >nd conrncr labor. 

The compam· llloo wiU ltn:tch out ill 1993 n:lttUCNring plan an 

addiraonlll1n r. co 1997 At a rcsuh of 1hcsc >CIIOnl, the annual 

bcnclil> rcUied to rcsms<Nring will not be N111• ·c.!.tz.cd unull998. 

(Sec •fWrrw'~""Z Clut'l" 1 

Orhct opcuung expenocs include occcn ch rgu \anturrcc :-. 

US\VC for the routing oi it> loog·d•ll>ncc cullic chrou;h :b 

fxcli111:1 ofindepcndenl componics), network •ofl\v:trc upcra:1 

wlfc:ltu m;uktung 2nd opc.ratlng coset, :and marketing :s.nd tel.!te=­

Colll •uocimd wi1h publi1hin;; >Cih•ilicL Selling >nd 01hc: 

Of'Cnring COlli rcbttd 10 growth In rhe ctllubr sub>eribcr b:u: 

ancrc>J<d opproxim.rcly Sl66 ir. 1994. P>rmlly o!Tsctung :hi1 

tr>.re=,vasthe S48 dtctu>C in ocrcn apentc rdllcd 10 chc cficc:-t 

of che new muhiple toll curicr plan amn&cmeniL (Sec 'L:nt· 

Dut4ntt NttV>Orl ~""'' 1 
The incrcau in dcprccuauon ~:and amorrruuon opcntc \~S 

primuily • rc1ulr of • hi;hcr dcprcrbblc >uct b>JC ond inere:ucc 

ntc> of dcpr«i>rion >I USWC. The comp>n) i disconrinu>ntc c:' 

SFAS No. 71tn Sep1embcri99J h>J ruulced in the UJC of •he~: 

asset lives (for linlllci>.l reponing rurpo>a) to more closely rcilcc: 

1hc rconomiC li..,. of 1dcphonc pbm USWC cononu<> to pun~: 

imptOY<d opu>l rcca>~ry wi1hin the rq;ull~ environmcnL 

lncerc11 apcn..: in 1994 ~ cucnu:Uly unch>ngtd from 1993 

lncremcncllllin;ucdns com auoci>ted with 1he Scpccmber 199j 

T\VE invcsrmcn1 -rc o/Tscr by 1he dTrm of rcliauncins debt:: 

~r .,, .. in 1993 ot USWC, 2l!d • rcchuilioouon of npar>li•«: 

in••=••n !99~. Since diC diu:ontinu>ncc of SFAS No. 7l,tnr:re.: 

e>rn.Ji:u:d •• • component of cclcphonr pl•m con11ruwon a 

n:corded uiU\ ofi"Kt to intc.rat o-pcnt.t.. nth:t ttun ro o1hcr m"um-: 

(apcnsc) . U 5 WEST> >V<:rogc borrn"ang cnu d«re>srd ro 6 II 

percent, fl'l'm 6.7 percent in 1993. 
Equrryloucs rcbrtd todcvdop.,g bunncucs incrosal 0\'Ct 199J. 

pnmuuyduc 10 the bucld out of the nctwork>nd 1hcc..ponsaon oft!" 

CUSiomcr b:uc >1 Mercury Onc·2·0~. 

Other tncomc snt:rn~Cd .,..,. 1993 prun>nl~· due 10 '" ancr:>t< 

sn the manascmc.nt fcc >uOCs>!ed wuh the eomp>nyi T\VE 

irwCIImcnclllld • pn on rhe ulc of ccna.n publuhang opcnuons. 

pan•.UyoiTscr by che recLuulionon of <>pcr>liz.cd in1crnt1o sn1c:cs: 

oopensc. 
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Provisionjor lnfomt Ttutt 

Pr~ 1110n (o: rnc-omc t.Uu 
Efrccuvt t;L~ nrc 

,,. 
s 857 

37.S.O 

lfPJ 

s 269 
36.1" 

J 

S S88 

The oncrc:~se 1n 1nc dTecl~'t ru nrc resulted pnmml.v irom rht 

cCfctu o( du.:on1inum£ SFAS No. 71."" 1nucuc in 1994 1ncomc 

b<1orc 1ncome rue• and 1h< 1993 rurnJclunns ch•rgc. p111 .UI} 

oiT1ct by 1hc cumubuvc clfec1 on defencd income tun of the 1993 

fcdc-nlly m:uxi.ltcd inc rase 1n tncomc u.x rues. 

RtHr11tt11ring ClJtuge~ The compmvi 1993 rcsulu rdlcct' 

Sl b1Uion rutnJcturing chugc Cprct:&JC). The rd>~cd rcsrrucrunng 

pbn (:he "Pbn") is duigncd 10 prov1dc f>ucr. more ruponuve 

<'JSiomcr 5CMCCS whuc rcduans rhc com of prov.d~ng rhne scmccs. 

As p>rt of rh< Pl>n. tht comp>nyn oo..Jop1ng ncwo~~ICms 1h21 w1U 

en>blc i1 10 moni1or nco•orks to reduce the nsk of """''' 

Followin~; 11 • sch<dule of tht cosu 1ncludcd 1n 1hc Pl.;.n 

C Jth c.pcnd.rurc. 
E m i'IV\'tC srp .u :uaon 

S~,rcms ok•·dopmc11r 

lku w>tc 
R-.·loc~uon 

Rctr11mno ~nd ocher 

TouJ =h opcnd1rurcs 
Auct wult·do\vn 

To1>l Pl•n 

R, nJ>Jni"C 1991 plln emplo~cc com 

Tor>! (I) 

tl) Tl-c l"ba &~ .. ~~ '- , .• ,....t ..,..~tiS •fO .. .,t....., ~ et w "'.,.,..,.,..""« 
,.._., f,. l t'9' ,,,.._._.:,,~, rrbw.;••rrU'NC'Nni\C •• ,. S !tS 

, I I '1. , 

antcrrvpuons. Jcu,·uc tdephone 1-Ct\'ICC on d~m:and. prOHIJc: 

:aucom:ucd in\'tntory sytrcms 2nd ccnrnlau 1U scr'\'1Cc ccncc:-s so 

thll cuuomcrs c1n hl\c rllcrrtdecommunrcniono necds•uoh·ec 

wuh one phor.t" L~ The comp2ny .,conJolidjtlnn us c.xnuns 560 

CUJtOmc.: I CCVICC CC'nJCrt lfttO 26ccntcn In 10cuia W rcdUCi:'lg I~S 

10~ work force b) •ppro.umutly 9,000 employees (~nclucllft!; the 

rctr:llftlng (mplo•cc .cduetion> JUOCJ>t«l wnh the rwruuuru:g 

pbn >nnounced'" 1991). 

lmplemenuuun o( 1hc Phn 11 apcuccl ro u1crcl•nro ! 9q-. 

rtrhcr th>n bc~ng (Ornpl(red 1n 1996 >S ong•n•lly sehedulec! 

lmplemenuuon JChedulu >t( dri•:n ~· cuuomcr dcm>nd >nc 

tcbccd scf\'1Cc IU\.ICJ, c::onccrns wirh system u~bili~· l.S m~jor 

cutromu 1mpxung ,.,terns liCintcgntcd. >nd snfling ogrrcm:nu 

ncgou>rcd w11h rhc comp•nyi unions. TheJC ch•ngu do not •her 

1he comp>nvs pl>n to 1Unchmcnr2lly r:-cng>nccr rhc WJYJ: cor..:lXII 

buslneu IR .~. cmcrs lng compcrllr>'t environ men!. Thc toul cu h 

cxpcnd1Nr<S of S9JS under the Pbn te1n11n unch>ngcd. 

/lllu l c.u,,..", 

lfPJ ,.,., 1"1 1,_ '"' Tou 

~ s 19 s 62 s 7S $ 7~ s 230 

127 H• 129 ~0 

50 80 130 
21 S4 ~ )I 110 

16 19 10 20 6S 

~ll lS9 218 125 935 

6S 65 

6S m 3S9 218 12S 1.000 

S6 56 

~ bS ~ lSq s lS9 s 118 s 12S S l.OS6 

---------
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Sptu:u o,-./,p,.,•t US\VCi u i.ning 1nfomuuon nun>gement 

systems ""'re lugcly developed 10 surpon :uulog le~hnology In, 

monopoly environment.~ aysremsare i=singly inodequ>te 

due to the efiecu ofincrcu..'<l compcouon. ~forms of resu~>uon 

ond ch>ngtng technology chat h•vc drivcn consumer dem>nd for 

new sct'IIICU th>t an be dcli•ercd quicldy, rdi.>bly one! econom•c..U~: 

The .cquenrul systems au~ndy in ploce are slow, t.bor-lntenll,;. 

>nd costly 10 m>inlltn, :wl often annot be ..bpted to support new 

product lll>d se-.1<e offerings, including NNrc mulumcdi> seMecs 

en•isioned by US WEST. 
The systems «·engineering progrom 1n ploce 1n•-oh•u 

development of new l ystemJ fot the following core proccssu: 

Service deli•~ • to ' "l'P"" lcrviee on dc:n21ld for :ill producu 

ond Set\'ICU, including rcpllL These systerru will pamu one 

customer service rcprcscntuave to tundlc 2.lJ fU'Cn o( ;a cuuomcri 

rcquucmc:ntt .u contrutcd 10 1hc nutncrou.s poinn of customer 

1ncerf>ce required rod>)< 

St MCC usunn.ce- for pcrfonn211« monitoring from one lonluon 

one! remote tuting 1n the new environment. including idennf~t>uon 

•nod ruoluuon of f1WIJ prior 10 CUJtomc:r Impact, one! one -syst<m 

disp>rch en•ironmcnt. 
C:apxuypnwisioning ·for intcgr>tai pbMingoffUN~ network 

<>p><iry, 1ncluding 1he 1nsalhuon of sofi\Y>rc conuolhblt ""'« 
cornponcnn 

The due ct. ancrcmtnnJ m.d non·rccuuang H"lltml cin e~:-- -: ·· 

com ecnr:uned m the Pbn iollaw-
(.,,,.,./( Att•~ E.m~u ,,. ,,, tHJ Jth -:"t·~ 

Scmcc clcl"·erv S 3S s 21 s IS s 37 s -
Scn1ce :anu~~cc ~s 12 17 JS .~ 

C>p>eity pt0\111>0n1ng 17 S7 92 30 .--... 
i\JJ other 28 37 20 27 S-

Toul s llS s 127 SH4 Sl29 s .. v\: 

Origin>l csunutu of sptcm optndiNru 111 1995 at>d 1996" c:: 

S1SO lll>d S12S.respcctivcl)' Thou'h current cstimuu in tot:.!::: 

not mu cn..Uy different, the um1ng and 2mount of CJiptr.dirurcs : ·. 

otcgory hu ch~ged 
The majo11ry of s~'1tcms dcvelapm<nt l•bor will be supr;,, o 

through the Ult of tempor>ty employees, contnctots 111d r.en 

employcu wnh sptcnl •kilh. WhJic u is likely th>t • •m.U nur::::· 

of the new employees wiU be ret:uncd after compleuon of the !':;.-. 

due 10 their spccUlitcd slcilh. 11 is phnned thll >ny rcbted inc:: :.s< 

1n heldcount will be ofTsetrhrouch other employee rcduc:to"' 

Systems upensu chu gcd 10 current opcntions ., US\\'C 

consitt of all com :moci11ed with the inform11ion man>gtm< ~: 

fUncuon. II>Cfuding rbnning. dc.-c:oping. telling and m>im .. r • .r: 

tbt.&b;ucs for scnc.nJ purpotc com put en., .n .Udmon 10 &)ltcrru con:: 

rcb rtd 10 m.,nterunce of tdcphonc network appliotions. The..., 

reb ted :>dm1nlllt2Uvc f•<- gcncnJ J"'ll'''C) l)~r<rru include cu.s<orr:: 

serviCe. ordu entry, b1U1ng 21ld coUccrion, ..:counrs pl~"lblc, prto; 

hum2n resources •nd properry records. Ongo1ng systems com 

comprucd apprax1:nllely ' '"percent of tot>l opcming CJip:nsu :: 

US\VC in 1994, 1993 :ond 1992. USWC cxp«u •rmm~ co•·• 

chlrgcd to CUIT<nt op<t2Uons u • percent oftot>l opcnung apcns•s 

10 •pproxlmate the CUITCI11 level throughout the lift of the Plu. 

Howc,•cr, •yucms cosu could 1ncrcuc rcbu,·c ro ocher opcr-211r:~ 

co us a the bt• ancn becomes more r<chnology clcpcn.dcnt. 
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Prepw rmJ.r rlu f'lgn f'oU....tng 11 > schedwe o( pto&rn> a.ho<'Td 

under the Pll11tn 199•· 

t:.n-· "''-' 
Employee sepanuon s 96 s 75 

S)•uems dm:lorment 12S 127 

Ra.lnl"ltr 119 so 
Rcloc>uon 70 21 

Retr.11mng ond other J6 16 

Total S446 S289 

The comp>ny anucip:tcd l'bn cxpcndHun:s of ~pprolum>r:Jr 

S446 in 199~. However, the com pony slowed the pace of its 

rcuructuring tmplcmcnr>tion to .ddreu inuu pcrroining to the 

quality of IU\1" 

The compl1!YS 1991tcsrrucNnng pbtr indudcd > prcru clurg< 

ofS364 due •o pl•nncd work· force reductions ond the writc ·off of 

ctrr>in inrongible >nd other oucts. The portion of the 1991 

rcstNCNnn; clurge reb red tO work·force rcd ... uoru \Y>$ S2~0. ;md 

covered 3pproxtm>tcly 6,000 employees. All expenditures ond 

work· force reducuons ouoa:ncd '"'th the 1991 pl., were completed 

b)· the end of1994. 

Comprtitiw Enviromuwt Ropid tcchnologtcalond IC(;Ubtory 

clungu conunue to bring obout ocNal ond projected cotnp..uuoo 

on the comp..,~·i m>~kcrs includin& Joe:>!. occcn ond Jong·du t.lnc<­

Curocnr ond poocnu>l compwtorJ include loe>l telephone 

comp.lnta. mccrcxchans,c complnJu. compc:IHI\'c :cce.ss pro\ 1dtn 

('CA Psl. cl!c television comp>ntCI ond fuNIC provodcn of rc~. 

chr nc.:cr scncr.1:ion of\v-irclcu communic2uons.. 

US\VCi pnncop:U current compcttton .._, C.-\Ps. Compe~;::c• 

from CAPs 11 lorgdy limtted to provodtng large OuloncsHulto:r.ca 

(wuh high ttaffic •'Oiumc) pnV>tc lone occcn to rhc (acolitiCI ~~ 

onrcruch:angc came11.ln com•ng )'<>n, CAPs :>!so could bcce"': 

"B"'fic:ant compwton (ot or her Jon! uchangc Kf\1tn.. Td:;:o:: 

Communoc>uons Group Inc .. for uamplc. hu onnounccc ia 

intention to offc· compcuuvc local~trvoccs. AT&T$ cntr>ncc :~re 

rhe cellular communie>roonl m>rkct through ill :cqui11tton c: 

l\1cC~w CcJiubr Cummuntnuon.s Inc. also h.:n the pottf!:tJ:J •• 

crcorc incre>ICd competition in localcxch>ngc •• well » wmiett 

scrviccs. The comp>n)'bcliCl'CS that competitors will mgcr bu1ir.:u 

cunomcn on dcn><ly popubt<d. urb>n >rc>> in offcnng !..-:. 

u chongc scrvoctl The Jon of lonl uch:angc cuuomcrs :o 

competitors will >ffcct multiple revenue me>ms of the comp:111y "'"" 

could hove > marcnal. od"nc effect on the conpanyi opcnroor.~ 

The :c11on1 of pubiJC poli~malttn pbv >n ompornnt ro!c '" 

dcrcrmtnong how onctc>~cd competition >ffccu US WEST. The 

compony" worl..ing worh tcGUbton •nd lcgul>ron ro help cn1ur: 

th>r publoc polococs keep pace worh rhc npo~ly ch:angons ondwr:-. 

- ond :>!low the comp>n)' to bnn& ncwurvoccs to rhc m>rlcctp!.:.:: 
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US II'ESTCompnirr..t Str""&J' US WEST1 corponoc muuon 

iJ 10 be • le>ding pro.-ider of ontcnctivc communonuons, 

cntc:ninmcnt >nd inform>uon l<t'VICCJ ..... ,, w11cd mulumedi> 

and warcJcu ncrwork: in a:clcctcd b<.J.J m:ukcu worldwadc. 

U S WEST woll ucploy its own ond others' w11ed 2nd wircleu 

communic:uons, cnrcrujnmcnr and iniorm:~uon scrvicu an 

p~bg<J t:ulorcd to cunoma needs.. 1bc company wiU i"'pltment 

ou c<tmpcuuve strucgy both domemallr and intcrn•uon.U> by 

focusing on three key objccuvu, or ·value drivers·. 1) growth 

through th: dcvcloprncnr of mulrimcdit ncrworlu and• bro>dencd 

worelcn presence: 2) cunorncr Joyalry through conunuouJ 

improvement on customcrservicc: and 3) improved producriviry 

through syucms rc~ginccring •nd othcr cost controls.. 

BtUr Buoinmtl In 199J, the cornpanv announccd ou ontcc,:~c:: :: 

buold • hogh 1pccd, onocncm·c multomcdi• nct\•orl. ::o ,-., :: 

metropoli12n m>tkcn on the US WEST rcg.on. Thu ~c:-.•c: 

wtll potit*on US\VC ro compttc wuh other pro'la.1etl ::· 

communac:~raon,, cn tcrninmcnt lnd in(olm-ati on set"\.: : : 

USWC bcg~n limotcd test ing of ou multimcdi> net\•or,; • 

Oman>, Nco.. on Decc mbcr !994 A marker trial \VJII bcg:o .• 

1995 on •n u n th>l woll cover up to 50,000 homes.. The ::>>.Ae· 

uoal woll oficr consumen • v>ucry· of in tcgnte d ~er. zce> .~ 

•ddiuon to tndouon:ll c..blc tclcvuoon ,,.J tt!cphor.c ocr.·.-: o 

These include vidco·on·dem•nd, video v mcs, i~rc:oe:.·., 

shopping •nd other ~ervicu The result s of the rc chnor•i•~; 

maokct w:lls woll be oncorpontcd on the nct\VOrk conlii":a::~· 

1nd fu ture :<MCC oiTwng.. 

USII'C F.••tl••m 
Pu 10,000,/:;tu Lu·.; 

1bc 1993 re·enr;or.ccnng program 

supporu U S WESr. objccrovc to 

improve cusromer acrvic:c. lncrcae 
producciviry and continut ro mrrowiu ... 

cosr of su\•occ diud•'>nug< wuh 

current 2nd potcntool competo rcn •• 

Employee·rcl21cd com comprosr 

>pptoxom>tcl)' 4S rcocrnt of the tot:ll 

opentong com of U S WEST. The lJ 

compJ.ny will conunue tU c-fTont to 

conorolthc.e cosu. proi!Unly through » 
systcnll ompro••emcnll 2/ld rcdumcns 

on mfling At USWC, tt1e numb<r of 

cmploHe> per 10.000 ><Cell lines 

decrcu<d by i 7 rcr«nt on 1994, to 

33 I, .utd hu dtoprcd 24 rcrc<nr sooce 1990 

~ .... 
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DHitiopint Buunmfl US\ VEST conunuct co up>nd liS CUllOm<< 
bl.\C :lnd un:ngthcn in rwiorul ouc·of·r<gion prucncc byocquinng 
or form1ng ~J)n(ts with other communsetions..tntcn'-lnrncnt'2.nd 
antormJ.t:on lCr'\,Cts compvua 

Do,.ntit C.blt On December 6. 199~. US WEST pucch•scd che 
Acl•nu C•ble Propcnics ch>r sef\oc appro>~mmly 486.000 
sul»mben. ancluding 275,000 pn:maum sctVace subscnbe<l. The 
Acba u Cable Propcrtiu sef\·e obouc 65 pccccnc of che coble 
cullomen an che metropoliton Atbnca orn. US \VEST pl•n• co 
e'1:nru:Uiy niTer lcx:U exchange cdccommunic>toons in odduion co 
muhimcdiaaervicr.s in Acbnt>. 

US WEST ond nvE h••e begun a fo,oc ·~..,., pro;eccco upgt>de 
> subu>nml porc ion ofT\VEi coble I)'ICCma to •full Service 
Network· ("FSN") npocil): US WEST >nd T\VE :uc c!csa;ruung 
che 'Y'ceml co be upgnded >nd sh2<ing man:ogcmcnc control O'~r 
chose syuenn. TIIC putnmhiJl encountered inici.U dcl>)'1 on chc 
mukcr ua>l of the FSN in Orl>aado in otdcr to mokc .dditional 
n:foncmcnu roche undczlying systems 10m'= :ll'd ICC· cop ccnnarult. 
In December 1994, T\-VE inrroduccd the FSN uuJ inOrbndo. Fb. 
TWE expccn to link -1 ,000 homes by chc end of 1995. 
US •VEST belie•1:sthat coch f'SN, when compleccd, wall provadc 
conaumcn >wide Y1riery of service>. includJng vadco·on·dcm>nd. 
ona=ti'" !>'"""· di=n« laminG- full-mocion vaclco. ancerocii''C 
shopj>ang. .Utcrn;uh"C 2CttU >nd loultdcphonc: ICMCC. The FSN 
ui>l wall allow T\VE to rcfonc chc cc<hr>olo&J·. anJ dcaermanc chc 
k'-.:1 •nd n>Cur< of cuscomc:r dearunJ for JCf\'ICCL Thas I.Jiowledsc 
wiii>Ssasc an luwcrin; the cou of chc «chnolo&)' and the roU·ouc of 
tntcr...c:cn'C Kt\'lCct :across the counu~~ 

D,,.,,;, ll'inlm On juh 25. 199~. Au Touch Commune: :: .• 
("i\Jr Touch") >nd ll S WEST !tlnou~cd >~> •grccmcn: :o con".:::r.: .. : • 
domuuc ccUul>r "!'<ncaoru. The pnc , .. nrurc ,..,u n., .. • t-••"'·~= · 
nanc of the top 20 cclluhr mukcu an the country The anm>l :e • . :­
_,.,.hip of chc Wlr<ku joinc ''CnNrc will be >PJ>~m>cdy iO r:r::·.: 
NrTouch •nd lO pcrccnr US WEST HO\o\C\'Cr. rhc comp>n:<~ '"­
sh>re ~vcrn2ncc cuponubiiacacL That joant \"Cnlurc Will pre' ;, 
US WEST w1th anap>ndcdwtrck1s pmencc :nd cconomacs c:' s;_z 
The cnnsocuon at npcctcd co ck:Jt on JCcond quarccc 199i ,,,,. 
obr.>Jnang fcdcnl and ante rq;ubiOI)'•~ Exh compan1-i c:i! _:.: 
optncionllniua!Jy \.,.,U continue ~r:111ng lJ s.tp:Jntr cntatlct 0\\ r ~: 
by chc andi\1du11 pmncn. but will re<CI\'C aupport S<I'\1CCJ On >ecn:::~· 
blln from> ;oanc wuclcu rrut~Ji<m<nc company 

The merger of chc twO companoCI' domcuic ceUulu opcr:::c" · 
waU nh pl:>c:c upon chc nrlicr of foun e2rs from Jul~· 25, 199~. : -~ 
lifcing of cccuan MFJ ruaroccion~. or >1 t\lrTouehi opuon -:-~: 
•srcemcnt savu U 5 WEST unccgoc ncxabilicy, ancluding the n;;o· 
to cxch;ms< m anccrcu an chcjointvencurc for up to 19 9 pcrccn: c: 
AarTouch common uock. wich ;1111 cxccn ;unounu to be n:c::,::: 
an chc form of 1\arTouch non·•-ouns prcfctrcd uocL :\ p>rt~n:-.. ~ 
commacccc. led by che praadenc 2nd chad opemang officer ;, 
AirTouch 2nd chrce ochct AicT~uch reprcsenullvea. ch::: 
U S WEST rcprucnuuvu >M on• mucu•lly :greed ur•· 
.ndcpcndcnt rcprncnuci""(' W1U 0\Cncr th~ cornp.1nLct <Otrbtr-:.:. 
dotllC-&IIC ccllulat orcr.ahonl. 
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Ou Oe<cmber 5. 1994, • p~rtr~nhip formed ~·1hc t\uTouJV 

US WEST jo111r '·cnNn: ~nd 1ft<: Bdl Albnuc/NY/1:£.'\ purm:r· 

•lup beg>n biddons on PCS liceruc> beong •ucuoned br 1hc FCC. 

n,. <uonboned cornp:uua own ccll.d:u licen><•on IS of 1h" 20 l.r~w 

U. S. woes >nd scn"C cn"Ct fi1'C nuU•on cuuomcn. The p>rrncnhop. 

l.nown .. PCS Pn<n<:Co. II eligible 10 bid for res hcenses '":6 
lllJrlr..cts. rcrrcscnung mon: th.1n 100 m1Jhon pon:ntlll CUJIOmcn. 

This en Ill)' \VIII be soverned hy • boord mode up of 1hrce members 

fmm rhc Ilcll A1bnue/NYNE..X pu1ncrship ond lhttc members 

frmn1h<: AorToudlltJ S WEST joinr \'Cnlu"'- A t«<nd porrnc:uup 

woll ,Jc, .. lop • n>rton~ buncLn~; ond m>tkeun~; srnrc;y •nd • 

(OIOIII<J11 "fuuk •nd feel"- (or borh ,-dluiJt .,.j PCS CU>torncr~ n ... 
en Ill)' mil h.- ,;owrncd ~· • boord mode u11 of 1hrcc n~<rnbcrs from 

rhc Udl Arlln1ic/NYNE.X r•nncooip, 1httc from rh<: AorTouch/ 

US \\'I:ST joonr \'Cnrur~ >nd one indcpcndcnr bo.trd member. The 

cdluur prc,ICmcsoflkU Arl.&n1ie/NYN£.X ,.,u nor be mc:r!;Cd wi1h 

rlwsc nf AirTouch!U S WI!ST. 

PCS will wple 1he sp..:rrum •••il•blc for wircltu st l'\'lce>. 

n"kh•tling n:w S('rvkt1 tuch :as nvg..w·.tr anc•nf:;i"b hom pucker 

l'>ser< •nd w"""'' rr•nsf•n of llrsc compurcr files from !.prop 

compurcrJ. TIIC new •pccrnm .UO w1U hdp ccUub.r opcnrors crurc 

w.unh:u ·~rwotks. 

fntrm•tion•l In 1ft<: onrcrn:wion:al 2rcn.1, US \VEST it focu"n& "'' 

Hrf.HU ~tr.UC\:JC bUStnC1Kt. pnnurily In \VIfC.Jn, C011lrMUn1Cll10n.$. 

.utJ \.Uillhuu.:J C.tbJ~ fCIC\'lln)O .tnd Ccfcphonc ncn\'OrkJ Titc 

"C'unp.my; ncr im'CSrnx-nr in uHcrnlUOnJ.l \~nrurts 1\ .ltJJ'ruxun:ud\' 

S?9S (uKium•c of coouoliJ!Icd enrili<S), 68 pcttcnr uf wluch u 

"''-orcJ iu rhc U.K. TIIC U.l\. nurkc1rs >llrJW\'C be,Ju>e uflush 

IN'If"''Lumn •kn-'•n·. the ·~nity to prO\•adc nruJurr( KI'\'KC111\Tt 

Oil( ncm:urL. Jnct .a~ .. nrc tJ( c:ablc tdc,•n•on pc11(1Uh.Jit 

Tdc\\b1,.1 ,,.nrutt w11h TcJ, ':on~munoc;ruons lr .... mIll< U.K.. 

" the l.•rscu l"""idcr of combio!Cd able ~tlc\isio 1 Jnd 1dcphunc: 

""'"' m rhc world TclcW«I cnvns 211 o r p>tr of llltJncluses. 

CI1COU1f'.hUn~ J.6 m1lli0n homes.. n,c COmbmcd 'en ICU .arc 

pro,· .. lecl .,, . ., .1 mulumcdiJ nerwork 1h2r hu bccn Je .. gncd ro 

pu.wnlc J wu.lc nngc o(inrcr~fivc :a.nd 1nrcgntcd ccmmuniC~Uom. 

cntcttlmrncnr J.nJ 1nform:~uon ~tn"lcc~ ~ thn· bccom: 3\·.uL~:: 

Throu~h Tdc\\(sl. US WEST h.a ~ned apcrr<IIC< rn p><o, ~ 

''1dcu 11nd telephone sctvtcu 1•t:1111 uuli'I-CS '"~thcr p2-rt1 or:::: 

world lu No,·ernbcr 1994, TclcWeu told> 24 4 pcrccnlrnlcrcu 1. 

1h, publrc, wluch retuhcd in US WCST•l7.8 pcrccnt ownctllll~ 

•nrcrcsr !l:u~Crl un the oiTenng p>t<. US WEST• •h•rc of Tel.\\',,. 

wn ,~lucd ll S I I l>illron. comp.ucd m1h U S WESr, .IC: 

111\'C>Imcnr prmr 10 1hc ofTcrmJ! of :ppro:um21cl)' SJOO. 

In 1hc U. !\ . ~1ereuryO.>e·l·Onc,> SO· SO joint \'CONrc be"'"" 
U ~\\'CST •nd C..Wc &. \Vrrclc" pic. bunched rhc world's rim I'C; 

in 1993. ~1crcury Onc·2·0nis PCS u 2 drsiul c:dl ... :c 

cornmunoC':Iuuns ""'occ dcsrgncd ro offer consumers highcr qu::s~ 

KrvJCt. mctc.,sccf pt1Vuy :md more fc.1:urcs ~tlowcr price-s rh.H: 

t.\Ultns- ::m .. lag ccllubt communttl'JOnt- i\'11cm' To mcct ;to,, an: 

cusromcr dcmllkl. ~1creury0nc·2·0nc 1-..u ap>ndcd irs cn,·c: ;: 

ro rc>eh 30 pcrccnr of 1hc U.IC popubuon 

Ourrn~; 1994, 1hc comp>n) <>plndcd 111 inrcrn•rron •. 

invcs1mcnu. Tl.c comi"'nr purchaed 100 pcrccn1 of Thomson 

Oucc1oucs ior S94 1hom>On Duccroncs publi•hcs ISS rdcf'hor.: 

rLrccronCJ rlu1 tt>eh 80pcttcnl ufrrw: houJCholdsrn G=: Duurr. 

TIIC comp>ny .1Cqu•ttrl 49 pcrccnr of Losrcl, • Drnili.>n compJtt\ 

rim pul>loshes rclcphone drrccrorru. •nJ ><quucd • 20 pcrccrH 

1nrcrcsr '" IlHrJrrong Sdn Uhd, > :I I JIJ)'u•n rclecomnru· 

0 \CliiOM COinjl>O\ lh>l holds four he<ruCJ IMI cn2blc it 10 bc,om: 

• w:cund·ncn•vrl opcn1or '" MW)JU The eomp:~ny :Wo bcc:mc 

• 25 l''"'cnt 11>rrncr rn Mobrhcl.l consomum "''"dcu rhc 900 

GS;Illoccnw: 111 Ilut~:-mJ. In C>rh• 1995. US WCST, Turn: \\'o~tnc: 

Inc .. T\VC J•p>n. lrochu Corpouaon lnd To•lub> Corl'""""" 

forrncd l \"Cnrure 10 b.nld e>blc .,,rcrn• rnj)p:~n US WEST ,,;; 

onn 17 pcrccnr o( chc new \"C'niUtt. 

Til( C'Omp.-n~·\ J 995 COmiMttniCnf (0 CIUllO£ lnf~tnlfU)I),h 

venlui<S ".opp·~umorcly S4U(J ·rhe comp•nr wlll tonunuc to 

puuuc uppouumue..s .n :ntnctl\'t loc.ll m.ark.cn 1round fhc wor!~ 

1h2r rit "' m~I<SIC objccii\U US WEST 11 conccnrr2ung '" 

orJlOrfUUHlC~ WIICIC If Cln JUJtn ;;1lc2lt ~ numbtr~onc Or .. f".\U 

m:ukcc sh:uc "'each rnJrl-.cz rhc comp2.n~ 1.a1~cu 
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Fnltml Rttrtl•tory '""" US WEST suppara rrsub1orv reform >t 

>II !c,-cls. \VIulc crrrun fcdcr>l rouns luvc rrcrnrh· rulrd :u 

vn:-om:uNnon21 some~., pTmmg loal c:cdun~ cuncr XU\,tlc1. 

''"' lcs>l ond ~·~· r~-kund.twtUch rhc comp .... •·cpenr .. 
lomus bo1h cornpeuuon >nd consumer choocc. The limm1iom uldudc 

rwrowons on rquopmcnt nunufxNrins. 1he provtllanonr of ob!c 

1da1sion prognnmingcon1cn1, and ramctionson 1hc tr.uapon of 

commumuuons. cnran.inmcnt and ioforrmtion 2.C.tou LATA 

bound>rics. US \vtST bdi<Yts lhlt norton>! 1dccommunoorions 

rcsuJ:uory reform nuybc thconlydfecm-c"-.y to rcJOivc 1hc rc!Jrcd 

usuc1 :and n1isfy competing inrcrc~u. 

Consreu f,jled 10 p:us tdccommuniorions reform lcsabuon 

'" 1994. It 11 upcctcd thor new rclrtornmwuotiom kg~>buon ,.,u 
be onr.roduccd rn 1995. However, there is unccrnrnry co:>ec.rnong 

rhe scope >nd dtrection of dar lcglmuon. US WEST bch<'-c>" n 

'" ri\c public inrcrcsr to lifr .U compc1nh-c rcsrncuons. pbong all 

compcri1on under 1hc nme rulca. Such >Ciion would !cod 10 

wodcr consumer choices, 2nd ensure I he rnduuryi rcchnologic.l 

cl<'-clopmcnl >nd long·rcnn finaneul he>l1h. 

Ounng 1 99~ and orly 1995, • numbcroffrdcr>l rrJ;U121o.y lUUC2 

were rukd on in rhe coum: 
· lnj;mu•ry 1995, the 91h U.S. Circui1 Courr o{ Aprrals'" S;an 

Funersca upheld 1hcjunc 15, 1994, Scarcle Fcdcnl Du1ncr Coun 

ruhns th2taffirmcd US WESTs ch>llcngc to 1hc constlluuort.>llry 

of the 1clcphone comp;o.1y •)dco prognmnuns rrurocroon in 1he 

198~ C•blc Acr The :ICI prevenu ldephonc comp>niCs from 

provodin& video prognmmong wuhin I heir resrons US WEST 

orgued. :nd the eourrs osrecd, thll the remicuon \ oobtcs in Fin I 

Amendment ngh1 to free speech. The decision would allow 1hc 

comp•ny ro provide •1dco prorramming direerly to us regoon:l 

telephone subscnbcrL Til< Feder>! Govcmmcnl em :ppc.J ro the 

U S. Supreme Coun. TI-.c: comn>ny is cvW.ung 111 opuon• rn lighr 

of tht> ruling. In )111uary 1995, .he FCC insmutcd • ptocc~ding 

to modi')· 2nd promulg;>l< rules on 1hc pro,·ision of video 

pros n.'Tltru n g. 

• In J•nu~n· 1995, the U.S. Circuli Coutt ol .'lppe>ll io: :1,: 

O"'ncr oiC~Iumbu 0\-cnulcd 1he FCCi 'r:ngc-of·nrCI· Joc:s:on 

Tius FCC decuton rcrmmcd non-domon;ant cuneu 10 file r.L~;;e~ 

for •JIU. wn<t thln apeetfic pncc poonn. The Coull o( .-\p'c"h 
held 1h211hc CumrnunrClttOntl\ct rcquucs all <lrners ro spew)· 

prtcCI nn thm uuiTs The effocl o( this dccmon woU be 10 rcquorc 

non·domm>nt nrroen (like :'-ICI. Ql Tome W>mcri Full Scn,cc 

Nerwork) ro tile omiTs ,.,rh constdcnbly more pri« r!tr>tl 

• In October I 094, the 91b U.S Circuu Courr of AFI'~;, 

overruled rhe FCC's Computer Ill non·srrucrunl scpln:.o~ 

deCision for rhc provi11on of cnlunccd service> on az~onrcgrn1ed bm~ 

The cfTccr of rhc dcnuon u ro rcNrn ro the provision of such scn'IC< 

1hrough • scpor m subsodury. which could nulc.c 11 more dtf1icul1 for 

loa! uchon;< nmen toofTcrcnlwxcd s~ccL lnJ>nu>.y 199!. 

1hc FCC gnnted • •¥2>vcr allcnvins for 1he canrinucd prO\·nion oi 

cnh""'cd JCn1<CS, pending furrher proceedings by 1hc FCC. 

• In Aususr 1994, 1he U.S. Circui1 Courr of Appe•b for rh: 

Di11ncr of Columbo• upheld v: FCC ruling 1h2r r>rithcr rckphanc 

compamcs nor cuuomtr prognmrr.cn need co obr21n l fn.nehisr 

from lool &""-crnmcnu •o pt<Mdc Vrclco D..! Tone rvon sen><e. 

The dccuion mrons thar J.x..J telephone comp•nics wolf .--ood 

oddoroon>l fronchise fees rebrcd 10 the provisioning o(VDT servJCn 

• In june !994, the U.S. Circuu C0<1rr of Appe.Js forrhr Oimoc: 
ofCulumbi.H7~'CfNmcd the FCC, tcquue.mtnt ch~tloQ!t~!tf!hnr-:.e 

compmlCS :Uiow phY1ocol colloortoo b)· thud p21tics (compciiii\'C 

:ICC<>I prm,den), wirhin rhcucentr>l ollitcs. for the onsuU.nton me 
ope muon o( equopmcnr 1h" connccrs ro I he looltclcphonc nci\•"Cri.. 

The deco>oon cucnmlly •ffirms rhc prov.,c·proprtl)' 111;011 ni 

corpot>rtono The cou ro ilio ordered the FCC to rcconsodcr "' 

rtq~ttremrnr th21 alloW1 compe111on to on1crconnccr equopor.cnr ro 

the loco! nci\•'Ork (rom a point our• de o crn1r>l ollic:.ln login o:' 

the rulo nr;s 1loc comp2ny u cvalu•rtng hO\• 11 con provodc tulurc 

anrrrconnrcrton SCMCCS. 
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!n Sepremb<r 199~.rhe Depanmcnt ofjusuce ("'00)") gnnted 

US \VESTs requeu for rwo MFJ w.Cvcrs rearing to T\VE ondthe 

Atunll C:able Propertiu. The w11••en wrll allow US WEST ro 

proVIde VIdeo >nd informuion cavrccs acrou LATA !>ounduro .n 

the Ad:an., C~le Properties onci'JWE service >re•s. The w:Uvers 

~JO wrU Ulow U S \VEST to purici~tc tn lil'lllted m:anuf>cturing 

onclro provi~ cqJipmcnrrbrough iu panncrship rn TWE. 

On June 20, 1994, rhe seven rcg.onal Bell opcming comp:anrcs 

(•RBOCs) askrd the divcsti rure court for • w:Uver of the Courts 

rcsurcuon on rhc RBOCs' provi•ion of wircleu long·drmnce 

>er.-ices The consent ~crec rcstricn the RBOCs from providrng 

long·dut>nce •crvicc1 as wcllu m1111ufacruring. The requeu for 1 

\¥11\'er closdy followo a rccomrru:ncbrion by the DOJ rhu the 

RBOCs be Ulowed to provide wirclcu long-diu:ance temces. 

The FCC hu adopted • rccubrory wuct~~te l<nown u "'pen 

Network Atchitecrurc" ("'NA"), under which USWC 11 rcqu<ted 

to unbund!: rn tekphonc ncrworlc >ervicc1 in a manner that will 

accommotbte the service need• of the growing rumbcr of 

tnform>uon >crvict providcn. Under ONA, the number of local 

ocbngc ~emcc competiton could incrc:uc sipU!icandje 

U S WESTs in tcnutc services have been subject to price cap 

rcsubuon srncc Januuy 1991. Price ups are • form of incentive 

regubroon dcsosncd to limit prices nther th111 profit'S. The pncc cap 

plan 11 eu=ntly unckr review by the FCC. 

StltU R~tilflltor_., /uun US\VC hu f O'-oght ~ttln~U\'C rour.s . : 

rcgulwon ("AFOR1 pl1111 th>t pro-.de for compcuuvc pa:::-. 

cnh111ccd pucing OcJubilrty 1lld impro\'cd up>bilrry tn b:lngm; '~ 

mukc• new pmducu >nd ICI'VlCU In • number of swcs when: :\FO !\ 

plans have been aclopcccl, such ""ons hJ\e been Kcompllll: :: !:~ 

agrccmtnts to refund IC\'cnuu , reduce CJusting rotu or up~;r:o: 

scrvrce, >ny of whrch could hnc >1vcnc shou term ciie: :s o ' 

urNngs. SimiW ruuhs ''"Y hJ\-e occurred under cradiuonll :::c· 

d·rerum rrgubtton. In addmon 10 rhe F'CC pncce>p plan. US\'.'C 

hu AFOR plans an the mtes of Minnesou, Co!or>clo. Orcs:::. 

Idaho, Nebrow, Nonh DW.u >nd Souch 0~·•. 

At USWC , there ••• pending r<gubcorya,uonJ in local rcsul>:: :'\ 

jumdtwons th>t caJJ for pncc dtcrcucs, rclilnds or boch. In on< 

such inm.ncc, the Ut>h Suprcm<:Cowt hu rcmwah Ur~~ P~~= 

SU\'ICC Commiu•on ("PSC/ ~r to che PSC for rcconsidtr::ron. 

thereby cu>bluhing ccmin cxccpcions to chc rule •p.::s: 

rcrroacti"" r>tcm:Wng- 1 )unforCJctn 2nd wnordinuy n-cnu. "'" 

2) mlKonducL The PSCi rnlltal orcl·r ~ntcd >refund rcquw :':c ::: 

an in1erochange urricr •nd other pmics rhn rcl~ces to the 7 .u 

Rd'orm Act of 1986. Thi.cuc i1 srrU in the discii\'Cl)' process ! f: 

formal tiling - made on >ccord>ncc with the •cm>nd !'rem :1':: 

Supreme Court- alleges ch.>tlhc cxccpuons •?ply, the nn:;c oi 

pouoblc ruk n SO to S 1 ~0. 

US W£S1"C.t~t,..,""'"''"' 

/-I·Sw. Rrr>•• 



Dmonllmml Optnllonr In 199~. US WEST continued to ..ukr 

progr<n on disposrng of irs C•pit:ol Aucu &<gmenr in :u:cord>n« 

wuh '"pi"-"' of dupotmon an.-need in june !993. (Further d.ruls 

on the di.con!ln~d opcntiom :lll: prO\idcd in 'R.nuiit OJOpm.ti•nt 

• T99J c.,..,,,,.. -..,uiJ 19~1" IIWi in Note 17 to the Coru~li.Uted 

Fin....:ul SurcmentL) 

Ourong 1994, US WEST reduced iu ownetshrp rnrcrur rn 

Fin>ncw Secumy A»unnce \FSA ' ), • member of the C>pinJ 

Ancu segment, to 60.9 percent, and iu votins interest to ~9.8 

percent throash • suru of r:-anu .ction>. In May and June 1994, 

US WEST >Old 8.1 mi!Lon alwct of FSA. including 2.0 million alwcs 

sold to Fund Amcnc1n EntcrpriKS (•FfC"), in an inui.! publi: 

oF.cringofFSA common nocbt SlOper slur.. US WEST received 

SIS4 in nCt proccedJ from the o!Tcnng. On September 2, 1994, 

US WCST i.sucd to F'FC SO.OOO thuu of cumubuvc rtdccm.blc 

preferred 11od: for • rot.! ofSSO. F'FCi YOting interat an FSA 11 

21.0 percent, >chi.,~d through • combination of d1tcC1 sh11e 

ownership of common IIWi preferred FSA shares, and • \.:IDnJ trun 

ogreement v"h US WEST. 

F'FC hu a "&"' o( (mt offer and • call right to purchue from 

U S WEST up to 9.0 million shucs, or >pproximmly Si percent, 

of outmndu13 FSA noJ: held by US WEST. US WEST antidpncs 

iu owncnloip wiU be ~nhu rcduood by 1996. 

Dunn& 1994, U S WEST Rul Emtc told 12 burldin~. sa 

puceb o(land and other UICts for •pproximmly $)27 In Januuy 

1995, US WEST Real Esn<c sold one propcny for •pproximudy 

SJ7 "The: ul<S wtn: in line with companrminutes. US WEST Ius 

completed ;oJl connruction of cos11ng building• in the rommcrdo.l 

rnl unte po!tfolro and expects to •ul»tanuallv complete t~< 

liquicb<ion ol'iu portfolio by 1998. The remaining bilincc of ••~eu 

subjeCt tO uJc IS opproxim1tcly s~n7, 1\Ct of tCSUVCL 

The coJTpany bclicvtl its rc.crvu rcloted to discontinued 

opcnrions o.rc adequate. 

Li9uiJity anti Capital Rn•urrtt 

Opt ,..rrnt At11vrti11 C11h provided by ope:uing :scr:''"'" •. 

appro;umncly $3.2 billion wu CJKnnilly unch.,ged 11 com?:::; 

wuh 1993. lmprcJ\ocm;;nt m operation• 1n 1994 wu hrgdy ciTt:: :-. 

cuh ptvmcnrs (or rut:ruCNring ocnvitics of S289, comp:urc "":: 

$120 in 1993. GrOWth in cuh from opcrmons ,.,u be hmtrd '" ·:.: 

ncar rcrm u chc comptnyconrinuu to •mpfcme:nt JU rcuru;:"'.o:-:-: 

pi= Cash from opcrwon• 11 the primary aourcc b) "ni::. 

Us WEST fundJ au caprral CllJICndi= md a1urchc!du cii•icc.-~ 

Further dcr:Uu of cash prD'id.d byopcn ting tccivitots ' " pro"c:: 

in the Consolt.Utcd Sratcmcnu of Cosh Flow1.. 

The comp>ny upccts thar ash from opcm ions will func : 

significant 1huc of upccred future rcqutremcnu for c:xis:.::; 

buJincssu. US WEST wiU continue to employ stniCJIC :illi .. ~: : s 

and ~will make dire<tsnvc11menu in use1s or busincncsth.: :.: 

conmtcnt wuh the company1 businns unrcl)ics. FiiW!Cins fo: :::-• 

invcstmrr.u wiU pnmanly come from • combination of new c: :: 

and cquuy. In the ~nt of t new invc11mcnt of 1ubsur.":.. 

m>gniNde, the company~ moy rcc1"'-'u>tc irs we ofinrc:r.::.:!1· 

ga~erutcd c>Jh,the (u.sibilityoffurthu acquisition., the posub:::~. 

o{ ula of :mcu and the u picalllrucrurc. 

US WEST conslsu of many different parts h>ving diffc::::: 

fin>nci•l ch:lr:sctemtocs. For this tnd other rn•ons. U S \VE;:­

bdiC\-cs th:lt iu stock prate hu been undel'a.l• .. d. Con•cc;utr.:h·. 

the company u cv•lu>~ing • nnge of •won• it mish• t>kc vo: • 

rc&>rd 10 Ill <>pin.! IINCIUre tO mue the •"'-'ue o(ia 11sc:s r:>C:: 

apporcnt. 
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lnwJtinz.iluivlfi, Tot>! <'>pit>! upcnduuru ,...,,. s~.S20 IR 199~ 

>t~d Sl.~41 10 1993. C2pu>l apcndinuu 21 USWC ""'"' S2,454 

in 1994 2nd S2,182 in 1993. The 1994 upot>l expendituru of 

US'vVC '""" dC\'Otcd subuu.ullly to the contonued modunout~on 

of telephone pbnt, mcludinJ onvestmenu on fiber ~ptic ••ble, in 

Currtull:x;umhum·1 «dcr to improve customer S.CIV1CC :1nd 

Artt"'f.m,/l'rc;mnl IXIWOrk product ivory. In 1995, c.pit:U 

fllolbn .. -l expenditures •rc upccred to 

•pprO>Omooe S2.G billion, ~ndudtng 

suoo S2.1 billion or USWC. 

u .. oo 

UJOO 

11-

US WESTs cnh ortVCstmcnt rebred 

ro the Dttember 1994 ..:qaitition of 

the A tl>nt~ Cabk Propcmu W>J S745, 

cbt:llned through slonn·tcrrn bor­

rowtng. U S WEST >!so in•cned 

•pproltinmely $444 in de•-cloping 

intcrnacion•l busincucs in 1994, 

including the ocquisition of'Thorruon 

Din:ctorics. The comp•ny onricop>ru 

irn~:srmcnt:s in ancern;uon~ \'Cnrurc.s co 

:opproxirrure S400 in 1995. 
• us we • r ...,., u s Wl!.ST In 1994, US WEST received c2>h 

procccdJ o(SH3 from the t>lc ofiu paging opcntoons :>nd S9J 

fro111 the sue of cett.:Un rural telephone C11thongu US WEST dod 

nor tccct\'"C' c:ah from rhc p)rtil.J ulc of us jo1nr \"t'nturc mrcrcsr m 

TcleWm. All proceeds from the sale will be used by TdeWest for 

scncnl business purposes. i'Kiudin& fiMncon& eonurucuon :>nd 

upeutions com. :>.nd rcp•ying debt. 

Fin•ntin:Arri•·inll Oebtonctol<d IYt S739 comp>rcd to rht ;me: 

ycu. pnmanlvduc to the a::qui.siuonoi the Athnr2 Cab!. Proftr.::L 

US WEST's )Ur-<nd 19?4 c!cbr·ro·Clpttal nuo wu 51.8 compl:::i 

wnh SS.I lt December 31. 1993. Including debt oebtcc! :o 

discontinued opemtons. the debt to·<opot:U nriowu 55.5 lJlO !9.~ 

., Dcccmb<r ' I. 199~ .nd 1993, rupccmdy The dterc:.sc sn :::: 

debt•to·apn>l moo 11 prom•tily •rtribut2blc to hogher net ir~er.:: 

.nd the efTccu of :1n inctc•sc in common s~u oum:mdons-

ln ronjuncroon wuh rhe >tquuitlon of the Atbntl C:e!: 

Properties, on Oecembcr6,199~. 12,779,206•hucsofU S WE!T 

common srock •'llued u H59 wen o11ued to, or on the name of.:::: 

holden ofWomctco Coble Corp. Sul»cqucntto the ..:quhition. the 

comp>ny 211nounccd iu ontention to purch:uc US \VEST comrr.or. 

•hues on the open m21kct up to :1n arnount equal ro those issued in 

conJuncuon wuh the :cqua,Jrion. s~:bjcct ro market condiuons. 

In December 199~. the company purchased SSO.~OO sh>rcs <Ji 

US WEST common srock for •pproxim•td>• S20. 

In Mlllcl>l994, rhc comp2ny iuucd •pproxim•tcly S.S mill1o:: 

sh21u of US \YI:ST common ""k ror proceeds of $210 on 

conJUntlion wuh the sculemenr of shareowner lito~tlon. The 

company :!so conmb..:cd 4 6 million slwn cf US WEST cornrr..,n 

srock ro the comp>~~) i pomenrcmcnt benelir fvnd in 1994. 

The comp•n• m21n12ins •hortorcrm linu of credit >ggrcSJtln; 

oppro,llnltcly S I. 9 btlloon, all of whoch were avoobble >r 

December 31, 1994 Under registnuon sutemenu filed with the 

Secuntoes•r>J uch•nse Comminoon, as of December 31.!99~. 

U 5 WI:ST complRtU ore permitted to tUUc ur ro >ppro•imllei\' 

S 1.8 bol!ton of new debr sccurotleL U:; WEST ilio m;unt;uns • 

commcrco•l P'P" progum tO fin~ncc •hort·tcrm Cllh now 

rcqu1rcmcnu. n well u lO m~m2.1n) prucncc 1n rhc shon·tc:r.t 

debt mukcr 
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DiJtontm"ttf O;uwtro~• C.uh t dtoconunucd opcnuon. pnmuily 

rctlccn the p~'m<nt oi c!cb:, net ofSI 54'" proceeds from the u!e of 

8.1 miUton sh1ru of FS.'I noeL Debt rcbted ro diScontinued 

opentions decrc:ued by opp:oXlm>tel•• 5200 in 1994, (See Note 17 

to the Con10lid•ted Fi=w Stmmenn J For fin:a.ncul rcpomng 

purpcncs this debt IS ncncd >pinurhe rd>tcd w.Jktl of diKonunucd 

opentroru. 

Ruldolon•t•"'~nrTht compmy II apokd to muut nJu uistng 

from chmgcson ontcrut ntct w fort'b'l cxdunge ntt~ Dc:n">rivc 

finmcill inmurncnosm used by the eomp:ony to m1nagc t~Ck nih. 

In term RAu RiU Monozrmmt Tioc objeeth'< of t1c comp1nyi inttrnt 

ntt riUt nun1gemcnt progr.un is 10 mirumiu: the tot.! con of <kbt. 

To meet this objecttv< rh< comp>ny usu risk·teductng and mk· 

:adjwuns ""'''S'~ lnouat nt< fcm..n! concnctt wu. wed in 1993 
to reduce: rhc debt iuu2nce r11ks UJOCutcd with antcrcu nee 
flucru>oon<. I ntetCJt rae< sw>ps uc u><d to aoljust the risiu of tl~e <kbt 

ponfolio on 1 consolid1trd bam by v.rying the rJtio of fu:cd· to 

llo>ttn&·r>te debt. The mortct •'2lut of the debt ponfoloo and m 

ruL·:adjwun;; dcrovath'C irutNmenu at< morutor<d w comp-artd 

to prtdcrcrm.nrd benchnurl.a to n'>~u•t< the dfcctt\'CriCJs olthe :..k 

man>gcmcnt prognm. 
In 1993, the eomp1ny rcfir.:>need $2.1 bi.IJjon of c.Jbbl< cltbt '"'th 

n<w, I )\vcr·eo.t ftxtd ·ntt debt Tht company 1CIII<''<d >n mnu.J 

rnrcrcu Cl<JK"'' rtductoon of •ppro•om>t<l~· S3S u 1 rcsult of thu 
tclin.tnern& In conjunction wuh the rtlin>ncing. the comp>ny 

<.>:<Cutcd fOf\V>rd eononcts toocU U.S. Treasury sccuritiu tO reduce 

debr •nuance 111kJ w to lock in the con ofSI.S billion of the furure 

debt onue. At December 31. 1994, deferred cw:liu of SS and 

deferred chu~;cs ofSS I on closed intcrut nrc f0tw1rd contncu arc 

oncluded 21 p>rt of the C>rf\,g •'>~ue of the undcrl~1ng debt Th< 

dcferred crcdm and ch1tgu arc berng rccogntzcd .s a yreld 

adjuJtment 0\'<t the ltfc of rh< debt, which m>Ntcs" vuoous .Utes 

rhrough 2043. "t 'he ncr dc(ernd chargt is directly oiTw by tht 10\vcr 

coupon nrc :u:h•C\·ed on the nnv c. 

Nouon:.l :amounu on mcercsc r1tc sw;aps oucsunc:n; ;: 

Oectmbcr 31. 199~. were Sl.6 billion w11h >"UIOUI m;r.ro:.:~ ::::· 

aunci to 2004 The esttm>tcd dTcct o: the comr•n•, ontt: ·•: • ::: 

dcnvarl\·e tnnuwons '""to >dju:t the lt•·d offu«l·:>te clc:: ::o::. 

73.1 percent to 81.5 percent oi the roul debt portfolio \tn:.: .c:::f 

continuing ond diKonttnue<l opemoon1). 

Forrir Ezclut~t• Rir!Mu•t''"'"' Tl,e company hot cnte:c:i :~ :~ 

fotw1rd md combrn>tton oprion conu..:u to mon•g• them:>:.::: 

riskJ UJOCllt<d mth nu"U>tions ID forersn acbngc :JICI : :'::: 

considcting ofTJctttng foreign arosUtCI >mong ontetnliiC:l:l. 

operations.. The UIC of forwud >nd optton conrr•cu allo" 1 :!-:c 

comp•ny co fu. or op the cost of firm forcigr• on,utm:::" 

commttmcnu in countrits with frcrly eon•·cn•blc currer.Ciu Tr.: 

m11ket Y2lues of the fotc~gn Cllchonge pomioru, •ncludtr.:; ::.: 

hedgtng trutrumenu, uc con:.nuou>')' monttorcd and eomp>rc~ ::: 

predetermined lc•'tls of ><«prlble ri•k. 

Nor;•n.J 1mounu o((ol'\•">rd :ndcombon>rion oprion eont::::a 

in Brttuh pounds outStanding 11 Decem~ " J I, 1994, wuc S 1·(), 

wuh maruririu wuh1n one ~ur Cu-nuUu,·c dcf'trrcd crcd1u :.n.:: 
cha~suJOCi:tcd ,.,.h fof\•-.rd >nJ "'ifo on C<'nrr.cu o(S i ar.d s::. 
rcspccuvclr. :arc rccotdcd tn common th:l.tcowncu' cquu: .:r 

DtctmberJI. 1994, 
At December 31, 1994, rhc comp1n• alw h•d • Bnrish rour.d· 

dcnomm:ncd rcccn~blc from~ whoiJ~· O'lo~ncd subtidi•,.~ an r ::~ 

tnrulltcd pnnc•r.J >mount ofS48 thl: 111ubjccr to fora;;n ccchon;c 

ri1o This pomoon 11 hed&<d in 1995 

: 



' 

, 

t' u ... I \ I 

I( 1: S l' I l ~ 0 I 0 I' I. IL\ 1" I 0 ·: S • 1 '''' J l. 0 \II' ,\ltl: U \\'IT II I?"! 

Jncomc from conlinuing ft~Xr1Uoru 
lncom< (Jon) from du~onunU<d opcnuon1 

£."t1non:f.uun· ucrr.s: 

Oi1conun '~'' ciSrt\S N1111, ncr ofu .• 

Eolly Clflll•l"llhmcnr of debt, ncr o{ ru 

Cumubn•'< clf..:r of dunse '" acaounrtn' F"""Fl<> 

Ncrlon 

E.omtng> per rommon ahuc from conunwns openuon• 

E>rntngs (loll) per com..- shut (rom di~eonunutd op<nuon1 

Extnolduwy items; 
Ouconunu:~~~cc of SF' AS No. 71 

Euly urmrmhmcnt of dcbr 

Cumubtn-.: cll'..:r of~ in >tcounung Fnt:C•pl<> 

Lon per com1r10n shut 

Cl, lftJ..- (.rtlfllf~ .,.,.......,..,.,..,_nl.._ S610.• Sl46,., ~ '- • 

.._.,,.NI""f'hl.rp. MIIISS4_., S. tl ,..w,..t. dw ~""' flfrtl.,.lifffm4 ,,....,t el 

In 199l,tnaunc (rom conliilwng opcnuons wu S476.tnclud.ng tht 

ircmj in note (I) ro the rablc ~Excluding these onc·umc dfccrs, 

1993 income born con:inwngopuonoruondtrlorcd r>m~ng> pu ·lwe 

\\CIC S 1,1410 uu.l S2.7.2, rcapccuvely. At normaJ.ud. 1993 tncomc 

from conunurng openriono inu~d SM. or6.0 perccnr, over 1992 

.nod rcbrcd urnrngs per Uurc incrcuc4 S. ll, 0< 4 2 perccnL TI.c 

incrc»c \VU primui.ly anributoblc ro improvcmcnu m rc!cphon<, 

domcuic cc!lulu •nd publi1hing open11on1. ond lower linoncrng 

co>U, pan,.,.!Jy ofT~<r by rncrcscd louu o.uocmcd ""h UC\-cloptng 

bunnnscs. 

JP9J Ill Jr91 

s ~ 76 

(82) 

(],Ill) 
(77) 

S(l,S06) 

s I.IJ 
(.19) 

(7.~S) 

(. IS) 

s (6 6~) 

o.mJ 
s (61 4) 

S Bl 
lS 

(4 lSI 

s ( 1.•91 

f,. •. _. 
r:, .. , .... 

s 01..: 

: ~; 

,l::: 
j;• 

.. . . 
S(: :9: 
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During 1993, the US WEST boud of dmcron apprO\'tC a ,::.:: 

ro dupCHc of rhc Cap11al Aucu ~egmcnr. "hiclt includu ..: tt\lt.,. 

nb1rd ru finmcnJ ttr\'ICt.t. f1n1nc1~ 8\l&.ratUcc iruun.ncr opc.r-a:Jo:s 

and rul UIJI< The Capuo.l.-\oscn "Sment hubccn ~c011:m: :':: 

;u duconunucd opcnuoru in acc:crrh:K• with Accounong Pnnc:p.:1 

Board Oprnron N11 30, which providu for t~c rcpor11n5 o;: · : 

opcraring ruuh1 of disconun .. cd opcnuoN acpu11c!y [rc-: 

conruruing opcnuon~ n .. company r: cordco a pnwi1ion ofS !CO 

(alrcr ru}, or S.l~ per ohuc, for the emmarcd km on dispoul :; 

the duconttnucll opcrarrona ond an addruoml provnron ofS: :> '> 

reflect rhc cumuLul'< cfTccr on dcfcrTCd ruu of the 1993 fedc:~ 

mmdncC uw;rrue an 11\Comc IU tJtC.I Jncomc (rom daconu::~t: 

opcnuonsrojunc I, 1993, wu S38, ncr of SIS in income rutt 

Income from draconnnucd openrronosub~e~ucnt ro Juroe I, 199J. 

11 bcmg dcfcncd and wu tnclud•d wuhin the pro,iuon fo: lou cr. 

dispo•al oi rhc wpual Aum l<gmtnr 
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lnromr from Contullnnz Opu ;ttionJ- 811U ntiJ o, .. ,,.,;,, Rmut~Utl 

&ur •:tli~tnur 

U S \VEST Communoc>oons J>c.. 

l'ubla'>•n& lnd other 

Toe>! h.uc 

Dnvl•!i~rz hu1.nnu:s.· 

Consofoi>•td 

Oomaric ,..,.:len 

Un<onsolid.md cquuy '"'""""""' 

Time W>rncl Emcmmmcm LP. (2) 

TdcWat Communlallonsplc 

Mcm.rv0nc·2·0n< 

Othcr!3) 

Toal dndop.ng 

lncon:c ftemror•u.uing opcntiOnS 

l) t"t~._..
'--c.,.,._ .. ....m~

wuJo&.." • .. ~ 

_.Sf-'&.. 0. ,......_.." .• drm•~......, fiJI .. I"J taN:na, ~ I.<OCrn.r"' 

-.-u .. , .... 

Duun!: 1993, ~ncomc from ,;x com~ !we opc:miont li1Cit utd 

lOS 1,237, acludlft& the dfcttsnf the 1993 KIIIUCNring ch:orsond 

tht cumuhU•'<: effect in 1993 of1hc incrc:uc 1n 1ncomc t:u: r>ICJ. 

Th,. rrprrscnu :ut 1natucofSSO. or 6.9 pcrcctu, OVtrl992. TM 

1'\Ctcuc u >Unbuublc to higher dcm:utd for 1clcphonc >ctvicu, 

•nclud•ng the dTcns of growr]\ in >CCCJJ lines, >Ad conu.1utd con 

con1roh. puru!J~· offici br !own pria:L 

/\.,,,, 
ltttfl4, 

~4fft~•t' 
lf1JIII , , }(}} 0,....•1 

100 s 4)5 s 9SO s lSI:· 

100 ISO 207 c·-.. 
61S I.ISi cs-: 

100 {"6) (li) 
( ';-

H i (19) 
(19 

500 (21) (13) IS 

soo (22) (9) em 
(ll) (•2) II 

(139) (II) css 

s •76 s 1,076 s .6C)' 

tJJ """"---,_, .,.,..,. ...... ,...._., ,.........,. ~ ........
......... _ .. 

tlJt.lw.k•tL ........... .,. ... .-
~..J.

~~· 

TM lou f•om dc-clop~n~ bu.ir.ntn •ncrr:utd n • ro..:1 c:f ' ".: 

compltlvi 199J T\VE •n•utrr.cru :w! h1ghcr loun :UJCICI>ICC: ,,,;: 

Jntcrn~uon3l \ cnruttl.. 



Snf11 nml Ot!Ju n,".'""n 
len .. , 1 0.. 'tWW/ 

'"J ,,} .I ' 
Da.u lwHniH~I 

U$\VC Op<IOIIOMI: 
louJ ICI\1(( s J,829 s ),67J S ISS J.1 
Ac:cu chn;:cs • inu:rru.tc 2.1•7 2.0J7 100 ~.t 

Acccu dur;n · 1nrrurnc 682 67J 9 IJ 
Long·dimncc nel\vork 

Kt'YtCC 1.U2 1.~20 22 IJ 
Orhcr Kt'\1Cct 556 510 46 9.0 

Tor>l USWC 8.656 8,J2J 332 • .0 
Publoolun; ltld orhcr 1,070 1.092 (22) (2.0) 

Tor >I buc 9.726 ~.416 J IO J.J 

Dn.vlop•~t /Jwu~mu:: (I) 
Dome sue \VJtticu S6l 407 IS• 37.8 
lnrcnuuonll c!urtroric.s 7 i 

Too >I ck''Ciop n& 568 407 161 396 

TCA>l m.,.nuct s 10.294 s 9.82J s ~71 48 

(I IJNu4.• t~tftl t~,..._ AJt.nw:t .... .,.,., .............. Ut .. CMUitftli (r.. 110•IIJ( 

tlw ''flU"' ........ IG4. 

An >n>h~u ,( rhc ch>llS< on US\VC$ t<\'CMUCl foilJ\•~· 

!Mill St rTIIt 

,,, H.1111-.l '"·'-~·' 
a..,.. ,..,.,.,u. o.-.. o. ... ~ 

$(6) S(ll ) U76 $(~) SlS5 
.. .. 

The 1nt re;uc 1n Joe;) acr.·tcc rc,'tnuu wu prtmJ.:tly ::::;~~::: • 

10 OC<Utlinc l)TOWth of3,7 percent on 1993. 

lnuntllttAruu Cb4'K'' 

""" ll•fu~ 
fttnntJI 

C.Unrn Attn·u, (h,..,, 0111" J .. 
$(71) $6 $175 S(IO) S!OO -~.~ 

lncru.scd demand for 1nrcrsurc scrvocu. u c\uicnccc! b 

ano::ro>e o£8.5 pcrcrn: '" anrcnutc hi1l<d >C<C.I.I 0\lr.uta ci we. ::-.::: 
than offset rhc dTccr.s of pncc c!cCt<11Ci. USWC reduce<! in::.::~:. 

anrctmrc :.:cc.ss pric<1 by appro.um>~rly S60. ci!"ccu .. Jwy 1. : o ~: 

1n ::ddmon ro S90, cfTccu\'C July I. 1992.pnmmlr du: :o FC: · 

m•nd>~cd ch•nsu thor rctultcJ '" a cou tha(r :o inrr:.:::: 

junsdJCuon.s.. 

/nrrrutatt.Autu ClJG',)'I 

I ... 
S(l5) ss SJ9 S9 1.3 

lnt;~lltc ~tcus ch:~ rsts rncr:~scd pum:aul~ :s 1 :csuJ: :: 

mcrc:tscd d'em2Jad 2n..! fowu r::iunds, b.rc;cl~ offset ~· tht c:Tcc:1 c :· 

puce c!ccr<:<n 
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Lon&·Dilumt~ Nt f"UUork Strt•;rt 

""'' 1/.f .. l 
,_ 

"'''" ...,,.vr Dt ... w a. ... s ~ 

$(7) SOl SJI Sll) S22 I.S 

The mcrcue an long-diJuncc netwOrk service ~nuC$ rcOectt 

bu .. ncn growtn, plrtia!ly ofTJCt by the imp;>ers of compcuuon. 

p>rTicubrly an Wade Arn Tclept.one Scmce and ·soo· su.oacet, and 

pnce drcrCliCL 

OtbuS~n..;ra OtllcrJCMCCJ ~nucs ancrc:ucu 9.0 pctttnt in 1993 

due to ancrc~sed rc\'Cnuc from billin& and collection acrvicu o.nd 

conunucd mukct penetration in \'Oitc messaging rcmces. 

Pu41Ubi"l tUtti OtiNr 
Dnff<M 

/P9J ,, I • 
Publi•lung s 949 s 949 
Other· net 121 143 s (22) (IS.•) 

Tout $ 1,070 s 1.092 s (22) (2.0) 

Rn-.nue fot the cnrire publiJhin& and othet group wu reduad 

bv •pproxammly S86 in !993 due to the sale of certaln pub!iJhing 

and telcphotlc equipment dinriburion opcntions. Rcvcnuu from 

onJ:Oans opcr:111oru ancrcucd Sl>4, or 5.9 pcrcmt, prim:arily u IIC$Wt 

of pncc ancte:ua rclltcd to publithing actavitia. Volume of Yellow 

P•sel directory lldwrtitins "'"' CSJCnu:Uly n .. an 1993. 

Dnvl•tJnl. Bwbtt_JJN ,_ 
,,J IPU I .. 

Dome sue 'Yircku s S61 s 407 s IS• 37.8 

lnttrnJ~taott'll dirtctonc:s 7 7 

Domcsric warclcu ~nuc· · ncrnJCd u • rcault of an expanded 

ceUulucwtomerlmc, whichgrcwby 45 pcrwuduring 1993. Thh 

8f""~h rtOccu ancrcucd pcnct:nrion and • mipnon to the ret..! 

diswbuuon channel. Average ccUulu revenue declined by 5.6 

percent to approx.amarcly S76 per cwromcr. per month. Rc\'Cnuc 

from a'\r.tnUtion.al ~ rdlat:s the 1993 112tt up ofU S \VEST 

Poulu, • publasher of di~ctoncs in Poland. 

CoJI' nnJ Czptnus 
l•nuu • 0:, "Nil 

/HJ IH1 s ~ 

Emp~...-~bacd upcn.an S 3.SR4 S H87 s ~i 1S 
Other opcr.uing cxpen1u 2,065 1,995 70 l.S 

Tutt Othct than ancomc: IUt.S 417 378 39 !OJ 

Ocr cc .. uon and >rnD<ti:cuon 1.9SS l,SSJ 74 3.9 

ReiiNCNrinz ehuzt 1.000 1,00() 

lnt<rHt apcnw: 439 4S3 (1 4) (3 I) 

Equr~· losJCS an 
uncon.solidncd '"cnnuc:s 74 4) )I il 1 

Orhcr income (upcn~<) • n<t (IS) (17) (2) (I I S) 

Employ«·tclatcd c.tpcnaca at USWC increued by S~l . ot !.~ 

pctccnr, O\'Cr 1992. This increase WIS :nriburablc t" !lo•~t '"•&e 

incn:s.sa, increased o...nime com (a/Tccred by nood damlge'" thr 

midwC$tcrn sraru) and cc.su incurred for temporuy emplo~'<urn 

COnJUnction with CWtOmcJ lervKe inillatiVCL Thsc foct0<1 \>C:C 

parti:Uly ofllet by the efTecu o( work·fortt reducrioru, prim2nly an 

conjuncnon with the comp•nyi 1991 reurucruring plan. Durins 

1993. USWC r<duccd ics employ« It''< I by 2,755 emplo;'<cs. The 

WO<k·fo"c reducrio111 and the comp>nyi cmphuit on hcalth·ure 

cou eonu.inment through mantgcd cue and other prog11m1, and 

Clfnin&J on the •mounu funded for posuetircmcnt benefit com. 

resulted an a dedanc in hcalth·carc como( •ppro.>arrudy S25 in 

1993. Growth in the companyi domcmc wircleu bu11ncu >.110 

contnbutcd to the incrcuc in cmployec•tclarcd apcn1a. 

Other opcraunz apcnJCJ rncrcascd by SS6, o: 3 S percent, >1 

USWC .. • result of higher nerwork tofrwarc com and iro<re21ed 

.,j,..,rtillng apcruu. Higllcr mukcnnz com rcbred to an expanding 

domtsocceJiul;• Jubscriba !we alsoconrnbutcd ro the incrc= in orhct 

open eng apcnsu. punally offict by lowtr apcnsaduc to rl>< ulc or 

certain publlahing and telephone tquipmcnt d.a·uiburion opcnuon~ 



l j • • .. 
Consolida t ed Statemen t s of Operations 

\'w tndcd O.Ccmloa Jl, 

Sllcs >nd ocher rn<:nucs 

Emplo)"<c·r<brcd CXJl"IUCS 
Or her opcnt1ng c:xpcnse:s 
Tun ocher ch>n inrome ruu 
Dcpn:cnrion >nd :unoniurion 
RcorNCNtrn& ch>r&"< 
J nrc:rclt CXJXRSt 

£qu1ry Jones an unconsolid.ucd ventures 
G11m on 1l.lc1 of :us.:r•: 

P.mul uk ofjoinr vmrurt inrcrar 
R•r>lrckphonc ach:c.nsa 
P>srng u~r:11 

Ocher oncomt (o.puac) • na 

Income from conu..Wng opumoru bdor< rn<O<rc rues 
Pr0\1SJOn (or tncomc rues 

Income (rom continuin& opc.ntiom 

01uonranucd opcn tions: 
l 111m>1ed lou from June I. 1993 through di1poul, n<l of 1.1.11 

I ncomr ru me ch.nse 
Income, ncr of ru (co June I, 1993} 

Income Uc(orc urnordina.ry item• 2nd cumubtn-c 
effect o( change in Kcoumiug princ1ples 

U tDOrdiruty •tcms: 
Oosconrr,..>nee ofSF'AS No. il, ncr of u.r 
E><lruro"l:"o;hmcnr o( debe, nee of eu 

Cumubr"" c:T«1 ol ch.n&"< on xcounung pnr;eopla 
T wuorron <fTecr ol duntt< in :ax>unrong {o, 

ponrerorerncne bcncr.ll ocher rh:c.n pcnur>nJ 
:c.nd ocher pouemp1oymcnr bcnciiu. nee of u.r 

Ncronco.mr (ms) 

E:unong1 (lou) per common srurc: 
Conunuins oprnriont 
o.scontinutd openuons: 

Euomarcd lou from June I, 1991 through dnpouJ 
lnromc eu nrc change 
lncomc(eoJ~nc 1,1993) 

Enr>ordinuv ictrm: 
Oosconw~.nrx ofSfAS No. 71 
E>r!)· wenguUhmcnr of clcbt 

C""'ula"'" cffccr o( ch.nge in oa:ounnng pnnceplu 

E>nung. (lou ) per common olurc 

IH~ 

s 10.953 

3,779 
2,203 

41 2 
2,052 

4-12 
121 

164 
82 
68 
25 

2.283 
857 

1,426 

s 1,426 

s 3.14 

s l 14 

4S3.316 

s 

s 

s 

s 

19U 

10,294 

; .sa• 
2,065 

417 
1,955 
1,000 

419 
74 

(IS) 

745 
269 

(1CO) 
(20) 
JB 

39J 

(3.123) 
(77) 

(2,806) 

1.11 

(O.l•J 
(0.04) 
0.09 

(7 .• S) 
(O. IS) 

(6 69) 

41 9.365 

:s:: 

s o.::: 
• •c."' · 
J.- 4' 

! C:Q: ... 
J t: 

LSS: 

~s: 

Jj 

1.07o 

103 

(1.~93 

s (6 JJ 

s 2.61 

0.25 

(~ 35 ) 

s (1.~9) 

411.518 
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c ·onsol!dated Bal ance Sheets 

0<-ccmbtt J l. 

An~u 

Current 2Jl.ctl: 

C:uh >.nd nih e'!"tv>lcnu 

Acc<Nnu >.nd no<cs ~ca...bl<.lcu >llowmcc for 

credtt ;ones of S62 tnd S$4, rupcctt.dy 

lnnntor.u >.nd >upplin 
!Xfencd w UKI 

Prcp:lid >.nd 01~~' 

Toaltum<:IUJ<U 

Propel'!)~ pl1111 tnd e'!"ipmcn1 • tiC I 

lnvar:rncnt in lime W•rncr Enrcm.nmcnt 

lnr•ngible :wctJ ·ncr 
Jnvutmcnr in inrtrru:tiotuJ \IU'aNrCI 

Ncr UK II of dtJ<onrinucd op<nrion• 
Orhcr UI<D 

Tot~uJ<U 

Liabililitl•nJ SIHrrHIIfltrl '£vMity 

Currcnr li.obil.uu· 
Shon·rmn debt 
AtcCNnu p•y.ble 
Employe< a~mpcns>DO(I 
Dhodc:...!J p•y.bk 
Current ponion of rauucruring th.t~1 

Or her 

Total currenr li•biliti<> 

long•rcrm dcbr 

Pourcurcn.cnr >.nd pouemploymcnr benefit ob!ig>uon• 

Deferred iocomc Ilia 

Unamornud invnuncnr nx C""-fia 

Dtfttred crcdir. >.nd olhcr 

Prcf::md uod •ubj«t to t'II.&IIChmry rtdcmpuon 

Common >h>rc<nvncn' equity. 

U>mmcn >hltt> ·no pu. 2.000,000,000 •urhorua!, 476,880,420 

>.nd 448.126.801 iuucd: 469,343,048 >.nd 441,139.829 

CNur:anding. mpcctiwly 
Cwnubtn .. deficit 
LESOP guv>nrcc 
Forca&n cwrcncy tnru.l.a.tion .adjwuncrm 

Tow a~mmcn dwtowncn' tquity 

TocaJ l.iabiliocs and t.h.ROWNn' <qwry 

Cono"i;ncicJ he< l'lottl610 !he CoiUO!ida~ed finwuJ Srmmcnnl 

s 209 

1,693 
189 
3S2 
323 

2,766 

13,997 

2,522 
1.858 

SSI 
302 
f78 

s 23.2~ 

s 1,837 
944 
)h" 

2SI 
337 

1.278 

6,014 

5,101 
2,SD2 

890 
231 

I,Oll 

51 

8,056 
(4581 
(117) 

(291 

7,lll 

s 23.2~ 

s ll~ 

I.SiO 
!93 
336 
273 

2.500 

13.13: 

u·"' ·-Sl• 
•n 
55• 
851 

S 20,6SO 

s 1,776 
97i 
386 
236 
•S6 

l.ISO 

4,981 

S,42J 
2,699 

201 
280 

1,23S 

6,996 
(8Si1 
(2431 

(lSl 

S,S61 

s 20.680 
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Consolida-ted Statements of Shareowners' Equi ry 

c;.,.,..,. SHm 
B<1:1nnong b.Untt 
Juu;a.no(c o( ~ommon u od:. 

Settlement o(!ihprion 
Bcndit tNJ< <onmbo:t1011 (OPEB) 
(P~rdwc) iu!Witt of treuwy >tock 
Or her 

Ending 1».4ncc 

(Csr,..•l•tr.., Dtjitit) Rnoittd Euwittl' 
Bcstnn•ns bahtrcc 
Ncr oncomt (lou ) 

O.tl~u .,, ""'"'' '"' 

Oioidcnds 4cd>rcd (S2.l4, 52.14 and 52.12 pcrshm, mpccth·clr) 

M"'kct Y>.luc odjllltmcnr for KCUririn 
Or her 

Endong babncc: 

L£SOP Cuo,.ttttt 
Bcgtnning bal>nCC 
Acuvuy 

Ending bobntt 

Forritn Currvtlt] Ttvlfllot,on AJjiJ.Jtmtntl 

Dcsi nninc b;W.ncc 
Acuviry 

Endins bal.ncc 

Totul Commo11 S/xlrtfi'UIIfUI '£9uity 

Co"''"'" ShemA11tiHnuJot Dutm6u Jl (TbouronliJ) 

c;.,..,..., Sbem 0111Jt•lflii•t (T'Lo~notrth} 

Dcgonnons b;W.ncc: 
lnu.1ncc of common llOCk 

Sculcmcnr of litig11ion 
Bcnc.lir tNJt conmbuoon (OPEB) 
(Purc.huc) iu~W~Cc of lfaJUty n ock 

Endons bllanc:c 

lffl 

s 6,996 
694 
21 0 
ISS 
(20) 

(9) 

8,056 

cssn 
1,426 
(980) 
(64) 
17 

(4S8) 

CW) 
S6 

(187) 

(3S) 

6 

(29) 

s 7,382 

1,000,000 

-'41,140 
18,647 
S.S06 
4,600 

(SSOI 

469,]4) 

'"} a~: 

s 5,770 s S.o~· 

1,124 I • . .. 

6 :c 
(4) II 

6,996 s,;;o 

2,826 • .Jio 
(2,806) (61J 

(90S) (67o; 
JS 
(7) 

(857) l.S:b 

(294) ()J2' 
~~ 48 

(24)) (29J 

(34) 7 
(l) {4 11 

()!) CJ• 

s S,861 s 8,268 

2.000,000 2.000.000 

4IJ,46l • o9.9Jo 
2ii,S 16 J,94S 

16: SiS 

4J I,!40 •IJ,46l 
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Notes t o Co ... 1 so 1 ida ted Finan cia 1 State m en r:: 

1 
' 0 1'1 1 Hdl \1 I It y 0 I ~ I C \: I r I C I \: 1 ,\ C t 0 1: \: T I :- C I' 0 L I C I 1: S 

lln111 of l'rrumarion: TI1e CoMolid.rcd r:-.n•nti•l Smcments 

n'ICh..lc rhe "''"""" ofU S WCST Inc. iUS WEST oc "comp>ll{) 

.ami II) nu;ou~ ... owncd iuhuda.ancs, except (or d1aconunucd 

upcr~uuns :u discuJ>cd in Note 17 to rhe Consclid>tcd Fin>net:U 

Su .. mcntL Allsignifoe>nt intcrcomp.u\\' >moonn ond rmnucuons 

h3\'C l'ttn dimm2tcd. Jnvcumcnu ut feu th.a.n mljOUJ)'·O\, ncd 

>'<nturcs •~ xcoun1nl fot """!; 1hc cqu•n· mer hod 
In che rhuu qu:mcr ofi~J. US WEST diKOflunucd oc:counnns 

for 111 IC!,'"llllrcd rclephone DllCr>rions. l.crc>frcr referred ro :u 

U S WCST Communic:uons ("USWC"), under Surcmcnr of 

Fin.mtul Accnununs Sr.•cbrd• ("S FASl No 71, i \ cruunllnJ; for 

rho Cu'ccu nfCcrroin Trru uf Resubuon" (Sec Norc 5 co rhe 

c .. n.olirlJred Fin>nci>l Sr>rcmcnrL) 

US \\'f.5T "fl<r>ta in one •ndusm·sc;:mcnr (Commun~ouons 

•nd ltducc! Scr .-cs) •• dcliMd in SFAS No. 14, "!inJnei:U 

Repurun; fnr Scgn1<nts of> Bum\Cis Enrcrpri><-" Th<: comr•ny$ 

C•pu•l t\sscn scg111<nt hu been disconunucd. 

T he !Jrscsr \'Oiume of the \Oillp>n~·· ICI\'1\CJ •re rro•··ded IU 

t\T&T Dunn;; 179~. 19'JJ "'"' 199~. re•·cnun rd.ued co chose 

"""''., prcn·•ded co AT.XT were SI,IJO, Sl,l60 Jntl Sl .203, 

rnpo:cru ch; HcLrcd >rcounrH<Ccl\•ablc >1 Ot•.cmbcr J I, 199~ .u..J 

I~; h~.Jal S9hnd S97, ral"""'"'l): 

Ccrum rctWJ1foot1an• wuhm rhc CunrohJ>rcd lin>nc~>l 

Sr:ucm-:nu hJ\'1! been mJd~ to cunform ru chc "urrcnr ~·cu 

prcsentJCIOrL 

Cllrh ami Cnrh Efuivalt· ., .. c .. h 2nd OJ.l cqui\~Cnll Include 

lughh J.qu1d iM\'CUIIlCn!l Wilh OriStn~ ml!UIIIIel of rhret monrh< 

or leu rh21 uc rcsdih· com..:nib1e •nco c>Oh .&nd 11c nor •ubjc<1ro 

\1Sn11~.&nl tisl. (tom tlucl'\lJ.UOIU 1n antacu UIU. 

J,,..,,.torustmtl Suppliu· 1'\cw .&nd rcw:lbk mJreruls of USWC 

arc C>mcd 21 2\'cugc tOJ~ cxccpr for •ign~f•c.nc 1nd"·•du:al irc m1 

1har .ur ,.._hard based on •~Uetr.c cosu. ~()n·,~uublr rnlltull is 

C>tlled >1 111 eJIImJied ,.;,·•~te •~u<- lnn:nror~u of US WESTs 

non·rclcphOnc opcr>llon<ltc earned ar th< lo<•cr oi cou or mlll.c< 

on >lim-m, fi111-our b>JiL 

l'roptrl)'• fllnul nml Cqmplfltttl: The H"'vnrmcnr '" rrorcr. .. ; : 
.tnd cqu•pmcr.: " or ned ll cou. !cu ~ccumubrrd dcrrct~l :o­

AddmonJ. n.+plxcn'ICnn ilnd •ubutmiJJ :,Cncrmcnn ln np,:...: ... :: 

Cous far nnrml.ll repAir ;nd miltnlcn.ancc or propcrry, rl.•nc .. 

cqu•pmo:nr ~,. chor~:cd co <'ptnl< >~Incurred. 

US\VC• pro•·a•an (or dcp•w•uon of properry , phn: :::; 

tqUipmcnc II b:ucd an \':liiiiW 1101ghr•hnc bfOUp mcr~,..d, u• •; 

rcm:unms u>clul («onomrc) ln-.,, b•tcd on induu~, .. ~, JNC : · 

Pr•or co duconumuns SFAS Nu71, dcptttr>rion •vn b>sed on j; ... 

IJ>CCifitd by resul.ron (Sec Note s co rhc COn!Ohrured Fin:u:::-. 

S~>rcmcnu) When else dcprcci:lb.c property. pl:anr 2nd cqu•?"'"' 

of US\VC 11 rcrucd or sold, rhe orig~n>l Coli leu rhc net uk1g: 

\~II( i1 SCiser;\)l~·chu~;ed 10 lCCUmubrcd deprccminn 

The non·celcphonc opcnuon1 o( U S WEST prondc :,. 

clcrrttuuon usrn;; rhe ur.>~;hr·lin< mer hod. \Vhcn ruch clcr.cc-.;.: : 

property, pbnr >.nd cqu•prncnc 11 ~urtd oc sold. the rnulun; ;-. • 

or lou i1 rccagn11cd currenrly 111 "'' demc:nr a( orhcr mcomc. 

Ocprcmuon apcn<c w;u S2.029, S 1,941 •nd S I,SS • '" J90. 

1993 Jnd 1992. rcspccrn..:ly 
J,uerr•c rdJrcd to 'lu~•fyms ccmun•cr•on project''' c~pH~i .. c: 

.ltld ;, rcrkcrcd » >r<ducuon a(inlcrcsr o.pcruc. :\1 USWC. pr«" 

cod•Konllnu•ns Sf. AS No. 71, "?u:U11rd inrcrnr wu •nc1u<!cc :1 

:an ck111<nc of orher uiComc .\mo.Jn,, <>p11c>liu..t b)· II S Wf.!:' 

"ere S4-l. S20 ,.,J S29'" 1994, J99J ..nd 1992, rc•pcw•d~ 

l11rdrrgibl< 1/rrrrr: The com ofidcnuficd int~ng•blc J lltll :nc 

goodwrlluc •moniud by rhe ullighr·line mer hod owr rwc~• 

r:ang•ng from r,,.., co ~0 )'<~11. These >ncrs>re C\~u21cd, wuh oct.<: 

reb red Jll<\1. (or 1mpau mcnr using • diJCountcd cu h :lo" 

lllCChodolog) Amomunon apcnsc wu S2J. Sl4 2nd S2~ 1n 19~-

1~3 .nd 1992, mp«n•'<l)' 

For" I" Currtuty Trtltfll•tlon: for in&trn:uiona.l Jn\Utmcr.a 

:Ul<ll >nd h•bil111cr ur rrorubrcd or )'<>r·end cxch:ange nru. >n. 

1ncomc sutcmcM ucm1 ;a.rc 1n.n1Utcd 21 J\-cngc c.xch1ngt ntc~ :0: 

the ~nr. Resulung tn.ns.larion adjwrmcnu u.: rr:co:dcd u a scp:>:.:: 

component o( common 1hanownui cqu•~: 
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R<vtmu Rnoznition: Loc~ tclcphono scrvocc. ccUubr >eccu ond 

oblc tclcvoston rcvcnucs ·~ gcncn.ll)• biUcd monthly, on ld•'lJlCc, 

:nd rc,~nun att rccogniu.d the ioUowing monrh \Yhcn scmccs ;uc 

prov>d«i Rnnucs dcn•'f:d from or her rdcphonc scn'lttS.oncluding 

CJ<ch>.ngc II.CCcu,long-diu211CC :one! ccUubr :urnmc uugc. ore biUcd 

:ond r«<rdcd mc.nthly,. sct\'JCC:S =~ pi'O\wd. 

Directory odvcrusing rcvcnuu ond rcbrcd dorcctory co1u >rc 

gcncn.lly ddcmd •nd rccogniud over the period durinc which 

dirccrorics :11e .ailiud, nonn:!llr 12 months. lhc bol.>.ncc of dcf=cd 

dirccrory costs included in p~poid •nd othcr i1 S217 •nd S 197 ar 

December 31, :994 :one! 1993, mpcctwcly. 

Fittlltttioi i iiJI nmrtnts: Net imcrat income or CX('Kns.c on interest 

nte sw.sps u rccogniud over the life of the '"'"P' 2S •n ldjuttmcnr 

to interest upcnsc. Goins :.rod Joucs on (01\Y:IId controcu. dcsignucd 

2> hedges ofirtcrcst rue exposure on debt rcliruncing.. :1/C dcf=cd 

:ond rccosnoud lS on oufjumneJlt tO Interest expense ovc: the life of 

the underlying debt. G;~~ru :ond 1oun on fomsn CJ<Ch:111sc forW>td. 

option, >.nd combination option conrrxrs, dcsogn>tcd :u hcdgn, 2rc 

rrcludcd in common shoJ'CO\•ncn' equity md rccognOLcd in income 

on u lc of ohe on•cttmcnt. 

Computu Softwor<: Thc colt of computer sofi\Vlrc, whether 

purch;ucc.l or tJc:,"Ciopcd jocundly, •• c.h3rscd to cxpcn.sc: w1th nvo 

CJ<ccpuons lnorr..J opcnring l)'rtcmslofl\vorc u e>por•hzrd : n~ 

•mortttcd o''" the lofc of the rthrcd lwd•V2rc, :.rod inou>l r.cr• c:~ 

>pploe>uonl •ofl\v>rc 11 e>pu.>Lud :one! >monoud o•'<r three ~r.n 

Subscqucns upgndu 10 c.:.piuliud so(rwur ~~~ t"\rc:nu-ri 

C>pon.liud computer sof"''"" ofSJ46 :one! SHS>t ~em.<:~: 

1994 md 1993, :u ptC'IIv<ly, i• recorded in propcll)·. pbnt ,ne 

cquormcnr 11~<: con.pon~· amomud copor>lncd compu«r 10i"'" ·: 

com ofS86. SSI ond S24,on 1994, 1993 2nd 1992. rupccr"·cl~ 

l ntom, TRx, t: lnt provit1on for U'ICOtnc me1 conmu of ;:.n~r.: 

for rues currently papblc 2nd on >mount for ru con~equence• 

dc£crrcd ro future pcriod• on occord.nce with SFAS No !09 

U S WEST implcmcnred SFAS No. 109, "Accounung for lnccm: 

T :urn." in 1993. Adopnon of the new 1t>nd.rd did nor ha• e ~ 

morcri•l effect on the fin•nCI>I pomoon or rcsu.u of opcmoon1. 

pnrrunlyocnuscofrhe componytc:rlicrldopuonofSFAS No. 96 

For financ12l succmcnt purpou.s. invtscmcnJ u.x crcd1u e:· 

US\VC uc bcons•rnorriud ~~ the cconomoc li•·n of the rob r:= 

propcrry, pbnt ond equipment in :cconunce \O'trh the dcfrr::c 

method of occoun uns for Juch crcdm. 

Eornin&' (Lou) l'u Common SlJou: Eun n~ (lo••) J'Cf comrl'on 

1h>re 21CCOrnputtd On the b:ui1 of the IVcighrcd over>&< number oi 

short~ of common uock ouur:ondins rlunng coch rnr 

2 
:\' 0 fl. ! : ,\ C Q.U I~ I 1' I 0 :-> ()I' ,\ T I. ,\~ 1 ,\ C ,\ 111 . 1 I' R 0 1' l: R T ! 1: S 

On Dcccmbct6.1994, US WEST 1u1rcd the uock of\Vomcrco 

Coble Corp. 2nd subsidilrin. md ohe oueu of Gcorg12 C2blc 

Holdongs Limued Putnenhip :ond sub11d12ry porrncnh1ps (rhc 

"Arl>nfl Coblt Propcrric(), for cuh of S74S >nd 12,i 79,206 

US WEST common Jh:IICS •->lucd or S4S9, for • tor>! purchlSc pri« 

of >pproxim•rdy 51.2 billion. The Atl:11112 Coble Propcnou' results 

of opcr2110n1 h2vc bc~n included in the consolid2t<d results of 

opcnuonJ since the dote of xquisirion. 

The ocquudion ,.,. :...:ountcd fM usjns the purch= method. 

Accordongly, the purch:l.k pncc wu allourcd to .,,.,. ><quored 

(pnnunly odcntdicd inangib!d) bucd on that cnirrutcd flU •->lues. 

11.c oJcnroiicd onungoblt~ 2nd good•"ll "" bcon& >moltolCC C" 

• srru;;hr·linc b:u11 OYCJ lS )'<ln. 

Fol!.>wins ore •umnunud, consolwbtcd, uruadit<d. pro (orml 

multi or opcr>fiOnl for us WEST fol the )COUcnded December 

31. 1994 ond )993, .. uumon& the ><qui•iroon occurred 21 of the 

bcgonnong o( the rupccuve pcnods: 

Rc,~nuc 

Ncr oncomc (lou) 

E.unon~ no .. ) per common •h•rc 

"'' 
SIJ ,I 48 

I.~IS 
) .04 

Sl0,49• 
(2.81 ; ; 
(6 s=· 
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On Sepremlxr :5, 1993, US \vt:ST xquired 25.51 ~n:en1 pro· 

m~ prionry cpit>l w ruidual equ•ry 1ntuau ("cqu•ry inremu") 

in Time Wuncr En:cminmenr Com~y LP. (""nVE") for an 

aggres>te purclwc price of $2.553 billion, comi111ng oJ S l.SJ2 

billion in caJh and Sl.021 billion in rhe form of~ four·ycor 

promiuory note baring inrercu at a 111c of 4.391 ptre<nr per 

annum. TWE owns and opemcs subuanriall)' all of the 

entettllnment ~ueu pt<VlOusly owned by Time \V1mcr Inc., 

conmung pttmanly of iu (ilmed enrcruinment, prognmmJng­

HBO andnblc butinmn. lu • ru ulrofU S WE .. C"f"s admiuion ro 

the pmnersl.ip, ccmn wholly owned sublidi:uicJ of Time Warner 

Inc. ("Cenct>l Pmncn") :one! subsidiuies of Toshiba Corporation 

2nd ITOC YU Corporation hold cquiry interun of 63.27, S.61 >.nd 

5.61 p<rt:cnr.rcsp<ro~ In connection ..;th the nVE investment, 

tile company acquired 12.7> p<rcenr of the common stock of Tim. 

Warner EntCrn.inment Japan Inc., • jo~nt venture company 

euablished 10 expand ond develop the m>tkct for en1erninmcnt 

"""'' inJ>p>n. 
The company lw m opuon to 1ncrczc: •u equ•ry •nterCJts •n 

n VE from 25.51 up ro 3 u• percent dq>cnding on able opcnuns 

p<rform>nee. >J dc(incd in rhe TWC P>nncnhip A&rtemenr. 111< 
option is txert11>blc. in whole or p>n,lxrween Jonulll)' 1. 1999, .nd 

May 31, 2005, for on :tsS•eg:>t< c:uh cxerciiC price ofS1.25 billion 

to S 1.8 billion, dcpcncfing on the ynr of =iJC. Either nVE or 

U S WEST may cl«t thot the cxcm1e price fot the opt JOn be paid 

wuh J>lnncrsh•p ln!Crtsl> rat he "'aoh. 

Purw>nt to the nVE Ptnncnhip Agreement :one! US WEST 

Admiuion Agrcemcnt.thtrc ore six IC\·wof op1t>l. From the most 

ro l=r srni"f,the apiu.l :ecounrs arc: Ienior prefcncd (ht.ld b)• the 

Gcnm.l Pmncrs); A prcfcncd (held pro rata by aU panncn); B. C 

OJid D prcfemdJ (aU held by the G~tiCn.l Panncrs); OJid common 

(rCJidualcquuy •nrcrcsu htld pro rata by aU ponncrs). Of the S2.SS3 

billion contributed b)• U S WEST, Sl.6S8 billion rcpre$enrs 

A preferred capit>l OJid S89S rcprcKnu common apmJ. The n VE 

Panncrship Asncmcnl providct for spccUI al.locu ions of income 

.nd dumbutJoru of pannmhipetp1W. which an hued on the fair 

\'2luc of :wen contributed to the panncnh.ip. Pa.ntiCrship tncomc, 

to rht extent ClrTICd, is alloarcd •• followt: (I) ro the panners 10 

rhar the economic burden o( che income u.x conscquencu of 

panncnhip Oil< rationJ il bomc u though tht ponncrship wu rued 

u • corporauon ("spccUI n.r ancome"); (2) to the plttTlCn· prderred 

upiw >ecounu an order of pnonry lbown ~ 21 •'lrious mCJ of 

rerum rangang from 8 percent to 13.25 p<<rcnr. >nd (3) ro the 

pannen' common capiralaccording ro their rctidual panncrship 

inttrc:ltl. To tht extent putncrshap ancomc is insufficJcnt ro nta:=­

.U sp<cial alloc~uons'" • pmtCul:u accounung p<nod,tht un..---:::; 

pomon 11 camed over unul um(ied our of future parrr.:nJ:.; 

income. Pmncrship loud gcnonllywUl be :&!loaud in rC\'UIC c.--6: 

rom 10 climanarc prior alloc>rions of p•nnership income, :xc:;· 

Knior preferred :one! spccU.Itu income, norr ro reduce iniWI C'lpH~ 

amounu, orhct than scnior preferred. then ro reduce the scr:::· 

prcfemd >«<Unt.nd (inaiJy, ro c.liminarc op<eia.l ru income. :\ls: 

the ICtuOt prcfe11ed is scheduled robe dinriburcd in rhrce >.nr:~ .. 

inu.Umenll bcgmningjuly I, 1997. The value of the C .me D 
prcferreds will be dcrcrmined at future d>tcs :one! is de pender:: c~. 

achieving ccrnin opcnring rugeu be"'-ccn 1992 .nd 2001. 

Bcginn•ng July l, 199' . rhe nVE Panncnhip Asree"'e: 

sene rally pcrmiu ruh dutribuaons ro the pmnc:rs ro p>y appli..-.b:: 

ru es on thcrr •lloublc u.uble income from TWE. In addirior .. 

lqlnning July I. 199S, ond subject ro tCJitiCted paymenrlimna11or.s 

.nd a=labiliry under the applicable fin:~~~wJ 11rios conUJned '" m: 

TWE Credit Agreement, dimiburions orhcr rhan raa·rcl>:c= 
duuabutions alJ.o J.IC pc-rmitnd. Nr oche-r tfu.ndinnOurioru rc.h::z 

ro ruu or the scn1or preferred, rhc TWE Pmncrship Al'e<r.:.: r:: 

requires ccrr:un cu h durnbuuon rhrcsholds be metro the !.m•:cc 

pt rrneu before the General P;rrnen tCCcivc thel! full sh>:: 

o( dutribuuon• No c11h Jiunburions were made ro US WEST 

In 1994 
The company accoun11 for Ill invcumcnr in TWE under ~~= 

cqu•ry method of :w:counung. The aceu of f>ir multct •'2l~>e 0\c: 
the book value of roral parrnenh1p ncr 211<11 implied by the 

comp:~~~yi invctrmcnr u SS. i billion. Th11 excess is bc.ng •mortiu: 

on asmighr·pnc bam ~r 25 )"all. The compan~·i recorded share 

o£n VE ope nuns mula reprcscn11 alloutcd nVE r.cttncom: c: 

lou adjuttcd for the trnortiurion of the cxa:u of f>.ir m:ukcr \-all!< 

over the book value of the pur!ICIIhip ncr :wcu. lu • rcoulr of rhu 

amontntion .nd rht spcci1.1 income .Uouuons ducnlxd above, 

U S WESTs rccordcd prcru shm of nVE's 1994 and 199J 

opcnung resul11 wu (SIS) :one! (SlO), rupccth-.:~: 
lu COIUJdcnuon for 111 uptrtiiC OJid parricipauon in the C>b!: 

opcrauons omV£. rht companynnu • ~nr foe o!SIJO 

<M:r r,,.., )Tlfl, whiCh 11 p>yahlc cm:r • four· year p<riod ~nrur.s 
In 1995. :>bna~mcnr fca of S26 OJid S8 -.-. recorded ro o1hcr 

income 1n 1994 :one! 1993, resp<crivtly 
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Sumnurittd fin.ano:U in(omarion for T\VE is presented below: 

y,., &JJ D«••w<J 1. 
s..-=Jo,.-..,, ltn.JJJ '"' 19f) 

Rcvtnu< s 8,460 s 7,746 
Opcnting upcn~« (I) 7,612 7,063 
lnt<=t 21\d othercxpuuc, net (2) 647 611 

I ncomc before •n<omc nxa 
21\d cxtnOnJjn.uy ll<m lOI 272 

Income before cxtnorcLn.uy iu.m 161 208 

Nee income s 161 s 198 

CUh0·16n~MIIII a~.tSt4)_.1tOJ-1"4....;1"J. rt•Pf'C',...·I 

U, I~• ,.,.,.,. wmc-n e( UO .. ,,._. .,., I ttl.. 

l)w,..J..JI. 
s,...tUnuJ Fi ..... ..~ p,,.l ,.. ,,1 /,.J 

Curn;muscn $ J.S7J ! ~.7.1) 

Non .. current ~ucu 15.089 1•.:1s 

CurT<ntli>biliu•s 2,857 2.~65 

Non·C\J/Knt li>bilirict 7,909 8.1 62 

ScNOt prc(crr<d apical 1.663 1.!36 

P•nncn· azm.l 6..2ll 6.000 

In uzly 1995. Time w.rnu Inc. >nnounced Ill an«nllon 10 s:mp!l~ IU 

corponcc liNeN« by.,12bllshlng •~ep•nce. •df·fin111cins cnccrpmc 
10 hou•c ic.s c>blo >nd rclccommunic21ions propcniu. Any ch1nj;< an 

chc ltNCNr< o£1'\Vt would n:qu11e t'c •pprO\•aJ o( US WEST L'ICi 

mT\VEp>nncn. 
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Tile COtnJnllyi I 993 resulu tdlcct • S I billion restrucrunng clurg< 

(prccu). The rcurucrurin& ..large ancludu only che specific, 

incremental ond direct COStt thai C1n be unmated wi1h rcuon:.ble 

..:curacy 21\d an: dculy id.nrifcablc with lhc rchrcd pllll. n~e reb red 

rcnrucnaring pbn (chc "f'bn");. dui!f~cd to provide futcr, mote 

rcsporui~ cvscomcr Krliccs. while reducing the com of providin& 

chac >el'-iccs.lu put of rhe Pbn, the comJnlly is d~lopans new 

sy<tcms rhnwiU crtablc irro monitor ncnvorlu ro reduce the ri•k of 

><Mcc interruptions, xr1v:atc cclcphonc ><rvia:on demvld, provide 

~uconurrd inl"t'ntory systems :u..d cc.ntnliu in urvicc ccn1cn so 

CUJ!orncn c:~ NYC •heir tclccommunaauons nccdJ mc:t With one 

phone oil. Tile comp"'Y is a>ruolidat111g iu c:xisnng 560 cuJiomcr 

><rvicc ccnrcn ccnccn into 26 ccntcn " :o atio one! rcdllei ng in 

coral wotk force by •pprolcimatdy 9,000 cmploy.:u (including che 

r<llUlning employee: rcd ucriDM usoci>rcd with chc rcurucruring 

pl111>nnounccd in 1991). The Pbn providu for the reduction of 

2,4SO ~men• :and 6,550 occupatiooul cmploy.:u. 

F'ol'-ing is a tchcdule of rhe com induded in rhe I 993 

renrucrurinJ clwgc: 

Employee .cp&nuon 
Sy<tcms dn-Uopmcnt 
RcaJaruc 
IWoation 
Rctnining 21\d other 
Anct wrhr ·do\vn 

Toul 

s 230 
400 
130 
110 
65 
65 

s 1.000 

Emp~-cc .epuuion r.osn ancludc SC\'Cnncc p>ymtnn. health· 

care cv.•cnge :and postcm~-mcnr cduc•tion bencfitL Sy11ems 

dc."Ciopmcnr com Ulduclc the~~ of cxirong. unglc·pwpo>c 

l)'llcms with new symms dcsp IO ptoYidc inccgntcd, end·co~nd 

customer >ervicc. The >vork·force reductions would no1 be pouablc 

withoul the development :and in>ullauon of che new l)'llem•. whach 

wiU dimin:atc the cumnt. bbor--inrcruivc lntcrfx~ lxrwccn Wsuns 
.,._.-Rc.J ., .... com ,ncludc prqanaon com (or chc new JCI\"C< 

ccnccu. 'The rclocauon one! rern.naog com 1rc rducd to mo.,ng 

employee• 10 rhr new Krvicc ccnccn :and rccnming employcet or. the 

mcchods ond tyttcm• required in r~e new. rcuruerurcd mod: of 

opcncion. 
Ouung 1994, •97 man>semcnc •nd 1.683 occup>uon:U 

emplorccs Jcfr the coml'liiY under the Pbn. The foUowani cable 

shows amounts ch~rgcd to the rcstrucrunng raco·., 

Employee upmuon (I) 
Sy<ctms dcvcloptnCnt 
RaJ UUIC 

R.cloauon 
Rctn.n' ng 21\d other 

1994 tc.UnJctunng rcscl'\'c atuviry 

s 75 
127 
so 
21 
16 

s 289 

CIJ J...._. u• .,...;..-... &aa~ .. fM:t ..-.... ~~-· '""' •"' "'~ rt-
n.c comp1nyi I 991 rctU\ICNrinlpUn includ<d 1 prctax chugc 

o(S364 due 10 planned woslt-forc< rcduC1tons :and th< >mtc ·off ,; 

c<rmn tnlan8'blc and orhu useu. Th< portion of the 1991 

rwrucruring clurgc rchtcd to work-force rcductioru wu 52~0. :and 

coven:d spproxirturdy 6.000 employ•u. The ~<of the unu1ed 

rctCJ\'C usoc.i2tcd with worlc·fonx r<ducuoru ar D«<mbcr J l. 199 .>. 
wu S56 All cxpcndlrur<und \VOslt·farct rcducaoru under the 1991 

pl1n were completed by the end of 19~4 
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The cumpollllon of propat); pl>.nr and <quiprncnr f.UO. .. 

()w.,un) I , 

Gnd >nd buold.nl:' 
Telephone nc"•or>. cquipmcnr 

>nd ourudc pbnr 
Ca.c:nl purpo>< computer and or her 
Conuruct•on m progms 

Leu ;a:umubr<d dtprccimon· 
Bualdanlj1 
Telephone nc"''Ork equipment 

and ouuodc pbnr 
Gcncnl pufJ'C"C compurrr >nd orhtr 

s 2.6G . 

2l,S19 
~.1 57 

734 

31,01 ~ 

698 

JHJ 

s 1.521 

22,479 
3,569 

592 

19,161 

656 

13.389 
1.884 

17,017 IS,919 

rropcrry, pbnr and cqurpl'liCnr· ncr ~ 13,997 s 13.232 

In 1994, USWC oold cem.in rural tdcphonc exchanges with 2 

<01rl=itofSI22. Thccompanyrccave<! comidcr:rion for rhc ulc.s 

nfS93 on nsh and SSI in rcpbccrmnt property The comp>ny will 

rccm-.: >n ><ldlltan>l S30 of rcpbccmtnt prop<ny an 1995. 

/)iuontimtnm.ofSlv/S No. 71 US WEST incurred • non·c>th, 

cxr=rdin>rych>rgc ofSl.l biUion, ncr of anoncomc r:uc b<ncfit of 

S2.3 billion, in conjuncrion wirh 111 decision tO disconunuc 

xcounung for tht opcmrons of USWC in >ecordantt w11h 

SFAS No. 71, 'Accour · g for the Eliccu ofCcrr>Jn Typu of 

Rcsubtion; u ofScprcmbcr 30. 1993. SFAS No. 71 gcncr:JJ1 

•pplics to regulated comp>nocs rh•t mccr cuurn requorcmcnrs, 

oncluding • rcquircmuu tlut >company b< Able to rcco,·cr rrs cosrs, 

no"•ir•n>ndrng comperirion, by ch>rgong irt cwromcn ><;r:::. 

cmblishcd by ou rcgubto!1. US WE5rs decision ro drsconw:" ' 

>pplienonofSFAS Ne> 71 w:u b>scdon thcb<licftlutcomp::.:m:. 

m:u~r condorrons and the dn-tlopmcnr of mwrimcdu rnJ,no:or 

more rhan prices cu~bushcd by rcgubton, wiU dctcrmrnc rhc fu~: 
con rcco~ry by USWC. As • rtiuh of this ch.angt. rhc rcm.,n;r.; 

uscrli•-.:s of USWCo planr W<tt shorrcncd 10 more closch· rcl~<<= 

the useful (cconorruc) li•n of such pbnL . 

Fo!Jowrng u •lill of rh: m>JO<e>tcgonti of rei< phone proper.; 

pbnr andcqwpmcnt and rht manner in wh.ith dcprcci>ble li''<l '''" 

llfTmcd by rhc disconunu•ncc of SFAS No. 71: 

" I'" Aft,. 
C.l-'f'H1 Dt~tl,.,, ••• , o..,. ... , ........ ,.:, 

Oib'nl twitch 17·18 10 
Oig.ul mcuu 11·13 10 

Atnal coppetc>bk 18·28 IS 
Underground copper W>!c 25· 30 IS 
Ouncd copper ublc 2S-28 20 
fib<r cl>lc 30 20 
Bu' ldonlj1 27-l9 27-'9 

Ccncnl purpo1c compurcn 6 6 

The company cmplo)-.:d rvo rr.crhod1ro dtrcrminc the •moyr.: 

of rhc urrt20rdin>t)' clurgc. Tire 'economic life' merl;od •uurr.ec 

rlu t> port .on of the phnr·rtlmd ciTt<t u • rcgul>tcxy UICt t lur wu 
crc>rcd by the undcr·dcprcclluon of pl>.nt under rcguiJUOil. Thos 

method yi~d rhc pbnt·rcbrcd x!Jusrmcnrrlw w:u cor.lirmcd b' 

the second mcrhod, > discounrcd nsh Oows an.J)'li~ 

FoUowing is • s.chcdW. of rht ruurc and .mounrs of rhc lfrcr· 

ru clurgc rccognrud u • raulr oi the com pan yo disconunuancc oi' 

SFAS No. 71: 

Pbnr rcurtd 
Tu-rcbrcd rtJI'~2tOI\' users and li.:>ilirrcs 
Other rcgl.llotory u~en and li>bilitia 

Tor:U 

s J, ll; 
(208) 
207 

s 3.123 
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Sbort-urm Dtbt The componcnn of shr.n·ecrm debe follow· Tho wag heed avcng<: cnec:c>t nee on tommtf'tul paper'"" S.'ti 

O...W..J/, 

Noeca p>y>blc: 
Commercial paper 

Cumnt portion o£1onc-eum debt, 
inclucfing SSOOand S4SO p>y>blc eo 
nYE. in 1994ond 1993, rupc<IIV<:Iy 

.'\llouecd eo cfua>nrinucd optnllont • nee 

Toe~ 

'"' 
s 2.305 

732 
(200) 

s 2,837 

,,J 

s 1.029 

ns 
(48) 

s 1,776 

pa.cnt an:! 2.77 pcn:cnt at Dcccmbct 31,199~ .nd 1993, mp«"-''~:, 

US WEST i1 pctmllled to bon ow up eo apptollmU<i; S: o 

billion under 1hort·term (ormalllncl of crcd1t, .!I oi whach w•s 

aY>il&bk >t Dcccmber 31.1994. 

IAII~·Itrm Ddt lnrcmt nru and m>turitiu oflong·tflm debt II December J I follow· 

Af~ltmltn 
r.,., Ti.u. 

h trrnl rwlr. 
,,. ,,, 

lJp 10 596 s 211 s 
A bow:~ ro 6'10 13 2S 

Above 696 to 1'10 
Above 796 to 896 670 16 

Above 896 ro 9'h 28 

Above 9% ro lOW. 29 

s 9~2 s 10 

Capn.U lase obligonon. and otha 

Unamottiud der.count • ncr 

Allocated to discontinued "'entoon. ·net 

To raJ 

Long·t<rm debt con1im princip>lly of d<bcnrurc.s and mcdeum· 

term noe<s, debt auocimd with the compmyi Leveraged Emplo)'<< 

Srock Owncnhip Plans CLESOP), and Uto coupon. subordinaccd 

noru con•"<ncbl: 11 any time into US \VEST common llwu. Tho 

uro coupon notu have a yield to maturicy of apprOJtlrnaccly 7.3 

pcrccne and u< rtcotdcd at a discDuntcd •-a!uc o(S498. Long·eerm 

debt also includes • note pa~'abl.e ro nVE o£S271 in 1994 and SS55 

in 1993 

,,, ,,, '1M,. II, ,~ tPVJ 

s JS s s 240 s H6 s 8J.: 

300 261 S99 S6: 

226 1,290 1.516 us:; 
2,507 3,193 2,061 

126 290 444 so.: 
IS JSS 3119 399 

s 335 s 367 s J,9J) 6,6?7 S,i52 

IS3 139 

(1.2391 (101 ) 

(SIOI (36i) 

S S,IOI s S.J2J 

Dunng 1993, US \VEST rciimnctd debt usuu cggngaung S2.i 

bi.IJJon '" pnncep>l amoune. Eapcruu a.uocuttd wuh the rcJin:ll>Clng 

ruulted in "" cxtuor&n>cy clurgc ro encomc o( Si7, ncr o( • tu 

btndir o( 548. Th< refinancing >.IJo,.'Cd rll< compan) 10 tuc 

>dvanng< of (avonblc inrerc.u ncu. 

Interest p•~~nu. net of unountt capiu.liud. "= SSJ~. S6SO 

.nc!Si04 {or !994,199.l.nd 1992, mpcctn'C!): ofwhril S 10J. S:l: 

>.nd S220. resp<CII''CI)'. rturc ro disconunu<J npcnuon~ 
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U S WEST hu cn·ercd rnro oper>rrng I<>>< > for office f>crlirrcs, 

cqurpmcnt and rc:U cuotc. Rent expense under opcr>~ing lcuu w:u 

S28!!, S27S >nd $274 rn 1994,1993 >nJ 199l, resp<etl\'<l)• 

Mrnrmum future le>Sc p>\mcnu u of December 3i. !904, .;r::: 

non·cmccUJblc op<ntin~; l<o>u, follow· 

)',.. 

'995 s ,., 
1996 

I •, .. 
1997 

... ... 
1998 

1~-:. 

1999 10• 

n1crclrrcr s·· ,. 
Toral S !.SOu 
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~ 0 T I' I U !.Ill\',\ 1 I \'I. 1'1 N , \ N C.: I ,\ I IN' T Ji ll .\I I" I \ 

The comp>ny " aposcd ro m>Jkcr risk• >rising from ds>ngcs in 

•nrcrcat r~tcs ;~nd forc•sn a:ch:Jntt ntu. Dcr~v2uvc tinlnCJll 

rnsrnrrTKnts Jrc uocd by rile comp>ny to mm•gc rhuc risks. 

Intrust Rt~tr Hi,l.\J•""K'"'tnt 1nc tom}W1Ytntcn into mtc:rat 

nre '"'"P •grccmcnn ro rrwugc ru rn>Jkcr exposure ro nucnurrons 

in rnrcrcst uru. Sw:rp ogrccmcnts >rc pnm>rily used ro c!Ttcii\'Ciy 

(01\\'Cn ail!rng commcrcw popcr ro fucd·nre debt. Thh .now. rhc 

comp>ny ro >Chic\'C inrcrcu n nnr 0\'Cf rnurns fr.xcd·nre debr 

dircctlr. Addition:ally, rh< comp>ny hu entered rnto rnrcrcu me 

sw•p• to e!Tecrivcly rumio•rc W.ring sW>ps. 

UnJer an rnrm:n rate tw>p, the comp•ny "&"., wuh another 

p>r~· to cxch>n~ crcll p•ymcnts >1 >pccified rnrernh over :r 

deli ned term. lnrcrut poymcnts uc calcuhtcd by td<rcncc ro rhe 

norron:rl:r.mount !wed on the fixed. 1t1d ,'UUbJc:·nrc term• o( the 

S\\'2p •grccmcntL Til< net rnrcrcn rcccn·cd or plld u p•'1 of the 

mtcrtst ntc swap it XC'QUntW for u ~ :k!J~nt co •ncc.rat ~ 

The comp~nv ~so cnr .. rtd in tot currency twap tOCCn\'Crt 5\\ JU 

(nnc·ucnourrnorrd debe to doll•t·denomrn>ted debt. Thn :>llo••<= 

the comp:any 10 nchicvc 1nrcrcst uving1 over iuuing fi.xcd·r:tc. 

dolbr·dcnomrn>tcd debt Under rhc currency sw:rp, the comp:n• 

ogncd with .1n01hct p>tty to oclun~ dollm for (r:rncs wuhrn :I:< 

terms of the lo>n. which rnclude p<ttodrc interest p>•mcnrs •n= 

princrp:>l upon otrsin>tron ond miiUIII)' The cuntDC)' sw:rp :ne 

(orcrsn currency debt ore combined 1t1d xcounrcd (o, u r( fL\C:· 

nrc. do!Ut"<icnomrrutcd debt·~~ 11succ! drrcctly 

T11c (ollowrng r>ble sumrnuo:urcrms o( sw:rps pcrrllnrns to 

c .. nrrnuing npcr>rion• "of December 31, 199~. V•mb!c ra:et uc 

pnmJrrly rndcxed to the 30 doy comrncrcUJ p1pcr n:c. 

un,ttd .ll:rt_,, /Yu 

c,,.llf .. fUJt .,..,..., N.n.uJA--flll Al•tvnrw• ~~n=. 
,., 

v IIUbJc to (.ud S ;s_c 199; • 2004 6.1• 6 .a; 

F'.atd to V&mblc s 1995 6.61 S Si 

Currency 71 1999 6.S3 
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The followtng t>blc our~mltitotcrm> of ''"'P' fCitlanang to 
ducont.nucd op<r.uaons »ofOcctmbct 31,199~ V>n>blc rote>.,, 
inde . .«d to tluct- ...d >lll·month UBOR. 

u. •cftlrrl ,,,..,.1" !(au 

/),~fltlll'llllol lf(Nill•t Nt~;u#IA•••J ,\f4twntH'1 H •• rn<r ~~. 

V>rubl< to (a>cd (I) s J80 1996. 19?7 S.69 9.03 
,~ ... d to ..,, ... blc: (I) JSO 1996. 1997 7.29 ) 80 
V .uiabk r.u-c b~•'' 

>djullmcnt (2) 10 1997 5.89 7.0-1 

In 1993, the comp>ny c:ua~ra! forw· rd eontruu to ocll 
U. S. T rn.uoy ommtia ro ra!ucc debt tUu>nCc ml.o by :Uiowtns 
rhe comp>~~y ro lock in the Tre>JUI)' rote component of the .Ururc 
debt"'""' At December 31. 1994, ddcrrcd cttdau of SS .nd 
deferred ch•rs<• of SS l on dow:d inttrar r>rc forw:ud contr-..tn >rc 
ancluded >> p>rt Df the e>ll)ing •-:Uue of the undcrl~·ing debt The 
dc:errcd credit> ·~ chugcs •rc bcin& recogni1ed •• , yttld 
>dJuUmcnt over the lafc uf the debt, whida m>rurn >t •-:uiouo d>te> 

thro.agh 20-ll. The net clcferrcd ch>rs< is dirccdyofTJCt by the lower 
coupon r>te odne..,.d on the debt iUU>nce. i\t Oecemlx:r J I, 1 ?9~. 
thc;tc: were nn ·~n fot\v:ud contr.acu on intcn:sr ufCJ. 

TI\c COUntcrp.aniCJ fO thC1C dcnv:auvc concncu .uc rt\JJt"'r 
fin.tnet:U uutoturiom. The comp>ny ll o:poocd to crcdu lou an the 
C\'Cnt of no•.•·pcrform>nce ~·these counrerp>m«. The comp>n~ 
m•n•gcs tha> apoourc by monuoring rhe credtt oundang of the 
counterpor~· ...d cst>blithing dolbr >nd term lamautoons thor 
~ones pond to the r<opccttvcc~dit r>tingof txhcount<rp>r~ The 
comp>n)' don not h>V< >~gnafie>nt Cllf'<Uurc to ,,n andi••aduJI 
countcrp>rry ond dou not onti •. , ue non·pcrforn >nee by •ny 

counttrp>ll)' 

Forti&" £zrh•nt~ /lu! ,\lo""l""'"' The compuw cnttr1 ;:-::;J 
fon..,td ...d 0111ion conttX'I> to m>n>g< the mui.ct nsl.o :wocu :<:: 
wuh lluctu~uon.s 10 forcasn exchange ncu 1ftcr co: . .siCc.~ :~ ; 
oOicmn& forcasn cxrosurcs omong antem>uon:U opcn:ions.. 

The com!""')' en ten h\IO foi\Y>td conrr:>cn to c.rdunsc fore:;~ 
currcnrteJ ot >~treed tl!U on spectficd fururc d>tes.. Thll .!lows th e 

comp>ny to fix the coli of form forcagn commirmrnts T n< 
commumen.u ond the foi\Y>rd contmcu ere for p<riod1 up :o one 
yor. The g:un or lou on fDI\¥>rd contr><U deugn>ted., hcdscs o:· 
firm (~rtagn IMVCSrtncnl COm mar menU :UC included in \.OmmC:l 
Jh;ucO\vncn' cquuy 1nd 1rc rccognttcd '" tncomt on ~1fc 0 { ·~: 
IOY'CtftnCM~ 

The compmy oho cnt<n anro foretgn cxch>ns< combanouon 
OJ"UOO COntnCU 10 prOtCCI agJ.trut ~\'CUC ck:an&C\ 1n fotCii"i 

cxchm~ nt<>- Thcoc opuon conuxu eombanc purchJ>Cd opuo~• 
tO Of' the forcasn ucltmg< Ute W Wfitttn opnor~ tO fon>.net :r t 
p:cmaum of the purch>Std optaons.. The corrmitmc:nn .,,; 
combanuion opuon contncu uc for pcnodo up toone l"'" G.unt 
0< looJCs on the contr>e11, dcugn>ted •• h<dsc• of fum an"""' men: 
commitmcnts.!lrc indudcd in common •hutQ'\vncn" cquiry :and .:1: 

rccusnir.cd in tncome on t:Uc oCrhe invcotmenr. 
The counccrpllttlca to these concu.cu :rc m~jor fin;anc1:J 

insurutionL The comp>ny is exposed to crtdn lou an the C\-cnt e f 
non· rcrform>nce by che:c countcrpm iu. The comp>m· dou no: 
h.-'< 11gnalicmt c>po>ur< to :on mdtvodu.!.l countcrp>ll)' :ond doc• no: 
:uuieiv•rc non·p«forrn>nCC by :ony countcrpury 

llr December 31. 199~. the comr onv h>t outmndans foM>ld 
:and combrn>uon optoon contrxu to purch>w: 011tilh pound• an ti:< 
notioaul :unourd> ofS I)S ...d S3S. '"!"'"" t h· All contnctl rrun::: 
WI t hI n f'I\C '"('2£ 

Cumulmve deferred crcdiu on (orc.rt;n cxch>ng< conrncu of 
S7 ...d dcfcrrcd chugc> of S2S • ...d deferred tuu (bcndiul of s:; 
:and (S 10), rcopccu•'CI)', >rc included in commM sh>n:owncn' equal'' 
11 December 31.'1994 
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F:Ur ,..Juea of c:uh t'ljuivaknn, oth<:r cum:nt :mountS reeeivtble :u>d 
p:)'lble, :nd short·rcrm debt, including discontinued opentioru, 
upprollm>tt orrying valuu due <o their shon··cerm n>Nrc. 

The f•ir values of mltld>eonly redeemable preferred uock, 
foretgn uchonge forward >nd combinmon opuon eontncu 
• pproXJ m 11 e 1 h<: C2I'I)'l ng --.lues. 

The f>ir V2IUCS ofinccrt1t nte SWllps >re ba1:d on C11tmaced 
•mouncs che comp•ny ,.,..Jd rccc•vc or ~y co cumtn.cc 1uch 
2gre:cmcnt~t, 12k.ing into 2rc01Jnf current Interest ntu and 
crcdicwonhinas of th<: countcrp•nitJ. 

The f>tr v•luc of lo•g·rcrm debt, •nduding disconunucd 
oper>ccons, n b:ucd on q•otcd mukcr pricca where aV&Jbble or, 
if noc •v•il•blc, ia h>.Kd on discounting furure o1h Oows uung 
aurenr inte;rnt ntcs. 

-J/, 

y,.,,.,,,l •• ~ 
.litrtaltaw# ~~~~~·~ 

c.';l'll ,. ,, 
Debt (induda 

shon·tcnn ponion) S 9,UI 
In cc:a: r:a rc ""'!' 

IJI"C'Cmcftb • UJCU 

lntaat rw: sw>p 
ag=mcnra • li>bilicica 

Dcb<·nc1 S 9,UI 

/,. /PVJ 

Fo/r c;.,...,,.l F"* " 
uu., ,,,.,, ,:,,_, 

s 8,700 s 8,695 s 5.9"( 

(IS) c:c: 

20 S< 

s 8,705 s 8.695 s 9.co· 

10 
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US WCST h.u SO.OOO.OOO >uthoriud shucs of preferred >tock. 

On September 2, 1994, U S WEST iuue:lco Fund Amwcon 
Enterpmcs H .. ldtnss Inc. ("FFCl 50,000 ah>rcs of a ebu of 

newly crcottd 1 percent Series 8 Cumuhuve Redeem>ble 
Preferred Srock f•r >cot'll ofSSO. (Sec Nott 17co che ConsoLdmd 
Fin•nci•l Sutcmcr.u.) The preferred scock wos recorded ac f1>r 
m>rket value ofSS I. 

U S WEST has the n~;ht, cctnmeneing five ye:rs fror 
Sep<embu 2, 1994, 10 redeem che slnrca for one lhousmd cioU:n 

per sh•n: plw unpaid d•.ndcnds and a redemption prc•tt~um. Th 
slwa on: m:u>d>tonlrrcdce,.,ablc •n>= IO.c fxr v>luc plw ur.p.:.:.: 
div•dcnd .. ;\c the op11on of FFC, the preferred stock 'llso a.~ ~= 
redeemed (or common sh•m of Fin>J~Ci>.l Sccuril) Auuran: c, • 
mcrnlxr of the C.ptr'll Aucn ~<gmcnt 
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Common Stotk AI D<ttmbcr 31,1994, the comp,.,yhcld 7,537,372 

rrc:u:ury sluta wirh: colt !mit of$163, 01 S21.63 per th•rc. 

On o~cemb<r 6, 1994, 12,n9,206 aharcs of U S WCST 

common uocl: were iuued to, or in rhe name of. rhc holden of 

Womer co C:d>lr Corp. in occonbncc wirh • mc~r o~;n:cmcnr. (Sec 

Nocc 2 to rhc Coruoli<brcd Firunciol Sruancnr1.) 

In conncetion wirh the scnlcmcnr of thncowncr lirigorion 

("Roscnb•um " U S WEST Inc. ct .J."), 1hc comp•ny iuucd 

opprolrim>1cly 5.5 miUion sh>rca ofU S WEST common nock an 

Morch 1994 to dus mcmbcn conneCted ,.irh rhis li1ig>rion. 

US WESTissucd,roceni(ocd cJ.us nx:mbcn, non·rnnsfcnhlc righn 

rn purdusc ~of common uock ditcctly from U S WEST, on 

• commiuion·fcrc b:uis, or A3 pcn:cnr di>counr from rhc ovcroge of 

rhc hi&h >nd low rnding prices of auch srock on the New York Srock 

Exchon)" on Fcbnmy 23, 1994, the pricins d>rc dcsagn>tcd in 

xcorrbntt wirh rhc sct •lcnx:nL US WEST received net procccw 

ofS210 from rhc oiTcnng. 
During founh qu:mcr 1993, the compltl)l iuucd 22 million 

:xtdiuon>IJI=a of US Wr::sT common noc:k for ncr e;u,l, p«Xccd• 

o(S 1,020. TI~e comJWIY used the net p<ocxocds to mluce St\OCI·tcrm 

indebtedness, including indcb1edneu incurred from 1he TWE 

in\"atmcnr, :>nd for gcm:nl c:orpor.uc putposc1. 

~ .. ,..znl I:mpfoytt St«l: Ownmbip f'/Jm1 (LI:SOI') US Wt:.ST 

m:Untllint cm~c ~>vi nil' pbns for m>nogcmcnr o.nd occur><ion•l 

employ.:u under which the comp:1111y nutc:hcs • e<n:un pcrccnr•ll" 

of clisrble conrribuuona m.dc by rhe employee> wuh shores of 

comp211y srocl:. 1hc comp211y u• >liJhcd twO LESOPs rn 1989 10 

provide the compony nock used for marching conrribu1ions 10 1hc 

u•ingt pl:un~ 

The long·rcrm dcb1 of 1hc LESOP trum, which 11 

uncondilie>n:olly gu2unrcrd by 1hc comptny, is included in the 

>Ccomptnyans consolidorcd babncc sher n >nd corrcspondins 

amounts luvc been recorded u rcducrioru to common sluKO"=n · 

equil)' The 1rum wiU n:psy 1he dc:b1 'vi1h compony conwbuuons 

ond ccrr'in dividends rc«rvcd on >hues of 1hc comptnyi common 

11ock l.dd by 1hc LESOP. Tonl comP""Yc:onrnbwions to the'"'"' 
(acluding dividends) were SSO, S75 :und S78 rn 199~. 1993 :r.:! 

1992, rc•pcetrvcly, of which S 19, $24 :und S28, rc:spcwvcly, h>ve 

been cbuifacd u imcn:at c:xpcnsc. 1nc comp:uny rccogni:n c.xpcr.>e 

bucd on rhc cosh paymrnn muhod. DivrdendJ on un>lloc.rcc! 

sh>rcs held by 1hc LESOP wur: Sll, S 14 ond S 17 in 199~. 1993 

and 1992, rcspee11vcl)\ 

Sb•rrbo/Jtr Ri&bll !'/on Th board of dircCIOfl of the comr>-~· 

htt odop1cd • sharr:holdtr ughu pbn which, tn 1hc c> r:nt o:>f > 

ukcovct 2ucmrr. would cntulc c:x:isung shucO'N~n co ccn;.in 

prcCcrcndalrighrL The righ11 apirt on April6, 1999, ond trc 

mlccm:d>k bythccomp211Y>I>nynmc pnor1o 1btdorc thcy"''OU!d 

become ciTccuvc. 

Short lltpurtbau Subsequent to rhr: ><quilrtion of1he t\tbn1> Coble 

Propcnie< (Sec Norc 2 ro the Con10lid.tcd Fonan:W Srmrr.cr.u), 

1he comp>ny onnounccd '" imcnrion ro purchue U S WEST 

common •'=res rn 1hc open muker up ro :un unount equ>lro rhck 

iu uccJ in conjuncuon wuh rhc .acquutlton. subject ro m:ukc: 

condir.on• In Deccmbu 1 '194, 1hc c:omp:uny putchu.d SS0,400 

wrcs of us WE.ST common IIOCK 21 211 ""'"&e price per shore o{ 

$36.30. 



= , 

II I \ I I ,\ ' f 

• • • 

14 
:-1 0 r 1: I • 1: ~I I' I. 0 \'1: t: II 1::''1: I' I 1' S 

Pm11o11l'lon E:IT~cri"" Jonuazy I, !993, US WEST mcr~d iu rwo 

defined benclirpcnsoon pions, covering submnri:Uly .U mon'6cmcn1 
ond oc.:uporion:>J conplo~a,on > 11ngk pbn. Monogcmcntbcncliu 
ore bo:.c:d on olin>J p•y (ormub. while occup•rion:ll bencliu = b;ucd 
on • Oot benefit formub. US WEST usa rnc projccrcd unu mdir 
method (or rnc dctcrmin>rion o{ ~sion cosc for fin>ncial rcpornng 
r•npo.cs ond rhe >ggrcb"le cost method (or funding putpOICJ. No 
fundins w:u required in 1994, 1993 or 1992. 

The composuion o{ the ncr pension ctedu >nd chc :u:ru>rial 
ouumrrioru of rnc pbn follow: 

Y-c.MID«.-J/, 

Dcroill of rcnoion credn: 
~ ...... « cou- bcncliu 

'"' '"J '"' 
urncdduronilrho:pcriod S 197 S 1•8 S 141 

Interest cent oo projected 
l><.:nclit ubiiJ."'tion 561 SJ• •so 

1\ctuol rtl•lrn on rl•n O.KII 188 (I.J20) C•ll) 
Nct>nootti<.>tion.,.) dcftrr:ll (9~) 578 (318) 

Net rcnsion trcdot S 0 S (80) S (108) 

·n,., crpcctaJJOnl)tctm t>IC of return on J'bn >UCU used IJ\ 

dcttnnnllll£ ncr pcn1lon cou , ... 8.50 paccnt for 1994, 9.00 pcrctnt 
fur 1993 ond ?.25 rcrccnr for 1992. 

The funded mrus of cnc pion followt 

DrwoH<J/, 
,,, /VOJ 

Accumuutcd benefit obliguion, 
includingYCSrcd benclitJ of 
SS.~4 and SS,286, mpcctt"'lr s 5.616 s 5.S60 

Pl>n UKU ., fur •'ll•c. 
pnmuilyuodu and bonds S 8.JBS s us; 

!..as; Pro)Utal benefit oblirnon 7.1•9 7.•J: 

P1>n wen in accu of proj«tcd 
benefit oblisouon 1,2J9 1.!55 
u~ ncr(pn) lou 161 c;-
I' nor sctVico cott no1 )'tt rcco"'oud in 

net periodic pension"'" (67) (72) 

Ooi>~~Ce of unrt cogniud net O.l<< 

11).,u>ryl.l987 (785) (865} 

Pro:r>id pension u>ct s HB s s•s 

The octuu i2l.usumpriont uttd 10 uh.uiJcc the projected bene::: 
oblib"uon follow: 

CJ«t-MJI. 

Odcount ~tc 
1\\'Cngt nrc ofincra.sc •n fururc 

compcns>tion b·dt 

_..:';.:'..:'.:..' ___ ......:.;,,.) 
a.oo 

s.so s.;o 
Anticip>t<d future b<ncfit ch•n&n h•vc be<n rcOcct<c! an th< 

>hoi~ alcub11on>. 
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Pourn,~r•r~tt o,n~fit' oth~r tbar. PnuiottJ U S \V[ST Jnd 
tnosr of tiS tubJtdtlfJCI pro\'ldr ccrtJin hc~hh c2rc ~ntt life 
m•ur.:\nc( bt.nc£its to retired C"mpto,~c:s.. £ffccuvcJQJ\U'U'Y 1. 1992. 

U S WI:ST .uloprcd SFAS No. .06 "Employ~n· Accounrins ior 
l'onn:rrrcmcnr Ocnefi11 Or her Th•n Pcnsoons.· wluch m>nd>tts 

rlllr cmplo)~rs rtO<et in rhcircurn:nr expenses rhc cosr of providing 
rc.in:mcnr mc:dic>lond life insuronct benclirs ro currcnr :~nd fur•n: 

rcrirw .. l'flor ro 1992. U S WEST rccosniu:d rhuc com u rhcy 

were poid 1\doprion of SFAS No. 106 resulrcd in • one· rime. non· 
c>sh clm~:c "!;.''n" 1992 nrnins>ofS 1.741 ncr of odeferrcd income 
r:ox bendir of ~1.038. for rhe prior service of ocuvc •nd rcurcd 

emplo)-.:CS. 11>< eliecr o.n 199loncome from ccnrrnuon,;op<:~: .: · 

of >doprrng SFr\S No. 106 •vn•prro>~m.Ud)· S47.oc S.ll p<r "·~' 
In ('cn1un~uon w1rh rht ~pr•on t)fSFAS Na. 106. for :)n.:..":..:...:.. 

reponong purp01c>. rhe eomp>nrclccrcd ro rmmcdurelr rcco;- .:: 
rhc occumubrcd pourcwcmenr bene fir oblib"rron for cum::: :.· • 
fururc rwrccs, ncr of rhe f>ir v>lue of pbn >sscrs. Howe•·c:. ::.: 

redcn.l Communic•rrons Commouron ond ccrt>on smc jum<iic:.e · 

pcrmir lmomz.:arion of rhe oronsirion oblogorron over rhe ""'~:· 

rem>oning scrvocc pcrrod of •w•·c employees for rct;uil: ~~ 

occounring purposes. 

U S Wl'.sT rnn rhcJ>rojccrcd unor cn:d11 mer hod for rhc dcramrnorion of posuenrcmcnr medoc.>l cosu for rin>neul rcponm:; i'"'f:•: 

11" compo!<rron of ncr pOtrreurcrncnr bcndir costs nd ocru>m.l ouumruon• undcrlnn; pbn bencliu follow: 

,,,., ,,.,J,.f/)J,.,~ ''· '"' "" 1"1 

"'"'"" /.if• Toto/ Afnlu•l '·''' n.. AfrJ~•1 L>k T ' 

Sc"1CC cosr • lxncfiiJ o:orncd durin& rhc pcnod s 62 s I) S 7S s 60 s II s 71 s 57 s 10 s 6: 
ln1t t\.")l ou A\Nmui.Jre•l bcnc:fir obltg.uaon 221 39 160 235 36 271 223 33 25o 
1\cru.al H;rum •tn 1 ~ ut :U.'4:1J 3 I 4 (73) (52) (125) (19) (29) c·~ · 
r\~:r J.mntti/,.III\U1 .lt~t c!c(crn.J (68) (31) (99) 21 22 ~9 

Ncr llliUrclirtmcnt hem lit costs S218 s 22 S240 S24? s 17 S266 S261 s 14 p·· _, 

1114. t.:)lf'<CtC'-J fnna;-rc-rm r.uc of rcrur-n on pl..n UJ<U u'cd "' dctcrmm•ns net po'crcourcment brncfit co•u \v:l" 8 SO ~nc-nr for ~ 9°­

.u-1 'J.OO JtCr<cnr 111 1993 .tn<l )9')2. 

11te fundnl '"""of rite rl•n li>lkl\vJ 

IJ. u ..J..n J I 

Accumul.ucJ rtJdtctln:lnmt be:ncJit oblipt•on ~lrttb.u1blc rn 
U~o.urn·s 

Full) dosoh!.: rt.m I"'""'P'nu 
Orhu lC11\~ run p•nN::iJWlU 

Tor.t.lxrumuurtd posrrcurcmcnr bc:ncfor oblog>hOn 
Uurccognozcd ncr l."'n (lou) 
F ... r v.t.luc oi rt .. t.skll, primorily IIO<U, bonds ond lofc onsur~t (I) 

Accrued posrrcurcmtnr benefit oblig:uion 

The ><ruuo>l usumprions ustd to alcul>rc rhc >etumul.rcd 
posrrcurcmcnr benclir obliguion foUow-

[), lfildn Jl 

O~tcounr n:r 
~ 1ccid ucnd'" 

'"' 
8.00 
9 .70 

•!.t.Nr...J,... """"''* v~ ~ .... w...... ,..J. pc-mfK..., lOO. 

190} 

i.2S 
IO.JO 

A l·pcrcc~r oncrnsc [n the uwmcd hc.>l!h cue con rrtnd nrt 

for c:o.::h fururt ~-nr would h,..., inc..-d rhc ~It of the '""'Itt 
.&1\d onrcr<n cou componcna of 199• ncr postn:tucrncnr bentlir cott 
~ lpproxomml)· SSO md increucd r~.· 1994 accumularcd 

posrrcrrrcmcnr bcnelir oblig1tlon b)• •pproximmly S4SO. 

/"1 IP1J 

.u~J,,., '4• r .. o~ At.J,• I ,_,,, Ttu 

s 1,733 s 24 s 1,911 s l.i95 s )II s : .106 
264 38 302 27• J8 ~u 

9J0 us 1,075 983 170 I.IH 

2.937 421 J,3S8 3.052 529 3,581 
243 90 333 6S (2Sl JQ 

(894) ()74) (1,268) (61J) (388) (1.001 

s 2.286 s 137 p ,42) s 2.504 s ll6 s 2.b20 

For tJSWC.rhc 011nu•hmo<rnr fundtd Wlll !<ncr-illy ioUO\' :!:r 

unounr of upcnst >IJIJwed "' rcgubron• JUUsdrtuoru. 
Anuap.rcd fururc bencfrr ch>ngu h..-c been r<rlccrcd in rhur 

postn:urcmcnr benclir c~uonL 

Olhtr PoHnuplo_r,unt flttttfltt U S \'/EST adopted. ctTC"C:tl\C 

Ja.nu•~· I, 1992. SFAS No. 112. "Emplo~tro' Acc....,nuns :·or 
Poucmplormcnr Bcncii~- SFAS Nn Ill rcqwu th>t cmpl~..,~ 
J<:cruc for rhc urim•rcd com of bcnclirt, -,...J, u "'-orl.crs 
compcnuuon .md diubilify. provided to former or inJ.,O\'"t 

unplo)"" who >r< nor ti•J!Ihlc for rctrrcmcnL Adopnon uf SFAS 
No. Jll rcsulrcd in 1 one· rune, non·cuh chug• >g->inu 1992 

t:uninl{< ofSSJ. ncr of • dtfcrnd illCornc ru bendir o(SJ2. 
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The components of the ptO\-iJion for income taxa follow: n,e component~ of the ncr dcferrrd t">XIi•biliry follow· y,., J:,w,J l)w,,.,., JJ. ,,1 ,,, ,,, ()n, .. ;., JJ. '"' /9 PJ Fcdccl Property, pbnr and cqu•pmau s 1,504 s 1.3•0 Current s -418 s 422 s 427 Lcuc.o 690 66:i Deferred lSI (145) 4f Sttre dcfcrrc<l tucs- net of fcrlcnl c/Tccr 395 2i7 Jn\"a:cmcm ru: crcdu• • nc: <m ISG1 (63) Jntat~giblc UICO 164 
m 221 410 lnvc.~rrncnt in porrncnhip• 142 ~ 

Sure :wJ loco.J: Or her 

" 9• 
Current 52 71 6l O.frrmlru liJbiliria 2,979 2 • .:20 
O.ferml 83 (23) 21 Pottcmploym<nl btnciiu, 1nduding P<n01on 718 7Jb 

llS 48 83 Rurrucruring. dioconnn...d 
Prnvuion fm cncomc rues s 857 s open nons and other 41 7 620 269 s 493 Unamomtcd in>'Ulrncn: ru crcdu 79 9.: 

Amounu l'"'d for incomct=• W'l!rc 5313. S391111d S459 in 1994, Srorc rlcfcm:d t>XCJ - net offc&nl effect 232 220 
I ?93 and I ??2, rapceti~ly, inclusiYC of ducon~~nucd openuolll. Or her 317 260 
TIIC dTcc·"~ tax n1e d•ITcn from the rnnnory t">X ntc " ioUowt: O.fcrml tu uscts 1,763 1,930 y,,., J:,.J,J Dtt,,..,, 11. Ncr dcfem:d tu lt.bility s 1.216 s .:90 J. ,.,.,.,,.., ,,. ,,, 

"" f.\..kn.J u.atuf~,.,. tu r-.tcc JS.O JS.O 340 
11>e curnnr poruon of rhc dcfurcd ru ""'' wu SlSl >ond S3l6 

Jn,"\'umcot tu crcdir .11TV)I11UitUn ( 1.3) (3.0) (0) 
11 December 3 1, 1994 and 1993, reopecti\'Ciy, rcaulting primatil~· 

Sutl.:' income t.1.,:n · from restructuring clwgc• and compcnuuon-rchrcd it·m~ 
ncr o( f«knl ciT ocr 3.9 4.0 3.S On AuguJI 10, 1993, fedcnl .<&OJI>uon W>J cn>cled :!:.: RJJe driTcrcntio.J on '"'"'"'ng inctc>ted rhe corporarc u..rt n rc from 34 pcrccm 10 JS pcrccn< rcrnpowy .. MTcr<ncn (2.2) (3.1) rc:tro.<:ttYC to Janu:uy I, 1993. The cumul.ttvc cfTcct on dcfcr.cd Dcprewuon on upt r o.lu'cd 

tu caofrhc 1993 incrcuc in •ncornc runrawu S74,rncludtng s::o M'Crho:h - ncr 1.4 2.1 (or diJCOntinucd opentionL T u b w ch>ll&c- C>!ch·up >dju>1mcnr 3.1 
,.,., deferred ru liability rndudu S6i81n 199.: and S60i in Rcurucrunn;; clutgc (1.5) 

1993 rebrc' ro dOJcormnucd opcnucru. Or her (0.1) (0 7) (0 9) 
EfTcnl\'c tu ntc l7.S 36.1 31 4 

= 

50 
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AI US\VC, COCJ< >t<: pcndmg rq;ubrof\· -"'I&On> &nloc>l rcgullrorv 
jurud&CIIOn> :!ur ull for pmc dccrusu, rtiunch or borh In on< 
sU<h &n<l.w:c.thc Ur:lh Supr<mc: Coun hurcnundtcl. U1>h l'ubt.: 
Strv&c< Comm&uion ("PSC1 O<W IO lh< PSC for r«Onlldcnllor, 
lhcr<by uubLJhing rwo C.XC<f>llon• 10 rh< rule •g.unu rerro><ll•'< 
mtm>linl) I) unforu<cn >nd carnordinuy cvenu, •nd 2) 
mllcnnducr The PSCo rnn&.J order dtn&ed • rclund requc.a from 
inrerc•.:h>nge co rricn ond or her rmru rei>Jed 10 In< Tox Reform 

Acr oi 19So n ....... " ... :1"' rhc d&KO\'tt)' proccn. If. :'c::-:. 
lil&n& • r..>de &n >ccord>n« w•rh rht rcmmd irom rhe Sup:c-:-: 
Coun • .JI<sc• rh>r :11< uccpuons >ppl)·. rh< r;lJlsc of po•ul!c :.:~ 
ro USWC is SO ro S1~0. 

US WCST hl1 mucd lcrrcn of crcdn, wh&th ap11c rn J..;, 1 ~;.: 
'" \.Onjunction wuh 1U 10\'cilm-nr m 8in2n;ng Sdn Bhc: l 
M>l>f11ln relccommun&r>II001 comp>ny. ror.Jirg S 110 

17 
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Du11ns sc<ond qu>ll<r 1993. the US Wt:!>T bo>rd o( dHecrou 
•rrrO\'td l rim tO di.ro-c of I he C>pnll Aucrs l<&mcnl rhrough 
rll<: 1>lc of scsmen: "'"'" ond b.uincnn./\ccordongly, rhc company 
recorded >n •frer·rox ch>rcc ofSIOO. or 5.24 rcr shore. for ohc 
csllm>red lou on diJposmon An >ddn&on•lpro•i•ion of 520, ur 
S 0 I rcnh.uc,&J rcbuJ 10 the dTcct of thc 1993 mcreJS<an fcclcr:>J 
•ncom< r.u m:cs.. The C.puol Asscu ICJ)mcnt rncludu ""'""' 
roil1ed 10 lin.;nci>l Ktvtccs 2nd lin>nctll guuonr<c tn1urancc 
Ofl<'r.IIIO<>~ 1\ho•ncludc:d in thcsccmcnr "US WF.ST Rc.J Emrc Inc.. 
for which dilrosi rion w•nnnounccd in 1991 >nd a SSOO v.Juauan 
.Uio•~r.w:c ,.,. cm.blishcd to CO\Icr both corry rng cosrs and luucs an 
dhro•ll of rtbred propcrric:s. The enure C>pu.J A'"'" ocsment 
hu been •ccounrcd for :u dir llnucd opcr>uom in xcord111cc 
w11h 1\ccounring Prin<ipk• Boord Oprn•on No. 30. 

Duung 199~. U S WEST reduced 111 <>wncuh&p rnlcrcu &n 
fin>ncul Sccur&<y AJ.iunnce ("FSA "),a m<mber of the C >pllll 
Aucu <<(tll<nl. ro 60.9 pcr<cnt, and"' \'OIIng inruu1 to ~9.8 
pcrccn1 lhrouglr • Kriu of lnru>CirOnL In ~l>y ond June 199~. 
US \VI:ST sold 8.1 miUion shuu of rSA. rncluding 2.0 m•Uron 
shuuto Fund Am<ric>n EnrcrpnKtlloldrngtlnG. ("FFC"), 1n an 
inru&J publrc, oil'ctrng of FSA common nod: 11 S20 per •hare. 
US WEST rccch·cd SIH rn ncr proc.:cdt from the offc11ng On 
September 2, 1994, US WEST iuucd ro FFC 50.000 thorn of 
cumulu•vr r~deC"msb1e preferred uo cL:. for a tout of SSO 
(Sec :'oloiC 10 tc rhc ConJolicbtcd fin..,cu.l SrmmcntL) FFC's 
\'OIIng inl<l<ll in FSA it 21.0 percent, achicnd through • 
con.brnauor. oi dirccl .hue owncn!up of common ond prrfcncd 
FSA 1haru. o..d • \'Olin& tNII •rrccmcnt ""b U S WI:ST. 
T he comp>tl)' rct>Jncd ccnaJn rilkt rn >llcr·b•ckcd oblrgatrons 
rcbrcd to the commcrd.U reo.! CJtarc ponfo~o. 

FrC h>J • rr~;ht oi liru offer •nJ • c:>JI rrsht to purchue ;,,,.. 
US Wt:ST up to 9.0 mrlhon sh>rcs, or >pprOJrrm•rcly 57 rcrccnt, =i 
ourmnJing FSA uocl. hdd hy US WCST. US wr.ST >nll<rf!"'" 
i11 nwne-nhip wtll he 1urrhrr trtfurrd hy !996. 

Dunn~; 199J, U 5 wr:ST Hc.U wutc wid 12 bl.oiJtnJ;I."" p:ucc:r 
of !Jnd Jnd uth<r •11<11 ior >pprollm•tcly S32;' An ·d~ollor •· 
pmrcr~ ....... sold &n J•nu>ry 199S for •pproxrm>tdy S37 D"r&r.,; 
1993. jj,.., propcmcs wtrc sold fot •ppro>Jm•tcly S66 T!>C s.Ju ""'"' 
in line wuh compJm t Uim:lcl- PtoCccd' from bJ1fd1r; u.lu wert 
pt~m>r&ly used to pov reb red debt U ~WEST h•• complrted >II 
conurucuon o( c;~~;uun; bu,Jd•ns' 1n rhr commcrc•tltc:l cu:tc 
pon1uho •ndc.xpccn 10 •ubsranuilly complete rhc liquicbuon o(m 
pnrrtoi&O by J998. T!K rcm>Jnrng b:>Jancc of >UCII subjcCIIO s.Jc r> 

approum1rcl\' SGOi. nero( '"cnc' 
In Dcccmbcu 19?J, lh< •omp>n} •old S2.0 bill•un of lin>ncc 

&CCC&nb!cs >nd rht buunc11 of US WEST Fin >net&! Servccn to 
NauomBank CC<J>OI•"on. S•h procc<ru ofS 2.1 b.U..on ""<re w<c 
pt~m>uly to rep11' rclurd debt Tl>e prctu ~non the ulc or 
appro\lrn>tcl~· S 100. net nl scllurg expcn1cs, wtl '" ltne wnh 
man>gcmcnts csumm ond •1121 rnduded in I he comp:uryi curmllc 
of pro•·i•ion for lo1> on dupos.J. The on>n>gcmcnl 1om 1h>t 
prC\10udy ope need til< tntuc C•pn.J """"" segment tr<mtcncd 
co NauomB;ank. 



= , 

.. 

. , •• 

... . {I II I , f f I .V r • 

Outlding ulcs :w:l opcnting rcvenuc.s of discontinued operoflons 
W<r< 5553 in 1994,5710 an 1993 ond S672 an 1992.lncomc (rem 
di1connnued opcn rjon. for 1991 (to June 1) ond 1992 rou.Jcd SJ8 
•nd S 103. rcspccrivd): Income (lou) from discontinued opcntions 
subsequent to June 1, 1993 is being dcfetttd ond WOitncluded within 
the provision for lon on dis polo.!. 

N't A IIIII of Diuontinu, JOpu vztionl 

Dl<tmkr)/, 119-1 ,,J 
Aucts 
C;uh >nd c;uh cquiv:tlcna s 7 $ 24 
l'iruncc tccc.V>ble. • net 1,073 1.131 
lnvcsrmcnc in rol e:surc • 

net of ,-.Juorion ollnwoncr 465 711 
Jnvcnmcnts in SCC'uriric..s l t m31kcr ~uc ISS 89S 
lnvenmcnt tn FSI\ 329 
Orher:wcu 362 600 

Tot:U :uocu s 2.391 s 1.361 

U ;abj(jciu 
ol~br s 1,28J s 1,496 
Deferred ill(omc rues 693 681 
Accounllp>)~ble. xcrucd la>l.litics 

:w:lothcr IOJ 244 
UHC"lrncd prcn1iums 346 
Minority inu:rC"sU 10 40 

Tnro.J li>bilitics 2.089 2,807 

Ncr ;auc:rs o( d•.sconrint.-cd Opt'Dtion.s s 302 s SS4 

Tiac >SIC IS .nd li>bilitin of the Copit:U Asw:rs scsmcnt luvc been 
w:p>12tdyd>Sliftcd on the conlOiidorcd ~c lhce11 :u net UKU 

of disconrinucd opc12rions. 

Fin:~~~ce rccci,-,blcs primonly consisr of conmcru>.l obli~':lfiOn\ 

undcr long-term lc:ues thll the compon~· intends to run o!T. Thcs: 
long· term lcscs pnm>rilyconsin ofim~umcnrs an k-~ngcd !cues 
rcbtcd ro oircroft o.nd f>O"~< pbntL fi>r levt"ngcd lc:uu. the colt o: 
the osscts lc=d i• ftn•nced prim•rily through non· r<coun< de!:: 
thor is nmed og:Unn the rcurcd leon rcccivobl<. 

The component> of ftnoncc rccci\'Oblcs follow: 

~n.;,nJI. I rk /fPJ 

Rcccivoblcs S I ,09S s 1.208 
Ungu~r.antttd atim.11ed rc.tidu~ nJun 467 41i 

l ,S62 l,f85 
len: Uncomcd incotnt 4S9 490 
Credit lou •nd orhct oJlOW>IICcs 30 6~ 

finance receivables .. ncr s 1,073 s 1.131 

lnvuttn<'nrs in occurinu, -.hich ore dCSJgnot<d u >Y>Jbble ior 
u lc, lte carried or morkct Ylluc. Any tcsulring unrco.liu:d pn1 or 
loucs. net of opplic>blc dtferr<d income ruu, ate reflected lS > 
compone nt of common shorco-.ncrs' cquiry The 1994 nc< 
unrco.li:r.c:d lon o($64 (net of. d&md ru bcneft: ofS34) :111.! the 
1993 net unrcliud pn of SJS (net of deferred tuu of 519), orr 
mclut.Jcd in common shucawncn' cqtJit)~ 

The 2morriud cou lnd cJrinntcd m:ukct value a( mvc.scmcnu in u:curiucs foUow: 

Drrr•i-nJJ. JfO>i Dffl..WdJ.I,) 

C..u c- c,..,. c-c.,.,.., Ulffr•itvJ u.,.rr:d "'" C rrrutt u.,.,,Mul u.,.,,A..,, F"1' 
M • -rlu.U, Mt.nt.n A.,.., Wr.tu t..uu. (J) 11/w lfll.,lilll c.. ... Uurt S~\.r 

Municip:ol Sl13 s 13 SIOO $742 s Sl s s i9l 
0 1hc-r 6S 10 ss 99 IOJ 

Tout s 178 s lJ S ISS SS41 s ss s SS95 

II)C-"'1,.._1Nrn....,. ......,- » o,,,...., Jl~ , ..... -~I-· U~«:rJi.w-4 .... - ~ . .... ~ oiS• t{Nt " ' 4tfnMII IU buwlt ... IZ.). ~ ...... IJrw (-~· 
"""'"' .... "'N'JW'ftf ~ rs. \ 
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Dtbt Jn:cru: tltts and rr..uur:•1c:S of dcbr lU('I(Iatcd wtth o,scont1nucd opcrlttO"'· lE Dtccmb-rr J 1 fo.low 

I•J«n~ ,,.J,. lfPJ 

Up 10 5'16 s so 
Abo-o't S!lt 10 6'16 s 
Abo•'< 6., 10 7'16 100 
A~ 7'16 10 8'16 7 
Abovc ~•1o'>% 
Abo•·c 9'1o eo IO'lo 61 
A~ I0'10 

Commcm:U P'J'<' nett 

s 223 

AIJoCltc J (rom conu.nu&.n' opc-nno:n • net 

Toc>l 

Ocb1 of Sll'l Jnd 512• >t Dcccmbtr Jl, 1994 >nd 1993, 
rctpC'Ctl\"<iy, wu col!ucnlrta! by tint decdt o( IC\111 on auomrcd 

re:l uutc, auer;nmcnt of renu (rom lrau1, 1nd open tong >nd 

nulllgtmcnl "bf<cm<nls 

,..,,..,.,.! l~t•tr,mrnll w ull Olf· BIIInurt Sbnl Crrtlt'I/Urlt .. 

l"m•~tll•l C••r•ntrtJ The compmy rc-tJJncd ccn:un rllilu an auct· 
b..:l..cd obi•~horu .clued 10 the commcrd;aJ rc~ CJI~IC pon(olio.­

Thc f'OnCIJUI :amounn IOJUrcd on lh< >UCI·b>chd illld IToUOoeep:oJ 

obi 1;2110<1\ (oi)o.. The 199ol >..-nr> do not endude 1hc lin•nCI.lJ 

s;u:onnocu foe fS.o\, whr<h 11 now ><:coun1cd for under 1hc equory 

mer hod 

"-t-L. ui (I} /tt~o•Ntf.-lf1/ 

o.u..- JI. Dnr- Hr ) l 

T, . .. ,, ,,,., .... _..... "fl IHJ IH• IHJ 

0 ro S \'un s S40 s S.9SS s 1.888 
s 1010 run f37 l,OSO 2,771 
10 eo IS Yun 391 1,186 2,176 
IS 10 20 \'em S9l 2,346 
lO:w>d Abo.t 2,501 4,606 

Toea! s 1.<168 S 12.J8S s 13.787 

CIJ uu... . .......,. t...,.,...,,_..,.JU.Jso. 4ttJ ............. ,ls ., .. _._.... 
~-sttJ 

ll~ ......,.,..; .. ....,~f!ISS.J1•""1"l ~NI(Jwck•il :11.t 
-.......H.w.r-- • t MJ 

,\(4J•nJw' T.u. -.. -
1190 119" /991 /,, n,,u!J,.. ,.-., ; ;: 

s s s s s s s 55 s ---

s 

10 IS -
S• 15• : .. 

s s 17 =~ 
3S ISO • IS9 :e-

•S s II• ·--0 

29 29 --

40 s 117 s 34 s IS' s 9 s;:; ! ,C :: 

;u; .c:: 
s 1.:s; S I • ; . 

The prinCip>l amoun1 of on,. red oblobJUOru .n :h< ""·"'' ·: 
port{o4o, net of amounts redcd, end ode 1hc foUow.n;; "1"'' a1 ou .:· 

f)n,,;.,, JJ. 
TffHJI~-

Cenct>l oblos>ooon 
Tu-buked re•"<nuc 
Howins rcvcnu.t 
MunlC'tp~ u u hry rc,"t'nuc 

Hca.hh c:art revenue 
Tunsporuuon tt'\cnuc 
Other 

Total 

,,.. 
s 

r<-

J,.;s· 
2.9:. 
t.s-. 
1. ~c-: 
J.,j9 · 
it .. 

!,6j ,. 

Conccntt2taon• ol coU.u culluoultc..J w.rh '"Jure:: J.uc:-b.:..,.,_. .. .: 

oblog>roon>. net ~f •moun I\ ceded. 1oUo" 

Dn••#nJ J, 
T/1' <{C.IW,..I 

Rc,denu:tl mong>g<t 
Consumer n::CCI\"2.bk 

ScC\Jnfic:S! 
1 

Co•ocrnmcn: dcb1 
Non·govunmcnt 1.ecuntics 

Commercw mong>gu: 
Commcro.V real csurc 
Cctpontc >ecuo<d 

ln•-c>lor-ownc:d "uLrv lint 
mon;;>gc bond. 

Otha :uue-bW:ed 

To1:rl 

s 
,,., 

SJO 
888 

so 
S 1,<16S 

J"' 
s J.s7.: 

l."• l 

2.039 
1,709 

809 
I,OlS 

ii~ 

"" ·--
s ll.J!E 
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(),~J/, ;/i/tlitiOIItll FinlltUiRIInformollou lnformuaon (.;:.~US \V(ST 

Firuncul SctYittl Inc.,> member of rhc duconr~nucd scgmcnr, follow•· s_.,..w"ui F,-JUU/ ltwtJ•M~ 1,1 

r-£u."o,,...., JJ. Ncr tin.ancc rccanb!a s 981 

! ......... uv~ Ofn-1••t h.J.. 

R<V<nucs 
Income Uc:fon: p>rtnrauppon 

.lnJ 10( 011\C ~~~ 

Income bc:fort pmnr suppotr 
t\cr mcomc 

I~ ltfJ Jtfl 

83 
55 
ss 

Tow :wca 
Toral d.cbr 
Toral liabilirics 
Sh>rt"owncn' cquirv 

18 

1.331 
533 

1,281 
~9 

X 0 ·r 1: I ~ : Q.l' I II I I' II I \' I I :-; ,\ X C.: I,\ I. I> ,\ I',\ Ill ",\ II I) I 1 I ll I 

1'194 

S:aka .nd other rc"' """' 
Income from conunuin& opc:nuonJ before 1ncomc u.xe1 
hK~omc frorn con1inuing opcntions 2nd nc1 income 
E.Jrnlnltt I'C' ct~mmon sh~uc 

1'1?3 
~ •nol r>1hcr rc>'ti\Ua 

lncrunc (knt) (rom COOf lnUinb opcnuons bcfo~ Jnc~ IU.C.J 

lucornt (lou) {rum conunums optnuons 
Net mcomt (!u.s) 
Elrnongs (lou) p.r common slun: from conronuon; opcnroons 
Elrnongs(lou) ptr common s.lurc 

'"' ft~., . ...,..,_, ""'_.. (,.,. teftit _.,.,.,.._,.lftt.ludn Sll C1 0) ,., ~) (., • P" 
... ll'lf uJI .fnn»•I'Wfaffdt,.._ L .AMen 1"4W'f'Oft4.~Wfff Nl lftf ..... 11'1( .... 1 

J'11"'MSitCS04 pn tlwt)IMS41 CS..OtpttWfttWthr uJn.lfutM~tNnJ N~ 
~· w,.,...,..,... ..... ,..,D'I.-, att-4 ~, .... ,...,... ~ f"M'l 
.11101 fllJpu elwwlt. W,..,U .....l. .t. ,......,......_ ......... Md SlOU 04,... Wttl 

._ ,._ •* fll '"'"-•• Nfllt "",.._ ~ 
If') Wf_.~, NltiiCell'lll wun6.tt4., SlOOU.l4ptr .lwtl(,. , ~ nk•4 •• 

d ... !)flu""'"' opt'f'UioOftl """SJO(S.IJ rc• '""')"' .... t:lll) U.flol\pii~INI\1 o/clt\( '") 

•awJ.-1111""'' nn to.. •tdr.dn t mti'\IICNI"'IIC dwp o(StiO U 1 44,., ~) ...... 17" (S U 
t"' "-~ ~ IIOlS Ql pct W..l..-oo _,.,,-.I. w 
~' nlto• *-'nrr4 Urlllh "'* I"J "'*""" ~ ~ .. ....,. '"" 
••" I"J .... 4•••• ..,....,..-........,_...,...,.._,t."wJntiU UJC17 •• ru 
tJwt I'-'"" 4Mc:=**""'' .tST AS~ ;a, .,... 117 (1..0. pu ....,.} ler dw nrl) 

-~---, , )..,_(loulldoJt4oo_4_ .... no1Ui pctohu.l~nsn 
UJ~ P'rohu.ll. '"'w_. __ ...,...... ,_ ,.,_, __ ,.._ 

ll"l.·---~- .... ~ ..... -~ ...... -~"'· 
c.,..:"-"~ 

Ptrn.:trM .. ,;,, .. J 
DrvuJ,,, O..t• 
'ww, hi! .... I 

1994 
First 
Stcond 
Thhd 
Founh 

1993 
tll11 
Second 
Third 
l'ounh 

Fot\1 s.,,., .,.. ... 
tJ••Jt" Q~>4rltr Qwru• 

S2.641 $2,708 S2.:6S 
5n 609 SH 
32• 375 JIB 

0.73 0.83 0.70 

S2.5 10 S2.S41 S2.Sn 
449 •36 (534) 

296 291 (l7S) 
316 159 Cl.HS) 

0.71 070 (090) 
0.76 O.lS (8 SO) 

M•rhl Prvt 

Hit• u.. a-

H 6.2SO S38.SOO $40.750 
43.750 38.250 41.875 
43.125 38.250 38.750 
38.875 34 625 35 625 

$43.675 s;7.7SO $43.625 
•6.000 40.625 45.875 
49 375 44 $00 49.250 
50750 4S 1so 4S 875 

:9~) 

s :.~:: 
!,"9" 

95" 
l.i•S 

49 

Fr.~J· 

Q••Uif• 

Sl.SJ 9 
63S 
409 
O.S9 

S2.666 
394 
264 
264 

0.62 
0.62 

Di•.-•JteiJ 

s 0.535 
0.535 
O.S3S 
0.515 

s o •. n5 
o.sJ; 
0.535 
0.535 
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Executive and S u b s i diary 0 f fi c e r s 

R irhanl D. McCoruu'tl' 

Ch>irmm, President >nd 
Ch1cf Exccutn'C Officer 

.tf G~tryAmtJ' 
Pruident a."ld Chief Excet ti-1: Officer 
US WEST Communic>ttons Croup 

II irhnrd ) . Callnltau' 
U.ccutive Vice PreSident, US \VEST; 
PtcJidcnt, U S WEST I ntc:rrutiarul Uld 
BuStncn Development Group 

Ch•"" M . Lillit ' 
E.•ecuu~ Vier Pn:sident, U S WEST; 
PreSident Uld Ch .. fE.:ecutive Officu, 
U S WEST Oi~nilied Croup 

)nm<1 M . Ostrrho.Jr 
Exceuti\'C V1ec Pro1dent and 
Ch1ef Fin>nci>l Office/ 

Ch•rlrs I? n,, Ill' 
Exccuuv.: Vice Ptestdent, 
Ccnct>l Counsel >nd Scertt>l)' 

C. Stoll MrCidlnu • 
Acung E.:ccun\C Vier President 
Puhltc PoliC)· 

}DIIItl ll. Sttvu• 
ExecutiVe Vice Pn:sidcnt >nd 
Acung Chic£ Hum:~~~ Ruou.rccs Off ccr 

}Uitl T ;lntltnon' 
Vice Pn:si<knt and Trcuu'"r 

Lor~~t G.llub11 ' 
Vice !'resident 
~.Jiry 

}~tJi•b A. StNJoll' 
Vice Pn:Stdent 
Publ•c Rebuom 

II. Laird /Vnll:u 
Vice President 
Feder>! Rilitions 

Thom•s C. Pnrtl11n 
PreSident Uld Ch1cf Exccuuvc Olfu:cr 
US WEST Multimcdl1 Croup 

J•n l'tttrl 
Ch1cf Op<:nung Officer 
US WEST New Vector Croup 

So/omo11 D. Trujillo 
President and Chief Exccuuvc Officer 
US WEST M:ukcnns Ruourtts Croup 

/,,,, ll'illi1unJ 

PreSident 
Corporote Development Divuion 

D .. t r:-: JOf,!J tl· ,· t t II C!T r ••. J.Jt::o ~~~ ,.,,,J ~,II-~ .. ·'·'J •lfirut Iff ,~.,,,u,. 

I ..... .:t.-:.·~1 .... ,, .. ,, 1 .. t~~:., ,.., •r.un""•"'f''l••" l•lftllu.IUIItt :oJhl SlfCITCJ .-~ ~•t.Jtl•• 

Tr f ......... •• <~Itt ,..t ·"••• .. ~ •.• 111 • . .. r••<~tn: •••:"'' ' •. ,,,~ ., 

., ,. • ., •~ · ... ,It ,.,,J, .. , •S" ..... ,~,,, ,,..,.,; t' 

F: • 1'"1: • '':" .,. .::. tlf •• t/or .'U• ' JJI+&, • ', J '• • .1 /1 f 1001 ( .IJ• 1 1 J 
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Shareowner In fo rmari on 

US 11'/.ST Sbnuoumu Su\·ttrJ 

J( you hl\'C quc.suont about )'OUr 
US \VEST ;w:coun1 or need to 
mUe dunsc•. pleu.c write:: 

r., ,f_flfrrtfl '~*''""'""·tr••ufrn. 
tlu u \ u·rrr J.u~u•r , 
I htrttl,ul or t6t "'"14".,. ·, 
,.,,, r.,. JO· K Rrr•": 
US WEST 

P.O. llo• S9lS 
Bouon. ~1A Ol266·89JS 

For ii; ,.,Jrn,f rtlntttJimrnt: 

US WEST 
P.O !loa 8936 
Bouor •. ~ lA 01266·8936 

Shorro'UJuu T•ll·,..ru N11H1IJtrt: 

For informluon or •nquiritl. 
nil J.BOO·S37· U222. r"Or rcconkd 
mtUJi,"tt. :about the compl.n,.; 
a(CIYifleJ,UJi l·SQQ~-49·0000 

Sh.utooo·ncn nllmg (rom AWJu. 
H>...,i 0< ouuidc rhc Unurd 
StltcJ.. pltuc cill coU:-u: 
O.SOs-989-2004 

SlutttO:JJflrr J,, vrumntl Pl• tt 
Sh.trcO\wt~,en a.n mnvac c.har 
dr\'lckndr .>nd/or mw op<IOrW 
P'!'"'<"" for • (u o( S I 00 pcr 
aaDUnt. pe-r Cf'lUtU ContX1 
U SWESTSiwcown"' Sc"-icu 
fat e-nrollment •nformariol\. 

0 Pnnt<d on recycled potp<L 

l::'lpt('n/ 01'\tllltnil 
RaorJ /)~tfll 
Apnl19. J99S 
JuJr 20. 1995 
October 20, 1995 
jll\u•ry 19, 1996 

E..·p.utol D1 vi~tw,l 

P•J"''"' D"'" 
M•y I. 1995 
llugu11 L 19~S 
Novcmb<r 1. 1995 
Fcbl\ury 1. 1996 

linn Hill 1\/ulut.( 

1nc l.nnu:.f ln«nng cf share· 

owncn woll b< IKld >I 10 > rn. 
F'rid>y, M>r S, 199$," rhc 
8oi..c Ccn1rc. &SO \\'c:u F1Mt Stn.<t.. 
80<><. Jd.oho SJ 702. 
A .,gnocr w•ll be 111hc m<tllng 10 
u''" 1h.c hc.,nng tmp.Lltcd 

St•rl L "h•"S' 14"" "l' 
U S W[ST common uoclt iJ lnred 

on the New \'otk. P.af><, Lcndon. 
ZW'ch. Duel CcOIC">, Ammrd.m 
Md Toh-o •rock caclungu 
US IV£ST'• rid= f}"'''>ol i• 
"USW," uxl the comp"'Y" liucd 
in """'P' P'' •rock r>ble. under 
US Wl:ST' 

c.,.,.,.,,, lluJf~i•rttn 
US IV£ST Inc. 
7800 WI O:clurd Ro.d 
P.O Bo• 6508 
En~tl.--od. CO SOI5S-6SOB 
300· i9J.OSOO 

C 1995 US \V£ST Inc. 
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G. II . (Jrrry) Parrick 
8 Red T01.1l Orwe. H1&t>I1Jlds RaJidl. Coloudo 80126 

Home JOl 791·1 4S9 Wort 303 <l6S·9260 

199S 10 Pruml Pr1 ldrQ! • 'NU'BPR!£1': 'lmxorklno Srrykts. (!Slt'EST 

1994 to 199S 

1991 10 I 99-1 

198910 J991 

198710 1989 

198Sto 1987 

1984101985 

2184 10 7/84 

198210 1984 

1981 10 1982 

1980101981 

1977101980 

19741.0 1977 

1969101974 

1968 tD 1969 

196610 1968 

Educ:~rion : 

Ful, P&L respons1b1li1y for~ penon network tntcgrauon bw1nas. 

Ylrc Pm!drm, Cb!rC Mnrkrrlno OOOccc. 'NTfR I'RIH:' Nclwpck!nv Srryir('l: 
US WEST, Add111on•l responubilu y of supeno111on of 1irnc Wuncr ud other J~101 
VtniUits 111 n>uonal !NTERPRISE l'lti"Oc~.ng Services busint.ss 10 be launched In 
1995. 1994 Ult.s of S 1~3.4 m111iOD lD 14 SUIC USWE5T lc:nilory. 

Yirc CcnidcnL Cuupmcc Sglurloo\ • Adynnrtd Commuoicndgns Scrykts ! ACSJ; 
USII'£ST, Rcsponublc for Mukcl Su~1cgy, Produtl O.vclopmem. and S~es of dau 
applicallllns in new busine.ss lllll!. Introduced LAN ln!A:gr~uon Applicllion. lhtee {ul 
pacltttnruport projum and join! mJUkclcd products from !if1cco comp111ia including 
Cisco. Novell. Synoplics. 3Com. Mo1orol a. Netframe lll\d Compu!A:rvision in 14 Sl1lt 
region •n 1992. A" t.rdcd USII'ElTCb•irman's i\wllld for M:ukeling E•ccllmcc 111 
1992. lnlem:llly acl.no..,lcdgcd u most succcSiful sW1 UJI since divcstiiW'<'. cuemally 
u mosl succe.nful RSOC cn1cnng Ncl ... ork lmrgnuon bu>meu . Creucd SS m1llion in 
IOU! bookmgs in 199l>nd S63 m1llion "' 1993. tile first full c:llcnd.u yeu or ulc.s . 

Gcnrr;at M annecr. 03!il Communicoljons Grnun: r:.c iflc OtU 
lmuauon of and lull P&L ruponub1hty lor >llll<!;IC hu\lness unll selling dau u:uupon 
and UN producu to busmcn m:ukca: S340M uuung tr>nJI>on rcV<nuc sue= 
latgctcd for 30\L IDCICUC Ovct (ive y<JUS, 
As•<b!on! Yirc Preidrn r. 'larkr[ A\>mmrnl & f'lnnojog; Pacific Bell 
OuectJon o! muket wa~cgy. ICSCilleh and compeuuvc assessment. Ouec!A:d prcpu•tion of 
1987. 1988. 1989 Mukc1 Plans: Supcmscd 135 Man3gert, budget of $19M. 

A«isttln l Yirc Prc,jdcnr. Nor DaJSiD"$ Dcxclopmcnl: Pacific Dt U 
OirtcLOn or produCI man3gcm<nt. development. and SUilltj;lC llhancu. Supervised 180 
managcmem employct.s rc.sponuble for • bustncss muket revenue sueun of Sl Dillion . 
M ari'Jcrlnr lt:lpngrrr. Bnr Area Gcnrral nu,jn r)!j; P<1cific OtU 
Directed 190 penon nics fon:c 1C$pOnstble IO< S 107M rcvcruc mum from 6.000 business 
accounu: incrascd revenues 3'1. for lllc yeu. ~tvemns ~ yeu dcchnc. 

Stnnfprd S!o.a fr!!0,. (uc rduc;u!on l 

Dirislon Sraa Manager. Orggohnt!pnpl S tudjcs; racine Urll 
Dirtci.Cd wk fOfet 11udy of Comp•ny organu.auon:ll suucturc md prod~:::d full Paci!ic 
Bell mnu:ll buslllCSS plan while >cNtng on l'tcSJdcnt's suiT. 
Oil ,;on StolT Man1err. ' l ukrfloe Oprro!lons; PacifiC Trlrphonc 
Oi1tc1cd and implmenlcd d1vts1i1wt for !he 14.000 penon Mukeung orga.nll .. lUon: 
Provldcd l;ugt sale projca managcmen110 acromplish 1400 lep:uale lulu. 

Dlrbion Starr Man•w. Dusinm Sec rice Crorco: Ca d foe Ttlcpbooc 
Duccttd mSidt scMcc supporL lmplemen!A:d 11rtler syJitms CJcdi!A:d "'ith NPV ol S 106M 
ova 7 ycus. lnacascd Com Key sAle. from 1.700 m 1981 to 26.000 systems Ul 1982. 

p jsrria Manager. S3n Eranrj$ro f1 nanrhl Dud or« l nstt:tllillinn. Pacific Teltpboot 
Supervised 300 buSIDUI l)ll<m IDSUIIers Jcrvmg n Fonunc ~00 he~qu:&.ncrcd KCOWIU. 

DJ,rr irl StgU \1 gnnrrr. flu.;jnns Scojrc Ceo lee; P•cific Ttltp')oot 
Pl~mg. mrlllod> .v;d pracucc:s for 4,000 penon •n11de ulu &. scrvoct loru:. 

Sales Manaocr, M~jgr AtrQupt<, P1cific Tclrpbooc 

Acmup[ Egru!lrt, Maior Aqgun fs, Pacific Telephonr 

Prnidrnr. Vrnur,lnc. 

Prtsjdrnt. Campalcn Associates. Inc. 

Allred P. Slooo fr llow: Sian lord Uoh·crsily, 19U· I985 
M.utcrs i.D 1\haa~cmcnt Sdrnrc1 Slaolord Un~>r"otr 198S 
California S llltt Ual•.,~ily Nonnrldkt. 1967·1%9 
A..-iatt uf AilS. l.u• An;:du Vullry Cuii•R•· 19C>6 
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JERI WAIT 

Vice President - General Mana~er National Expa nsion 
U S WEST !NTERPRISE America, Inc. 

Profe)siongi Experience 

U S WEST INU:RPRISE Americ:u.J.nt, 

Vlrc f'rcs ldcni·Gcncrnl Mnnugc r l '.l'.l!i· l' n •wnl 

Lead I he cffon to cxp;~nd 1NTERPRISE\ prc-cncc out,td~ o f the 1·1· \lalc 
ll S WEST reg ton. Rc~pon~ihlc for: t(lcnltlytnj.: amt ncgo11:11ing hu\inc" n.:l.tllun,htp' 111 
nl.lrl.c:h idc:nulic:d for c:xp.tn\mn, hu,tnc" c.1-c Jnclupmcnt •• md gcncr.tltn.m.o._:cu•cut tm th:'(' 
new 1NTERPRISE matkch 

US Wfo:ST Communkat joo \ , In t. 

Vice Prl-sldcnt Snlcs • Mujor St•c tur 
Jlu.,inc:..~ & Gov~rnmcnt Sen Icc' 

Dm:ct \Otic' channel ~pon,ihk fur S-170 uullnon tlull.~r rc,cnuc '11.:.11n fur 1.111''' hu'""'" 
Cll\ltuncr~. The~ CU.\Iillncr' ;ort• prun;oroly hll.'.tl<'tllhruughn.nlhc 1-1 wc,l<'lll .111d noul \\C\ICIII 
''ale' lcrritnry. 

Dk t•clor Sulc~> nnd Scn•irt• 
ll u, int"-~ & G twrrnmenl Scr viro•' 

199,\ -1')')2 

lh''fl(lll\thtliliC' mcludcd dorn'lllt j.: .o ,,,~.:, .u11t t•npnccnng 1ca111 In \Ctl vllln:. tl.ol,o .omllln.t)!C 
"-'I\ l(l'\ CUIIIIIIUOIC;JlJUI1\ prt'UUl 1\ 1CI hU\111C'' \:11\IIIIOCr'>. 1\CCOUrll.ihlc f111 prof II .111d lm\, 
'l!r\'ll'C quJiily Jnd CC\Cnuc pmdUl' lllln lur Orcgnn Jnd Soolh\\C\1 w a,lun •;li)ll 

Oir cctur Market/Product Support 
Gcl\~rnm~nl und Educal innl\lurk~l lln il 

I 'JIJO-IIJCJ I 

Rc'llClll\lhth', included don c:ung pwc.lucl m.tnJgcmc:nt .uod m.u'l-c:t pl.tnnlllj.: ·"'"tile' lm 
Government and education Scrv1cc~ 'I hi' tncludcd dcvclopmg :mtl unplculcnlut.,: 11t.tr\c1 .md 
pmduc1 'tr:ucgtc>. The po'1110n dm:c1cd rn.trl..cl rc:,c::udl. ~'.c"cd m.trl..ct 11ppotltmllic"' · 
dcvclnpcd nnd delivered new pmducl :tpphc:nutn' '" wc:ll J' life cydc proc.luctm.m.tgcrncnl 
Hc~llClll~lhthlic~ abo included rn:mngtng adwr1 o ~ing, puhlic rclalionb, spcclill cvcul,, vcmlot 
rclnllon~hip,, puhhc policy and \c rvtcc a'wi.IIKc. II \Uppc>rtcd a S:\00 nul hun rc\'cuuc 'lrc:om 
ucm.;~ 14 wcMcrn ~talc~. 

l>lrt•cln r Sules I IJIIY- IIJIJU 
c;cl\cr11111l'111 und Educu liun J\CCCIUIII\ 

Dtrcclcd J 'ale\ team to -.ell conunuutC.IIIetli' ..en KC' 111 larj.:c j.:CIH'rnmt•nl .ond c·.Ju, ·'""" 
.o,cnunl' 10 Oregon .tnd \\-'a,hmghon I ul.tlll'\<'IIUC' fur I'III'J c•~c<,.lt•d St~ll\ 1 
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.JEIH WAIT 

Oirl'clor Markel Planning 19118·19X9 
Go,•c rnmcnl a nd Educalion Markel Unil 
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PROFESSIONAL 
EXPERIENCE 

EDUCATION 

Grant Graham 
Dierctor Operation a Integration/Program Managet 

Director Operations Integration/Program Manager· INTER PRISE Networking Servt DiVISIOn of uS WEST Communtcai!Ons. M inneapolis. MN (Jan:Jary 1994 ·Pro sent) Responsible for all aspects ol operational devolopmeol and •mplemenlatlon lor multi;:te market expansiOn uuunuves for INTERPRISE Networking ServiCes. Ouues include: managtng the develOpment ol service delivery and management strategies l or products seMCes. working wtth INTERPRISE panners to lnlegrate operations. and developlllg ar lmplemennng b~hng capabllrttes to suppon business lnlttawes AdditiOnal responsib1hlle Include directing lield operations for 40+ planned markets. 

Monoger Customer Service Canter ·INTERPRtSE Networking Servlcos DrVI$1011 of US WEST Communrc.ltions, M inneapolis, MN {August 1993 ·January 199~ Managed a team of 30 Individuals rosponstblo for tho service delivery ol INTERPRISE products and sorvlco& over o 14-stato territory. RospOnsiblhUos ol team tndudod servi<:( order provts&Onlng, coord•natlng serviCO acuvatlon, acttvatrng billing, and handling custo:t lnqumes. CoordJnaled the dtsposnioo ol a S7M backlog ol sales orders which cootnbute entltiOS ablltty 10 achlovo flnancuu objectives. 

Finance Manager· INTER PRISE Networking Services 
DIVIsion of US WEST Communrcatrons. Minneapolis, MN (November I 991 · July I 993) Served as linancral counsel for S70M corporate program. Responstbllthes included anal, ol l onanc;aJ lnformat10:1 to assess. tnterpret and prediCt busonoss pcr1ormanco. Spectltc anatysos conststed ol dtstnbulron channel analysis, Slllcs compont~ahon dovolopmenl. dovolopong tnlcmat controls, and supponlng now cap11n! Investment uu1la1lves tncludong busmoss case aeveiOpmenc nnd ovalualton. 

Monogar • Financial Anolyala 
US WEST Ccmmunx:.rJtrons. IA.nooapobs. MN (Augusr 1991 • Octobot 1991) Provided llllallCial il!UllySts supp0t1 to S 130M subsldJaty. Evalualed !inaroc.al and opor11honal rosulls and made rocommondauons lor Improving business per1ormance. 

Manager • Business Case Analyala 
U S WEST Communrcarrons. M1nnoapofls, MN (March 1991 • July 199 1) Performed fonanoal analysts ol SIB+ program port1ol10 In suppon ol Slralcgy and develOpment organ~wuon wllhtn U S WEST CommuniCallons. Provtdl!d ltnancoal recommendnuons lor resource allocallon procoss to opumue corporalo •nvoslmenl. 
Financial Analyst 
US VIESTCommunrcmrons. Mmnoapolts. MN (Juno 1988 • February 1991) AssosUld in lhn management of lhe long rang~ financial plannong process tor U S WEST Commun~C<Jtl()ns. Dutoes tncluded thO coUectoon and control ol plannrng assumpuons ano sub1ect manor expon forecasts: coordtnahon and tn!ograt10n ol Onltly forecasls: fonancoal annlysos oncludtng nsk. :senstllvoty and shareholder value analysts: producllon and presontauon matonals for upp<'f manogomonl. U S Wcsl lfiC.: and other spcctal pro1octs 

Master ol Business Administration 
Umvorstly ol Mtnnesota, M•nneapolis, MN MaJOr: Finance & Markel .. ,g. 1992 

Bacholor ol Sclonco In Business 
Untvorstry ol l.l•nnosota. J..l,nnonoohs. MN Empt•asts Finance. t 9BO 
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