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TC99-015 
RECEIVED 
FEB , c; 1999 

SOUTH DAKOTA PUBUC 
UTILITIES COMMISSION 

Fcbru&I)' 12, 1999 

VIA OVERNIGHT DEL, VERY 

William Bullmd, Executive Director 
Somh DaltOla Public Utilities Commission 
500 E. CapilOI Ave. 
Stare Capitol Building. Finl F1oof' 
Pic:m:, Sowb Dakota 51501 

Re: Application or Lml J Communic.atiom. LLC. 

Dear Mr. Bullud: 

Enclosed for filing on behalf of Lev~' 3 Comm1mications. LLC (Mlevcl Jj arc an original 
111d lal (I 0) copies of LcvcJ J's IIJJPlication for a Certifieste of Auth ... 'i:y to Provide Switched md 
Dedicated. Resold and Facilities Based Local Exchange and lntcrcxchmlgc Tcleoommwliatiom 
Service, in SoUlh Dakota. Also, please find enclosed a chcclc for $250, made payable IO the Soulb 
Dakota Public Utilities Coouniuion. ID cova- the requisite filing fee. 

Please date-stamp the enclosed cx!rll copy of this letter and return it in tbc self-addressed, 
po,slappaid cave lope att.iched. Shouk' )'OU have any questions cooceming this filing. please do not 
hcsi late IO contact the undersigned. 

Foc:Josun: 

cc: Sue E. Wciskc 
Abby Jensen 

Thomas C. Stortz 
Senior Vice Prcsidco1., Gcncnl Counsel. and Seaecmy 
Level 3 Conummications. LLC 

Lnd 3 co--1 ••'io11111111.• U.C 1450 hlfllliu: Drive Loul .. lllc. CO 80027 
www.Lndl.aim 



TC 99-015 
BEFORE THE 

SOUTH DAKOTA PUBLIC UTILITIES COMMISSION 

In the Maner of the Application of 

IAvd 3 Communkltions, LLC 

a. Ccrtifiale of Autbority to Provide 
Switched a.nd DediCllted, Resold QDCf 
F acllities-Ba.,e.J Local Exchange 
and lniercxchange Intrastate 
T deo mmnmications Services 

RECEIVED 

FEB 1 ,; 1999 
SOUTH DAKOTA PUBLIC 
UTILITIES COMMJSSIO..N 

PUC Docket No. __ _ 

APPLICATION FQR CERTIFICATE OF AVDJQBDY 

Level 3 Communications, LLC ("Level r or" Applicant"). hereby submits its AppliQtion 

for a Cc:rtifi<:IIC of Alllhority IO provide swilclicd QDCf dedicated, resold a.nd f.acililics-based local 

exchange and inlerexcbange tdccommunications services pursuant IO Section 49-31-3 of the South 

DakoCa Codified Laws and the Rules of the Public Utilities Commission. 

In support of its application fut-a certi.ficate ofll.Ulbority, pursuant to Scetion 20:10:24:02 

(lmacxchange) and Section 20:10:32:03 (Loca.J ExchAoge) of the Telccommunicatioos Service 

Rules, Level 3 provides the following iofonnntion: 

1. 2Q: JQ:24;Q2CD IQd 20:JQ:32;030), Nmne, Addn;s.,, IQd Telephone Nmnbcr of 

Appljcagt. Applicant's legal name is Level 3 Communlcations, LLC. Level 3 is a limited liability 

r.ompaiy and maiotain• its principal place of business a.1: 

1450 Infio.ice Drive 
Louisville, Colonldo 80027 
Tek:--.booc: (303) 926-3000 
Facsunilc: (303) 926-3400 



Correspondence or communications pcruirung to this applicalion should be dircc1od to: 

Sue E. Wciskc 
fl'IISCf, Stsykcr, Vaughn. Meuscy, Olson, Boyer&. Bloch, P.C. 
7Sn W. 103rd Ave. 
Wcsuninstcr, Colorado 80021 
TcJcphooc::(303)63S-.S904 
Facsimile: (303) 63S-696S 
Electronic Mail: suc.wciskc@kve13.com 

2. 20; I 0:32;03f2). Name and Aclclrw of ffGb Member. Level 3 Communications, 

LLC is wboUy owned by its member oompilDy, PKS information S)'5tCmS. The address of PKS 

lnfoanation Systems is: 

PKS lnfonnation Services, Inc. 
13710 FN8 Parkway, Suite400 
Orruiha, Nebraska 68154 

3. 20:10:24·02'2> and 20:J0;32:03CJ), Name under whjch 1PP1icw will provjdc 

sqyiog, Level 3 wiU provide services under its legal name, Lcvc1 3 Communications, LLC 

4. 20; !0:2;4;02£3> and 20:10;32:03<4}. Legal Onmnjzption. 

a. 2Q:I0;24:Q2Q)(al aod 20;I0:32:03{4)(c}and<d}. State oforganization, 4erc, 

or orppiptjon. and authority w trao2£l bysjngs jn South DaJcom, Applic:a.nt is a limited 

lilbility company orgi.,niz.cd under the laws of Oel11w.ue on December I, 1997. and is 

qualified to do business in South Dakota. A copy of Level 3's Certifica.tc offonnation is 

anacbcd hereto as Exhibit I, and a Ccrtific:atc of Authority to transact business in SoUlh 

Dakoia from the Sccrewy of Sta.le is a1111:bed as Exhibit 2. 

-2 · 



b. 2Q:JQ:24:02Q)(b) nod 20:JQ:32:Q3l4Xal, Location of Pripcjpal om~ iu 

South PJkoSO and RcgisJqcd AgcnJ, Applicant docs not currently have an office within 

South Dakota. Level J's registered agent in Soulh Oakolll is: 

CT Corporation System 
319 S. Coteau SL 
Pierre, South Dakolll S7SOI 

c. 2Q;IQ:24:02QXc) and 20:10:32:Q3C4Xbl, QwncabiP and MOMRgncnt 

fntm:st I EavilY Ownca of Twenty Peroeot or More of the Bu.'llQC55. As a limited liability 

company, Level 3 is owned by its member company, PKS lnfonDlllion ~ices, lnc. PXS 

lnfonnstioo Services, Inc., is the sole member company of Level 3. PKS lnfonnatioo 

Saviccs. Inc. is. in tum. wboUy owned by Level 3 Communications, Inc. 

The names. addresses and telepbo.nc numbers of Level 3 's officers arc as follows: 

James Q. Crowe 
R. Dou~ Bradbury 

Kevin J. O'Hara 
Thomas C. Stortz 
Daniel Cmuso 
Michael Frank 
Mib:Jooes 
Neil J. Eckstein 

Matthew J. Johnson 

The managers of Level 3 are: 

President, Chief Executive Offict:r 
Executive Vice President, ChiefFioancial Offict:r and 
Treasurer 
Executive Vice President 
Senior Vice~ Gcoeral Counsel and Secretary 
Senior Vice President 
Senior Vice President 
Senior Vice President and Chief Information Officu 
Vice President, AssistAnt Genc:raJ Counsel and 
Assis!llllt Secreta.ry 
Vice: President and Assistant Secreta.ry 

James Q. Crowe 
R. Douglas Bradbury 
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Mr. Crowe, Mr. Frank and Mr. Johnson may be reached at ihc following addrcs.,: 

Level 3 Communications, LLC 
3555 Farnam SL 
Omaha, Nebraska 68131 
Telephone: (402) 536-3624 
Facsimile: (402) 536-3645 

Mr. Bradbury, Mr. Caruso, Mr. Eckstein, Mr. Jones, Mr. O'Hara, and Mr. Stor1Z may be 
reached at the following address: 

Level 3 Communications, LLC 
14SO Infinite Drive 
Louisville, Colorado 80027 
·tclcphooe: (303) 926-3000 
facsimile: (303) 926-3400 

5. 20: I 0:32:0JC9Xal Ed1JS11tion and Experience of Management Pmonod, Level 3 is 

mwgcrially and technically qualified lo providercscldand facilities-based local and intc:rexchange 

telttornlDIIDialtioos services in South Dakota. Lcvd 3 's officers are well qualified 10 eitecute its: 

business pbn. to provide ii, proposed tclecommuniCJllions services and to operate and maintnin 

Level 3'sf.ac:iliticsovcrwhicbsuchscrviccswill bcdcp.loyed. Lcvcl3'smanagcmcol tcam bas over 

forty years of cicpcricnce in the telecommunications industry. Descriptions of the extensive: 

ldecommunications and managerial cicpc.;cnce of Level 3's key penonncl arc attm:hcd bemo as. 

Exin"bil 3. 

6. 20:10:24:02(4). Parmmrup lnfomuujon. Applicant is not a partnership. 

7. 20: I 0:24:020 Q). Cum;nt Authori1Y Jo Proyjde Sqyjce. 20: J Q:32:QJCS) Applis:ant's 

Expqjs;ncc. and 20: IQ:32:030 Zl Sta1c:s Whgc Applicant js Ccni6cd. Level 3 has not previously 

provided tclccomm.unications servioc in the State of South Dakola. w-el 3 recent! y began offering 

PrivalcLlnc.. Managed Modcm,andTclcphony and Web Collocation services in ccrtnmmetropolitan 
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mmtccts in the swes of California. Colorado, Connecticut. the District of ColW11bia, Illinois. 

Michigan. Texas. and Washington. Within the past yellr, Level 3 1w obtained BUthori.zntioo to 

povidc loc:al cxdwogc and intcmu:hangc telecommunications service in the Sillies of California. 

Colaiado, Caiocctiatt. Dclaw:uc, the District of Columbia. Florida, Georgia, Idaho, Illinois, 

focfiwp Kmt11 •r. Maryland., Massachusetts, Mi.chigan. Nebraska. l''evada, New Hampshire, New 

Seney, New Yoit, Ohio, Oregon. Pennsylvania., Rhode Island, South Carolina, Tennessee. Texas. 

Virginia, Washington. aod Wyoming. In addition. ~'Cl 3 has pending applications for autbocity 

MiYnY:,oea., Mississippi. Nonh Carolina,, Utah, Vermont and Wisconsin. Level 3 bas noc bcco 

rcfu,cd cc:rtific:alion in any Slate, nor has it boo a permit. license. or certificate revoked by IIIJ)' S1lllC. 

Lcvd 3 is in good standing with all appropril!te rcgultllory agencies 111 the swcs where it is certified. 

8. 2Q:10:J2:03C6), Names and Addn:sscs ofApplican1's Affiliates. Sub,vdiprics. Msl 

PlgqJt QrpnjpliQM, Level 3 is owned by iis member company, PKS Information Scrvices, lnc. 

PKS l.nformatioo Services, lnc., is the sotc member company ofLevel 3. PKS lnfonnationScrviccs. 

lnc. is, in tum, wboUy owned by Level 3 Communications. Inc. 

PKS lnformation Services, lnc. 
13710 FNB Parlcway, Suite 400 
Omaha, Nebraska 681 S4 

Level 3 Communications. Inc. 
3SSS Farnam Stn:ee 
Omaha, Nebraska 68131 

Lcvd 3 bas ooc subsidiuy company. Level 3 lntematiooal. 

Lcvd 3 lw.marlooal. lnc. 
6 Sn.Imm Strcc1 
LQOdoo, Englaod El 8EE 
United Kingdom 

. s. 



9. 20:IQ:24;02ID Proposed Sm:i<?es and 20:10:32:030 List and Specjf1d)escripcion 

of Sgyjscs and Means by which Sgyiccs wjU be Provjdcd, Level 3 Sttk.s authority 10 provide all 

forms of facilities-based 111d resold local exchange services. which will al.low its CUSIOmCrS to 

origjnalc and tmnina1e local cal Is to odia tUSIOmC:l'S scrvcd by Level 3 as well as customers scrvcd 

by all ochtt a1llhori7.cd local exchange carrien. Level 3 will also provide switched access services 

to in.la'CXdrmgc carrias, "'llich will allow Lcvd 3 's custornm to originale and taminale inttasUtC 

and interstate calls to and from customers of all intero:changc cmricrs. 

Exchange xrvices ~ill mdudc. bul will DOC be limited to. the following: (i) local exchange 

access services to single-line and multi-line customm (mcluding basic access lines, di:nlct inward­

outward PBX uunk service. Centrex SCMCCS. and ISDN); (ii) local exchange usage services to 

CUSIOmCn of~~ 3 • s uxl-uscr access line services; and (iii) switched and special carria 11CCCSS 

sernc:cs to other common carriers. Level 3 intends to offer both inbound lll'ld outbound intraLA TA 

sc:rvicts. This will be accomplished lhrough a combination of its own facilities and throuah the 

resale of the facilities of purdiaxd and leased assets. 

Level 3 also intends to offer i.ntnslate intcrcxchangc services to and from all points within 

South Ouoca. iocludmg. but noc limited to, dircd~ ('"I+") service. and inbound and outboulld 

intraLA TA services. This will be ruxomplishcd through a combination of its own facilities and 

lhrough the resale of the facili1ics of other a:rtificaicd carriers. Applicant's services '"'ill be 

available on a full-time basis-24 hours a day, seven days a week. 

L 20: 10;32,-oma> Ctm::, o(Cu;sl,omm, u 'Cl 3 will initially target business 

CUSIOala'S. fa"CllOJally, Lcvd 3 may offer residential service. 

- 6-



b. 20: I0:32:03(7}(b) Time-Frame for Provjsion of Sgvicc. Level 3 plans 10 

begin offering Long DiS1ancc services in the Swe of South Dakota by fourth quarter 1999. 

c. 20:10;24:02(6), Faciliti~ ro 'be u.'ICd to provide service and 20:10:32:03./7)(c) 

Dcsqjption of Facjlities{including underlying carrier's}. Initially, Level 3 will 

provide rt:SOld services to its customcni, but ultimately will provide services over its own 

facilities. Level 3 will install smtc-of-the-an telecommunications equipment and collSlnlct 

fiber-optic network infrastructure, which will be able to provide trunking facilities to the 

incumbent local exchange carrier ("ILEC~) and/or one or more competiti vc local carriers 

("Cl.EC! '). The fiber-optic nctworlc infrastructure will be able to connect Level J's oetwodc 

to major ILEC ccrurnJ offices nnd CUStomcrs 'in the central business district and outlying amis 

of business concen1mtions in each marltet. Level 3 's network will also be able to conocct 

to an lLEC tandem switch and cenain DCC points of prcsc:oce t'POPs"). Level J will deploy 

sta1e-<>f-tbe-11I1 tranSmission 8lld multiplacr equipment in each of the IT.EC central offices 

in which it is collocated. As each customer is obtained, service will be provisioned eilher 

on Level J 's own ioremal fiber-optic network or by leasing unbundled loops to olher 

f11eilities (e.g., Tis) from the fLEC to connect the end user to Level J 's network. Level 3 

will also provide around-the-clock network monitoring and customer scrvioc: cc:nters. 

d.. 20: I 0:32:03l7}(d). Cigml Nature of Sgvi,;c Authority Rcg11swl, By this 

application, Level 3 is seeking authority to provide inll'3.Sllltc intercxcbangc, exchange 

access. and local exchange telecommunication service . 

. 7. 



Io. 20: I 0:24:02/7) and 20: I 0:32:03:{Sl. Geographic area to be scrycd. Level 3 seeks 

authority to provide: its proposed intercxchangc services to and from all points within South Dakota. 

l..c\--cl 3 may be prohibited from serving those rum! an:as that an: served by providers that have !been 

granted a suspension and/oc modification under Section 25 I (1)(2) ofTA-96. While Level 3 willl oot 

be able to serve all areas within the sune immediately upon authorization. it is in the public iulacst 

io s,mu broad oc:rtification in order that the bmcfits of competitive tdccommunicatioas scrviccs 

might be brought to all ueas of the swe and to consavt Commission rCSOWtCS which would 

otherwise be expended if additional proceedings ,,,ere required merely to consider cxpansiOlll of a 

more limited authorization. Level 3 will initially provide local exchange SCfVioe in the exchange 

wrcas of US WEST and therefore. requests a waiver of the local exchange mzp requirement 

11. 20: I 0:32:030 Ol CU5tomer Access to 911. Operator Sgyises, lntmxchan&e Sro?c:cs 

Directory Assjstrulce and Telecommunications Relay Sgvjcc. Initially, Level 3 will provide resold 

s.avices to its Clb"'tomers, but ultimately will provide ~ices over its own facilities. During the 

initial plwc of Level 3's operations in South Dakota. Level 3's cUSlomcrs will continue to remain 

on the ll.EC network and continue to have "'911" and "0-dialcd" c:mcrgcncy calls dircctcd toll.EC 

Public Safety Answering Points (PSAP). and access to operator services and directory nssistance, 

via lhc lLEC nctworir.. A.s facilities arc constructod.. however. and Level 3 customers may be 

tnnSitioncd to service that is dcliva'cd over Level 3's facilities. customers also may 8C<lcss these 

saviccs via Level 3 's nctWOrk. wl!icli .,..;u bc i11ttreonnected with the public switched telephone 

llllltWO!t. 

12. 20:10:24:02<8} and 20:10:32:030 J-13}. Financial Qualifications. lntqtOMCgjon 

.~ and Tariffs, Level 3 is financially qualified to provide local exchange tclccommuni-

- 8-



cations sctViccs in South Dakota. In particular, Level 3 has DCCC$$ to the financing and capital 

occ,essary to conduct its ~leconununications open.lions as specified in this appliarion. As a start-up 

company. Level 3 v.ill rely on the fm:incial resources of Level 3 Communications. Inc, its COfJl()r3l.e 

parent. to provide initial capiUll invcsuncnt and 10 fund the swt-up phase of operations. Level J 

Communications.. loc .• has financed Level 3's initial operations and will continue to provide 

fineoci•I suppon to Level 3 so long as Level 3 requires 3dditional capital and rcsourc:es to complete 

its oet<\v 'ts and coostrud fxilities. Level 3 is a stmt-up opcnition and therefore docs not yet have 

its~ financial statcmcnl~ Accordingly. Level 3 has anacbccl hacto as Exhibit 4 a copy of level 

3 Communications. lnc.'s most recent Annual Report on SEC Form 10-K/A. and a copy of its 

quarterly rcpon on SEC Form I 0-Q for the period coded Scptcmcbcr 30, 1998.V As shown in Level 

3 Communications. lnc.'s quarterly rc;,ort on SEC Form I 0-Q, Lcvcl 3 Communications, Inc. has 

OVtt $4.8 billion dollars in total assets. including over S600 million in cash and c:i$h equivalents. 

Level 3 ~ly submits that these documents clearly demonstrate Level 3 's financial ability to 

provide 1hc proposed 5CtViccs and lhm:forc renders the creation and submission of stand-alone 

J/ La-a 3 Communiadians. Inc. (formcrly imo,..,i as Kiewit Divcnified Group Inc.). previously 
,..as a ~bsidwy of Pettt Kiewit Sons', Inc. I cvcl 3 Com11111nicltiolls, Inc. subsequa1dy mc:rgul into Peur 
Kiewit Som', Inc.. and the surviving entity c.hangcd its name IO Level 3 Communications, Inc. Please noce 
dial dlC IIUaiChcd SEC form rdlccts this oame change and bas been filed with the SEC as an amendment IO the 
ocisJnal form filed under lhc name of Peter Kiewit Sons', Inc . 

. 9. 



B0:a11sc Le\"CJ 3 bas !IOl begun intcrconncction negotiations. Level 3 requests a waiver ofilhe 

rcqui:rc:mcn1 t.o fiJ.c a proposed initial local cxch3.ngc tariff inc.luding proposed '*5 until such time 

as negotiations arc completed. Level 3 inlC!lds ·to begin negotiations wilh US WEST during the 

founh quarta" of 1999. 

Aaacbed hcrctO as Exhibit S is an illustrative local CJtebangc tariff, which does !IOl include 

R1CS. Also anacbed. as Exhibit 6, is Level J's proposed interexchangc tariff. 

n. 2Q: I 0:32;030 6) Rural Carrier Jntqconnedion, Level 3 does oot CllffCll1ly scc1c t.o 

oiler service in the area of a rural telephone c:ompany. 

14. 20:10:24:02(2>, 20:10:32:03£9)()>). 20:J0:32:03<18> and 20:J0:32:Q3{19l, CoroPkim 

ConlllCl. Re ulalocy Contpct. Customg Bi!lina &nil Complaints. All inquiries regarding complainls 

should be rcfem:d 10: 

KCTI WillilllllS 
Vice President ofCl!Slnmer Services 
Level 3 Communications. LLC 
7S81 W. 103rd Ave. 
WcstrnioSler, Colorado 80021 
Telephone: (303) 63S-9000 
Facsimile: (303) 63S-9670 
Electronic Mail: kco.wi11iams@levcl3.com 

The following toll•frce ownbcr is available for customer 5CT\ ,cc inquiries: 

(877) 4-LEVELJ ((877) 4S3-S3S3). 
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Questions eone¢ming the: ongoing operations of Level 3 follo\\-ing cenific:ation should be 

directed lo: 

Thomas C. Stortz 
Senior Vice President Gcncrnl Counsel. nnd Sccret.o.ry 
Level 3 Communications. LLC 
1450 Infinite Drive 
Louisville. Colorado 80027 
Telephone: (303) 926-3000 
Facsimile: (303) 926-3409 
Eleclronic Mail: thomas.stortz@lcvc13.com 

Level 3 provides the following infoTlllllUon regarding ~ and maintenance. BccallSe 

service initially -.;11 be provided on II resold basis. ILevcJ '.l intends to negotiate suitable 8rnlll8cmcnts 

with the incumbent local exchange auricrs 10 provide for 11l.11intenancc and repair of the resold 

facilities 1.0 be used to provide service. If a CUS!Omer has a service effecting problem, they c.an call 

Customer um: at l-877-4LEVEL3. 24 hours a day. 7 days a "-ed:. Customer Care will open 11 

trouble ticket and dispiuchlrcfcr the tick.el IO the Ndwork Opcr.nions Caller (NOC). lf the NOC has 

IO refer the trouble to a LEC/Cl.fC. lh(y will cxcclllt the dispatch. If lhc trouble occds to be 

cfupa1chcd to ooc of our GalCWay sites. the NOC will also cxeculc this function. The NOC will be 

,cspo,isible for obtaining sta1u$ and esc.,lating to the LEC/CLEC and Gateway (Field Operations). 

Subscribers "ill citbcr be billed directly by Level 3 or by its intermediary, or charges will be 

included in the subscriber·s regular local telephone bill pursuant to biUing and collection agn:cmcnu 

established by Level 3 or its intc:rmcdiary with the applicable local telephone company. Level 3 will 

render bills lllQ!llhly !!nd p,1ymcnt is due within 30 days of rca:ipL For any cUSIOma for which thtte 

is ao outstanding balance that is more than 30 days overdue, Level 3 reserves the right to impose a 

late payment ctwge. 

. II • 



IS. 20:10:24:02<1 J> and 20:10:32:QJ<IS). Mutetin& Services may be marketed via 

lntanct web advcJtising. dircc:1 mail or through direct sales. In addition. customers desiring 10 

pun:hasc ~'Cl J's services may do so by calling La-cl J 's IOll-&ec number. (877) 4-LEVELJ ((tn} 

45H3S3). ~'Cl 3 docs not intend IO use my multi-lC'.-cl maitcting program. Al this time, l...c:vel 

3 is still ~ its marltetiog materials for u,e in South Dakota and docs not have any sales 

broc:lu,:s. 

16. 20:J0:24:02{12) md 20:J0:32:03:04). Cost support. Level J 's popo,cd D<C 

,cn,ices are CX'Cl'lpC1lti~ xrvic::es; therefore, Lcvd 3 bas DOl provided cost suppoo for f1IICS shown 

in irs t.wI The r-=s for LcYd 3 • s local exchange sc:rviccs will be dclen:ninr:d and suppclf1Cd by the 

inccrcxcmngc agiec:,OCDI )'et to be ocgotia1cd with US WEST. 

11. 20:10:32:03{2()) Policies rmnling Customg Solicitation and Pmcntion of 

Vom!bmm' C11pnrnq Swjlchjna. Le\'CI 3 has never had an incidcnl of slamming or any ocher form 

of customer complaint. Level J will =ply with South Dakota l11w and the Fcdc:ral Communica­

tions Commission's (~FCC's") rcgu1ations regarding how ioterexchangc carrier, may change a 

coosumc:r's Primary lntcrchangc Carrier ('"PIC'"). Level 3 will also comply with the FCC'.s 

formcornina rqulalioos rcprding bow camcrs may change. consumer's primuy loc:al exchange 

provider. 

18. 20;10:24;0203> end 20:10:32:03(23). Fedqal Tax ldcptiflCation Number. l.c'YC'l J's 

federal tax idcntitiCAtioo number is 47--0210602. 

19. 20: 1Q:24;02/14) and 20: 10:32:03{21}. Number end D"n'J'C ofc:omplajnts filed mimt 

Level 3. There ~'C been no complaints filed agains! Level 3 with :iny state or fcdc:ral regulatory 
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c:ommissioo repdiog the imauthoriud swi!Cbing of a customer's tdccommunitations provider or 

'the act of clwging customers for SCTViccs that have not bectl ordered. 

20. 20; I 0;24;02{ l 5) and 20; I 0:32:03{22). Wrinen request for wai,:g. LcYd 3 rcqueslS 

a , , liver of the local exchange map rcquircmem, as it will initially be SCTVing in the local exchaQgc 

,crvicc an:as of US WEST. (Su 20:10:32:03(8).) Level 3 Also rcqUCSls a waiver ofthc: local 

oc:Jmite tariff requirement. as it has not yet Clllctcd into negotiations with III lDcwnbClll LEC. md 

lhcrcforc, C4II 001 yet dctami.nc: the rates for its tariff. (Set 20:10:32:03(13).) 

21. 20;!0:24:0Ul§)and 20:l0:32:03@). Addjtjonal jnfomygion. LcYd 3 will provide 

any other information rcquc,tc:d by the commission occdcd to demonstrate that ii bas sufficitnt 

services ii i.ntmds to offer. 

WHEREFORE. Level 3 Communicalions, LLC, requests that the South Damta IPublic 

Utilities Commission wui: it a c:cnifialc of public convenience and necusity to provide: swi1Cbcd 

1111d cu:dkatc:d., l'C$01d 1111d fac:ilitics-baxd, local cxc:bangc and intcrcxc:bange telecommunications 

1.. /c.t/ 11 o.ud: ________ , 1999 

llanasC. 
Scaior Vtce P'iesidcul, Gcocral Coumd., md Seadliy 
LcYd 3 Communkatioos, LLC 
14 so lnfinitc Dm-e 
Louisville, Colorado 80027 
Tdcphonc:: (303) 926-3000 
Facsimile: (303) 926-3400 
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Eshibit 2 

Ca1ificaw of Autbority to Tramact Busta~ 



OFFICE OF THE SECRETARY OF STATE 

CERTIFICATE OF AUTHORITY 

LIMITED LIABILITY COMPANY 

I, JOYCE HAZELTINE, Secretary of State of the State 
of South Dakota, hereby certify that the Applieation for 
a Certir i c1te or Authority or LEVEL 3 COMMUNICATI ONS, LLC 
(OE) to transact business in this state duly signed and 
verified pursuant to the provisions of the South Dakota 
Liaited Liability Coapany Act, have been received in this 
off ice and are found to conform to law . 

ACCORDINGLY and by virtue of the author ity vested in 
•e by law, I hereby issue thi s Certificate of Authority 
and attach hereto a duplicate or the application to 
transact business in this state under the n.ae of LEVEL 3 
COMMUNICATIONS, LLC 

IN TESTIMONY WH EREOF, 1 have 
hereunto set my hand and 
affixed the Great Seal of the 
State or South Dakota, at 
Pierre , the Capi tal, this 
Har 4 , 1998. 



Secreury of State 
Sate ol South J>akota 
500 E. Capitol 
PlernSD'37.501-5070 IIAR 24 -
605-773-4'5 . 

~~'I'O'ICATE OF AUfHORITY APPL!&~. 
\~!JJ, OF A 

l,;,."AJUL:IIGN LIMITED LIABILITY COMP ANY 

• ;'> -" .. . µ 
• ot the rorel&n r1m1ted I 1tb1Uty Compaur is: 

La-1 3 Coemlc.at1ous , LLC 

l. 1be - of tbe stat. or cou.atry unda- whose law it ls orpafzed 
ls: Del-re 

3. The street address of its priocipal office ls: 
3SS5 r,rnw Stutt, Aeeba, ltbruM 61131 

4. The address of bs initial ~ared office ill South Dakota Is: 
319 s. Coteau si:r .. t,!err•, South Daltota 57S01 

5. The 1WD1 lUld street addnss o( its iDit.1aJ a,eat (Ol' senioe of process ill 
Soutb Dakoa is: 

C T Ocrporat.ial Systen 

319 S. O::>teau Street 

Pierre, s .o. 57501 

6. The period ot dandoo ls: Pe~et:ual 

7. Utbe :'! •-~ natbw tbaa ~. the 
- a.ad -"' eacll ~ 
.J- Q. er-. , 3555 Parnaa Stteet, Duba, llebrulca 6U31 
It. Douatu 8Tadbury, 3555 J'arnaa Street, Oa&ha, llebrulta 68131 
Terrence J. ferauaon, 3SS5 faraaa Street , Oaaha, llebrulta 68131 



· .. .•. · ·a. Whdhu one or more of the mmwers or the coaipany are to be liable ror Its 
~ an.d obliptions UDder a prorisiou slmilar to sectloo 303(c:). 

No. 

) . " l ..... ... . 
. ·:'I..., . - . . . .• . ·- ;. 

' ·-

'lhe applbtioo mast be liped by i fflM!btr l! the compuy is a , · ·, .,· . 
maDber-al uapd a,mpen, or by • mm8&a' If its a ~ed company. . .. . . . . ' ~ . . 

Date: Mar ch 19 , 1998 

~~-... 



StcfflarY or State 
State orSoulb Dakota 
500 E. Capitol 
Pierre SD 57501-5070 
605-77348(5 ~-
if~ ,ri ...... 

FIRST ANNUAL REPORT 
OFA 

LIMITED LIABILITY COMPANY 

/')~, e &111e,-~ the Limited Liability Company is: 

~ Yr Level. 3J~cat1ona, LLC 
' / . 

· 2. '1'6 .. at:ate or coW1try wi~r vhoae law it is organized ia, 
· oelavare 

3. The addrHs of its registered office and the ll&lU a.nd address 
of its regiatered agent for service of process iA South Dakota 
is: 

319 S. Coteau Street, Pierre 57501 
CI Cotp0rac1on Stuc;a 

4. The address of its principal o ffice is: 
3555 Fan:taa Street 1 Olllaha 1 Nebraska 68131 

S. Tile a&llleO and buain••• addre•••• of any canagers: 

J...- q. Crove, 3555 Farna:a Street, <>=Aha, Nebra1k.a 68131 
ll. Dou,lu Bradbury, 3SS5 Farnam StrHt, Cb.ehA, llebruu 68131 
Terrence J. Ferau.an, 35SS Famam Street, Otwha, llebruka 68131 

6. The dollar &:aoW1t of the total agreed contributions to the 
limited liability company is $1,000.00 • 

Date: Karch 19, 1998 

• PILING FD: 

AGPB'BD COll'DtDUTIOII 
~ot in exc••• of $50,000 
$50,001 to $100,000 
IA e.xceaa of $100,000 

l"EB 
$ 90 
$150 
$1SO tor first $100,000 plua $.50 

for .. ch additional $1,000 
The ux1mm aaormt charged -y not e.xceed sixteen tbouaand 
dollar•. 

I ( 



CT CORPOl!ATlON SYSTEM 

208 SoA, l"5ol. s... 
CJ,;c,ogo. .. o60d(),< 

t.i. 312 ld 412 
""'312 7j() 06eO 

Mlll::i. 30. 1991 

RC:· ·- Leid l C+ • •k• , U..C 
~D Ric) 
Order I: 11123,t 

1..-ieS. Vik 
fl:a Kicwil 5mt• I.DC. 
1000 Kicorit Plaza 
~ N-1 lt61UI 

I - pcad tr> ca:lac cfflcial C'l'idmcl: d die lt 1· Mit,n oC die :abCll'C • • 
Liailcd Uatalily ~ iadw: S-oC~ 0--dlmlw:oa Maida 14. 1991. 

Slallil,-1aavc-, ,.,..im .. uia-pdif•s •-· i*a &M••Clll 



Elhiblt 3 

MuqmaJ Qulifk:atiou 



km 3 Ka Me e•• Pt!"f'lll!l!d 

i-Q.er-e 

James Q. ero.-c is Prcsidcm aod CEO or l..c"\"CI 3 CommumcatioaJ.. bx:., fornx:rty mown 

as Kni t Diwnified Group Inc~ a wholly owned subsidiary of hlt:r Kiewit Sons', Inc. (PICS). 

1--d J is P dh-cnificd corpor.uion with iulereSU in COClSIJUCtion. mining. trk-cNXIFiMII) .i,nm, 

fflCf8)' and infra.struc:tt.ft privatizalioo aod dcvelopmcoL 

Mr. Crow.: previously held the position of Chairman aod Chief Exccuth-e Officer or MFS 

C4ffl1\limications Company, Inc. (MFS) from July 1986 uoti) December 1996. When the CGhi*lf 

mcrac,d with WoridCom. Inc. in 1996. he was then clc:C1ed Chairman of the eo.d ofW«ldCan. 

MFS "'115 lbe -wcu co.pon11ioo of a family of ccw1,•1ic s saving the COlllllU:liclao DCl:dl 

ofbosioc:ssml go\QWIClll. IDd WI$& unitofPKS until Sqmnbc:r 1995 \loiicn d WllSspuooffa.id 

bccaue III iMc prndc111. publicly owned COip:n:licn Pri« to founding MFS. Mr. Crowe was Group 

V 1C1C: P.esidc:nl of Morri,oo Knudsen Co,poratlon. 

Mr. Crowe pracnlly ,crvcs oo the board of directors of Lcvc1 3 Commumcations, bx:., IPdt:r 

Kiewit Sons' Inc:., RCN Coq,oratioo. Commoo9.ulth Telephone Eniaprisc:s. Inc.. and 1nacom 

Cooununicatiom., Inc. 

Mr. Crowe graduak:d from Rmmc:IMT Pol)1cdmi,; lrutil\lte with a bachelor of 1Cicnc,c 

dc:grcc in mechanical eogincering. He also bolds II masu:r of business administtation dcgrcc from 

Peppc:rdinc University. 



R. Doaps Bndbtuy 

R. Doo.iglas Bradbury has been Executive Vice Prt:sidcnt and Oiicf f"mancial Offioer of' Lewd 

3 c«omunicatioos. Inc., sinoc August I, 1997. Pri.orto.iommi Lcvcl 3, Mr. Bradbury was die Chief 

f"m:incial Officer (1992-1996), Executive Vice President (199S-1996), aod Senior Vice President 

(1992- 1995) ofMFS Communications Compmiy, Inc. He was Seruor Vice Prcsidcnt-Corponitc 

Affairs for MFS Telecom from 1988 to 1992. 

Before joining MFS in 1988. Mr. Bmdbwy served iu Executive Vice President and Chief 

Operating Officer at American Pioneer TcJq>booc, Inc .• a rcgiooal long diSlanCC carrier based in 

Orlando. Florid&. and llS Vice President of Manufacnucrs Hanover Trust Company in New Yodt 

md Milan, llaly. 



Daaiel P. Canuo 

Mr. Caruso is I c:spoosiblc for (.evcJ 3 ' S ncMOrit scrviocs cxpnization. This orpnimion. 

A l'i&m, mgiDttTS. ccimuuc:ts, and opalfl.S Levd 3 's communic:ltiom octwod. 

Prior to joining Level 3. Mr. Causo was ,espoi&'bk for WorldCom ·s Local Sc:rvia: oawodc 

planniJl8 md service delivery orpniu1ioo. This wpnization was charged with developing ocw 

local martcu. implementing CLEC OdWOrts in WorldCom·s local rmncts. planning for the local 

swildi and fiber networks. developing business suppon systems to enable scaling of local switched 

services, aod providing local ~itched senicc. 

Prior IO this assignment, Mr. CaNso man.;iged network dcvclopmcnt groups. These groups 

wae responsible for driving MFS's network expansions inlO new gcogniprucal markets in the 

IIOl1hwt 111d central regions of the United Sll!cs. Mr. Caruso's R:$ll0osibil itics included overseeing 

the busincu plan and "build vusus buy~ amlysis. scc:uring frallchisc and rigbt-<>f-way agux,vnts; 

acquiring sart-up compditivc acoess providers, negcicialing joint Ya:IIUrC ag, cement~ and o~ 

network construction. 

Before joining MFS in Janay 1993, Mr. Caruso spent SC""fflli )"Cll1'S Ill Amc:rilecli. His most 

m:c:m position 111 Amcriu:ch was with their corporate Jcvclopmcnt group, whc:rc be -.lyzied 

Amcriu:ch'scntry in cable 1V. security alann SCl'\lices, and other vcn~ Mr. Canl30 llbo ldd 

xveral eogmccring. opctatioas. md financial positions within Amcriu:ch·s opaati:ug anits. 

Mr. Csmo holds• mas= of busirx:ss adminisuatioo degree from the University of Qicagn 

and • bachelor of science dqJce in engineering fioro the University of Ulinois 11 Cbampaign­

Urbana. 



Mr. Jones is Senior Vice Ptcsiclco1 and Oiief Information Officer for Level 3 Communica­

lioos. Mr. Jones· s org:mi:zar.ion is 1cspousiblc fOtl' th,: de--'Clopmcnl, support and opaalioas of all of 

~ 3. s information and ocsv.utc m.ai.g.::.Di!ill sysaems. 

Prier to joining~ 3. Mr. Joocs v.-as V-11:e President and OlicflmouDilbOO Oflic:q-{Qr 

Qiq,onlt Exp css. Inc.. in Broomfield .. Colorado. C(IIJJOnllC Expess is a S4 billioo ida11Miwm! 

C01po,atioa providing cs,cutial business products and ser,.'ices IO larg,e organizMims 

Pri« ro joining C«panllC ElqRss.. Mr. Jones wu the diJU10r of billing S)'5'ans for Sprial 

IDlernatiom1. md Ill associ"le pll1Dcr v.-ilh Andersen Consulting. 

Mr. Joocs has a dcp:c in WX'OOl'lting and axnpuia scicocc from Soulhweam Oklaboma 

Sia Unnusity. 



Mt. Frank is currently Senior Vice President of Human Rcsour..cs for l..c\,:I 3 Communic:a,. 

·lions. Prior to this assignment he was Senior Vice President of HUIIl4ll RC$O\l1'CC$ for MFS 

Coma11miarioos from 1994 to 1997. Additionally he has held senior level human resources 

poo;tiocd II the Walt Disney Compmy. Pepsico. and Gcoc:ral Mills over the past 20 years. 

Mr. Frmk has been active in Rllll'lffl)US i.n<hi5uy, functional and civic orgaoiza1ioos and is 

an occasioml speaker for those organizations.. Mt. Frank tti0eived his becbelor's dqpi:e D'Om 

Oagbloo Uoivetsity in ()malQ. 



Maffllew J, J .. •IOD 

Since Jammy 1998. M4nbcw J. Johmon Im been Vice P1csidcn1. Corpcnlc LcpJ. ofl.evd 

3 Communications. Inc. From I 995, Mr. Johnson was Vice Pn:sida.1. Lcp.1. of Pcccr Kiewit Som'. 

Inc.. ooe ofNonh America's largest and most ~cd construction o,pni:zatioos.. From 1991-

1994 Mr. Jo'UISOn served a.s corporatc counsel for Pelef Kiewit Som', In<;, 

Mr. Johnson received his law dcgn:c &om the University of Texas in 1980, and n:cdvcd a 

blcbclor of arts de~ from the University of Nebraska in 1978. 



T'IMlllu C. Storti 

Thoma., C. S1ortz joined Level 3 as Senior Vic,c Pn:sidc.ul and Gc:nc:n.l Couiucl effective 

Scp1ember I, 1998. He su.ccceded Terrence J. Ferguson. who coatinucs with Level 3 as Spccl.al 

Cowisel to the company. 

Prior to joining Level 3, Mr. Stortz was General Counsel of P=r Kiewit Sons', Inc., (PKS). 

Stortz jomed PKS 1$ an attorney in 1981 and served as vice president ar.d general counsel for PKS 

and Kiewil Consuuction Group, Inc .• since 1991. 

He currently sits on the bosrd of directors of PKS and the Nebraska MC1hodist Hospital 

Found:uioo. I ; has SC1Ved ns a dirccior of RCN Corporation. C-TEC Corporation. Kiewit 

Diversified Group, Inc., and CCL Industries. Inc. 

He earned his li1w degree dt Crcighion University School of law and bolds a bachelor of 

business admi.n.istnuion degree from the University of Iowa. 



Ndl J. Eckstdo 

Since January 1998, Mr. Eckstein has been Vice President and AssisUlllt Genenu Counsel 

ofl.C'Vel 3 Communications, l.nc. Mr. Eckstein il also Vice President of Level 3 Communications, 

LLC. From September 1989 until January 1998, Mr. Eck.stein was an IIS50Ciate in the corporale 

dcpartmenl ofWilliic Farr & Gallagher, an ~onal law firm headquartered in New YorL 

While an associate at Willkic Farr & Gallagher, Mr. Eckstein concentrated in the areas of corponuc 

finance, mergers and acquisitions, and general corporate representations. with an emphasis oo 

representing clients in the competitive telecommunications industry. 

Mr. Eck.slcin ~vcd his law degree from Fonlham Unhcnity School of Law in 1989, and 

~vcd a bachelor of arts dcgJee. nun laUik, wilh high honors in politics from Brandeis University 

in 1986. 



Ktv!D J. O'Hara 

Kevin J. O'Hara is the Executive Vice President and Chief Opcrati.ng Officer of Level 3 

Communications, Inc .. and he is responsible for expanding l..e\'el 3 's pceseuoe in the telecomrnunic:a­

tions indusuy. Level J's emphasis is on establishing an end-to-end facilities-basc:d octworit 

optimized for lntcmcl protocol {IP). Level J's products and services arc ~led at the business 

corrununity. 

Prior 10 joining Level 3, Mr. O'Hara was President and Chief Excwtive Officer of MFS 

Global NctwOrlc Services (GNS). GNS was the MFS service ann responsible for the plannina, 

ckvclopmco1. engineering. and opcralions of all MFS nctworits and services worldwide. Previously, 

Mr. O' Hara held the position of P=idcnt of MFS Development and Vice President of Netw0rlc 

Services for Mf.; Telecom. 

Prior to joining MfS at the end of 1989, Mr. O'Hara held management posi1ioos with Pc&cr 

Kiewit Soos', Inc. in Omaha. Nebraska., for nine~ In his las1 position bcfon: joining MFS, Mr. 

O'Hara served &1 the area manager for Kiewit Nctwotlc Tcehnologics, Inc~ with responsibil.ity for 

the physical construction of the MFS networks. Mr. O'Harn camcd a bachclorof scimcc dcgrcc in 

electrical engineering from Drexel Univenity, Philadelphia, and a master's degiec in business 

adm.inistn1!ion from the Univenity of Chicago. 
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1997 Fl•A•CIAL PERFORMANCE 

1997 - a~.,- for the compony. Laie 1n lht ,-. a,- bus1non plan -

...-.i.d ID foaa oo lht provision cl- ICrVlca UillnS 11w f~ of 
Ki.wt, Ot...d'iiod Cn,up Inc. O<DC) u 11w foundodon. Tht campony - rM&mod uwi 3 
Cornnunk:acJam. Inc. Th, letter ID ltOdholdc:n, whlch bfgll,s 00 lhe f«:lns pop. --., 
lhM p11r, and <tie poc..-,cW for L-.1 3 C«nmunladons going fcnranl. 

For 1997. tho c:omi-y·, .-.--. cltocued ro S33c? mJlllon ~ rho 12 month 

pstod tram $652 m1111on In 1996. Tho acoountln& for lht ~ cl lhe c. TEC 
ea,...,._ a,mplmd on SejlCmlba 30. 1997. slgndia,,rJy lff«ud thi> number. (Fcr­
lk.u • /Jlllf3 K-TJ £amrc, for 1997 wm S93 mlllJcn. or SO.fi6 per wn. ~ 
wUh SI 13 Mi111cn. or S0.90 prr lhn. for rho...,. prriod a~ -u.r. The dtdlne­

- ID. amarc-~ -1n........,.,.. rrom KDCi cool mlnlqi, actM!loo: 
• """'._In ........ and--........... Within rho npondlng lnbmodon 
-~ ....,.._ bws r<ludto"'l'dry .,,__ln-1ous~ 

~ - - .. upn,tns In - - Notobly. ll lht end cl the 
,-. lhe ~i wcr11.1rw e,,pltal had ina-c! I 06 paun, -, 1996 to $762 mllllcn • 

• - ol aah............, by --- and sicntfia,nt linandns-

Pib" to ..ablbhlns Us,- buslnon pun. J<DC·, _,..,_cl lmeuncnu In a~ 
ol ..... ,......._ a,rnpr111ns tho non-consuucr.1o holdlngs cl P.cor K1owtt Sons". Inc. Among 

them - buo11-. - a 24%- In Cal&.:rgy Ccmpu,y, Inc.. which.., 
,Janu.y 2. 1990. - l<>kl to Cal&.:rgy. (Fer- btAinnadon. • /¥ K-11 J 

Aalllw6-r-. In tDJJ1Jord. aapt,,... ,,,_ -moJ ,., , .. 
1111-*s el Operllla ns 

Ro- $ 332 S 652 
~ Imm canllnuq op,ntlans 83 104 
Net~ 248 .221 

.... c-si-. 
E.m!nc, from con~ operaucn, 

B..lc: .66 .90 
Otlultd .66 .90 

Netsmlnp 
Buie .74 .97 
DllU1Cd .74 .':¥1 

DMdmds .10 
Book """" 11.65 10.85 

F'1Mcial ..... 
Tcta1.,..,, 2.127 Z.504 
Cumnt pcrtlon of laQg-tmn dd,( 3 S7 
l...cq-llrffl dcbc ..... cunmt pcnJon 137 320 
~·oqutty 1.578 1.257 
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...... JC Ice«! ,. UC 
K,..., • "lho-...._.· Lowl 3~UC.obulili-c .. -
&-..._(IP) 11Cb •ct z~....--cbtUS. _b_...,ID,,. 
tm,*ltd en pi- "7 lho ,.._ 2001. To~ Mm<'I In cha rw1m. cha cr,mpM)' la ......, 

WI.. •IO,._ apdlycm a - - CM< - It wtll bt ablt lO alfff 
.,,_ IP~ ...-.tta :n adKtod dda btpw1lrc In ti. tNn! quan,r al IR. 1..-l 3 
will be Iha !Inc compn)' ID-beth lcal and lore-- IP IICb'°"'C) l 1 

----....._ 1hr us. Tht COl'l1*')' Will fccus ~ ... 1111 bu*,- -
\dlr,aM>- IO prc,,tdt a f\,11 ..... al-- - ~local. ..... 
-....anddocaaww1lnlon•wdl • -.,,c•u<1-andlncon.c---. 
Plara .. a,11 far lhl compn)' .. apmd -.-.. ,. 

,U ......... Se1tl 1 I!, 1M. (PISaS} 
PICS L""'*"-· Sor.-.. Inc. b • ~----.. .,_,. • .,. _ _ 

~ i.---. __,,_ Thoc,oa,pa,y II., at.wt ••--and 
ha •.......,.., rocord al pu,16 c ~ a •um c 111 id - PKSIS" ,, ; •c 
oprtl"ldl:wi c6n a• ws a dedk:sw1 blr-CDII.. .._,. pab rm awnp~ a•••cwaWJa. 
24 huun • day • ...., dlly1 a -. 

PKSIS bolpa a rwn ddine. ~ and ln,;,.i1W11t ..,.~ lnb- .,...,,._ A 
,_...-n lmqpdon *"""I' dalpw and ~ ...... o 1111 I.AN/WAN tapcqtn and -
uw a ••• plld:wua. T'ht aw 14-ty·1 Sutr.t 1JXX1III' tln'tcll: CCW'Mftl e www· dla c t 
1ntcrma1cn. ~b1 PKSISdudon_ tw1po _ __._11pcy 
$ I 7 Mh 4 IO~ and 1.-- pladarma. 

c.---11 ;I &mp$ , -.. CIMI T PIS ........ 
a~,- C f , ~ ti ~ •~n&C J t iJ 
i....., 3..,..1ntho ~-~-twllblpa1w--.i, 
W ;,orcm& a1111t--1n C-W~ Inc. and c.-- with Tolophont 
e.-,,.... -.. and w--.i, 46 pa.-at dw rmtli1ICln - In ROI c..,.,.-.. 
wllktl - -·• -ala ........,,...aw-1am;I •"7C.TECCcapc._, 
an S.;smt.o. 30. 1997. Tho C. TEC Con..,. i... -- In loal ~ """'° 
p. .................... ...., __ --.._..,._... 

md cw,.,-w caepuw lxbwl,_..._ 

IC, lac. (ICP) 

Tho com.-,..,... en lht w,,c maq-c-.,~ by KCP al • 

50 pon,ml - In tine ....a-. wllldl-. opon,.d and........., by a ........,. 
al !'em- Ki,wt, s-·. Inc. 
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SEa.l'RITIES AND EXCHANGE COMMISSION 
Warhingroo. D.C. 205-49 

,aaa.r .... 11:. 
C&aa-oC. i ••If T-idinadmm) 

1000 IGcwit l'lm. o-1.a. Neb.ab ~oe, · it-lcawiw.c&a) 

(401) 342-lOSl 
CR-gi,u un'• ed, pf, aambcr. 

iadoclir• - mdc) 

S-:11ririn qimal pu,.- io Sccrioo 12(1,) of' die Aa: 

None. 

So i,j. 8 .qiaucd pu-fttlD Sccrioo l2(a) of' die Aa: 

a.. C 0xe...,, Smdc. par wlu: l.0621 
0.. D Common Smet. par ....lue SD6lS 

47-0210602 
(UtS. fa,pl JU) 

L\ ,..-c erine Na.) 

ladirw ~ amk •t t die rqj+aaer (I) Im &led all rc:pon:+ maaimh, be 6W by Sccrioo 1' « 
IS(d) of' die • E• I Aa of' 1934 dmins die prca,dmg U aiocul. (« b aadi .__ period dm 
di,e tci .- W ~ ., 'Jw +ual nponl), aad (2) Im been a,bjea CD +udi filias rc,quirmxea b die 
,-,o ..,._ Ya IXl No l I 

IDdic:w "'dwd -,:It if' lie L ..., o( cldiDqw:nr Sen roe CD la:m 40S o( Re ~S-K • -
mmaincd bcrein. t.ftd wil OtlC be cnnninof CD di.: baf • ,qpsumrs lmcd lat Ul . • « 
in' I ( irwx.cpoiaalby,Ji 4 "'iD Panlllof'chit l'orm l~K«all)' PH f ii 1D ~ 
l().K. IXJ 

1\c i .·• a- c +IIOdi ii - fUblidT aa:1ee1_ w1 dw:.mu 11ictt ii ., -.......imt>k •.:pa 
-,Ila .. o(-.. +IIOdi bcld "' -ffili TIit rqptQ'lllt'I Ou+ D stoek 1w been mdiac OD w 
t"-ilq OTC a.lollia 8-d. 1\c 1l"i"' a>adru nltae of' die Om D .oct bcld by -,.$F .,. of' 
Mads 14. 1991 - S7.3 billiaa.. 

A,. of'Mad IS, 1991, die ...bcrof' oc.,...ndiag .iv.ta of' txh daa of' die Ownpeey's C'DlllffWWI ~ ...., 
a..c 1M1.o20 
a.. D 1"6343.7S2 
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below). All Class C M>Ua md lristorially most Ous D dwcs i...., been ow:-cd by cw~nr and furrncr 
cmplo,.a of the Company and tbt:ir family mcmbcn. The Company w : incorponf<d in Ocbwc.itt in 
1941 io coruinuc a corum,ajon busimss founded in Omah>. Nd>rub in 1884. The Company cntrrcd 
the: cml mining business in 19'0 and rhc tdccommuniatioru bwinas in 1988. In 1995, rhc Company 
dis:uibuttd ro ia. 0... D siockholdcn di of iu slura of MFS Communicuioru Company, Inc. ("MFS1 
(whid, was late,- acquitl:d by \libnc!Com, Inc.). Thmugb subsidiaries. me Comp:my owns '48.5% of rhc 
commoa m,clc of Cable Midiip.n. Inc.. '43.4% of Commonwcali:h Tdcphonc Enterprises, Inc., formaly 
known~ CTEC Co,poranon ("CTECJ md 46.l'lfo of RCN Corporaticn (oollcar,dy, the "C-TEC 
Cocnp.wcs 1, rhc dutt companies dw resulted from the rcsuucruring of C TEC. whid, was mmplttcd in 
Scpcuubu 1997. ROI Coq,ontion. Yhk Michiga.n, Inc. and Commonwalth Tclc:pbocc Enu.prua. 
Inc. - publicly tnda! companicr and more d=il:cd infomurion about each of them is COl'ltainal in mcit 
~ .Amuw Rq,o,u on Form IOK. Prio, ro JanlW)' 2. 1998, ,be Company was aJ., cnpged in rhc 
ala.awe <ncrgr businc:a tbtougb its ownaship of 2'% of the 'f001lg srodt of CalE=rgr Company, Inc. 
C'u1Enuv1 aod oauin inttm.arioml dndopmca1 projcas in oonjuncnon with CalE.oogy. 

On Dcn:mba 8. 1997, tbc Company; SlOCldioldas aiilial the dttwon of rhc Cornim,y', Board 
of Oinam (d,c "PK.S 8oard1 to ,q,aratt rhc bwincss conduard by rhc ComtruCDOn Group and rhc 
businaa cnncl11aol by d,e ~ Group (ooll«ri.dy, the "Bwincs1 Gt011ps1 inro cwo ind..pc:ud,.m 
• •,ooics hs <DnDOCDOo with tbc amswnnwion of this a:uwaiots, rhc PKS Board clcdan:d a clividascl 
of ciglll--a::ndu of one ahatt ol tbc Company's newly craa:d 0- R Conwcnibk Common Stod<. par 
nluc l.01 per sbatt ("a- R susdr1 with n:spca ro acb ouisanding share of Om C Jtodc.. The 
0- R susdr is <DC'f'UUblr in slwa of Clm D S<OClc pumwit 10 a ddined formul>. lo addition, the 
~ bu an-,nocd dm dlia:mc Muth JI, 1998, rhc Company, duougb • raolurioa of the PKS 
a-,!, tlwl c:aar cada oc•aonding dw,: of 0- C S<OClc ro be mandatotily achanR"Cd (rhc "Sh= 
F t ,gr 1 purmam m prorisioiu of tbc PKS ~ Ccni6c:att of I ncorporuion (rhc •Pies Cat.ific::m,") 
b ~ ovaoocf ig arm: of Common Stod<. par nluc S.01 per sh=, of PKS Holding,, Inc. \PKS 
Holdiap"), & n,amfy fanniod. dina. wbolly owned P1btidi1ry of J>KS, co wfuc:h die cip1-rcnd,s of one 
.a.- of 0- R Stoct would utad, (a,llea:ivdy, tbc *Tronsaaion"). In connection with the ---tac· in cl dac: T, •ii-,. dic Cocnpmy will dwlse ia ~ to Lcwcf J Commwucuioru. l.nc. 
ud PKS HoliGnJ, Lnc. will~ ia !WIie 1111 Pcttt Ki.fwit S.W', Ille. Th: Company 1w arusowsa:d 
dot doe PKS 8cmd has app,.-d m princip6o • pbo a, bee C:OChUUO<I of all 6.5.lS.231 s!u,,cs of Ous 
R Sad ifing Due a, caain po+isiocu of rhc Om R stod<. coavusion will not be lora:d prior 10 

May 19'8. and d,c fiml da::isiao ca bee coowu.sion ...,..Jd be =d.c ar dw time. The decision may be 
made - a, fora, muwusioa if it Wffl.' dccidc:d dm oomasion is not in the best in!CUI of the then 
mdl M n ol tbc Company. 

For putpaia of dais filing. 1hr. Company 1w filed u czrubia to chi& Form I 0-K. Fi:n.mcw 
S, mn and Oma ln'-marion b each of dx Consauaion Group {'Emibit 99.A) and tbc Di-..nifsu.l 
Group « Lcwcf J (Emi,or 99.8}. 'J'b.:R abibia gaxnlly follow rhc formar of Fonn 10-K and coruis( of 
~ &na.ocial si•111 wna b cads Gniup and accrpa of other infonmtion from this Fonn fO-K 
pauiaing to each Bcninas Gn,up. 



For I ?'17 ra11hs. d>t C,ompany ~ firwxial infomuuon fur f<>11r businca ,qinc:na: CXICISUUCDOn: 
inlornuoon ~ rdc,commw,iations; >J>d coal mining. Additi~ liiw,cial inform.accion abou, d>ac 
qmcn,._ indudin~ rc,rcnur. opcncing aming,. cquicy c.11ning,. idcn,ifiabk .wcu. apiul apcnditurcs. 
and dqmrution, dcplroon and ~on • .u -u .u foreign opcntiotu infon=tioa, u conuiACd in 
Nocc 13 to d,c Comp211y1 coruolidarod fuwicw 1WCmc:n11. 

C 1 ad~ KCG pa{onns its cccuauaioo wan: !&Oder Tarious types of coemm, iadudias 
6Kd v.nic o, 1,.........., price. panotccd muimum price, and ~·n:imbunabk coeaw:u.. Coacna:a an: 
mba 'crrdy bid aocl awvdod or . lied. KCG's pt.blic conmas pcnlly pcowidc for die 
,.,._..'7':f~ fard price,,, th,:-"'= Pn>6r - a fuotd.priu a,l'ltna it rulm:d - Ck 
ddiflcrmifiara,c:,ebttwa, chc c:ooma price and chc acmal coa of co-...aioa. and the_, ...... bean w risk 
dw it -, 1ll'lC be ab&< to pcrlorm aD chc wan: lor the ,pcafiod ........,,,. Co.......aioo a,ncna,i pcnlly 
proo;.k ,;,, p,og,ca pay a • wort it campkml. with a ~ co be peid wbm pcrii,nDu,c:,e is 
Rlbianaally a,a,pnc. ~ a,ncnas &equ,::...dy conwn pc,wtics or liqwducd d·-vs foe -
a,~ and iftmqucm!y PfOridc boouxs for early completion. 

........ C 1 t Pab1ic concna:a -..red foe 74,i. o( the combined prices of conmas 
awarclal co • .:CG dlln"I 1997. Mon of these contTacu wac awarded br ~men, al'ld 
q,wigowanmc:at uAits aAdcr 6ml price conuxu afttt C:Ompc!itive biddiAg. Mou public conmas an, 

sut,;.,a to tcnnie •rice • tbc dcmoa r:i chc ~t. In the nmt of lltrmm.aooa. tbc commor it 
csscidcd to ~ chc coeuaa price oo compictod wan: and paymel'lr of ccmumcioa rdatcd coen. 

I II a ~ the aid ol I ffl. KCG lad bKldag (anci<ipatcd rn'UIUC from IIDCOIDplctcd 
a,nuxn) ol " ·9 billioa, • iDacalc &om S2.3 billiol'l • the md of 1996. Of cunau baddog. 
~ SI .0 bi.lb it ooc apcaed to be c:ocnpnd during 1998. In 1997 KCG wu &- biddtt Ol'l 

226 jobs widi toail cooa:oa price, r:f S3.5 billioo..,, na:og,: pricc ofSl53 millioe per job.. l'b.=wett 19 
oc-a, pn,;ca, we coa.axl price, oou $25 millioo. -.icing lor 76,i. of doc wcr:uaf..a bid wolwnc. 

C J IT Acocaw:rar'a~ po,mioo it bucd "nwilyOl'l in prica foe coamucuoc 
~ and iu rq,e orion,;,, quicy. andiom apuicoa. :.ri;.._;a1 mmgd,. The COIUU"1XUOO 
illdmoy is biply ~ aocl lac:b 6nas with doJDUU111 ~ powtt l.ll I 'J'J'7 Eaginca:i .. Newt 
Ra::wd. a a,asm,ajoo cndc p11blicatioo, raolt,:,d KCG • tbc 9di I.up U.S a,aa:aa,or iD rums ol 1996 
--aocl I ldl I.up iD - r:i 1996 new ODGtna awards. h nnhd KCG br in chc mospa,n:atioll 
..t.a iD - r:i 1996 lftaUIC. 

Jlllllt T 2 a. KCG &.:qurmfy aum into joint YmturG to dficiaidy allocw a:pc:niac and 
sac .. a:aa:a -c tbc ...,.au-en ai,d to '!'read rub UJ«ia~ wit!, panicu.lu p....;c,cn. In ,- jotr,1 
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subsidiuy NET Twmcy•Onc. !Ac., PKSIS' stnrcgy is co loan on .wiJ1ing iu cw1.omcn in ·wd). 
cmhung • lcgxy iofnrvc applications. 1hat is. migrujng compucn app1iations from clo..d computing and 
iWiWU.kiag amnicunmu llO nc<wodt pwfomu using Trarumiuion Conuol l'n>tocol/l1ncmct Prococ:ol 
("TCP/IP") •cdinnlngy due att dxa -.....d """g Wd, b<owxn. 

~ compwrr outmwring ocmas olfm:d by PKSIS through iu subsidi.uy PKS Computer 
Semas, Inc. mciude ncrworiang a.ocf compucing KfflCltS nccas:ary both fur older nwnf"nmc.basaf 
,,_..,.. ....cl ncwu dic:ntl= -bucd IJ'"CIDS. PKSlS pnMda ia ouaourang Krvias oo d icnu tba, 
dcsitc 11) roe... chcir ruoun::cs ""CCfC bu.sinaocs. rama dw, cspmding aruJ o1t1d incuning orcrl>ad 
ClOAS to opa-.e their own oompucing arruonmcuL PJCSIS bdines dw i, u >bk co uciliic ia apcnuc 
aad apaimcc. as wdl • opc:nc.ing dlicicncics, oo pcoridc ia ouU®l'Cing c:ustomcn with bds of 
IU'ric,c c,q,w to Of bnu:r dw, th-= ~ by chc auu,mcr iadJ', while at ,ht ,amc ti= mlucing 
doc outomrs• cosi fur such sc:mccr.. This scmcr is paniaabrly uad\aJ l'or d>OK cw•omm mowing &om 
older ~ciag pbrfonm co more mockm dicm/,ma nc,_tb. 

PKS 15• .,arms inugntion ocnica help ou•ocnc:n ckfiac. dcvdop aad uni,lc,m,t. " . t cosi-dxa:ite 
---- tcrYica.. la .ddilioo. duough PKS S,.- lmcpuion. lac.. PKSIS olfus =poc,cri,,g 
crricc ma .a- cocnpaaia CO ~ftff olda lcpq IOfflnK 1J1ft11U ID modm, ncrwu.ted COlllpUMg 

.,._, widi a roe... oa rmap,m~"t.;- ID mable o!d.cr dnntc appliation aad d;w, 
r; . •ia ID be accc:acd by HJ'P01DI I •apngr (KTML)-bucd bt-.cn \Web blOWICD1 
- the Lacaaa or -,r pcinc,e °' limirad m TCP/IP oaw«b. 

PKSIS, mn,ugf, ia S... 2000-SM line of ,cmo:s, P'O"ides o.utomcn with a multi•plwcd 
a:mcr b COD'taTU!g prognma wt appliaoon so lba:t dace-rewed iaformaoon is aciauudy pro I 
ad llmCld t -lixc aow! ,lws doc ,cw 2000. Tli.toap the_ ~ ol com-c-rting a cwtomct's lc:pcy 
..._ b ,a1 2000 compliwc. PKSIS is abk ID pnmdc eddirional auigfx aocl ad.iO< to futthct 

---.... UllfNO"C di,c _ .. inixnwion .,--. 

PKSIS bu nub/ieH a dnntc a,gi.nca:i,lg faci1icy ac dar N.oonal Tcdu,ology Puk in 
lu'-raid..ca. l,awl, to tt d uk 1a,gc ealc dc,dopmrnt p,ojcca; .,- co-:. · • arwl c:odc 
,_,_....,· ,. wl --« ~ PKSIS 1w • aolJisbcd rdariondup, with domestic a.od ::=:! panncn r.o proridc ,ucb aa.i-naa as wdJ u anblishing m :auly a joiAt teDtUtt iA lDclia. 

~ ...btid.ia,y. Lcxillridg,r Cotponnon ol Shdtan, ColUlC'Cricu,. prcmdcs Qdfomcn with a 
cmllt•' - · • of .,.ld,cnd, ,...,. md mcdiodolos, that prrmck a c:ompktt "'-v f« ~~ 
- ·uf-~bbua,d,d lllppliation .,._ 10 dicnc/,ma ard,itca:Uft, while at th~ AfflC flfflC MSUring Jal 
20IIO ,·mwr. 
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Plan oonwrutcs • fotwud.loolcing satcmcnt. The actual contiguruion of the nawork. including thc 
number of mulu:u ,crn,d and the expanK of tbc inca-ciiy n«worla will depend on • nsiciy of naon 
ioduding Lc-,d 3·, ~ iiy m: XiCCSI nwi<ttl; ck:,ign libtt opcic nnworlt bxlcbonc routes: anna and 
m:ain q,ulifxd pcnoand: design. dc,,dop and deploy cnccrprisc suppon rys1an1 th.a, will 11Jow lnd 3 
to build .and opcrarc a ~ switched nccwork 1lu1 int<rconnccu with tbc public swicchcd ncrworlt, 
innall 6ba opac able and facilities; obain nglus-ol'-way, building acass ngba, unbwldlcd loops and 
.,...i go,,ulllDClll udiormtiom, lnndma .u,d permits: and 10 ncgouatt inttrconncction a.ad pttring 
ag,umcna.. 

TI,., opcnrioN to be amduacd u • result of the &paruion Plan will be nabjc,a to attn~ 
kdcn1 and naa: rcgwatio:>. f.cdcnJ laws and Fcd<tal Communications Commi.saion 1cgulatioru apply to 
inccnatc 1dcc,oaunurua.tioru while sutc rcgu.J.uory alltboritics cuteisc ~ion cm:r 
1d«omevoicxiom both ol'.anaring and 1crmiruting within • Rate. Gcncnlly, im cxion ol cbc 
E1<pM11ion Pt.a will rc,quircining and maintaining c:cniftatcs of authority from rc,guw0ty bodies in 
- st:MD when, ,cniccs an: co be offcml. 

\Vsm rcspca co 1k Expo n,ion Pbn, lnd 3 is dc-c:in.g submntially -.: ~· time and 
c:apial ,-,as ID ia ~ IICfflCICS bwincsa with a view to making tbc inlormation Kmczs 

t-inm. ..-6-, d,,: princ.ipal buincs, of Lnd 3. In th.a rcspca. cbc nvnapmc,u of lnd 3 bas 
bca, cood•iair« & ~ lfflCW o( the c:amng lnd 3 l,upncw, ID~ bow diok 
I,.,.; will ~ Lnd 3·, focm on inJi>mwioa xmca busincvrs • a raoah of cbc 
Expansion Pim. For cnepk tbc -.-.,r o( Lnd 3 ~ the ale of ia mcrv inccrau (ICC 
·Ca1Enagy· bdaw) l><aux it bd~ rim chc ongoing owncnhip br Lnd 3 of an in,a,m in an cnov 
i-...., wu ooc a,mpaiblc wid, ia focm on die infornwioa IICfflCICS boii- and bcaolk Dk of 
.i..- - pcwidoi a ...i.:u,ti.,I pcwaon of the money nca:mry to Nnd tbc csrly ltlfCI of tbc 
Ea:pan&Oll Plan. 

In addiaon, the Comlnlaicm Group and J..nd 3 1tt Ollta>tly d~ & ramaauring o( dM: 
OIITalf miM mamganent ~t t,n_... die tw0 8winaa Groups. 3 wo is ~ ia 
irl•ohatCiil in a number of nan-up and dc,,dopmmt •ace bwinaKs and ruuufy completed the sak 
of io int....-c in Uniccd IJUnRNaUn: Company C-UIC"). L.,,,d 3 is alJo omu,dy dooncing wido tbc 
Coasauaio Croup die alt ol Ki<wir ln,uuncm M.amguncnt Corp. ID mt Coaan..uo.1 Cmoap. Lc,,,d 3 
!us no CUll'CIII im:cmion, bo..:w:r. u, sell. clispa,c or od>crwix alttr io owxnbip inmat in tbc C TEC 
Cocnpuucs. 

C:.ll!C 

Oil Set I I JO. 19'17, CTEC con,p&ucd a ca-ffCIC ~ wbidl ciwidcd CTEC inm 
d,n:,c pablic CMnf • CTEC. wbidl d-.,d io - ID c.rm--.Jd, Td.et Emaprioa. Inc. 
("C m we.aid, "Jar\ t "), ROI Co.pucaian ,ROO wt ublc Mid,ipn. Inc. ("c..i.. Midlip, "). 

I I I el ... C:.TB C J I I Commonwald, Tdcpbooc - tbc following 
bu•incna: Coc.onwaldt T~ Co,npuy (the rual local odi•ngc carria bnsinns): 
eo.n-wcakb c-n111aicaciom (the commurucuiom ~g bcuu,as); doc Pauuy!Yu,ia 
compc:titn,t local achaagc curia bt.uiaas: and long clisaaoe opa:aoocu io a:rain aras of 
~ IICN owm dot "Ii wuag bosina,cs: ia ai.q,aiaw t t • ioriorn sa-.ic:a 
c, · - ia New Yock Cirr wl S--0 ia caMc rdcwuion Of • •• ia Ncw Yodr.. New Jmq w! 
~. . ·· ia ,40'II, ~ io Mrp We S.A. de C. V~ Maim. • ' •. -.S lup ab&c Of<Dmr. and io 
loag clisa.Doe opamoea (oda daaa tbc a,,u:aciom in CUQUI -. of ~ - ublc Midaip, 
- ud ..... c:ab&t ccku' • .,_. ia tbc Saar of Midlipn - - • 621' iw .. Mamm. 
lac.. a p.ielidy held M ' t . p aWc a:lt, iaiao OjOfpca-. 

I tt ti .. c:.IIIC f: a I IA connario,, wida ci..: ...... 1 •x.. md • a ....it ol ti>t 
cwou_.... of cuaia -.a of C TEC load br Lewd 3. Lewd 3 - holds t3.lAi.48S dwu of ROI 
- IIOCi. 3.330.119 ab.ara ol CaYc Mio.ipa com nod.. w1 UI0.32:2 sla&tU ol 
Cc ..ewcaldt Tclq,hooc c n aod.. Such OWDCnliip "'f"'CIICIUI 4&.S,C, of mt ~ 



--,-.I,; of <:.i- Mdup,. «_4~ of d,c .....,.,.,,ding a,mmon trod< of~ Tdcpbonc 
and 46.1 ~ of cbc ~ a,c,moa Hild; oi ROI. 

£.ad, of d,c dura of RCN cotNDOO uocJi. Cable Michigan common •todt aod Commoowalch 
Tdq,honc Common Scodt is cradtd on the Smoa.al A»oci.ation of Sccwiuc:s Oa.lcn. loc.'1 !lbciocul 
Mulca (d,c ·~q Nmc,nal M.vht·J. 

lo ,u fil"'CJ -.do d>c Securities and bchang,: C.Omnuuic>n. me boud of dii=on oi C. TEC 
co,,d,odcd ,ha, d>c disrni,..oocu - in dw: bcsr in,m:sa of d,e shudddm beaut d,c d.imib,aciom 
wi1. -s odw.r tbiap. (i) pcnn;, C TEC ro aloe &..w.ciAg ,o fund cbc dc.J ; 1• oi d,c IICN 
boaiiaaa on more adwmasc- -.: ocn:iu rhm die other alee *""' anoublc. (i,1 lxilitxc 
~ £.mn, • p . • · w wl joiat --....: iu ........... a br RCN and c.l,lc M'-dtipa and tc:!: 

c6:nap l,r RC-I. (ii,1 allow doc M'llft J it or each company IO ~ - aad . 
--D - ia ,apccaiw: ---wi pttDl ad, a,a,paay lO offer rmplc,r,a UICmfflO mar UC m«c 
--', ubd ro lk pcri,w clio r..,.«aiw: basincu. (rw) &aliatc the abili<y oi adi CDmf'M'Y co 
paow ii, hod, a .tad pdir el: iliq. a,d (w) permit inwaon aod thc fio.w:w aurir.cu a, bma u.udr.naod 
a,I cnilaar C T£C1 ._.... b,ar,,a;'maaa.. 

Fot - """"-ioe oca d,c b.a.uea of cad, or RCN. Cabk Mld,ipn and Commoawaldi 
1' tr pknc ""' die iDdiwidul 6liop cl ANu.w Rq,om on Fotm 10-K for each or Nd! compaAics 
• with cbc Sccmiria and Exdung,r c.oa.a.ission. 



Lnd J is tnpged in~ mining through its s1.1bsidiary, IGcwic Coal Propatics Inc. ("KCP"), 
KCP h.u • 5°"' inlC1'at in duac mines. which ate or:nccd by KCP. Occkc-r Coal Cocnpuiy ("'D<d,cr") is 
a joint n:n!W'C w,ch Wcsirrn Mjna:als, Inc., a wbtidi.ary of The RTZ Corpomion PLC. 8lac.k Bwtt Coal 
Company C-Bbdc e_.1 is a joint wmurc with Bim:r Credi Coal Companr, a subsidia,y afUnion PaciJic 
Raowccs Croup Inc. Walnut c.ulc Mini~ Company ("Walnut Ctttk") is a gmcn1 parmcnbip wmi 
Phillips Coal Cocnp:u,1, • ro,budwy ol Phillips Pttrokum Company. The Dcdru mine is locmd in 
t011thc:u1an Monana. chc llladt Burce mmr iJ in 10111hwatcrn ~. and the Walmtt Cnd, mint iJ 
in cut-«ncnl TC1H. 

C l C Cu-.ncn auu into loc,gwm CDtltnm fur cmJ primarily m ..:we: a rdiabk 
....- ol a,ppfy • a prdicnbk prier. KCP', maj« longimn concnas la.an: ralui.w.g w- rmgiag 
&o. I ID ,0 ,an. A majorizr o/ KCP't loagtcnn conaaas ~ fur periodic price adiu- 11,c 

· i: ,ypially adju,.tc,d duoagl, chc ..., of ffriocu indicts for i1mU wdi u masaialt. aappia. aDd 
C:. Odlcr poc'ODClt o/ tbc pncr UC aclj,aoed for dw,g,,s in p,ocloaion IDCl. l'01"fflCS. u,d dw,ga in 
as diac to new lcpbtion CIC' rcplatioa. In IIMIM ascs. theK c::oa item, arc .ia-t,. paaed duoap to 
tbc rm,o,csa u ioatned. In w cws tbc price it aloo adj..-d bucd oo cbc bating cocumt ol tbc rmL 

Otd:a bu a ales c:oot:na wich Dcuoit &woo Compmr du, pnMClcs b tbc ddi,,ay of a 
minimwn of 3' dioo .,... of low sulpl,au ca&! dariag tbc period 1998 c:bto,,p 200S, with ~ 
d,i,pa,ma ~ r.om S.2 million mru in 1998 tD 1.7 mi11ia,, lOld in 200S. 

KCP and ia miAing "Waltwa hnc cotcred ioto YViout 1'™a with c---aJda £diam 
C-.puay ("'Coaunoawald,"). wt.id, mpalalr ddnay and~ - fur the ale ol c:oal. 11,c 
1JUW.Ol.l at i icndcd pro,,idc for ddnay af 88 milliae - datias di£ period I "8 ~ 201 .. with 
-..i Jiipmma tacging from 1.8 miJioo IDCII m I). I millioct tom. Tbcx ddiwrics iDdu« I S m.ilioo 
- of cmJ ,_...... ...,,·a-, dd ID Com uc:aldL SiDcc 199.3. di.: ..., 1 d .....aa bc:r-.. 
Co- wc:alda &lld Blad: 8am: ~ chM Ca re uwcaldl'• cldr,ay • · + - will be Pris6crl. 
----~6-tbclllad<Buaic--.i..warml f I Ina~ R • ..... ;,s 
di.: l'l,wdcr R;...... Buln ol ~ The coocraa - ,.., c , .ao., Blad: Bmme a, ,-.. I akaw 
rm coal at a price bdaw ia f I , · n com, and to paa tbc a. sninp drmap ID C .Jd, 
wfiik maimai,w,g die pn,lit -ii- miuMc wkr tbc origiml -

The: ClllllOXl bc:r-.. WaJam Crcdc -' Tcrais-Ncw Maim Pow.er Cc,c,paar pnMClcs w 
ddiwry oEi.a-a. 42 -t ,o millioo - or coa1 duriag tbc period 1m mroo,p m1. nc aas.J -
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.....I tub.iduna. Kiewit Murwl Fund h.u m Kria: Money Mul«t Poruolio. Go..:rnmctn Money~ 
~io. Shon Term Go,,<mmcnt Ponfolio. lnurmcdutcTctm Bond l'o«folio. Tufu:cmpc Ponfolio .. and 
the Equicy Ponfi,Go, In Fcbnu,y 1997, the Fund >dop<cd a rrusur ~ muaurc. Each of the 
l'll<doltOI in,,au lll • corraponding acrid of me Kiewit lnvatmcnt T ru.n, which BOW nunoga tbc 
underlying sccvritics holding,- The .,nacn,,., will .U- = lkr munul fund, and in,titwiorw i~on to 
pool their .wco wuh Kiewit lnvatmcftt Tru.«. providing 1.,_, apcruc l'ltioo for J.IJ p,.nicipmts. The 
r.gisrcttd in-.c,unt111 a.c:1-isct of Kiewit lavatmcftr Trwr u Kicwir fn-.c,tmtnt Marugcmcnt Corp., a 
wbecfivyofktti 3 (~l md KCG (~). At the end of 1997. Kic,wj, Mutual Fund had nn wcu of 
SI J billion. Al put of the unr~ d«uion m oonccntntc on iu information sctvica bw.nas md thc 
Eqwu.ion Pbn, it is anticip~ that Lnd 3 will sell ics intaai in Kxwit lnnoumcnt Mamgancnt Corp. 
m the Corutruction Group . 

.._ ln Fcbru.uy 1997, lcvd 3 pwdwcd an offi« building in Awora. Colonido for S22 
million. 61 inTCRing in rcal na<e. Lnd 3 dcfns t.ua on s-40 million of uublc pin od>awisc 
rco,pinNr with ,apca m thc \Vhirncy 8coc:6a lirigation tcrdcmc:nt in 199S. l.cYd 3 may in.u,: 
ad&tiotul real CSCIIC in.,.an~u in 1998 wuh a ricw a,ward deferring the bal.ancr of tlw tuabk pin. 
Lnd 3 Im al,o made m"" n in ..-.cnl dc,dopmc:nt ·sage com panics, but doa noc cxpca 
Clf1UDP &om ci.. a,mpania in 1991. 

,._. 211111. 1119 C C S The Company 1w ainduacd a rcncw of ia oomputn rpmn, tn 
idmrify dao,c ~ dw could be afreaed i,,, the "Yea, 2000· compuo::r iauc. and h.u dndopcd and 
is implm,au:ing a plan a, raolff the dAIC. The Year 2000 iss.lC raulu ftvm computer PfOS"l'II' wriacn 
with daac lidds J cwo cligiu. mhc:r than four digiu, thus raulring in chc in"11ility of the computer 
pn,panu to dimngui.m buwccn the r= 1900 and 2000. 

Tbc Com.,~ apcco di21 iu Yea, 2000 compli.tna project will be complcud befott the Yea, 
2000 date change. Ou.rinf the accution of this project, the Company h.u and will continue to incur 
inranal saH coa:s u wd u g)fllulting and ocher apaucs. Tbcx costs w,11 be c:,q,crucd, &J incuncd. 
in complwicc ..,jdi GMP. The apc:rucs U10CUtcd with this projca, u wdl u the rd:ucd potmtial 
effect on die Company's ca,ning, u noc ap«Ud 10 hn'C a imteriJ.I eff..a on ia futurr opcming raulu 
ot filW>Ci.tl condition. Thac an be no wunncr. hownocr, dw the Yar 2000 problem wilJ not 
ad,oasdy affect the Company and ia bwinas. 

PICSIS. PKS Computer Services, Inc.. the computer ouuourcing st1btidiary of PKSlS, Im 
clc-,dnped a com~ approach m address the porcntiJ.I opcrsriocw riw ut«iarcd .;th the Ycat 
2000. and bepn to impkmcnr remediation plans in 1997. Al part ofiu puns PKS Compaa::r Scnic:a a: 
wodciag with la kt:y sappl;m a, YCfUJ' their opauiona1 riabiliX)' duough the Yea, 2000; rcricwiag building 
infwuuctun: componcna dw -,. be :affected by the Yar 2000 issue, wfijd, componcrus indudc Im 
alanm ,,..ems. 1CC1Uil'f syncnu, J.nd aUIOmatcd building conaou: idcntifyinit budwvc imanoria dm 
uc a.lftaicd hr date logic th.u u oot Ya.r 2000 complianr. which lwdwuc incloda awnmmc 
compuun. mid-nng,c comparc:n. micro-ooropuun. and nmrod< hardware. To die cnmr dm ~ 
idcAafy itema that uc n« Yea, 2000 oomplw,t. PKS Computer Sctvic:cs will work with the lwt:hn.n, 
ttndo, m dcftlop a pb.n dm ..,jJJ aubk oontinuou• opcucioiu through tbc Yea, 2000. 

PKS Com!*"" Scmca ii responsible for proriding an opcnring cnrirorune:nt in which ia 
CUJliXtlCft appuc:mo,u uc nu,. h a raulr, PKS Computer Sc:rviccs will confirm r:hc t)'ACIII sofnnn: 
ia>mSMO due it is r.spomibk lot t!WUgj11g. PKS Compuitt Services will chcn dcYdop a plan with 
coda ol ita cmtomcn mu indiak dw tbq in=d to be ewu>mcn in the yar 2000 m pruridc I'« Yea, 
lOlO : fSacw:r 



PKS Sr-ems ln1<gr.1tion LLC provides a wide Ylricry of information cc<:hnolos, saviccs to ics 
cwromcn. In fua.l yc.u Im approxinurdy ~ of ,he ~nuc gcnc:ntrd by PKSIS n:lucd 10 projcas 
imolving Year 2000 asxssnKn1 and rmonoon scmca pctfonn<d by PKS s,._.... lllqncion fo, ia 
OUlomcn. Tbes< conrnas gmcnlly rcqwn: PKS Srsrmu lniqrarion 10 iclcnrify clacc alJuiccl 6dcls in 
attain .application sofnnn: of iu cu><omm md. in m..nr CllCS. PKS Srucms lnrcgruion unclat:alca 
dfons 10 rcoc:diuc ,1,o.., dart-..Jli=al f,dds so ~' o:bc: •ppllabk appliarions = able ID procas cwr­
rdaud ~ion oa:urriog OD or before o:bc: Yc:u 2000. Tbw. Yc:u 2000 i.a1lcs d!ia IIUtlJ' o( o:bc: 
oc:mc:a PKS S,...cms lnccgntion pnmda co its a,scomcn. This apoocs PKS Symms lnrqralon ro 
pom,u.al riw cha "'"1 include pn>blcms with ~ prundcd by PKS Sysmm l,,cqµcioa 11> ia 
Ql.l[omcn and tbt pocau:ial b CWIDI arising under PKS S,.,...... ln1<:g1Mion a&W>mcr eo1,mas. PKS 
s,.a,,, lmcgmion acumpcs ro coom,cnwly litoic in apoowc ID lnbility for Year 2000 compliaoa: 
iu-. liowua. mac an be no asAllaftOC as co o:bc: dkanoa,es1 of JU.cl, a,ncnaual limitations. 

1l,c •J • 1 -;w,f wim chis p,o;ca by PKSI.S. .u wdl as the Kmcd poc,oncial dTcct OD 
PICS1S"1 c::amiags is - apeacr:1 ID baff a mattra.l dTcct oo ics fucun: opc:raciqg rcsula or fuwicial 
«-<fic:ioo Tbac an be oo W'UICt. ~. dur the Year 2000 pcob&rm. wl aay loll u,cu.m,d by-, 
Cllll-:n of PICSlS • a rcaa of dr Ycu 2000 pC'Oblrm will noc maUNlly wl M!wnd7 altca PKSIS 
mdiobrm-

EE L C C P I C ; •;_,.. wid, '-dml.. ..-. and loal pcoo isiam ft11100"1 mt 
~ o( ~ ialO mt amroaeall. Of ochic::rwi.JI: tdar:iftg IO o:bc: p<OC1CCDOft of o:bc: ca~ 
h.u noc and is noc .. , I ID bne a munw dka upon ,be apial apcadinuu. Cll'ning,. cw 
~ pooiao,a of dloc C .-, wl ia ..a..idiuicL 

F C ; M dloc cod of 1997, chc: c..-p..ny and iu majonrr-owncd ~ anplc,-:d 
~ 17.700 pc,opk - 16..200 in ClOAl<rUaioe .-i matai:als opcraioea. 500 by coal IDiaiac ::::!:';..._ IOO • PIC'.SIS~ wl 200 ia a,rpoaitc and ~ 3 pooiriom. Thia docs noc iada dloc 
aallf*l7"IIDl-oaaol doc C-TEC C f na. 

fflll J. I & &iA 

·-rll&i-19Allllm•W1tM I 

M a opc,cial -:aims el+ ti It • bdd OD Oca:mbcr I. 1997. -he following awttn wm: 
wbcniar,d ID a ..,.,._ 

I. Pw·c · di die--- of d,r PKS Board co ,c:paacc d>< CDAlffllCQOft busioas of PKS 
wl die diouw6al i--. o£ PKS ieto cwo indcpa,dcar compmicc chtougb the dtduation 



of• dividend of ciglu-1cnilu of one sh.arc of newly aaml Cius R Conftniblc Common 
Stoa. pu vuuc S.O I pc, wn: C"Ous R mxk1, ~f PKS with =pea 10 nch ouuundi.og 
iJu.rc: of Clus C Conwucrion & Mining Gcoup Rauic1a:I ~able: Con""'1'tiblc 
Escb.angeablc Common Sad. pu n.luc S.062S pct w.tt ("C1w C stock"), of PKS, and 
nwwhcoty achang,c: of ad, oumandmg than: of Oaa C stock for one ouaww:lin, &hare of 
Common S«>ck. par value S.01 pct share. of PKS Holdings. Inc. (colkaivdy, 1bc 
-r 1'11U1aion j . 

- ' 111111c.. __ _ 

tt 7 ---····--­

JIM ... SIIIIM-:..... ... --··-·-

a..C*:ll 

9.0)1.714 

30.926 

11.020 

a..D .... 
21.67l.49S 

18S,412 

6'1.1.Tl 

2. Apprunl o( amcndmcna co the PKS Ccnificatt (the · 1n,dal Ccnifiatc Amcnclmctusj, 10: (i) =- dac CllA R Stock c:o be climibund iri me Tramaaion: (ii) inc= from S0,000,000 ro 
SOC' 000,000 cbc oumba of slwo of 0- D ~ Group CooYUtiblc E.imangcabk 
Common Scock. par nluc S.062S per 1ha.n: c·a- D ltOClc'), which PKS i& authoriud co 
issue; ('iii) daipatt 10 dwa of 0- D stoclt u •a- 0 Scock. Non-R.cdcanablc Series": 
and ('IY) di.awurc me n:qwrcmcn, due the Ccnifiarc of lncorpon1;.,n of PKS Holdinp as in 
di:a"' the time of the Shue Esdw,g,c: be IUbsunmlly Jimilu c:o 1hc PKS Ccnillcaix. 

a C lllllc. .. -·-·-·-
X r,......_ ____ _ 

• 5 . ··-------

CIIIIC*:ll 

9.030.927 

28,676 

14,0S7 

a..c .... 
9.011.Ss-6 

30,696 

ll.410 

a..D .... 
21.73S,628 

147.676 

)9.830 

a.u, .... 
21,4n.115 

311.726 

69.i,) 



4. Appn,-,.J of chc amcndmmt and restattment of chc Iner IG:wi, Som', Inc. I 99S C1us 0 
aock Pbn. 

n a .. 1111111c. _____ _ 

¥ C 5 

CIIDC161C:fl 

8,958,084 

70.566 

4S.010 

a.. ... 
21.JSJ,15'1 

S.36.914 

117.463 



11( ml:TICMSDB .. DBUTM OfflCDS Of TH( llDIIS11IMT 

Tbc 1~ b,-law shows information u of Much 15, 1998 •bou, och dirocco, md aa:ucivr 
offioe:r of the Company. including his bwina.s ap«iencc during the put five ycan. The Company', 
dirttton and officeo arc elccud annually and och wu clcacd on June 7, 1997 10 scrtt until bu 
1UCCC1101 is dca«I and qw.lif,cd 01 until his de21h, mig,wion or removal. 

Waltu Scott. Jr.' 

Pcttt Kiewit, Jr. 

hf • E.qwwt1ac• 

0wfflW'I of the: Doud >nd President. 
PKS (for more than the pa.11 five yun): 
a.boa dittetor of Bctbh,re Hatluwiy. 
Inc., Bwlingron Raourca. Inc. , 
Calfncrgy. ConAgra. Inc.. Commonwe2hh 
Te kph one Enttrprisc>. Inc., RCN 
Co<por.n ion, U.S. Bancorp 111d 
V.almont lndwtrics. Inc. 

Anomcy. of counsel ro rhe bw firm of 
G~aghcr 6c Ken nedy of Phoatix. Arirona 
(for more than the put fi ll'C ycan) 

W'd!wn L Gmocodc" Vice Cluirman, PKS (for more th:an the 
past fill'C yc:,n) 

Kainctb E. SCUU011' 

Georg,,: 8. Toll, Jr.• 

Ditta0r (and formerly Clwrm>n of the 
Board and Oucf Eu aniYc Officer) 
Valmont lndwtrics, Inc. (for more th>n the: 
past r,.., )UIJ) 

Former Chiimwl of the Boud and Chief 
.Eaoocutivc: Officaof RJ R N->bisco Holding, 
Cotp. Ulltffldy a dit=Dr (and form<:rly 
Clwrman of the Doud and Chief 
Eioccutivc: Offic:a) of CoaAgn. Inc. and 
alJo a diri:aoc of E.L DuPonr de Ncmoun 
and Company. Nolwat Corp. and 
Valmont Industries. Inc. 

Eucutm: Vice Pmidcnt. PKS (for more 
than the p»t livc ya.n): Cbauman (since 
199.l) and C£O (since 1992). KCG: :also a 
dircanr of ConAgµ. 14c. and Valmont 
lndwaia. Inc. 

Eacni-tc V,a Pttsidcnt, KCG; Prcsidt111 
of Kw:wit Pacilic Co .. a KCG conmuction 
sut.idi•ry (for ~ than the put 6-., )"IW1) 

&.ccuri-tt V,ce Prcsicknt, KCG (iina: 
1994); V,a Pn:sidtnt. Kicwir !'xi.fie: Co., a 
KCC conaniaion ,ubsidiuy ( 1992-199.f) 

Ap PICS Dnctiw S-. 

66 09/17179 - 0 uirman 
04/22/64 - Dittetor 

71 01/13/66 

72 01/11/63 

75 01/08/86 

69 01/08/86 

55 01/07/V 

62 04/29/88 

61 06/05/93 



._ 
James Q. en,.,.• 

Rlclurd R. Joros 

R.idwd VI. C"'.olf' 

1 1 1~-
P=idcot and Oucf Exmnivc Officer. 
l.cYd 3 (,incc Augwt I, 1997): Choirnw, 
of t he Bo.trd, WorldCom, Inc .• an 
inttmnional td=mmuniatioos comp:my 
Uaou.ary 1997-July 199n: Cha_irl'IWI of 
the Boant. MFS Communic:uions 
Com~y. Inc.. • 11 inttm•rional 
tt.lecommunic.atiotu company (1992-1996) 
(MFS wu a Oi\ffSilicd Grou'f 1ubsidiuy 
until 199S); also • di1mo1 o 
Comm-alrh Telephone Enmprucs. 
Inc .. RCN Corporation, and InaCom 
Communiaooru, Inc. 

Executive Vice President (1993·1997) and 
Chief Financial Officer ( 1995· 1997). PKS: 
President of Level 3 (1996-1997); 
Presicl.cn t and coo o( Ca!Encrgy (1992· 
1993); aiJo a dircaor ofCalE,,crgy, 
Commonwealth Tckphonc EnmpriJ<S, Inc., 
RCN Corporuion and WorldCom. Inc. 

V,c,e President. Kiewit J>xific Co., a KCG 
COMtr\lCUOn JUboidary (for more than the 
pui IMyanJ 

SN« E. Grc-w~ Em:urive Vice President. KCG (lincc 1996); 44 
Clwrm.an (sina 1996), Prcs:idcnt (1992-1996) 
and St. Vice i'l'esidcot (1992) of 
Kiewit Mlruog Group Inc.: al., • director 
oflGnrau Gold Corporaoon 

Tait P. Johnson• Presiden t, Gilbert lndumiaJ Corporation,• '48 
KCG cooscrvaion iub,idwy (fo, matt 
dwo the ~t 1M yan); President (1992· 
1996), Gilbert Soutbcm Co,p .. a KCG 
cotuervaion sub,i<lwy 

Allan IC.. Ki.r1twooc1• Sauo, Voce Prcsidcnt. Kiewit Pacific Co., 54 
• KCG cotuttllClion 1ut.idiary (fo, mo..: 
than the put five ,an) 

,aa , a.. 

06/0S/93 

06/03/')S 

06/03/9S 

06/07197 

ldcncificl by uocridts arc the ten pc,10ns =tly icning u cucurive of6an of PKS. Euanivc 
officzo att thok dircaon wbo att cmp~d by PKS or iu wbs.tiaries. Bruce E. Grcwcodc i, the IOR of 
William L Gccwwd.. 

Thc PlCS 8oud 1w an Audit Commir.i:c. • Compcnwion Commita:c and an Euanive 
Com.mi au. 

Tbc Audit Committee manbcn att Mcssn. Joluuon, IGrltwood and KicwiL The funcrions of the 
Audit Commifttt att 10 rccommmd the Jekaion o( the indcpcndcnt auditon; rmcw tbc rcswa of the 
anJ1ual audit; ilwtuirc into impcwunt intt:m.LI conuol, accowninf and fuwicial matters; &nd rq,ott and 
altc rccommmduions to the full PKS Board. The Audit Committee lwl fou, meering, in 1997. 



The CompcnAtion Commiitcc mctllbcn arc: Mcurs. Daug/,trty, Hupcr, 211d Kiewit, no~ of 
whom arc: cmployu, of PKS. This commirett ttVicws the compensation of the a«Uu v,, officer, of PKS. 
This a,mminrc bu al.so wwncd 1hc: funaions of the former Mamgcmcnr Compcnution Committee, 
die .purpc»c of wfiich wu to rmcw 1he a,mpcruation, sccuritics owncnh,p, and bcndiu of the 
crnplortts of PK5 ocher dun ia o:ccurivc officcn. The Compcnsarion Committee had one fomul 
IDC'Ct.ing in 1997. 

The Euc:uri"" Commirrce mcmbcn arc: Main. Scott (Cluimun). Willi= Grcwcodr. Stinson, 
and C.0-. Thu commincc cutciscs the pow,:n of the PKS Bcwd bcn,,cCfl m«iinp of the PKS Boud. 
C&CCpC powcn assigned to otba a,mmincc,. During 1997. rhe Ezccuriv,, Commi1tcc had no form.al 
mccringi. acted by wrincn CO!UCflt action in lieu of a meeting on iwo occ:uion,. and had seven! informal 
rnccrinp. 

PKS docs noc h.av,, • nomin,ting committee. The PKS Ccrulicate provides ch.at thc incurnbc:nc 
dinaon dcacd by holden of C1ua C Stodr may nominJtc a slue of O.U. C diR:ctOn co be dcacd by 
holckn ofOus C Stodr 1.nd cbc incumbent dittaon dcazd br holden ofOus D S1odr may norninue 
• d,c,: of di=ion ro be clcai:d by hlHdcn of Ow D Scodt .. for dcaion u the ann ual mttting of 
&ta r:td, Men.. 

The PK." 8oatd l»d six formal meeting, in 1997 and acted by wrincn conw,1 action on ,ix 
OOC1IAOIU. In 19:17. no dfrtttnr &ltffldcd las than 75,. of the mtttinp of cbc PKS 8oud and die 
ClOllllDima of wiiich he wu a member. 

Dmaon who arc cmpl~ of PKS or ia subsidiuics do not rttcivc dittttnn' fra.. Non­
Mtf~ ditttmn arc, paid annual dirccton' kfi of S30.000. plua S 1.200 for attending each mcaing of 
dlc Board. and St ,200 for aamding each meeting of a committee of the PKS Board. 

PMTI 

---="'• Ria lBIISlWAlfT'S cam1 CN EQWTY All) IIUJD STOCPOI DO IMrTEII$. 

..... W I tlM /u of Oca:mbcr Tl, 1997, the Company's a,mmon stodt iJ RO( lisu:d on 
any iwlonal tceuritics achang,c or die Nudaq Natiocul Marlett. HOWC"¥Cr, rhc Cws D nodr is currm.,dy 
quoccd oa the Nuiooal As1ociitioa of Sccwities Dalen. liw:.', OTC Bulletin Boud. During the founb 
qu.antt of 1997, ihe c,nly quuta during which tbiJ ending oc:curmi. die rang,: of the high and 1- bid 
infurmotion for the Oau O stock wu $20.41 co $29.00. The Company bu announced wt the common 
.-Jc of Lc\'CI 3 Cocnmunicatiom, Inc. (rmamcd from fncr Kiewit Som'. Inc. in conn«t.ion with the 
Tnruaaion) will begin ending on the Nudaq Narion11 Mance on April I. 1998. 

C..r J R ; • - o.t,. Punw.nt ex, the cum:nt rcmu of the PKS Ccrtifica:~. the Company 
ii ia,eally rc,quin:d co rcputdwc ahara ar a formula price upon clmw,d. Under the PKS Ccnificate 
dluu,,c January 1992, the Co~y lw tlutt d.wcs of a,mmoo SCX>Clc Cws B Conmuaioo ~ MininK 
G,oup Noo>«ing ~ ludcrmable CoffYtttihlc Ezdwipble Common Srock raau Bi. a... C 
sm. a.Dd a.. 0 niodt. Thac uc ao owrunding Cb.a 8 mxlc; the last Ous B mxk - a,n>attd 
inro Om D stock on Janua,y I, 1997. Ous C stock an be issued only en Company cmployoc, and 
an be raold only en the Company ar a formula ~ ~ on the )Qtffld book nluc of the 
Commaaioa Gn,up. The Company is pcl'2ily required to repwchax Cws C stOdt for cash upoo 
,_.,..,.ck, dalwid. Om D stock 1w a formula price bucd on the yatmd book nluc of the Dnusi6cd 
Group. Tbc Company mun gccnlly ,q,urclwc Cius O nodt for cub upon stodcholder 
demand ar the formula prioe. unka the Cua D aodr become publicly tndcd. 

ha It ..... The formu.1.1 price of the Oas, D ,rodt ii based on die book n1uc: of Lc,,d 3 
and io iubsidwic:s, plw oodulf of the book value, on a atandalonc basis, of the puaic company. l'l<S. 
T1w formula I?"" of the Cass C nodt iJ based on tbc book value of die Construction Group and io 
sulioidi:a.rics plus o~f of tl,c book n1uc of the UJ>ODaJO!idarcd pucnc company. A sipi6canr dancnc 



of the Ous C fon'nub price is the ,ubuaction of the book ~UC of propcrry. punt. aod equipment wed in 
coruuuction aamocs IS 122 million in 199n. 

CwM 1h1 Under ,he PKS Ccttific::ue. CLw C stock u convertible into Cius D noclt >< ,he md 
of cad, yc:ar. 8ctwc-cn Oc,oba 15 aod Dccan.btt 15 of coch 'fCU a a .... C Jlodtholdct may eka to 
collffft some or .all of hi, or her ,hues. Con~ion occun on rhe following Ju11wy I. The con .... nion 
ntio i1 thc rd.uivc fonnub pria:s of Oass C aod Class D nodt dctcnnincd u of ,he lu1 Sanmby in 
Dc«mba. thx i.s. 1hc lut day in the Cornpaaf• fuc:tJ ,cu. Cws D noclt nuy be, convcru:d into Ow C 
smd: only .u put of an &0nual offering of Cws C stoek to anployccs. ln11od of purclwing the ofttred 
sJ:wa for cuh. uo employee owning Ous D aock may a,nvcrt sud, sh:arcs into Cius C 11oclt at the 
'f'Pliablc a>nvcnion atio. 

I h ktf I 11 Ownership of CLw C nock is gc:nmlly rcsuietcd 10 active Company cmplOJ"'CS. 
Upon raitcmcnt. termination of anploymcnr. or datb. Cw, C stOdt mi.st be, resold to the: Company at 
the appljablc formub price. but may be a,n,,m;cd inco Ow D stoek if the rcnnin.&ting C'falt oca,n 
duriftg the annual convcnion period. Cius D nod: is not subject to ownership or 1ruuftt mtriaioiu. 

DhU 11 •• Plba. During 1996 and 1997 the Company clecured or paid the lollowing 
dmdcnds on ia c:onunon uodt. The able also ,bow, ,he stoclt po« afttr each dmdcncl paymmt or other 
v:Jw.tion C\'Cflt . .. ,. I Dltlh ad 
hell• DltlJH Jf'aW ........ a.. Prtcienu 1 1 Slildil"ltol 

Oct. 27. 1995 Jan. S. 1996 S0.60 C Dec. 30. I 99j S32.4'0 

Apr. 26. 1996 May I , 1996 0.60 C May I , 1996 31.80 

Oct. 2S. 1996 Jan. "· 1997 0.70 C Doc. 28. 1996 40.70 

Apr. ll. 1997 May I, 1997 0.70 C May I. 1997 ~ .00 

Oct. 22. 1997 Jan. 5, 1998 0.80 C Dec. 27. 1997 Sl.20 

0a. 27. 199S Jan. s. 1996 o.so D Doc. 30. I 99S 9,90• 

0a. 2S. 1996 Jan. 4', 1997 o.so D Dec. 28, 1996 10.as· 

D Dec. 27. 1997 I 1.6S· 

• All wxlt pria:s lot the Cl.us D stoclt rdlca a dmdcnd of four slwu of Cl.us D stock fw ad! 
ouest:mding shuc of Ou, D stoclt thar wu cff'cctm: on Dcccmlxr 26. 1997. 

The Compant'• cv.rrcnr dmdcnd policy u to pay a regular dividend or Cl.us C ,toek of abour 
1 S,«, to 2<1"' of the P'ior ycu's o.nfuwy c:aminp of the CoNuuaion Group. with *"Y ,pccuJ clivickrul.s 
to be, bucd on cnnonlinuy ~ · Although the PKS Board IUlnowiced in August 1993 ihu the 
Company did DO( intend to pay divid..nds on OJUS D atodt for the loracubk li1111~. die PKS 
Doud dec:lan,d a apccial dividend o S0.50 per a1w-c of Clut D uoclt in both Oaoba 199S >nd 1996. 

A dividend of of slwa o( Ou, D Stock for e:,cl, dw>: of Cw, D Stoel< wu cffccud on 
Dca:mba 26, 1997. 



a st ts L On ~Utdi IS. 1998. and :.her giving df'ca 10 a dividend of '4 wra ofO.... D 
S«oc.k for cub ouorsaa:::f.:"'c of Ow D nodt cffcai:d on Oeccmbcr 26, 1997. the <;:r41 had die 
rolJowiag numbcn of lcla:s and ouUWl<!ing wxs foe ad, dw ol iu common • 

a.. .. -. 
B 
C 
D 

Sis-st ts • 

996 
2,121 

a..o c: a 

7.681.020 
l .«i,943.752 

a 

..... S...., aw el 1 N S1 A!w On April I, 1997, the Compo';~ 10.000 slwa 
of 0- D stock co O...les HAtpCr and R.obcn Chughcny and 8,000 shllU of O noclt co Pner 
Kicwlcjc; at a A.le pncc ofs.49.SO p« th.a.re. Each of Mean Harper. O.u.ghcciy and Kiewit arc mcmbcn 
of mt PKS Boan! of Direr:uHs. 11ic alc - dliecud punwuu tO an acrnp1ion fiom rcpauion unda 
die Secwiriu Aa of 1933 conained in Sc<rion <4(2) of ,ucb Aa. 



nat .. 

Pl1D IIIDnr scm', INC. 
SB.Sl'IDCONlaM1D ...... DIil 

The Sclca:d nnanci2I o-cf Pc= IGo,,,u Sons'. 1nc.. me Kiewit Coruuuaioa ac t.Grung c;,oup re 
s.o.t") -,d me DMr:ti6c:d Gsoup iD Smcx") oppar bdo,,, and oa me nm rwo J:ri The a,n,olid111cd 
cm cf Pl<S 1R ~a,d below w;.b cbc 011XfOOD of pct a,mmon than: daa ' is p,aenud in die 
Sdazd fwncial of the ,cspeaiw: Groups. 

(dclmin~ ) 
m:rpcpCT - 1222 1222 ~Ended I 1994 122} 

lbala of Openrions: 
Romuc: (I) s 332 S 6S2 s S80 S S37 $ 267 
E.amiQg, &om comi.ouii,g 

126 op:nriom 83 104 28 174 
Net c:aming, (2) 248 221 244 110 261 

~luinoa: 
Toa,1-(1) 2,779 3.066 2.9'S ~ 3,236 
a.mm pon;m, oE 

L cum dd,c (I) 3 S7 40 30 II 
Loag lalll cidlc. Im 
amax . (ll 137 320 361 899 4S2 
5o u t:'7 .cy (3) 2,230 1.819 l,(Hl 1.736 1,671 

(I) IA O=bcr 1993. die Co111panr acquired 3S~ of the ouuundlng shares of C TEC Corporation 
chat bad 57'111 of me rnlbbk -int! rigba.. On December 28, 1996 d,,e <:ompa.ny owneo 48,i, of 
the -ndi,. slwu and 62"' of the voting rigbi,. 

Al a rma1t of die C TEC resuuauring. the Company owns Im dw, S°" of die ouaaoding s1wa 
and ¥Oting rigbis of die du'CC airiria, md ~ re ICICOW>tai for each aicity using d,,e equity~ 
in 1997. The Colllf&llr comolid•rcd C-TEC &om 1993 through 1996. 

The fi.oanc:iaJ J'Cl81>1>1' and n:sulis of • of Kiewit ColllU\ICOOll & Mining G10Up "- bcm 
chni6ai asdixoarinucd opcnrions ~ pcnclingspin-off&om ~ Klc,rit Sons', !Ac. 

IA Scpcember 199S, me Compan1 dividaiclcd iis invattncnt iA MFS to Ow D s!wcholdas. M'FS' 
raulis oE opc:rationa ba-..c been d-ified u a single line ium on die ,wancuc:, of cuninp. MFS ia 
CIONOlidaad in die 1993 and 1994 balana shccu. 

IA jamwy 1994, MFS. iaacd SSOO 111illicn of9.37S'41 Scnioc Dl,count Nota. 

IA Scpwa,bc:r 1997, Lew.I 3 agra,d to sdl iu cnagr ,cg,ncnt to Ca.lEaagr Cotupanr, Inc. The 
a,nsaaioa dc.d oaJa.nuuy 2, 1998. 

(2) IA 1993, ~-, public o&-in~ die Compu11 IOld ~ of ii, rubadiuy. MFS. raultiftg in a 
S1J7 millioa dlaa:ll pin. ln 1995 and 199', addirioml MFS ,u,dc mnsaaion, raultal in Sl nil11Jon 
and S3S m.i1lion afi:er ru pim to die Com.pony and reduad iis owncnbip in MFS ID 66'6 and ~ 

(3) The~ rcdanptioa nfucofc:ommon ,u,dc u Dccanbcr 27, 1997- $2.1 billion. 



1111.Wff aws,a:flllN •-..,, 
samD MWICIM. MIA 

~ following sdcaed fuw,cW daa for ach ol the 7C2n in 1hc period 1993 ro 1997 have b«n 
da~ from MMUUd fuwicw ,aumcnu. The hutorial finincial information for lhc 1Gcwi1 
Consu\l<bOft & MWng and Oin:aifxd Ctoups suppicnxnu the coiuolid,\tcd fin:>ncw information of 
PKS and. am. ~. indiaclcs all -na which" aimprisc 1bc corresponding coruolida.ccd fimncw 
~ofPd 

EielXm Ended 
199'] 1993 

RaaJu of Opuatlcw 
ltc,,mw 
Naommp 

S 2,764 S 2.303 S 2.330 S 2,175 S 1.783 
ISS 108 104 n 80 

Ftr eo- Sbuc 
Naarninp 

bic IS.99 10.13 7.78 4.92 4.63 
Diluted 

Oiridaw» (I) 
Stock pooc (l) 
Book v we 

1S.3S 
I.SO 

Sl.20 
64.38 

9.76 
1.30 

40.70 
Sl.02 

7.62 06 4.s, 
I.OS 0.90 0.70 

32 .. ,0 2S.SS 22.35 
42.90 31.39 27.0 

FiA.ancial Porioon: 

(I) 

(2) 

(3) 

Toalaaa 
Cunmc portion of 

lc:w..gas m cld,c 
Loapmn clcbc. las 

aum:ir ponioe 
Scodholckn' equity (3) 

1.341 

s 
22 

6S2 

1,038 

12 
S62 

976 967 889 

2 3 4 

9 9 10 
467 sos 480 

The 1997, 1996. 1995, 1994 al>d 1993 ciiwknda include S.80, S.70. S.60, S.4S and S.40 for 
dmdcnds dcdarcd in 1997, 1996. 199S. 1994 and 1993. rcspccrivdy, bu1 paid in January of dic 
,ubtrquaa1 }'CU, 

l'uaualtt to cbc C-cni6c= of ~ration, die 1toclc pri« alculation is compuial anmully at 
die encl of the fucal }'CU, 

Owncnhip of die 0-C StOdi is ,rmiatd ID cauin c:mi*- a,nc!iiioac,d ~ the , · [)11 

of rcpwdmc .g.cwnu which rauia the employca ~ uarufming the IUICk. PKS is 
s-:nllT mmnurud ID ~ all a-C Stodc u die &fflOWlt compuad. wbm put m PKS bJ, 
a tPOdrholdcr, pu.nu.anl to the Cenifu:atc of lnc.orporuion. The agn,ptt rcdanpcion nlue of 
die 0- C Scod: ar D "er 27. 1997 wu SS27 million. 



Ill. -wu ... 
m.a:rm flWW:W. Mil 

Tho ~ sdcaai fuuncial elm for cxb of die r:zs in die period 1993 co I 'J97 ha"f'C bcm dcriYal 
&om audiaxi 6run · stlll'Cments. The bi.Rorial 6nanci.a1 IMlffmlion fut chc Oivmi6cd ~ and IGtwit 
CoNuucoon & Mining ~ppL m oa die CONOliiwzd filWICial inbmaoon of P and. alccn 
qphcr. indudes all aa:ou.na · oomprioe chc conaponding contolidm:d filWICial infomution of PICS. 

(dollan in iD...u. Fia:al Year Enclal 
<>ape ~ = 21DOWlD) )222 12212 122~ I~ 122~ 

~ orOpcntioru, 
11.c"fflw: (I) S 332 S 652 S S80 S S37 S 267 
P.aminp from condnuil!g opmoons 83 1~ 126 28 174 
Na caminp (2) 93 113 140 33 181 

Ptr C.0--. Shue 
~m condnuing opcntions 

.66 .90 1.17 .27 1.74 
Oilwd .66 .90 1.17 .21 1.74 
Na ell'IUll9 

Buie .74 .97 1.29 .32 t.n 
Dil&md .74 .97 1.29 .32 1.81 

Dmdend.(3) .10 .10 .to 
Scock price (4) I l .6S 10.85 9.90 12.0S 11.88 
Boole nlue lt .6S to.es 9.90 12.07 11.90 

Financial l'oatioa: 
T-iaaca(I) 2. IZ7 2,504 2,478 3.S43 2.7S6 
Cwrcnc ponion of longterm debt (I) 3 S7 40 )0 It 
~bt, a curmll ponion (I) 137 320 361 899 4S2 

' c,qui cy {S) l,S78 l .2S7 1,140 1.231 1.191 

(I) In .>acber 1993, chc Gn,o,p acquired 3S"- of chc 001atmdingslwu ofCTEC C«poiuion diar had 
S7" of ihc available voung ripta. Ac 0-U.bcr 28, 1996. d,,c Group owticd ~ cit c:bc oocmnding 
Wt'CI and 62'1, ol chc ~ righa. 

~ a ttsulc of chc C-TEC rc:stNawinJ, ihc Group OWN a dw, 5°" r,f d,c OIIIIUndiogab&ra and 
YOUIIS riP1ca of ad, of cbc duce enacics. and chcrdott ~unred !or ad, cndcy ming the equicy 
mclhcid 111 1997. The Company c.ocuolid.ated C-TEC &om 1993 to 1996. 

In ScJ-nbcr 199S, c:bc Group dividaidc:d ia in,ua..c.m in MFS co Oass D aiw'Cboldm. MFS" 
ruula of opcndom ba-.e been cwai6od u a dogie llM icu, on c:bc st1W11C1ta cl caming,. MFS is 
consolidaud in du 1993 md 1994 balaACc shccu. 

In J.uiwuy 1994, MFS iuucd SSOO million of9.37S'6 Senior Disc:own Nous. 

In September 1997, c:bc Group ogrccd to tdl its cnag scginem ro CalEoagy Colllf"oy, Inc:. The 
cnnaaioa doecd on Januuy 2, 1998. 

Cl) la I 99~ cbmup cwo public oli:riag,. cbe Group dd ~ of MFS. ~ i,i a S 137 rnillice afia.mt 
pin. In 199S and 1994, addldonal MFS Stodc tmuaaion.s raulcrd in S2 million and S3S million 
ifur.cu piAs co the Group and rccluc:cd ia owncnhip in MFS a, 66'6 and 67". 



(3) The 1996, 199Sand 1993 dividends indude S.10 for dividc:nd.s deducd in 1996, 199Sand 199.3 
but paid in JanUSJY of rhc subsequent year. 

C•> l'lumant ro die C«tlfia,c of lncorponrion, rhc Jtoclc price calcularion is computed :annually u ,he 
end of the fual year. 

(5) Unlas 0- 0 Stoclc becomes publidy m.dcd, PKS is gen=lly committed ro pu~ 1ll O..ss 0 
Saxlt u the unounr computed, in 1CCOnuncc with the Ccnifiatt of lncorpor.uion, wh..'"lt pur ro PKS 
by a stocldioldtt. The ~re redemption value of the Clan O Srodc •t Occcmbc:t 27, 1997 w:u 
$1,578 million. 



not 7. IIM'IFHEWS DISCUSSOt AND ANALYSIS Of FIIWICW. CONllfflON AND 
IIESUl TS OF OPIM110NS 

This item conwns information about Pem Kiewit Soni. Inc. (the ·Company") :u a whok. Sqwatc: 
rc:poru conaining man2$em..n1's disamion and an1lr.<i> of financial condition and raulu of opauions 
for ch< Kiewit Conmucnon & Mining Group and the Divmificd Group have been Sled :u Exhibiu 99.A 
and 99.8 ro this Form 10.K. A copy of &hibi1 99.A will be fumishc:d without charge upon the written 
rcquat of a srodholda addressed ro: Stock ~inn,. Petc:r Kiewit Soni. lnc., 1000 Kiewit Pl~. 
Omaha. Nc:brulu 68131. Exhibit 99.8 an be oba.incd by contacting: Investor Relation,, l.cvd 3 
Communic:uions, Inc., 3555 Funam Snee,;. Omaha. Nc:brulct 68131. 

The following ducUS$ion of Rcsulu of Opcmioru should be read in conjunction with the ~cnt 
informarion cona.incd in Note 13 of the Consoliduc:d Financial S1:uements. 

This docwncnt conwns forward looking swcmcnu and infomwion that .,. bascd on the bdicfs of 
awugcmcnr u well u assumptions made by and information currently available 10 the Company. 
When used in this documem, the ,...,rd, ·a_nticiparc, ·~·. "cu:matc:" a_nd ·~· and similar 
cxprcssioru, u they rd:ttc to the Company or ia manag,cmcnt, :arc incc:ndcd ro identify forward-looking 
sa.temcnrs. Such sutcmcnts rcfl«t the current views of the: Company with n:spcct 10 future cvcnu and 
arc subjca 10 certain ruks, un=taintia and assumptions. Should one or more of thac risks or 
uncc:naintia mucrialize, or should underlying .wumptioni prove incorrca, actual results may vuy 
m:ttaully &om those daaibcd in this document . 

... "'°'' .... 1•1 ... 1 .. 

CNt lalhas. IL~cnuc from the Group's coal mines dcdinc:d 5% in 1997 compared 10 1996. 
Altcrnau source c~ revenue declined by $16 million in 1997. The m.inc's primuy cusiomcr, 
Commonwalth &fuon, aa:dcmc:d its conrnctulll commirmcnu in 1996 for alrcrnarc source, thw 
ttducing its oblig;a.tlons in 1997. In addirion ro rhc decline in ronna_gc shipped, the price of coal ,old to 
Commonwalth dcdincd I%. Rn.:nue atttiburabk ro oihcr con= incrc::ucd by approxima.rdy S4 
mill.ion. The octual amount of coal shipped to thac cus1omcn incrcascd 5% in 1997, but the prK< ar 
which ir wu sold wu 4% lower than 1996. 

Margin. as• pc=n~ of revenue. dcdinc:d 11% from 1996 to 1997. Margin> in 1996 were hi&f,a 
than normal due ro the addiooll.lll high margin ahemare source coal sold 10 Commonwealth i.n 1996 and 
the 1~nd of premiums from • captive iMurancc: company that insured agairur black lung clisc:asc. The 
decline in Comm.onwcalth ihipmcn.u and an 0¥Cnll decline in average sdling price. 1dvcrsdy aff'«rcd 
the rcsula for 1997. If current mule.er conditions continue, the Group apcas a clccline in coal =nuc 
:and e2minp urcr 1998 as cc:ruin long-mm conuoas begin 10 expire. 

,.,u fN S.ulr• R.cvcnuc: inc::teaSCd by 124% to$9" million in 1997 from $42 million in 1996. 
Rcvmue &om compurcr ouaourcing ,crvica inacucd 20% to $49 million in 1997 from $41 million in 
1996. Th • incrc:asc wu due ro new computer ouaourcing co_orncu sifl'cd in 1997. Revenue for 
systcnss ir .qmion grew to $45 million in 1997 from laa dun SI million m 1996. Srrong demand for 
Year 2000 renovation scmc:a fucl.c:d the growth for systems inregntion's =ues. 

M.tritin, u a pcrcc1r of n:vcnuc, decreased to 28'16 in 1997 ftom 41% in 1996 for the compuccr 
ouaourcing business. The reduction of the JFU margin wu d.uc ro up-front ougntion cosa usoc:iattd 
-nth new conauu a_od slgnific:a..1 incrcucs 1n pcnonncl cosu due to cbc tigl,tcolng supply of computer 
professionals. Grou margi_o for i:be systtOU intcgra.rion bwincss wu approxinmc:ly 40% in 1997. A 
comparuon to 1996 gross margin is no, meaningful due 10 the nut·up nature of the bwincss. 



INeral aM AM!elstntm ~ Excluding C-TEC. general :and ulmininncive 
apcmcs inaeuecl 2°" co S 114 million in 1997. The ancrasc wu priimrily acuibuabk co• $41 million 
incraa in ,he infonn.,.1wn urviccs business' gt-nctal 111d adminitmcivc apcrucs. The m•joriiy of che 
LIKfQlt cs nuibuublc co adcli1ional compcnurion a~cuc: clue wu incurr..d due co chc coft"tttlion of• 
subsidiuy"s option .and SAR pwu ro the C1au D Scoclc op<jon pllll . The rcrrwnda of chc inaase 
rcuu:s 10 chc inacucd apcrucs for new wcs offices c:subfuhed in 1997 for the syAfflll incegr:ation 
busillas and cbc M!diriorul pcnonncl hired in 1997 ro implcmcnc cbc cxp>ruion plan. 

E.adwiw: of ,he infomurion services business, pcnl and adminu=-riw: apcmes dccr=Gi 26~ 
to S62 million in 1997. A d=aa in profcuion.J savicu and ,he mine nunagcmcnt fees wm, p:inW!y 
of&ct by inanscd compcru.uion ~- Due to chc D"Onblc tt:SOluoon of ccrain cnvironment.l and 
lcpl =rttn. com we wen: prcviowly aocrucd for tbcsc i1sucs were r""1'Sed in 1997. Putwly 
olT.cmng ,hit ttduaion were lcpl, tu ancl consulring a~nscs wocia«d wich 1he C.JEncrgy •=saccion 
aAd the sqw-won of the Coruuuction and Mining Group and Oivttsifted Group. 

r..-, '-- The loaa fur c:bc Group"• equity invaanmcs inaascd from $9 million in 1996 
ID SO milion iil 1997. Had tbc C TEC cnritics been :accoun1cd for using the cquily method in 1996. 
chc kiacs would luw: in=-d CD S 13 m;Jlion. The a:pcrucs wociarcd with the deployment and 
awliaiog of the adnna,d fiber ncrwvrb in N<W York. Boston and 'W&slunglon O.C.. and dx cons 
iacwnd ill cunncaion with tbc buyout of• mul<ning concnct witb minority duteholdcn att primarily 
rcsponADlc fur c:bc inaa,c in equity losses utribuablc co ROI &om S6 million in 1996 ro S26 million 
in 1997. The Group's slurc ofc.ble M;ch.ipn's losacs dcaascd co S6 million in 1997 from S8 millioo u, 

1996. Tius impnl\"Cmmt is attributable 10 the pjru rccognacd on me we of Cable Midlipn's Ronda 
c:ablc syst<mJ. Commonwahh Tdq,bonc's a.ming, ""<tt coruuccnc with that ol 1996. The Gioup 
RICllXdcd cqui.7 aming, of $9 million in cod, ya, mn"buahk ro C.ommonwalth T dcphonc. The Gtoap 
also recorded equity la.scs uuibuabk 10 scw:ral dcw:loping bwinesaa. 

k 2 2 S.W. !nw,rmcm income inacual 7'6 in 1997 afu:r adudin enc. $14 million of 
inw:stmen1 income io 1996. Guru rccogniu,d on cbc we of nurlicta.blc scauic!:., primarily within the 
~ Munul Fvnd ("KMr), inauJCd &om S3 million in 1996 co $9 million in 1997. In 1997. KMF 
tepositioncd tbc 11CCUrirics within ics partfolios co mote closely crack tbc O¥COIJ mulca. Pani~ly offsctting 
chac addi1iorul pjns wu • cudinc an inrcrac income d11e 10 an O'f'CnlJ rcduaioo of pdd amcd by the 
KMF portfolios. 

....... (q I I , In tcrc1t apcnsc incrcucd tignif candy in 1997 :after achsd iog $28 mi.llioa of 
interest utribuablc CD C-TEC in 1996. CPTC, the owncr-opcruor of• printned mU,oad in C..tifomia. 
ioouml in=- emu of zpprozmwdy $9 million and SI I million in 1996 and 1997. In 1996. iomac ol 
S5 million WU apialiu,fduc 10 tbc conmuaion of the mUroad. Corucn.u:rion WU complcttd io Aug,m 
1996, lllld .JI intctat incutrcd subscquau ro thu date wu ~ ag,.iru1 cunings. l.ntcmt 1aoci11td 
wid, chc financing of the Aw-on, Colorado pn,pcny of SI milhon, :wo coouibacod 10 the ioaasc: in 
U,IU'CS( apcnlO. 

a. --. Oma income in 1996 includes S2 million of ocher apaua amibuabk co C TEC. 
&dudi .. these looses. other income dcdiMd from S8 million in 199610 SI miloon in 1997. The abtcna: 
o( pins Oft the we of t.imbctund ptOpUtics and otha - wbid, .a:ouncod for S6 million of incom.c 
in 1996. it rcspomible foe the decline. 

i.cw Tu !P,wf I ) ...... The cfFcaj..., income ax nte for 1997 is lea chm the~ 
swu1ory nee: of 35" d11e primarily co prior yeu w &djUJancncs. i=wJ)y of&ct by the eff'oa of 
nondeductible compcruuion crpc:nsc uoociucd with the con,,cnion of the ioJi,mwion scmas opcion 
:uod SAR pbru to chc Class D Scock plan. In 1996, the c:fli:aive ntt wu also lower th:an the suanory 
r:aa: due to fri , r ycu ax &djusuncnta. Tbcsc adJ=is we« panwJy olfsa by nondeductible COIIS 

._.;UM with goodwill ~~oon lllld mes on foreign opcrnions. l.n 1997 and J996., the Groap 
sculcd • aumbu of dispuaed tu issues rd.urd 10 prior )'Un tbu haw: bec_n included in prior yur ta: 
:sdjwtrncnta. 



DbcNtla a• o.e,,e4; - C 7 8Ctiw. The Consaucoon and Mining Group's opcruions an 
be t<pantcd inro rwo componcou; corutnaet:ion 2nd marnul.. Conmuaion re-venues increased S4 I 4 
million during 19?7 compared 10 1996. The coruolid.uion of ME Holding Inc. (due to the mcn::uc in 
owncnhip from ,49'1, 10 ~) ("ME Holding") contributed S261 m,llion. oJmo1t rwo-dmds of the 
inc:raic. lo addition 10 ME Holclin.g IC¥Ual 1¥g1< iwojeca and joint YCntures bc:ame fully mobiliz.cd 
during the IJner put of the~ and wm: well into tbc "peak" corum,ction plwc. 

Mucrul mmucs inacucd 19'1> ro S290 million w, 1997 from $2'43 million in 1?96. n... acquisinon 
of ><idjtional punt sites u:couna for ~ of the incrcuc in sales. The remaining inc,.._ wu a rcJU!t of 
the suong mulm for ma.tcriaJ produaa in Arizocu. Th is niscd wes 'IO!umc from cwcing plant sites and 
allowed for sliitl,dy bigha selling prices. The indw:ion of S 10 mi16on of revenues from the Ou Mounwn 
r.aliry in Ab!ianu :WO contriburcd 10 the incrcuc. 

Corutruction margins inaeucd to 13'11, of rnmuc in 1997 :u compared ro 101!, in 1996.. The 
fuor.ble rao!utton of p.rojea w,cm:&intics, ~ change «ckr scnlcmcna.. and cost s:avinp or early 
aimpk(ioo boawc:s m:mal during the ,ur contributed 10 thi, inaarc. 

Mucrial margiN d«:ic.-d from I 01!, of l'C'f'COUC in I 996 to ,4'11, in 19'17. loacs ac the Oak Mountain 
bciJity in Alabama wm: the ,owu of the clo:rcuc. Th,: nwaul.s nwgiru from IOlll'Cd otba dw, Oak 
Mounain mmined .sublc u higher unit s:alcs and Idling prica 'll'Cl'C offset by inacua in mi, nwaiab 
c:osa. 

Gmcnl and admininn1ne apcmcs of the Coowuaion Group incrcucd I I 'II, in I 9'J7 aft.:, 
ckd • . Sl7 million of apcmcs amibuab1c 10 ME Holding. Compcru:uioo :and pn,fu sharing cipcmcs 
~ $9 million and S2 milliOl'I, rcspcctivdy, from I 996. The incrusc in thcK Cll)JO is a dirc,a rault 
of higher consmaaion arninp. 

Th,: dFeaiw ina,- tu rao:s in 1997 and I 996 for the Conmuaion Group diffc:r from the 
opcaed mrurnry ran, of 3591, swinwily due to ,arc: incom., tua and prior ycu wt Jdjiatmffla.. 

GC 7 2 fl I 7 - "-D Income from daalncinued opcntions incm.xd to $29 millioo in 
1997 from S9 million in 1996. The acquaition cfNonhcm Elcaric in late 1996 and the commcnc:cmtnt 
cf opcnticns &t thc M.alw,agdong gcocbcmul facility in Ju.ly, I 997 wm: the prinu.ry f'aaon thtr resulted 
in the iocrcuc. 



....... 0, ... ltNn.1"5 

Ci.i ...... R.nmue and n<t amings •mpr~ primarily due ro incrcucd ahem• « source tons 
,old ID Commonwafth &luon CompJ.ny in 1996 ffld rbc liquidation of~ capti~ iNunncc comr;any 
wbid, insuml ag,.irut black lung cfuoJc. Upon liquicbrion, the Group rocci~ a r<fund of premiums 
paid plw inrcrcn in cuicss of r<Krva csabli,hccl by the Group for thiJ li>-biliry. Since I ?93. the 
amended contract wid, Commonwalth pmndcd lhu cldivcry commiancnu would be, r.2ti.s6cd with coal 
produced by un.affifu.tcd mines in the Powder Rivet Suit, in Wyoming. Coal produced u ,he Group's 
mines did not change significantly from 1995 ICTds 

11111 .. 111:lilh+• ....._ RDcnuc incra,cd 17" ro SO million in 1996 from $36 million in 7 995. The 
inacuc wu pnmarily due ro new compuru ouaourcing con mas sigr,ed in 1996. Less ,tun SI mil.lion 
of .....,...uc wu gcncnwl by the opcrauons of the new systaru intcgnoon bwincss. suncd in Fdinury, 
1996. 

M&,gin. •u pcia:nt of l'C'<cnUC, fur the O\laourcing bwincss ~ to 41% in 1996 from 45% in 
7 995. Th.c rcd..aion of the mugin wu primuily due ro up-front mignr:ion costs for new cwrorncrs which 
,iom n:c:op,inrd u an cq,mx wt.en incurred. 

Rnalue fut the tdecommuniatioru scrncn1 incrcucd J3'K, IO $367 million 
fur fucal 1996. C TEC's 11<kpbonc ,roup's SI O million, or 8%, ,naeuc in ulcs and C. TEC', cable 
group'• $33 miluoo or 26,t, incta1C 1n l'CYCnue -.e the prinury conaiburoa to the imp~ rcsulu. 
Th.c incn:w in cdq,l,onc group tt¥tnuc is due to higher intruUic aa:as r<Ymue from die growlh in 
- mil,'"'°" an iAcreaJC of 13.000 ac:ccss Jina. md higbct in,anct acca, :and video conf.:~ng 
Ales. Cable grc,up rnmue illatUCCI primarily due to higbcr a~rag,c ,ubscribcn and the cffcca of me 
incrcuct in A(>ril 199S and Fcbnwy 1996. Subscribe,., O>UJlU inaa.scd prinwily duc 10 the acqui.si1ion 
of Pb,mylvan,a Cable Srmms, formerly Twin County Traru Video, Inc. , in Scp1embcr 1995. :and the 
01C1didarion of Mm:ocn. Inc. since Aopa 1995. Pcnna,+nnu Cable Systffll.l :and Macom accoun1 fur 
S23 million of die inacaJc: in c:abk r<Ymuc in 1996. 

The 1996 operating apaua fur the tdecommunlc:atioN bwincss inaosed S38 million or 18% 
compamt co 1995. The tdcpboot group c:xpcncn«d a 911, i!IO'CUC in cspcrucs and the able group's 
c:oca ii>acucd 31' The inacasc b me tdq,bonc pup wu prinwi11 1mibucsble 10 higba p>yroll 
apcmcs resulting from addition.al pcnonnd, _... incn:ucs and big!,cr CM:nimc. Al,o conrriburin, to 
tb.c incrcuc. were lica au«i.lll<d with the in11<met ICCCII scnica a.nd consulting scrvica for a vanny 
of regulatory and opcn.tioo21 nwtcn. The cable pup'• inaaoc was due ro incr<Ucd dcpr<eiation, 
amonmaoa and compamtioa apcsua associa!X'd widi the foCA!uisiaoo of Pauuylvani.a ublc S71taru 
and tbc comol.id&oon of Mcn:om's opcntiom. Abo contribunn, co the bigl,cr costs were r= incrcasa 
few cmting ptopmmiog and die co,a fur additional programmtt1g. 

8-11 .. U 2 2 2 all t E; Gcnc:ru and adminimatiYC expenses clcdincd 5% fO $181 
millioo in 1996. Occrca.cs in cqanoa asaoci&ad widi lcpl 10d amn:11unennl msnm were pamally 
olficr i., l,i,d,a "'""" ""*' -c, rm &,cs paid a, die Cocuznocooo ac Mining Gn,up. the com .uuibuablc ro 
C TEC &ad th£ opcsw,g of tbc SR91 coll road. C TEC, corporan: owerbcad and «bet ams in=-d 
appro,timau:ly I~ in 1996. Tb.is inaa1c: is awibua.blc co com u:socwal with the dndopmcnr of the 
ROI busiftaa in New bk uid 8-on, die ~wsition of Pauuylnnia ublc S,,SrunJ, the comoli<boon 
of Maaim and die Ul'l'QOpDOD of the mbairy ol nrioua raauauring 2l11<muiws. 

'-&nllip, ll1l. t.....s mribuablc: m the Gn,up'a equity in,au,ldlts inacucd ro S9 million in 
19% from SS million in 1995. lbc additional loSlc:J ,iom amibuublc to an cnrapnsc cng:apl in me 
rmcwml,c fud, busincu and to cn:c, ;..__,,t in MegaCab1c 5.A. de C.f., Mmco't s«ood 
la,p able:~ opcruo<. 



Ill C C lllcw, al. lnvatmcn• income inaurcd 24'6, in 1996 compuc:d to 199S. lncrcucd 
pins oa dlc alt of rn.arkcublc and cqwcy ucuricics u,d intcnst income ......, puually ollict by a sliglu 
decline in dmdend income. 

...... Er, , lllt. lnrcrcn ape~ in 1996 incrcucd. 0,. compared to 199S. ~ inacuc 
.... priimtily due to inta"C:Jt on c.bc CPTC cldic rhit _... apiwizcd t"'°"P. July 1996. and C-TEC1 
rcdc:maMc p,cfu,ed nodt. wuc:d in dlc Pmnsy!VSJ1i2 Cable Systuns a,:,quwrioo, Wt bcp, accruing 
intncst in 1996. 

a..• S t 17 J'• SIIIC* T1 T , i11t. Tbe i.-.aa: ol MFS Aoci: 1ar acquiliiiom by MFS 
14d c.bc aacilc ol M.FS emplo)'tt aod: opl>OGI raulud in a $3 million oa pin to c.bc Gaoup in 199S • 

... a Tbe cledlne ol ochtt income in 1996 wu primarily anri,uablc to c.bc 199S tazlcmmt 
of di.t Wlua,q Badia firiprioo 

.._ta .... • 7 I I Tbe dli,ai,,,c ~ m rw la, 1996 diffm &om die Aml&OCJ rw 
of)~ poaai11 bc,cw of ad;-_..ts ID pn« re- tu proriliolu, putwly ol£ra by satt ta:m aad 
DCHocducriWc NDOW11:1 aeociurd wich goodwill~ la 199S, chc nu: wu to-r dwi 3S,. due 
pri,Duilr ID $93 millioa of...- m bcm:&s &oa, chc rnoa:nal of czn:ain ddan,d ax liabiJiocs ~ . 
n:cnvi:rd oa pm &om MFS ICodt rnnnaioN t:bac ._ no lontF ttqwred dac ID c.bc m-&.c spu:t4 
ol MFS. wl adjuamcsm to priM J'Uf ax pn,,isiotu.. 

w1 c r zu c1 - c s r Rnm-= &om COQIU'QCOOO dcacucd 1,. ID Sl.303 
mil:ioo ia 1996. Thia raabed &om chc "'f*'* of -.nl m.a;o, ptoja:a during the J'Uf, while IIWlf 
- CIIGUXU - di ia the ~-up pi.-. KCG'1 share of joint~ inauac remained • ~ oi 
coal mffllla in 1996. R.na11,c fflltD imtnials iDaascd by lea duo , ,. ill 1996. lncrewd dam.ad 
la, r,'" ia • . Amom mulu:t wu ollicc by a ~ .· in precious m.caJ ala. KC. G ,old iu pd 
a,d • opa,,tiocu in Ncnda iO lGruoa Go.I C.Orpontiea {"Kmrc., Md _,.,.ti:ally liqv.id.uccl ia 
-,al, iu,w, ia 1995. 

('~ill chc~md amaiak ind_,,.morinuedtoc:,qrmd -.wn chc~ 
Bcc-.c v chc wa I oppon,u,icics. KCG wu able ID be .clc,a;.,., in chc c:oaau,,aioa pn,jc,cD it 
....-,d. er- mugim 1ar colmNCbOD incn.cd &om~ in am ro 1c,,. in 1996. This rcm1ra1 from 
chc compl •iae oi ~ brgi: nroi<,m and i..a d dncicncia in all aspcaa oi die COllltNax.D 
plDCZIL C.- .-pm la, mm:riab 'ckdiacd from 13" in 1995 to 1°'6 iJ. 1996. Tbe bdt of bipcr 

· · emb ula in 1996 combined wich iiighdy lower coamuaioo -a:rials margius 
~· ,· in aF ui11gnwpa. 

7A 1995. mt nzr± 1 olKCG'1 pf and ,iJ,,u oprmion1 in Nmda lar ~,mm« CllllllllOn 
-': ol a:-- lat ID a $21 milioo pin fot KCG. Tbc pin was the clillicmx:i: bawoocsi KCC', boot 
ftM ia mt &ad ud ah-er opa:uioos and cbc maim ...i..c of the icw.. a:lwa at cbc rime oi cbc 
ht ' odia ~ - aloo pnmwily aicnpri,cd or miniag immgcmcnt ia Crom the CmmiJied 

Go-,. oim aai11ioa w1 m mi11ioc,;.. 1996-+ 1m. _. p&m oo chc dispolirion o1 pmpcar,. p1am 
wl eqeipe- wl ocher - of $17 millinn Md S 12 millioo in 1996 aad 199S. 

T1oc cfli:anoc incoffic tu nir fot 1996 diflm from chc: =""Y au: ol 3 S'4, primarily bccau,c of 
adj,.e• 1:1 ID prior J'Uf cu prvnaom aad .- cua. ln 199S, die a« - bigbcr dw, 3S'4> due 
priau:ily a, - incoax cua.. 

............ f, 5 - faaD, lacw 6- iie Hie,,xd opes 
O 

• declined in 1996 by )6'4, 
., S, millioo. 1.-a m:ribuaobk ID cbc Grooap'1 im:cmt in chc Ca-ann pco;.,a. ldditioml dc,,dc F m m 1 
cq,cn,a fot ie>coAaDikial a:uuiaa, wt ct.£ aiea woci•rrd wich die Nonhma Elcaric tra11SKrioa wett 
prilDy o&r i,, iea I cq,ei!y ~ Frrm ~ 



F h4 C FF • DD_ ... 1r Zl, lffl 

The G,oup', ~ 'al, odudq C TEC and d.isa,nmucd opcnrions. incJCllkll 092 million or 
I~ ch&riDg 1997. Thia IS & co ~ S 182 million of cuh gffiff'Ucd by opcnaoru, primMily c.oaJ 
>f , wi< .._ uad rhc ugpi6cant fiiuncing aamrics described below. 

Sowas of financing induck S 138 million for the iuuan« of a- 0 Stodt. sn mil.lioft f« thc 
•h gr ol'O- C RDClc f« 0... D rmdt and $16 mil)jon for chc fuuncing fut Pmlioa Towcn. UICI 

comist primm!y of S 12 millioo '-r rhc pzymm, of clmdcDds. and S2 million of pa}'IMIIIS on long-a:rm 
ddx. 

ln CIOftlXICOOCI with the ak of approximudy IO millio11 Oau D shara to anplo,- ia 1997. die 
C-pu,y bas itt.ucd rhc ripl co pudac cbc tdcYa& 0- D dwu • rhc cbas aanmr 0- D 
s-t poet i( rhc Tnnaaioa • cldiaiciody eh,a' ned by lonnal aaio11 of chc PKS Board or die 
=,,lo)us 9'0iaaaril)' llCnllUIKe mar rmiAu,wut on~ du:a prior to Januuy I, 1999. 

Lc,,d 3 ba ,-ly clacidaf ., .J e • . tDy inaae< ia ccoph.uis on wl l"CIIIW'CZS m ia awmaioa 
ICfflCltl to basiDaa Pia,- co rhc plan. Lnd 3 ia<a>d, to ap:and 1ubsantially iu cum::n, informaaoo 
IICffin:s boniness dwup die apamioa of ia cmong business and die aacion, duougl, a combi.narion 
'?' aemwaioa. -~ ead pendtnr of Cxilibel and odicr wcu, of a 1uhmntial l'xiliciobu:d 
lalEDlltt CQ lift,.,,,,-,,~ 



Uung chit nciwock Lcvd 3 int<nds co provide (1) • r111gc of in1crn<1 acccs, Krviccs u varying 
Oj»City lo-dJ .tnd, as r<Chnology d....clopm<nl ;allow,, •• specified ltvd, of quality of l<:l'Yicc and 
w,curi,y a.nd (b) • numbct of bwincss oricn,cd communkui,oru scrvia-. which m1y include fu savi«, 
whldl >tt <r.tnSminal in p1tt O¥Ct priva« or limited >eca.s Trarnmiu ion Conrrol ProrocoU!n<em<1 
Prococol (1CP/IP") n«works •nd arc olf<rcd Jt lower prica rhan public tcltphonc nctwork-butd fu 
service, and voicr maugc noting .tnd forwffliing OYCr ch< Am< TCP/IP-based networks. 

Lcvd 3 bdiC'tCS tlu.r over rime.• sublUfttial number of bw,neucs will convcn caining computer 
•pplia cion ,yi-.cms co compurcr srncm.s which communiatc wing TC P/IP and uc accrued by wcrs 
employing Wd, b.........n. Lcvd 3 funhcr bclicva tlur bwincssa wJI prefer co coorrac-t for assisanc• in 
rm.king thu convaiion with thooc vendors •bl• ro provide • full range of scmta from in itial coruwting 
to intcrncr .«as with ttquuirc quality •nd security kvdJ. 

Lcvd 3 anricipaccs ch.ti the apiw apcr,dfrurcs required ro implcmC111 mis aparuion pllll will be 
subs12nrial. Lcvd 3 cstimara tbac 1hc1e co,u may be in accss of S500 milli,on in 1998 and could 
acted Sl.5 billiOft in 1999. t....d 3', =tu 6nancu.l condlcion, borrowing c:ap>eicy a.nd proaaia from 
me CalE,,ag, cn.ruaa-,o dacribcd bd- should be sufficient for immcdi>tc opcnting.. im.pkmcn12tion 
a.nd invc:scing aamtia. Howna, Lcvd 3 ap«a 10 raise a.pita! from both the oqulty and debt m.ukca 
dut 10 the lip,ifiaiu apiw ttquircmcnu of ,i,., information sc:rvicrs a .paruion pu.n. 

ln conncaioa widi d,c E"J"!'s>on Pbn, Lcvd 3 apcas co dcvot<: ,uba:antially mor<: nwugancnc 
titoc and capital rc:tOU1«:1 to iu uuomution a<:rvicrs busincs, with • view co malting me information 
scmas busincu, O¥Ct time. d,c priDCipal bw.incss of Lcvd 3. ln that rcspca. m.anagc:ma,1 i.s conduaing 
• ~ rmcw of chit cmong Lcvd 3 bosincws co dctaminc bow d,o,c bwincucs will 
COlllf*IIJ)<OI Lcvd 3', focus on infunni1ion KtViccs. If it u d«idcd 1h11 an aiuing buJinas is not 
compadbk with tbr inforrmrion krviccs bwinCSJ and if a 1W!2bk buy,:r can be found. Lr,,.,J 3 nur 
dis:pok of d,a bon:inc:u 

In 1 ouary 1998, t.n.:I 3 and CalEnugy doocd the ak of Lr,,.,J )',energy...,.., 10 CalEncrgy. 
Lcvd ) m:,mocd prococdJ ol SI, I S9 million a.nd apeas 10 mcogniu .tn aftu-ux pin of appnmawdr 
"24 million in 1998. The afur-ux procttds &om mis lTlllaaion ol apf)(crumaidr S967 million wiU bc 
wed to fund the apuuion plan of ch<: information sctV;cr. bwincu. 

In January 1998, Cass C sharcholdas con>am! 2.3 million dwa, w:.:b a redemption n!ut of 
SIU million, imo 10.S million d,....,. of 0..... D Snxk. 

ln Fd,n.a,y 1998. Lnd) ... _,oced ihM ii - ,-ing iu corpontt hcadq\W1ICD to 8roomlidd. 
Colorado, • oocdxwrn IIUbwt» of Das-. The c:amem ficilicy is apcacd 10 encompass O¥Ct 500,000 
lq1W'<: Im of offia: spa« • a -n,aion c:on of owr S70 million. ~I 3 is lasing space in 1~ 

~ a,a w\ilc tbr CUlfMd is wider coasmocoon. The 6m ph&se of the complex is scbcdulcd for 
IXlfDl*tion in the ......-r of 1999. 

In M..-cb 1998. P1CS .,._nerd dm iu 0- D Stodt will bqin mding oa Aptil I on ibc Nudaq 
Naoonal Mada UDda di.c symbol "L Vl r . l1ic Nasdaq liaillg will fuliaw i..c xpan.tion ai Lewi 3 and die 
eo...m.cao. Gtoap ol PKS. wt.a is upcaed co be compkud on March 31, 1998. ln coancaion with 
me tq)larioo. PK$' ---.... subsidivy will be mwncd "Paa Kicwi1 Sons, Inc.. and PKS 0- D 
Sa>dt ril ba::oet dot common sr:odt of Lnd ) Commur.ic:wom. Inc. 

PKS' cau1CKC of~ gifts stodtholdcn thc riglu to cxdwlg,e thcir 0... C Saide for 
0.. D Stodt vndtr ~ ea a,cn,,mion liormub. Th.at rigbt will bc dimimrcd u a rcsulr of di.c scpuatioc, 
of Lnd 3 and dxt ~ Group. To replace th. coft'ftDion rigi,c, Oua C m,cld,oldcn rtCCMd 
6..S million shan:s of a ac:w Om R nod: in J.u11wy, 1998, which i.s convcnibk into Ow D Smelt in 
~ wirb iams ratified br wx:liN>ldcn in Oettmba 1997. 



The PKS 8oud of Dir=on 1w :app,o,,c,c! in principle • plan to fonx con"fflion of all Jutes of Cl.us 
R S<OCk oucsanding. Due ID cauin f"O"WO"S of the Class R aock. con'rCfflOn ..,u ncx be forced prior 10 

May 1998. and chc li,uJ dcc.uion co fora: a,nv,:nion would be made by l.cvcl 3'• Boud of Dir«1ors u 
dw time. Lc,,d 3', Board IN)' cnoosc noc ro fu,u con..nion if it ...,.. t0 decide du, conYCWOn is noc in 
thc bat in,crou of the nod.holden of wrd 3. If, u cutrcntly anricipaied. Le-rd .r, Boud dc,crmincs 
ID for<>< mn....nion o( the 0- R ROdt on or before Junc 30. 1998, a:ruin adjustmct10 will be made 10 

the cou i.huing and risk alloarion provisiom of the ,q,antion agrccmcnt bdwttn Lc~I 3 and the 
Coa.unacoon hwincu. 

If l.nd J's Board of Oitterors dctcrmincs 10 force: convmion of rbc Cuss R uodc. ach ,hare of 
0- R atock will be comtatiblc inro S2S wccth of l.c,,cJ 3 (Cb1< 0) common node. b..scd upon the 
.,.... mding pria: of the Lc,d 3 commoa stock on the Nucbq Nuional M•titc:c for the l:ut li~ccn 
~ days of the mood, pri« ID the dc:ccrmination by the Board of Dircczors co force: con~nion. Whm 
doc JPQ-off' oc:c:un. l.nd 3 will inausc paid in apiul and rcd11cc: t=incd earnings by cbc fur nlue of 
d,,c 0- R lhata.. 

lmmrdi ly prior ID the opi,H,11' of tbc Kxwit uinmuaion and Mining GIO<lp, the Company will 
~ a pin equal a, rht clllTama: bcrw,:,cn the carrying nluc of the Conmuaion and Milling Croup 
and ,a fair ,ral,.c. The Company will chm rdka the b.ir nluc of IGcwit Corutruetion ind Mining Group 
a, a cfmcltftd u, sbard,oldcn. 



Fin.utcw 1121cmcna ,nd 1upplcmcntlt)' fin,ncial infornuoon for Peter IGcwi, Son,·. Inc. and 
Sulnidiiria l,c,gin on P•I)"' PI , Scp>.nte financial sarcmcnu and other information ecn:uning 10 the 
Klcwir C.onsuuaion & Mu-.ing G'°"9 and <he Oivcnincd Gro..p (u.., been filed as &hibirs 99.A and 99.8 
to this repon. The C.ompmy will liunish a copy of sud, ahibiu without charge upon the: written miuar 
of • 1toekholdcr add~ 10 Stock Rqjs1nr, l't m 1Gcwi1 Soru'. Inc., I 000 1Gcwi1 Pl.au. Om..tu. 
Nd>rub 68131 

The fllWIOJ.1 sarcmcnrs of cu, cqwl)' mnhod investee (RCN) arc rcquiml by RU:.: 3.09 and uc 
incorporucd by reference &om RCN'1 Form 10.K for me ycu ended Dcccmbct 31. 1997, filed under 
C.ommiuion No. 000.22825. 

Nooe. 

PUT• 
11111 11. I I IOU - E1B:1nM onrm OF 111( IDISTUlfT. 
fflll lL DIEUl'M~ 
11111 1Z. 111:miit - I T OF CBtall WWWICiAl OM ti AND IUMN WIil. 
fflll 1l. Clll'IIII IILCJ'.-..s ... m.un 11IUUCtlONS. 

'fx inf.,.maoo., rcquircd by J'an IJI is incorponud by rcfumoc IO die Company's dcfinit'M proxy 
JWalldlt for mt 1998 Annual Mouing of Scoddioldas 10 be filed with thc Sccwitia and Ezdw,~ 
Comcniaian. Howna, certain infonmnon is 1« fonh under the caption ·oircaon and Eucutivc 
Offian of ihc Rqjstan1· followmg lccm 4 abcr,c. 

PMTIV 

11111 14. 

(a.) fuuncial u:amncno and fuwlcial ratcmcnr JChcdula rcquiml ro be 6lcd for thc: 
~1 under lrcms 8 or 14 = oct forth following the ind.a page II page Pl. 

Eahibics filed u • put of this rq,on att listed below. Ezhibiu incorpo-ucd by rckrmo: arc 
indiaocd in~ 

Exhibit Number Description 

3.1 Raatai Ccninacc of lncorporuion, dla:trrc JanlUIJ' 8, 1992 (E.xhibi1 J. I 10 

Company• Form IOK for 1991) . 

.U CcnifK::m: of Amc:ndmau of R.cst:wd Ccni6a1r of lncorpomion of Pcttr Kiewit 
Soru'. Inc.. dfcanoc Dcamba 8. 1997. 

3.4 Bylaws. composite copy. including all amcndmmrs. u of Much 19, 1993 
(Eahibi, 3.4 to Company'• Form 10-K for 1992). 



10.1 Sq,ra,uion Agrccmcnt, cbmi Deocmba 8. 1997. by and among PKS, Kiewit 
Di...:ni&d Group Inc.. PKS Holding,. Inc. and Ki<wit Coruttuaion Group Inc. 

10.2 Amendment No. I IO Scpu.uion Agrttmcnt. dattd ~n:h 18. 1997. by and 
:amoni PKS, Kiewit D;vati!icd Gc-oup Inc.. PKS Holdings, Inc.. and !Gcwir 
Conmucrion Group Inc. 

21 list of wbsiduria of~ Compao:,. 

23 ConJCfttsofCoopcn tic 1.ybn.nd UP 

27 Fiiuncw cba schedules. 

99.A Kiewit Comtruaicn t,c Mining Group Fwnc:w Sai=is and Other lnfurmcion. 

99.8 Divasificd Gn,up Fin.new Satrmaia and 0th« lnfornuLioa. 

(b) No rcpons cm Form 8K wett 6Jcd by the Company du.ring the founb qtwter of 1997. 



SIINlfflllES 

~ to cbc rcquirrmrms of Scaioci 13 ot IS(d) of the Sccurioa E,rmnv Aa of 19'4, cbc 
Rqimw baa da.':' cu.acd d,is iq,o11 to be ,ipc,d on io behalf by cbc w,ckn.ig • ~. dxmmto cluly-'-iacd, 
oo d,dOdutq of Man:h. 1991. 

PETI.R lQEWlT SONS', INC 

By. '" Waka Scoa. Jt. N=c: w.lcu Scoci, r. 
lilk: Owmw, of cbc Board 

l'llmwu io cbc rcquircmcno of cbc Sc:a.,ricia &dwigc Ila of 19'4. diit ,q,o,t 1w been slgnai 
bdow by cbc rou-ing ~ on bdwf of cbc rcpnn, and in chc caparirin indinmd on cbc 30d, day of 
Man:h. 1998. 

WAia Scoa. Jr. 

it~t:L.:;1 
bi fir I Mtwmant....,......,.__ __ 
Eric J. Moncni m 

IJ BIAicllo W. CO r 

hi r,w Q oan 

Lt Br«a:tl PMl'NIIX 
Wear B. D afr '>'• OittaDr 

hi B:nu.10 f.»er 

/,I YR I &:W L CIDPCDCI 
Wilma LG~ Dizumr 

ftl PYl'n M, H6PD 

Chainmo of the 8oatd and l'laidmc 
(principJ CIIOCUCM offiar) 

~ V,cc Plaidax of I.rod 3 
Con•ininriom. Inc. 
(priacip,l limnaol ol&ca) 

Canaollcr 
(principal aa:r-enring ol6ca) 

'" BIAi«IIP & 100$ 

hi Knnm1s f, S1Jt§ON 

hi GfOP Q Tou.. JL 



Rcpon of lnckpcnd<t1t ACCOWIWl<S 

fift.lllci.J Smanc-na :u of Dccr.mbcr 27, 1997 and Dcocrnbcr 28, 1996 ind 
fur d,c, duu ya,, endtd Dcttmba- 27, 1997: 

Consolicbied Sa=-a of Earnings 
Cocuolmred Balmac Shtta 
Con.JOlicbu,d Sa temmt:I cl Cub Flows 
Con,olidawi Swazw:na of Owiga in Stodiboldm' Equity 
No«s IO Conaolii ad FilW>Cial St:atcmcna 

p. l 

p. 3 
p •• 
p. 6 
p. 8 
p. 9 

Sdicdllla DOt indiared ~ l,a.,,. bun oautttd bc:awc of the al»cnc:,c of the conditions W\da wbidl 
they arc Rq1lircd « bcaua, the iAfonnation ailed foe is ahown in the coruolid:ared fUWlcial ,aranmu 
or l.n the nous thc:ttU>. 



11N111' Clf I IE E DENI' KICllllffAMTS 

Tht Board of Dircaon and S1ockholdc:n 
Pe= 1Gcwi1 Sons. Inc. 

We hrtt audittd the comoliducd fuw,cia1 IUtemmU of P=r Klcwi1 Sona'. LDc. and Subeidieria ,u 
liazd in thc index oo die Ptta:d.ioc PIF of dlis Form 10-K. Tbc:x fuwtcial IUlmX'ID arc dac 
rupomibilicy of d,c Compaoys awugancnc. Our rcspolllibiliiy is c:., aprar .an opinion on tboc 
fuw,cw stllttmdla bucd oa OW' audiu. 

We coadnard OOlt audits io acmnbnc:c we gcnmlly aa:q,u,d mdning a.aduda. Those IUftdatd, 
""lW-ft: dw .., pb.a and palorm dac aodit to obcaio ra,omhlc *W'lllOC abooit whcd1cr 1hc fuwicial 
IQtancntl a,,: b'eC of awaiaJ mi•IN I - L Azt audit i.ndllda mmifliof Oft I tat basis, mdcncc 
llaflPOClla& dac lm«"INI a,id ditdoa:ra io die fiawial mocmma Azt ,udlt aJ.o iaduda -.iag die 
_.,ring priacipla ,ad and sipi6cvtt cnl-,u made by m1nav-n1. as wdl u mluatiftg dac 
OftTll!I 6aaacw aarcmc:m pt IJ • 1 N . D. We bd.ic.c m&I OUI au,djc, pro.idc a ,-u.blc: basis fut· ow 
opinion. 

lo OW' opioioo. the fuwicial IQlal!C:lllJ rcfurcd lO abc,,,,c pracn1 &irir, in all maicrw n:spcca. me 
coosolich1cd 6naocw posiuoa oflfltt !Gant Sons', loc. .and Subtidiuics ,u ofDa:rmbtt 27. 1997 aad 
Ocmnbcr 28, 1996, aad die condidNal raula of their opmtiona and tbc:ir cub 8-'I for ad, of die 
dmc )'DO in dac pa1od md.al Dra:mbcr 27, 1997 in conJorm.iiy with fPlcnltr ~ad -miag 
pcu,ciplcs. 



,oa awrr_., IIIC. -

C tl&nililp 
Fo, die tbnx yon aide.I Da:icmbcr 27, I 9'17 

Gmtnl snd ~ E.,ipaua 

Opcming~ 

()d,er (Esp 'ftlr.) 1-
Eqaiiy a-c,,. na 
Ls or UIICIOllllt. oa 
1--opcmc.oa 
Gainoa ~• ~ amSK:tioN.,,,.. 
Odia.occ 

E.qairy Le. ill MFS 

u::s~ '·-:.:~ 0: ~ Mmoriiy Uliaat 

._ Tu Bmcfit (l'roriliaQ) 

Miwilr 1w ia Na~ (Im) alSebricf .. na 

--nD Comiawnc Opcnrion, 

Dia +· d Opa,rionc 
C ....;..., oa oiiDcomc m 
<~ a1cs1on. cm> a.ad CS60> 
£a.mo, occ al.-m bmmr (c,ipcn:R) 

af'Sl , (s,) and (SI) 
lacw na Oiecoocimecd Opc:urioos 
Nee~ 

e-iep Pa Shwc 
Coarinuinc ()spcmw "iom:w 
C.0Scod< 
8llic 

oa-d 
Neel-= 

O.CScoct 
Baic 
oa-1 

0.DScoct 
a.ic 
Dilad 

Sec • ••• ,ma noca to rm n• tietw t fiawill -,c,manau. 

1997 

S .B2 
---1l2S) 

157 

01:f) 

(4}) 
45 

(IS) 

---1 
(12) 

31 

1996 

S 6Sl 
CW> 
268 

oan 
87 

(9) 
S6 
(33) 

--6 
20 

107 

(3) 

108 

1995 

104 



ppa-, .... ·-··--·-!Ii c nee·..,_..,.. 
Ottrmbcr 27, I 997 and Dca:mbcr 21. 1996 

lawww in 0.-Dlllltd Opmnom - C-..uaioo 

1.....-,..Aaa.na 

OduA.u 

Sec Noe 17 b 19'7 pro tor- ba1mcc w:u inli:-1N1 
Sec+ j f*i- a, mndicfe d 6na,,cial •a.. 

s 

1997 

f7 
671 

22 
42 

643 
--22 ,,.,. 

IS 
Ill 

_m 
412 

_i.221) 

IM 

313 

6Sl 

21 

_..il 

1.m 

1226 

s 1'7 
m 

17 
76 

608 
_..1/i 

1.2"6 

ti 
1S9 

_aui 
981 

_ilt.S) 

642 

119 

562 

3:S3 

___u 
UQM 



,aa rmm IGNS', IIC. MD SIIIS& n • 
Cm re a ,.._.a.. 

Dccanbcr 27, 1997 and Oca:mbcr 28, 1996 
( continued) 

Cunan I itboliricr 
Aa:owta payil,lc 
c:..,.,..,. ponioa of~ ddx: 
T~ 
Od,cr 

A.cauad mchmarioa and ocba mining com 
Odam! UICIOG:le ma 
Oma 

Toal Currmr Luhiliao 

Loag-Tenn Odif. lcss ammr ponion: 
Tdccx,mmwuaoons 
Odlcr 

Defarcd "'°"°"' Tuocs 

Aa:N.t Roiannrion C-S 

Odie:,, l..iabilirin 

Minoritr IAtr:relf 

Soc Noe 11 fur 1m pro fixma bwna tbact m1onmooa. 
See tarlffll'lll,... - liO C'l'IIIINWrfM lliii6tiil ¥i - Ii 

1991 

s 31 s ,., 
ss 

3 2 
19 19 
IS s 

_.2J. -El 
89 2•7 

207 
137 11' 

83 1.a 

100 98 

139 216 

218 

8 



PllUt llllWIT SMS', INC. MD S'PSl':lt-:S 

C ...... I alC.,-. 
For dw: duu ,an a>dcd Ocamba 27. I 9'J7 

(clolb!! in milli!!n•l 1222 I~ l22l 
uah 0..... liom coaiinwng opcnoons: 

lnc:omt from continuing opcnrions s 83 
s '°" S 126 

Mjwanmo t0 ra:oncilc ina,me fn,m 
conn~ co l>CI 

cad, pr . by °"':':J opcnoons: 
!_)eprcciation, dcplctioci amottiz.uion 24 132 96 
Gain on wc of propaty, plant and 
equ.'pmau. and ocher i&,waww.na (9) CJJ (7) 

Gain on subsidiary'• aock mnPCrioru. net (3) 
C-M>pmADOn apauc attribuablc to stodt options 21 

~Wt)' lo.cs. - 43 10 130 
Minon • . aibiidi.tia (4) 11 ty IDtaai ID 

Rctircmmt bcndia paid (7) (6) (2) 
l'cdtal income tu rdunds 146 3S 
Ocxrml iMomc ma (103) (68) ( IS2) 
~ in iotking capital itans: 

Rca:i....bla (9) (I) II 
OdxrCWTaUaacts (I) 6 

~..1,i]jtics 
(3) 9 (3) 
CS) 13 34 

Oma -..6 _.ID 
Nc:c ash prc>"idal by mnrinni"I opmtions 182 196 273 

c...i. Bows from inw:sw,g >amtics: 
""-eds from Ales and .-uricio of nwir.ca.bk 

5CClltWCI 167 378 383 
l'utd...a of rnulaoublc: ICCWiria (4S2) (311) ('40) 
!J>CtaX in rcstrim,d sccuricio (2) (2) (2) 
Jn....,._,. and xquisioom. nc1 of ash ICJ!uircd (42) {S9) (136) 
Procccds from wc of pn,pcny. plant 
and equipment, and odx:r invcstrn<na I 7 14 
~ cipcndinua 

(26) (ltn (I IS) 
__J _!8.) _J2) 

Na c:uh -,I in in,aang activities $ (3St) $ (112) $(JOI) 

Sac~ noca to mmoGdncd fuu.nci.,J swemcno. 
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(continued) 

C.aadam~ofCTECin l 'J'J7andMFSin 1m 
ar lqicnlac ol .,-

Efliia of cuh,n-,, - OCJ c:ab .. 
Na '*MIF ia cab aad a.a cqllinlcna 

C. aed c:ab cqwnla,a at~ of J"l2' 

c.h -s c:ab equinlma at end of yar 

J997 

S 17 
(2) 

138 

(1 2) 
__:J], 

213 

3 
(31) 

(28) 

(76) 

S 62 
13 

s 

)996 

S 38 
((,o) 

I 
( II ) 
(11) 

_..lQ 
(23) 

s 
(282) 

czm 

(216) 

____3:6] 

1..,W. 

s ss 
38 

S 66 

)995 

(3) 

_ill ·~ 
I 

(IOI) 
_..z2 

(64) 

S 132 
33 

s 
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a. a... Ill« 
aacc D Adieliootul r.... u-..li>rd 

c-- c-- ........ c..m.cy HaWlac .__. 
(+,llari ;., ...alioesl Sood. 'i!ri Critr' A[ CeO-> gn,i,p Ie 
Balanac .. 

Orc:nnbcr 3 1. 1994 s s s 112 s m s (I) Sl.s67 Sl,736 

lsa-ca of uodi s 29 2' 

R.t:pwchacs of su,ck s (I) s (S) s (6) 

~aam,ocy 
adj,111tTMO! s l 

Na u,alia,d 

"'*"" pia s 2S %S 

Naamap s 244 244 

Di,.· 1 d (I) 
O..C(SI.OS 
pa sluft) (12) (ll) 

0..)($.lOpa ._ .., ( II ) (11) 

MFSDrridmd 
a.a-. -- -- -- -- -- -'l22) ~ 

D, I '°· lffl l 210 (6) 17 1.314 I .(HT 

mol ,de s 27 '11 

a, free o( aock (2) (14) (16) 

r-;,a aamncy 
f; •• , (I) (l) 

Namuali:..t 
baldiaspia 6 6 

Nctc:uniap 221 221 

Dmdmds:(b) 
C..C (Sl.30 
pa ... sure:) (13) (13) 

0.. D (S. 10 per 

- alaaa:) -- -- - -- -- _fil) ---'J» w-. 
~2'.19'6 s l s s 235 s m s 23 Sl.s66 Sl.819 

Sac~..-. co condictwd &macial + Cf 
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C u a s• s C f//1 C1111911 • W 12 II ··~ for chc dua: ~ ended Oca:mbcr 27, I '!'17 
(mntinued) 

a.. Oua Net 
B&:C D Addiriom.l Fo . Urucalir.cd 

Common Common Paid-in c.:, HOM!ing Rfta.1-.i 
(clonan ie mil!mll Scock 5-k Caoi!!l &fiumnmI r.•n n.ou1 £atoiD1! I'2£!! 
Bdanuu 

Dr: ot.-, 24. 1996 s s s 235 s m s 23 S l.S66 S 1,819 

!et cu o( aa,d,; 1n in 

~ofsmdt (2) (2) 

Optioe Aaml'f 17 17 

0.. D Scock Spw 7 m 
Forop CIPffllC)' .i;·-· 
Na IUlJaliacd 
faol&agloa (21) (21) 

Naaniop 248 248 

Oi,I it (c) 
0..C(SI.SO~ 

cmnroonllhaft -- -- -- -- -- _ill) CUI 

&laaceu 
Oi:crmba 27, 1'!'17 L-1 L...I L.m L..JZ) 1-.l u.:m~ 

(IJ lodudts UO wt S.10 pa e- b di,idmds on Om C a.ad C.. D Scoclr. rapeaiwd), dcducd 
in 1ffl bur paid in J-, 1996. 

(1,) IJlldaih $. 70 wl S.10 ptt mr.. b di,idcods on Oats C and a. D Scoclr. rapeaiwd), clcdatut 
la 1996 but peid in J-,. 1997. 

(q ladaclcs S..IO pa._ fur di,idmdt oa 0-C dcdaml ita l 'J'T/ bur paid in JmW.ty 199&. 

, 7iagaocam :: w&fw flmwilllmm=_,.a.. 
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The coruolicwcd fi1W1cw rutoncnu include the ;accow,a of !'not Kiewit Soa.s'. Inc. &Sad 
subJid.iaria in which it bu c:onaol ("PKS" or ·t1,c Company"). which .,,, c:npp,d in c:ntcrptiscs 
prim.vity !dared ro c:onmuaion. ~ mining. e:nergy gmc:n,ion. inli,,mmc,u anica. md 
idccommwiiatioru.. Fifty-pcra:o,-ownc,i mining _joint YClltwa.,,, c:omoodatcd on a pro na basil!. 
Pntuuocnu in oi:bc:r C:OMF.ia i.n which rhc: Company acrcilc sipi6cuu in8,INI« Oft:r 

opc:nti,,g and fuuncial policies. induding cocistn>aion joint TCDNffS aod ax:rg pto;eca. an: 
ac:c:ou.afC'd fw by \he: ClqWC)' mnbod. The C.C,"'f"?Y XCOWIO i>r jg &iaatt of \he: opcmiom of ti¥ 
ClOftltNCtioc joint ftSltUl'<S oo ~ pro rua basis in lhc: mn,o!idarc:d IC&laDCfla of c::wniop. All 
sipi6a,u inma,mpany acxouno and tnllDCUOns b.,oc been dimiowc:d 

In 1997, die Company agftXld co xii ia a,c,K..%_ to Ca1Enav Co,,,paay.. l.oc l.nc. r<:alEnaJr'l 
aad co ,pin-off dic c:oaaruaioa bcuinas.. die auca &Dd 1iabi.litia. and raoalo ol 
opaaoow. of bod, businmo b.- bc.:11 dmlfacd u diJaontinual opcrwiom oa the c:onsolidarof 
balan« sJw.a. saKIDmO of c:atrunp and aJh 6o,n. (Sec nottl 2 and 3) 

On Sc:ptcmbtt S. Im, C TEC Corpcmrion re TECi annouoad dm io bo&id of dittcloa ~ 
.appnH«t tbc pbnnc:d cauw:nuing of C nc inco dutt pubudy a:adc:d compuurs. The tnmaaioa 
WU dfeanc Sq,tcmbcr 30, 1997. As a rcsu:Jt of ,J,c ~ pun. d,c Company owm las 
th•.n ~ of d,c ootat1nclinf .bares and YO<iJ,g righu of ad, fflDty, and ihucfarc bu acmuaud 
for ad, entity using d,c c:quary cocthod u of rhc: bc:gint1ing of I 997. I,, acr.onb,aac wim GmmDy 
,\cc:qltcd A.cx:ounting Pri.nai,lcr, C TEC's finand.al position, rcsulo of opcations and cub Bows 
uc c:oruolidaic:d in d,c 1996 and I 99S fin.ancul snttmt_no. 

The iauJo of opcntions ofMFS Communia.tiocu Company. Inc. ("MFS"). (wbidi laur-,-g,:,d inco 
WotldCom Inc.) prior co io spin-off on Scpcttnbc:r 30. 199S, ban been cluJi6cd u a single line 
ilffll on me StatcmenCI of canungs. 

The Ccmp.any in¥C10 in !he oonfolios of the IGcwi, Munw Fw,d, (" KMF"), a 1qim,cd invuoocm 
._.....,,. KMF is nor c:ondidurd in ihc Company's Sn.anew ma:mcnt1. 

I {j¥ afp I ID .... 
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KCG opcnrcs gcncnlly within c:bc United Sutcs and utu<b :u • gcncru coninaor and cng;agcs 
in r.uiow ~ of consrn>aion proi«ts fur bod, public and printc owners. Cmtit risk is minimal 
with public (prcrnmmc) owners uncc: KCG asc:uai,u we funds hne been apptopria~ by c:bc 
g<>fffflrncnul pro;«t owner pri« ID commencing ......k on public p,ojc,ca. M..c public mncncu an, 
subject ro cmnimrioo at the: dccrioo ol cbc go,,cmmcnL In tbc ....nt of caminaooa. KCG is mtidcd 
ID mxi•c lhc conmct price on complcud work and rcimbuncmcnc of cc:rmuucion cducd OMU. 

Credit rult with printc owncn is minimacd ~ of a:umo,y mcchania licm. which gi-,c KCG 
high prio,icy in tbc ....nc ol licn (orcdocun:, following fuwicial difficulrics of priYU1< OW1'<ft. 

Th,: coruuuaion iodumy is highly con,pc,itm and bcb firms with doanitw11 n:whc power. /\ 
subsuncia.l pomon ol KCG's bwincss in¥Olwa consuuaion conuaas obuincd thtougli comp<firiwc 
bidding. The -.olumc and pro6cabilicy of KCG'r con:smactie>n work depends 10 a rigmlianc cnmt 
upon chc ga,a,J sa_cc of tbc ca,oomics in which ic opcrucs and chc ..-olumi: ol work anilablo to 
con~ KCG's comauaioa opcnaoru could be >d'fUlldy decccd by bbor noppagcs or 
sbon:aga. adftS'IC wadicr coodioons, rhon::agc of supplies. or othct go-,aruncnal aaion. 

KCG rcc.,gnizcs rncnuc on longterm construction conuuts and joinc vcnt11rcs on chc 
paan~f-<OM~n mcmod balC'd upoo engineering c:stim.accs of the work p«funncd on 
iodmdu:a.l conmas. Pnmsiom for laucs ut: rccogni:zrd on uncompleted conc:ncu wbc:n they 
beoomc "-n. Oaims for .ddioon.a.l rnc,iuc arc ~ in the pmod when ~ h is a.r 
last rcasombly poaiblc dut cngin«ring csti=ccs of dw: work performed on individual conaacu 
will be mi.red in c:bc na.r tam. 

t.c.d 3 is oho requited to COCllpiy with n.rious fcdml. smx: and loal bws cooc.cmiog pc~ of 
tbc COW'OC1111CDL t.c.d 3 l.dina its complw,ce with a,,,jroM>fflal p,-aion and land 
R:ROnDOO laws will not a1tta its compctitm: position sin« iu cocnpcriron a.re s,m.il.uly a8i:acd by 
s..:hbws. 
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l.cYd 3'• ~ ula contncu arc widi ~ dcaric utility and indwirw com:,anics. In die cw:nr 
dw tbac c:usmmcn do n« fulfill contnaual respomibilitics. Lnd 3 would ~ the rn.ibbk 
'cpl rancdics. 

... ··-····.Ser*- .... ,_. 
Wormwot1 tcrYias rnUJuc is prinwily dcriwd from the computer ouDOUtCing buai- and the 
,:r-,,u inrcgraion busin.cra. lc¥d 3 PfO"idcs ouaourang acrvic:c, rypicaDy thto<lgh coetrllCD 
angi:og from 3-5 yun. ro fums tlur dcsin: ~o focw their rcsowccs on their eott b<,&inc:sw:s Undtt 
thcx co11inas. 1..C"fd 3 n:copm:s ttYc:riuc in die -nth die Kmtt u ptO'l'ida1. The symm..s 
integnrioft busiAaa bdps autOll>CD define. cbclop and implement cml~ infomuooD 
l)'lu:m.t. ~ ... from thcx acrviczs ii billed on a lime and matcriw buit or pcrcau:1~ or 
complcoon 'mis dq,cnding on die au:nt oi die acrviccs proYidcd. 

Tl 
5 #1 ··--

In 1996 and lffl C-TEC, - ~if..:ant opauing groups arc its loal 1e:lcphone Mnicic and 
ablc sysum opcnoom. C TEC's tdcphonc ncrwotlt xccsi CC'l'CIIUCS att dcri,,,d from oa :aaus 
dw,:cs. toll atlCS and scafcmcm arnng,c:n>dlb fut tnffic Ulat origin=s Ol lla'IIUIWCS within 
C rte, local cdcpbooc company. ~ua from tdq,bonc scrvia:s :and bui.:: and premium 
able progr,unming ...-.ices arc n:mrdcd in the month tht savicc is pnmclcd. 

The <dcc:oaunwuaciocu ind.way is ,ubjca CO loaJ. lute and fctknJ n:guluion. Coruequcntly, the 
ability of rhc tdcpi,oec and able groupl to gcncnte inac:>Jed volume :and profia is wgdy 
clq,cndern upoo n:gw.uory appron.l to expand cwtomcs bases and inacuc prica.. 

Compairion for tbc abk group'• ocma:s tnditionally 1w come from btoadc:an tdcvisioti. video 
renal, and direa broadc:&R satdlitc m:iciY'Cd on home disbcs. Funuc compcrition is cxpccrcd 
ftoflJ rdq,honc companies. 

Conc:coU1tion c( aulil risk with rapca to accoutlti tteeivibk an: lunital due to rhc dispcnion o r 
customtt buc ;amoog gcognphic: UCU ffld ~ mcdx, prow;dcd by tc:rms of COlltna:i and JWUtC:S. 

Al no«d pl'M)Ully. the invcsuncnt in C TEC 1w been aa:o11t1ted for wing the equity method in 
1997. 
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Poc.cnrwly diluri,,,, ,cock opcioru a.re cala.btcd ill aa:orchru:,, •idi tbc uusury ,todt method ..t,id, 
W4lffla char proa:cds fro.m chc cxuciJ.c of all opoons ttt wed co l'C'l)V.ldw,- common midc at 
tbc • ....,.,... nwut nluc. The number of olut<:s mnaini.ng after t~c proc«ds uc cduwrcd 
rq,raa>r tbc pocanully clilutl,,c dttct of the oprions. The po«ruwly cliluciwe convertible dcbcmwa 
arc c:alculacd in accordance with die "if con¥C1tcd0 mnhocl. Thi, mctbod as.suma that chc uitr-cu 
illaenst cxpmJC »IOCi.ucd with the dcbcncurcs it m addition to incomt and chc: dcbmcuta arc 
a>nffT[cd into cquiry witb chc raulclng common wn::. bang aggrcg=d with the ~gbccd 
aw,ng,c dwa ouaancling. 

Thc follo,ling de.ails 1bc camv,p per daarc cala&laions for 0- C Scodc and Ow O Stoclc 

g .. ~ Sc:~• 1222 122§ 122~ 

Mel UlaMDC anil.abk co - dwdloldcn (in millioo) $ ISS s 108 s HM 

Add: 1a-~ - o( cu c&a --cd widi 
OC>ml'Utiblc nua I . . . . 

Net ina,mc for dialed aha,a s IS6 s 108 s 104 - - -
Total number oi :t:: a-.uag,< Jlura otmtanding 

wed ~er · earning, pn .t,a,.. 
(in I ) 9.728 10,656 1338-4 

Add ioaal diluri,,,, .tuns aa1tming con~o of 
c.,nvcrtiblc clcbcnuua ~ _ill --1.!.! 

Toal o..mbcr of Jb&rcs wed to compute diluted earning, 
per J!utt 10,169 11,093 13,696 -

Net lncomt 
Buie c:aminp per share !.!122 S 10.13 S 7.78 - -Diluca!~ per dw-c S I 5.JS - s 9.76 - s 7.62 -

• lo= apcruc anri>uDblc ro COClffffiblc dcban:wa wu las man SI million in 1996 :and 1995. 
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EIJcar... Occanba 26. 1997. ,he pl(S Boud of Oirccton :ppn>YNI • di'"4ald of r...., durcs of 
Ous D Saxk for roay ~ lhu,e of 0- 0 Stodt held. All more infomwion •nd pa wrc data 
h,a..,. been raaoocl (0 rdk,a dii., diYicknd. 

Octtrral iaa>mr 1ua att-*" fut the <anporuy diffucnca bnw«n the financi.al ~rung 
bu and a,i buci. cl doc Coa,pan1'• uau and l.i.abJit.ia using cnoacd ca> rms in dfttt fot the 
,a, in wbicb doc dillr:rmca att cxpeacd r.o ~ -

U.11 FM 2 t 

C: s PIP. ___ .tah 

In jwx lffi, die limnm1 t,a:ounring Sanduds Boan! ("FAS81 umed SFAS No. 130, 
"Rq,oning Comprdocmiwc lD<IOCDC", which requires chat dwiga in comprthc:ruiw iDCX>mc be 
shown in a financial saccmmt tlw u diipla,cd witb the wnc prominence u ocba financial 
lblffl>Cfla.. 

Auo in 1997. me FASB iuucd SFAS No. 131. ·r:x.cJo.wa about ~a of an Enraptiac and 
Rewed l~a·, which dunga the 'fra'f public companies rcpon ,nfomwion a.bout KpnCDa. 
SFAS No. 131. which u baaed oa the nwo.agm,cnr apprmcb 10 ,cpncn• iq,oning iodudcs 
rcquircmtJJu to ffPCl'1 tdcc:mf IICplCD< infutmar:ion qua.na!y. and ennry wide dlsdo,urcs abou1 
produas and ,cmccs, major cunomca. and p,gra.phic data. 

Tbcoc swcmcnu arc~ foe financial sa~mcna for pcriodJ beginning aha December IS. 
1997. ~t doc:s aoc apca adcpcioo of 1.hcsc ,mcmcna 10 nmuu.lly a/Tea rhc 
Compaaf• 6mocial n:ucnwna. 

hr m r 
Whctt appropriate, items within w con,olicbrcd Snancw smcmcna 111d noia rhctt1a have been 
ttCWSifiecl from l'ff"M)W :,can co confurm u, cunmt ya, prcscnrocion. 

The Company's fuc:aJ yar ends on die, last Saturday in Dcccrnbcr. Thc:rc wuc S2 wccb in fisoJ 
.r=• 1997. 1996 and t99S. 
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In Oaobcr 1996. the PKS Boud of Directors din:acd PKS m:an.tgmicn1 10 punue a li,ting of 
a .... D Scock as • way to add1tt1 ceruin wucs crc::atcd by PKS" cwo-dau apial nod< suuaurc and 
the n«d 10 attna •nd rcuin the best managcmcn1 fot PKS" bwin= During die course of 
ia cwnuurion of me conxqucna:s of • lisring of Ous D Srock. man~mcn1 condudt,d du1 • 
luting nf Ou. D Scock would not a.dcq1121dy iddn:s.s dine wucs. :and ir,stcad ~ t0 m,dy • 
,cpuuion of rheConmuaion and Mining Group and cbc Di,,nsif..d Group. /u the regular m«ting 
of tbc Boud on July 2J. 1997. m:anig,cmcnt submitted 10 me 8oud for c.omid.,mion a proposal for 
scpuuion of the Consuuaion :and Mining Group and Oivcnificd Group througb • spin-off of rhc 
Conruucnon and Mining Group c•,bc Transaction"). /u • •paw meeting on August 14. 1997. the 
8mrd 'f'Provcd tbc T121U¥rion. 

The sq,anrion of the ConJmlaioo aod Mining Group :a.nd the Dm:nincd Group""" contingent 
u.pon • r ·unba of condirioru. ind~ the f:noabk rnification by a majority of both Cl.ua C :and 
0.... D shucboldcn and the rcuipt by the Company of an lncrrtW Rncnu.c 5aYiclC ruling or 
od>cr usvrancr aca,prablc to tbe Board ds.u: dx KpU111ion -vld be w,-fnc 10 U.S. 
durdlolda-.. On Dcumba 8. 1997. PKS 0- C and 0- D shucholdcn appl'OYCd the 
tnnsxtioa and oo Much S. 1998 PKS m:c:i.....t a f:noa.blc rulliig from cbc lnrcmal Rncnuc 
Sc:mcc. ll,c Tninsacrion is mocipaud to be dl'acti-,,e oo Mardi 31. 1998. As a n:sult of these 
cvma the Company has tt&acd die 6nmci.al poarioo and ravla of opcnrions of the IG,:w;r 
Corutrncno., and Mining Group II cliocoaruwc,d opentiocu OD thc comolidn<d ba.11l>Cc: shcccs at>d 
....,,o1;,t,,..,cf mtcm1:12a of arniap for all pmocb pmcntai The xtimics of die Cocmucrion 
and Mlni?,,.,,.~!:.7 bcm -= &om dx: scarcmaia of cub Rows. The 6nmciaJ orarrmcna 
of Kiewit • and MiAiag Group a.o be found in E,d,ibit 99 .A of this cfoaunmL 

The ~ is AltlUIW1ltd linmml inbnmioa al dl£ Knit C-onmuaioo and Mining Gn,up: 

Opc.12U01U (cloUan in milli«u) 

Financw l'bsition !dollan in millions) 

CuncntlSICU 

Otbcraucn 
Toal WttS 

Cun-alt liabilities 
Od.er 1..i,u;,ics 
Minority U\lC1CSt 

Tow liabilities 

Naurcu 

1997 

S 2.7~ 
155 

1996 

S 2.303 
108 

1997 

s 1.057 

™ s l,3-41 

579 
99 
11 

689 

s 652 

S 2.330 
ICM 

1996 

s 76-4 
27.f 

s 1,038 

397 
79 

476 

s S62 
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lmmcdi.,dr prior to d>c rpin-ofT of the Kiewit Corutruction and Mining Group, the: Comp•nr will 
rccogniu • pin~ co the dilfocnc:c bctwttn the a.trying nluc of the Consuumon and Mining 
Group and u:s f2it nluc. The Companr will then rdlca thr f~r value of IGcwit Connruccion and 
Mining Gr®p u • di•idcnd 10 ,harcholckn. 

Level 3 hu rtUndr dcci<kd to 1ubs1anriallr inaax its emphuu on and raourccs to ia 
information scrvic:cs business. Punuant IO the pwi. ~ I 3 intends 10 apand n1bnancially ia 
=• inlomwion km<:a busincu. through the aparuion of its cwci~ busincu and the 
craoon, through a combination of a,ruuuaion, lcuing and purdwc offxUiucs and other usccs. 
of a wbsatitul fxUitics-baac:d intcrna communicatioru ncn,odt (the "Eqwwon Pun"). 

Using the ocrwork Lnd 3 in=ds to provide (a) a range of iorunn oa:ca ...-rica ar vuyuig 
apacity lc-.da and, u occbnologr cbdopma11 .U-.. at ,pccilic,i bdJ of qualirr of saYi« utd 
sa:wity and (b) a number of bl~ncu oriented communicworu rcrrica whidt mar include fu 
ICl"nC>t, w!,kh 2re rnnsmitnd in pan o-cr pri.-;m or limited aa:cu Truumiuion Conrrol 
Ptomcol/tntm,et Protocol \TCP/IP") ncn,orb and arc olfucd u lo-. prices than publlc 
ldcpl,oac ncniult-bascd fu saYicc, and 'POicc n,aqgc su,ring and lorwalding C¥U d,,c amc: 
TCMP-bucd~ 

(.11 N I C l.ww Oil•..._ 
In o tncaion with the Eltpansion Plui. lnd 3 apcca to dcvo~ IWMWlmlly more rmnagielllffll 
IUDt and C1fKW ~ r,:, its infomwion s,cmca business with a view to malting the 
infurmation acnias bu:.incss. O¥Cr time. the princ:ip21 bwincu of Lnd 3. In chat rapccr, the 
m.uugcmcnt iJ conducting a comprchcnsl.-c rnicw of the aisting l..c..d 3 bwincsua to &.ermine 
how thotoc ~ will complcman Lnd 3', focw on information 1ervic:a. If it iJ decided that 
an ain:ing bwincss u no< compuiblc with tbc ioforrrwion icmca bwi.- and if a S1uablc: bu~ 
an be f'ow,.d, Lnd 3 mar dispose of tlw t-incss. 

Oo Scptanba IO. I 9'J7. lnd 3 and CaJLw,g, cntacd inr,:, an agreement wba-cb)' Cal£Aagr 
a,otnacd r,:, pwdwc lnd :r, cncrg:r in,,aamcna for Sl,155 million. 1ubj«t co adjwtmcna. 
Tbac energy invatmcnts indude approximiu:Jr 20.2 milllon ,bares of Cal.EMrgr common node 
(auwning me aacioc of I milw>n options bdd by Lnd 3). Lcwcl 3's ~ owncnhip inm-cn in CE 
Ekaric and Lc-,d 3', invauncatJ. made jointly with Ca!Encrgy. in intmwional power projcc:a in 
lndooaia aod the Pbilippincs. The uan•aaion - iubjea to the utimctory compktion of a:rtain 
f"""W"'U of chc apcmcnr aod doec:d oo January 2. 1991. Thc:sc wcu comprixd the cnagr 
ICp>Cllf of Lnd 3. Tbucforc. chc CompanJ' bai rdlcaed these ass,ca, the canung, and 1-
anributabk to tbcx .am. and the rcbttd aab Sow items u ditcontizmc:d opcratioaa on the 
bolmcc sbcca. ltKClllaits ol earning, and cul, Bows fw all paiocls ptae11tc:d. 

lo osda u, fund tbcpwd,:ucof'tbc. uxa. CalEAcig,aold. in October 1997, appn,r;imaidr 19.1 
million sbarcs of ia common nod: at a price ol $37.875 pa ahuc. This Ale ralucc:d LcYC:I 3', 
OWDtrSDip in Ca1£ncrgy to~ 24~ but inacucd its ptopol"O<ICUC alt.ttt ofCalEAcrsi• 
equity. Lt is tbc Compaof• policy u, recapm gain, « loca on the we of node by ia in-. 
Lc-td 3 rca,piu,d ao wr-a.x pin of' apprc,xinwcly s« million from ino.aaiocs in Cal£.>av 
scodt ill tbc 1o..nt, quancr o11 m. 
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The, Ag,ttmcn, wich CalEncrgy included • provision wbctd,y u!.E,,crgy aod ~I J wrcd 
equally urr pfOCCClds &om cbc off'r:ring ~ or below • ,pcciftai ;amow,L The olTmng wu 
cooduacd u • ~ ~ dw pnrtickd in the ag,ttmcm and chcrcforc, LC¥d 3 rcaiw,d 
addi,iorul prociccdJ of S 16 million at d>c time of dosing. 

Lr,,d 3 cq,cas tO rca,g,mt an ..fm,a,c gain on the disposition of ics mcrgr uocu iD I 998 cl 
•~y S324 million. The, afta~ procrcda from the tranJ>aX>n of ~cdy S967 
millioo will be Ulcd ID fuod thc cs:pan.sioa pWI or me infomuooa scmocs buuncu. 

Th< following iJ aunmarizcd 6nancial inf«m.uion for disccwitinU<d cnagy opauioru: 

'-'1rioo1 

Eqw,y ill! 
Ca1E,r.gr QIIUJ)p. D(( 

CE Ele.mc CU1W1p. na 
ln~oon.J a.crgr projcccs CU1Wlp. net 

ln-.c,ana,r incx,mc from Ca!Enogy 
[DQ)fflC Wt apcruc 
1-from opcrxiocs 

Calfocro Scnck TnoS¥Jb?:N 

C.in on in>a«< stodc aamcy 
l0<0mc czr apcnsc 

WAPnfinlO' , _ Wiod&P Ia 

Lr,,d 3'• du.re &om CalEDcrgy 
Lc,,d J's share from a E1caric 
lncomc tzt baidic 

Em-diiw, lo. 

ln--,ac iJa Calfongr 
1n__,., in a E1caric 
ln~ ii,~ CDaV p,ojec:o 
R.aviacd ICalritia 
Ocfcnal mamx we liabiliry 

Toal 

S 16 
17 
s 

__i2) 
~ 

S 68 
_ill) 
S 44 -
S (39) 

(SB) 

~ 
.!.JW 

1996 

S 20 
U> 
(S) 
s 

---1?) 
.Ll 

s 
-

s --
s 

s-: -
1997 

S 337 
135 
186 

2 
_ill) 
S 643 -

1995 

S 10 

6 
6 

____w 
.L!.i 

s 
-r-: -

s 

s-: -
1996 
S 292 

176 
149 

8 
__jJ]) 
S 608 -
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Ar Oa:cmbct 'JJ, 1997, l.nd 3 owftff! 19.2 million shua or 2'4% of Cal.£ncqy'1 outstanding 
common nock and Jud • cwnuluivc im•esuncttr in CalEncr,:y common nod< o7 1337 million. 
CafEnctgy common uock is traded on die New Yonc S«>Ck Excfu.ng,:. On Ooctmbct 27, I 997 .. die 
nwm value of lc¥d 3s invcstmmr in CalEncrgy common nod< wn SS48 million. 

The fullc,,,ria,: is """'1utiu:d fuuncial infannuion of CalEncrgy Comp;a.ay, Inc.: 

Qwuiorn (dollars in mipions} 

Rcwu,,ac: 
lnoo= bcfatt mnatditwy item 
Ennordina,y item - WindhU ax 

l.nd3'stlwe 
lnco- bcfan: cunon:linuy i«m 
Good,nlJ amortiutlon 

1997 

S 2.271 
S2 

(136) 

18 
__ (2) 

Equity in incamc of Cal£n«gy before: cnraonli,wy iicm ~ 
Extraordinary ia:m - Wincl&IJ tu J_JJ2> 

Firuncial l'o$hion Cdoll.an in millions) 

CW1U1tuta:1 

Othcrwcts 
Toal UJCU 

Cu.nm, lubilicics 
Oma liabilirics 
Minority i.nr:crcsc 

ToDI liabilities 

lc,d 3•, almc: 
Equity in DCf asxu 
Goodwill 

ln'f'<SUDalt in CaIEncrg,. 

J996 12" 
S S76 S 399 

92 62 

22 13 
__ (2) __ (_3) 

~ ~ 

1997 1996 
S2,0B s 9'S 
....Mli ..4.Z6B 

7.'488 S.713 

1,440 1.232 

"·"cu 3.301 
_w _m 
...6.11611 ...t.8l.2 

~ L.W 

s 337 s 21,:, 

LJJZ 
---1:1 
Lm 

la Occ:cmbct 1996, CE Elearic. wbic.h is 709E, owned by Ca.lEncrgy and 3°" owned by l.nd 3. ac:qllill'td 
majority owncnhip af rhc ouauading on!i,wy wn: c:api~ ofNonhcm EJ«tric:. pie. putsmru: a, a tc:n· 
da affcr (the_ ~ender Olfu") ~mmcoaod in me Unittd Kin,:dom by CE. Elca:ric: ii! l'f9'tffllbg 1'76. ,Aa 
ofM=b 1997, ct EJccuic dixci,d7 owned 100'6 ofNon:licm', ordinuydwu. 
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~ ol Ocambtr r,, I "17, Cal.En.av .and Lc.d .) lud conm'l>urcd to CE Elcaric •pproxiaucdy 
S-4. 10 m.11ian and $176 tniilion. nspcui>dy. oldie >pproliautdy $ 1.J billion required to acquitt all 
of Nordimu onwwy .aod pccfuU>O. slwa in c:onncaioa with d,c Tenda Offc. The rmwning 
funds -=ary to CDCUUDUmlJ< d,c Tender Offu Wfft pro,,id,cd by a tam loan and a mohing f:acility 
..g.w1cu1 obalncd by CE Elcaric. 1-C\'d 3 lw noc gu:uantad. and iJ no< ochctwisc su.bjca to ,-..., 
b.-..... boc,o-ai under .:bac &cilititr.. 

On July 2, 1997. d,c ubollf !'any in d>e Uni<nf Kingdom mnounad the clcuib of iu ~= 
"\'VIDC!bll Tu" to be !med apina priwui:zcd Briwh urifuics.. This onc-cimc wt is 2.3% ol d>e ' 
i..t...... d,c Yaluc olNonhan Elcaric. pk. .u d,c rime ol ptmtizarion and de willrr'• cumn1 nluc 
~ on prolia c,w.,, a F. ol up to lo.&, )'C\l'S- CE Elcaric ra:ordcd an amonluwy ~ of 
~~$194 million when the ID WU cnaacd inj..Jy 19'J7. ~ IDCll .fin-c:u impact a, U\'d 
3 diroc:dy wougl, iu in•urmou in CE E.lcaric and indirmly duougf, ia in= in CalEnagy. - $63 
million. 

The lollowiog is sumnwizcd fuw>cial informaoaa of CE Elcaric u ol Dcamba .l I. 1997 and 
Da:c:mbcr 31. 1996: 

Oi,oaoo,i, (dolln in millions} 1222 122!! 

Rnaiw $1~ s 37 
lnaimt~~icrm S8 
Eunonliiwy nan - Wind&II ax (194) 

Lnd3',dmc 
._~~ium s 17 s M..........,, fa: paid to CalEncrg . (2) - -17 --ill. 
~ nan - Wind&ll tu !.....ill). L--:.. 

Fimuaal P.-.ition !dollan in milliorul 1222 1222 

Cmrm,i aDIC"S s 419 s S83 
Od>e:raaca ...1.lli.. -1!11... 

Total mm 2.938 2.3SS 

Cum.tu mbilicio 1.166 78S 
Od>e:r 1iabilitia l.26S 718 
l'ldaraf aoclt S6 IS3 
Miooricy Ull>CtUt 112 

Total l.iabilitia 2.487 1.768 

Na..a $ 4SI L1£. -
Lnd3'1sbc 
Equi,y in l>CI - s 13S - s 176 -
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CE Ekaric·s 1995 and 1996 opcming iaula pn« to d,c acquisition wett noc signifiant ,d.r.., co 
Lnd .rs ruulu wr giving dFca co crmtin pro form• adjustments rdatcd to the a.oquisu,ioiu, 
prinwily iocn:ucd amortiution and intaat apcwc. 

In I ?93. l.cvd 3 and CalEne'P' formed a vcnrun: to dcvdop power projccu ouaidc of die Uniud 
Suta. SiAO< 1993, auuuualOD 1w begun on th~ Malwugdong. Caseawi and Dicag powa­
projccu. The Malwugdong project is a 165 MW pd.crmal power &c:ility loalcd on the 
Philippine Wand of lqtc. The Cas«run proj«t a • combined impion and I SO MW 
lordn,dc,a:ric powtt gcncntioo &ciliry loc:a~ on the island of Luzon in d1oe Philippines. Difflf Unit 
I is a 55 MW geothermal &cility on the lndone1ian i1und of J•n An additional 6vc units att 
apcacd co be con.structtd on • modubr lwu at the Dieng site. u geod,crnul raowcrs att 
ck-ttlopcd. ln June 1997, Lnd 3 u,d Cal£ncrgy closal • ~million inolYing credit &ciliry to 
fmana: the clndopmcn, and consuuetion of thc n:maining Indonesian projccu. The =die &cility 
i, collucnlocd br the lndotlCIWI usets and is nonm:x>ursc to Lnd 3. 

Gene ...Uy. OHII uaoci:aud with chc clndopmcnt, financing u,d cotutruaioa of thc intcmacioaal 
mai. projeco hr<c bcm a.pia.liud br each of the projc,cu &ad will be amonmd o,,cr the lifi: of 
each projca. 

The following is wmnwiz.c,d 6mncw iAfomwion for tbc in1C11WX>nal cnav projc,cu: 

Fuw.cul Pourion 
{doll!!! in million,} Ma1wua:2on1 C....:.Un Qisr!I Q1hcr Toal 

1117 

Cunmt.wcu s -42 s 33'4 s 87 s 67 s 530 
Other uscn _ill _ill _lli _ill _fil 

Toa.I uscu 29-4 482 327 238 1.3'4 I 

Cw.en, liabilities II 12 88 61 172 
Other Ii.abilities _lli _m ___@ ~ 737 

T oul liabilities ( wi di rtt0unc 
only to the pcoj«a) _!.2Z _lli _ill _ill _M 
Nnuscu s 97 s 98 ~ s 121 S -432 - - -

l..nd 3•, mare: 
Eqwty in net U1CU s 48 ~ ~ s 43 S 186 - - -
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........ c res :n : r • s ,, 
cs, m M :r..a,o, rm f-.J 

Fitunci21 Position 
(clollm in m:Uio nsl Mwnudon1 Cascctun Dicn1 Ot~r T2al 

11N 

Currmruxu s 1 s 441 s IS s 10 s 467 
OtbC1' IW."U -ll2 __ll .....ill __.3{j ~ 
Toal~ 240 492 133 46 911 

c:..nai, tiabilit cs IS 9 24 11 59 
~liabilioa ~ _m ---11 -- ___j6g 

Toal liabilitia (with tcCOUIII: 

oraly III the projca,) ~ ___JAJ. __li --11 -ill 
Nctwca s n s 111 $ 74 s 35 s 292 - - - - -

lod3'1t!me 
Eqvjiy IA na asocn s 36 s 5S $ 36 s 17 s 14' 
l.o&D Ill Pr..;.a 

136 
____j ---1 

S S5 s ·'1 L...!Z s 149 - - - -
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In Scpa:mbu 199S. chc PKS Board of Oiruton :tppwnd • plan 10 m.akc • w-&cc cfumburion of 
iu mtirc ownership inll:ff:Sl in MfS w rhc 0- D siockbolclcn (rhc "Spin-off") dfcai"" on 
Sqxanbcr 30, I 995. Sbucs tren: clis1:ribuud oo rhc basis of appnwrmcdy .348 rJwu of MFS 
C.-mon Stodt ....d appn,sim.udy . 130 .lwcs of MFS Ptt!crml S1oc:k for each share of 
OUUW>ding Clan D SIOCk. 

lbc DCl wWOUilOl1 in MfS diroibuccd on Sq,ttmbcr 30. 1995 was appmlirmtdy $399 million. 

Opu:aw.g -.la of MfS chrougb Sq,mnba 30, 1995 an: summarized u t"oUows: 

~ 
Lem from optnricms 
Ncd-
1"""' 3 ', Jbarc of loa in MFS 

122s 

S 412 
(176) 
(196) 
(131) 

locll.ldcd in rhc inoomi: wr bc:ocfi, on the: sutdllcnc of c:amingt for the rear mdal Dea:mbu 30. 
I 99S. is S93 million of ru bmcfus from the ~ of ocmin dd"crrcd r.u liabi!it.ia recognized on 
pins from prmous MFS Jtoc:k mnsaaiocu chat wc:rc no, tucd dut 10 the Spin-of[ 

CSJ Qiil•f t FE ,·,-..~ 

fSI r : w ..,...,..,_., nn-1111,:. 11•-• 
lbc followiJlg mc:dlocb and asumpaons - wed a, ckccnnilK cbsaifiation :tad £air values of 
luw,cial inmummu: 
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Lc,od 3 l:w CUl$&hC'd all nw\enbk ,ecuritics., rorriacd s«Ulltia and mulcrublc non-<UnC1>1 
ieHMMM 1111 II« acrowurd fur under me cquicy mc:tbod .U znila.bk-fot-WC. Rfflsriaed securities 
primari}r indudc inYOUD<na in nriow ponfulios of ,be 1Gcwi1 Mutual Fund dw att rcstriaaf 10 

lud m,:a;., recl.un.uion luhilitics of ia cml mining wnrura. Due 10 cht anticip.uai i~ in 
capiaJ apccdirurcs, Left! 3 1w red.u.ificd ia invcu:mcnu in ITWMUl>lc cqaicy ,ccuritics from 
--.:unmt to cumnt in 1997. The amortized cott of lh,c securities wed in computing unrc:al.i:rcd 
aad ralmd pw and loucs is dcttrmin<d by spccik: idcntifiation. nu YMIICS ltt arimw:d lwc:d 
oo quaczd muled prias fur cbc l«Ulu:ics on bmd or for similar in......cmcms. Nn 1tnrc:alizcd 
boldu,g pi .S and loaa UC ft:J>Offcd .U 1 scp&n(C a>mpo.ocnt of aodd,ol,d,crJ cqwcy, Dn of QX. 

At Ocumhcr 27. 1997 and Occcmb« 28. 1996 the amortized eott, unralncd holding pins and 
,_ and cm~ &it nlua or nurlu:ubk ,ccuritic1. rcsmacd securities a.nd nwlu::ablc 
nonoQUJ'C!l1 inn:suncna ~ .u follow,: 

(4olbn in n,iD-,) 

~Scaumcs: 
IGcwir Marul fw>d: 
Sllan-pa..-... 
lmcnDediar cam boad 
Ta Offllfl< 
Equity 

CoP (izal - rpg,.. obliptioru 
~ ICCllricia 
Od,cr-itia 

l.auicmi Scouitia: 
IGcwir Maraal Fwwl: 
~-boad 
Eqairy 

s ll4 
195 
IS4 

7 

,48 
_lO 

L6a 

$ 10 
___il 

1..-li 

Unralizal 
Holding 

Ga;ns 

s 
3 
3 
,4 
I 
9 

--
1-.lll 

s 
- -
1-...; 

Unralizal 
Holding 
l..oaq 

s 

s 

$ 2,),4 
198 
157 
II 

I 
57 

_lO 

LS 

$ 10 
___il 

1..-li 



PDlll lmlrT _., IC. .. It I I a i 

....... : rn c en · ·•mi.·•-
tit •· a1111111r• .... .,n • , .... ._..,......_, 

!dolbn jn miUionrl 

R.c:miaa! Sto,riric:c: 
ICkwit Murual Fund: 

(in,~ ,am bond 
Eqt o'f'f 

Noo<W'ftllt inW'CSODClla: 
Equiry eca&riucs 

Utut:almd 

"'<!."' 

s 
2 
2 
2 

I 
___l 

L.....i 

s 

s 

S 100 
67 

12! 
1 

47 
I 
~ 
Lm 

()rbet a«Wita COJUUl of bonds isNcd by c:bc Cueaun proj«t and pwdi.ued by Lc,,d 3. 

Fw cldw IICalriocs. amonized com do nor n.rr sip.iliancfr from ~pal lfflOWla. R.calizcd gaiAs 
aad loaes oa ales ol madimblc and CX:,jf..,IIC'CW'fflCS. · · we~ S9 million and$- million in 1997. SJ 
million and S- mi11ioa in 1996. aad SI · · n and S2 million in I 99S. 

Al. Dramba r,, 1997. die ccamau.al nwu.riocs of the ddx sccuririo an: u loUo...: 

(dol4r, in rniUio91l Arneai4Cou fair Value 

Manuicio fut cbc mwual fund, c:qwq ..a,.,ioa and c:ol1-nliu,d mon:pg,e oblipion, ba¥C nor 
bcco pnxnlltd • chcy do noc hnc a single matutity due. 

I 11111 • w Dalt 

Tbc &Jr qj,sc of cld,c WU aam&tcd wing chc iaacr.xncal bo,,-ing n ta of Lc,,d 3 fut dd,c of tbt 
A!Dt tcawt.iag manuitio. The &Jr ...Jue, of chc cld,c approitimaro chc a.tTJ'UII &IDOl&llt. 
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ln=uncna consist ohlw: fullowiogac Occc:mbcr 27. 1997 Uld D=bcr 28, 1996: 

(dolbn in million,) 

Commonwnhh Tdephonc E,uaptixs Inc. 
RCN Carpc..-acion 
Cable Midugan 
PmlionT.,_.-, 
Equiry IICCWirics (Noac 6) 
C TEC imaanaics: 

Mcpc:ab.lc S.A. de C.V. 
Oda..-

Odicr 

1997 
S 7S 

21~ 
46 
22 

1996 
s 

0a Sq,« •t , S. 1997, C n:c 1aoouoced dw ia baud of di-, had appn,w:d thc plaruacd 
.rm...amiftaclCTEC inu, dutt publldy ended compa.aia dfmn.c Sq,ttmba 30, 1997. Uodc:r 
me - of thc ~ C TEC ~ rca::iw:d aodc in t!w: t'ollowing compa.ala:: 

• Ccmmonwalth Tdcpbonc Eacapcitcs. Inc.., aw1iamg chc local cdcphonc group and rdatcd 
cnpoai:ftg busincsr; 

• CiMc Mid;;pn, lac., conwning cbe abk cdc--i.ioa opcn:tloas in Miduga,i; and 

• ROI Cotpoation, Inc., which c:omim of RCN Tdc:com ~ C TECs awting cable aystaiu 
Ul mt Bosm,,.~ 0 .C. corridor; and ihc ~ in Mcp:abk 5.A. de C. V., I cable 
opaUIII' in Mcnco. ~ Tdccom Scmc:a is I pttmdcr of wdng,cd loal and long distance 
a:lq,booc, Yiclco, and inuma ll!CCICSI scniccs provided.,.,... lfbcr opo.c aetwotlcs co rcddauw 
...,._., in Boston, New Yodt _Ory md Wutungu,a D.C. 

As a result of dw: rc:suucnuing. Lnd 3 owns lcu dian 5°" of the ouatanding slwa aad ~ 
ripes of acb crtcicy. aad ihc:rdon: ..:,a,una fw csd, cntiry wing the cquicy mabod u of the 
bcgiNliag of 1997. C-TECs 6naa.ciaJ ~tioo, raw.a of npcnciou a.r,d cub flows arc 
CIOll,owhrcd in me 1996 md 1995 coatol~ finaacial samwnu. 
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TIit lolc,,,,iog is IUmllUmCd 6n.ancw information of the du-er entities c:rared as raul, of the 
C-TK l'CSCNfflll'ing: 

Opmcion1 (doll.an in miUiont) 

c:--111111••r:r ac r.. .... 
R.c,,,muc 
Nc:c income :rnibbk 10 common nodcholdcn 

lad 3 •• .!we: 
Na Ul(l)ffit 
Goodwill ainoc,mnoa 

Equitr in nc, iaa,mc 

CIIICe e a:1 

lad 3'1 shatt: 
Nab. 
Goodwill~ 

Equity in - laa 

.. c..,.r 
Rnaae 
Na o-> iDcoaic nuabk co oommoa aoddloldcn 

lad3'adwc 
Na(lcm).­
Goodwill-ci..aioa 

Eq,aiq ia - 0-) ~ 

1292 

s 197 
20 

10 
--11) 

L...2 

s 111 
(4) 

(2) 
_____w 
1.-Ji 

S 127 
(S2l 

)996 192s 

s 186 s 174 
20 31 

10 IS 
--11) -1 
L...2 1....1' 

s 76 s 60 
(8) (10) 

(4) (S) 
_____w __w 
L-W 1..-JZl 

S IOS S 91 
(6) 2 

0) 
__w 
s (6) 
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m I C C ...U 

filmi:iM PoMioe r ... "lillm> 
c--
Odllr-
Toal-

CmSIT " 
Odllrrtr · 

Mi ity-­
ToalftT · 

Na-([ ?Tews) 

LadJ'15-R: 

£rp,ily ia - -C S ii 

~ 
Ti L p' HOC 

F,osnpriw:a 
1997 12?§ 

S 71 S SJ 
_..m-U§ 

374 317 

76 S, 
260 18' 

Cable y-.._.,. 
1997 lffi 

S 23 S 10 
_UQ ...ll2 

10 14' 

16 24 
166 190 

_.il -11 
-1!Z ....m 

!...W>~ 

ROI 
c q; 
l997 1926 

S 699 S 14' 
Jll .....Jli 
I.ISi Qa 

70 S7 
70I 17S 

-16 _.s. 
.J!f~ 

LmYl.l 

S 173 S 119 
_.!J. .....il 
LWUll 

~ v;.··-:· Z7~':b., mc..:-:ais~~ :at. wt::,;.._ 4 I~: I I 
la Fckwy 1"7. Lnd 3 pou I I .-~ Towas al5c:c beiLhp in Aaron. Cotondo • 
Sllailioe. 

la ia 1"6 ... iado,,k C-TEC1 ~ _......, <1' M,pablc S.A. ck C. V~ Maia>'• 
__. .... c:aWc f "' aiac dw: ar-, acdood.. 

• 57 TS._. 

'•· ;J4 - ~ <1' die roa...n.g u Dcn:ebcr V. 19'11 a.od O i , 21. l 9'6e 

c r ••c-> 
CPTC HI ; I ad..._ 
C-TEC: 

C lwil 
Fwdii.e wl t iba -
Oda 

1997 

S 23 
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Al Occrmba 27, 1997 and D«<mbct 28 , 1996, loog,ttrm dcbtw~u, followt: 

~IH! ig rniU!291} 1222 •m 
CPTC 1-&--Dct,« (widi - Oftl7 w CPTC): 

&.Noct 
(7.~-2008) s 6S s 6S 

1 .. • • . J~ 
c,.,s ... 20m 3S 3S 

OCTADd,c 
C,.O.. ..... 2006) 8 6 

W--.a!Dct,« 
C,.fl' No MMmirr> -----6 __l 

114 108 

Odia: 
PaoriSaa T-Dd,c (U" clue 2007) IS o:cs I Lew.a 6 1 

___.l -6 
26 7 

C TOC Loaprm Dct,« (widl - -Jr .., Cn:Q: 
Cmlir ~ - Naiaaal lluk for (Mpcrsrna 

HO (7.SI .. cl... 2009) 
Sc,a r Sccumt Non:s 

(9.65" clac 1999) 13'4 

Term Cndic Ag. ot - Morpa G1J&RDry TNSt Compu7 
a,. clac 1002J -- __JJl 

- - --1'2 

140 377 
Le.~ ponioa __ll) _..W) 

LW 1...a 
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In August 19%. CPTC conttrcecl its a>ruuuctioa fuuncing note into a cam note with a 
consoniwn of banks ("Bank Debt·). The iniucn rue an che Bank Dcbt u baaed on UBOR plus a 
-,ing ntc with innm:R pzphk q111ncrly. Upon a,mplcrion of the SR91 <Oil n>ad, CYTC mlffl:d 
into an intctCSt ni,, swap amngcmnn wich the wnc pan.ics. The .-.np apin:s in j&nua,y 2004 and 
ma tbc intaat rue on the Bank Deb< fiom 9.21'6 io 9.7191, during the ocnn of the .-.np 
apmcnL 

The instinniotul note is with Conncaicut Gener.ii Life lruuranc:c: Company, a AllMid.iary of 
OGNA Corpontion. The notr a,n~cd into a term loan upon a,mpktion of the SR9 I CDIJ road. 

Subsancially all the UJCII of CPTC and the ~n· equity intcn:sl in CPTC s«\ft the ttnn debt. 

Orange County Transportation Authority hokb $8 million of .ubordinattd debt which u due in 
-,in.g amounts on:r IO ycan. Interest acaucs at 9% and u pa,..hk quanerly beginning In 2000. 

ln July 1996, CPTC boo-al ftom the pumcn S2 million to fu:ilitui: the oompiffioa of the 
p~ea. la 1997, CPTC boriowal an additiotul $,4 millio.n from the partner, in orda co a,mply 
witll equity nuia~no: r=wona of the conuacu whh me Satc ofCaliforruu.nd ita lmclcn.. The 
debt iJ gcncn11y 1uboni1na.ted to all ocher debt of CPTC. lnren:st on the aubotditmal deb< 
a>mpounda 11u1ually at 9.5% and it payable only as CPTC gcnc:ntcs CI.CCSS cub flowt. 

CPTCapiuliud inr,erttt ofS. million, S5 million :iaad S7 million in 1997, 1996 and 1995. 

1n June 1997, a monpgc with Meuopolit2n Life wu atablithed. The Pavilion TOWU1 building in 
Aw-on. CO collatrnhu:s this debt. 

Sdw:dolcd awwitics of long-ram dcbc dirough 2002 &Ra follow, (in millicw): 1998-$3; 1999-
$6; 2000- ss. 2001 - U and 5a in 2002. 
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1101 __. Tam 

An analy,ir of the income tu bcndit (provision) mributabk to earnings &om con_tinuiog opcntiom 
bcfon: inc.ome 1ucs and minority intcrcn fur lhc t.brcc yan ended Occcmbcr 27, L997 foUows: 

ul21!m io miYi2n•l 1222 12~ '22~ 
Curran: 

U.S. fcdcnl $ (}4) s (61) s. (66) 
Fon:ign . (() (,4) 
State _il) _.1i) __(J) 

(55) (71) (73) 
Otfcmd: 

U.S. fcdcnl 103 67 1'4S 
Foreign 3 
Stuc --1 ___j 

....l.Ol -61 _w 
1-U L-W L.Z2 

~ it1 millisu!!l 122Z 122§ !22~ 

Urutcd Stu.cs s 31 S 106 s 187 
Foreign ---1 ---1 

L..U uz 1.J.2a 
A rccooalation of the ,a,w income tu< benefit (provision) and the tu CNDf"ltal i., applyins the 
U.S. fulcnl n~ (35,i,) to the earning;, from c:ontinuing opcratioaa bdorc c:,qu.ity loa in M.FS 
(rcc:on:lc,d net of m), minoricy intaat and 1DC10mc mca fur the thrc,c ,-, ended Owen.bu r,, 
19'17 fiillatra: 

{!Iii !m i !I mjg i2!1!l 1222 122§ ·22~ 

Compw,od - "' mn&tDr)' ,_ s (11) s un $ (67) 
Scuc income a&cs (I) (3) 
Ocplcr.ioo 3 3 2 
Coodwill ..-nmrioo (3) (2) 
Tu cr.i:mpt iii- 2 2 2 
Po«,_. c:a .di-a 62 "' SI 
Comprn1w· o c:rpcll't mribuablc to opoacs m 
MFSddicmdaz 93 
Tua oo fcftip oprarioo• (2) I 
OdlCf -1Z) _il) 

WI L.W L.Z1 
Owiog dir din,c JU11 ended Ocamba "IT, 19'17, the Compar tadcd a nwabcr of dilpu«4 1111 
iaua rdmd m prior Jab diar hsvt been inducled in pdor J'CSf ID .dj-. 
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l'l,isibL: cu.cs. beyond !hose proYidcd on rcminanc:cs of undimibuo,d tatninp of fortip 
subsidiaries, arc not cspcemf 10 be 11WCrul. 

The componmri of the na clcktrcd cu liabilicics fo, rhc ycu, ended Oec:anbcr 27, 1997 and 
Dcumbct 2!. 1996 We« u foUow,: 

(dolbn jn miDiorul 

O.f«rcd Ill liabilities: 
lnYClffllencs in acwricics 
lnvcscucna in joinc "fffllW'CS 

Asset bases • w:umuluccl ckpruucion 
Coal ala 
Ocher 

Tow ddimtd ta li.abilirics 

Dckrrcd Ill uscu: 
Compcnurion - tttittmcnt bmdia 
lnvaanent 1.n a.ubadwia 
Provisioo for aticmtcd apcmcs 
Nee ope ruing loaes of sub$idwics 
Foiap and gmcnl bwiaca cu tndia 
Alccrnuivc minimum ax crcdiq 
Otha 
Valuadoo slio.-:a 

Tot11 ddarcd cu uocu 
Net deferred tu liabilities 

1111 a, 11111 .... ,.. ..._., 

1997 

S 7 
33 
S3 
41 

-16 
150 

2S 
8 
7 

3 

9 

1996 

S 11 
-4S 

225 
15 

-16 
312 

29 
2 

26 
6 

67 
16 
19 

__!6) 

dH 

PKS u gmc:nlly committed to pwdwc all common scoc:k in a.ccorduwx wid, di,c Ccninc:acc of 
lncorporuion. luuanccs a.nd rcpwdwcs of common shares. indudiffc con~ fur me cbn,c 
rcan ended Octtmbcr 27, 1997 wm: u follows: 

Sl0.610 
21o.73S 

12.147,lSS 

1.276.0IO 
2.0S2.42S 

13.IU.OIS 
14,IOS 

'-S17,.715 

TIM: 1"6 aamr, iadoda tSO.ffl 0-0 .._ _ 4, •47 Jl610-C--. n. tffi 
aams, ~ 1.UO 0-o--cwmwc • saoa..c ...._ 
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Nola bl ConoliutM f1uaclal Stal Hilb 

In December 1997, rn1dcholdcn appro<ml :unmdments to ch, I 99S Cws D Stoclc PLtn C"thc: 
Pl.tnj. The .unmdcd plan, vnong other dungs. incrcua the nwnbcr of shua rcsaved for UJ\WICC 

upon ,he exercise of 11oclc bued iwatds ro 35,000,000, incrcasc:s ,be mmmum nwnbcr of opcioru 
granted ro any one purici~, to 5,000.000, provides for me accdcrarioo of vuting in the cva,1 of 
a change in control, ..Uows for die gruit of stock b:ucd aw.udJ 10 ditccton of l..cvd 3 and other 
pcnoru pro>"idingJerVices ,o l..,cv,cl 3. and allows for the gr.mt of nonqualificd stock optioru with an 
<XClOJC price less dun the &ir mukcr value of Clw D Srock. 

In December 1997. Lcvd 3 connrtcd both option and ,rock appRcia.tion rights plans of a 
rubsidiary. 10 the CLut D Stoelt plan. This conffnion rcsulrcd in the istuance of 3.7 million 
op-ioru ro pwdwc Cius D Srock u S9 pct wrc. !..c¥cl 3 r~ an cxpcruc, and a 
cornspond;ag inac:uc in equity. u a result of the tnru:aetion. This ,naax, in equity and rbc: 
conffnion of the: ltOClt apptteiation ~ts liability ro cquiiy att rdlc-cud u option aa:iviiy in the 
Sawnm1 of Ow,ga in Stoddtoldc11 Equity. The options vest ~r time years and c:rpi.rc in 
D«vnbcr 2002. 

Ltvd 3 1w dcctcd ,o adop1 only 1he re-quired discloJurc provisioru and no, tbc: optional cspcruc 
recognition provuioru under SFAS No. 123 "Accounting Cot Send, 8-d Compmwjon· , which 
aubli& cd a fair nluc bated mcmod of :accounting for stock optioru and odicr cquicy iruuwnc:ou. 
The &ir value of the op<ioru ouuw,ding wu calc:uLucd wing !he 81.ack&holca mnhod wing. risk­
frtt imaa1 rarcs ranging from S.S'6 10 6.n,i. and apcacd Ii.a of 7S'MI of tbc: ioral life of !he 
option. ~I 3 wed an apcacd volarility me of 0%, which is allow..! for private entities und.a:r 
SFAS No. 123. Ona:~ 3's m>dt it lured. volatility &.ao11 will be incx>rporatcd in determ ining 
&it nluc. Lnd 3'• net income and c:uoinr;s !'«. shatt for 1997 and 1996 would ha~ been 
reduced u, the: pro furma .... ouna shown l,dow had SFAS No. 123 b«n applied. 

Na Income of Lnd 3 
AsRq,oncd $ 93 s 113 
Pro Forma 93 11 2 

Basic E.uninJ' pa Shue 
As Report s .1, s .97 
Pro Fcmu .1, .97 

Diluted Eanung pa Sha.re 
As Reported s .1, s .97 
l'l'ofcmu .1, .96 

Tb: I 99S hisu,riaJ and pro forma amounts cl.id not vary u the options gn.mcd in 1995 bad not 
......ttd. 
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Taanaiom in'fOfflllg rmdc opcioas gnnttd under the Plan att ,umtnama! u fol]-,, 

Sh!fp °f,:>" Pri« 21\m 
Wdgbtcd Avg. 
Option Pris 

&lana Oea:mbr:r 31, 1994 s s 
Opcio ccd 1.340,000 $8.08 $8.08 
~=died 
~aa'Ciscd Oecewba 30. 1995 1.340.000 e $8.08 -
OpcioM gnnccd 895,000 $9.90 $9.90 
OpciaGs cancdlai (IS.000) 8.08 8.08 e'3::i cxrrriwd 

lx<:aabcr 28. 1996 2.220.000 $8.08- !2·~ a& 
Opdoar . r.al 7,495."6S S9.oo -s10.as S9.9J 
Opaom =..iw (53,000) 9.90 9.90 
~am:ucd f2.318 ffS) 8.08 • 9.90 8.93 

De mi er 27, 1997 7344.000 S8.08 -SI0.8S S9.91 -=-~~ $ $ . 
~28. 1996 265,000 8.08 8.08 
Deormbct 27, I 9'.17 1.295.269 8.08 • 9.90 8.70 

The weigh=! a-.i,gc rcmainlng lik for die 7 344,000 opcioas ouawiding on D«anbcr Il. 1997 
isU,an. 

US)......, .... ,·· ... 
The Company condrm in a,ntinwng · primarily in dm,c rcponab1e a: inmrm.acion 
ICn'ia,, u!ecom.mwuc:atiom and ~ Omer primarily mdades ~ aad co,poatt 
OtUba.d aoc amibutab&t ro a ,pec:i&: qmcnr aad mad:mblc teauilia. 

Equity ami.ap is Uldudcd u a, dw: sig,,ifiana equity in--=a in d,,c u!-.nuniaoom 
berinas. 

lo 19'.17. 1996 -t lffl c-ma. .. wcaldi Edlron Compaar -.ouaied fot 43'4,, 23,i, and 23% of 
Lnd3'•~ 
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A sumnu,y of ihc Company', opcrarioru i,,, industry and gcogr:iphic region is u follows: 

Tdccom· 
lnfunzwion mwuation.s Cm! Discontlnucd 

!~an in milli!z!!!l Sc..ic:a {C·ll~ Entities) Minin1 Qshtt ~rali2!!! Q!tUOli~rcd 

Ull 

~"" s 9-4 s s 222 s 16 s s 332 
Opemu,g Eanunp (16) 82 (23) 0 
Eqmc, Lo.a. ~ (23) (20) (0) 
ldatw.WC AJ:ia, 61 3.36 <199 sas 1,295 i.m 
upial Eapmdi1W'CS 1• 3 9 26 

°'="I!( 
AIIIOl'lizmon 8 8 8 24 

UII 
Re.a,u,: s ,42 s .367 s 234 S 9 s s 6S2 
Opc_ruu,g Earnings (3) 31 9-4 (3S) 87 
~1- (I) (I) (7) (9) 
ldaunblc~ 29 1.100 387 380 1,170 3.066 
Capia1 &pa,ditwa II 87 2 17 117 
~rcciation, 

"tion I!( 
Amo :iuoon 10 106 12 4 132 

un 
~nuc s .36 s 32S s 216 s 3 s s S80 
Opc_raring Earninp " 37 n (73) 4S 
Equity Loacs. ~ (3) (2) (S) 
ldcncifiablc Asoeu "' 1.10 368 61<1 786 2.9-4S 
Capicu &pcndjrura 6 72 " 36 118 °it;t:.D, 

I!( 

Amo<tiuoon s 81 ~ 3 96 ' 
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GcoKni,hic Dae• 
(dollar, in millioru) 

1IIZ 

ilnmllC 
Uai,cd Su ccs 
Oma 

~U1f.,.~ nings: 
Oma 

ldcsuifublc AIJcu: 
Uniccd Sura 
Oma 

1111 

~UC 

UniadSurcs 
Oma 

°lJ:'~ninp: 
Oma 

ldcntif ia.bk Auca: 
United Saia 
Oma 

Tdca>m-
lnfo.mwion municwo111 ~ Oucon,inucd 

Savica (C-TEC En aria) Mini"! Otbu Opcruioru Coruol~«d 

s ~ s s 222 s 16 s s 332 

s ,. -s--- $ 222 $16 - $ $ 332 

s (16) s s 82 s (23) s s 43 

s (1 6) s -- $ ai s 123, $ ~ 

$ S9 s 336 s 499 S S88 s 870 S 2.352 
----1 - - j2~ -ill 
l...Jl 1-.l.l§ Lm f S8§ I W22 um 

s 42 s 367 s 234 s 9 s s 652 
- -

L...il ~ Ll.li l---2 I LW 

s (3) s 31 s 94 s (3S) s s 87 
- -

~ f 3I L..li L_.W) ! L.!Z. 

s 29 S 1,100 s 387 S 380 s 761 S 2.6S7 
- - ffi _jQ2 

~ UJ.IIQ LllZ L.l§2 I &.IZ2 t.J.2§§ 
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Tdccom· 
Gccgrapb.ic Dua lnformuioo munlQlllont Coal Discontinued 
Cdollag jn. roillionsl ScMm CC-TEC Enriticsl Minjng Qrbct Oem999! 9mf9li4us4 

~UC: 

Uni=f Satcs s 36 s 325 s 216 s 3 s s S80 
Otha 

~ 1.-m ~ 1...-.J s 1-JIQ 

Opcm:i Earnings: 
u::.fSaus s 4 s 37 s n s (73) s s 4S 
Otha 

L....t s ,z 1-ZZ l a;}) I ~ 

ldcntifubk ASXTS! 
Unmc!Saus s 34 S 1,1'(3 s 368 s 614 s 614 s2,n3 
Otbcr -122 -122 

L-li u.w L.}fil L..W L..Za§ U2:U 

(141 ....... ~ " ti 

lnd 3 rcccms cerui.n mine =FfflCIU scrvi«s from the Consaucaoo 8c Mlning Group. Thoe 
apavc foe dJCK JCtViaa - $32 million for I 9'17, $37 million for 1996 and $30 m.illioa lor 199.S, 
and is ru:ordcd in gc:ncral and admioisuum: apcrucs. Thoe te'ttllue earned by die Conauuaion and 
Mining Grollp is indudcd in discontinued opcnoons. 

115) '* .... fJf ,..._... ....... _lb,. 

1222 1226 
Cutying Fait Cutyiog nir 

(!!!!Ian jn mill!2!!!1 Amount Y!l!:!£ Amount Vllz 
c..sh and cub c,qulv2lc1ns {Note 6) s 87 s 87 S 147 s 147 
M1mabk lCCUtitia {Nott 6} 678 678 m m 
~~ua (Noec 6) 22 2l 17 17 
lo>aaocDt in equity aauiaa (Nous 6 8c 7) 7S 7S 
lnfUWlttlt in C TEC cnticics (Nott 7) 33S n6 35S 31S 
lowsuncna in dixoclcioucd opcnrioou (Nocc 3) 643 854 608 960 
Lcc~o,nn debt (Notes 6 8c 9) 140 t.fO ,n 3M 
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rua c:rme n s 1 11c 

Tbc fullowing is Ein.u,ci.tl Wonn.uion of w Comp,i.ny lud C TEC bttn •a:ountod for uriliung the 
cquicy mc:d>od as of Oecc:mba 27, 1997 and Dcambcr 28, 1996 and for each of the three yan 
ended Oc:amba 27, 1997. Tht 1997 linmcu.11UC1C111Cna indudc CTEC >c:collnt:ed for wilwng 
d:c oquicy mcmod and arc: pnxnud h..., fur compa.nciff P"'P'*" only. 

9Rrniionf fde>lba in milliotul 1997 1996 199S 
Raa\1.c $ 332 s 28S $ 2SS c- o/ lu,,muc ---1ill) __il.M) -1lll) 

IS7 ISi 122 

Ga,aal a.ad Adminiicnrm &pcnsa --1JJj) _fil) --1JJj) 

~ I E.on:u.cp 4J S6 8 

Olbtt- (Ea:palllr) 1--= 
Equity canUJl9 (loacs), net (43) (13) 7 
IA¥CIOiiU&i-.nn 4S 42 30 
lncaacapcmc.0ct (IS) CS) (I) 
Gaia oa sub.diary'• imdt aanuctiocu. na 3 
Odia, net --1 __u -1ll2 

(12) 3S IS9 

Equicy to. iti MFS - - -- -1lll} 

~ from Coorinui.ng Opa:uiocu 
bdon: IAcomc Tua and Mmoricy IAtaat 31 91 36 

IACOmc Tu Bendit 48 II 90 

Miaonry lruaat ui Na 1-s of Subsicfurics ___j __2 --
lAcocue from Continuing Opc:n.rions 83 10<( 126 

IIAcomc from Di=orinucd Opcmion.s ---l6i. _ill _ill 

Na EamiAp s 241 ~ 1-J.ii 

• 
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finJotjat fotilion CdoJlm in mjUiorpl 

Cama,Aaca: 
Cull .ad cub aillffllcna 
MvhnN< ICICUriocs 
Raoi=d a:cmiaa 
Rcul,1bla 
lowww in Dilconruwcd Opc,aiiocu - £Migy 
Otha 

Toca! Currait Aucu 

Ur: .__.W111h IC I',._ 
Cw.at liabilitia: 
~pqabk 
Cum:ct ponion o( 3oog-ta:,n dd,c 
Acrmai nd• IIPOOCI and ocbc:r miclDg CDSD 

Otha 
Toal <:unuit wbilirics 

1222 

s 87 
678 
2l 
<42 

60 
--22 

l.<494 

ta.4 
,83 
6S2 

21 
__.il 

um 

s 31 
3 

19 
__J6 

89 

137 
83 

100 
139 

I 

..2.llD um 

,m 

s 71 
32S 
17 
34 

608 
__u 

1,067 

174 
4Ss 
S6l 
23 

_u 
~ 

s 41 
2 

19 
--1.Z 

89 

113 
47 
98 

163 
4 

...Lill 
J.J.m 
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The: following infonmcioo ,q,r=na the pro form, financial position of l..cvd 3. w.r rdlccting the 
impact oi w mruaaiom wi,h CalEnergy (Nore 3). 1hc convcnion of Cius C shucs co Clas& 0 
shares {Note 19) and tnnsaaioru related <0 ihc spin-off of the Construc:tlon and Mining Group 
(Noce 2), all of wbich a,ok plaa or uc expected U> happen in the 6m quarn,r o( 1998. 

{doll,.n in millis>ful 
a.un,. • ..._ 

Cub CIC markcablc scauitics 

lnYC:llmCSU in cfuconwwcd opcntions - cnugy 
~CW'tmtUKU 

Total Cum:n, Asst:a 

1997 
Historical 

S 76S 

643 
~ 

1,494 

184 

linYl:Sffl1alt in Ou.c:ontinuul Opcntions - Connruction 6S2 

Otbcr Non-cumnc uacu 

Cun-enc wbilitics 

NolK\ll'IUlt Liabilitia 

M'moriry lntcrat 

Scod:boldca' Equity 

:u.n9 

.S 89 

459 

2,230 

1997 
Adiuumsm• Pro Forma 

s 122 (a) S 2,046 
l,IS9 (b) 
(643) (b) 

638 
_M 
2,132 

184 

(122) (a) 
3SO (c) 

(880) (d) 
-ti2 

L,W.l ~ 

s 192 (b) s 281 

4S9 

324 (b) 2,014 
3SO (c) 

--1UD) (cf) 

L..U.il U.zA1 



PlTDI llJlWn' SONS', INC. AND Sl"'""UHS 

........ c RC hll P d1f SI C ISi 

In a,ruxa:ion wirh cbc we of appraumacdy 10 million Casa D sb.ara co cmplo,u:s in 1997, cbc 
Companr 1w rcttit>c,d the riglu 10 p,itdwc the rdcnnc 0us O ,!wa U cbc tbca CWf'tDC Clw 
D Scock price if tb.c T raruxrion is ddiniriwly ab.ndoncd by fo,mal •a:ion of the PKS 8-d or che 
cmplorc,c:s ¥Olunarily ccnniiwr chcir cmp&o,.mcnc on n,iow cbca prior co January I, 1999. 

ln ~ l ffl, cbc bw.wl citied Whitney Bcndics, Inc. and Pact Kicwic Socu' Co."· The Unical 
5wa,... ecmcd. In 1983, pwnrif& alleged elm me auamau of cbe Surfa« Mining Conuol and 
Rec:lam.uioft Aa ol 19n bi p,ncncal cbc mining of r:hcir Wyoming c:o.,J deposit and constituted 
• ~1 takiag wichout jusc ccmpcns:ation. In 1nckmau of all daims, pbi.ntiffs agttcd ro deed 
the coal dq,otia to tb.c ~men, and che panmcnc agmd co pay pb.intiffi $200 million. of 
whicb Pctu IGcwit Sons Co., a lcYd 3 subsidiary, rccciYCd appconrmtdy Sl35 million in June 
1995 and recorded it in othct ina,mc on the 1wx:mcnii of caminp. 

The Company iJ in>Ol'l'Cd in oruiowi ocher lawsuics. claims aod rcgula.cory procccdin.gs inc:idcnal to 
its business. ManligCffl(nl bdicvrJ 1ba1 any resulting liability, beyond that provided. should not 
maccrully affta: d,c Company's finuiciaJ poli<N)II, future results or opcnDON or fiuurc c:a.ib flows. 

Lnd 3 !emu Yarious buildings and cquipmau under bom opcnring aod apial lc:a,cs. Minimum 
rcnc:i.1 parmmcs on building, and equipment subj«t en noncanulabk opcnring lcucs during the 
nca 7 ,an~ S29 million. 

It is WllXIIIIUJ in Le-rel 3°1 indunria 19 \ISC Yillious linmcial irumuncua in me nomul a,ur,c of 
butincu. Thcac inwwncnu include itffl\11 ,ud, u lcncn of credit Lcuca of cmlit arc 
oa.diticml a,nuruuncnu issued on bcb.alf of U\'el 3 in aa:ordan« with ~ a:nru andl 
a,adioocs. Al of Occanba 27. 1997, lnd 3 had oucscanding lmas of cmlit of >pprowmtdr 
Sl.2 million. 

1191 .... , __ .. , &ata 

In Januur 1998, apptmiimtdy 2.3 million dwa of Ow C Scodt. with a rcdcmpnon "1luc of 
Sl22 million, wen: a>nffra:d inro 10.5 miUion shares ofOus D Stodt. 

In Much 1998, PKS annOW>a,cl dw its O.W D S<odt will begin 1udingon Apnl I on the Nud.aq 
N.woml ~ unda rM bol "LVLr. Tix Nudaq listing will lollow illc ,q,anlion of cbc 
lnd 3 and cbc Comaucoon ~~ of PKS, which is apccud to be complca,d on Marcb 31, 1998. In 
a,nnca:ion with cbc ,q,arwo';~ a,nsm:,aion sul,sidia.rv will be renamed "Pacr Kiewit SonJ°. 
Inc.· and PKS Oua O stodt will become chc common uodc of Level 3 Commonicariocu.. toe. 



...... c 

flt! s• ; I &Mt (cat.I 

T1ic PKS Board of O,rccmn hu approvtd in principle • plm ,o forcr convenion of all sham of 
Ous R stock ouarancling. Due ro crrt1in p,Ollis ioru of the Ow R stock. a,n..,nion will not be 
forced pri« to Mq I 998, and the 6nal d«uion to fortt convcnion would be made by Lc-vcl J's 
8oud of Oir=on at thu time. Lcvd J's Doud may choose not to force conffllion i( it were to 
decide dm convmion is not in rhc bcsr intcrcm of Level 3 scod<holdcn. If. u ammdy 
anticipated. LcYCI J's Boan! docrmincs 10 force conversion of the Clw R nock on or before June 
30. I 998, ccruin adjwtmcnu will be m.adc IO die c.ost during and risk alloation piontioru of the 
scpaation agrcanc:nt l,cn,,ecn Lcvd 3 and the Coruuuaion bwincu. 

If Lcvd 3', Board of Oirccron dctamincs io force convcnion of the Ow R ,tock. u ch &!we of 
Ous R stOdt will be coovcrrible into S25 worth ofL.c,,d 3 (Ous D) common ,wdt. based upon the 
avenge ending p,icc of ,he LcYCI 3 common mid: on ,he N:.u.:iaq NationJ.l Marlcrt for the la 
fiftttn tnding days of the month p,ior 10 the determination by the Board of Oirttron 10 force 
convcnion. When ,he ,pin-off occun, Lcvd 3 will incrc.uc: paid in capiw and reduce IU1in.cd 
urning, by the fur viluc of the Cb.ss R shares. 
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This Fonn 10-K/A amends dw: Form 10-K filed by P= Kiewit Sons", Inc. (the "Company1 on 
M.vd, 31, 1998. aumcnded by a Form 10-K/A Amendment No. I co Form 10-K riled by the Company on 
Apil 23. 1998. This Fonn 10-K/A is being filed solely to Rt forth the information rc,quitul by Pan Ill (!cam 
10, 11. 12 and 13) of form 10-K. bccawc a ddinmvc proxy ma:mcnc containing such infom>Mion will n« 
be 6lcd within .1 20 days wr the C1'ld of the fia::J yc:ar eow:ttd by dw: Company, original Form I 0-K 6li.ng. 
11m Fonn 10-K/A amaxls Pan [I[ of. the Coml""'. Y ·/• origin.ii Form 10-K filing only, and all Other poniocu of 
doe Coai,paafa origimJ l 0-K filing tttmin in dttct. 

On Match 3 1. 1998. the: Company cu:hanged fw all of ii, tben ommocling Om C Smdc for all of 
die a,pal lluct of a ,ul,,idiuy (die "Consnuaioa Sulmdlarf) ~ die IUlCX of !Gnrit Comuuctlon 
G1oap lnc. ("KCG"). die construaion subsldwy of die Company (me Split-Off"). 1n conneaion .-itb die 
Spic-Oft cht Company wu renamed "Lnd 3 Commu.nlatioru, Inc." and the Comuuaior, Subsidi.ary 
- .-.-1 ~ IGcwit Som', Inc." (In th.i, Form JO.KIA. the Consuuaion s~ is raaml ID as 
9Ncw PXS"). 

na 18. WIiii Wff 

~u ro.di below is infu.mation as of April r,, 1998 2bout ad, di=mr and exeauM officer of die 
Campaa,-. including his bwincu expcrima, during the put ~ yan. 



a. Oo.gloo ..._ r 1m been &«ucm v'" Pn:sidmt and Oud" F"aw>eial Offica of die Company 
sma:August 1997 anchdirumroltheCompmpintt.Matth 1998. Mr. llndbwyld'ftd asCbicff"uuncw 
Of&ca ol MFS fi9!!! 1992 1111 17'}6. Sau« Via Praida11 of MFS from 1992 to 1991. aad mollM' V1ae 
Ptuidw( of MFS 6om l ffl CD 1996. 

K.... J. O'Haa Im been Eacouno< V°" Pn:sidcnt of the Companr sin« August 1997. and Olid 
Opcmillg Offica oldie C,ompaay liooc M.vd, 1998. Pri« CD dw. Mr. 0'"2ni ld'ftd • Praidou and Cbicf 
&coatiw: Offica o(MfS Cw.afNawoct Scnias. Inc. from 1995 to 1997 • .md u Scniot Va Pmidanal 
MFSand PraidmrofMFS Ondop 1<nt. Inc. from Occobcr 1992 t0 August 1995. nom 1990 CD 1992. be 
,,... .. Voce Praidm< olMFS T""'-a. lnc. fMFS Tclccomi. 

Tcm:aa: J. Fa; Im bcm Sauo, Vo« Praidmt. Ccncnl Cowud and Scaecary of die 
Augua 1997. Pri« CD du, he wu • Senior Vo« Praidcnr of MfS &om Sq, br:r 1992 

997. Cmc:nl ~ 6om Jan-, 1992 to FdJnmr 1997 aad 5cacmr from Noumlks 
1997. 

W-& D ' 1) lmbrma""""'-aldiir~sma:J-, 1986.Mr. 0 p FfJ Im 
been. ~ olW- lodusaio. lac. fu, - dMiA die pall 6,oe ,-.. aad lomlCrtr-~ ol 
cbe 8oard aad Chicf E~ Offica of V..i-t l1IClusaio. lac. 

Willima L C--t Im bcm a d.irumt o( die c.omp., liDcc jaam,y 196&. Pnor CD dlr Splir.o&. 
W.. Crnad- Voce Oainnaa o( me Campanr fcw awr man &..e ,-.. 

a-i. M. Ha,pu baa bccn • di,.,.,_ of d,c Compm,r ....... Jaa-, 1-. Mt. H.wpa -
au..- of die Board cl RJR N.- Holdias, C,o,.p. ("RjJl Nabiac» i 6- May 19" ., Ma, 19'6 ad 
Oicf~ Offica o( R]R Nabiwco from M3y 199) CD Ora:nbcr lffl. Pricw ., -. Mr. H.wpa -
Oainvt al die Board and Oud' ~ ... Offiat o( CoaAp. lac. Mr. Harper ia -....t, a cliterw o( 
c:.Ap. lee.. E.L DaPoor de N-.a and c..,.,,p..,,,. 'Noowao C..poc,oac wJ v.i- ladiarria. Im:. 

aidlioo,l R. .,_ Im bccn I dirumr of chc Comf&nr.....,. Jw 1993 ad .......S • P,uidu11 o( di.: 
C ':f 6- 1996 oo 1997. Mr. 1- t<rftd as £..am,,.: Vo« Ptaidmr of die C-, &om 1993., 
lffi Cuf fimncial Offica oJ me C.ompu,r from lffl CD 1997. tit aao o,r-.1 • Plaida,c and Q,irf 
{)pmli,,s Oftia:r «c.lEaogr fiom l 992 CD 199), and is pmmdr a clift:c:mr of c.lEaogr, 0,...,_ wcalda 
Tdq,l,,or,i: - ' R.Ot 

ltoba'I E. J-- bas bccn 1 ~ of cbc <:oaipu,, mia: March JI. 1991. Mr. Julian Im aao bccn 
Qp;OND of me 8-d o(J>tCSI.S aaot lffl. Fram 1992 co lffl Mr.Juliaa ,mai u &,,,cmr,,c Vo« Ptaidmr 
...i <l,irf f"...-..1 Offica of die Compur. 

0.. C. ~ Im bcm a clln,cmr ol cbc ~ siDC< March JI. I ~8. Mr. Md::oun Im mo 
.....t • ~ aAd Chief Eaa.a9C Officer of Coaunoawalm T~ Cable Michigan. lnc. aod 
ROf siaot Ormbc:r 1997. ha 1993 CD 1997 Mr. McCoun .......S ~ o( die Board aad Chief 
c......:iw Oftxu <:IC-TEC C..pocu · ,c1 Mr. Md:owi is alao a &-of Maaim. lac. 

~ E. S-.. Im bcm a dimer« of die C,ampu,r mwr Jan~ l '1117. Mr. Son.., bas bcm 
ci.;._ al die 8-d and Chief &.ccuu1'C Offiat of New PKS siDOt die Split-<>&: Prior CD d,c Splir-Olf. 
Mr. Sa.oa-~ v- Ptaidcru of cbc Company fut IDOft chaA che lu. Im: yen. Mr. Scwon is al,., 
• dira:mr o( c-Ap. Im:. and ~ L>dumics, (nc.' 

Micliad a. Y--, Im bcrn a dirca:ac of the Compu,y sin« Muth 31, 1998. Ht 1w ,uw,d 
• Cluu:aan o( d,c 8oud. Pn:sidait and Olicf Eaicaatm Offic:u of "-ria Fin< Companies LLC. lor 
......., du.a die l:asi &.., ,an. Mr.. Yai,nq ii d,Q I dircaw ri Bllrlington Nonhcm Sana Fe Corpor.arion. 
RCN. f'OC'ca Oil COfpocuioo and Mid-Amcria Af,<attwnc CommWlitia, lnc. 



ffalL C c QI 

191£ luai. .......... C C MIi 

Annual Ympcoerioo 

Other Aruuw 
Name and 
Prjj 96 pal Position Year Sabty (Sl Bonus($) 

C.Ompciuatlon 
CS) 

w.ha Sc»tr, Jr. 1997 872.551 2.000.000 191.109'" 
Oicf F.:uaitM Offictt 1996 71S,OOO 2.000,000 276,400 

199S 630,000 1,250,000 157.800 

Kcu,ah E. Scimon 1997 476,669 1.500.000 
Ez.cc:utm: V",u Praidcnt 1996 402.500 900.000 
Pi:aidcnt 1995 3Sl .300 600.000 

RiclwdGcuy 1997 28S,919 no.ooo 
bcaum,V",u 1996 270.750 600.000 
Pl'a;d, u of KCG 1995 252,800 52S.OOO 

Geo'!F B. Toll, J~"' 1997 257,705 650.000 
~Vicr 1996 231.250 soo.ooo 
l'laidtnt of KCG 1995 201.250 400.000 

Allan K. Kidrwood 1997 221,250 3(,0,000 

Senior V°ICC Praidcot of 1996 192.350 310.000 
Kiewit Paci6c, a KCG 1995 166.150 240.000 
su'bsidia,y 



cc11111,-a211i1Jw• c m : n ..._ _. ...._ ,... ,, r 

Prior 10 thc Split-Of!', tho; CompmAlioo Commincc of rhc ComjWly a,ruisml of Messrs. 
D.ug!,erty ;and H.arptt .uid Mr. Paa Ki<wir. Jr •• none of whom is an olfoccr or anpiortt of PKS. Each of 
Mcssn. D•upcny. lutpa and IGcwit purdutcd Common Sud from PKS in 1997. Stt ·Cctwn 
R.c:briorulups md ltcba:d Tran.s:aaions. • 

A!tn rhc Split-Off', 1 he Compc:nution Commiucc of the ComP"'r coruisu of Maus. Yanncy. 
McCoun md J ........ none of whom is an o/f,ccr cw cmplortt of chc Com,,._ny. Each of McsrL Yanncy and 
McCoun pwdu,,<d Coma»n Scodc from die Company in 1997. Mt. JanK bas a,1acd into a iqw:2cion 
'II™' with dx Compuy. punu.anr ro wbich. among othct tbinp. he h.u ttea\'cd .:awn SC"l'CnnCC 

paymcncL Stt "C.crtain llda.riorul>ips and Related Tn:uaaioru." 

~-c...1••a, ... -·21 

mau. w,ro••~•m•••fl*CDWN....:US.owt ~as.,..,.w -.r 
The followinit tabk KU fonb crrt2U\ infumwion with rapca to chc bcndicw -..cnhip of 

Conunoc Sad u ot Maid, 31. 1998 br tbc Companyi dirc,:a,a, aouin cxa::umoe offia,, md ditcaocs 
and caorm:r,,c offim. u a poup, md ad, pcnoo known br rbc Comi-r ro bcndxially own mm: dw, 
5"9 of die Olluundiog C4mmon Sad. 

Nwnba of Slwa of Pcram of 
l:iau¥'" VlfMIIII Srndt 4'11VDIII S,pd, 

Vhim 5c,ou. jL"' 17.686.247 12.1,i, 
Jaa ,Q. C.0- S.666360 3.9"' 
R. l.-.gl:as 8<aibwy 1.2n.S9S . 
K,,vin J. O'H.an"' 878.080 
Rabat 8. Daugbaty 
W-oliam L G.c-..:*- S.762.070 3.9'41 
Owia M. Hupct 9S.OOO . 
RidwdR.pro(" 1,743.7<19 1.2'11, 
Robar E. Julim 1,996.790 1.-4% 
DmdCMcCowt S7.500 . 
ICmocd> E. Scimoo IS0..280 
MidaJd a. Ymncy S0.000 
0...... md E-=-c Oilian 3S.886.5S6 2<1.2,i, ··~ DomldL • 9.111.875 ~ 

"1..cs char, 1,i, 

(I) The addras of cxb pcnon ..i forth abowoc odxr ,h;an Mr. Snum is do the Company. 35SS F= 
Sa-ca. Omaha. Nd>r.ula 68131. 



(2) !nclw!cs 49,850 sh.ucs of Common Stoel< held by the Suunnc Scon !~ Tnut u co whid, 
Mr. Sam •hues voring me! in=• powm. md 30.769 sh.vcs of Common Stock co be owned 
by Mr. Scott ., • tau!, of the con-wniion of the 80,000 s!w-cs of Clw R Stoclt owned currcndy by 
Mr. Scon. wuming • Comcnion Viluc Cu ddiMd in die Lem 3 Cmifiotc of lncorponrion) of 
S2S and a node price o( $65 pct shui:. 

(3l !nduda 23.000 shua of Common Srodc hckl by Kevin J. Oli.tn F,.,nily l TD Pannmhip. 

(4) Includes Sn .320 durc:s of Common Stodt held by Gmoad Family llmiced Pumcnhip. Includes 
175.G IS ,han:s of Commc,n Scodt held by the Bill 1k Bnni= G~oclt Foundation u co which 
Mr. Grcwcodc dun:, ¥OC.ing and in\'Cltmc:nt powu,, md , JO dun:, of Common Stock to be owned 
by Mr. G~ u • mule of the conva-sion of the 1,638 sham of Class R Stock owned curmuly 
by Mr. GtCWCDCk. wuming a ConYCmon Yiluc of S2S and • su,dr; price of $65 per du.tt. 

(5) Includes 185.000 sh.vcs of Common Stodt held by the J•ro• Family Limited Parmcrship. lndudcs 
1,000,000 du.res of Common Stoclt subjca to optioru granted to Mr. Juos. Se< "Cat.in 
Rmtionshifll md llcuud T ranactiocu.. 

(6) Mr. Srunn's business addtaS is 30}3 Em Fim A..,..uc, DcnYCt, Colondo 80206. Bual on the 
Company's ru:ocds u of Fd>Na,y 28, 1998, Mr. Sturm owns 7,805,155 sh.vcs of Common Stod<. 
and 1w· ~s and irm:sancn, power with rupca ,o 1.306.no s1w-cs held by ausu mc1 
panncnlupo csablisbed for &nuly manbcn. 

fflll 1L c:an. lWTDII AIIUE.CJKM S 

In ronnoruon with his rcttnrion u Chief Eir.uutm Offiotr of the Company. Mr. Crowe c:ntcm! into 
111 ~' 11rm1uu (thc ·E_.-ocn, AgJecmani with the Company. Under thc ~ t 
Agrt,crocn1. the Company acquired ltom Mr. u-owc. Mr. 8~ and Mr. Fcfl'UOn, Btoadband t.piw 
Group. LLC.. • cornpu,7 '9rmcd IO d.ndop in-.auncn1 opponunttits, for i pwdwc pncx of $68,523. the 
owacr• ash irnuuomc in dw company. Pumw,, to the Eng:agcmcnr Agrcc:rncrn, thc Company ,old 
5,000.000 wrcs of Common Stoclt 10 Mr. Crowe on.d 1.250.000 durc:s of Common Saxlt ro Mr. BD<lbwy. 
in cad, ax u SIO.llS pct slw<.. The Enpgancnt Agrc,rmrnt al,o prooridcd that thc CompanL,y~ 
mah znibbk lo< ale:, from time ,o time prior ro the consummation of d,c Spli,-Off, to cm:ain cmp of 
cbc Company dcscwal by Mr. Crowe. including Mr. O'Hua and Mr. Fagwon. in conncaion with cbc 
impm:,r ,mien ol d>c ...,,...., bwinas plan of the Company rEmplo)USi. up to an ~·( of 
S.lS0.000 wra of Common Stod: at SI 0.85 pct J.hatt. 

The Company cntctal into agrcc:mcna with cad, 8uw,ca Plan Employtt dw provided dw the 
~Y may ~ any Common Stodt sold to the Business l't.an Emplo,,u if the Businas Pbn 
Emp&o,,:.: raigm at any rime bcfon: Jan""')' I. 1999. 

On Augws S. I 997. thc Company purcNSCd 1 ja &i«nft from a company conrro&d by Mr. Crowe 
'1r SS.7 niillion. thc p<icc paid by the company for the airaaft in }II.DC 1997. The Company and Mr. Crowe 
b.ft cntaed into an ain:nft open.ting lcuc. under which Mr. Cro- rmy lcuc the airaaft for .....,.ft.I u,c 

• nm ,pc,cmcd by a,ruii, Fcdcnl A'IWioa Adminisra.aon ~ The Company 111tici~ dw 
Mr. Crowc ""1 lcnc lf'Pl'OQlnlidy IS,., of die aircraft', 111nual lligl,1 rime. and will pay the Company 
~ S70.000 pct 'fO' u die cwrmr !cue nu. 

The Company aittttd inro a Kpantion agtccrncnt with ML Jaroa. ~ dirC'Ctnf of thc Company. in 
c:naoccrinn with cbc raignuioo of ML Jaros u President of Kiewit DiYCtsi6cd Group Inc., a subsidwy of 
me Company. dfcam:July 31, 1997. Under dicsq,amion ag=ma,1. thc Company paid Mr. Juo, s·1.a 
dioo on July 31, and iped to pq Mr. Jaro, cbc bw.naofbis l 'J'T/ al.uy (Sl!7.S00) bttMm August I 
and o.a.nbcr 31. 1997 and • bonu.a payment of .S262.3SO when die Compuiy made ia QIROITUCJ' 
cm:uriff bollw pa,mcna in 1998. The Company also >gm:d to amend die option :ap,cmena with Mr. 
J._ widi rapca co thc opo«1S 10 ~ 7SO,OOO tbra of Commoc Scodt u SI.OS pct man: gnn= 



ta Mt. jUCII in 199S. and ,he cpcions co purd,uc 2SO.OOO shatu of Common S<ock a, S9.90 per J ure 
pmed co Mt. )uw in 1996. co pro,,wk ,bar those opcion.s would « fully vcsud on J..Jy 31. 1997. and 
-W be csacisabk M UIT time during the lm"')'CU tam of me orip,w option lgttaftfflD. 

la Dee ub., 1996, dK Company ,grtai ro 1tll S0.000 slwu of Common Stock 10 Mr. H.upcr. 
50.000 tba of Common Scodt co Mr. Dwgbcrty and '40.000 wrcs ofCttnfflCWI Scodt co Mr. !Gtwit. in 
ad, asc • S9.90 per dw'C. n-e m>cli ~ uansaaions wctt conswnnmtd in Much 1m. 

la OaDbc:r 1'197. me Compuy mid S0.000 slwa of Common Scock co Mr. Yuuacy and so.ooo 
aluftll ofCornmoo Scodi co Mr. Mc.Coun. in adi CMC :ar S10.8S pcrabatt. 

Th< Coa.puiy loaDCd Georg,: B. Toll. jL $800,000 duriag 1994 in COftOCCrion witb ~ purdiw: 
of a caidmoc &ad tdocuioa apcnKI. The full Pfi.oclpal amount ol bis demand DO~ .,.,able co 1k' 
C-pcy ii <Wruwfy CHcvnd:L. Mt. Toll - a c:l&r«m, ud c::a,cuQ\l!t o6ica of me Coatpaoy prior co 
me Spin-Oft bm is DO ioag,or • a di-or ClllCCIUM oftia:r o( me ColftfWl)'. 



Pwsu.am co the mquu=cnu of Secrion 13 or I 5(d) of die Securities Exdungc Act of 1934, chc 
Rt:gj,:mni has dul,-auicd fhii ttf)Ort to bt ugnal on ics bdwfby !he IIMffligntd. fflfffllllOO duly xudiorizrd. 
- d,,: 21• cby c,( April. 1998. 
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L£VEl 3 COMMUNICATIOHS, INC. ANO SUSSIOIARlES 
Conaolldated CondetlNdl ~ of Opetallocia 

(Unaudited) 

Three Months Ended Nine Months Ended 
s«,ce, nbe, 30, $el)lember 30, 

(dollars in millions, e~cept share data) 1998 1997 1998 1997 

Revenue $ 106 $ 81 $ 296 s 242 
Coats and Expenses; 

Operating expenaes 47 37 138 117 
Oep1iciation and anlOltlz.tlion 11 5 24 15 
GenenJI end adrmisltative expenses 98 26 199 61 
'M\19-0W ot In process~ & development . . 115 . 

TOCII COits and 8111*- 154 68 478 193 

Ear'*9I (l.osa) from Opetatlons (48) 13 (180) 49 

Qt-, lnoame (Expense); 
lnanNt Income 53 8 124 23 
.,..aplCIM, net 
Oller, net. pmclplllly equity Iola, of 

('46) (3) (86) (10) 

UIIClOl !IOldad entities _fil) _ill!) __@) _ill) 
TOCII 00.. lncame (expense) __@1) ___J§) -1W __ 2 

eai,•rp (Loa) e.b'II Income Taxes and 
Dilainifnued Operallo,is (68) 8 (195) 51 

Income Tax (ProYislon) Benefit ~ _m ~ _ill) 

Eamngs (1.o81) from Conllnulng Ope,atbis 
Oilconlira,ed Open,lb is: 

(45) 6 (187) 34 

Geln on "*-off of consll'Udlon opet atiol .s 608 
Gal on dil odlctl ot---, llusinet.s, 

net ot incomo tax apenM ot $174 324 
Energy, net ot incomo tax benefit of S2G and $19 (50) (37) 
Cons1nic:tlon, net ot Income ID: US*1M of $21 and $58 __ • 34 . 8,4 

Ealnlngs (Iola) from dllicontinuecl ()pol atlcc" . (16) 932 ~ 
Net Ear'*9I (Loa) $ (45) !..J!2) $ 7~ $81 -
Ear1*igs (l.oA) Pw Shin: 

Continuing Opetadoc t$; 

Balle I l:Ul s .03 I !:oo s .14 
OikJtlld r'.ffl M1 

DilocnClnued Energy Openillont: - -
Basic $ . 

~ 
S 3.11 I U~l C*lled r-: Cl! Net Earning$ (lola): -

Bask: I t,gl I HID 
S 2.55 a$ OMld rm 

Net Eamings (l.oA), Gduding gain on -
tt*-off ot c:onlU'UCtion ~ .. : 
Bale I p;l I U~ s .52 

; l:ff1l .Obed ~ -
2 



SN acco., ,pa ,yw,g ncJ!1!S ID contc*Sated condensed linanaal sla!l!H, ,e, t1S. 
LEV£1. 3 COIMIUNICATIONS, INC. ANO SUBSIDIARIES 

ConaoUdatad CondenMd Balanc. ShNta 
(unaudited} 

ASMIS 

o.n.nr.~ 
Caeh and c:mh equivalents 
MaalltJlli,MC:UrillN 
Ra1lbld NCUrillel 
Accounls ,_._,.,.. 

lnli8"1•• in diloonllnued OpeiMIOIO • -SW 
()tier 

TOCII Cunwtt .Aaets 

IP!qNrty. Pllr,t and ~ ... 8CICUfflUIMlld depreolaCb, 
Ind • , l)j ltzab I of $232 and $228 

In ...... 
lm.1111, 6 il In Oiac:l:ll1Clnue Opaalb o • Construction 
00.A...cs 

~30. 
1998 

s 653 
2.980 

24 
59 

56 
3,m 

694 
313 

181 
S4

1
8IIO 

Oecembef 27. 
19117 

s 87 
878 
22 
42 

643 
22 

1,494 

184 
383 
652 

156 
s21m 



L£VEl. 3 COIMJNICATIONS, INC. AND SUBSIDIARIES 
Consolldat9d ConcMnNd Balance Si-ta 

(unaudited) 

September 30, Oec:elTac 27. 

I ...... and SIDc:ldlolde,-a' Equity 

~liabiicle, 
AcoourG payable 
CWr90l pmlon cl long-llml deb( 

Accr\led tec:lli, ,lllloi I and OChef l'lining COltl 
Ac:awd irM,g 
OsflS , Id income t1XU 
Income taxa peylble 
00. 

TOCII Cumlnl I labiiCIN 

i.onl>-Tenn DebC. Ina current pmlon 
°'*'9d lnc:cme T-
Acouad Reclamatlon Costa 
011w r iltiiilN 

~~Equity: 
Plwl1111ed slOdl. no par vwlue. authorired 10.000,000 a.hares: 

no ahatllw outm. d 'II i'l 1998 and 1997 
Common Stodl. S.01 par V6lue In 19119 and $.0625 par value In 1997: 

Conwnon SIOck ca.a o 1n 11187). IUlhonzad eoo.000.000 ai..: 
YJ7, 187 .326 ahal'6I oulSlai ldi ,g In 1998 and 
271,034.280 owtaldi ,g In 1119'7 

Oa·llB.no..,.~d,gln 1997 
aw.c.10.132.343~,di119ln 1119'7 

Mtlloia paid-In c:apilal 
AcQ.mulad ollw CQf I~.,,. ISl'lll lnoomw (kJa) 
p . ......... 

TOIIII ~ Equity 

1998 1997 

$ 126 
6 

1S 
80 
8 
6 

37 
2n 

2,140 
92 
96 

157 

3 

736 
5 

1,354 
2,098 

s",aeo 

$ 31 
3 

111 
2 

15 

111 
--'8i 

137 
~ 

100 
140 

8 

1 
427 

(5) 
1,799 
2.230 

$2,7711 



LEVEL l CotaMJHICATIONS, IHC. ANO SUBSIOIARIES 
Consolldldad ~ St.ai.rnenta of Cuh Flowa 

(unaudlced) 

Nine Months Ended 

(dalara in m6lr,sj 

Calh laws from oonlinuinQ opeiaious: 
Nit cdl (used In) provided by ~ opeiatio,,s 

c.h ._ from lnYN1n; activities: 
PYoc:eeds fram ... and ffllllllriil,s of l1'llmllllble w:uri!les 
~ at na1r.etablt, w:urilils 
Clango In I ntlidlld ll8Cl.rilies 
A<:q....,... and lm:estnaa 
PtUCINds flan Ale at ~ , plant and equipment and Oll'lef inYestJ I iet ,ts 

c.-~ 
NIii CIIStl UMd In '"'n·v·estlt--,g adivilies 

c.tl ftan fram •• idt ,g lldMliel': 
Pay,,aa on br,s,-ta.11, deCll inc:llldlng curent pot1ion 

'-at lcnQ-leml dt!CC. net 
l..asoloammon l!Odt 
Pt1'0Nds from owt:lse at Slocx opllons 
Olvldlnda l)1id 
~ ato.i S&C $IOd( for Common Sloac. net 

Net GaSh prowtded by 1hn:i'1g ~ 

Calh bs flom disalnlinued opeilillcc IS: 

Pl"llQNda from .... ol enetll'f opetlillcciS 
lffiwb,•aln ~ ~ -ope.-lClot ....... is 

,.. c:ah prorided by (used in) dilcDnlinued ""Ol*--rllllot""""-• 

Celh and call equlvalenla ol C-TEC • the beglt otiig of 1997 

Nit da,ge In cdl and C8lh equMll8rns 

ea;, and cast, equivalenls • begil •ling at Yea' 

ca.,, and Cllft ~. end at period 

NDn-Caeh lnWll6lg aclMlles: 
i.u.a at lb:* for wq,lislllons: 

XCOU Tech IOlogib. Inc:. 
GeoNel Cormulicalians. Inc. 
oe. 

5ei,laruber 30
1 

1998 1997 

$ (16) s 167 

2.882 160 
(5.132) (168) 

" (2<l) (32) 
26 1 
~ _@ 
(2.857) (55) 

(7) {2) 
1.937 17 

21 '49 
7 

(12) 
122 n 

2.080 ~ 

1,159 
- _{M) 

1,159 (34) 

- ~ --
5e6 129 

_£ 1<l7 

$ 653 $ 273 - -
$ 154 s 

19 
10 

The..,._ of lhe Conltrudlon & lilnlng Gnlup have been remcwed from the COia •Wed Ca tdell38d 
Sti-.,aa of Cash Rows. 



LEVEL 3 CotatUNICA TIOHS, INC. AHO SUBSIDIARIES 
~ 8Me.11Mt Olf ChangN lo Stoclmold91'9' Equity 

For tt1e nine moflttla ended SeptMiber 30, • a s 
(unaudited) 

ClaA Ccmrnon OitMK 
84C $lock Addi!lonel AcaMnwitod 

Conmen (0-0 Pllld-wl c:«np,ehet ,IMI Retw>ed 
1~1n ....... 1 Sll>dl in 199!2 Caobl lnccme !.!:!!!•I Eanw,qa Tocal 

a..nc.. 
o.c.rw :za. um s s a $ 427 s (5) S 1,799 S 2.l30 

Common SIDct: 
---dComman Slac* 1 203 204 
Sloc*--a.dNd 1 7 (1) 7 
0111:,:-...0,,-

...... .,$-01 (S) a 
Slac* cM1erld 1 (1) 
Slacll~~ 25 25 
Income la blrwa tom 

.-dlolclClplb,e 
a..RSl!d: 

12 12 

...._ of 0.. R Sloe* 
Fon:acl -o1oi. cl 0.. 

112 (92) 

R Sloe* ID Ccmrnon SIOdl 
a..CSlodl: 

n (72) 

~ (Ml (25) 
COl•lioi, °' ....... 10 10 

Nel&mnga 785 765 oe. Cortcw..-.llM Lou (5) (5) 

Sjlll,oll "'"' Co1Alldlon & lti1o Gtoup _j!) -- ~ 15 ~ .!.!.ill) 

8*:ceat 
~30. 1M s - $ 3 - s 738 - $ 5 - S 1.354 12,0N 



LEVEL 3 COMMUNICATIONS, INC. ANO SJ 8St0IAR1ES 

Ndl• to c:-sollda ted Condensed Flnanclal Stai-nta 

1. 8asla of l'NMntllllon 

TM consoldaled conden$Od tllalance sheet ot level 3 Commul'llcabOnS. Inc and 5Ubsdianes (1.evel 3" 
or the~. at Dec:emoei 27, 1997 has been condensed from the C<lmpany's audJt1:d balance 
sheet as cl Iha! dale. Al o!he< mancial starement:s containod herein am unaudited and. in the oponoon of 
nwiagenWll cont., al adjuslments {oonSISllng only of normal recurring acauala) ,-sa,y for a fair 
Pl_ltalioi, ol linanoal pos,bon, results of operatK>ns and cash flows for the periods presented The 
Cotrc>any's accounting polides and certain Olhef dlSdc>Sutes are set forth in the notes ID the con5*aled 
lnancial ~.ts oana.ed in the Cotrc>any's Annual Report on Form 1().J(. as -oded. for the yea, 
ended Oec:embec 27, 1997. These~ scatements should be read in oon,uncllon Wllh the ~·s 
audited consolidated flnanaal statements and noles ~ta. The p,ep:i,alion ot the oonsolida!ed 
condensed ftnancial statements in oonronnity w,tn gene,aly ac :ei,ted eocounbng Pf'• qiles requves. 
manegemant ID make estJmates and assumptions 11\at alled the repc)(ll!d amount or -ts ond liabdllie$, 
discbsute of contingent -ts and UabilitJH and me repo<1ed amount of revenue and expenses during 
the reportlld penod Actual results oooild dd!er from these 8$tmales. 

In 1Q97. the Company agreed lo sell its energy ass.el$ ID CalEnergy Company, Inc. fCalEnergy"} and to 
sepama the ccns1rudlon operat,a,,s fConslrudlon & Mining Group1 from the Company. On Janua,y 2. 
19118, the Company completed the Ale ot itl ene,vy assets to CalEnefvy. On Man::h 3 1, 1998, the 
~ ~led the ap111-o« or the ConstrudJan & Mining Group 1o stodd'lolders 111at hetd Cla$S c 
Sliodl. Thi. efore, the assets and iabilibes and results of ope, atia, IS of boCtl businesses have been 
cll5t,dled aa discon!Jnued Q98C atians on the oon110Udaled oandenMd balenc:e ~ t and aurtemenl of 
ope~,s ford periods l)fflenled. Only the,_.. of operatial,s of the energy busiMss have been 
reladad as disconcin'*2 on the ~, ,e. ii cl cash flows. 

The Con,111'1'/ Is CUl1tnlly c:onsin.cting its oorrrnunicallon netwoltt. Costs assoda!ed clll'llaly Wllh the 
11110011,pell,d netwot1c and l'llereSt expense onc:um,d dunng OOMl1Ucbon are capitalited. As segments of 
the neCwor1c become ope, atlonal. the eue«s wll be depreaated crver their useluJ lives. 

The Company is c:um,ntly de.eloprl,g business support systems. Tho external diteet costs of software, 
........ and leMC8S, payroll and payroll related expense-s for employees d~ essocl· -..d with lhe 
prajlct. and inlefest costs lnc:um!d wt,en de>elop,,,g the businMs support syatems are capolaiozed. Upon 
OCli,~. ot the prc,ed. the IDl3I C05l ct the~ support systems WIii be amot1ized - its useful 
life. 

The c::ac,bced business suP!)Ott systems and networt< oonstruction costs incurred ID date of S364 miffion, 
~ been dnsifled as as.sets under oonstructJon Within Property, Plant & Equipment ,n Ille 
ac:cumpa,ying ~ oondenMd balanal ~ 

The resub ct opecatial.s for the th/ff and nine monlhs ended Sej)tembet 30, 1998, ere not ,--,ry 
iDCIIIIYe cl lhe results ID be expecj9d for lhe ful yur. 

On May t, 1998, the Compeny's 8oerd cl Dnclots Changed Level J's tlscaJ yN< encl from the Ill! 
$auday in 0eoa I iOel IO a calendlr yw end. The additional five days in the 1998 t\scal year will be 
reftedlld in Che Compeny's Form 10-K for Che period ended Deoembet 31, 1998. 

'Where appoprial9. lams Wlllwl the con a.,... oandensed financilll ltlllements have been l'9dassdled 
*am !he pr'9WlUS penods ID conform IO CUITenl penad snsentlltion. 

7 



LEVEL 3 COWUNICA TlONS, IMC. AND SUBSIDIARIES 

2. ~ • Oilcontinued Conltruetlon Opentlona 

On Marth 31. 1998. a sepat8tion of the Company's ConSINdion & M1111n9 Group and Oiverlfflecl Gtoup 
- COii ipla10d lhtough lhe split.off of lhe ConslNdion and Miring Group (the "Split~ 

The ~ recognized a 9111'1 of $608 million equal to the diflenlnce betwffn the carrying value of the 
Conslruclbl & Mining Group and its fa.Ir value in accordance wilh the Financial Accountir1' Standards 
8oad Emergr,g lal.a Tu Fon:e tuue 96-4. No mes _.., p,owled on !his gain due to the lax.free 
nalUre ol lhe Spit4'. "!he ~ 1hen relleclod the fair value of the Construc!lon & M111ing Group as a 
dillrl>ubon IO lhe C.S C l10Clcholcllfl. 

In ocn«lia, with the Spito()ff. LIMII 3 and the ConSWdion & Mining Group entered inlo various 
ag.w,•IIS lncbling a~ ~l a Tax Shamg Agteement and an amended Mine 
Management A/Jl-••11. 

The Sepa 8licA. AQl-11. as an• ided. provides for lhe allocallon of cettlin risks and responsibilities 
i.a-, Leo,,el 3 and the Conslnlc!ion & Mining Group and for aoss-lndemni6c: that are Intended IO 
lloc*9 lnancill r-..po, llibliCy IO the ConslNdion & Mining Group for liablilies arising out of !he 
CXlnA'UClion ix- and 10 ~ ID LIMII 3 ftnancial responsdily IDr lablilies arising out of the non­
c:onaruclion bulil-. The Sepa llb1 AfJA Nff.ent also allocalllt oel1ain co, poJa le'vel risk exposures 
not lwdily '4c :able ID eill'8t the cont1Ndlon businesses 0< the non <:cnstruc!lon buslneuas. 

Under Iha Tax Shamg lq--11. WIOI respect ID periods, "' pcnons theNlof. ending on "' before the 
Split,off. Level 3 and tno Conlll\lQIQn & Mining Group generally will be l9SpoMllle for paying tllt lixes 
r1lilllng to IUCh 1911.mt, inc:Mlng 81:l'f aiblequent adjustmoents l'8lllllln; from Iha I edeterml lation Of SUCh 
lax iabllies by the IJ9' ... IUlrlg auchorilies. that - Ille : able ID Iha non-ccnstrudlon ~ and 
c:onAUClion ~ 1111pdvel). The Tax Sharing .Ag,Nment also pnMdes that LIMII 3 and the 
Conslrudion & Mining Group d lndelmlfy the oChM from certain taxes and expenses lhat would be 
8SM1Ncl II the ! ")lllto()ff _.. delanhid to be taxabla. but "*11!/ IO tne P*1t lhat such delenrinalion 
- caa of ~ lll-=tl by Lave! 3 or the Conslrudaon & Mining Group. respedl'iely. of cer1a1 
ilJIWWWillMIOhS made IO lhe ~ Rewnoe s«vice in c,0111ectio11 with the l)ffilll9 lettef Ming isaued 
.e. ,1'911)8d ta the Splkft. II the Spit-off-. delbin•.ed ta be taxable lat-, OIiier reason. thole 
ca:.s WOIAII be• ~ equally ta Leo,,ei 3 and the Conslruction & Mining Gtaup. F"Nly, under cetlWI 
~ Leo,,ei 3 WOIAII mike cettlin liq,iidlled damlge pe,11•.ta ID the ~ & Mining 
Group If the Split.off - delami.ed ta be taxallle. in cnler ID inditedly compeosa111 Ctasa C IIOdct....,.,, tcr llxa _,.. upon them in Chi(_,._ 

In CIOli.edia, I with the Spit.off. lhe Mine Management .AQ/Nmenl pn,.Janl IO wllic:11 lhe Coostructian & 
Mining Group pnMdes mne management and re1a1e<1 Mfvlces ID lAMll 3'a coa1 riling ope,alb.s. -• ••lded ta p,uwle lhe Conlln.dan & Mining Group di a righl of oller in tne --4 1hal Level 3 WW11 lo 
dllll11a• la NI _, or al of its coe1 inning p,opert,es. Under lhe right of offer. l..eYef 3 would be 
~ ta olleo- ID ... thole p,oper11es to the Com17uc:llon & Mhl.g Group. If the Construc!lon & ~ 
Gtoup- lO decline la lll,ld\w the p,QPd11eS at that price. LeYel 3 would be 'ree to ael them toe third 
.-tr IDr an amaunt ~ Ital or equal to lhal pnce. If LIMII 3 -. to sell the p, apel1ies la • third 
f*IY. ll'Aa lilrlmllllng the Mine Mw-.ga, ,_, Agtwnllnl it would be reqund to pay the Construcilan & 
MWng GtQJp an amount equal to the dbcot.inteel ~ ~ of lhe Mine Management AglNment. 
...,11i.ed. if ne •ay. by an app w! praceu. 

' 



LEVEL J COMMUNICATIONS, INC. AND SUBSIDIARIES 

Notes to Conaolldat.d Condenud Flnancuil Stawmenlll 

2. ~ntz:atlon - Discontinued Construction Operations (conL) 

FOiiowing the Spal-<>ff. the Company's convnon stock began tracfing on The Nasdaq National Matt<.et on 
April 1. 1998. under lhe symbol "l.Vl r . In connection with the Splrt-<>lf. the construction business was 
renamed "Peter Kiewit Sons', Inc.· and lhe Class O Stock became the common stodc of Level 3 
Communications. Inc. reommon S!oc:k'"). Ac:cording.ly, the sepa,ate f\nancial statements of Peter IGew1t 
Sons'. Inc. should be Obtained to review lhe llnanclal l)O$ition or lhe Construction & Mining Group as or 
December 27, 1997 and the results or operation$ lo( the three and nine months ended Seplllmber 30. 
1997. 

The Company's certikat8 of lncoq,oration gave ~ the right to excnange their Class C Stoc:k lo( 

Class O Stock under a set~ fmoola. That right was eliminated as a result or the Spilt-off, To 
replace that conversion right. Class C slOc::kholdeB received 6.5 mdlion shares of a ,_ Class R 
Convel1lble SIDdt ("Class R Stlx:k") in January 1998. which was convet1il.>le Into Level 3 Common S!Ddt 
in accordance with terms ralJfiacl o, ~ in Oecember 1997. The Company rellecled In the equity 
acaiuna the e.ia::hange of the COIMW'Sion right and issuaoce or the Ctau R Stodt at llS lair value of S92 
~ at the dale of the Spiik)ff 

On May 1, 1998. the 8oattl of Oifearn of Le-vel 3 Comnunications, Inc. detemlined to foo:e oonvenion 
of•~ ot the~· Class R SIIX:k Into comnon sllX:lt ot the Company, effeciive May 15, 1998. 
The O.S R SIDdl: - convened in10 LIMII 3 Common Stock in ac:cotdanco with lhe fonoola set b1II in 
the Cer1ilcae ot hmporat/011 ot the Co.-,,,any. The lolmula provided roe a ainvenslon ratio equal to S25, 
dMded bf the._. of the nw:ipail.ts ~ the high and tow sales prices roe Level 3 Common ,Stock 
an -=ti ol lhe Maen lrading day'£ during the period beginning April 9 and ending April 30. The average 
tar 1h11 parigcl .. $32.1f, adjusmcl fgf ltlo lllldl diYiclcnd issued Aug\1$110, 1998. Accoolingly, each 
,... ot a.. R Slack IIICl!M9d . ms of a share of Level 3 Common Stock tor each share ot Class R 
Sllx:k lldl1. In ICCIII 6.5 nilion ~ ol Class R Stock Wffl! c:anverted lnlO 5.1 million shares of Common 
SD:lt. The ...,. of the Class R SIIX:k at the lime of the forced convension was S25 times the 6.5 milfJon 
.-au1111ii,cl11g, "'S164 nilion. The Company n,oogniled the addi!lonaJ sn rrillioo or value upon 
CIOIN9ib, of lhe Class R Stock to Common Stoclt. As a resull of the bced conversion, 08ftain 
~ ..e made ~ the ~ sharing ii'nd risl( allacatlan prov!slans or the ~ Agreerneot 
and Tu Sl'laring AQw•·•• '*-1 the Company and Peter Kiewit Sons', Inc. which reduced the casts 
and risks•==-,~ the~-

The ~ hN embaf1ald an a plan ID became a hlc:ilitln-base provider (thal Is, a provider that owns 
°' leeles a aa1a1tial parllan ct the plant. property and equipment necessa,y ID provide Its seMce$) of a 
broad ra,ge ct ~-.g,lllod camu,icatians services. Ta re.ac:h this goat, the Company plans to expand 
&Olla:-, the bushss of its Pt<S lnfonnadan Setvices, Inc. subsidary and to CtPle, through a 
carntiNltian ot canmudlan, pu-chae and teasing of facilllies and other assets. an International. eoo-to­
end, f:Kftlest:Dtod cormu-,ic;atian nelWQl1c (the "Business Plan"). The Company Is daigning the 
nec.artc based an Internet ProlDcol ("IP") blchflology In order to kwerage the efficieJ.cies or this 
llictancqy m provide ~ CXllt CClffll1Ulicati seivices. 

1 Dlilconllnued EllN1IY Opetllbia 

On _..., 2, 1998. the Can..-,y ~ the eale of its ~ assets to ~ - Level 3 
1ecag11cr.ed an aftef-taK gain an the~ of $324 million and thli aftlef-tax proceeds ot appraxirnaml'/ 
S9S7 rnllan flom the b'ai .sadla,1 - being used to fund In part the &Illness Plan. Results of ape, aliaos 
b' lhe period ttw,x.gh hlMJaly 2. 1998, -.e not considered signiftcant and the gain an dispos&n was 
C8lcl •ated using the c:any,ng amooot of the ene1Vf assets as of Oec:ember 27. 1997. 
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LEVEL 3 COMMUNICATIONS, INC. AND SUBSIDIARIES 

4. &mlnga p., Stam. 

8aic ~ per share "- been ~ using Ille welghll!d average number of $hares cturing each 
penoct Oilullld ~ per share lla-.e been computed t,y including sbck options consider'llcf to be 
~ ~common shares. 

The ~ had a loss from ~ operations for the three anct nir.e month periods ended 
Seplei1bel 30. 1998. lhe!ero-e. no potential common $hate$ related to Company stock options have been 
WQlded in ll'le ~ of the diluted 9*nlngs pu share because tne resulting computation would be 
ri-dlutMI. For ll'le periods ending Sepcl!mber 30, 1997. potentially d'lkl!Ne stock options are calculated 
., aa:outance wilrl the ll'USUty slodt method wtllch :assumes that proceeds from exercise ot al options 
.. used to rep.rcnae common alDCk at the average matllet value. The number of shares remairmg 
.,_. the pux:eeds - exhausled ~ the pctentialy dilutive ellect of the options. 

The blowing detlil lhe earrwigs (loss) per shale Clllcu~ for Level 3 Common Stock: 

Three Months Ended Nine Monlhs Ended 
$ei,ter11bet 30, $eptembel ;!Q.. 

1998 1997 1998 1997 

Earrings (Joa) ftom r.ontinuing oporations (In rrillions) s (45) s 6 s (187) s 34 
e.n.,g, (loss) from disconlmed ene,gy 090rations . __w 932 _ill) --
NeC~(loss) ~ W!1) s 765 - ~) 

Tacat number of Weiglllllel average shares 
outslanding used IO~ basic oamlng$ per 
INf'II (in lhouands) 306,515 245.8&4 300.151 2"5,130 

.Additional diluliYe u:x:lt options . ~ . ~ ToCal number of~ used IO ~ dlkltive - - --
~perlhare 306,515 246,3~ 300.151 - 245,670 -

Continuing ope,iltiol a: Basie..,.. (lea) per llha,e c±w s .03 

~ 
s .14 

DMld eanlngs (loss) per share ~ ~ - -
Oisc:orCinued awv, ope,Mb,s: 

e..ic e.nings (loss) per shant s . 
~ 

s 3.11 

~ Obld eaningl (loss) per share ~ ~ - -... 8a1Wl!P (loss): 8aic:-..... (Ima) per share 

~ ~ Hll $ 2.56 

~ '*-'~{I.-) per share i"""'t55 -
Nat CIIWlgl (Iola) flliiClicling giln on split-OIi of 

CXIIISINCliDn op91 ... 4: 
Baic ~ (loss) per share CO!> ~ s .S2 

~ DMld ~ (less) per share r-,, ) --
10 



LEVEl. 3 COMIIUNICA TIOHS, INC. AND SU8SIOlARIES 

•. Eamlngs ,.. Stlal'e (cont.) 

The Company had 19.690.1'4 options OUIStanding that_.. nae Included In lhe computatio:ln of dilull!d 
_... per lhar9 ~ IO do so WCKJlct have ~ anll-dilutlve for lhe three and nine month penods 
ended Sepcentie, 30. 1998. 

Elec:ll'l9 August 10. 1998. and Oec.anibe, 26. 1997. 1he Company issued dividends of one th-. and four 
.... of Lewll 3 Corrmon 5'lxk (pnMously Clas O Slrxk) for each shin of Level 3 Common S10d( 
CMltahding. M shin info, lhillb I and per shin d8lla lilllYe been resatlld to rellec:l lho$e mc:11 dMdends. 

IL .,.. 2 ti ,o• 

On Apt 23. 1998. lhe Company acqured XCOM Tochologles, Inc. iXCOMi. • p1vablly held company 
1lat ,_ d1nl Ji• I 16ct,nmo0 wNdl lhe ~ bellaYes Will l)n)lride ce!tllin key c:oi,,po,,enu 
~ fer lhe Company IO dll'l9lcp an lnl9tfa» '*-1 Its IP-based net#ol1I and lhe pubic 
r n hed •11110,• netwo.t. The Company issued 11ppox111111111, 5.3 mllllon AISbldbd Shares of Level 3 
Comnon SIDC:k and 0.8 rNlal, opdons and warnntt ID p.n:llaM Level 3 CoiTmon S1IX:k in ~for 
al hi *d qlliol,a and wmwa of XCOM. 

The Company accounllld fer !his 1ransactlo11. vlWed at :S154 milal,. a a pwt:haae. Of tha llltal pun:nw 
price, S115 maon - IOltlul:llllle IO '"1:,nx:ess W'th and development. and was taken III a 
IIOl'dnldlble dw'gll lO _,.. In Iba HCOlld qua,s of 19118. The purame price exceeded Iha fair 
--d .. - - ICqlftd lly S30 ,....,,. wl'llct'I WiS recognized .. goodwill and is being amoltited _ .. ,.... 
On S.,.nbM 30. 1SIIIIII. UMII 3 acquired Geof.t Cornnv'iallons. Inc. iW). a n,glonal lmemet 
-*- pn,,,idar loc*d in Noi'elefn c:aaim1a. The Company issued appco.o,\lllllly 0.6 dion Shares 
alld CfllOIII In caa:tw91 tor GeoNerl anplll aick. which baell on l.eYel 3'I c:lolin; price on September 
30. ...S .. ••IAClb, at 4'Puxin.-, S19 maon. Goodwil of S20 millon was rec:0911lted from lhis 
.. • , and .. be •1011md «-' M years.. 

xcmra and GeoNets 19SJ7 and 1999 ope.llling .-Ills prior to Iha acquisltbts -. ncic signlllcant ...... ., .. ~,_._ 
F« .. ~ •:cplitlk w,s, Ille mu ~ price tlier lhe '* maw1tet ville of the 1.1ider¥ng 
--- • •• io g&)CICMII. Olis iltai,ul* Wtl and p,opo,ty i.sec:t upon pcail,ill•-; estii, t 
tfl .. vaa. The Company c:tr.s not bellMt llllt Iha linll l)U'dlae price lie alb' wl vary lijji lilic:attt, 
flaft .. Pl .... ,~ price lllocatbL 

........ _ ..... 
Int SISl 6N 11187. C-TEC Ccll>clllion ("C-TEC") ~ lhat II Soard ol Olnldors had appo.ed 
.. ..,.. ~ of C-TEC Ho.._ p&ddy hdlld C01,4*1iet efflll::tive ~ 30, 1997. 
Ulildlr .. ,._of .. ~ C-TEC AICl:lddlia r90IMld Slloc:lc In Iha folowlng COl•4** 
Caa.o -· Tellpu• Ei•pc-. Inc.. c:oi11ai•111 ._ local lillllphoi• group and t.-c:t e.lgli-i,g 
lr.ililW 
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t . 1n1n--.a1nata (COflt.) 

RCH CapoiMu,. Inc. wlllCh c::onsisls ol RCN Telecom SeMces. C-TEC. eJdslJng cable syAetnS 1111118 
80S1on-WNH1,glo11 0 .C. comdor; and the ffiellrnl!rlt in Megacabie SA de C.V., I cable cperalDt in 
Malec> RCH Telecom SerYIOIII Is a pnwldet ol Padta9ed local and IOng disla,c:e llleclha ie. video and 
....,.. accas wvic:es prowled c,,,er ftbef optic networks ID resldenml a$DnWL 

M • twAl ol the nlllNCtunng. leYel 3 owns less 11\811 50% of e.:h ol the outaadiog 9har'8S and~ 
ri!;lb ol wt! entity. and I'* eb e accounb for udl entity using Ille -,Jtt mlllhod. 

On Nie 4, 1'188. CalJllt ~ ~ that its Board ol 0rec:us la! rwfled I de&lti ... 
-sll•••• IO NI the 00il"9iji IO Avrlon Catlle br $40.50 per share in a CIIIMor-axll lranMc:tion. 
...,. 3 ,...., a,ppoxln.al) $1211 mllun wl*1 the ll•UdlUI• doMd on No.eilal 8, 1998 and 
expedS IO lecogl iz:e I pr9-CIIX gliill ol a,ppcocil 1.al) $90 milion III lhe loul1h er ..... 

0n $9JII .... 25, 111118, Co11111011woa11t, Telephol,e EntelJ)risel. Inc. ("CTCO") announced lhat it -
oo,111•1Ci1111 • ,wa oe.rr,g o1 3.7 ,,,.., .,_.. ot b corr,non IIOCk. Under lhe anw ot lhll ~ . 
em, IIOcJWllder r9Cliw9d one right for flVfll'/ ftYe 11\ares of CTCO ConYnon SIOdt or CTCO Clan 8 
tCommun SIOdt held. The ri!;lb enabled 1h11 holder to purdlae CTCO ConYnon Sloc:k at I IUbecripClul, 
pa ol $21.25 per .,.._ Ead'i righC MIO carried the right ID CMll'IUblaibo at the ~ price for 
h ollnd lhltN nee pun:Nled l)lnUlnt ID 1h11 Initial exmcile ol rightL 

UWll 3. whidt owned app,ua,.-,, 48% o1 CTCO pnor ID the '9IIS olllring. wdwd b 1.e rrilion 
ris,,11 I .---wiltl resped ID 1h11 INfff • held. u.ssrs,. WallN' Soocl. Jr., ~ Q. Crowe and David 
C. llcCout. me lbs-. ol lhe eo.-d ol Onclrn ol bcCh La...i 3 and CTCO. agr'Nd ID OYenUblai)e b al 
.. CIiis ...... ~ b .. in the rights ollaring. The OOiiiiilll•ilS ol ~ Soocl. Crowe. 
llld:ourt and GIIS IIOdlt..._1, ,-A11c1 In !Awl 3 n.i..ta•ig II 48% ~ lrdlrNt In CTCO a1w 
.. rights aa.mg. 
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LEVB. l C(l ti I NCATIONS, NC. ANO SU8Sl0lAR1ES 

I. .......... _ .. (COIIL,) 

The lalbwi,g ii aa,11 a ltwcl lnmc:ill •tb, ,illlb, ol tlle IIYlle en:.&es crumd es • rnult ol lhe C-TEC 
~ 1or,. ttvw and nne mcnlht e,,clad Sepia,,.,. 30. 1998 and 1997, and a o1 ~ 
lll. 11198 and 01cemt• 31, 1997 fn n-.onsi: 

C; .-.e: 
CcaliG & W, T ...... a. e,._pliiM: ....... 
... n:iama• 7 P+tlDairrrnan~ 

...... ,..---= 
Nclinclln9 
Goodlla &JGlizalbl 

~inl'llllncome 

Cllllla lilcl¥c ..... 
Nellem• D P*IDCXlfffllOl'llb.ldddeia 

l.alll!J"a..a:: 
Ncl (lilm) income 
Goad. __ ..... 
~ .... -. 

ACN Cutpcw:alcwc 
Ila • 
... lca ... lltlln ID-lb.ldddeia 

...... ,..IIW.: 
Nltlca 
Goodlllll www .... , 
~ ..... -.. 

2J 

ThrN MonChs Ended 
Sef!!,,bel 30. 

Nine Months Ended 
S!f*!• .bar 30, 

111118 1997 111118 ~ 

S 58 
3 

2 
. 

S2 -
S 23 

(3) 

(1) 
_ill 
!...Ja) 

S 58 
(53) 

(22) 
. 

s 122) 

S 50 S 1117 
6 12 

3 II 
. _ill 

SJ S 6 --
s 21 s ee 

(.9) 

(4) 
. _w 

!.....; !...W 

S 31 S 148 
(15) (170) 

(7) (75) 

s (7) s {7S) 

S 145 
111 

9 
_ill 
S II -
$ 111 

(3) 

S 92 
{35) 

( 17) 



I 
I I I 

8 w 

Iii itl,fJf~ I! - ;1;1ili I I 
111 II -~& s~ . 

I 'i 111 I ' t ii l I"' ... ,... . ... 1- . H 11: '' '! ~ .. 5 i • 1J Ii a1l!!l.. is:l;I. ~ ol ~,~ ~ ~ ' I 
t IJ f I ::1 l i I . i .... ... .... . . .. LI ! _ 
!l!i. ! J• ~ I ~ 3 'i5 § ff i i I ; I : I~•! J Si. 1101<0.9 ~,o,,.,. N m1N o, ,-1~ ~ 
ifi!lfi ~I- ~i.to!fi ...... ..... , . .. ,.l!i 

.... ,. 1~ft11 
U1 h·h ,·, i~.1 Hf Pi ,~, ~ , .. ~-, &::. .-, ... ~ 1-~ 
if tt i ~ 8 1 1 1 i , I I r 1 

1 
r . r a,, is _ .., 8 5: ii: 1 :0 
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LEVEL 3 CO ~ TIOHS, INC. ANO SUBSIDlARIES 

'**9 IO C'- F 1 l•I ~ ltd fiMndll S&alli,11111ta 

In Iha Int cprw at 1998. Iha~ ecSopted SFAS No. 130, "'R~ Comp,.,_lllw 1ncame·. 
The ~ t9qUIW ltle dilplly and iepol1lilg at CD•,P~ income whicll lnc*Jdel al chlngea 11 
~ s' 8Cl'lll1 will! Iha """*'" at additionll in.est,, •.ts by sll:dhokSln or dltlribulions IO 
IIOdd'tclderl.. Co.,,pet•4l .. Income lor IN Company includes nee earnings (Iola). unrealiZed gains 
~) on _.._ and tcnq, a,reney nnslalion edjullnw1b. which - charged °' aeditedJ to the 
~ Da :n· , ~••uaodchotdal'° equly. 

Con,peheosl\oe Income (loas) lor Iha l!Vee and nine mon1hl ltlded Sep4emt,er 30, 1998 and 1997 was• 
folowl (ii ,.,.,,.): 

.... ..,.(Ices) 
oe.. co,c=abaai • lncone (lea) lllibe laJC Fcnlgft~·- '5 •• • .... 

U,a 7 1 hc*lng g1S19 ~) aril,i,g ~ period 
R-. I 7 • , ..,._. lor (gaine) lol:a. 

incu:tld In ,. ea'*1gl 
Ohlr'wa1cwlfwalM 1ncone (bla),, beb'8 tax 
inmr. ax 11an111 (prowilion) l'lllllld mama rA °'* CD,11)1.,. ... .e lncone (loas) 
Ols CDLCAel• ... Income (loas) nee ol ~ 

Co,,,pe1 ..... 1ncome (Ices) 

nna Monlha Endad 
~30. 

19118 11197 

Nine tlonlhl Ended 
SepClltl.bel 30, 

1998 .!fil 

S (45) S (10) S 765 S 81 

- (2) 
(7) (4) 

(1) 
14 

. 
~ 

1 
(1) 

__!!) 
(8) 

3 
(5) 

S 780 -

. 
""<9> 

2 
_m 

S 74 -
In 1WT, t.e F"~ Acoourlng Stadada 8-'d Issued SFAS No. 131, °'Olldolunla about~ 
d lfl Elllielp.ilie and R.-.s kifom.etlo.,., ("SFAS No. 131"), wllich ehlnga ltle W., public CQhj)i&ONIS 
report lnfolmell n about Mgl'l'lelilll. SFAS No. 131, which is baed on ltle ~ app1oech 10 
...-nt f'IPDl'-'.1 Includes~ lo IW9(X1 seledlld Mgment ~ .... ,llllb, qulf1iilrly, and 9fllily wide 
dlldo&ns 1b01A pn,dl.lcls end 181\'aa, n-tor CU1bner1. Ind geog.aphlc: dlC:I. n.a it*,• it 11 
....,_ b 1inanclel t ,a.ts lor pslodl beglr • .lng llftlr Oecerncer 15, 1997. The~ will 
rdlctlhe adoplionotSFAS No. 131 In b l)eoe,ffllll 31, 1996 llna·d1hla!1oments. 

On lt.llildl4. 111118, t.eAt.aulling~~Co.111illw~) laued S1 I ,•itoll'odlon 
118-1, ·Aca:lur'6!g tor t.e Colla at Con1J1*r Scftwa• 0.. ale peel or Otasled lor lnllmal UM" ("SOP 98-
f"). The ellll:lhll ~ °' '* pronouncam-,: Is lor ftecal yeas blgia,ing.,... Oece111C11 15, 1998. 
i-. w1illr 111•• Mh , is -,,'l!gld and tl'le Co,t1Jll1Y Is accaun&,g b II-. CCllb In eccocdanoe 
will SOP 118-1 In 19118. 
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LEVEl. l COIIIMUNICA TIO.NS, INC. ANO SI IBSIOIARJES 

~ IIO~ Condeoud Flnandal ~ 

10. New Accounting~ Ccont.l 

On "'1r"" 3. 1998. lhe AcSEC moec:t ~• ot Position 98-5. "Repor11ng on lhe CoslS of Stlrt~p 
AclMlles". ("SOP 98-5"). wbdl pnMdes gudance on the finanoll rep:,,,ing ol Slaft-up ald ~ 
costs It reQ\JWeS costs ol Slat-up 1C1MbeS and o,ganizll!ion costs IO be u;,enMld as n:umid SOP 98-
511 erte,;o,.e for finOflCIII ~IS for fiscal ym beginning after Oecieoibei 15, 1998. The~ Is 
reqund 10 refled the inml ai: pllcetb, of SOP 98-6 as the cumulawe ef'lect ol a change In IICCOUn!ing 
pmope. as descnbecl n Accounllng Pri, ICiples eo.'d Opn,on No. 20. "Ac:counllng CNnges". A:s a result 
d 11,e affUllll\le ellecl ol a d,ange In accounbng truCment. lhe ~ bpllCb ID reoonl a dllrge IO 
WIWIIIS n the first quan,,, ol 1999 for any LnafflOrtlZed Slat-up DI organizallan costs as ol lhe lies,.,•• ,g 
ol 1999 

On June 1 :i. 1998. lhe F AS8 Issued SGllement ol Fnanc:ial Accounbng Slarldltds No. 133, • Aclcol.rlting 
b o.,,,,-.e lnsUur'rwlb and Hedging ktilrms" fSfAS No 1331 SFAS No 133 ls ellec:llw9 lor ftleal 
,_.. ~wlil,g a11er June 15, 1999 (January 1. 2000 for lhe ~) SFAS No. 133 ~ Chat al 
dlltwalMI nsa-umenb be IIIICDltled on the laiarlce ltieet al lhe fw vaJe. Changes in Ifie ,- vakJe ol 
~-- 1600itled eldl period In a,rrent ~ oc oct,er wr1ipehens,w income. dlpellding on 
....,_ a denvalNe la design.-ct as pan ol • hedge lransaclion and, I ii •· the type ol he9ge 
•• iw-... The Coff1,lny does noc CUITenlly uCiize dei'MIIMI .nslnJmentl. lhaeb e the adcpio,'I ol 
SFAS No. •33 is net e , ... , 10 hal,e a s.gndlc:a11t ef'lect on the ~· rWlb al <4*al:IOhS OI ils 
lnanClal poJ,illon 

11. 8 hwOa Ii uts 

On Mardi 23. 1a. Ille eo,,,,.ny Md Fronber Commri::abcns lntmmallonal. Inc. ("'Fmnt,ec, en1leffld 
ire an agieer••• ("Frontaer ~ fflal*,g lhe ~ IO lml!4 -.,p,oximlfaly 8,300 mites of 
00-12 n.ie.ortl ~ on Fronw, ,_ 13,000 mile SONET fiber op!ic:. IP-cac,eble network. CUITenlly 
IDilr ~ for a period ol up IO Ive yesw.. The leased netwcttt wil lnililly ocmeCI 15 ol the 
wv,w c-. ~ Iha ~ si.n. w- 19q1Jnng an ag,gr1l9* nwwrun paymere o1 s 165 millon 
CMr itl ...,_ 1111'11. lhe FtonCJet AQ!eemeot does noc ll"l1)0M manlhly "**'1um ~ 
,.,...,.,.. on Iha ~ -~ lhe Conl*1Y ID order. alet oc lllf"*'- circ:uitl as it deems 
iCIPoP .... The~~ costs In lhe lhird quanet ol 1998 aa por1ions ol the netwattt 
bK&Mopetalioi ... 

On Apt 2. 1gge_ N ~ ..-o.-.:ed il had reached a ddloe ag.Nll•C WIO'I Union Paa6c: 
Railmd ~ ru,-. Pacal:") ~ the Conl*1Y ~ lbl!I UniCJn Pac:6:'1 ,_ roullls 
tar CllfllWC1IQn ol ... ~ Nor1II Amen::ar, .-.dly nelWOl1t. The Con.-,y a;,eda thll lhe UniCJn 
Pacac: 'O'W•IC .. .-,, ....., al ol b a6.:ip,ed ~ l'9qUnfflerils west ol lhe 
•-111:,p14 Rii,-, and awrcwz_,, 50% ol lhe ~ requnmns b 11ta Nortl Anaic:an .-.ray 
n1111a11L The +w•c pn:Mdllll tor rilllll bed 119111•.ts o1 up 11> sa rn11an ID l"-' Paatic ~ 
_..,., ol ... agiw,•• and ~ Iha~ penoct. flQ,r1ng Pl')'n•ltl ., the lcrm ol 
c:8lh. ~~. and cow CClll'IITIUnall Nlw:el t-i on Iha number ol condua that 
- ............. and CBtllin c:onslruclion «ft"" ti ol the Con.-,y IO pttMde Eber OI c:ondull ca,--... 1t1t u..., Pac6: a the ~ , ... a,eltal cmt olconslrUdlon.. 
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LEVEL 3 COMMUNICATIONS, INC. ANO SUBSIDIARIES 

NciCn to Consolidated Co~IIMd Flnanclal StatfflMnta 

On J\#111 23. 1998, lhe ~ signed a master easement agreement with Burlington Norlhem and 
S.. Fe Raohoay Company (13NSFj. The agreement grants Level 3 righl-01-way acx:as to BHSf" rail 
roules ., as many as 28 states. over which to build rts networlt. Under lhe easement agreemenl. Level 3 
_. malte IWYIU3II payments to BHSF ~ ptovide communications c;apac:ity lo 8NSF for its internal 
~ The amount ol lhe annual payments is dependent upon lhe number ol conduits installed. 
the nurTQ!( ol condults will! fiber, and lhe number of miles of conduit installed along BNSF's route. 

On June 18. 1998. LIM!! 3 selCCteCI Peter Kiewit Sons', Inc. fl(iewll"J l :> build its 15.000 mile lntercily 
convnunicadons netwonc_ The overall cost of lhe project Is estimated at S2 billion. Construclioo of lhe 
net,,,ax t,egar, In lhe lnrd qu.1111!( of 1998 and is exp,ec:ted lo be ~led during lhe first quaner of 
2001. The contnad provides that Kiewit be reirnbw'sed for its costs relating to al d#'Cd and indirect 
p,:lljed level costs. In addilion. K;e,,,;t will have lhe O!)l)Of11Jnity to eam an award lee that will be based on 
CX>ll and si-cl ol oons:ructlon, quality, safely and ptt>gram manageme,,L The award l9e wil be delel,,, Mid t,y I.AMII l's assessment ol Klew;('s pelformance in each of theS4I areas. 

On Jc;, 20. 1998, L9'/el 3 en1ered in1I> a network consttudioo cost·Sl\lmg agrNment wiltl INTERNE2(T. 
LLC, a Rmldil,y ol NEXTUNK Comr.u1ic:aticn. Inc. valued al $700 million. The aglMfflllnt c:a11s for 
INTE.RHEXT to acquire lhe right 1D use 2<1 ftbera and certain 8SSOCRtl!CI fac.ilties Installed along the entire 
rocJIS cl Le.el 3'115.000 mile inlercity fiber oplic network In tile Uniled States. INTERNEXT will pay Level 
3 as segments ol tile inlercity ,-tc at"e c:ornpleted wtlictl wil reduce tile OYet.11 cost of the netwol1c to 
theCOn.-y. 

The network as l)('OYided to INTERNEXT ri not include the ,-sa,y electronics that allow tl1o ftbet to 
cany comnu,ications transmissions. INTERNEXT Will be restrided lrom selling or leasing fiber to 
ur1lilffiialed aimpan,es for the next four~ Also, undet the terms ol lhe agn!elTlClll. INTERNEXT hu 
the right to an r kldional oonouit for its exdusNe use and to Share costs and c;apac:ity in certain future 
fib« cable instlliallons In Level 3 c:on&Jits. 

On August 3, 1993. Level 3 and a group of 32 Olher global telec:ommJnications companies entered into an 
ag,eement to c:onwuct an undersea cable syllllm connecting Japan and lhe United States by mid-year 
2000. The pai1les to this agreement at"e invesling In excess ol $1 billion to t>Uild !'te networ1(. of which 
lOYCI 3 is expec::led to contribute appcuximalel) $130 mllon. In addition, ead'i party will have joi,,t 
rnpons.tilily lor network OYeflight. malntanance and ad, ,it ols1J aliol~ 

On Odaber 1<1, LIMll 3 announced that ii had algrlCld an ~ with Global erosu,g ltd. for trans­
oceanc cap.cily on Glob8I Ctoasiog's fiber oplic cable networ1t. The agreement. covering 25 yoani and 
valued at appuuu11tel)' S 100 milion, will provide UIYd 3 ...it, as-needed dedicatl!d capacily across tile 
Allanlic OcNn. Lewi 3 will have the option of ~ capac:ity on oa>er segments or Global Crossing's 
WOlldwide nelWalt. 

ti 



12. oa... ...... 

Prior to t,e Spikfl. as d Jaro.ay 1 d-=11.,-. haldllra of Class C SlOCk had IN right 1D c:anwwt Clan 
C S1Dc:k into O&ss D S1rx:k.. Ulj9d to Cllftaln cai ldiliDI .s. In JllnuaY 1998. IIOlders of Qasa C SllX:k 
cmw.S 2.3 nillon thar9I, will! a 1ecleo14)lil:a, va,e d $122 milion. in*:> 21 m!Jlcn ll!af'ft c:J UMI 3 
C.ormlan SIDc:k (bmel1y Claa D Slocll). 

The~ is iwoNed in varba lawsuits. dlliml and i'9glMlfy pooeedi,gs i,,cidelltl,I to b business. 
... 181,iid•ll ~ !hat q ralA!ing liliblly tir leg:al pn1ceediugs beyond that prOOlid9d Should nor 
ii .. ~ 11111d ltle ~S financial poclliofl. \IIUnl .--.tlS of opmalilxlS OI flAure cast, flaws. 

19 



L.EVEL 3 COUMUNICATIONS, IHC. AHO SUBSIDIARIES 

Mal\igemenl'• OlaeuAlon 1nd An11yala o f Fln1nclll Condition ind Reaulta of Openrtiona 

The lolowr.g d«SCUSS#\ $h0uld be read "' conJU'lC1lC)n WICtl the eompany·s conSOlldaled condensed 
llnanoal statements (tndoding the nole5 lhe(eto). sncluded elsewhere hefe,n 

nus document con1a1ns lolwarcl looking statements and tnlormabon that are based on the beliefs ol 
management as well as assumpc,ons made by and tnlormabon currenUy available to the Company. v.,,en 
u$Od in ttus document. the words ·antiop3te·. "believe·. ·estimate· and "expect' and similar express.ons. 
as tney relate to the ~Y 0t its managemen~ are intended to iden!Jfy ~ statements 
Such Slatements retied the current views ol lhe Company Wllll respect to Mure events ar>e are subject IO 
<*1aln nsks. uucertaiotieS and aswmpbOns. ShOuld one or more ol lhese nsks o< uncertain!ies 
materiallze. Ot $hO<:ld undel1ying assu,r¢ons ptOYII incom,d. adl..i re$Ub may vary matenaty lrom 
those desa'lbed ,n 1h11 doamenl For a more detaoied descnpbon of these nsks and ladcB. please see 
the Corrc>anf• additional filin9s wrth the Secunt>es and Exdlange Commis$lon 

R-.l 0.u I I c p RlJelD 

Spal«f 

In ~ 11196. tl'le Board of Onc:tors of the Company (the 0 Boanr) dlredlld management of Ille 
Corr1*1Y IO pursue • listing of the Con-c,3ny's Class O Oivet'lrfled Group Coo-.er!IOle Exdlangeat,le 
Conmon Sloe*. pw value $.1)625 pet sh.-e (the "Class O Sloc:k"). a • W'lf IO address certarl ~ 
a.-cl by lhe ~I !hen two-da5I caplal $b:lc stNc:tln and lhe need IO llllnld and r9Qin lhe 

belt ~ for lhe ~ ·· ~ - During the COUl'le of ill IXllfrination d tM 
~ of I lisllng of the Class D S10dc. managemenl c:onduded 11\111 a tisting of tl'le Class o S1ock 
wa.*I IIOC ldeqlJ I r, address tl'leM ~ . and ln$lead began IO wdy a separallOt\ of lhe c:onslr\ldlOn 
opwllll0,11 ("Conlwdjon Group') frcm the CChef' blJsloosMS of the Company (the-~ Group"). 
lhenlby lormng l'M> 1idepeodeot con-.,anles. N. lhe regular ITweling of lhe 8-tt on .My 23. 11197. 
~ sutmOlld IO tl'le Boerd lor consaclenlbon a ptOpOAI tor leplf'ltJon of lhe Consln.cllol'i Group 
and the ONerldied Group 1hrough • spl,t-<lff of die ConSIIUdion Group (the "Splil~ N. • spe(III 
meeling on~ 14. 11197. lhe 8oan:I apptO\'ed the Split.off. 

The wpaato of 1h11 ConA'\ICIIOl1 Group and the Olvel'ldled Group was co. o ,ge, ,t upon • rumer all 
co, db..i m. lndudtng lhe favorable , 91ificatiol o by a majority of the hOlden of boCh lhe Corrciany's Oas& C 
Caomruclia, & t.lmg Group Rewic:llld Redeemallle eon-tible ~ Conmon Sllck. pw 
,,._ S 0625 pet .,_ (Irle "Class C Sloclt0

) . and Ille Class O Stock. and the receipc by Company of an 
1'*'1111 Revenue 5eMce ruling or CCher assuranc,e accepCable ID the Boerd that INt Ml)alalioro 1IIOUkt be 
tax-he IO U.S A:ldltoulders. On Oeoemoec 8, 1997, the holders of Class C SIDclt and Class O SIOck 
.... Orid tl'le Spit-di and on March s. 1998, the Corrc>any received a flwotatlle ~ leCer n*1g lrcm 
lhe 1.-na! ~ 5eMce. The Splil.off OCCUfflld on March 31, 1998. In connection Wlt!l the Split-off, 
(i) lhe ~ adlanged eadl OY!stllidii,g share of Class C Sb:tt for one shanl of Conmon SIDclt of 
ACS Hcldingil. Inc. ("MN Pl<Sj, the w,..-ff bmed ID hold the Consln.cllol'i Group. to wt1Ch e,ghl· 
........ of a lhere of lhe ~• Cla$I R Con.ertible Ccmmon SlCdt. par vakJe S.01 per share (the 
"Cina R Sb:i(J. - allached. (ii) New PKS - ,waned ·Pew ~ Sons', Inc.; (oi) the Corr1*1Y 
- ,aa,16d "UIWII 3 Comn.nk:alions, Inc." and \ IV) 0.. 0 Slrxlt Wlll8 ~ as COiTfflOl'I Aidt, PW'-. $_01 pet shar'8 ("Common SQ:l(J. As• ,_. d the Splil-off, lhe ~ no longer OWll3 any 
"*'Ant in New Pl<S IX the Consln,::tion Group. k1:io. dil 9f, lhe ~ (r.anc:ial st.ale(, lel ilS and 
11•aga1•C1 d!Vlrum n anatym d lnaneaal co.difloi, rd ,-..s of opeallCliis of P...- l<iewlt 
Soni', Inc. stlclUld be ~ ID ,..... lhe ~ poosiborl of tl'le Conslrucllon Group IS of Oecelnbet 
'11. 111117, and 1w resutl of ope, allOi IS tor the fine end nine monlhs ended SepCei I ICM JO. 1997. 
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LEVEl. 3 C<WJNICATIONS., INC. AND soesa:>IARES .. 
fllaflt De:. I ; 1 fc,aat.) 

s,ia.df(coat.l 

0, Mardi 31. '*· a a ,._. ol Ille Split-«'. Iha Con,clany ,ecog, llzed, wilhi1 dilclonlinl,ed ope. lllioi ii. • 
gain ol S«l8 mac,, eqi,al ID h dilllliaiOI ~ the c:anying value ol lhe Conswdlon Group Sid b 
fllr va,e In 8CICOidaU,... F'IIW!Cill Aocou:1ting Standards Board Eueging-.. Tak F«ce lall8 
Sl6-4. No IDal - pn:Mdld on tlil pa, due IO lhe tax-he nacin ol h Spll<Jll Nt«J on Mardi 31. 
1WII, the Company rdllc:ll!d lhe a value ol lhe Cc:wlstructlon Group a • ~ 10 lhe aa. C 
~ 

On Ma, 1. 195111, h Boad ol h eon.,, dlte,i11il.af IO bt:e Cl0n1Hllaiul, ot II sham ol lhe 
~-Claa R SIDdt ire:I Common SIDdt d h Company, effadiwe May 15, 1998. Tha Class R 
Sb:* - a:n.tlltld.., .. Oomps,(s Corrmon Sloe* in acx:ada..» ..... bffllAa - b1h In Ille 
~ c«-=-al •mp.a~ L The bffU9 prfMded for•__.,,.. ratio eq,,al IO $25, dMded 
IJ1 lhe-. d .. Uqdila -....i h ~ and law Sale$ prices for lhe ~-Conman S\pCk 
an wdl d 1h11 ~ arading .. ming .. period bilginnng Apri 9 and ending Apri 30, 195111. The 
-. for lha1 period - 132.14, Njullld l:Jr lhe lb:tt dMdend iDued August 10, 1998. Accordil91, 
.-:11 taler al ca.. R SIDdt _,.., • 7778 ol • that1> al Conwnon SIDClt l:Jr eadl share ol Class R 
Sleet Mk' In titii1. h IS.S rilari .,__ ol 0.. R Sled - CllnYffl8d Ir*> 5. 1 miacf1 lhara ol 
Common SIDdt on M1J 15, 19Sa Id a ,..,i ol lhe bad ODIWeC'Sion, C9l1aln ~_..made 10 
tie cost ltl8ltng and Iii* lllrx:lllal, prowisions al the Stlpalllb, Agi-,t and Tax Sharing ~111111 
....._, the Company and Pear' IGNlt Sons·. Inc:. -.tlidl reduced Iha al.is Sid rilka * cated lo the 
Company. 

Prior ID .. ~. a ol-..., 1 al e«t> yea', hoklets ol Class C Sllu had Ille right lo COIIY6't Clas 
C SIDdt ii*> a.a O Slide. allljlct ID Clltain conditions. In January 1998. holdef1I al Class C SIDClt 
~ 2.3 mac.. ...... wit, a ......... value al $122 million, into 21 mllion sham of LIMll 3 
CollmDn SIDdt (b11et, Cllllle D SIDdt). 

OER811BTn Se 

In.._., 11198. h Company and CIEnefVy Company. Inc. rcaicn«gy") closed Ille ule ct the 
~ "*VY --ID C E *llf (Ila "CalE:i•vt T1111sadio11"). The Coti'4*,y i'IICIMld proceeds 
al IIPi,iiaxkl...., $1. ffl _,,, Md recog,iized III aftllr-a.x gain al $324 million in the ht quarter al 1998. 
The aesr-a.x p,ucwdli tom 11111 •a.w:li:.w, d IIPi,li<n,..mty $967 million - bes1g used 1o fund In '*' 
Iba c:o.,..,,-. panned ......... al b k1'.1milllon MMCN business and Ille de. 11:,pnent ol an 
aaad i-. ........ Is n t :t aJl'l1IT1llnicl network baed on lntamet Protocol ("IP") 
19dl~f ("9ulaw Plan"). 
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LEVEL 3 COMMUNICATIONS, INC. AHO SUBSIDIARIES 

Manag-nt's Diseuulon and Ana~la of Flnanclal Condition and Rnulta of OJMraUona 

lucent Orfflopments (c:ont.) 

SlocJl Options 

Subsequent IO tne Spl,1-otr, the Company adopted tne recognition provisions of Statement or Finandal 
Acx::ountmg Standards No. 123. ·Accouming fa< Stoclc Based Compensation· ("SFAS No. 1231 wt,e,, it 
adop!ed an oulpeffo<m slOdl option program roso·1 Under SFAS No. 123, tne fair value of an option 
(as ~ in aocotdance with ac:cejMd option valuation mociets) on lhe date of grant IS IIIT10l'tized over 
the vesting penod of the opelon. The recogncticn ~ of SFAS No. 123 are applied ~ 
upon adaC)Cion Id a ,_._ the recoga iillo.., provisions are applied ID all stock -.lids gnint,ec1 in the yea, 
d adopCJo,I and are not applied ID ;iwarus grantled In p,eviou:s years unless those -.di ar11 modified « 
sellllld I\ cash after ~ d !he rec:og, tOon provisions. 

The OSO program - desyaed by !he Company so Iha! iCs ~ ,-a martcel reo.m on their 
ffi- I e rl before 0$0 holders -,eiye any 1'911,m on !IMttr opCjons_ The Company believes that !he 0$0 
P"9W1I aligns dnctly managenwit's and IIOC:kholders" in1*'esls by baar.g SIDdt opClon value on the 
~s allili!y ID outperbm the mnet in gener.11. as~ by. !he Standard & Pool's iS&P") 
500 Index. Pat1idpanls in the OSO program do nol reaize- any value from opClons l#llela !he leYel 3 
Conmen Slade price outpe,b11s the S&P 500 Index. W... the s10ck price gain is grea1i11r ~ -the 
corresponding p, on the S&P 500 Index. the value receMld for options under the OSO plan ls based on 
a lormula imlolving a rnullipier ,__, IO the level by which lhe level 3 Common Slock OU1perb lid the 
S&P 500 Index. To the _. !lat the Lewol 3 Common SIOck OUlperb II IS the S&P 500. the value of 
OSOs b:> an opClofl holder may uc:eed the value of~ Sloca opbonS. 

The eon.., beliMis that lhe tw value mechod of accounting rno111 ~ refledl the IUb9tance 
of the transactiu,1 '*-' an er1llty lhll ._ SIDdt opdon:s, or otllet SIDdt~ lnslrurna,ts, and its 
employees and consulanb; 1h31 ls, an entity has g,anted somelhing at value ID an ~ and 
oonaultw1ls (the SIDdt O!)CIOrl "'OCher ir:lslNrTwlt) generally in l'1!llJm for their~~ .... and 
lemCeS. The Company beitva 1h31 Ille value of Ille inSlnlment granted ID ~,ees and~ 
"'°'*' Ille ·~•ued 1n frrandal ti i 1e1ts llecau$e nooreoogn.lion ~ lhal eitt,- the ~ 
'- no value 11 !hat they n tn,e ID ~ and oonsullants, ne;u. of 'Mlidl ,s an accuraa 
I dec.:lio,i of lhe ~ of the nr:s&Ction. Mhough lhe recogn,bOn of the value ol lhe inll1uments 
raub in ~ and Pl cl I: i&I expenses In an entity's financial stalb-rts.. the e,q,e,,so differs 
lrom OCher OOiill* liAli0, 1 and p .-s.b ial expenses In !hat tlliese charges WII not be sealed In cash. but 
ralhet. ;tee-,. through issuance of corrmon SIDdt. 

The Company beleves ltlat the adaC)Cion of SFAS No. 123 wil resu1111 maladll non-cash charges 10 
opo,lllbtS in 1998 and ll'aili6il. The amount at the non<:as1i c::halve WJII be depetldmil upon a number 
of faclon. inwding the rurow ot opClons IJ'WllrDd and tr.e lair value o1 eacn op11on _. ,iilllod at lhe time 
of ill grant The expense recos,lir.ed b" opClons ~ ID emplo1NS and OlnSUllllnls for setVices 
pe,fumed fur the ltvea and rh monlhs ended Sepletnbel 30. 19911. was S 12 rrilion and $23 rrilion, 
respecti Ile!) . In addition IO the flXl*lN n,cognized. the ~ 11tlilo!imd $2 rrilion of nurw:ash 
~ costs fur ffl'lllloy- dinldly IM:>IYed in lhe c:unslrudion of the IP ~ and lhe 
«*leiopa neut of the busi..a support systems. 
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lEVEl. 3 ~TIOHS. INC. AND SUBSIDIARIES 

MIi I Wtl'I ntleaalon and A,_,... al Financial Condition and Raub ol ()peraitiotte 

-.....o.. l:p wa (cont) 

On Mlrch 23. 1998. the Con.-,y and FfflC'ICiet Cornmunc:ations lntema1ional. ltlc. ("Frontle(") erand 
irm an ayrwnene ("F!OflCW Aglee.,ell") ~ lhe ~ ID lease approldmalely 8,300 miles d 
OC-12 networ1c capacily on Fronller'a rww 13.000 mile SONET l\ber optic. IP-capable netwcn. cunW111y 
under alnSINdion for a period d up ID llwe yen. The l8aed nelWln wi8 inlCiaty ocnnect 15 d the 
llr9I' dlles ~ the Un1led SfaDs. Wlllt requimg an 11!9egale rmimum payment d $185 million 
_. Ila M-yW 11,m\ the F1llnlier Aglee.,• 4 does not irr.-e monthly rrinlmum cansurTll'lfon 
~ on the Con.-,y, alcMlng the ~ IO order. aller or l9m'llnall, circl.llls as ii deems 
appup-. The ~ ,eooguiz,ed com In the lhirtl quauter d 1998 as pot1ions d the nellworlc 
becane opwatio,& 

Ullklnhcl'c ~ 

On Apt 2. 19118. Iha~ eMOUnCed ii had reached• dellnltivo 49ee., ... 11 wilh Union Pacillc: 
Rdwd ~ (the "Union Pac;illc AQrw,•d") granting the ~ Ille UM d apjll®,alal1 7.800 
.,... d ~ along Union Pacilic's rail roules b' c:onslnJdlon d the Ccmpa,y's Notti American 
lnadly .-wortt. The~ expeda that the Union Pacfflc At)ee.,•c .. Alilf1 IUbltaltialy a1 d 
b -~ ,d righl-of.-y ~-std the 11 I ,lppl RM,, and appo.cit,....., ~ d the ri!lhl­
o,.,_, roqwwnenls fer 11s North Americ:an i\lerclty netwont. The ag,-,t s,ro.idel far inltlal llxed 
Plrft•a d up ID $8 milan IO Union P9Cillc upon emeution o# Ille lglMINllt 111d ~ Ille 
COl'IA\don ;eriod. recuring 1111)1160 In the form d cash. c:ommunicllions ~- and OltlW 
CIIOfflll'lri:: ll9IYloes i.. on the ,...,.._ d condub that are ope, atiol ..r and oenaln CCii'llln.idlon 
:14.t,M d d the ~ IO ;,Ollide ._ or conduit c:o,.,ectiuns lor Union P-=6: at lh9 ~ 
kaa1aata1 am of consln.ldion.. 

On Api 23. 1998. the~ aocped XCOM Tech, llllogM, me:. rxcowJ. a pmlMly llllld ca,rpe,,y 
lllt 11N di. 11 ;»l lec:tiUJVf wllich the ~ bek¥n will ;,Ollide c:.1ain lmy ca,ca.e.ila 
• • ·~ tor the ~ IO dll¥llop an inlllrl*» '*-1 b IP-based nelMll1I: and the Pldc wild..,C, 
lalaphooo networlt. The ~ lilsuad IC)plwcimaM, 5.3 maon 111ara d Lewi 3 Conmen SIOdt 
lll'ld 0.8 max, opCic)ns and wwnnts ID ~ Lewel 3 Conmen SIOdt In exchange fer al the IIOdl. 
options and waT*1ls d XCOM. 

The~ ICCOUl'1IDd tor lhla transaction. Y1*M1c1 at S154 mllon. a a ~ Of the let.al ~ 
price, $115 nA:wl - IIIIIIMatlle ID ft1)1ooea ,reare"I and de>. alcpnent and - tllCan as a 
~ dlargll lo earilgl In the w:und quarter. The ~ prica O ;Nda,f the fair,,..... d 
the not ssaets a:iqund by $30 mllon wllich waa reoognimd a goudwil and Is W,g a,o1ized er,;« ftYII 
y-. 
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LEVEL:, COlalUNICATIOHS, IHC. AHO SV9SDARIES 

M 191 wlt'w oi.e-ion 1111d ~ of Flnwlal ColMlllon ... RNulla of Opwallu.w 

On April 28. 19911. h ~ received $1 .94 billion of proceeds from an ollrmg ol S2 bib, aggieg.­
pnncipll llfflOUlll ll.125% Senior Noees Due 2009 (the "Seniot Nc*s"). The SeniDt NcMs - ..... 
unw:urad cbiyM •is ol lhe ~ . ranldng peri ..-, Will! al exilling and l'ulln w1iar unw:urad 
• ....,,_ of Ille ~ - n. Sena Nallla CXllllain C8ltlin C1)41 ... wtlicll among ,.,.,.. limit 
aae ... ,._, d8bt. dMOlnd .,e,11ea and lrll'ISaCtiorw di ....._ The ~ ii Uli,g Ille nee 
p,oc:wdl ol lhe Senlot Noats In ax• .ediorl wilh h i1,iplellaltllio,, of ill ~ Plan. 

_...,.. ............ Feftlal* ot.W., 

0n June 23, 1989.. Ille ~ l9°oed a malar I Telit ,giw1•.t will 9'dlgllln ~ and 
:S.. Fe~~ ("8NSP). The ag,w1ail s,wa l.-.1 3 ,ltliklf a9l' - ID 8NSf ral 
naa In• neri, • 28 ....,. oww wtwdl ID build Is ~ thllr .. 111 aail •-·•it Lftel 3 
..... _. Pl'f-0 ID BNSF and provide ~~ID 8NSf fDr b ~ 
~ The lfflCIUl'II ol lhe _,....,..,.,.. 19 ~lldliil upon .. ,..,._, of c:oncMlt k I 
.. __, ol c:,arQllla ... a.. and .. ,..,._, ol mllle of candul inllrlld aang IINSFI ta.M. 

II l kC I et ec...ct 

On June 11. 11l99, l.-.1 3 Nilc*9d ,.._ IClllwl Sor.'. Inc:. r,o..«") ID buld its 15.000 dlt inlM:lly 
QAIII.U I .. & l'IINllllt. The CMrai CIDll ol lhe prqad ii wlia,a.d. S2 b6xl. ConJwc1on ol .. 
,,.._. t.g.rri in lhe '*" q!a1lr gf 1988 and ii IMJ :"'1 ID bl OJ,;I Ii j dumg .. frll ~ ti 
2001. The cantt pro,,ma lllt l<iNil be reirro.n«! fDr b COiia rellllng ID II dncl and ~ 
PftliKt .,,..mra.. In~ IGNil_. ,_ lhe ~ ID wn an NW'd .,...,,.. be i-cton 

emit and 1Pw1 ol CCnllNdlan. CIUllit, • .-Y and pn,grwn ··•111811••1l The ~ IN .. be 
7 ·*iid11Jlftel3'1 11 ,eito/lGNhpe.bnaalnw:holfw-

On Jdf 20, 1•, l.-.13 .-.S lnlD • ~ ~ COit at••ia •-·•• ... INTERNEXT. 

u.c. • •illlkllery ol NEXTlH< ~ Inc.. waued • S700 rnaon. The ·-·-· call fDr .. ,&NEXTID ~ .. rigtltlD UN 24 ... and c:etll'I ' _........, lbg ..... 
ialll ol L-.13'115.00011119 ~a.Ill*: nre.ortt in lhe Unlld S... .. IERH&T .. S-, t..M 
3 a .... a of Ille~ l*'-1l - COIi\ 1 1 "'*"1 .. 19:11,ca the OIMl1II COit ol lhe .-..en IO ... ~ . 
The~ a pnwldld ID INTERNEXT .. no( inc:uie .. ,e r -.=-cau 1llal .._ .. ._ID 
C¥'fY ~ •••• 1 1 • ... ERHEXT .. be , .. Uocl fnlm ~ or ...... ._ ID 
111 m 1 con.pa.Ila b .. Mid blr ,_.... ,-,, undlr Ille ...,.,_ of Ille 11111w,eit INTeRHEXT ta 
a. ,WC ID an..._,. candul b b trdzhl UN rand ID.,_. oaa and~ In cartain bin 
... call. l •lnt.a.3 ....... 



LEVEL 3 CoamuMCATlONS, IHC. AND SU8Sll>WUES 

GeoHet CommunlcalloM. Inc. Acqoletion 

0n Sepcena, JO. 1•. 1..ew1 3 acquk1ld GeoNet Communicallons. 1ne. rGecHeO. • reg,c,1a1 1n111me1 
a.w:e provider loc:lllld in Ncw1hetn Calbnla. The Ccmpany mued appro,arnalely O 6 milion sllara 
and opCicns In exdwnge tor ~. capital SIDdc. ..t!ldl baled on UMII 3'• oosa,g price on s.,pee., c,e, 
30, vaued It.Ii lrWIUdion al ~ $19 ina:in. Goodw,I ol $20 milion was , ecog, llzed from !hes 
~ and will be •·D11zed - 11>,e yews. 

On August 3. llllll, Lewi 3 and a group ol 32 OCIIW vico- mleco111uw.:ata.w& w,..-... ...., ii*> an 
-0,Wl&il ID CDnllNct an W1detw catllo syt*lm Wil6dllg .Jaja'I and It.Ii Unacl Sias by nm-,-
2000. The per1ln 1Ci Chia ag. N11 & 11 - irMISling In ucea ol S1 baorl ID build Che netwcn. ol w11k11 
UMII 3 is • ¥&:lied to oontribult appoxl.tlaW} S130 million. The ~ •·111 ~ irMISling 
approx1,,..., m maon 1n 1t11s prqec:11n 1t.e blllll q,.gr1er. 1n addition. wn PlftY • r- joint ,wpo...,_, b n111wor1t o.eni;nt. ,,aie.aice and .,,,,oisaaliui .. 
COl1111 --alPIII, T C ; l,o.• En«.ipr,.._, 5nc. 

On s...-,,c,e, 2!1, 1998. ConWiiOIMNllh Telephone Entilfp,ises. Inc. ("CTCOi announced 111111 it -
OOliiiiOiidilg • r1gta c&mg ol 3.7 milion snar... ol b c:onwnon 9*DCk. Under Che 11rm1 ol lt.e ol'lllmg • 
..:II * ~ reoeived one right b ~ t.e .,_... ol CTCO Corman Sloc:II or CTCO Class 8 
Coma. Slld held. The r1gta enabled It.Ii hOldw ID~ CTCO Corman Slld at• &t&a4AU1 
price d i:21.25 ~ ~ E8cti rift,l allc> carried the liClhl IO ~ It lie IUllla1plian price b 
!he olwed .,,.... not jMd\aed ~ to It.Ii hblll - ol rigtlla. 

lAYwl 3, wtlk:n owned app,oxl.1111ret, 48% ol CTCO prior to lt.e rlghb olliering. agr9ed to oxen::iM 1.8 
maon rights • l'IICli¥6d wittl ~ ro 11w1 shares it held. u.sn. Wll1ar ScoCI. Jr .. ~ a. Ctowe. 
er,ct Oev!d C. McCourt. 11&11bois ol 11w1 Board ol DiredDrs ol boCfl UM11 3 and CTCO. agr9ed to 
~ for II Che o0ier lhat1IS olllwed b Ale in lt.e rights oftlnng. The Wliillii&ib ol ........ 
ScoCI. Crowe. Mc.Court and OClier S1odct.oldt:n, l'IISUbd In LeYel 3 11 --· lg its 4ft ow, & lhip lnillnilt 
In CTCO dw 11w1 rtgT,a ol'lllmg. 

On Ocaaba' 14, Level 3 anncuad M it had signed an agreeme,d with Globll CIONlng Lid. b ._. 
-*: ~ on Globara a. opCic catllo nelwal1t. The 8!11•••1l CXMlring 25 ~ and ,,_. It 
app,ox1.,.-., $100 mllon. d pt'OYlde Level 3 wflll u-needed MIS lfed ~ - 1t.e A11ar111c 
Ocwl. Level 3 IIIIO wil hew llwl OpCion ol utilzlng c:apKily on OCIMI' Mgll 1111 illt ol Global Ooaing'a 
wuklwida l'lltWOlt. 
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LEVEL 3 COIAIUNICATIONS, IHC. A.ND SUBSIDIARIES 

~ Olac•wston and An.alysie of Financial Condition and Raub of Operation• 

~ of Ope,alki,ea 

In late 1997. lhe ~ announced a plan 1D incruse substanbally rts onlonnation - buw.eu 
and IO ~ lhe range of seMCeS It offers by building :an lldvanc:ed, ontemallonal, ~ 
ClOn'Wl"UnlCll nelWOrll llaed on IP leehnology. s.noe Irle Business Plan •ep,eseuts a 5lgnifecant 
ui,ansion of lhe Corrc>any's comnunlcatlons and ontom,ation seMCllS business, Ille Compeny does noc 
balie\'9 11,1( 11111 Company's llnancial co, IOICIOC• and r9$UltS ol ope,at,ons lot pnor periods will - a a 
nwww,i~ iidlcation of Iha Company's MUl'I financial conct•bOn 0< results of ope,lbcilS. The Compeny 
a,q,ects ID onc:ur subsi.dial nee ope,abng losMS lot lhe bes.eeable future. and lhera can be no 
-.wa tl>al Ille Compeny wil be able ID IChle,,e 0< sustain opecat,ng ~ on Iha 'Vlura. 

Ra, 1 r ue fer 11111 qua,ters ended Sepember 30. is sumnanzed as lol1WS (in milions): 

S 37 
114 
5 

S 108 -
S 27 

so 
4 

s~ -
Conln.ncllOonl -, lnformllion s«vic:eS menue ~ ol ~ OUllcUdng ,- ol $15 
milior., s,SltfflS integ,aclon revenue ol $14 milion and S8 mik.n ol ~ ~ fram XCOM. •t-eq,_.. IO lb acqerisebon in ~ 1998. XCOM's ,.._.. IS denved prinwly tom l'lqlloc:al 

~ .._ paid by a regional Wepllo, .. c:on,pany. Thi COlt4*1tl!e an,cu,a in 1997 IDr CCJr1111*r 
outscuong and sySllmS illl9grllll0il _,, $ 13 m6on ..S $14 rn6)t\, lft4+ 11,al) . CompjW 
~ - i IC"tasad due ID lhe addition of MVeral ,-CUIIOl'l9'a in • 1997 and W1V l!llle. 
The ac:quiulon$ of !WO small t!mw., IDr a IOal of S 15 milion on lhe NOand qua,w of 1995. ,-.., In S3 
mllion ol addilianal •-,.ans illllg,rallo,t - · This 1ncrw- affNt by the Ima of.,,. anrac:t 
1n W1Y 19 a and a decline 1n 1ya1erro • • 90-,.g ,_. ~ tram COl'MU1ications wv1ces 1s 
u:pedlld .., ~ In lhe fllur1t1 qua,w as lhe Compeny l9CDgnizes additional ,_,.. from Ill IP 
rellllNI-

Coal ITWWtg ,_ IICI I 1 $ 14 ,naon ,n lhe ~ quarllt of 19518 corr1*9d ID Iha wne period In 
11197. Additional aililfflaa .um coal sales 1D Colti'IOhWNlh Edilior, - .... aftliet ti, Iha 
.... lbci . ol oe.1ang term calllad:I al Iha ..s ol 1997 and ~ priced ex .oacts 1llltl ,_ CUSIOITear'I 
... 111S8. 

0pw U a C:at11HI I ilCIII 1 2~ in 19518 ID $47 rrillon. Margin. as a peiCAll.t&ye o1-. 
Oli:ifl8d tom~ In 1997 IO l2"- In 111118 lor ... ,,-..., w...ic. ~ 11 The..,, l&,,W.-0.t ol a 
wga ccn'ac:t In w.dl ol HI ,-- tor Ile ilysWna i-.g.11C1C111 buaiieu r-...ct ,n io.er ._. ~ 
and a d&a 111a In nwgans. t.targn torlhe ~~ ~ dadnad dtt;lt, ri 1Slll8. The 
llalk!p costs inc:umld IO emlllisll a NOand dala _. ... Ptloenix _,, !*Wr oftNI ti, a dldi'l8 ... 
IIIQI 111xJi I a,sts lot MW QISIOn-. Margins on coal sales; i ICI I 1 8% in Iha o.,,t quwllr of 1998. An 

- ,n ules of higher margin -.m. -.rce coal - paitilly c,fl,et ti, kMw nwgins on coal di 
from 1ho c:orrc-,y"s mines. If Cl.ll'l'tllt marul CD dluiS conlh,a. lhe Con1*'1 .. .......... a 

a.g. ..... dec:lne in coal - and wnsigs - Che nut -- .,... - dewary ~ 
IRler IDng-l& iii cam.ca decline as ll'w IOt ~II I C )fcracts begr\ IO eq,n. 
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lEVEl. l COfllllUNICA T10HS, r;fe. ANO SUBSIDWUES 

lllnlgemenf1 Dlacusalon and AnalyMt 9' ~lal Condition and Rnub of Opamiona 

RNub d Opemlons (conl) 

T1lird Ouartw 1"8 vs. Third Oualtff 1H7 (cont.I 

o.p.ed:ltio.'1 and AfflOf'ltzatlon &ptnN lnaused ID $11 lllllaon in 1998 from $5 miaon in 1997. 
Dlpecit11o11 on equipneflt for compu1llt outsoun:ing OOIIIT8CII and iepledilliOl1 and amot1IZacion of 
asNts ~ in the XCOM ,cqulsition are primarily responsible fol lhe increase. Additional 
dlpec.ialioo is up,,:led in the bJt1h (IUlftef of 1998 as tile ~ co.1111eoces ope11tioo1 on 
acldilianal po,1IOnS of its IP nel\lfOl1t. 

a-al 811d Adrftl,dat,illtw Eq,ema inaeaed significantly in 1998 ID $96 miaon lrom $26 ma.on In 
1997 pmwly due ID the cost of adMlies 8AOCUled wilh p,epa,ing tor tile expec:18d launch of the IP 
,.-c, NNices The Company lna.wred i1t1eme,llal ~satlon and lnMlt cosls for tile~ 
ruTc. of,-en..,,- lllat NMt been IWlld ID begin implemeolltion of the 8usncss Plan, legal COllta 
- Me+S wlh olltli11iog ,..._, ag.ee.,•,ts and 111chnicll laa.ties and OClllf dellelopmeot oosta 
we **S wlll lhe Company's plarw ID begir1 °"9mg wvices WI 15 U.S. Cities by lhe end of 1998~ In 
8dl9lorl IO lie cam ID Gl*'d the COlfflU1icatlon and i,lomilCJon seMOeS bullnlsses. the Con'4*1)' 
Ja::onSeel $ 12 mao,i al non<ash COi I ,pei ,satlo, I and pro(9ssional MMCe expeCIW In the thlnS qua,1llr al 
11198 tor expenses recognlz:ed under SF AS No. 123. Genef'll end lldminlstr8llYe OOS11 are expec:led to 
lnaw lignltlcantly in Mur9 penods as tile Company Implements tile Business Plan. 

EBIT1)A wt.lctl ccnsists of eanw,gs (lemel) before interest. Income llxel. depcedali,o, amottiullon. 
nm-cash *d,caed ~ and COi« non-opemng inccme OI expenses WU S(25) dion in 
1998 and S 111 miaon In 1997. The primary reason for the decn!aM ba!Ween penods is the slgnillcent 
inaw In gene,el and edminlstnltive expenw.i .. described above, ncurred in co.u...c:bt will! 1h11 
i,c,lel,•1i.llon ol the Company'a ~ Plan. EBITOA is convnonly used in the COl1"fflJnicetl 
lndullry to enaly%e ~ on the basil of operating pe,b!nal ice. EBITOA. l'lowe',er, ahol.4d noc be 
co.didec eS en llllrnalMI ID operali .g or net income as en nic:alor of the pe,fo,menc,e of the Company's 
busll 111" • , • an lllemlCrve ID cash llo,ws from Ol)lll-ljjj 8dMlias as • - of liquidity. WI wt, 
~ dlle II ioed In acconlance wilh ge, • ally e e,::led ecx:ounc.,g prh:iples See COll90ldleed 
COlidellNd ~Its ot ca1h Flows. 

...._. lilcOffle Increased slgnillcautly in 11198 IC> S53 millon from S8 maon in 1997 a the Company'• 

.-age Cllh. call equiYalenll and me~ -=urilies ballnce appwti,.-cl $3,716),t in the third 
qua1llr of 19118. The Company's -ave calh. CilSh ~ and nattellible sea.diea tl*1cl9 
tlw'wtil-4S $573 millon in the COiiipal _. 1W1 period. P9ndlirlg ldzaion of the call ~ and 
,, • .___ MOdils In i1'4)1e,6illi,g the &air*8 Plan, the Company lnfllnda ID iMISt lhe lunda 
prirn.iy In go.-111611 end goyenw,61111 IIQ8nCY _.__ Thia in.eSll1611 ~ wil prOYlcle for 
lea yield on the finis. bUI Is e,cpeded IO r9duce lhe rillt lo principal prior IO using the funds In 
•••*"•11:i.g Ille~ Pier\. 

...,.. Expeme, • ""' 111,c119aca1411 in u111810 ~ maon tam S3 maon in tffl. 1n11erest 
experlN • 1t1 , slbsla l!lllly due IO the c:on.-.,.1 of the ofte1ng of S2 llllcln 11/11111\1* pr'iq)al 
amount of II. 125% Senior Ncela Due 2008 ia,t,ed on Aprt 211, 111911. The amortluliA1 of debt._ 
COSII •ffOlieled -,i lhe Senklr Nc*ls abo • .c, I!' lnleret( expense In the ttwd qutAllf. The 
~ aptllrecl $.5 njlon ol intllnlal IIXPlllN Cll1 network~ 1111(1 ays1llmS de'. f)F ••It 
pn,jedl In lie '*d qunw of 11198. 
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LEVEL 3 COMMUNICATIONS. IN,C. ANO SUBSIDIARIES 

~• Dlacuuloll and Aruilytls of FiNncll l Condition , 1 Rnutta of Opcratlona 

~ .... of Opt,atlona (cont.) 

Thk,I Ouartw 1ttl va. Third Quarter 1997 (cont.) 

<>ct.. Expenae. rwt inc:reased ,n 1998 ID S27 million. The lncrease In Other Expef\se is due ID the 
losaes inc:urred by the ~s equity melhOd investees. pnmanly RCH Corpo,abOn. Inc. ("RCN, 
RCN is D flll seMCe provider of IOcal. IOl>g doslanee internet and cable television seMCeS IO pnmanly 
..... usen in the densely popu!aled areas of the Noltheast United SIDies. RCH IS lncumng 
191ifb111 COltt n developong Its~ plar'I irdldtng the acqUtllllOnS of several ,ntefflel SC!MCe 
pro.iderl. The~ recorded S22 million of equity bsses allributable IO RCN in the ltWd quarter of 
19'18. Pll1aly oftseUzng ltiese losses was the gaw, Oil RCN's slOc:k adivily. In 1998, RCN ls$ued slOc:k 
IIV\'lUltl a public onemg and lot ce1ta.n acqulsldons. These osauances resulted in a dectuse in the 
~• ~ pe.,:euta!,8 but an nnase in lhe Company's proponlo,iate $hare of RCN'• equtty. 
In accoolarw:e with its eecounting policy. the Con'C)allY ~ applied lhis lnc:ruse against lhe goodwlll, 
~ ~ lot RCH. and Oien reoogn,zed p,re-tax prtl of $21 mlion and $-4 million In lhe 
MCOnd Ind INr'd qull1et'S of 1998. respedMl!y. Also lnclucled ,n Other Expense - eqUl!y earnings In 
Co.mos .-.. Telephoue Enlletprises, Inc.. a PenntylVania public utitily pn:,vlctlng telephone service. 
~ In loaa of Cable Mictoga,,, Inc.. a cable lilleYislon operalDr in lhe State of Michigan, and realited 
gains and Iossa °" lhe sale of iNIIUlatlle aecurilies. wwestments and Olllef assets ACtl not ndMdualy 
Ilg, *-i :1 ID the Con'C)af!Y's results of operations. 

1ncoo1N Tu 8«ldt doflet's llom the slaMofy rate In 1998 primanly dlle to the S 115 million noododudible 
~ of the n process teMatCh and c!e> 11; ~ s • st c:osta reaed to ltwt XCOM 11CQUbmon. The lncomo 
tax provision in 1997 is siglrtly below the statuto,y 1'11111 due primanly to depletion lllo,wauces, tax exempe 
~ income and ca. ndMdua1ly lnslguifcaut deduction, for tax purpo: es In excess of that 
recognized lor finanoal repottng puf'p05eS. 

Dile,: +:tllllled Os*lllloc• In 1997, the United~ ~lied a "'MndfaJ Ta,, agaimt pnvatrzed 
Brtillh utilillea. The ~ tax - 2J,1, of the cflj'lej III Q beC-, the value al the time of privatiallon 
and lhe !Ailly's a.wrent va». The toCal ~ of the tax ID L.e¥el 3, dir9Clly t'v'oogh its inll9Slment In CE 
Electric: UI(, pie., and • sdil ed!y tlV'Ough b 30% owneratip In CalEnergy was S63 mlion in the lllird 
~ol1997. 

Nine llonlM 1 ttl va. N11M llontha 1 "7 
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LEVEL 3 COMMUNICATIONS, INC. ANO SUBSIDIARIES 

lknagement's Olscuulon and Analysis of Flmanci.l CondllJon and Results of Operatlons 

Raullll otOpetatioM (cont.) 

Nine llonlhs 1118 w. NIM Months 1997 (conL) 

~ inc:nlased 22% to $296 milion In 1998 to,- the nine months ended Septembet 30. 1998 
co,,~ed ID the same period in 1997. Systems mlcgration revenue increased 41% to $42 mrllion in 
11198. Thea ~·s systems integration business was still in its earty stale$ of developme:lt in 1997 
,arld 1h11 inause In ,-,ue rellects the strong demand fot system Integration ser,ices. Also contributing 
•to 1h11 groe,ttl d sysmms Integration revenue. was the acquisition of two sman fitms In the second quarter 
d 1998 whk::h contribvted $3 million or revenue. Revenue for the compu1ef outsourcing business 
ii110 ra1 24% ID S<l6 mllion In , 998. The increase is attributable to the addition ot several new 
~ In 1997 and earty 1998. The remaining $14 milticn of communications revenue Is primanly 
~ IO XCOM whk::h was aoqured In Apnt 1998. 

~ ,-i1aea111 8% n 1998 ID S178 million. lncniases in a1temat11 source coal sales were 
pa1illy oftNt by I decrase in CXJal sold rrcm the Company's mines. Coal sold from the Company's 
riles dedned due to !he expiration of a lc:.w)9-ll!m1 contract In 1997. 

!()pe,atlug ~ ilCI IIIUd 18% to $138 milllcn in 1998. l,l.11fVln, as a peteenl of revenue, 
dea 111ed 18% for the Syslem$ inlegllJlion business as the earty termination of a large eontrad resulted 
In • kMer ullliration of operating per.s.onnel. Gross margins for the oompute( outsourcing buslne$s 
lnc;ru 11 :I 9"' dlri,g lhe ftra:t nine months of 1998. A deenlase In migration costs Incurred in 1997 to 
a,,.,IIN"II new outlloCJlting eon~~ ~ Qfflot l7y ftart up cotl:J incurred for the ~ data 
Cl91lllr in~ MargiM lot the mining busJness Increased by 3% in 1998. In 1998 an Increase in 
higl,er maro,;, allemale source coal Ales were pa,1!alfy offset by the redoced margins on coat sold from 
Ille~ "*'es. In 1997, margins were positively etleded by the buyout of a spot coal eontract. 
Under lhe buyout. the aistomer was able to cancel its contract cammltments by making a payment equal 
ID 60% of the price of the coal. These p,oceeds, with no com,sponding costs. resulted In the higher 
mwgin tor the period. 

Dllpndatlon and AfflOftiration ~ increased $9 miion during the first nine months of 1998. 
Oep,'9datb, on lhe computer equipment purchased for general and adminlstralive personnel, CXlml)Ulef 

OUIIIOI.Wtlng ~ and the depec:ialioil and amoftiulllon of equipment and goodwil acqulted in the 
XCOM ~ition. were pm,a,ily responsible lot the lncn!ase In dep,-ecla!jon expense. 

Gsn«al &1'ld AdmlnlaUilttff Exs-- Increased significantly In 1998 due to the expansion of the 
corrmunlcallons and inlcc I I ralioc l $IIIYk:es ~ The hiring of apptO)dmately 800 employees to 
11,...,nent the IP buslnesa led to increase, In ~,satlon, relocatioo. ttavel and fac:ilitles expenses. In 
adcillorl to 111!11* ~. the Company nicogniled S23 million of non-cash expense IO< 5todc 
cpllons and_.,.....~ in the fnl nwwi months of 1998. The Company also lnc:uned significant 
p,olessional wvioe fees aaodaled with the inltial del.elopment ot a substantial. acatable business 
aupport ilfrlslrudure. lll6 II wty designed to enable the ~ to offer services efflc:iently to itS 
~ customen. In adclillon. the ~ also Incurred legal c:osta associated with obtainlng 
llicerw.. ag1_,ants and 111ct1ulc:al facilities and oCl'ler del.elopment c:osts associated with the new 
&nlneu Plan. 

Wills-di' of Ill~ Rnnrrcli Md l>hilojli,jjiit was s11s million In 1998. The In prooess reseatth 
Ille! deJ 11 • ,ett cOlta-. tho portion of lhe purchase price alklclll9d to the tmephol,e nelwol1(~p 
netwont bridge llld•,ok)gy ~und by the Company in the XCOM tranuc:tion and - eslim8Cled 
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through formal valual>On, .at S 115 fflllllon. In accordance w!III genecally acxe9(ed llCCIOUflllng PfflCll)IU. 
the S 115 rr-.llion was taken as a nondedudlble chll'9e .against earnings In the second quarutr of 1998. 

L£VE1. 3 COMMUNICA TlONS, INC. ANO SUBSIDIARIES 

11Anagr.nent'1 Ollcuulon and Analyala of Flnanclal Condition and Rnulta of OperatloM 

RNub of OpentloM (cont.) 

NM Monall 1191 VL Nine Monthl ttt7 (~) 

EBm)A declined lo S(18) million In 1998 from S6o4I mllion in 1997. The lnaease In open11111g costs and 
~ and edmiiis1J-.. expenses essoclaeed wil!I the expanding COffllTUllc:ali and S\fMnlClon 
MNlca bu..--was primar\ty rtlll)C)lld)le lot llile decline. 

lntllftst Income incrNsed to $124 rrilion In 1998 from $23 million In 1997. The $1.18 ~ P,OCMds 
from the ule of lhe .-gy assea on Januafy 2, and the S 1.94 llllbl proceeds from lhe debt ollllmg on 
April 28. -,a primariy reaponsiblo lot the .-age cash. C3Sl1 equi,,llents and nekilalb6t NCUlties 
belanat 1na · 111 from ss 14 milion 10 S2.9 bilion '°' the n1ne months ending s.i,-,tbel ao. ,wr anc1 
1998. IMpedNely. The ~ In the aver., balanc:e was diredly ~ lot the ~ In 
inllll'8St Income. 

lnlarNt &:p.r.e. net i1c;1 Jed lo S86 rrilion in 1998. The inctNM in interest~ Is dndly 
a1lribulable to lhe inlenlsl on the ~ Noees and the amof1IZalion of the defwnld debt lauance c:oata. 
The lntsat 8lCl*\M for , 997 II primariy atlributable 10 the debt on the cutomla lol roed Whidl Is 
naveoourw lo lhe ~ - The Company capitalited S8 milion of .nlilNist apense on network 
canlWdlon and systems developnent pn:ijects in 1998. 

Ottier &:p.r.e. Mt i: ICl'tlNed aui.tantlaly In 19'98 10 SS3 mil!lon from S 11 million In 1997 due pm\lrily 
to ~ICI 111 ed loues l9CXJ!ll'lized by the ~• equity method In\ 1N Ra.I. The ~· shale 
of ll*M lot.set lppl'OXlrnaed $75 milion In 1998, RCN recognized a d1all)e lo~ ol approximllely 
SS2 maor, (~1 INll'II $24 mllon) WIit! lwped IO certain COia of the l!Qql.cionl nti,ci.j with 
In ~ wdl and do\lllop,elt ldMties. Panialy offNGiig ti.M ic.w - the gain on RCH"I 
ax:lt dvty al $25 rrillon. In 1998, RCH iaued IIOdc ltvough a 1)1.tiic offamg and lot 01t1a1n 
ac,q,.cionl TheM is..- AIIIAed In a dla 1111 In the ~· ~ pe,oe.oge bla an 
~ In u• ~I p,opoc11o1.- llw'I cl RCH'I equily. It II the Company's pclicy IO first apply 
!his ina- agamt goodwill. p,wiously 8lllbhlled lot RCH, and lt*1 ,ecognlm a pi lot lhe 
•••••111 lncrw In Vlbl. Nao lld.lded in Ohir EJll)8llM - equily wnir1gs In Co.mi0iei119111!1t1 
Telephone Entetpriles, Inc., equity In loues of Cable Mic:llip't. Inc., and realled gains and IDsNS on the 
All al rna1M1ab1e MCUrities. WMIStn eilS and Oltier asse1S each not lndMdualy algnlllcant lo tile 
Corrc,arr(t rWllt:s of C>plntioclS. 

~ Tu (Provtaion) BeMftt differs from the ~led lla!utory 1'1119 primarily due ID Ole 
nondeduc:lill6e writlH>f'I al the In process ~ and development costs alloc:atad In the XCOM 
tranAcl!on. The~ rlllll In 1997 is lower 8*I the expecled rate due to deplteb, allowances and 
tu~ Interest inoome. 

Ollcontlnu.d OpwatloM ~ the OOHme gain of $608 mi!ion recogniled upon lhe dislribution al 
the Consoudlon Group to fooner Class C ~ en March 31. 1998. Nao lrdJded In discontinued 
opejlliant la the galn, net of tax. of $324 mBon from lhe Company', sale of its -w ISMII to 
CalEnergy on Jllll.WY 2, 19911. In 1997, the Unled Kingdom knplemenllld a "'Mndfll Tax" lglinlt 
privatized British utiltln. The IOtll impact of tt.e tax to Lll\Oel 3. dirdt lhtouot, Ill irNet1m1nt in CE 
Eledric UK. pie., and hiladly through b ~ ownersh',', In ca&et;y- S63 mi11on In 1997. 
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LEVEl. 3 COMMUNICATIONS, INC. AND SUBSIDIARIES 

Management'• Olsc..a.lon and Analyala of Flnanclal Condition and Rnulta of Opemjona 

The Company"s WOl1<ing capital Increased substllntlally dunng 1998 due pnmanly to the sale or the 
Company's ene,gy assets IO CalE,-gy fo< $1.18 bdloon on January 2. 1998. and !he $1.9' billoon of 
proceeds from lhe issuance ol Senior Notes on Af,t'I. 28. 1998 The Company's wo,tung c:ap,tal increased 
$2. 1 billion to SJ 5 Ccliott on ~ 30. 1998 The Company's oper.,bOn$ used S 16 million or caSII 
dumg lhe llrsl ncne months of 1998, pnmarily lot the payment of 1998 estimated income Wes and lhe 
costs ln implementing the ~ Plan. These nem:s were partially offset by funds prOYlded by coal 
mining ope1aljons, the re<:efpt ol a $45 million federal tax refund, a S28 million payment from INTERNEXT 
end Interest income The Wlial lnlef8St payment on the Seruor Notes. $92 molloon, was made on 
No.>e11,l)ej 2. 1998 

lll'YeSllng aclMdes include the l)Uldlue of SS, 132 mlion of marlcelable secunbeS. the sales and 
malUnties of "*1cetable secunties of $2,882 molion, $409 rrilfion of capital expenditures, primanly lot the 
expanding IP and lnfonnation services business and $24 rriffion of onvutments. pnndpally S15 million lot 
lnfonnation MMc:es businesMs. The Company also realaed S26 molllon of p,oc:eeda from lhe sale of 
property. plant and equipment and OChet asselS. 

Flnrdng soun:es on 1998 consls18d primatily of the net p, oceeds of S 1. 9' billon from the sale of Senior 
No18s In ~I. the COl1Yllnlion of 2.3 million shales of Class C Stock. With a~' value of S122 
mllion, inlD 21 million 5hlltes of Lovet 3 COlrmon Stodt (fotmefty Class O Stoci<) In Januar,. l)n)Cffda 
ttom lhe sale or Level 3 CorrYnon Stock of $21 n-.Aion and the exercise of the Company's stock options for 
S7 rrilion. In 1998, Level 3 iuued S183 million or atock for the acqulsibon of sovef81 IP bus.lnesses and 
r9fleaed In tht tqUIIY .x:ounts the S 164 milion fw value of the auance and forced converslon of the 
Class R S!l)d( during the ml nin6 months of 1998. 

Uquldlly and Capital Rnourcn 

Since la12 1997, the Company has subslantialy •c 111 eel the~ it places on anCI lhe resources 
drlOled ID its c:onwnunicallon and irob matiuo MMOIS buslMss. The ColTl)lnY has COi m • IClld the 
ln,p•11•1t1tioo of a plan ID become a tacililies-base provider (lhllt d, a p,oo,lder 1hal own& or.- a 
substanllal pMion of the plant. propeny and equis)ment necessar, to pnMde its setVlc:M) of a broad 
range of integrated c:oovnunicallont l4ltVlcea. To rach this goal. the Company plans to expand 
~ the ~ of ill aublldlary, PKS Information Sefvlcet. Inc.. f'Pl(SIS") and to aute. 
1!lrOugh a comblnabon of c:onstNdlon. pun:l\aM and leaS#lg of *"lies and othet assets, an 
lntamlltional. ~ . tacffetllaed conmuncallOftS netwot1I. The ColTlliEftY o deslgrq its 
netwo,tc based on IP 1echnolcgy In ORlet to levetage the el'llae, ICies of this tedll,ology to ptOYide lowef 
COit OOITfflricabons MMCel. 

The development of the Buslneu Plan will requfnl algniftcant capctal expenditures, a substantial pcxtion of 
which ri be incumld belore WI'/ lignlflcant relallld revenues trom the Business Plan ,,. expected to be 
l'IIIIZ8d. These expendm.ns. toge1her Willl the usoeiated ea,ty ope,alil 19 expenses, wit result In 
aubllanllal negative oper&1ing cas11 now and subslantial net opn11119 losMS b the ColTlliEftY for the 
b 1111 able l'u!ure. A!1hoogh the ColTl)lnY believe$ that ill cost alimatn and builck)ut Khedule -
reaonallle. lllef1I cen be no as1W11nce that the 1<:11111 con$ln.ldlon coat, or the tmng of lhe expend1turet 
will not de\iato from current eslimales. The Company estimltos that its capilal ~ In 
co1w1ec:1io11 with the ~ ""'1 wil ,wwdrnlte S 700 mWon In 19911 wll a:.Nd S2 billon in 1999. 
The Company's current liquidity In lldditlon to the net proceeds from the Senior NoCes. lhe cost shatw,g 

)I 



"91'11emenl with INTERNEXT and the l'Hlizatjon of value of oerwln non-core assets, should be sutlident 
ID fund the currently CX!(M'11tted pot1ions ol the Business Plan. 
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LEVEL 3 COMMUNICATIONS, INC. ANO SUBSIDIARIES 

Management's Oiseusslon and Analysis of Flnarn:i.1 Cont'tlon and RHutta of Operatlons 

Uquldlly and Capital RHources (cont) 

The Company cu=tly esnmaies thal the lmplemeniation or lhe Bus.neu Plan. as currently 
contemplaled • .,. requ,re be!Ween S8 and s10 billoon over Ille next 10 years. The Company's abol!iy to 
~ ,t the Business Plan and meet its proJeCte<I s:row111 1$ dependent upon 11s abdlly to secure 
IIUbllanlial lddl1l0Nt flnanang In the Mure The Company e,:pedS to meet dS add'1JONII caJ)IQI neods 
With the proceeds trcm sales or 1$$114/lCe or equity sec;unties. credit facilities and other borrowings. or 
addllional debt secuntles. The Sonlot Notes ~ lnued under an Indenture wtilch permits the Company 
and its sollsldianes to Incur substantial amounts or debt In addition, the Company may sell or disPOSe or 
existing businesses or investments to fund por11C)n1 or the Bus,neu Plan The Company may sell or 
lease capaaty, ,ts oonduils or access to 11s conduits ~ can be no assurance thal the Company ri 
be successful In prodlJClll!I suffloenl cash now. raising suffic:lent deb« or equr1y capital on terms !hat rt 'Ml 
consioet aocepcable, or sen.ng or le~ 6be< optic ca:padfy or aocess ID its oonduits. or that p11x:ee<1s of 
dlsposithns of the Company's assets W1ll reflec:t the assets' lntrinslc value. Fu/1Mr, there can be no 
assurance !flat expenses will nol exceed the Company's estimaleS or that the llnanang ~ w,U not 
Wc.ewise be toigller than esumated Failure to gen«at& suffident funds may require the Company ID delay 
« abandon some of Ill Mure expansion or expend,lures, which COUid toave a matenal actvene ef'fect on 
Ille ~·talion of tt>e ~ Plan. 

There can be no assurance ttoat the Company W1ll be able to obtsin such financing ,, and when rt is 
neecled or !hat. if available. such firnlnclng will be on terms ac:ceptable to the Company. If the Company 
is ~ IO obCa9I additional financing when needed. rt may be required ID scale back slgnibnt!y its 
~ Plan end, depending upon c;asto now trcm flS exisling buslneues. reduce the scope or its plans 

end OJ* Im tS 

In ~ with Implementing Ille Business Plan. management w,R continue reviewing Ille elllsting 
businesses or the Company to determine how those businesses will complement the Company's lt>cus on 
c:ormiunlcallons and information services If it is dedded that an exlsting business is not c:ompallble wrth 
Ole cormiunlCGbonS and informal>On selYic:es business and if • surt:lble buyer can be lound. the Company 
may dispose °' that business 

On Juoe 4, 1998, Cable Mic:tolgan announced mat 11s Board ot D,reciccs toad reached a del\nrtJve 
1911feement to sell the oompany to Avalon cable tor $4-0.SO per shale in a cash-l'or-s!Od( lransadlon. 
UMII 3 rec:elved al)9f'Oldmately $1 29 ffllDlon wtoon ttoe tran$1d!OO closed on November 6, 1998 and 
e:icpec:ts ID recognize a pnt-Wc gain of epproximately $90 million In the fourth quaner • 

.... Accounting PronouncetMnte 

In 1997. the Financial Accounting Standards Board issued SFAS No. 131. "Oisc:losurea about Segments 
d an Enterprise and Related Information•. ("'SFAS No. 131j wlllch ctoanges the Wirf public companies 
report lnformabon about segments. SFAS No.131, which Is based on the management approac:to to 
:seg,neut 1eport,1.g lndudes req~ ID report leleded segment information quanmrty, and en111y wide 
cledosurm about products and a.vloas. major c:us1Dmet's, and geographic data. Tho$ staterneut Is 
dllldlYl9 for ftnaocial stalementl for periods beginning after Oec:embel 15, 1997. The ~ ..a 
1reftlct the ldol)Cion of SFAS No. 131 In its December 31, 1998 flnandal stetementa. 

On Match 4, 1998. tl'l6 Aecoonting S1andards Elt9CUbYe Com, ;jllel (AcSEC) issued Stlll8met It ol Position 
11&-1. ·kcounting for the Cos1S of Computer Softwaf"8 Oe..elcped or~ for lnlemal use· ("SOP 98-
11. The ef'ledrve dale of lhls pronouncemen( IS for fiscal years beginning 8'tolN' Decenml 15. 1 !198, 

J) 



ihoweYef. earlier application is encouraged and Ille Company is accounting for lhese costs In IICCOldance 
wiltl SOP 98-1 in 1998. 



LEVEL 3 COMMUNICATIONS, INC. AND SUBSIDIARIES 

lilanage,Nnt's Oiscuqlon and Analyals o f Financial Condition and Results of Operations 

"-ACCOUft11nV Pronounc«nents (conL) 

On Al)nl 3. 1998. the AcSf:C Issued Statement of Posruon 9S.5. ·Repo'11ng on the Costs of Start-Up 
.AdMIJes. fSOP 98-51. wnlch ptOYicles guidance on the linandaJ repcrting of start-up and organization 
costs. II requres costs ol start-up actM!ies and o,ganization costs to be expensed as lncurre<I. SOP 98-
5 is effedNe b financial SUlemenlS tor tiscal years begrnn,ng after Oecember 15. 1998. The Company Is 
requited to reflect the initial applicatlon of SOP 9&-5 as the cumulatM! effect of a change 111 accoonting 
~ as described in hx::oon1lng Principjes Boatd Op,ruon No. 20. ·Accounting Changes· . A.s a msutt 
ol the cumulative effect of a change in accounling ll'eatmenl the Company expectS to reoold a Charge to 
earnings in the first quarter of 1999 for any unamortized start-up or organization costs as ol the beginning 
ol 1999. 

On June 15. 1998, the FASS Issued Sliliement of F'nanclal Accounting Standards No. 133. ·Accounting 
for OerivatNe Instruments and Hedging Actlvilies· 1SF AS No. 133·1. SFAS No 133 Is effective for fiscal 
,ea-s begi,•*19 after June 15. 1999 (Janua,y 1. 2000 for lhe Company). SFAS No. 133 requm that all 
derivalMt insll'uments be recorded on the balance sheet at the fair value. Changes In the fair value of 
derivatMJs ant rllOOroeCl each period in c:urrent earnings or other comprehensive income. depending on 
~ a denvadve cs designated as part of a hedge transaction and, rf tt is, the type ot ~ 
tranAdD, The Company does no! c:urrently utilize clenvative lllStruments. therefore the adoption of 
SFAS No 133 Is not ~ to have a s,gniffcant e!lleQ on the Company's results or operation$ 0t its 
l'1nanc:ial position. 

The Company is in the proc;es3 of conducting a nwiew of rts computer systems. Including the computer 
systems used in the Company's computer outsourcing business. to Identify syslllmS that cou1CI be al'fecied 
by the "Y- 2000" computer issue. Baled upon ltlis review, the Company WIii develop and implement a 
pla"l ID resolve any tel3led issues. The Year 2000 Issue rewlts from computer programs written wilt, da!e 
tlDlcb of two cligils, ra1her than four digits. thus re,sulting in !he inabiltty ol computer programs to 
distinguish t,e-, lhe .,_ 1900 and 2000. The Company expects that its Year 2000 oompllanco 
ptojec:t wil be co,,ipleted bebe lhe Ye¥ 2000 date change. During the execution of this project. the 
~ has and wil oonlinue to incur internal staff costs as well as consulti.'lg and othef expenses. 
Thae COSls wil be ~ - as lncl.m!CI. in compliance with generally accepted accoonting principles. 
The expenses associab,d with this projDcl as ...ea as the related potential effect on the Company's 
earnings. ant oot expedlt,d ID have a mall!rial effect on its future operatil ig results 0t financial condition. 
The soun::e of futlds for Year 2000 oomplianc:e costs will be C3Sh on hand, and are expected to represent 
an i11,.-ial amount of the Company's OYetall inlom.a:tlo., systems budget There can be no assurance. 
l'towew!r, lhal the Yea,; 2000 ptoblem will not have a INflerial adverse effed on the Company's business. 
fnncial oondilion, co, ,ipelitive posltion and results ot operations .. 

The Company anticipates that its plan ID resol'le related Year 2000 Issues will be a multiphase plan tnat 
WOUid inwde (11 assessment of the po«ential Year 2000 issues, (2) a delalled action plan based upon the 
nesuts of rts assessment of the potenlial Issues. (3) remediation of sySU!mS and products that are 
idenbfied 111 the 11SSe$&11'11ffll and the detliled plan as requititig oorfflCtion or elimination. ( 4) testing of the 
rmub of the nimed.alion efforts to assess Year 2000 readiness and (5) lhe ~talion of the 
remadiat.ed sys1ems and products. AdClllional delalls of lhe Company's plan wtn be outlined 8$ they are 
l'wla'l:tDd. 

JS 



LEVEL 3 COIIIIUNICA TIONS, INC. ANO SUBSIDIARIES 

llitanilgement'a Olacuaalon and Analysla of Fllwlc:i&I Condition and Rnulta of Operatlona 

Yllf 2000 ICOftL) 

The ~ ·s .noay owned subsidiary. Level 3 Convnunoc:atJOns. LLC Is a ,_ c:omp,1ny !hat Is 
••'P'el•••llnO ,_ ted'o,c,logoes to ptO\l1de lntemet P1'0COcol (IP) technology-based c:ommunlalllOns 
- ID a a1S11:merS This ~ has llClopted a s.trategy to seled technology vendors end 
~ !hat prw.le products 1hat ate rep,eserned by such vendors end suppl,ers to be YNt 2000 
oo. 11pianl In nogoll:nog IIS YendOr a,,,c1 supplier ocntracts. lho c:o,npany seQlntS Ye11 2000 warrendes 
Iha! address lho Yu,: 2000 compliance of tho applicablo l)n)dUC1(1). Aa part or lho Company"s Year 2000 
compl,anco prog,am. plans ri be put into place to test these producta to confirm lhoy are Yu,: 2000 
c:an1)l,al It. 

The ~ has .nitlilled ccmmun1C11tions W1lh its significant suppue:-s and customers. indudwig those 
lhat wil provide l8aseCI c:ommut\lCltion capacrty to lho Company es well as those or PKSIS' c;omplle< 
outaourang busl'less and. ,o pat1lcular, vendors or that business' computer outsourcing operating 
environments, to deWmioe lho OJCtent to 'Which the Company is vulnerable to the lallure by such 1)811lea to 
remedieel Y- 2000 ~ Issues. No auuranc:e can be giver •• however. that the syslems will be 
made Y- 2000 ~t In a timely manner or that tho ~ or the systems of ¥f'f ol lhele 
par11e5 ""°'*' not have a rretenal ldYefM effect on the eompany·s bus#leu. financial condition. 
oo.1ip!llllve po,sC)On and results of ope1at1ous. • 

PKS SysWns Integration LLC iPKS Syst.ems1, a subsidiary or PKSIS. provides a wide varioty of 
~ 1b nt.:ltiol, liDdlnology services to its customers. In llscaJ year 1997. approximately 80% of the revenue 
gene.ated by PKS Systems retaled to projoc:U inYollling Yar 2000 assasment and renoYlltion Mrvlces 
l)elbmod by PKS Syslems for its custx:,me,s. These oontrac:ts gene,aOy requq PK$ Sy1lerm IO Identify 
dala al'ledlld fields ., cenan application fOftwwe ot its CUSlOl'l"len and. in many cases. PKS Systems 
IA'ldeltakes elfot1S to remediata those da!IHllectlld flelds so that Yeat 2000 d8!I may be procossod. 
Thus. 'I'- 2000 issues affllc:t many of the seNioes PKS Systems provides lo ils customera. This 
OlCPOMS PKS Systems to potential rislCs that may inciJcle problems wilh selVlcff provided by PKS 
SyslillmS to ill cwtaners and tho po:enlial for claims arising I.Wider PKS Sysleml' QJS10mer contracts. 
PKS $ys1e1,-. 8lllllnlJIS to c:onlr1ldUaty limit ill exposure to liabllity for Yeat 2000 aimpliance 1ssws. 
HcMover. thete can be no assurance as to the elle<:bYeness of these contractual i.,dlllolis. 

The ~ essoc:la'9d with this project by PKSIS, as wea as lho relall!d potential eflect on the 
Company', • mings, .. not expectad to have a material effect on ,ts Mure operating results or ~ 
oo.idiliol~ Thin, can be no asuranoe. llowe'ier, that the Ywr 2000 problem, and 1llf'/ 1o$s inc:unect by 
¥ry WSbnen of PKSIS as a resull of Ille Year 2000 problem. WIii not haYo a material acNene ellect on 
lho Cmc,any·, ~ OOi Klotioc1 and results of Ol)ll(abonS. 

J6 



LEVEL 3 COMMUNICATIONS, INC. ANO SUBSIDIARIES 

PART U - OTHER INFORMATION 

Puwant ID an agreement on July 1, 1998. the Company ISsoed 187.708 corrvnon SllareS to lhe holder of 
lhe capital sb:k ol Ullraline (Betmuda) l.lmted in connedion with its acquisition by the Company. The 
~ ol the transaction. based upon the trading price, of the Com()any's stock. was approximately $5 
maon. The i$$uar1ce of stock to the holder of UltnlfJno (Be<mucla) Limited capdal stock was made 
1)LW'SU81'11 ID the ue.1.,cioo from regislralion c:onlanld in Section •<2) under tile Securities Ad of 1933. as 
••• ded. 

Pu-,! ID .ar1 ag,eemenl on SepC9mbet' 16, 1998. the Company issued 150.609 comn,ot1 shares to the 
hckiers ol the~ stock ol rmHel lnteme« Based SeMces GmbH in connection with 11:S acquisition by 
the eon.-,y. The value of the lranSIICtion, based upon the lnlding price of the Company's slDck. was 
clllPCxih .ale!) $5 milion. The issuance of stock to the holders of mikNel lnlemel 83sed Sefvices GmbH 
capital llodt was made pursuant to !he exemptions from regisnlion contained in Reg.slatlon S all<! 

Secdon 4(2) tnillf the Securilies Ad of 1933, as ame, lded. 

~ to an agceemeot on Seplember 30, 1998, the Company isaued 511,719 conwnon ShareS to the 
hOlder1l ol ti ,• captlll clad( ol GeoNet Communications, Inc. in connection with ib acqulsa>n by the 
~ . The value ol the issued shares, baSed upon the l1'acling price of the Company's SIOd(. wos 
4i»todm111811 St6 macn. The issuance of stock to Ille hOi(jots ol GeoNe1 Communications Inc. capbl 
saodt - made pursuant to the exe<Y¢ot ~ from regis!J atio.1 co1taa .ed in Reg,Jlalicxl S aid Section 4(2) 
.rdet lhe Sea.oril!es Ad ol 1933. as amended. 

N. Che IWYIUal ~ of slDdtt1olders lleld on July t•. 1998, the lollowing mallers were submitted to a 
Yde. 

1. To reeled the avee Class I Oiredxn to the Board of Oinldors of Level 3 rOt a three-year ll!fm until 
lhe 2001 Annual Meeting of SlOdthoklers: 

Wti1111!tr Sc:ClCI. Jr. 
.--a.erowe 
Charles M. Ha,per 

In FllYOf 

96,945,91• 
96,982.3,CS 
96,701,865 

106,153 
69,722 

350.202 

2. To~ a program relating ID lhe issuance ol Outpe,foUn SIOdc Options pursuant to the Level 3 
1995 SIOdl Plan. amended and restated as ol April 1, 1998: 

37 

96,057,435 
726,338 
268,2:94 



LEVEL:, COIINUNICATIONS, IHC. AND SUBSIDIARIES 

PART I - OTI-IER INFORMATION 

111111n I. EJdllbb and RAtpo,ta on Fonn 1-K 

<•> Ellflibib Ned as part at lhls l1!pOtt are !isled below. 

Exhibit 
~ 

10.1 Cost Sharing and IRU Agniement betNeen Level 3 Communlcatlons, LLC anci INTERNEXT, 
LLC. dated July 18, 1998 

27 Financial Data Schedule. 

(b) The Company Ned a Fom, 8-K on Septembff 1, 1998; reponjng that Artllur ~ LLP had bffn 
engaged as its MW i ldepejldec,t 80C0Utltilnts eflllciive Aug\at 26, 1998. 

38 



"'--t 10 the n,qunme,u al the Seana and Exchange H.t of 1934, the rc,gm,aot '-dui'f caused 
lhis ~ 10 be ligr'8d on lb~ by._ undetsigned lllen!U'lto dufy auChorized. 

39 

lEVB. 3 COMMUN/CA TIOHS, INC. 

1$1 Eric J. Uutw.-, 
Eric J. Mor•-, 
Conlrolw and Pmcipa 
Acoaunling Officer 



L£VEL l CO-NCATIONS, IHC. ANO SUBSIOIARIES 

INDEX TO EXHIBfTS 

10. 1 Cosl Sharwig and IRU ,tqeanent '*-' Level 3 CommunJc:ationa. llC and 
INTERNEXT. llC. dlll9d ~ 18. 1998 

27 Financial Data Sc:hedule. 
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LEVEL 3 COMMUNICATIONS, LLC 

Issued by: 

Thomas C. SIOCtt 
Senior Vice Prcsidcct, General Cowlsel, and Sccnwy 
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14SO lnfcnru: Drive 

Louisville, CO I0027 
(303) 926-3000 

EFFECTIVE: 
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LEVEL 3 COMMUNICATIONS, LLC SOI llf DAKOTA PUC TARIFF NO. I 
ORIGINAL PAGE NO I 

LOCAL EXCHANGE SERVICE 

CHECK SH£.ET 

Olm:nt pages in dm tariff arc as follows: 
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I 
2 
3 
4 
s 
6 
7 
a 
9 
10 
II 
12 
13 
14 
IS 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 

ISSUED: 

Luuod By: 

R.evuion ~ Revision ~ Revision 

Original 26 Original 51 Original 
Original 27 Original S2 Original 
Original 28 Original S3 Original 
Original 29 Original S4 Original 
OriginaJ 30 Original ss Original 
Original 31 Original S6 Original 
Original 32 OriginaJ S7 Original 
Original JJ Original 58 Original 
Original 34 Original S9 Original 
Original JS Original 60 Original 
Original 36 OriginaJ 61 Original 
Original 37 Original 62 Original 
Original 38 Original 63 Original 
Original 39 Original 64 Original 
Original 40 Original 
Original 41 Original 
Original 42 Original 
Original 43 Original 
Original 44 Original 
Original 4S Original 
Original 46 Original 
Original 47 Original 
Original 48 Ori&inal 
Original 49 Original 
Original so Original 

EFFECTIVE: 

Thomas C. Sconz. Senior Vice President, Gcncnl Counsel. 1111d Sea'Claty 
Level 3 Ccmmunacion, LLC 
14SO lnf111iie Drive 
Loutt illc, CO 80027 
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EXPLANATION OF SYMBOLS 

The following symbols shill be used in Ibis tariff for the purposes indicated below. 

(C) To signify changed listing. rule, a condition wluch may aflcct rates or c:hargcs. 

(D) To signify discootinued nwerial, including listing. rate, rule or condition. 

(0 To signify a rate increase. 

{L) To signify material rcloca!Cd from or to anolhcr part of tariff schedule with no 
daogc io tCXl, raic. rules or conditions. 

(N) To signify new m.a_terials induding listing. nu.e, rule or coodition. 

(lt) To signify a ratc reduction. 

(T) To 5igDrfy diangc in wording oftc:xt bu! no change in rate, ruleorcooditioo. 

Issued By; Tboma C. Stortz. Scmor Vice Prcsiden1, OeocnJ Counsel, and Sc:cretay 
l..cYcJ 3 CcmmuniQ1i,>nS. U.C 
I 4SO l.nfinik: Drive 
Louisville. co soon 
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APPUCA TION OF TARIFF 

This Tariff coolaim the n:platioos and rates applicable IO iub-and local e:xcblQp access ,crviccs 
provided by C,rmpmy to busiaess Cust-«n for ldecmuDeenrions bdwun poinU ~ tbc Saile of 
Soalh o.t.oca. Compmy's ,aviccs wc furnisbrd llqec:t 10 tbc availability orfa:ilitics and capeciry and 
subject IO tbc tams and coodmoos oflh_is Tariff. 

lbc rms and rcg11letiom mauinc:d in this Tuifhpply oa1y to tbc ,er,iccs fumisbed by Comp,a1y and do 
not apply, lllllcss odiawisc specified. to tbc lines, facilities, or services provided by a local c:xdmlge 
tdcpbonc comp111y or odicr commoa carrier for use in accessing the services of Company. 

The Cusbncr is CDtidcd IO !ail tbc me of Coml*lfS ~ by eod u,as st die OISIOme:r's fw:iliries 
and may u,c ocbc:r-carrias iD addition 10 or in lieu ofCompmy. 

ISSUED: 

bsaod By: 

EFFECTIVE: 

Tbamas C. Slortz. Senior Vice Prcsidcm, Gcocral Counsel. and Soamry 
Lm:13 C-uniQlior.s. UC 
I 4SO lllfuiite Drive 
lDuisvillc, CO SO<m 
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stCTION I - DUINTTJON OF TERMS 

Certain la'm$ med g,coenlly lhrougl>out thi., wiff for Communications Service of this Company are 
dcfiocd below. 

ISSUED-

Adv1IDCC Payment: Part or all of a payment required befon1 the start of service. 

Audluiiad User. A penoo. farm or co.po.atioo which i., authorizrxl by the Customer or 
Joint User to be oonnccted to the service of the Customer or Joint User, ~ivcly. 

filE lbesmallcsl unit ofinfonnation in the birwy syslcm of oocation. 

Commwion: South Dakoia Public: Utilities Commission. 

ComJ*!Y! Level 3 Communieatioas. LLC, the i$$UCr of this tariff. 

CUSIOmCr. The person. firm or corpor,.tion wb ich purclla.ses service and is responsible 
for the payment of ct.rg,cs and compliance with the Company's rqulatioas. 

Dcdic:md: A facility or equipment system or subsystem set lWde for the sole use of a 
spccif ,c: Cllslomer. 

End Offiee: The tmn "end office• deno!es the switching system office °' serving wire 
center whore CUSIOmc:r SI.Ilion loops are =inllcd for pwposcs of inten:Onncetion to 
cac:b ochor and/or IO mmlcs. 

JoiDt Uscr. A pcnon. firm or corpontion which is design.tied by the Customer as a ma 
of xrvic:cs fumjsbcd to the Customer by the Company and to whom a portion of the 
charges for the service will be billed under a Joint User an-angement u specified in the 
Company's tariff. 

UTA: A Local Access and Transport Arca csubli.shcd put'SU4111 IO the Modific:atioo of 
Final Jlldgmcnt cnlffld by the United Scates District Court for tho Dlruid of Columbia in 
Civil Action No. 12--0192; 0t any ocher geographic area designated asa UTA in the 
NabOnal E.u:hang.: Carrier Associ&lion, Inc. Tariff F.C.C. No. 4. 

Major Scrvice ln1arupticn: An inlemlpCioa of Customer service due to thc COtnpany's 
negligence or due to ils ooocornplilnce with thc provisions of this tariff. 

Premises: The space occupied by a Customer, Authorized User« Joint User in a 
buildiag or~ or cootiguou.s property (exccpc railroad rights-of-way, de.) noc 
oqa-.d by • highway. 

EFFECTIVE: 

Thomas C. SCO<U. Senior Vice President, General Counsel, and Se=ta,y 
Level 3 Cxnmuniations, U.C 
14SO lri.fmitc OriYe 
Louil- illc. co 10027 



L£VE1. 3 COMMUNICATIONS, LU: SOUTH DAKOTA PUC TARJFF NO. I 
ORJGINAL PAGE NO I 

LOCAL EXCHANGE SERVICE 

SECTION I • DD'IN1Tl0N OF TERMS (CONT'D) 

ISSUED: 

Recurring Charges: The monlhly charges to the CUSIOll\cr for services, facilities and 
equipment. which continue for the agreed upon duration of the service. 

Service Commencanent Date: The fust day following the date on which the Company 
nodfics the CUSIOmcr dw the n:qucstcd service or facility is available for we. unless 
cxtcodcd by the Cu:stoma's refusal to acccpC service which docs not conform to standanb 
sci forth in the Service Order or the tariffs of the Company, in which case thc Service 
Commcnccmcnt DIiie is the daLc of the Cll.510mCr's accepci..ncc The Company and 
CustomC1' may mutually~ on a substilute Service Commcnecmcnl Date. 

Service Order. The written request for Company Services submitted by the Customer in 
the format dcvitcd by the Company. The signing of a Service Otdcr by the Customer .and 
acec;,cance by the Company initiates the respective oblig.ations of the putics u set fOl1h 
herein and punw,nl IX> the llri!Ts of the Company. but the duration of the xrvice is 
calc:ubilcd from the Service Commcnccmcnt Dale. 

Shared: A facility or cquipmcnc S)'Slcm or subsystem that can be used simultaneously by 
~Orsiomcn. 

Tnmsmis&ion: The scoding of electric.al or optical signals o,"Ct" o line to a dcslination. 

User: A Cuslomer. Joint User. or any odlcr pcnon autboriud by a CUSIOma-10 use 
xrvicc pro-, idc:d IO the Customer undct a Ltvcl l Communiuuons. L.L.C. tariff. 

EFFH'TIVE: 

Thomas C. Sconz.. Senior Vice President. GcncnJ Coun"'I. 4nd Sccrctaty 
l..c¥cl 3 Communicalions. LLC 
14 SO Infinite Drive: 
Louisville. CO I0027 
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St:CTION 2. UNDERTAKJNC OFTBE COMPANY 

2.1 Ga,cnl 

2.1.1 The Company docs not undcrukc 10 uansmic messages but offm the use of its facilities 
for thc irammission of communic4tions. 

2.1.2 Cmiomc:n and Users may use services and f:icilities provided under the wiffs of the 
Company ID obcam access to services otTcrcd by othc ::om~ies. The Company is 
rcspom,olc for the services and facilities provided undtt its wifTs. and for its unregula!cd 
saviccs provided pursuaru to con1111d. and ii assumes no l'C$pOC1Sibility fof' any service 
("""'=tha rqula!cd or DOC) provided by any ocher entity that purchases ecccss to the 
Coml*')' nccworit in order to originate or tmninatc such enti1ys own services, or co 
c:ommunicalc with such cntily's own CUSIOmcn. 

2.1.3 The Company shall have no responsibility with rcspett to billings. clwp:s or disputes 
related co services used by the CUSU>mcr which are not i.ncludcd in thc services herein 
including. without limitation. any local, rcgiooal or long disuncc services not offa'Od by 
the Company. The Customer shall be fully responsible for the payment of any bilb for 
such saviccs and for the resolution of any disputes or disacpancics with lhc service 
provider. 

U Description of Service 

Level 3 Communica1ions. LLC Service consists of any of the business services offered punuanl 
io mis llrilT. cilbc: iDdivid111lly or in combination. Each busioess service is offeml independent 
o(the otbas. unless otherwise noccd. Sctvioc is offered via the Company's facilities OI' in 
combiAatioo with cnnsmission facilities provided by other certificated camcrs. 

2.3 Application for Service 

Cusiomcrs desiring to obcam Level 3 Commurucations., UC Service must c:ompl~ the 
Company's Slaodatd service order fonn(s). 

2.4 Sholuge of Equipment or Facilities 

2.4.1 The Company resaves lhc right to limit or co allocat,, the use of existing facilities. or of 
additional facilities offered by the Company, wbco ncces.ut)' bc:ausc: of I.Ide of facilities. 
or due co some ochcr cause beyond the Company's conll'OI, on a nondiscriminatory basis. 

2.4.2 The fumisbing of service under the W'iffs oflhc Company is subject to the availability on 
• continuing be.sis of all the ncccsS&tY facilities and is limited to the rcuonablc apacity 
oflhc Company's facilicics as well as facilities the Company ma} oblain from other 

SJ:CJlON 2 • tJND£RT AICJNG OF THE COMPANY (CONT'D) 

ISSUED: 

Issued By: 

EFFECTI VF.: 

Thomas C. SIOrtz. Sc,110, Vice President. GcncraJ Coo=t. and Se=lary 
Level 3 Communication,. u.t: 
14SO Infinite Drive 
Louisville, CO S0027 
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canicn to furnish $CtVice from time to time as required at the sole discretion of the 
Qimpmy. 

2.S Tams lftd Coaditioas 

2.S. I CUSIOmen may be required 10 enter into written service orden which shall contain or 
.cfa™ a spccir.c descripeion oflhc saviee ordmd. the mes to be charged. the 
duration of the services. and the tc:,ms and c:ooditions in the tariffs of the Company. 
c-will abo be required to uceulc any Olha documents as may be n:aonably 
rcqu,:sllCd by the Company. 

2.S.2 Al thc cxpinooa of tbc initial 1am specified in each Service Order, or in any C'X1alSion 
tlicn,o( 11:rV1C1C shall cootinuc on a moadl to month basis at the then CUITCGl 1111a unless 
1enninad by~ peny. Any tmnination shall noc relieve C•istomcrofitsobliptioa to 
pay my ctiarscs inaimd under the scmcc ardor and the tarn& of the Company prior to 
tr:rminalion. The rights lftd obligamions which by their narurc extald bcyaad tbc 
k:rmiNcioo of the term of the service ardor shall swvivc such tcrmimooa. 

2.S.3 The tariffs of die Company shall be intapmed and goycrncd by the laws oflbe S1a11: of 
Saam o.tac:a wilbou1 regard for iu choic:c of laws provision. 

2.6 Liability of tbc Company 

2.6J The liability of the ComPIPY for damages arising out of !he finishing of its~ 
including bur noc limited to m isukcs, omissions. inum,p(ioas. delays. or cmn, or od,a­
dcfcas. rq,rcscnlltions, or we oftbcsc scn,icesor arising OUl oftbe failw-c to fumisb the 
savice. wbdhcr c:amcd by acts or omissions. shall be limited to the C'Xlm90a of 
allowulccs for intcnvpeioo as set foc,h in Section 9.0, following. The cxtaision of such 
alfowanccs for interruption shall be the sole remedy oftbc Cuslomcr and the sole liabilily 
of thc Compaay. The Company will noc be liable for any din:ct. indin:ct. incidcalal. 
special. con,equcntial. cxcmpl•ry or punitive damages to Customer or User u a rault of 
any Compaay service.. equipment or facilities.. « the ICU or omissioos or ocgligcncc of 
the Compaay or Company's employees Of agents. 

2.6.2 The Company shall noc be liabk for any delay or fail1n of perform.mc:c « equipment 
due to causes beyond ilS con1rol. including but not limited IO: acts of God. fire, flood. 
cxpbion or odlCf catastrophes: any law, orda. regulatioo. direaion. .aioa. or request of 
11-e Unita:I States Govcmmcn1. or of any od,a- goYa nmcat. iocluding SUie and loc:al 
g YCflUDCOIS having or claiming Juri:sdicnon = !he Company. or of anydqietlmcnl. 
qc:ocy, c:ommissioo. bwau. c.uq,oratioo. or odlCf inslNmc:at,aJiry of any oae or mono of 
these federal, sme. or local g.o,muncnts. or of any c ivil or military authority, natiooal 

ISSUED: EFFECTIVE: 

Issued By: Thomas C. S1oru. Scn1c11 Vice Prcsidalt, Gcncnl Counsel. and Socn:tay 
Level 3 Commurucations. LLC 
14 SO lnr.nin: Driv<' 
Louisville. CO &0027 
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S£CTt0N 2 - UNDERTAKING OF THE CO MP ANY (CO!\ _ D) 

cma-gcncics. in.surm:tions. riocs. wars. unavailabil ity ofrighl.S-<>f-way or materials, or 
strikes. locltouts. wor1c stoppagcs. or othi:r labof' difficulties. 

2.6.3 The Compaoy shall noc be li&ble for any act or omi"ion of any entity furnishing to the 
Company or to the Com.pants CU51omc:rs or User, facili ties or equipment used for or 
wilh the services thc Company offers. 

2.6.4 The Coml*)y shall noc be liable foe any damages or losses due 10 the fault or negligence 
of Ibo Customer or Uttt « due IO thc failure or malfunction of CllSlomcr or Uscr­
provided equipment Of facilities. 

2.6.S The Company docs noc gua,m,u,e "°' make any warranty witb respcct to installalions it 
provides for use in an explosive atmosphere. The Customer shall indemnify and hold the 
Company harmless from any and all loss. claims, demands, suits, Of ocher action. Of any 
liabil i1y whauocver, wbcthcr suff crcd. made. iastiMcd, or t.SSCtted by any Olhc:r party a 
penon(s). and f« any loss, damage, or dcs1ruciion of any propcny, wbdhcr owned by the 
C~a-or od>crs.. caused oe cla imed to have been caused directly or indin:ctly by the 
installalion. opcratioo. failure IO opcnlk. maint.cmncc, removal ~ coodition, 
location.« use of any installation so provided. 

2.6.6 The Company n:scn-cs the right 10 require each Customa- to sign an agrccma,1 

acknowledging acccpcancc of the provisions of !his pengnph as a condition pm:edcnt 10 

such il!Slillatiocu. 

2.6. 7 The Compeay is DOI liable foe any dcfaccmen1 of or damage to CllStomcr or User 
pmni,cs resulting from the fum is:h ing of servias Of equipment on such premise, or the 
inslalbtion « removal lhercof. un less such defacemcal « damage is caused by 
negligence« willfiil miscoaduc1 o f lhc Company's agents or employees. 

2.6.S The entire liability for any claim. loss, damage or apcnsc from any cause whauoever 
shall in no cvca1 exceed sums actually pald the Company by Cust.c>cna for the specific 
services giving me to the claim. No aaioo or procccdjog apinst the Company shall be 
commenced m<n lhan one year afkr thc service is midcred. or as required by South 
Daltota Law. 

2.6.9 The Company shall noc be liable for IIIIY drl..., « loaes due to thc fauk or ncgligi:oa: 
of the Customcr«duc to the failure ormalfunc:lioa of~ provided cquip,Mat « 
facilities. 

2.6.10 The Cornpu,y shall noc be liable (or any damages rcsulling from delays in meeting any 
sctvicc dala WC 10 delays resulting from normal CCX1S1nJCtion proccdurcs. Such delays 
shall iDdudc. bul DOI be limited 10. delays in obcaining ~ regulatory approvals for 

ISSUED: EFFECTIVE: 

IJSDed By: Thomas C. SIOIU, Senior I. ,u Prcsideru. General Coun.tcl. and Soc-,. 
Level 3 CommunicatioM. l.l )C 
I 4SO lnflftik Drive 
Louisville. CO 10027 
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Si'.C110N 2 • 1JNDEllT AXING Of' lHI COMP ANY (CONT'D) 

...., ..aioa. delays in obwning rip-of-way approvals and delays io actual alD1lnlCtiolt 
wart. 

2.6.11 Tbc eoa,p.y all - be liable few any~ •'hal:soc:vcr to propa1)' resaltiDg &om 
thc imullalioo. mainlmancc, rci-ir OC' n:moval o f equipment and as!OCUfot wiriag 
aaJcss the~ is c:msal by the Compu,ys willful misconduct OC' oegliga,c:e.. 

2.6. 12 THE COMPANY MAKES NO WAIUlANTJJ:S OR tu:PRES.tNl'ATIONS, 
E.XPll£SS OR IMPLIED nnu:R IN FACT OR BY OttRATION Ot' LAW, 
Sf AroroRY OR OJl:IDlWISE, INCLUDING WAR.RM'TIES OF 
MERCIIANTABILITY OR fl I NISS roll A PAR11CULAR USE. EXCEPT 
THOSE EXPllES.U Y SET FORIB IN rrs T AJUffS. 

2.6.13 Tbc eoa,p.y lliaJJ - be liable for-,.._..,.. wtiaaoc:v« usocialed with service. 
facililia, or ecpripmeec Mlicll die c-,p.y dc>cl no( furnish or fo.- aoy ct« omission of 
0-or-, odla aay furnislaillc KrYiccs. ficllitics « equipmcnl med f« OC' in 
coa,;.-uo. widl Lcwl 3 Ccmmunicatioos U..C. 

2. 7 Nocuaarioo of Scmce-Affic:c:tiag Activities 

To die cdl:8t poaillc, thc CoaaJa1Y ..;u pv,idc die Cll1IOmcr reDOlllble notifiatioa or~ 
aflcc:ti,,g actmrics dial may occw in oonnal ,opaatioa of its bnsincst Such lldivibcs may 
iadade. i. - - timed to, ,•ic tl'C « 6oJiries additiam, lalO'tllk or~ and 
l"OllbDC pm.~.e e• · Gmcnlly, ada ac:b'Wilies we - specific IO m individaaJ 
C-bal aff'ocl-, C a [t:t .avia:s. No specific ---DOrifialioa period is 
lffl"cablc 10 all SCl"Wicc ac:b'Wi1ics. Tbc ~ will WOil ooopcntivdy widi the OIS!oa>cr to 
....__ die 1 .. I I . ~ rc,quiranmls. W-o some anagci,cy or uapl...:d savice­
alrcr;ting mocliric-s suca as ... oura,,e rcsukq ffllftl ctble damage. no(ification to the Customer 
may C'C be poaillc 

11 Provision of Eguipmcal and F acilirics 

2.1. 1 AH savia:s aloag the facilities between lhc point identified as ti><: Company's origination 
point IDd the poiat identif,cd as lhc Company's lenni.natioo point will be fumisbcd by the 
Compmy, ils agents or coatnc10C'S. 

2.1.2 The Company may undatakt to use reasonable cft"OC'IS to mike availAblc services to a 
CustOCDCr on or befin a paticular cblc, subject to the provisions of and compliaoce by 
lhc Customer Mth, the rcplations CORlaincd in this wiff. 

2.S.3 The Com,-y uodcc1akcs IO use reasonable dTOC'IS to main1ain only the facilities me! 
cquipmait t1w it N1'1USi,cs to the Customer. The Customer, 'oint User.« Autborizi:,d 

SECTIO.~ l - UNDERTAKING OF THE COMPANY (CONT'D) 

lSSUED: 

b:mcd By. 

EFFECTIVE: 

Thomas C. Slatt, Senior V,cc President, General Courucl. and Secrctsy 
Le'Wel 3 Communic&tions. LLC ••so~ Ori'Wc 
Louis'WiUc. CO I002 7 
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User fflJIY not. nor may they pcnn it othcn to, rearrange, dilCOnncc:1. remove, ancmpe IO 
repair, or Olbawi5C tampc:r with :z:ny of lhc facilities 0< equipment installed by lbc 
Company, except upon the wrinen consent of the Company. 

2.1.4 Equipment the Company provide:; or insialls I the Customer's premises for u,e in 
connection with the services the Company ofTm $hall not be used for any purpose other 
than Iha! for which the Company provided the cquipma,L 

2.1.5 The CUSlomcr shall be responsible for the payment of service charges as Kl forth h<ffin 
for visiu by the Company's agents or employca to the premises of the Customer, Joint 
User. or Autbori:z:ed User when the servi« diffKulty 0< trOUble report results from lhc use 
of equipment or facilities the Customer. Joint User. or Auth«iud User provided. 

2.1.6 The Company shall not be rcspoosiblc: for the install:uion, operation. or mainla1.VICC of 
any Cmtomer provided communications equipment Whet,: such equipment is COIIDCC1Cd 
IO the facilities furnished pursuant 10 lhis wifT, thc responsibility of the Company shall 
bc limited to lbc fumi$hing of facilities ofT=d unda this wifT and to the fflJlinlala!ICC 
and opcn1ion of such facilities: subjec:110 this rcspoosibility lhc Company shall no( be 
responsible for: 

2.8.6.1 Tbc transmission of sign.th by Customer provided equipment or for lhc quality 
of. or dcfccu in. such tr&DSm ission; or 

2.1.6.2 The n,cq,tion of sig114ls by Cuswmcr provided equipment. The Cusaoma. 
Alllhoot a.eel Ufl;f, Of Joint User is responsible for ensuring that Customer 
provided equipment c:onnccud to Company equipment and Caeilitics is 
compatible with such Company cquipmc:111 and facilitin. The magnitude: and 
dwaccer of lbc voltages and CWTcnts impressed on Company provided 
equipment and wiring by the coonecrion, opcmion, or mainrcnanoc of s:uch 
equipment and wiring shall be such as DOC IO c:ausc damage 10 the Compeny 
provided equipment and wiring or injury IO the Company's employees or IO ocher 
pasOD.'. Customer will submit to Company a complett manufac.tum's 
specification shccl for each item of equipment that is not provided by the 
Company and which shall bc anachcd 10 the Company's fac,luics. The Company 
shall approve the use of such itcm(s) of equipment unless such iwn is rcc:hnic:ally 
incompatible with Company's facilities. Any additional pro1«1ivc, equipmcllt 
required to prevc:nl such damage oc injury shall be provided by the Company al 
the Customa's c:xpcnsc. 

2.S. 7 An) special intafaCll: i:quipncot ncc:cssary 10 achieve compllibtliry betwt:e11 the facilities 
llJld cquipmCllt of tbc Canpeny used (or furnishing Level 3 Commun,cations, U..C 

SJ:C'TlON 2 • ND£RT AKING Of 111£ COMPANY (CONT'D) 

ISSUED: 

ls-dBy: Thomas C. Startt. Sasior Vice P'residmt. Gcncnl Coun.scl. an.I ~ 
~13 C-naic:Mirm LLC 
I 4SO W'lftilr: Drive: 
LouisviJJc. CO I00'27 
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2..1.1 1-1 Jc · . . ... LLC may be :tod to tbc 5CMCICS or fac:ililics or ocher 
--··cem·oi-•s carriers~,... amdlolized by, and in ...... c1a..a. wida. die 11:nm wl 
: r-· w o1 t1ie tariffs of the oct.::r CCIIUILllllicalions camcr wluc:b - llf'Plicablc to sud! 

t es 

2..1..9 ~ 1'*"- Deva (Nt1)) 

A pltysical piece ol cqwpnenc (jact. bloc:t or odler dcv,ce) Ila prvvidcs die poilll or 
ira. Ii+++~ a Cuseoa,er's inside wiring and Compay'a Ma~• 
dr:sia I prm,i,a.. The pbysical poilll wlicff COlllf*l)'(I, Dd-1t and _._t; 
I " iHitia ~ 111d a~. respoosibilirics bc:giD. II is die Compay's 
1 sp iteilily IO iaslall die NID. 

2.1.9.1 1'llerc is DO dwrg,c for d+is cquipmcl1C, bul ~ may be In insraJlllioa cJaag,e if 
die 0,-, ....cs lbc NtD located in an ummJal loc:aticn. 

At tbe 0-,,-1 ~ imtallation and/or maintenance may be performed ouisidc the 
Compcys regular business boun md/or in lw.i+rdous i-ioos. lo such cases. charges bacd on 
cost of the acsual labor, maraw. or OChcr costs iDcwrcd by or cbarged to die Compuy will apply. 
I! imwLMiae is _... during regular business how, bid, at the Cusulmef's 1!1Qlle$f. cxtcuds 
be)iOiiil ~ business hours i®> time periods includUIS, but DOl lunitM to, wtiekends, holidays, 
md/or night bocn. additional charges may apply. 

2.10 Owamhip of Facilities 

rd.le to all fxilitic:s pl'O'liclcd in accordance with the lariffs of the Compuy remains will, the 
Company. its aprs or cootnctors. The CUSIOalcr shall noc ~ nor shall it-. flll'Y right, 
title or iata'CSl in all the fiber opoc: or other f..:ilitics and assoc~ equipmcn1 provided by the 
Compeny bemaodc:r. 

2.11 QI!' ul ~ and Wonulion Pro,, idcd 10 die Public 

1be Compaly wtll pc,,mptly advise Customers who may be atrocad of new, revised « optjona1 
.-s af'Plicablc to dlcir ,cmcc. Patiuwt infonllllion reprdiog lbc Company's service,, rates 
ad dlatg,ts shall be provided direclJy io CIISfOIDC:n or shall be nailabk for inspection as die 
~ s local basiacss addn:ss. Ir~ by tbe Soud+ Oakoca Public U1il itics Commission, 
dlo: Compmy will - to baYe poblidwd a aocioc of its iat.:lltioo to charge its 1<1tcs.. toHs. 
dmga. nslcs and Rplations in ~ o, ilKltt newspapers in c:irc:ulation in the affCCICd area. 

luucd By: 

EFFECTIVE. 

Thomas C. Stortz. Senior Vice Pttsidcnl. Genctal Counsel, and 'iecrcwy 
Level 3 Communications. LU 
14SO Inf mile Drive 
Louisville. CO I0027 
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siC1ioN l- tiN'Diit.uaNG OF THE COMPANY (CONT'D) 

2..12 Coaliaairy ol Service 

la tbc nait of prior biowlodF of 1111 illlaTuptioo of sc:rvice for• period ncw:,cliqg- day, lbc 
CW..... will. if feaibk. be aocified in writing. by mail, at least ooe Miek in advimce. 

111c pR"isica o( llll'Yiccs i, abject ID and cootinpnl upon tile Company olicainiQg &od maining 
a:11 apponls, pa el _..izDMs, i...c-wt pam:its. as may be rcqmn:d 
or be deaaed ,o , by die Coal)*ly. 111c Crmpay aall w ~ dfo,ts ID obtain ad 
bq, ia dJoct all _. ;ppv.als, aulhcaizaioas, liciews ad permits thal may be 
reqaired ID be ctDillDd by ii.. T1te Coms->' shall be CllbdaS ID lab. -1 dalf MW DO liabilicy 
wt iil WU b; _, ._ W y ID briflc die Scrrii:a alO cadormm wilb Ill)' n,Ja, 
n'p!Mions cakrs, h+ Ip es, or diloctiws ...-,rod by die Fcdoenl Commmbrirns C-inlnn 
orcd,r,r 'I:· : I ..-cY, -1 lllic c-stall fialty coopaa ia -stab sucll adioo IS may 
be 14 f by die Coqiay ID aapty widi my -=II niJa, repbDoas. ordea, fc c is ices, or 
diroctiws. 

2. l<l u._...i Eaw.p., Tdeplloae Number Savicc 

2.14.1 nis tariff docs ace proo,ide f« die i111J1 • tiaa or CUlllmll -itoriaa of faeililics to 
cliso:o¥a' c:m:n, ddiClc:ts or malf\mcboas • die IUYicc. DCr docs tk Compmy ..u:lalae 
sucll~. 

2.14.2 911 informaliaau- sistiagofdlelmDCS.. _.. adic~aumbcno(af' 
11:tq,bc-x Ce• 111 en is_.... t.. C I ) wilt rdcw l1lldi iaformdioo via die 
Olla M•o•a mcoc ~ ODfy after• 911 call lllS becll ftlCCivaf, oa I c:afl by call !mis, 
ODfy for lbc parpme of' I If f itg ID • IL U ) calf in propas. 

2.14.J The 911 c:afli,g paty. by didilg 911. -.ws die privacy afforded by -lisllal ad -
publisbod IICl'Vice to die a1a11 lbll diud ; t • _., - ..S adclrca •• . I 
wilb die Ofigimling 1111ioa 1oc:ation an: fw . C I to die l'llblic Safdy A..swaitg ,-,_ 

2.14.4 After lbc ........ ishmmc of avice, ii IS die N,ljc Safdy Af,ml:y's rcspoasibifcy ID 
ccotinuc to ¥Uify !be au.a-:) of and IO advi,e die Compmy of my c:llafcs IS 6cy 
-ia 11n,e1-, ....,r,._. of ncw llrec:b, dlaaga ia address numbers ...S ca 
a.ist.ing .-ms. dositg ..S ancbwDffll of SUuts. dimccs iA p)licc.. fin:. •t I , or 
~ 141upae a ic< jarisdiaion over aay lddm3. anneurioas ad -..r c11aps 
in muaicipll ad~ boaadt.ies.. ir.a:M poiacioo of aew cities or my odi.:r siaillr 
.-dill may aflcct die ro.ong of q 11 calls to lbc proper Public Safely A..swa itg 
Point. 

Issued By: Thomas C. Slortr.. Sauor Vi« Pn:sidml, Gcmn.l C-1.. ad Seuaa1 
Levd l C m ie •icwtt u..t. . 
14SO hlfmite Drive 
i..o.kvlllc, co I0027 
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2.14.S The Company &SSl!!fflCS ao liability for any infringuncni. or iavmon or any rigbl of 
privacy or any pcnoo or pcnoas caased. or claimed to be caned. dircctJ y or iodircctJy by 
lhc UK of 911 Scrvicc. The, Pliblic Saf dy Agffl:}' agc,c:s. acq,t wbcff lbc cYCIII. 
inci It • or c• Jirics set forth iD lhis lCnlcncc arc lhc r=ilt oflhc Coml*IY's puu 
aeglig,:,ac,: orwilffial m·• e• :a, to rdcasc. indemnify. dcfClld IDd bold lwmlcu die 
Coarpay "-ay wt all loss or claims •"haUocw:r, wbdlx:r suJrcrcd. .-SC.;..,,·, • t 
or~ by d,c hlbic Smy 11.-y or by u y otbc:r party or pcnoa. foray pa-i 
iajwy to or._. of-,~ ar pmoas. or ror any loss, ~ or de1U'udioa of-, 
propcrry • ..tic6cr--' by die C-or odicn. The Public Safdy Aga,q also 
agrca to rdaac. . I ''). ddc:ad and bold bannl= lhc Compmy for any 
iD& • g • of iomisioa of lbe rigbl of privw:y of any pc:noa or pa-. ~ or 
daimcd to~ bcca ca.id. dim:dy or inaircctly, by the inslallation. opcntioD. failure 
to opcndlC. e · , ,-al,. prcsuic:e. c:onditioo, occasion or U"C of 911 Sc:rvicc 
r-and lbc eq, ·s .., n• ·· ed dlcn:w;th. or by any services furnished by tbc 
Compmy iD ClODDCICDOG dw:Jc•itb.. including. bul DO( limited to. tbc idcnrificatioa oflbe 
lclepbooc mb«, address or - associat.c:d wilh lhc IClepbooc u:,c,d by lhc party or 
patics 11SSCSSing 911 Sc:rvicc lla-ldcl . aad which arise 001 of the negliSQIClC or Olhcr 
wroagtuJ act oftbc Public Safd)' Ag,:ncy. its user, agencies or municipalities, or lhc 
cmploJec:s or .-s of any - or lhcm. or which .-isc out of tbc negl.iga,ce, Olhcr thao 
gross aeglig,:,ac,: or willful macooocluc:I. oflhc Compeny. its c:mployec:s or~ 

2.1 S 0pcnacr Service Rcguircmaus 

2.1 S. I Company pnMded intrastate opm110r assisted communarions scrvicc:s will ohsa'\,: tbc 
followmg rcquircmalls: 

ISSUED: 

:us.1.1 

2.IS.1.2 

2.IS.1.3 

Identify iuclf al tbc time the end-user ecc:csxs its service. 

Upon rc,qucst. quocc all nitcs and chuges for its $Cl'Yiccs to lhc cnd-utc:r 
eoors•ing its sysa:m 

Mwig,c to line posled in plain view al cac:h IClepbooc loc:aicn which 
-•ic:arty acecs:scs the Coml*IY's opcqior scrvicc ocrwort and 
'albctt its scrvicc:s an m.lc available IO lhc public or uaasicDI cod-u,cn: 

2. IS.1.3.l 

EFFECTIVE: 

ThomasC. Stonz. Sauer Vice PrnKlall. Gcncra1 C.JWUCI. and Sccrewy 
Level l Commanicalioos, LLC 
14SO htfmilc Drive 
Louisville. CO &0027 



LEVF.L 3 COMMUNICATIONS, LLC SOU1lf DA.KOT A PUC TARIFF NO. I 
ORIGINAL PAGE NO 17 

LOCAL EXCHANGE SERV,CE 
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2. 15. 1.4 

2.15.1.5 

2.IS.1.3.2 

2.IS.1.3.3 

2.IS.1.3.4 

bill and service dispute calling information including the 
,opmllX- ,ervice provida's dispulb ttsol11tioo phone 
1UDber; 

des ..i specific: inslJUCtions informing tho e:ncklscr 
bow to access a local cxdlange telcpbono company 
opcnlOr a 1111 ahan&liw available to the cod-user, and 

noticie cooccming any and all amounts to be billed by the 
Company's opcnlor savic:es on behalf or any host 
ioa.ian « third party which will appear on the opensa-
scrvice provida's bill r« savicc:s rcnden:d. 

1n instances when the Company is unable to complete the call and it 
rcquiRs tn.mfcs- to allllChcr tckJJI- corpontioo wbich may aff'ect the 
rates and cbqcs app6cablc to the telephone bill. inform the caller of die 
lnDISfer and its possi"ble effect on lhe awlicable rms and charg,cs, befcn 
any charges are incumd. 

In the cue of such aansfcs-, tho telephone c:orponrion or provider to 
wbich the call is l!rlnsfcmd allall identify itself and inform tho caller of 
the ITMSfel's effect 00 the awticable rates and dwgcs. befo,c my 

charge, - incurred. 

2.1 S.2 The: C(ll'llpany will comply with the following provisions: 

ISSUED: 

2. IS.2.1 Providcn of inlnSUle open10f assisted communicatioas services ll:lall 
noc cake any action or enter into any ammgement which restric:u cnd­
uxn sclcctioo among oompc:ting inlcra.chaop telephone tujiOiibJbi 

Of cod u,c,n ICCCSS to competing p-ovidcn of int,.._ cpaaw misled 
commuaicatioas taVioes. or pay any commissioas or odlC' 
oompcnsarlon to any entity engaged in such lldioo or anangcmcnt. 

11-as C. Stortz, Salior Vice Pre, . h •. ~ c-l. llld Secmery 
Lcvd l C: icrcioes U.C 
14SO hdiailic DriW'e 
l -oaisville, co IOQ27 
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Sl:CTION 3 - OBUGA TIONS OF TiiE CUSl'OMl'.R 

3.1 Gcncnl 

The Customer shall be responsible for. 

3.1.1 the piymait or all applicable dwgcs pwsuan1 to the tariffs of the Company; 

3.1.2 damage to or loss of the Company's facilities or cqvipment c:auscd by the IICIS or 
omissioos oflhc CUSIOO>ff or of 1111y User; or by lhc ooocompliaoc:e by the CUSUIIJICI' or 
any u-with these rcgulalioru; or by fan: or theft or olf)tt c:asu.alty on the Cuswma's or 
any Usa's Premises. llllless c:auscd by the ncgligcnc:c or willful miscood~ of the 
cmployea or agaiis of the Company. 

3.1.3 providing al no chargic, as specified from time to time by lhc Company. any needed 
penonnel. cquipmcac si-_, powa- to opc!WC the Company &c:ilities and cquipmtnt 
inslalk:d on the premises oftbc CIISlOffleror any U.te:r. and the level of heating and air 
conditioning occes,a,y to mainwn lbc proper opcn1ing environment on sucb prcmises; 

3.1.4 any and all costs asociared with obcauting and maintaining or the righu.-of-way from the 
po;at or couy • the CumJma's loadioo to the t.cm1imtioo point where wvic.c is fmally 
delrvcred to the C-, indadjng. but DOC limited to. the cosu of installing conduit or 
of altering the SlnJCl\.n to pcnnit imtallation of Company provided fac:ililics. The 
Cu:sloma's me of suc:h rigta.of-way .sba1I in all rc,pecu be subject 10 the tmns. 
conditions IIDd rauictlods of such ri~f-way and of q,=nffllS bdwccn the 
Company and such third partlcs n:lmmg lberefo, mcludina \oithou1 llmicarion. the 
dura1ioo applicable to Uld the condemnation of sueh righb-of-way, and shall noc be in 
viob1ion of any applicable gow:mmcnw ord!nmce, law, rule, regulation or restriction. 
When: applicable. the Omomcr agrees that it shall assist lhc Company in the 
procuremcnl and maintenance of sucb righ1-of-way. Tbc Company may require the 
Customer to demonslratc its compliance with this section prior 1'1 ICCCpling an onler ro, 
sc,vi«; 

3.1.S providing a safe place to wont and complying with all laws and regulations ttptding the 
working conditions on lhe premises al which the Company's cmployea and agcncs shall 
be inswling « rnainla.ming the Company's facilities and cquipmcot. The Customer may 
be required to ioswl and maintain lhe Company's &c:ilitics and cqu ipmcnr within a 
h&zvdous area if, in the Company's opinion. injwy or damage IO 1hc Company's 
cmployu:s or property might resuh from inslallation « maincenance by 1hc Cornp111y; 

3.1.6 the CI.ISIOfflCr shall be respons,"blc for identifying. moniloring. removing and disposing of 
any hazardous malaiaJ (e.g. friable~) pri« IO anycoostruc:tion or insallatioo 
wot\, 

ISSUED: EFFECTIVE· 

waed By: Thomas C. Stortz. Sclli« Vice Prcslclcot. Gcncral Coumel, and S.:.:rcwy 
LcvclJ Comm•miadioos, llC 
I 4SO Infinite Drive 
Louisvil.k_ CO 10027 
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LOCAL EXCHANGE SERv , ..::E 

SECTION 3 - OBUGATJONS OF TifE CUSTOMER (CONT'D) 

3.2 

3.1. 7 =plying with all laws aod rcguliltions appliublc to, lt1d oblllining all conxnts, 
approvals, licenses and pennits M maybe n:quircd with respect to, the localion of the 
Company's facilities and equipment io any Customer°' User premises or the rig)ns-of­
way for which Customer i.s responsible under section 3.1.4; and granting or obcaining 
permission for the Company's agents or employees to cntct the premises of the CUSIOmer 
or any User at any time for the purpose of inSlalling. inspocting. maintaining. rq>airing. 
ot upon taminatioo of service as stated hcrc:in, removing the facilities or equipment of 
the Company; 

3.1.S DOI creating or allowing to be pllccd any liens or othct encumbrances on the Company's 
cquipma,t or fxilitics.: and 

3.1.9 making thc Company's fxilitics and equipment available pcriodi::a.lly fo, maio•cnaocr 
purposes at a time agrcablc to bocJi tlac Company and the Customer. No allowmcc will 
be made for thc period during which service i.s intcmJpud fat sudl purpose$. 

3.2.1 The services the Company ofTctS $hall noc be used for any unlawful purpose or for any 
use as to which the Cu:slomcr has DOI obcaincd all governmental approYaJs, 
aatboc i:utioos. I iccasc:s. CJOCUCftlS and perm its n:quircd to be obcaincd by the CIISUICDtt 
with rcspcd thcmo. 

3.2.2 The Company may n,quirc applicants for service who intend to use the Company's 
offctings for resale and/or for shared u:sc to file a lcuer with the Company coofuming that 
tbdr use of the Company's offerings complies with rclmnt laws and Dcpanmcnt 
regulations. policies, onlen, and decu.ions. 

3.2.3 The Company may, without obcainiog any fut1hcrconscnt from tbeC~. assign any 
rigblS. privilcg,cs. or obligations tmdcr thi.s tariff. The CUSIOmer shall noc. withoul priOC' 
wriaai conscat of the Company, assign. tnosfcr. or in any ocher mannc,- dispose o( any 
of its rights, priviJegcs. or obligations under this tariff, and any ancmpe to make such an 
assignmait. tnmsfcr, disposition without such coosent shall be oull and void. 

3.2.4 The Company IDllY Rlqllire a CUSU>mcr to immediately shut down its IJ'lnsmissioo of 
signals if said traos1:11i.ssioo is causing intcrfcreoa: to others.. 

3.2..S A CIJ$Ulffler Ill.I)' not use the services so as to incerfm: with or impair scrvi<:it rM:r any 
facilities Mid associated equipment. or so as to impair the privacy of any commuoic:atiom 
over such facilincs and associated equipment 

ISSUED: EFFECTIVE: 

Issued By: Thomas C. Stortz, Senior Vice Presidcni, GmenJ Counsel, and s«-n:wy 
Lcvcl 3 Commwucations. LLC 
l 4SO Infinite Drive 
l.ouimlJc, CO 80027 
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LOCAL EXCHANGE SERVICE 

S£CT10N J - OBUCA TIONS OF Tif E CUSTOMER (CONTD) 

3.2.6 CUSIOCl'lcr use of any resold service ob(aincd from other service providcn shall abo be 
subject to any applicable restrictions imposed by Ille underlying providcn. 

3.2.7 A CUSIOmc:r. Joiol User. or Allll>ori:ud User shall DO( rq,rc:scnt thal ilS services arc 
prov;dcd by Ille Company. or otha'wise indicate 10 its CIISIOmen dw its provision of 
services is jointly wilh Ille Company. without the written COMCnl oflhe Company. The 
rel&rionsbip bdweeo thc Company and Customer shall DO( be thal or panncrs or agents 
for one or thc other, and shall noc be deemed 10 C005litutc a partncnhip or agency 
agreanait. 

3.3 Claims 

W-1111 resp,,cl 10 any ICIYicc or facility provided by thc Compcny, CUSIOl!la' shall indemnify, 
dcfcad and bold bannlcss lhc Coml*I)' from and agajnst all claims, ac1ions. damage,, liabilities, 
COSIJ and C"tpc:nses. including re&50Glble attorneys' fees for. 

3.3.1 any loss. dcstnidioo or cbmag,e to propc,ty of the Company or my third patty. or lhc 
dc:alb « i:Qjury IO penons. including, but DO( limited to, cmplo~ or invileeS of ei1hcr 
piny, to the c:xlCnt caused by« l'CSlllting from the negligent or inkntional act or 
omission of the Customer or User or their employees, agents, repn:scnwivcs or invileeS; 

3.3.2 any claim. loss, dama,c. cxpcnsc or liability foe infringaneat of any copyright, f'll,fflt, 
tndc:-,-ct, or any piopidary « im.dlectual piopaty right of any third party, Irising 
from any act« omissloa by the Customer 0t User, including. without limitation, use or 
lhc Company's services and £acilities in a manner Dill contemplated by the ag,cc,ncnt 
bctweai Cu:siomcr and lhc Company. or 

3.3.l any claim of any narure whalSOeVer brought by a User wilh respect to 1J1Y mane.. for 
which lhe Company would noe be directly liable 10 the c- uodcr lhc 1Cm1S of thc 
applicable Company lariff. 

ISSUED: EFFECTTVE: 

1ssua1 By: Thomas C. SIMZ, Senior Vice Pt-c-s,dc,nt. Gcncnl Cour1$el, and Sccrcwy 
Level 3 Communicatloas. LLC 
14 SO I nftnite Drive 
Louisvillc. CO I0027 
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LOCAL EXCIIANOE SERVICE 

SE.CTION 4 • PAYM.£NT ARRANCCM'£NTS 

4.1 Payment for Sm'ic:c 

The CustOfflff is n:spocuiblc for the paymenl of all chuges for &cilitics and saviccs furnished by 
the Company to thc Cus&omcr and to all Users awhorizcd by thc Customer, regardless of wtldllicr· 
those ,crviccs an: ma! by the CUSUlalcr ibclf or an: raokl or shan:d with ocher pcnons. 

4.2 Billing and Collection of Charges 

4.2.1 Nonrecurring charges an: due and payable within 30 days aft(r the date ao invoice is 
m.tilcd to the Customer by thc Company. 

4.2.2 Ccmomcrs will only be charged oace, on ci~ ao inl.aswe or inlraSWc basis, for my 
ooora:urring or opc.ional features. 

4.2J Tbe Compaay shall pracnt invoices for Recurring Charges moolhly to tbc Cvsuncr, in 
advaoce of the momh in which savioc is provided. and Recurring Cllar-ges shall be dix 
and payable within 30 days after tbc: inYCMC.e is mailed. 

4.2.4 Chwg,es bacd on measured usage will be indudcd oa lhc IICXl invoice l'Clldcn:d 
following lhc end of the month in which thc llSa3C occurs. and will be due and pa)'1lbtc 
within .30 clays after lhe itrvoioe is mailed. 

4.2.S When Kn"icc docs OCll begin on lhc fint day of the month, or end on Ille wt day of dloC 
monlh. the charg,c for tbc fraction of lhc month in which service wu fumisbcd will be 
cakvl111ed oa • pro ma basis. For !his purpose. every mood> is coasidacd IO bnc 30 
days. 

4.2.6 Billiog oflhc c-by the Company v.ill begin on the Service Commc:ncancal Dae. 
-..hicb is the rcn1 day following the ewe on which the Company DO(ifxs the c­
lbat the sm,ioc or facili~ i.t available (c. use. c:xcq,t that tbc Semce Commc:accmcm 
Dall: may be 1•dti c ••d t,y muna.J agrc,cmcnt oftbc pa,1ic:s. or iflhe ,enioc or facilicy 
docs not amform lo :mndards Sd forth in the laritrs of the Com.-,y or die Service 
Order. Billing accrues through and uxh,dcs the day that the savice. ein:uir. ~ 
or compootlll is dUCCXllimxd. 

4.2.7 Wilh respect to Bo:sioess Customcn ooly, if any ponioa oftbc payment is rcceived bylhc 
Company after lhc dlllc due, or if acy ponion of the psymcm is received by the Company 

ISSUED: 

Issued By: Thomas C. Stortr. Senior Vice Prc:sidcnl. General Coamd. and Sccreu,,y 
~·I 3 Comn,aniariom, U.C 
l4SO lnf&0i11: Drive 
L;,uisvillc, CO I0027 
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LOCAL EXCHANGE SERVICE 

St:CTION 4 - PAYMENT ARRANGEMENTS (CON'l'D) 

4.3 

in funds which are not immcdialcly available. then a laic payment penalty mall be clue IO 
tbe Company. The late payma11 pc:nahyshall be tbe ponion oflhc: paymenl not received 
bylbc dale~ ad ofloc:al iucs. not compounded, multiplkd by a momhly i. Cacu,r 
of I.S%. 

4.2.1 For any chcdt n:tumed to the Company due 10 insufficient funds. uncollected funds, or 
closed IIIXOWll. Customc:t will be IISSCSSCd a $20.00 fee per check rctumal. 

4.3.1 To safeguard iu inll:rCSls. lhc: Company may require a Business Customer to make an 
advance payment before services and facilities arc fumisncd. The advance payment will 
not cxa:cd an amount equal to the: nonrecurring chuge(s) and the: fim month·s cslimalcd 
recurring charges for tbe service or facility. In addition. where special consuuction is 
iavolval. tbe advance payment may abo inclodc an amount equal 10 tbe cstima•ed 
ooara::umna charges for lbc spcciaJ c:oostruc:tioa aod recurring charges (if any) for • 
period to be set between tbe Company IIDd the Customer. The advance payment will be 
credited to the C-.x:,'s initial bill and may be required in addition to a deposit. 

4.3 .2 A Customer whose scn,ic,c bas beal discontinued for nonpayment of bills will be 
rcquin:d IO pay the unpaid be1aftcc clue carrier and ,nay be rcquirut to pay rcconncct 
clwges. 

4.4 ~ 

4.4.1 The Company may. in order to afcguard its intcrcsts. rcqwre an applicant to make a 
suitable dq,o5it to be bdd by the Company as a guanniec oflbc payment of chargc:s. 

4.4.2 I deposit will be rcqmn,d under tbc following coaditions: 

ISSUED: 

laaed By: 

4.4.2.1 Applicanl docs DOC have verifiable cn:dit with any Level 3 Communications, 
U.C affilialc anywhere within tbe region in tbc same of similar basin=; or 

4.4.2..2 Applicant bas had previous verifiable Service with any Level 3 CommlPlicaucas, 
LLC affiliale aaywhae within the region but has an ~ing and unpaid bill 
for Service; or bas not established satisfactory credit. Sa1i1Cldory cn:dit for an 
Sn-vice Customer is defined as r..'Clvc oon.sc:c:utive months of service without a 
suspension of savicc for nonp4ymcn1 or with no more than ooe notificatioo of 
intent to suspaid savicc for ooapaymcot. 

EffEC11VE: 

Thomu C. Slortz, Senior Vice President. Gcornl Coamcl, and Sc:cttw) 
u:, cl J Commtmic:atiofts. U.C 
l4SO Infinite Drive 
l..o,m ~illc:, CO I0027 
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LOCAL EXCHANGE SERVICE 

SECTION 4-PAVM£NT ARRANGEMENTS (COl'o7'D) 

4.4.2.) Applicant for nonn:sidcntial service will be given credit for previous 
11owc;,idc111ial lCTVicc only iflhc: applicant is same business entity to which such 
service was pn=viously provided. 

4.-4.3 An initial dq>osit or an additional dq,osit will be required of an c:xi.stlng Customer when 
high rislt is indicated and existing security is insufficient. Such requirement will be 
imposed wbc:n a payment history includes a suspcn.sioo of service for nonpayment during 
!be previous twelve month period. 

4 4.4 The Company reserves the right to provide for installment payment of the deposit if the 
ci.tcumstaoccs warrant. 

4.4.5 Any deposit required of aa ouJling CUSlomer is due and payable within ten days after the 
requirancnt is impo,cd. This requirement shall be in writiQg and the payment dale shall 
be oa o, afta the due and payable dale for the current bill If said deposit or inmllment 
tbcrcof. as appropriate, is nee paid within the aforcmcntiooed time frame. the Company 
may suspend service of the Cus1omcr without further notice. The following arc 
acepcions to this pn,visioo: 

4.4.S.1 In the event service is susp:ndcd for• Cus1omcr for nonpayment. an initial or 
additional deposit shall be required prior to the rcstonlion of service if existing 
security Is insufficient. 

4.4.5.2 In the event prior indd,tcdncss oc prior unsalisfactoty cn,dit has been ddcrmined 
subsequent to the initial esubli.shment of service due to mi=pn:sc:n111ion of the 
facts by the Customer, a deposit shall be due and payable within live days upon 
vctbal notification and written conlinnation or within ten days when no1iftc11ion 
an only be provided in writing. The ten-<lay period shall be measured from the 
mailed date ofthc wriam no(icc. If said deposit is DOC paid within the 
aforementioned time frame, the Company may suspend service to the Customer 
without further notice. 

4.4.6 All applianlS and existing Custorncn shall be t:rcatcd uniformly for the dc1cnnuwion 
and epplaiion or deposits. The amount of the deposit sbalJ be in comFfiance .. ,th SD 
TSR Section 20:10:01:06. 

4.4.7 When it is determined that a deposit is required under the conditions specified •hove, the 
applicant or Customer may, in lieu of or in addition to making lhc deposit. IIIT'&llgc fo.- an 
acccpublc third par1)' to g,wantc:c paymcnr of his tharges by c:xecuting on his behalf a 
Guarantee of Payma,t Agreement with the Company. An acc:q,tablc thin!~ guarmr« 
ro.- Service ,s • current DOIi residential Customer with at least two years continuoos 
sc,vicc. ,.hose payment hisro,y for th~ most recent twelve month period is sato<factory. 

ISSUED: EffECTTVE: 

luucd By: Thomas C. Slortz. Senior Vice President. Gcnenl Counsel, and Seema~ 
~ d J Communications, LLC 
l4SO Infinite OriYc 
I "'"' illc. CO I0027 
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LOCAL EXCHANGE SERVICE 

S£CTION 4 - PAYMENT AllllANCCMENTS (CONT'D) 

4.4.1 T1lc r.:t 11w. a dq,asic laas bccD made iia "° way rdil:va die CUSlOIDCr from compf);zig 
wida tbc Compmy's rqpalariom as IO ...._ paymcau. °' tbc prompt ,-ym,ent of bills 
oa pram&llioa. 

4.4.9 T1lc deposit ,riJJ bear siaipe i-=ral compared froal tbc dale of its rcccipl oy die 
a.,.,y to die dale die deposit is rcf'uodcd. or tcrVioc is imniaaud, or .-ally upoo 
n:,q,a,esl of the OJdocnff. lo die CWd dlat • dc:posic is n:taioed duriQg rime periods bavmg 
ditraa. raes of ialerest. tbc mtllftSt ax:naed on the deposit will be c:alcularcd using die 
Ultaal l'l&C applicable IO each time period. 

4.4.1 o l1lc ~ ia!erat ,_ for deposits is 7% in xconiaocc with SD TSR Section 
20:10:08:10. 

4.4.11 Wlia, scmcc is crmiimml. tbc alDOUDI o(tbc initi.al or additional deposit. widl sy 
iaraal due, trill be crcdiled 10 the Cusloma's IICCOUlll and 1111)' aedil balaDce which may 
ranaia will be rcfimded. After an existing Customer Im esrablished Arisftc10ry cn,d;t, 
die - of dlle ~ widt .,y mlcrCSI due. will be cidicr aed*>Ci IO dlle IICCOUlll or 
al lbe ~ ofdle QISIO!ncr. refunded. S#isfartnry Cffdit few a C- is def...S 11S 

twcfve c:cm«U'm monms of Service wimout suspcmion f°' noapa)mml am! wi1h DO 

more 11ml - DOtificaboa of Ul1itllt to suspmd savice '°' ~ 

4.S Di • . ,-c,c of Service 

4 .S.1 

4.S.2 

4.S.l 

4.S.4 

ISSUED: 

lam:d By; 

Upoa ooapa)fflall of my~ owing IO the Compmy. die ComJ*l)' o:ay. by gm,ig 
Im (10) days prior wriam ootice IO lbc CUSUJmcr. discontinue°' suspend service witboul 
incurring •Y liability. 

Upoa ~ iolalioo of-, of dlle odla' nsaaaial lfflllS °' caaditims for furu.isbmg tcrVioc die 
Company may. by giYillg dlirty (30) days prior DOI.ice in writing 10 the Customer, 
di9roafimic °' suspa,d service -.rithocll incurriog any liability if Sl>".h viobtion tWltinucs 
daring dDI period. 

Upon condannatioa of ,ay maf.Crial portion of the l'acilitics u,cd by lhc Company 10 
provide tcrVioc IO a OtslcYMr. °' if a condition immcdialdy dangttOUS CW hazardous 10 

lik. pbysical saftly °' property cx.ists, or if a casmlty rmdcn all or my material portioa 
of~ r.:,lit.ies inoperable beyond fcmil>lc repair, ll,c, Compw>y. by nacicc to the 
Onrnmcr. nuy ditawci.._ or suspend scn.:c witboal iDcurriag aay liability. 

Upaa die Cu:stamci's imot+QIC). as5ignmcnt for the benefit c;f crcdjun, filing for 
1-knlplcy CW recrpnizalion. CW wling 10 discharge an iiM>luntary petition witllin the 

EFFECTIVE: 

Thomm C. Slortz., Sc:ruor Via: PR:sJdcnt. Gcocn1 Cowlscl, and Sc=an 
~ cl J Commwic:atioos. U£ · 
1450 Infinite Orivo 
Lou,svillc. CO I0027 
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SECT'ION 4 • PA YM£NT ARRANGEMENTS (CONT'D) 

rime pcrminccl by law, the Comp.tny may immediately require a deposit without 
incurring any liability. 

4.S.S Upon any govcmmcnw prohibition or required •Iteration of1hc ~ices to be provi6cd 
or &ny violation of an applicable law or regulation. the Company may inuncdatrly 
cmc:ontinue service without incurring any liabiliry. 

4.S.6 Upoo the Company's discontinuance of SC1Vicc 10 the Customer, tbc Company, in 
additioo to all ocher remedies that may be available 10 thc Company at law or in equity or 
undct any other provuioo of the lariffs of lhc Company, may dcdareall future moodily 
and odlc:r charges which would have been payable by the CUS10fflff during. the remainder 
of the minimum term for which such services would have odlawise been provided to the 
Customa to be immcdia!ely due aod pap blc (dixounled to prc:seot value a:t six pm:cnt 
(6%)). 

4.6 Cancellation or Appliai1.ion for Servic.c 

4.6.1 Applications for savice are DOnC1DCCllablc unless thc Company odlerwise agrees. Wbctt 
the Company permits the Customa to c:anc,el an appliution for service: prior IO the sta11 

of service or prior to any special construc;1ion, no chugi:s wiU be imposed CXcepl for 
those specified below. 

4.6.2 Whc:tc, prior ro c:anc:cllation by the Customer, the Company incurs any expenses in 
iaslalling the service or in pn:pwing ro insult the service 11w it Olbc:rwisc would not bavc 
inaJm:d, a charge equal ID die COSls lhc Company incurred, less DC( salvage. shall apply, 
but in nocascsball lhis charg,: exceed the sum oflhc charge for lhe minimum period of 
service, ordm,d, including imlallation dwgcs, and all charga odltts levy against tbc 
Company dut would have been cbargeablc 10 the CUSIOmcr had savicc begun (all 
diswaultd to pramt valae a:t six pcn:ml (6%)). 

4.6.3 Wbac the Company incurs any apcnse in connection with special construcrion, or 
wbcre special m nu erm CIIIS of facilities or cqu1pmcn1 have begun, before Ille CompMy 
ru:civc:s • cattell&1ioa DllCicc. • charg,: equal 10 the costs iDcumd, less nct salvage. 
~ In such cues, tbc c:bargc will be bticd on such clcmc11ts as the cost of the 
c,quipment. fa:ilicirs, mad mlllil:rial. the eos1 of insu.llatioo. cnglnccring. labor, and 
supervision.. gmcnl -S adminislralm: expense. otbcr disburxmcats, dcpttciatioa, 
ma· t ,cc., tucs. provision for mum on ,n, CSUl!Cnl. and any ocba costs as:sociatcd 
with lhc special c:onstruction or amnganc:nlS 

4.6.4 The special charges dcsc:nl,cd above wil l be alculalcd mid applied OC1 a ~ 
b&m.. 

ISSUED: EfFECTIVE: 

Thomas C. S1oru. Sau« Vice Prcsidcn1. GaicraJ Coumcl. and Scaear) 
Laci 3 C-am · a,;,CIS U.C 
14SO lnflflilc Drive 
LouiS'illc, CO S0027 
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SttTION 4 - PAYMENT ARRANGDKNTS (CONT"D) 

4.7 a..ps ia Sc:rvicc RNpw:stcd 

If dlc Cusaomcr maus « n:qualS imr.cri.al dlmg,cs in circuit cogincering. cq,ripmcoc 
specifia6oas. somc:c I* .&, paaiscs L lfiem « cchawisc malrriaDy modificsay 
prCNisioa ofdlc app1;c.... f« ,avicc. tbc C_..s irulalllfioo fee shall be adju,lcd 
www.tiagly. 

4..1 Tues 

nc C-is raix-ibk rcr tt.c ~ of FoxnJ c:une rues.. - aoc11oca1 sa1cs _. _ 
- ad all cues. fca, die 911 tax ad odla cuc:rioos imiJC*d JO dlc Coapmy « its saviccs 
111 paw:acal ja · fi ,;. m odla daa am:s iapo,cd g,:naally oo corpcnlicm. All -,Ii 

ma. ia. ad diara,cs shall be lqlWllllt:ly desiplfrd oa dw: Compmy's invoica. and - DOC 
iadadicd iD lbc caiffcd r*1 

4.9 Qiiife:d Bills 

nc Or9omcr may~ a bill only by writ1al notice 10 the Compmry. Uolcss--.. IIObee is 
n,cciw,d iD a tim..ty fasllioa.. 111,e bill 9M ml shall be cicrmed ID be correct wl ~ in fall 
1110.-. Ally C-.er who Im a dispatc shall be advised 111 the Comj.Wly dalf dlc 
C-may file a formal « informal complain! with the Commmioo. 

ISSUED: 

Issued By: 

EFFECTIVE: 

Tbom4, C. Stoett, Smior Vice Presidcn1. C'.cncnl Counsel. and Sc:cfflm) 
L<:vc I J Communicalioos, LLC 
14 SO I nfi11itt Drive 
Lout" ,lie, co 80027 
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LOCAL EXCHANGE SERVICE 

St:CTION S - USE OF CUSTOME.R'S SERVICE BY OTHERS 

S. I Resale and Sharing 

Any savice provided under the Compnry tari:lfs may be resold to or SMral widl ocher pencms • 
the option of Customer. cxc:q,t as provided in Section S.3. following. Custm:ia remains solely 
responsible for all u.sc of services onicrcd by it or billed 10 its lclc:phooe numba(s) punuaW IO lhc 
tariffs of the Company. for delamining who is authorized co use its wviccs, met for ooafying tbc 
Coo ~y of any unaulborin,d use. Busioc:ss DlcS apply IO all sc:rvic:c 1hal is rc,old or smrcd. 

S.2 Join1 Use Arrangements 

Joim usc ami,gemcncs will be pcnnitt.cd for all sc:rviocs available for n=salc: and shariQg ~ 
IO lhc Company tariff$. From cachjoin1 usc unngcmcni. one member will be dcsignaud as thc 
Customer te$p00Sibk: for thc manner in whieh tbejoinl usc of the savice will be allocated. Level 
J Commuruca1ions, LLC will accept onlcn IO sun. n::a,nng,c. rdocale. or discontinue savice 
Ollly from tbc Customer. Without affecting the Customa's ultimate l'CSJ'Oft$l"biliiy for paymc:111 o( 

all cht'FS for thc SCf"icc, each Joint U$cr shall be rcspoo$iblc for the payment oflbc c~ 
billed 10 it. 

S.3 T ransf cn and AMignme11ts 

S.3.1 Ncilher the Company nor the CUSIOmCS' may assign or tnmsfCS" its riglrts or duties in 
cooncction with the sc:rviocs and facilities provided by die Company wilbout lhc writtai 
comcnt of the odlU par1y and any approprialc a~ ifneccmay, CXGqJC th&l lhc 
Company may assign its rights and duties (a) 10 any subsidiary, parc:nl company or 
affiliate of thc Company, (b) punuMt lO MY sale OI aansf'CS' of subswltially all die assets 

of the Company: o, (c) pursuant LO any fowx:ing. mc:rgcr or rcorpniDtion of tbc 
Company. 

S.3.2 If a Customc:r cancc:ls a Service Order or lcrmitWC1 sc:rviocs befon: the completion of the 
1crm for any mi,on whatsoever ocher Ihm a Major Savic:c lntcnuptioo. Customer agrees 
LO pay LO the Company lhc following sums. within 21 days of the cffccti\'C dale of the 
cmcdlalion or termination and be payabl,c under the lamS SCI forth in Section 4.6. 
preceding; all cosu. fca lDd cxpcnsc:s reasonably incum:d in CA)Qoec:ticn with: 

ISSUED: 

l.aucd By: 

S.321 All Non=wring charges u specified in the Qxnpany's tariffs, plus 

Thoma> C S1ortz.. Scaior Vice Prcsidcn1. General ( JUftld. IDd Secmat) 
La-cl 3 C ornmuni<:atioas, LLC 
14SO lnlirutc Drive 
Loom ;11c. co aoo21 
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LOCAL EXCHANGE SERVICE 

ii.etJON 5- tJSE of C'USrOIIDrS SDVJCE BY OTHERS <CONT'D> 

ISSUED: 

S.322 All(1 di+ I . • caty cwcdlcion or 11:l'minerioa diarga ia,oaabfy ilicumd 
ad paid ID dlird pa1ies by die c-p.y Clll bcbalf of Customer, plm 

S.32.l All a-riilg Clllqts 4 ·1w1 in die applic:ebko Compm)' •lrilHor dac balance 

«6e dim_,_ ---

Thomas C. Slo,u. Senior Vice P=idcnt. Galcnl Coun,cJ, and Sca'dary 
Lncl 3 Comm11niettioas, U.C 
14SO Infinite Drive 
Loulsvi.lk. co S0027 
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LOCAL EXCHANGE SERVICE 

sicrioPi 6 • CANrn.lATION 0¥ SERVICE 

nc.a. C. Seanz, Sclliar YIICC> PRsideall. Gmaal C : I, ad Suc:t.-y 
Lad 3 Con • c · wt, U.C 
1450 lafailc Offie 
LDaimJlc. co I0027 
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LOCAL EXCHANGE SERVICE 

SECTION 7 - NOTICES AND COMMUNICATIONS 

7.1 The Customg lhall dcsigJIIIC on tbc Service Order 111 address ro wbicll tbc C«apany sbaJ.I mail 
or deliver all notices and Olbcr c:anmimiaboa:s. cxcq,t lhal CIISIOCIICr may also dcsignl!k a 
sqmale address to which the (:(lfflpan)"s bills for service shall be mailed. 

7.2 The Company sba11 dcsigmr.c oo lhc Savicc Order an address to which lhc CUSIOma sba1I mail 
or deliver all notices and other communic:arions, cxccpc lhat lhc Company may cbignltc a 
sepltllk address on each biU for service to which the Customer sba1I mail payment oa that bill. 

7.3 All IIClbCCS or Olhcr communications rcquin:dl to be given pursuant to the wifTs of the Compmy 
will be in wnbllg. Notices and ocher commtm.ic:atioas of c~ pa,1y, and all bilb mailed by lhc 
Compary, shall be presumed to hive bcaa dd ivcnd to lhc other party 00 thc third b.tsiDcss day 
followiiag pl-of the nocice, communic:ation « bill with the U.S. Mail or a private dclivay 
9m'icc, prq,ud 111d pq,ctly add,, 1 or wflal acaally received or mused by the ad«ess«. 
wliii:• = - occun tint. 

7.4 fie c:m.s-r or lhc c--.. mall advise die ocba party of aay changes to lbc addresses 
des·, Med for nocica. other commurucalions or billing. by following the pn,ccdurcs f« giving 
DOCa set form bcmn. 

ISSUID: 

luucd By: Thomas C SlOl12. Senior Vice Prcsidcn1. l ;.oncnt Counsel, aad Sccrctary 
Level 3 C ommunic:atioos LLC 
14SO Infinite Drive 
Louisvilk. CO I0027 
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LOCAL EXCHANGE SERVICE 

S£CTION I· CUSTOMER EQlllPM.ENT AND CHANNELS 

I . L Gmtnl 

1.2 

A u-may ci-it or rc,cem information or signals via the facilities of the Company. The 
Comi-y's services arc desipcd pnnllrily for lbc tnnsmission of voice,gndc tclcpbonic signals. 
cxcq,r as ochcr,mc Slalcd in the brifrs of the Company. A User may transmit any fonn of signal 
tldl is compar,1,lc with the Company's cquipmcat. but acq,1 as ocb:nvisc: specifically swol in 
its llrilh. the Company docs DOt guarantee that iu services 11,ill be suitable for purposes other 
Ihm ,oice-p adc tcJephonic oommunication. 

Sblioa f.guipmmt 

1.2.1 Termiaal equipment oo the Usa's Premises and tbc declric: powcrcoasumcd by such 
cqujpmen1 shall be provided by and maintained al tbc expense of the u-. The User is 
raponsible for lhe provisjoo of wiring or cable to c:onncCI its tem1inal equipment to the 
Company's Point of Cooncaion. 

1.2.2 The Cw:tomcr is responsible for ensuring !hat CustomC'f,providcd equipment connected 
to the Company cquipmnt and facilitic3 is compao'ble with such equipment and 
fac-ilitic:s. The m-,piitude and chancla oftbe volt&gcs and cum:nu imp,cssed on 
Company-provided equipment and wiring by the conncetion. opcnl.ion. or maintenano: 
of such equipment and wiri.og shall be sud! as noc to cawie cbma&e to Compeny-providcd 
equipment and wiring« injury to the Company's emplo)us « to ocher pcnoos. Any 
addilionAI protective equipment required to pm'Cllt su.b ~ Of injury shall be 
provided by the Company at the Customer's CJq>CnSC. 

8.2.J Customer provided swion equipment may be anacbcd to services provided under the 
tariffs of the Company subject to Put 6.8 oftbc FCC Rules and to any applicable 
provisions of the tariffs of the CompM1y and is the sole responsibility oftbc Cuslomcr. 

1.2.4 The Company ,s not rcspoosible for malfunctions of Customer-owned telepbonc sets or 
Olher Customcr,providcd equipment. ow for misdirected calls, disconnects« otbcr service 
problems caused by tho use of Customer-owned equipment. 

8.J tn=tion of Facilit ies 

I.J.I Any special interface equipment neccssary to achieve compatibility between the facilities 
and equipment of the CompM1y used for furnishing Commu.nicarions Services 

ISSUED: EFFECTIVE: 

I ssucd By: Thomas C Stortz, Senior Vice Praideni. Gc_ncntl Counsel, and Secretary 
Level 3 Communications, U.C 
1450 lnfin11e Drive 
Louisville. CO 80027 
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J.3.3 Faciliticsfumimcd cnkrdlcariffsof•C -,.,c-,r 
providcdtmninal cqujpna,l a-x:oo • .... pcu· · of•laiftsal• 
Company.AlhuchtamiDal ••it M:smllbc ; g·a 4"1111ie.,.._ 
Communications Commissiaa ~ IIO l'.at 6' alT.dc 41. Cook oCfcdl:ral 
Regulations; and all User provided wiring slliall be imaDod-S e · · I ie 
compliance with ~ regulations. 

8.4 Tests and AdiUSlmcnlS 

Upon suitable noiice, the Company may make such tests, adjUSlmallS, and inspcc:tioos as -Y be 
ncc=y to mainutln the Company's facili~ in satisfactory o,,cnting ooodition. No 
intcrruptioo allowance will be credited 10 the CllSlomer for the pmod during which the Company 
makes socll 1csu, adj~cnlS. or inspections. 

85 Inspections 

8.S.I Upon suitable notification to the Customer, and at a rusonable time, the Company mny 
make such test5 and inspcclions as may be necessary to dctcnnioe thal the User is 
complying with all requirements rcfen:nccd hen:in for the il1$tallation, opr;ration. and 
mainlctW!Ce of Customer-provided facilities, equipment. and wiring in lhc connection of 
C-·1Stomer-providcd facilities and equipment to Company-owned facilities and equipmcnl. 

8.S.2 lfthe protective n:quircmcolS for CUS!Omer-providcd equipment arc no1 being complied 
with, the Company may tak.c such action as ii deems necessary 10 protect its facili1ics, 
equipment. and personnel. The Company will notify the Customer promptly if there is 
any need for further corrective action. Within ten days of receiving this notice, the 
Customer must !like 1his com:ctivc action and notify the Company of the action taken. If 
the Customer fails 10 do this, the Compa.ny may take whatever additional action is 
deemed nccessaiy. including the suspension of SCl'ViCC. to protect ilS facilities, equipment 
and personnel from hann. 

ISSUED'. EFFECTIVE: 

lss:ued By: Thomas C '-1or12. S<:nior Vice President. General Counsel, and Secn::wy 
Level 3 Cornrnunicalions, I.LC 
1450 lnlini1c Ori,c 
Louisville. <:O 80027 
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LOCAL EXCHANGE SERVICE 

SECTION 9 . ALWW ANCES FOR lNTERRUPTIONS IN SERVICE 

'9.1 General 

9.1.1 Interruptions in service. which arc not due co the negligence of. or noncompliance with 
thc provisions of !he mriffs of the Compi,ny by, the Customer or of an authoriud or Jo inc 
Um-. or the operation or malfunc.tion of chc faciliti~. power or equipment provided by 
the Cust.omer, wi ll be credited to the Customer as set forth below for the J)3rt of the 
service that the interruption affects. 

9.1.2 A credit allowance will be made when an interruption occurs because ofa failurcof a.ny 
component furnished by the Company under its uuiffs. An interruption period begins 
when the Cuslomer reports a service, facility or circuil is intemJp«cd and releases it for 
testing and repi,ir. An interruption period ends when the service, facility or circuit is 
operative. If the Customer reports a scn,iec, facility or circuit 10 be inoperative but 
declines to release it for testing and repair, it is considered to be impaired, but not 
interrupted. 

9.1.3 For calculating credit alloWllllces, every month is CO!llidcrcd to have 30 days. A credit 
alloWMCe is applied on a pro ra111 basis against the races specified hereunder and is 
dcpmdent upon the length of the intem1ption. Only those facilities on the interrupted 
portion of the circuit will receive o credit. 

9. 1.4 A acdit allowance will be given for interrupiions of 30 minutes or more. Credit 
allowances shall be calcubtcd as follows: 

9.2 Interruptions of 16 Hours or Less 

9.2.. Length of Service Interruption 

-Less than I hour 

-1 hour up to bur not including 8 ho= 

-8 hours up to but not including 12 hours 

-12 hours up to but not including 16 hours 

-16 hours up to but not including 24 hours 

ISSUED: EFFECTIVE: 

Credic 

None 

1/4 of day 

1/2 of day 

3/4 of day 

one day 

Issued By: Thomas C. Stonz. Senior Vice President, Gcncnd Counsel, and Sccrewy 
Leve:! 3 Communications, LLC 
14SO Infinite Drive 
Louisville. CO 80027 
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LOCAL EXCHANGE SERVICE 

SECTION 9 - AU,OW ANCES FOR INTERRUPTIONS IN SDlVJCE (CONT"D) 

9.2 

9.l 

Two or More Service lntmuptioos 

Two or more service intcmJptions of the same 1)-pc: to lhc wnc liot/~ of i,o.'O (2) bo.n 
or more during any one twenty-four (24) hour period shall be considered as ooc inlan,pcion. In 
no event shall such intmuption aedits for anyone linc/equipmatt cca,cdooc(I) day's fixed 
recurring charges for such line/equipment in any twenty-four (24) hour period. 

lntemmtions Over 24 Hours 

lnlcrrupcions over 24 hours wiU be credited 1/24 day for C9Ch I-hour period or fracrion thereof up 
to a maximum of 8 hours. Interruptions in excess of 8 hours will be credited as one day. No more 
than one full d4y's credit will be allowed for any period of24 hours. 

9.4 No credit allowance will be made for. 

9.4.1 intmuptions due to lhc negligence of, or noncompliance: with the provisions of the 
tariffs .Jf the Company by, the Customer. User, or other common earner providing 
saviee connected to the service of the Ccmpany; 

9.42 in!Cffllptions due to the negligence of any person ocher than the Company, including but 
oot limited to the Customer or ocher common carriers connected to the Company's 
facilities; 

9.4.3 interruptions of service due to the failure: or malfunction of &cilitics, power or equipment 
provided by the Customer, Authorized User, Joint User. or other common carrier 
providing service connected to the scrvic::cs or facilities of1hc Company; 

9.4.4 intcnuptions of service during any period in which the Company is not given full and 
fr:cc: IICCCSS to its facilities and cquipmenc for the purpose of investigating and correcting 
intenuptions; 

9.4.S intmuptions of service during a period in which the Customer continues to use the 
service on an impaired basis; 

9.4.6 interruptions of service during any period when the Cus1omer tw released service to the 
:ompany for maintenance purposes or for implcmenintion of a Customer order for a 

clwlgc in service asraogemcnis; 

9.4. 7 intcrr.iption of service due to circumstances or causes bc:yood the control of the 
Company, and 

ISSUED: EFFECTIVE: 

ls~ucd By: Thomas C. Stom, Senior Vice Pm:idcn1, General Counsel, and Sc=cwy 
Level 3 Communicatioos, LLC 
1450 lnfinilC Drive 
Louisville, co !0027 
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LOCAL EXCHANGE SERVICE 

si:cn oN 9 - ALLOWANCES FOR INTER.RlJPTJONSJN SERVICE (CONT'D) 

9.4.8 intmuptions of sen-ice dw oc,:ur or c:ootinDC due to lhc CUSlomcf's failure to autborizie 
tt;placcment of 1ny dcment of special construction .. 

llSSUEO: EFFECTIVE: 

hsued By: Thomas C. Storo; Senior v~ ~ Gcocnil COllnscl, and Sci.;mmy 
Level 3 Communications, U.C 
14SO lnfmm: Drive 
Louisville, co S0027 
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LOCAL EXCHANGE SERVICE 

Sl'.CTlON 11-APPUCATION OF RATES 

This Scctioa is used to mca:sure airline dislaoce bdween two points of service. The application of these 
charges is to dcdict•ed scrvu. 

10.1 lmzanco.Bascd Charges 

I 0.1 .1 Diswxe between n.,, points is measured as airline di$1anco: between two Points of 
Service. 

I 0.1.2 The airline distance between any two Points of Service i.s detennined as fol l..Jws: 

ISSUED: 

Issued By: 

10.1.1.1 

10.1.2.2 

10.1.2.l 

10.1.2.4 

10.1.2.5 

10.1.2.6 

Obtain thc vertical and hoc-izootal coordill&ICS fcx cac.b Poin• of Service 
loc:a!ion. 

Compuic the diffc:rtnee bctwec-n !he vertical coordinlle, of the two 
Points of Service; and eompute the diffcmx:e bdwecn !he tw0 boriz.onral 
coordinates. 

Square each diffm:occ bctwccn the vertical coordinates and the 
hoc-izootal coonfuwcs. 

Add the ~ of the vertical c:oordinales diffcraice a!>d die ,q111rc of 
!he hori2:oatal coor,dinalcs di ff en:ncc. 

Divide the sum oflhc sq1WCS by JO. Round to the ncx1 higher whole 
number if my fractioa is obcamed. 
F«mmple: (V2 - Vl)>+(H2 - HI)' 

10 

Take the~ rooc of the rcsulL 

Thomas C. Ston:z. Saiiot Y"ICC Pn:sideoL General Counsel, and Secrcwy 
Level 3 Communications, UC 
14SO lnfmi1c Drive 
Louisville. co 30027 
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LOCAL EXCKANGE SERVICE 

BCTJON 11 - EXCHANGE ACCESS SERVICE 

I I.I GcMn.J 

Exchange Access Service provides a busincs, CUSlomcr with • tclqlhooic COMCCtioo and a 
umquc tclepbone number address on the public rwitc:hed tc-lecommunications DelWOlit. Ea,;J, 
Exchange Access Service enables uscn to: 

11.1.1 receive calls from olhe.r siation, on the public swi~hed telecommunications DdWOrlt; 

11.1.2 access other services offcrod by lhc Company as set fonh in lhiJ tariff; 

11.1.3 access certain intemate and international calling services provided by thc Company; 

11.1.4 access (11 no additional charge) the Com panys opcratotS and business off ,cc for service 
rclalm assiswlce; 

11.1.S access (11 no additional charge) emergency servica by dWing 0- or 9-1-1; and 

11.1.6 acccss xrvices provided by Olhc:r common carricn which purchase the Companys 
Swildied Access services as provided UDdu the Company's Federal and State tariffs.« 
which mamwn ochcr types of traffic exchange unngemcnts with lhc Company. 

11.1.7 Exe~ Access Service cannot be used to origillm calls to~ telq>hone companies' 
caller-paid information service., (e.g.. Nl'A 900, NXX 970, 540, etc.). Calls to those 
aumbcn and ocher numbers used for caller-paid information services will be blocked. 
Call, to numbers "NXX 976" will also be blocked Wlk$s ochcrwise specified by the 
C=omer at the time service is ordered. Should a Customer request unblocking for 
access to lhe "NXX 976" caller-paid information savicc, lhc Company will bill and 
collca on behalf oflhc tclcphonc compaics' information pn,vidcr holding the Customer 
fully liable for all charges i~umd for use of the information provider's service. 

ISSUED: 

luucd By: 

Each Exchange Access Service is available on a "Full" service basis, wbm:by service is 
delivered to a dcmarca.tion/conncctioo block 11 the CUSIOmcr's premises. 

Tbc following Exchange Access Scrviccs arc offCRd: 

OLD Trunk Service 
Digital Trunk Service 

EFFECTIVE: 

Thocnas C. Stont. Senior Vice Prcsidcni, Gcnem Counsel. and Secretary 
Level 3 Communications. LLC 
14SO Infinite Drive 
~isvillc, CO 80027 
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LOCAL EXCHANGE SERVIC• 

SECTION 11 • EXCHANGE ACCESS SERVICE (CONT'D) 

11.2 Exchange Acceu Savico Arm 

Exchange Access Services are provided (pursuant 10 Section 12.1) in limited geognipbic areas. 
Errluin&,: Acc:cu Services bearing the following NPA-NXX dcsigiwions arc provided at the 
following loc:ationJ and in the following an:as: 

NPA-NXX 
Excb.mgas in Which 

Full Service is Available 

Excuage Service - will be supplied afta- inten:oonec:tion agrcemcnL 

11.3 Calling Areas 

Gcognpbically-dcfUICld Local Calling Areas arc associated with each Exchange Access Service 
provided pursuant 10 Scctioo 12.1. Ex.change Access Services bearing the following NPA-NXX 
designations shall have the following local cal Ling atta5: 

NPA-NXX Additional Local Calling Exchanp 

' ltalcs and'* plms for Local Calmg Arca calb placed oocr C-pmy~ Exd>aage Access Scmcc:s .-. set 
fri m Sectico 13. 

ISSUED: 

Issued By: 

EFFl:CTIVE: 

Thomas C. Slorll. Senior Vice President. GmcnJ Cowucl. and Secretary 
Level 3 Commun,cations, LLC 
14SO Infinite Drive: 
Louisville. co &0027 
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LOCAL EXCHANGE SERVICE 

SECTION 11 • EXCHANGE ACCESS SERVICE (CONT'D) 

11.4 Digiul Tnmk Service (DID Trunks, Outbound Only Trunks, and Two-Way Combina1ion Trunks) 

Digilal Tnmk Scrvicc provides a Cu,uxncr with a digit.II connection operating II a full OSI 
speed of 1544 Mbps which is time division multiplexed into 24 individual voicc-gr8dc lclepbooi<: 
commurucatiom channels, cadi of which can be used 10 place one-way inbound. ooo-way 
oatbound and two-way (combination) trunks. Digital Trunks arc provided for connection of 
compatible CUSlomcr-provided private branch exchanges (P1 X) 10 lhe public switched 
tdccommuoicltiocis Ddwort. Each Digjlal Trunlt is provided with dual tone mulri-frcqomcy 
(DTMF) or multi-frequency {MF) signalin,g. as specified by the Customer, Digil&I Trunks may be 
coofigun:,d into b11111 groups with Olbc:r Company-provided Digii.l Trunks for I.be same Cwiorncr 
within d,c same local calling area. The laminal intcrfacc for each Digital Trunk Service is a 
mwtjack. 

Non-n:curring and moothly n:curring tttes per Digital Trunk per point. apply as follows: 

PerT·l 

Port EJemc:nt: DID, DIDroOD 

Per Channel 

Nm-Recurring 

$772.00 

s.so.oo 

Monthly Recurring 

SS00.00 

Monthly Recurring 

SJ0.00 

It .4.2 DID Tnmk Service uansmils lhe dialed djgits for all incoming ulls allowing the 
CUSIOCller's incoming calls to be rouled-1espooding 10 each individual DID number. 
Charges for DID number blocks are listed below. 

ISSUHJ 

Issued Ry: 

t, F FECTIVE: 

Thomas C. SlOrtl. Senior Vice Presldcn1, G<ncnl ( uunscl, and Secretary 
Level 3 Communications, LLC 
1450 lnfiai~ Drive 
Louisville. CO S0027 
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LOCAL EXCHANGE SERVICE 

SECTION 11 - EXCHANGE ACCESS SERVICE (CONT'D) 

I 1.4J Non-recurring and Rccuning charges per DlD's llJIPIY as follows: 

RaleGroup 
AUZoocs 

Noo-Rmmng Charge 
$10.00 

Recurring Charge 
SI0.00 f« blocks of 100 

11.S Dirca Inward Dial (DID) Savice 

11.S.1 DID senioe CM be purchased in coojunction with Company provided trunk ,c:r,lces. 
DID service IJ'UISll'lits the dialed digits for all incoming calls allowing the CuslOmer's 
PBX to route incoming calls directly to individual stations COffCS!)Ollding to each 
individual DID number. Charges for DID capability and DID number blocics apply in 
addilioo to chugcs specified for mmk services contained bcn:in. 

11 .S.2 So the Company may cfficicnlly manage iu number resource, the Company, at its sole 
ditcretion reserves the rigb1 to limit the qumtity of DID number blocks a CutlOmcr may 
obcain. Rcquesu for JO or 11Kn DID Dllfflber blocks must be provided to the Company in 
writing DO less than five (S) monw prior to activation. In addition. the Cocnpeny 
~ the right to review vacant DID Slalions or stations not in use 10 determine their 
utiliDtion. Should the Company ddcrminc, based oo its l)WTI discn:tion. tbal tba-c is 
incfficic:nt number utilization, the Company may reassign the DID numbers. 

I I .SJ The C-bas DO property rigbl to the tclq,hooe oumber or any other call number 
6rsrinMioo mocietcd wilh DID JCmCC futuubcd by the Company, and DO rigbl to tbe 
~ or KrVioe through flllY pmticular cod office. The Company R$CO'C3 thc right 
to chaDg,e such numbcn. or the end olftce dcsipltion associated with such number, or 
bad!. auip:d to die Customer. where the Company dearu it nccessa,y to do ,0 in the 
c:andDct of its busincs$. 

Monlhlv Recurring 

l.ndividual DlD Numbers $10.00 S 1.00 per DID Number 

11.6 OiRdm'y Listings 

For cacb ~ of Company-provided Exdi&ngc Acccu Scrvioc(s). Company shall arrange 
ro, the Ii- 'ing oClbc Casrumer's main billillg tclc:phocic number in the dira:tOfy(ies) publisbcd by 
the domi.ant Local Exchanp: Carrier in the an:a at no c:batgc. At a Cu:stoma's .iocl, Company 
will UT11Dg,c for additional listing a.1 the following !late$: 

ISSUED· 

Noo-Ra:urriog 

S0.00 

Monlhly Recurring 

Sl.42 

EHECTIVE: 

Thomas C. S1om. Senior Vice Pn:sidcru, General Counsel, and S«mary 
Lcvc:.I J CQnmunications. U.C 
I 4SO lnfirulc Ori,-.: 
Louisville:, CO I0027 
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LOCAL EXCHANGE SERVICE 

SECTION 11- LOCAL CAI.UNG S£RV1C£ 

12.1 Ocscripcion 

Local Calling Savicc provides a CUSIOmcr with the ability to originate C3lls from a Company­
provided exchange access line 10 all otba statioos on the public switched telephone ndWOn( 
bearing the clc:signa,ion of any ccotral office of the exchanges and woes defined as loc:al. The 
ralCS Id fOl1h in mis scction apply to all direct dialed local calls. For operator-assisted (non­
aggrqal«) local calLJ. the opcra1or chargc:s listed in Section 12.J apply in eddition to the charges 
lisud below. 

12.2 Option I Local Calling Plan 

12.2.1 De.a iin,u 

Option I Local Calling Plan provides Local Calling Service billable on a per minute 
basis. Option I calls will be billed in one-minute increments with an initial billing period 
of one minute. The rates set forth in lhis SCICtioa apply to all outgoing diffl:1-dialed calls 
placed to telephone statioos within the caller's cxcha:,ge area as defined in Section 11. 
Option I Local Calling Plan is the standard local calling plan provided with cxc!wigc 
access services, as described in Section 11. 

12.2.2 Rates 

Finl Minute 

Each Addit.ional Minute 

Per Minute 

S0.06 

SO.OS 

12.2.3 lnfornwian Sctviccs Call Blocking 

ISSUED: 

The term "lnfomuufon Savices Call Blocking• dcno1cs the Company's central office call 
blocking service that al lows the Company's rcsidrnlial and busincs3 subscribers to block 
KCCS$ to all directly-dialed. the Company's operator-assisted and the Company's operator 
entcRd billing 976 and 900 programs. and other local service providcn within Sooth 
Ouola and to all lntercxchange CamC!' 900 calls originatlflg within the Telepbooe 
Company's service area. 

EFFECTIVE: 

Thomas C. StocU. Senior Vice Pff:sident, General Couns.el, and Secretary 
level 3 Commu~icauons, LLC 
14SO Infinite Drive 
Louisville, CO 800~7 
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LOCAL EXCHANGE SERVlCE 

SECTION U • LOCAL CALLING S£RV1C£ (CONTD) 

12.3 Opertlor Services 

12.3. I Description 

12.3.1.1 Opcra1or Handled Calling Services arc provided IO CUSIOmcn and Usen 
of Company-provided Exchange Ac;:cs.s Services, and 10 Customers and 
Users of exchange ICCCSS linels which the Customer subscribes lo lbe 
Coaipany's in~ outbound calling services. 

12.3.2 Oeflllilioos 

Pcno&-to-Pcnoo: Calls complclal wrth 1be usisunce of a Cc:mpany opcntor IO a 
j*tia&br pcnaa. swioa. ctq.ruudll °" PBX cxtcnsiria specified by die calling party. 
Owp:s may be billed ID the CUSIOlnl:f's commadal cmiil card and/OC' LEC calling card. 
calliec swioa. calkd swioa. °" a designated diird-puty sutioo. Calls arc dialed 1'iith the 
assistaoce of a Company opcralOC'. 

~SWion: Rcfcn ID calls other than pcnon-1<>-pcnoo calls billed to cilhcr the 
md u,c,r's commercial crcdi1 card and/OC' non-propncwy calling card. Calls arc dialed 
wid, die assi"'11Cc of a Company operator. Collect calls 10 coin IClq:,boncs and ttmsfm 
of charg,:s co third iclq:,boncs which uc coin iclephones will noc be accq,ud. 

Operttor Dialed °'!iJ!e: The Customer pt.ccs !he call without dialing the destination 
number, although I.he upability 10 do it himself exists. The CUSIOma' wHI dial •o• fOC" 
local calls ancl "00" for long distlncc calls and then rcquc:su the opcnlDr to dial the called 
swioa. 

12.3.3 R.111:s 

ISSUED: 

lssacd By. 

la addition 10 any applicable usage charges, the following opcnlOC'·assisled cb.vgcs will 
awty: 

Slalioo-t<>-Statioo (Customer Dialed) 
(Billed ID Third Patty. Collect) 

Opcnior Dialed Charge 
(applies in addilioll 10 Olhcr opcnlOr charges) 

Per Call Chugcs 

SI .SO 

S0.7S 

S0.7S 

EFFECTIVE: 

Thomas C. Sloru. ~ Via: Prcsiclcnt, Gmnal Counsel, and Sccmuy 
Level 3 Commun,c~tions, LLC 
I 4SO Inf mitt Ori, c 
Louisville. co 80027 
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LOCAL EXCHANGE SERVICE 

SECTION U - LOCAL CAU.ING Sl:RVIO: (CONT'D) 

12.3.4 Busy Line Verify and Line lntem1p< Service 

12.3.4.1 Description 

Upon rcqvest of a calling pet1y the Company will verify a busy condition 
on a called line. 

12.3.4.1.1 

12.3.4.1.2 

The opcntor will detamine if the line Is clear or in use 
and report to the calling f*1Y. 

The opcnlOr will intcrrupc lhe call on the called tioe 
ooly if 1he calling patty indic:atcs an cmcrip::nc:y and 
requests interruption. 

12.3.S Rqulations 

12.3.5.1 A charge will apply when: 

ISSUED: 

ls:suod By: 

12.3.S.t. t 

12.3.S. t.2 

12.3.S.t.3 

The opcn10r verifies that the line is busy with • call in 
progress. 

The opc:nlOr verifies lh&l lhe tioe is available for 
incoming calls. 

The opcn10r verifies that me called number is busy with 
a call in progress and the Custo=r requests intc:nvptioa. 
The open!« will tbm inlalVpl the call, advising the 
called f*1Y the name of !he calling party. Ono cbargc 
will apply for both verification and in1atupeicn 

12.3.S.2 No dwgc will apply: 

12.3.S.2. I 

12.3.S.2.2 

12.3.S.2.3 

When tbc calling party advises dial tho call is to or from 
an official public emergcocy aga,cy. 

UndQ- eooditions otbet than those specified in Soclloo 
12.3.5.1. 

Busy VmflU!ioo and ln1tttUpt Savice is furnished 
when IDd to !be extent that facilities permit. 

Thomas C. SlfflZ. Senior Vice Pmidcal, Genera.I Courucl, and Sc:cla.1 
Level 3 Communications, LLC 
14SO Infinite Orin 
LoaisviUc, CO 80027 
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LOCAL EXCHANGE SERVICE 

SICTtON 11 - LOCAL CALLING SERVICE (CONT'D) 

12.3.S.2.4 

12.3.6 Rares 

The Customer shall identify and uvc lho CQmpany 
barmlesa apinsl all ~ 1h11 may ari.,c from cilbcr 
pat}' ID Ille mtiernlpCCd c:all or any pc:non. 

Busy Line V aify Scrvic:e 

Busy Linc Verify Verification 
Wdb \Jllanlp( Service 

Per Re.guest 
S0.7S 

SI.SS 

12.4 pin,ct.ory Aaistwnoe 

12.4.1 OelcriJllioo 

0a ... en wl U,cn of'dlc Coarpmly's calling ,aviccs (c:x.c:ludffli toll free 1UVic:es). 
may obcaiD Din:aory Amstm::c ID dc:lcrmwag IClq,bonc -bc:n widliD Soudl Dllkoca 
by calliag the Oiredary A ssi,,_ opalll«. 

12.4.2 Rares 

lSSUEO 

12.4.2.1 

12.4.2.2 

Cllslomen we a1lowal lbrcc (3) free Dircc1llc"y Anist.lnoe calb per 
moadL Allier die mondlly three (3) f= c:all a1iow- is ex1wasled, 
Dim:IOry Aai.._.., ~ will apply (or all rcqucsu for wh.ich lhe 
c.ompuyt r..cilitia .-e lllCd. £.ch number RqUCStcd is darpd bas 
sboWft bdow. Roquesb for informttion ocher than tdephooo numbc:n 
will be clwpd Ibo - ,-as J.'lown for the applicable rcqucsi for 
1 C lc~,c aumbcn. 

R.alC 
!'Cf Nlllllbcr Prqn•sied S0.29 

A acdit will be given for calls to Dim:IOry Assistanoe wt.cn: 

12.4.2.2 .. 1 

12.4.2.2.2 

12.4.2.2.3 

The OaSlamer ape, ic1ICcs poor trmsminion or is cut 
off clariag lbe call; 

The Customer inadvatcn1I> misdlals ao inc:onoc:t 
Din:aory Assistance NPA 

To roceiv• a cmlil. tbc Customer musi noc i fy 1' e Ccmplll)' opcnror or 
&siDcss Ofr,c,c of the problem cxpcricnced 

EFFECTIVE: 

1boma C. Slonx. Sctti« Vice Presidc:m, Ger.cm Cowuel, and Scaetaty 
LcYd l Comm1111icauoas. LLC 
14SO lnflllite Drive 
Loaisvillc, CO 80027 
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LOCAL EXCHANGE SERVICE 

SECTION 13 - MISC£U.ANEOUS St:RVICES AND SURCBARG£S 

13.1 Savice lmplanc"'llion 

13.1.1 Dcxription 

Ab,ent a pron,otiooal offering. service implementation clwgcs will apply to new service 
orders or 10 orden 10 change existing service. 

13.1.2 R.111es 
Noo-Rccurring 

$30.00 

13.2 a-.ion of Sc:rvice 

132.1 DtKripcion 

A ratunltioo dwgo applies to the l'CSIDRtion of suspended service aod facilities because 
of~ymcocofbillsand is payable 11.lhc time that lhc restOfalion of the suspended 
service alld facilities suspended is arl1IQgc,d. The -.cioo charge docs not apply wbca, 
after ditcoaocaion of scrvice, sc:MCC is later rc-inslallcd. 

13 .2 .2 R.1lles 
Non-R.ccuning 

SI.SO 

13.J Maitrtmaocc ofScnicc 

13.3.1 When a OISIOGICT reports a ll'Ollblc 10 lbe Company for deanilce_ and no croublc is found 
in die Compmy'a facilltics, lbc Cusloma- shall be rapoosiblc for peymmt of a visit 
cbatp for lbe period al rime from wllai Compllll)' pcnocniel an: dJspc:hcd 10 tbc 
Caslclmer'a pn:mise:s IO whai lbe wat is complcud. failure of Company pea-I ro 
find lrOllblc Company facilities will rault in no cbatp if the IJWble is~ in lbolc 
facilities, bul- clisco,aed at die time. 

13.3.2 WbcR a NID cxilb, if die Company Is unable IO lcSI for dial tone and Che problem prow,s 
IO be bc)Uld Ille NID (widtin CuslDcncf pn:misa), a maintenance charge is applic•blc 
In die cw.at dim ism NID and/or die Company is uneble to ICSI f« dial I.one, chm DO 
ma.....,_,., cmrp will be ass ,ed la lbme c:ues wba-e the Customer bas bauglJI an 
inside wile mo"r •• warm«y/pllln (a uoo-rqulaud scr--icc) Crom the Compmiy, no 
ma· t e ca-p will be applicable reprdlcss of die dial tone tcsc resullS or whcchcr a 
NlD CUltS 01 IIOL 

ISSUED: Eft-ECTIVE: 

~ By: n.-c Sau. Saliar V-,ce Ptc:sidcu, GaM:ral Coun,cl. and Sect=-y 
Lnd 3 C-llllicMioas, U.C 
1450 lllfiaile Drive 
LomYillc, CO I0027 
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LOCAL EXCHANGE SEJtVlCE 

stt'110N U- MISC£l.l.AJ'lll SlllV10:S AND SUROIARCES (COHT'D) 

l}JJ 1k c-sball be ~le for pa)-of. visit dwg,e ,wba, die eo.np.,y 
£; lw•p.a».a:e.:IIDdleC........,,spremitei.anddielroubleisiadic c,,·1.,• •oC 
c:a,-aj;aclb·OI.ISS syaa prv..ided by odler 0-, the Compaay. 

I lJ. 4 No aufil aUoww:ie will be Wicable for the inlaNptioa iavom:d if the visit dlarge 
applies. 

IJ.4 Ra1t 

1k w · el+: me is S6S.OO per visit ia additioa IO macria1s mdl« lab« dlarps. 

13.S Pt t ipiu. 

0...e rs llla¥C a '9' IO dlOle • ialnll.A TA ad• iakrl.A TA c:ariu wlim cqwq: ad 
&cililics pan 1k C j ) allc,ws C-Wn ID pcsub;aibe ID the c:ariu o( lkir dloicc iir 
......i.AT A ad -.1..ATA lloll c:alls, widioc dialiDg., acca, code. 

111c HI iac CMF wies per liar« per IIWllt for-=b local liDe « local tnal: PIC dlarp 
ftllll-d.l 11,cn: is ao dlarp for die f,r,a PIC ctwp. 

PlCct.ge 
- per line« tndt SS.00 

ll.6 !T:~"!!:!!!!!!!!!--~!ioo!!!,!Rc~lay~Sctv~icc~·:J(TRS[!]!~) 

~daif:W-llcsing or ~impeiaed pa"DD wbo ae a Tm T••,•• (Il)or 
__.dcYitu ID-~ free!) web die bcaiag ...-terioo aat ... Tr ad Yiae--. 
AC will be able ID ac:cca the ~ p«O¥idcr ID C011if**. 5*:11 calts. 1\c C ; ) will 
............ ID all OISI~ m Ci s al a lew! dda-atiaed by die C-issioe 

ISSUED: EFFECTIVE: 

nmus c. SIOrtt. Scnoor Vice Pt c:sick:uc. Gcucnl Counsel and Secmary 
Lem l Commama1oom.. u.c 
1'50 mfiule Omc 
LoaiPiDc. CO I0027 
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LOCAL EXCKANGE SERVICE. 

stciioN 14 - DEDICATll> ACCESS SERVICES 

Dccf.....S ,\SX11 Savic:cs QlOSal oflhc ICl'Yim olJcRd pursllllll lO this~ gllx;r iDdividllllly O!' iD 
cambiPlbna E..:11 ,crvic,e is offcRd mdq,aidc,llly of the ochers. Service is offrmd via the Coalpmys 
faa'Jities for die -issico of ono-way and two-way commanicalioos, WJless Olherwi:sc ootcd. 

14.1.1 Tbc fol.lowing dedicated access services are offered in this auiff: 

DS3 Service {44.7 Mbps) 
DS I Savia: ( I .S Mbps) 
DS0 Service (up IO 64 kbps) 

14.12 Olhcr scmocs may be pvvidcd by llhe Compmy oo an Individual Case BlsiJ (ICB). 

142 Type I and Type U Savica 

142.1 OS3 Service wt OSI Service may lbe providcd as ci1bcrType I or Type D Services, 
• • iiag apm lbc avaii.bclity of &cilitics. Type I Service rates apply when both 
c 1•fii c lats oCC.C ci-f .-e served by die Company's DdWar1t. Type D Service nres 
apply wbca ~ aq.oim of tbc transmission clrmael is saved by IIOOCbcr loc;aJ excbang,e 
ma's Ddwodt {Type U Saviccs are ~idcd via a c:iombmaooo oflhc Company's 
facilus -1-,cher local exchange carria's factlities). 

14.2.2 DSl wi OSI "'--Is wba-c both eudpoiuls- sawd by another local ndwigr 
carrier's DClwcd will be provided II the sole disc:retioo of the Compm,y, on., hldividual 
Cue Basis (ICB), awlicd in a nond:iscriminalory manner. 

14.J DS3 SERVICE (44.736 Mbps) 

14J.l DSJ Service is ccmposocf or digital chmnets provided 1144.7)6 Mbps ror tbc 
1r1mmissico of ooo-way Ind two-wsy coaunanicatiaas. lntciec ~-=oo,,s IO Slid! 
chamcls and c,qwpmen1 interfacing to such~ shall meet the fo!lowing ledmical 
c:bandleristics: 

Une Rare: 44.736 Mbps +/- 20 ppm 

Uno Code: Bipolar with lhrc»zao substitution 

Test Load: 75 olims rcsisiive +J. S pcrceal 

ISSUED: EFFECTTVE: 

Thomas C. Slorlz. Senior Vicc Plcsidmt, Gencnl CAunsd. and Sewetuy 
LeYcl 3 Communications. I.LC 
1450111.fiai!e Drive 
Louisville, CO 80027 
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LOCAL EXCHANGE SERVICE 

Sl:CTlON 14 - DEDICATED ACCESS S£RVICES (CONT'D) 

NOTES: 

For ., all-oocs lr&Smiacd pal!a'D, the IID""" in a 2 IC.Hz band 
aboul 22..J6I KHz rliall be -1.I IO +S. 7 dBm 111d die power in 1 
2 KHz -S llbclUl 44.736 MHZ slla!J be al lemt 20 dB below 
tbal in a 2 Kllz -S about 22..361 KHz. I 

I. The flO"a' bds specified by CCITT Rccommcodalion G.703 arc idcntiw 
ac:q,I dul d,c powa' is IO be measured in 3 KJh bands. 

14.3.2 Digilal I Is al 44.736 Mbps will be provided in one of the followu,; configurations, 
as lljiCCffiod by doe C:-

14.3.3 0-Qwf OSJ: A OS3 sig,,aJ lhal is ~itlcd inlact IIGd lla.sp;wt.utly as provided 
• die c.,.._ -.fact. No~ morut.oring is penonnec1 since a11 44. 736 
16psarec · : al0--dllaor¥0ioc. 

14.3.4 M13 F1Wd DS3: A DS3 lhal is I lmd iM> 21 OSI ( I.S44 Mbps) sipaJs IIGd 
illdlldca palcfa:d sladmd mulriplcxing scheme as ddincd in ANSI Tl . 107a. The 
Mil DS3 ccaains paricy bits wtiicll can be moailOrcd ID offer an apprmima(c-of 
paforaacc. 43.232 Mbps is CllSlomcr dlla (or voice), the remainder being uJCd for 
frwniQg. syacbronizatioa parity. de. 

ICJ.S C«I P1rily Frwd DS3: A DSJ 11* CID be med for Slllnlcd or~ DS3 
sipaJs. 11lis allows DS3 sipal monitoring for cocko-axf pmonnance mcasuttmcllt oo 
., iD- ten ice besis. lnftsmittcd oo lhc mainlffllnec dala communicarioos channel. The C­
bit ..,-iry f- isddimd in ANSI TI.I07a. 43.232 Mbps is CUS10mcr dala(orvoice). 
die "" . • ballg ...., for framing. syncbronizMioa. psily, de. 

14.4 OS I Scrrict ( 1.544 Mlp) 

IU.I OSI Sen-ice isaimJW*Clofd1gilal ~Is provided at I.S44 Mbps for the tnnsmlssion 
of cao-way..: two-way c:anmmicatioos. lnu:n:01u ctions to such cbaancls and 

4 ·; M imerfaang ID such cbanncls shall med the following IN:boic:al chanctaistics: 

Lille Rate: 1.544 Mbps :!: 130 ppn 

liK Code: AMJ: bipolar wilb at lieast 12.5% awnge ooes dcmity IIGd no more lhan 
IS ~ •• fi« z:aos; 

- or -
BIZS: no minimllllll density of ooes IIGd no c:onu::utivc zaw limit. 

ISSUED. EFFECTIVE: 

Thomas C . Stortz, Senior Vice: ~ Gcncnl Counsel. and Seaa.y 
I.net 3 Communications. lLC 
14SO Winitc Drive 
Louisville, CO &0027 
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LOCAL EXCHANGE SERVICE 

S£CTJON 14 • DEDICATED ACCESS SER VlCES (CONri,~, 

Test LoMi 100 ohms rcsislanc:c. 

Pulse Shape: The pulse amplitude shall be bctwccn 2.4 and 3.6 volts. 

PoWtt Levels: FM an all-ones tnns:mittcd ~ttcm, the power in a 2 KHz band about m 
KHz shall be 12.4-18.0 dBm and the power in 11 2 KHz band about IS44 
KHz shall be at lc.ast 29 dB below that in a 2 KHz band about n I KHz. 

Pulse 
lmbslance: 

NOTES: 

Tbet'e shall be less than 0.5 dB di lfcm,oc between the tocal powa- of the 
positive pulses and the negative pubes. 

I • The CCllT specification is! SO ppm. 

2. Recommended f« new rquipmcnt The power in a 2 KHz bend about m KHz 
shall be 12.6-17 .9 dBm. CCl11T requirements:: The power in a J KHz band 
a11ou1 m KHz is 12.0-19.o dBm. 

3. CCTIT requircmcrus: The power in a 3 KHz band about I 544 Klrz shall be at 
least 2S d8 bdow that in a 3 !K.H% band about m KHz.. 

14.4.2 Digi1al channels at 1.544 Mbps will be provided in one oflhe following COftfigurations, 
as specified by the CllSIOmcr. 

14.4.3 Unfnmcd OSI: A OSI signal dllll does noc follow sunderd framing formals of 192 bits 
f« dafa and a 193 Rd bit f« framillg. An unframed DS I wmor be synclm)am:d to lhc 
DC1WOrir. and is not penonn&n<le monitored. 

14.4 . .C D4/SF OSI: A fra.mcd OSI consi:sling of 12 £nme$ (2316 bits) of 192 bits prccedaf by 
one limning bit {F bit). This savicc can be coded as AMI °' 887-S. 

14.-1.S ESF OSI: Extcods supcr(nimc Sll'UCtllrc from 12 to 24 6-amcs (.i632 bits) and redefines 
the I kbps pellU'II into 2 kbps f« ma.infnanc and robbed-bit signaling syncbrooi:mjoo, 2 
kbps for CRC-6 and 4 kbps f« t.crmimko-r.cmtinal dafa link. This savicc c:an be coded 
as AMI « B&ZS. 

ISSUED: EFFECTIVE: 

Issued By: Thomas C. $uwtz. Sen;« Vice President. Gcocn1 Counsel. and~ 
level J Commuoicai.ions, UC 
I 4SO lnfinilc Drive 
Louisville, CO 10027 
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LOCAL EXCHANGE SERVICE 

Sl:CT10N 14-DEDICATD> ACCES.5SERV1Ct:S(C01'(T'0 ) 

14J OSI HabServ~ 

OS I Hub Service allows a Cwtomcr 10 aggreptc up 10 2.1 DS I channels that lfflninatc in the 
S11111C loation im.o a sing.le OSJ. 

14.6 DSO Service 

14.6.1 DSO Scrvicc:s arc Digital Oaaocls finished by thc Company al trammission speeds of 
2.4 kbps. 4.1 kbps. 9.6 kbps. 19.2 kbps, 64 kbps.« in multiples of64 kbps up to 1.544 
Mbpl. Such dwmcls will be eonfigurcd by die Company 10 ttanSmit digital elm al 
spccif>ed dm mes« malog signals convatcd to digital signals. as clcscribed below. 
ln1crcooncclioos IO suc:b c:lwu,cls and cquipnad interfacing 10 such channels shall meet 
lbe technical chancuristics dcscnl,c,d below io ~ with each SICl"licc 
configuration. The NCI Codes mamced below arc defined in Bell Communications 
Researc.b (Bcllcon:) publication TR-NPL-00033 S. 

14.6.2 Each DSO channel will be provided in one ortbe folk>wil1g coofigun1tioo.s, as specified 
by thc Customer. 

ISSUED: 

lssucd By: 

14.6.2.1 

14.6.2.2 

14.6.2.3 

Effce1ive 2· Wire Savicc 

Provides a digital tnnsmiuion channel capable of normally carrying. 
among other infOl'lllltioa.. the digitiz.c:d rcprcscmation of human speech. 
Al thc Company's point of inla'COnllCCQOo wilh the U=, thc ~iec will 
have the techniaJ chuacuristic:s of a SlaJldard 2-wire analog telephone 
cimiiL Specific cooligintioos arc as follows: 

2-Wire Transmission Only 

2 wire, 600 ohm. open loop (cootinuousJy conncctcd) wilh indU$tr)' 
Slandard demarcation (NCI Code: 02N02). C4 cooditioncd cimiit 
connecting two locaticm, lypically used f« voicc-gradc dm ~ices. 

Digital Services 

Provides a digillll transmission channel capable of normally canying 
synchronous digital data signals. The foUowing service configwatioos 
arc available: 

EFFECllVE: 

Thomas C. Stortt. Senior Viec !>resicknt, Gcncral Couruc:I. and Secretary 
Level 3 Communications. LLC 
1450 Infinite Drive 
Louisville.. CO 80027 
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LOCAL EXCHANGE SERVICE 

SECTION 14 - DEDICATED ACCESS SERVICES (CONT'D) 

14.6.2..S 

14.6.2.6 

64 Kbps Data Service 

A 4-wire l 3S ohm ,handoff. Other possible lwldoffs arc RS232/D82S, 
RS422/DB25, or V .3S. Provides pc. U-to-poiru, 64 Kbps dear channel 
for a full-duplex syochronous dala cimut. No cm:,r c:omaioo or~ 
control codes are wpporu:d. (Possjblc NCI Code: 04DUS-64). 

DS I Hub Service 

DS I Hub Service allows a Cu:s1omcr tO ~ up t0 24 DSO diamcb 
!bat tmninate in the same location into a siogJc DS I and the diSII ibutioa 
of End Link cimiits. 

14.7 Rares for Dedicaud A= Services 

ISSUED: 

14.7. 1 General 

Nonttturriag and moolhly recurring rau:s apply for each Digital Tranwissioo Savioe 
fumtmed by lhc: Company. Monlhly recurring rates vwy according to lhe time period for 
which !he CuslAXDer commits lo lllkc lhc: service. Unless ocbcfwise noccd, lhc:sc 5Wldard 
rmc cJcmcn!J arc used in calculating lhc: moalhly recurring rai.: for aich service: 

14.7.1.1 

14.7.1.2 

lala'Otf,a: Channel Mileage,.fi.xed: This ralC clc:mcn1 applies per digital 
~I •llcnc> er then: is mileage as,ociared wilh Ille channel; a digital 
channel bas mileage~ with it .hen lhc endpoints of Ille dmmcl 
arc locaRd in gc<)1!J'llphjc areas normally $U\l'Od OUI of seprate Cas&oma­
prcmises or lhc Customer premise and lhc level 3 Gakway. This ..­
clancn1 applies per ICU'Qlil endpoint. 

Interoffice Chsnncl Mileago-Pcr Mile: This rau: clement applies 
wbcncwcr !hen: is mileage assocwed wilh lhc: digital channel. The unit 
ralc is multiplied by lhc nwobcr of miles (lnlerOffic:e Milca~) bctwccn 
the r..o CUSIOmer prcmbes or lhc CUSIOmcr premise and lhc Level 3 
GillcWay. fractions of a mile are rounded up to lhe OClCI whole mile 
bd"orc rates arc IJ)plicd. 

EF'fECTl VE: 

TboQm C. Sau, Senior \'""' President. GcncraJ Counsel. and Scc:m.-y 
lncl 3 Communications. I LC 
14SO Lafuritc Drive 
Louisville. CO 30027 



L£VEL 3 COMMUNICATIONS, LLC S0lJTI( OAK OT A PUC T ARJFF NO. I 
ORIGINAL PAGE NO S2 

LOCAL EXCHANGE SERVICE 

SECTION 14- DEDICATID ACCESS SERVJCf..S (CONT'D) 

14.7.2 OSJ Service (44.7;}6 Mbp$) 

ISSUFD: 

bsucd By: 

14.7.2.1 T YJ!C I OS3 Service 

This service consisu of a OSJ (44,736 Mbps) capacity digital clwmc.l 
availabk oa a 24 hour per day, 7 day per wed basis bctwccn two points. 
Tbac is a I-yes minunum service period for cxh Basic DS3. 

Moetllly R.ecaniaa Ratt I Year 
llltaoll,cc ChaMd Mileage Jl .200 

(raal) 
lntcrcff icc CbaMcl Mileage $30 

(Per Mile) 

Noarecvnng lostaUatioa Rm Sl ,000 

£fFECTIVE: 

Thomas C. SUxtz, Smior V ,c., Pn:sidcnt. Gcotta1 O:iwiscl, and Seaeiary 
!Avcl l Communications, LLC 
14SO Infinite Drive 
Louisvil~ co 80027 



LEVEL l COMMUNICATIONS, LLC f ')lJ1li OAK OT A PUC TARIFF NO. I 
ORJGINAL PAGE NO S3 

LOCAL EXCHANGE SER VICE 

SECTION 14 . DEDICA TD> ACCESS SERVlCE.S (CONTD) 

ISSUED: 

Issued By: 

14.7.2.2 TyPC II DSJ Scnice 

Mot1W,, Rcairrfac Ralf IYar 
lnteroffJCC Cbanncl Mileage $2.02.S 

(Fixed) 
lnlm>ffJCC Channel Mileage $41 

(Per Mile) 

Nonrccumng lnst.1llaiion Rate $1,000 

EFFECTIVE: 

Thom.as C. Stortz. Smlor Vice l'rmdcnl. GcncnJ Counsel. and Sccrctary 
Lcvd 3 Commuoiadions U.C 
14 SO laf 111itc C>rivc 
...ouuville. co S0021 



LEVEL 3 COMMUNICATIONS. LLC SOUTH DAKOTA PUC TARIFF NO. I 
ORJGINAL PAGE NO S4 

LOCAL EXCHANGE SERVICE 

S£CTION 14. DEDICATED AC~ SERVICES (CONT'D) 

ISSUED: 

14.7.2.3 V olumc Discounts 

Raie Per DS3 Claaad 
Vol1UK l>IKotuttl for DS3t Volame 

I Year 2Ycar 3YUJ' 

$2.SOO.OO 0% 5% 10,,. 

$5,000.00 2% 7% 12% 

$10,000.00 3% 8% 13% 

SIS,000.00 4% 9% 14¥. 

$20,000.00 4% 9% 14% 

S3S,OOO.OO S% 10% IS% 

sso.000.00 6% 11% 16% 

flS,000.00 1% 13¥t JS% 

$100,000.00 9% 14% 19% 

$ I 50,000.00 10% IS% 20% 

$200,000.00 11% 16% 21% 

S:ZW,000.00 1~. 17% U"Fo 

EFFECTIVI. 

Thomas C. Slmtz. Senior Vice Presiclcm. Gcocral Coumcl. and S=aary 
l.cYel 3 C-micatioos, U C 
, • so bafiaito [)moe 

l..cuisville, CO I0027 



LEVEi .. ) COMMUNICATIONS. UC SOlf™ DAXOTA PUC TAJUFF NO. I 
ORIGINAL PAGE NOSS 

LOCAL EXCHANGE SERVICE 

SEC'llON 1, - D£D1CATED ACCESS SERVIO:S (CONTD) 

H.7.3 OSI Scma:(1544 Mbp) 

ISSUED: 

ISA*IBy: 

14.7.J. I T:rpr I OS I Scrvic:c 

.. 
l 

t""1 Re - •-. Rlllt I Year 
,,,._, Milaa,e $200 

(f"md) .. Mileage Sll.SS 
(Per Mile) 

lnsrallatioa Rak SS2S 

EFFECTIVE: 

To,..ms C. Suwtz, Saiior Vice Prmdctit. Gcnen1 Cowucl, and ~ 
1.£., d l Communic:luons. LLC 
I 4SO Ill.finite Drive 
Louisvi!k, CO I00:27 



LEVEL 3 COMMUNICATIONS, LLC SOUTll DAX OT A PUC TARIFF NO. I 
ORJGINAL PAGE NO~ 

LOCAL EXCHANGE SERVICE 

sicftON 14. bmtCAn:D ACCtss SERVlCES (CONT'D) 

14.7.3.2 Type 11 OSI Savio: 

. 

Moe~ JuarriJta Rate I Year 
laz:rofflce Mileage $200 

(Fwd) 
lDla'OUICC ~ , M~ $13.SS 

(Pa M"tle) .. RIie SS2S 

Tbonm C. Stcrtr. Scni« Vitt Pn:sidcnt, Oaicnl Coamcl, and S«fflmy 
Lnel 3 Caum1111~ LI..C 
I 4SO lnfinile Drive 
Loulsvillc. CO 10027 



LEVEL 3 COMMUNlCA TIONS. UC SOUTH OAK OT A PUC T ARJFF NO. I 
ORJGtNAL PAGE NO ST 

LOCAL EXCHANGE SERVICE 

SECTION 14 • DEDICATED ACC£SSSERV1C£S (CONTD) 

14.7.4 DS3 Hub Service 

ISSUED: 

lauod By: 

This service c.omists of up 10 2' OS I ( I .S44 Mbps) digital dwmcb, which we ~epllOd 
at a Level 3 Hob oalO a mrldard DSJ circuit with lnU:rOffioe Mileage and End Link 
Access Cbargi::s It the la1llinating end. There is• minimum I-year service period (Oil 

csb DS3 Hub Service. 

Sa-.1cc 
Coe.flpndoe Noa-R.ectanlq R-nillc 

DS3 Ommd bcnw,cn. Cuslcmcr L.ocano.n Standard DS3 Rate Scbodulc 
and a LeYcJ 3 Gareway 

DSJ Hub Pot1 cai Level 3 Galeway NIA I S500 
End Unit Access Charge Standard OS I /DSO Rate Schedule 

EFFECTIVE: 

Thomas C. Stortz, Senior Vice Ptnidcnt, Gcnua1 Coumcl, and Secttta,y 
Level 3 Communicatiom, U.C 
I 4SO lnfiniio Drive 
Looi,,. ille, CO 80027 



LEVEL 3 COMMUNICATIONS. LL.C SOUTH DAKOTA PUC TARfFFNO. I 
ORJGINAL PAGE NO S8 

LOCAL EXCHANGE SERVICE 

S£CTI0N 14 - DEDICA 'ITO ACCESS SERVICES (CONT'D) 

14.7.S Channelized OS) Service 

This service consists of2.8 OS I ( 1.544 Mbps) digital channels which COMCC1 cwo client 
locations each utilizing Channeli.ted DS3 Servi«. The connection will be rated as a 
sundatd DS3 circuit and at both ends. There is a minimum I-year savicc period for 
each High Capacity OSI Sctvicc. 

~mtt Noa- Moatllly RKwniJI& 
Co•Jlcliradoa Rttarriq 

I Yr. 
Twenty Eight (21) OS ls bcn,.,:cn two St,.odml DS3 Rate Schedule 

Customer LoC3tions 
Digital Channels@ Bolh Customer Locations No incremental No ,ncrcmcotal 

ISSUED: 

Issued By: 

cham: dwrc: 

EFFECTIVE: 

11,omas C. Stortz, Scni« Vice President. Gcnctal Counsel. and S«rcwy 
l.1:-cl 3 Commimicalions. U.C 
I HO Infinite Drive 
I ouisvillc. CO B0027 



LEVEL 3 COMMUNICATIONS, UC SOUTH DAKOTA PUC T ARJFF NO. I 
ORIGINAL PAGE NO S9 

LOCAL EXCHANGE SERVICE 

srcTION 14. DEDICATED ACCES.9 SERVICES (OONT'r 

14.7.6 DSO Service 

ISSUEO: 

14.7.6. 1 8uic: T;n,e I OSO Service 

64kbm 

MOll!My Reau I mi 

Noa- DSO 
DStSemet Rce•niJ:a FtudCbries ·-· 

$300 $ISO .6S/milo 

EFFECllVE: 

Thomas C. Sfortz. Sarior Vice ~idmt. Geocral Counsel, and Sccrcwy 
Level 3 Commuaic:arions, UC 
I J SO ln!"tnitc Omo 
Looisville, CO I0027 



LEVEL 3 COMMUNICATIONS. LLC SOUTH DAKOTA PUC TARJFF NO. I 
ORIGINAL PAGE NO 60 

LOCAL EXCHANGE SERVICE 

SF.cTION 14- DEDICATED ACCESS SERVICES (COl'fr'D) 

14.7.7 OSI Hub Service 

This siemcc consiru of up to 24 OSO digilal channels, wbic.h arc ~led al a Level 3 
Gateway onio a Slandard OS I circuit wi1h lnlleroffice Mileage at the tammating end. 
There is a minimwn I year senice period for each Hubbed OS I Service. 

SCudanl MOtlaly RK'erriac 
Rate N0tt-

0.-.ta ~rria& 
OS I Cb&nnct bctwci.fl Customer APPiying appropriate OS I SW>datd OSI !we Schedule 
location and a Level 3 Gateway Nonn:cumng c~ 
OSI Hllb liil Level 3 0-y NIA $500 
OSOEl>dUnk Apply appropriate OSO Standanl OSO Rate 

Nonrccutring C~ Schedule 

EFf£Cf!VE: 

Thomas C. StMz, Senior Vice Pn:s,dc:nt, General Counsel. and Secretary 
Level 3 Communications, UC 
1450 lnfmitc Drive 
Louisville, CO 80027 



L£VEL 3 COMMUNICATIONS, LLC SOUTII DA.KOT A PUC T ARJFF NO. I 
ORIGINAL PAGE NO 61 

LOCAL EXCHANGE SERVICE 

StCTJON 14 • DEDICATED ACCTSS SERVICES (CONTD) 

ISSUED: 

14.7.7.1 Channcliz.cd OS I Service 

MoalillyR« 
Noa-

Rtt.r-ri-c I YR. 2YR. 

Mileage Clmgc Slandard OS I Standard s 
Ra:c Schedule OSI OSI 

~hcdule Schechde 
xN(N > l) Standard DSO No No 

Ra:c Schedule loacncmal lncn:mcntal 
Olarges 

Thomes C. S&ortz. Senior Vice ~,dent. Oc:ncral Coumcl, and Seercury 
l.cYd l Communicanons, LLC 
I 4SO lnfmit.e Dme 
Louisville. CO 80027 

JYR. 

s 
OSI 
Schedule 
No 
lnc:mnmial 



LEVEL 3 COMMUNICATIONS. LLC SOUTH DAKOTA PUC TARIFF NO. I 
ORIGINAL PAGE NO 62 

LOCAL EXCHANGE SERVICE 

SECTION IS-SPECIAL ARRANGEMENTS 

IS. I Individual Case Basu QCB) A=gcmalls 

Am.ngcrncnts will be dcvclopod on a case-by..:ase ~is in tt$pOn5C to a bona fide R>quest from a 
CUSIOmer or prospective Customer to develop o competitive bid for a service offered imdcr this 
tariff. Rates qUOled in response to such competitive n,quests !My be diffen:nt than lbosc: 
spccif1Cd for such services in this tariff. ICB mes will be offered to the Customer in writing aod 
on a oondisaiminatory basis.. 

ICBs will be filed with the Communications Division of the Commission. 

IS.2 Promotional Pro,erns 

The Company may make promotional offerings of iis tariffed services which may incl ode 
reducing or waiving applicable charges for the promoted service. No individua.l promotional 
offering will exceed six mooths in dlll'lllion, and any promotional offering will be cxrcoded on a 
noo-discriminalory basis to any Customa' similarfy clAssified who rcqucm the specific offer. 

At the Company's option. a letter outlining the: promotion may be filed with the Commission Slaff 
in lieu of ftling language in the tariff. 

IS.J Special Assembly 

The Company may provide a unique intrasl&te service arnngancnt for a Cuswmer where no 
llri&d services ex.isl$ for the service. The unique service eaJI be provided via a Special 
Assembly. 

The Company will file the Special Assembly inch>ding the contract terms, conditions and rates by 
lctter wilh thc Communications Division. 

IS.4 Special Construction 

Subject u, the agreement or the Company and to QII of the regulations contained in the wiffs 
oft.be Company, special c:omttuction and special =gcmcnts may be undertaken on a 
reasoaablc cffocts basis at the n,qucst of the CUStomcr. Special arrangements include any scrvice 
or facility relating to a regulated telccommunic.uions not otherwise specified under tariff, or for 
the provision of service oo an c:xpodited basis or in some other manner diffc:teJt from the normal 
tariff coadilioos.. Special COOSlruCtion is that constiuction undertucn: 

ISSUED: 

Issued By: 

EFFECTIVE: 

Thomas C. Stenz, Senior Vice Pn:si dcnl. General Couruel, and s«n:tary 
Lc,-cl 3 Communicatioos. I.LC 
I ·150 Infinite Drive 
Louisville, CO &oo2'/ 



L.EVa 3 COMMUNJCA TIONS. UC SOIJT'H DAKOTA PUC TARIFF NO. I 
ORJGINAL PAGE NO 63 

LOCAL EXCHANGE SERVICE 

SECTION 15 • sricfil AR.RA.NGDU:NTS (CO NT'D) 

I S.4.1 when: fxilitics an: DOI pn:$ffllly available, and lllCS'C is no olhcr requirement for the 
fxilitics ,0 c:oostnactcd; 

I S.4.2 or a iypc other than !hat which thc Company would nor .. 1ally utilize in thc fumishing of 
its services; 

I S.4.J over a route odlcr than that which the Company would nonnally utilize in the furnishing 
of its services; 

I S.4.4 in a quantity gi-catcr than that which the Company • -oold normally corulnlct; 

I S.4.S oo an cxpcdiu:d basis; 

I S.4.6 on a temporary basis until pcrnunent facilities an, available; 

I S.4. 7 involving abnonn&I costs: or 

IS .U in actvance of its normal c:onstruclion. 

I S.S Basis for Charges 

Wmft the Company furnishes a facility or service on a special CODSITUCtioo basis, or any service 
ror whii:b a ra1.e or clwge is DOI specified in the Company's tariffs. dwgcs will be based on the 
com incurred by thc Company and may include,. (I) llOMC1.ll'ring type~; (2) recurring type cmrr1, (3) tamination liabilities; or (4) combinations thcreo£. The agreement foopccial 
coaslruCtioa will ordinarily include a minimum aervicc committncnt based upon the estimated 
service life of the facilities proviclcd. 

I S.6 Basis ror CM! Com puw:ioft 

The costs rcfM"Cd 10 in Section I 5.4 preceding may include ooc or more or the following items lO 
the cxlcnt they arc applicable: 

IS.6.1 installed costs of !be fxilitics to be provided inc.luding esiimatcd cosu for thc 
n:an-angcmcnts of existing facilities. lrutallcd C0$1S include th.c cost of: 

Issued By: 

1 S.6.1.1 

IS.6.1.2 

IS.6.1.J 

equipment and materials. provided or used, 

cogmcering. labor and SllpC1Vision. 

EFFECTIVE: 

Thomas C. Slortz, Senior V°ICC President. General Counsel, and Sec~ 
Le, cl J Cocnmunications, LLC 
l-150 Inf mile Drive 
Loo,..-illc. CO I0027 



LEVEL 3 COMMUNlCA TIONS, LLC SOUTH DAKOTAPUCTARJFFNO. I 
ORJGINAJ.. PAGE NO 64 

LOCAL EXCHANGE SERVICE 

SECTION IS· sn:cIAL ARRANGEMENTS (CONrD) 

IS.6.1.4 

IS.6.1.S 

rights of way, and 

w.y ocba- item chargeable: to the eapital account; 

I S.6.2 -i c:barg,es iocludfog the following: 

IS.ill 

IS.6.2.2 

IS.6.2.J 

IS.6.2.4 

IS.6.2.S 

dqnciation on the cstimalcd installed cost of any facilities proviclcd, 
bacd on the anticiplllcd useful sm,ice life oftbe facilities wilh an 
approprillc al io-- for the cstimalcd net aJwgc: 

adminislration. tax.es and uocollcctible n:¥a111C on the basis of rasooablo 
avenge OOSlS for 11- ircms; 

any ocba- identifiable costs n:lakd to the facilities provided; and 

IS.7 Tcnaimlioa Liability 

To die Cdl:Ol tlw there is no ocha- rcquiremalt for use by the Company. tbe CUstomer -Y have 
a lmD inarion liability for facilities sp«ially ccmtrucll:d at the n,qllCSl of tbe Cuslomcr. if and 
llllly if SIIC:!I liability is dearly slated m a writta1 aci-nart bctweai the Comf>Mly and the 
c-. 
IS.7.1 The mwmum unninatioo liability is equal to tbc IOC.I cost oftbc special facility as 

dctcnninod herein, adjllRCd 10 n:floct tbc rcdclamioed C1timatc net salvage. including 
,ay n:usc of the facilities provided. 

IS.7.2 The mnimum lffl'Dinatioo liabil ity shall be divided by the origill&I term of ICnl()C 

COlllnC:ICd for by tbc Customer (rounded up co the DCX1 whole: numbct of months) to 
dctaminc dx monchJy liability. Tbe Customer's taminaaioa liability shall be equal to Ibis 
IDNlilhly- multiplied by die mnaining uoc:xpircd tam of tcrvice (rounded up ID 
• ocxt whole oumbct of mocths), d~mled to present value at six pen:a,1 (6%), plus 
applicable wcs. 

The minimum tmn for any l..ncl 3 Ccmmunicalions. U.C dedicated access ,cn,ice shall not be 
lcssdlan-(1) yar. Wllcssocbawiscagr-'to by tbcCompany. ThcC-and Company 
may ag,ec: ID longer minimum tams for penJcular services.. 

ISSVED: 

lsa,d By. 

EFFECTIVE: 

Thom-IS C. Slortz. Sena Vice Pft:sidcnt. Gcncnl C-~ ad Sea-cw) 
t.e.-d ) Coauo1111icariom I.LC 
14SO lnfinile Drive 
Loui,., ,tic. CO 80027 
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SOUTH DAKOTA PUC TARIFF NO. 2 
Oripal r111e f"F 

INTRASTATE INTEJlEXCHANGE TEUCOMMUNICATIONS SERVICES 

TARIFF SCHEDULE AP'PUCABLE TO 

INTilASTATE oon£XCHANG£ TELECOMMUN1CA TIONS SERVICES 

WITHIN 1ltE ST A TE Of SCXTTll DAKOTA 

BY 

L£VE1. 3 OOMMUN1CA TIONS, UC 

This llriff .,._. to i. *' wa "*'™-'F T[lc ic#'ims Services f\nislicd by 
1.-:13 C • :cf- UC ("Lnel 3w or "Compmy") ~ one or IIICll'C poinll in die SCIIII of 
So.Iii Dll:oca. 11m llliff' is oe fiJc widl die Soadl Duoca l'llblic Utilities Commissioo, 111d copies m1IY 
be i !Sf ""rd, dariac ....i i..-ss bows.• Level J's priDclpu pi-of b .. siness 1450 ll11iue Orivo, 
LouisYiJlc. Cobado IOQ27. 

1--.tBy: 

lssucd by: 

Thoma C. SIOrtZ 
Sc:ciar Vice Prcsadml, Geacral Cor-1, IDd ~ 

~I 3 Communations, U.C 
14SO lnfllUIID Dmc 

Louisville. co I0027 
(JQ3)~3000 

Effh..-nvE: 

nc..s C. Slortz, xnK!f Vioc Pn:sidca&. Claac:nJ Counxl, uid Sccnuy 
l.cftl 3 C •~iocs. U.C 
1450 lafmile Om~ 
LaaimDe. CO I00~7 



LEVEL J COMMUNICATIONS, LLC SOUTH DAKOTA PUC TARJFF NO. 2 
Original Page No. I 

INTRASTATE INfEREXCHANGE TELECOMMlJ1'o''CA TIONS SER V ICF.S 

CHECK SHEET 

CWl'CDI pac,cs ift dus tariff' arc as fol~ 

ISSUED: 

~ Rcvwon !!E Revision --
Origin&l 22 Origiftal 

2 Origiftal ?3 Origjnal 
3 Original :u Original 
4 Original 25 Original 
s OrigiaaJ 26 Original 
6 Original 27 Origirul 
7 Origjnal 28 Original 
I Origjnal ?9 Original 
9 Origjnal 30 Original 
10 Origjnal 31 Original 
11 Original 3.2 Original 
12 Oripal 3J Origiaal 
n Orig,mJ 3-4 Original ·~ ~ JS Original 
IS Oripal 16 Original 
16 Original 37 Origirul 
17 OripaJ 31 Original 
II Original )9 Original 
19 Oripal "° Original 
10 Oigilllll 41 Original 
21 Orip,al 

EFFECTIVE: 

lll.11UJ C. Saonz. Salior \rooe l>rn,J,mt. Gcncr.J Counsel. and Sccrcta,y 
I .. , cl l coaun ... icacon• LLC 
I~ ~0 IAfmilc Om-c 
I ,,..isville. CO I0027 



LEVEL l COMMUNlCA TIONS, U.C SOUllf DAKOTA PUC TARIFF NO. 2 
<xigwl Page No. 2 

INTRASTATE INTER£XCHANGE ta.ECOMMUNICATIONS SERVlCES 
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I-ISO lnfinilo Driw 
Lours. illc. co I0027 
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I 4 SO Inf utile OriYC 
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INTRASTATE rITTEREXCHANGE TELECOMMUNICATIONS SERVICES 

EXPLANATION OF SYMBOLS 

11,c Collowing symbols shall be UICd iii !bit llrifHot t:he purposes indicated below. 

(C) To signify c:hmgcd listing. rvlc, or condition wbich may affect mes or cbarp. 

(0) To sipify ducontinacd material. including listiilg. rate, rule« condition.. 

(l) To signify 1111 incrcasc. 

(L) To slpify malcriaJ relocaled from« IO IIIOChct part oftarifhchcdulc with no 
cbll!a,r: in ICC1, rate, rvlcs or ~itions. 

(N) To signify ocw mala'i&ls including listing. rate, rule oc condition. 

(R) To signify reduction. 

(T) To signify~ in wording of ICXl but IIOC change in ,UC. Nie OC conditloa. 

lSSUED: EfFECTIVE: 

bsucd By Tbamas C. Slortz. Senior Vice PlttKknt. Genc,sl Couosd, and Sci=wy 
lA:vcl 3 Canm.UDiations, U.C 
I 4SO lnfmilc DrMe 
Louisville. co I0027 



LEVEL l COMMUNICATIONS, LLC SOU1lf DAKOTA P\.IC T AJUFF NO. 2 
Origjnal ... No. s 

OORAST A Te f!IITEllEXCHANGE TELECOMMUNICATIONS SERVICES 

APPUCA TION OF TAJUFI 

11ais T lrifl' OOlllalns lbc l'C'pllatioos and l'1IICS applicable IO intrasmc t.clecommmucations IICIIViccs 
p,v,;idod by c.a.np.ry to C ,.,. +nwn far t.cleccmmuoicalions ~ points widiin lbc Saile of 90lllh 
Dlllbica. eani-,,, ~ - fumisllcd subject IO the availability of facilities and sul,jea IO lbc tenm 
ad wtiri,.., of this Tariff. 

llit .-.s ..S n:pbrions coacainol in !his Tariff apply only to the services funushcd by Company and do 
_. appfy, •less ocbct w« apccifwd. to die Imes. facilities.. or lftViccs pn,widod by a loal cxdiange 
., I I I - wapwJ or ocbc:r oommon amcr for use in .accessing the 11C11Vict:s of Company. 

TkC- isCllbllcd 10 limit theme of Company's ,crvic,cs by cod ldCl'S Ill the Cmloma's fac.ilitia, 
am may 111e ocbc:r c:ommon carricn in additioa io or in lieu or Company. 

Thomas C . Scortz, Senior Vice Pre,,odcnt. Gencnl Cowuel. and Sc=wy 
Lc:>~1 l Ccmanicaric.s LLC 
14 SO I nfmile Drive 
Lou,sviUe, CO &0027 



LEVEL 3 COMMUN1C A TIONS, U.C sourn OAK OT A PUC T AJUF'F NO. 2. 
Original Page No. 6 

OO'RASTATE J'NTEREXCHANGE m..ECOMMUNlCATIONS SERVICES 

Sl'..Cl10N I • D£FJNl110N OF n:RMS 

C.criain tcrms ll!Cd genenlJy lhrougbou! this larifffor Communications Service of this Company arc 
dcfncd bdow. 

tsSU£O: 

Advance Payma,t: Patt or all of a psymcnl requ.ita:I befOR lhe stal1 of service. 

Authorized User: A pcnoa. firm or corporation which is autboriz:ed by the CII.Sloma 10 
be COMeCted IO the service of the C• !Slomer. 

Commission: South Daltoca Public: Ulilitio Commwion. 

Company: Level 3 Communic&tioas, U.C. the issuer of this tariff. 

Cuslocnc:r. The pcnoa, fum or cocpoclllion ,.ilidi purci-scrvice and is ruponsiblc 
fCM" the payment of charges aod complianc:c wilh the Compaays rcgulltioos. 

LATA: A Local Access and Transport Alu cscablisbccl pnuant to lhe Modification of 
Final J udgemca1 aucrcd by lhe Urutcd Stales OiSlrict Court for the OiJlria of Columbia 
ia Civil Action No. n.4192; or my odicr gcogniphic area clc:sipled a a LAT A in the 
Nllliooal Exchallg,e ~ Auocultic>n. Inc. TaritfF.C.C. No 4. 

Map Service ~ An int.cnuprioo of Customer service due io the Company's 
oegligmcc or due to its IIOQCOll'lpliance with tho provisions of this tariff, 

Opcnlor Oialod; Applies • 5Ul'Cbaigc to opcralor SWioo. pcnoo-to-pasco. Slatioo 
collect. person collect and third party rated calls wbcn the Cusiomcr bas the capecity of 
dialing all the digils nccessa,y to complclc a call. but clcds to dial ooly die appop iale 
operator code and n:,quc:sts the opcralOt ID dial the called Sbtion. 

')pcnlor Dialed Cbargc: The end ..-places lhe cal I wilhoul dialing tbc dcstiutioa 
.JUmbcr. although tbc capability IO do it himself cxisa. The end ..-will dial •o• for 
local calls and •oo• (or long dbtanoe calls and Iba! requests die opcnl« ID dial the called 
station 

Pcrson-10-Pcrsoo: A savicc for which the person originating the ca,I spceif,cs IO the 
company opcntor a particular pcnan'a mobile smion. department, cxunsion or off',cc to 
be iachcd. lflhc called party is unavailable and the calling party RqUCSIS or apa IO 
speak to a party Olbtr Ihm tbc party illirially spccifial. lhc call is still billed a~ 
person call. 

Pranik:s The space occupied by a Cl&Slomcr or Autborizcd UICI' in a bUllding or 
building, ot contiguous propc:ny (excq,c niilroad rigbt>Of-way, etc, ) noc scpwlllCd by a 
highway 

EfFECllVE: 

Thomas C. Stortz, Scn.i« Vice President. Gcncral Couruiel, and Sccrcwy 
l..c-.1 3 Communicaiions, LLC 
l-1 $0 I nfinitt Drive 
Louisville, CO &0027 



LEVEL l COMMVNJCA TIONS, UC sount DAKOTA PUC TAJUFF NO. 2 
OrigimJ Pag,c No. 7 

INTRASTATE INTEREXCHANGE TELECOMMUNICATIONS SERVICES 

sa:cnoN I - DEf1NJTION OF TERMS (CON,T'D) 

lSSUED: 

l.aacd By 

Rceurring Ch.trgcs: The monlhly chatg,:s IO tbc CUSIOmer for saviccs. facilities -S 
cquipmcn1, which coutinuc for the agreed upon dunlion of the service. 

Satioa-l;o.Scatioa: Rden IO calls ()(her than Pa,o.,-1(>-f'cnon calls billed IO eidicr die 
ced user's commercial credit card llll'Jd/or ~ calling =d. Calls may be 
dialed with or without !he essistancc of a Compeay opemor. CoUc:ct calls ID coiD 
tclepboncs and IDnSfen or charge$ IO third •elq,tievws Mrich 1tt coin tdephoDcs will -
br.......,,.td 

Savic:,: Comm crmelll 0.:: The fini day followi,ig die dllr oo wlucb tbc Compmy 
~lCS tbc Customer thal the rcqiicsicd scrvic,: or facility is avai!ablr for usr. unless 
..... • d by 1hr Cusioma's rd'usal IO accq,t ,crvic,: wbid, docs DO! C>Oftform ID siandads 
fd fordl in 1hr Savu Order or !he ,.;ffs of 1hr c~. in wbid, case: the Savia: 
Conuncnccmcn• Date is the dale ofthc: C&lSICmet's ac,cquncr. The Company and 
Customer m•y mutually agrc,c oo a substilJlk Savicc ~ Oatr. 

Service Order. The "'TIIJal rcqUC:SI for Company Services submitted by the Custocnrr in 
the formal devised by thr Company. 1br sipungofa Savia: Order by tbc Customcr-S 
accqonc, by 1hr Company iniriMcs the respc:ICtM oblipiom or tbe panics as set forth 
bcmn -S ~ IO die !lriffsofl!.be Company. bul tbc duntion oftbc scrvi« i$ 
CAleul.aled from the Service Commcoc:emau Dale. 

U>ocr. A Cussomcr or aoy odlcr penoon authorized by a Cmtomcf co usr service provided 
IO tbc C....:omcr under a Level l C«llmunicarioos. U.C lariff. 

EFFECTIVE: 

rhomas C. Slor1z. Seaior Vice Prcsidcn1, GencnJ Coumcl. and SccttUr) 
I "'cl l Communicarioos. U.C 
,~~o lnfmnc Drive 
I ,,uon-ille.. CO S0027 



LEVEL 3 COMMUNICATIONS, LLC SOUTH DAX OT A PUC T ARJFF NO. 2 
Original Page No. 8 

INTRASTATE INTUEXCHANGE TELECOMMUNICATIONS SERVICES 

Sl:C110N 2 - UNDERTAKING OF THE COMPANY 

2.1 GcaenJ 

2.1 .1 The Comi:-y docs DOI uadMw: to mmmit messages but ofTen the use of its facilities 
for tbe lnlllSmissioo of commurucatiom. 

2.1.2 Cvstomcn and Usa-s may use scrvic:cs and fac:ilitics provided under lhc 11riffs of lhc 
Campany to obtain accc:ss to tcNiccs offered by ocher companies. The Compay is 
rcspunsil>lc for thc services and facilities provided under its lllriffJ, aod for its unrqull&Od 
services provided punuan1 to contract, and it assumes DO n:spoa$11'ility for my -,vice 
(wbdber regublcd or DOI) provided by any ocher catity that pw t uccess to tbe 
Company ndWOrit in order to originate or tmninale such c:ntily's ~ mvic:es, or to 
c:omm11nicale with such cntily's own CUSlomcn. 

2.1.J The Compmy shall have DO rcspocw1,ility with respect IO biJlinp. dwgcs or disp,les 
rdalrlCI to saviccs used by thc Custcmer which a.re DOI included in tbe services hcmD 
including. widioul limiwioa, my loc:al, regional or loag dis(aoce saviccs DOI offend by 
the Coml*I)'. The Customer shall be fully responsible for thc payment of my bills for 
such services and for lhc rcsollllion of any c!i,putcs or discrepancies with the service 
provider. 

2.2 Dc..-ipcioa of Service 

Lnd 3 Commurucaticns, LLC Service comists of my of thc services offered pu,$Ualll to diiJ 
tariff, cidlcr individually or in combination. Each service it ofTCffll indc:palCleill of the Olhers. 
ualea otbcrwisc noccd. Service it offmd via lhc Company's facilities or in combination with 
~ission faalitics provided by od,c,-ccrtirocatcd camen. 

OISIMMn desirillg to obcain Level 3 Communicati<,m, LLC Service mLtSt complck the 
ec.,q..y's <laDdlrd service: order form(s). 

2.4 S-,. o(Eq...lpu.wt or Facilities 

2.4.1 The Company l'CllCl'\"CS the right to limit or to alloaile the use o( existing facilities, or of 
additional fxilit.ics offered by the Company, when DCCCIAI)' became of !act offacilitic:s, 
or clue to some Olber causc beyond the Company's COOlrOI, oo a DODdiscrim inatory buis. 

2.4.2 The furnishingof scrvicc under tbe car, ff5 oftbc Company is subjcc:I IO the availability oa 
a c:oatinuiag tas.s of all tbe DCC>CSSU)' facilities aod is limited to the reasonable capacity 
of lhc Company's fac:llit.ics a.s '4-CII as focilitlcs the Compa,y may obtain from ocher 

Thomas C. SGu. Sauer V°ICC Presidc:m. GcncraJ Coumd, and S«rcwy 
Lnd 3 eom-icatioos. LLC 
I HO Inf llUII: Orm: 
l.ouisvillc, CO 80027 



LEVEL 3 COMMUNICATIONS. U.C SOUTH DAKOTA PUC T ARlF1' NO. 2 
Original Page No. 9 

fNTRASTATE fNTEJU:XO!ANGE TELECOMMUNICATIONS SERVICES 

Sl:CTION 2 • UNDERTAKING OF 1111: COMPANY (CONT'D) 

carrien to fumisb ICl'Vicc from time 10 time u requited al the sole discretion of the 
Compaoy. 

2.S T crms and Coiidilicats 

25.1 Scmce sba1I be provided md billed on lhe basis of a minimum period of at leas! one 
~ 

2.S.2 OIIStOCDcn my be n,qairaf to c:ara- iolO •'rittm servic:c onkn "1lidi shall adain or 
, dca ma. a spc,i:mc daa ipticM of the scma: ordcn:d. the rares to be dla,gcd. the 
dlnlioa ol lk 9Cn'icn, md Ille lCnllS and ooacfitgs in die tariffs of the Coa'.IJ*IY. 
0--,..... will also be rc,qaffl to execute IIDY ocher documents as may be ra.,onably 
IICQI sa I by die c.c-.pmy. 

2.SJ At die cq.i,moa ol tk initial ram spcciflCd in eadi Scmce Order, or in any cmmion 
diereo(. .nice silalJ ~ on a monlh ro moolli basis al the then CUffall f1IIE:S unless 
taminad bycidlcr paty. Any tcnnination shall DOC relieve Custom«ofits obliptiQCl to 
pay anydargia iacum:d under lhc service order and the tariffs of the Compa1y prioc-to 
tammrioll. The rights and obligation, wti ich by !heir nature CXlicnd bcyoDd the 
tamimboa oldie la'ID oflllc service order shall smvivic such tamioation. 

2.S.<4 la-, acrica bdWCCD die patics IO enforce any provision oflbe tariff'softhc Company, 
die pr"Cffluag paty shall be cntitlcd 10 n:covcr its legal fcc:s and coun costs from die nm­
prc-nlliQg paty ift addition to ocber relief a court may award. 

2.S..S Thie tariffs of die Compmy sball be intcrpre(Cd and govcmcd by the laws of the Slale of 
Soudl Dlkoca widloac rqprd for its~ of laws provision. 

2..6 Llabllity ofdle eo.p..y 

2.6.1 Thie liability of die Compmy for damages wing out of the furnishing of its Services, 
includiag boal DOI limitat IO mistakes. omissioos, inlffl\lp!lons. delays, or errors, or odlcr 
dcfccu, ,q. ••-es ormeofthcSt services or arising OU1 oftbe wlure co fltmisb the 
,crvicc, 'Wticdlcr c:-.1 by adS or om1uions, shall be luniccd 10 thc extension of 
alloww:cs for **'• lll)OOll as ,et fonh 111 Sccuoo 9.0, following. The extension of such 
allowances for illllcrnlpcioa shall be lhe so&: remedy of the Customer and lhc sole liability 
of lhc Company. The Company will not be liable for any direct, indlrec1, incidental, 
special. oonsc:qoeulial. cxrmpwy or p,ini1ive damages to CUSlooler or User u a result of 
any Company scmce, eqarpmcnt or facilities, or lbe acts or omissions or negligence of 
lhe ComJ*I)', Com.-ys employees or agents. 

ISSUED: EFFECTIVE: 

l.-.d By Thomas C. Stortt.. Saaior Vic< Prnidcnt. ~Counsel.and S«ma,y 
Level 3 Communications.. LLC 
1450 lnfmne Drivic 
Louisville, co &oo27 



LEVE.L 3 COMMUNICATIONS, UC SOUTH DAKOTA PUCTARIFFN0. 2 
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INTRASTATE INTEREXCHANGE TELECOMMUNICATIONS SERVICES 

SECTION 2 - UNPERT AKlNG OF THE COMPANY (CONT'D) 

2 .. 6.2 The Company shall DOI be liable fot ey delay oc failure of performance oc c,quipmc:ot 
due to causes beyond its control. incfuding bu1 not I imited to: acts of God, fire, flood. 
explosion or otbc:r alaStlophes. any !law, onlct, regulation. diicction, actioo, oc request of 
tbc Ullitcd Stales Govcmmall. or of any otbc:r government. including state md local 
go-,u1ID<Xltl having or cwmingjurisdiction over 1M Company, or of anydq,artmait, 
agency. commission. bureau. corpcn!ion. or other instnlmcnc:ality of any one or more of 
U1C$C fc:dcnl, -.c. or local govanmcnts.. 0< of any civil or military authority, 1111ioo.al 
uuagaicics. i.-m::tioas. riou. ,.vs.. unavailability of righis-of-way oc nwcrials. or 
strikes. lockouts, ,oult IIOppegcS. or other labor diff.culties. 

2.6.3 The Company shall DOI be liable for any act or omission<,( any entity furnishing to the 
Company or to the Compao)'s Customcn or Uscn facilities or equipment used for or 
with the services the Company off en.. 

2.6.4 The Company shall DOC be liable for any damages or losses due to the fault or ocgligu,cc 
o(tbe OIUOmC:r « U-«due to the failure or malf\mc:tioo of Customer« UKT­
providcd cqui~ °' facilities. 

2.6.S Tbc Company does IIOI guannll:C DOt make any wamnty with rc:spect to installations it 
provides for ux in an aplosn-.: mnosphcn:. The C11SIOfflCI' shall indemnify and bold the 
Company harmless from any and all loss. claims, demands, suiu.. or Olhcr action. or any 
liability whauocw:r. wbcthcr suffcrcdl, ml&:. instituted, oc asserted by any other patty« 
pcnon(s). md for any loss, dama8c, or destruction of any propcny, ~owned by the 
C-or ochers, caused or claimed 10 have bc:cn caused dil'CICt1y or indircctly by tbc 
installation, opcBtioo. failure 10 opc:nuc, maintenance, removal pnsc:ncc:. condition. 
location. or use of any installauon so provided. 

2.6.6 ·, ,c Company~ the right to require each Customer to sign an a~ 
acknowledging•: :c,p111,cc of the prov1s10M ofltlis puag,aph as a condition Np-ecala.....!.-1t10 

such imtallations. 

2.6.7 The Company is IIOl liablc for any dcfxcmc,,1 or or damage to a.tsu>ma « User 
p-.:miscs resulting from the furnishing of saviccs or equipment on such premises« the 
installation or removal lhcrcof, unless such dcfac:cmc:ot oc damage is caused by 
ocghgfflCC « willful mi,cooduct oflhc: Cocnpan)'s agcnlS « cmploycc:s. 

2.6.8 The cntiT'C liability for any claim, loss. damage or cxpcnsc from any cause: whatsocvc:r 
shall "'no eYUlt aceed sums actuall~· ~id the Company by Cusloma foe the specific 
saviecs giving rise to lhc claim. No ac:tl<l<I or proccofiog against the Company shall be 
commenced more than one yar after the service is raidc:rcd. or as rcquin:d by South 
Dakota L.tw. 

ISSUED: Ef'FECTIVE: 

lss-i By Thomas C. St«tZ. Senior Vice l'rnidcnt. Gcncral Counsel, and Sccrcwy 
t..c..-cl l Communications.. LLC 
I-ISO lnlinilc: Drive 
Louisville. CO 80027 



LEVEL 3 COMMUNICATIONS. UC SOUTI-1 DAKOTA PUC TAIUFFNO. 2 
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ll'oiRASTA TE INTEREXCHANGE TEl.£COMMUNICA TIONS SERVICES 

SECTION 2 - UNDERTAKING OF THE COMPANY (CONT'D) 

2.7 

2.6.9 Th: Ccmpaoy shall ooc be liabk: for 1111y damagi:$ or losses d\lC 10 Ille faull Of ncgligaicc 
of the CUSIOmeror due to the failure« m.lfunc:tion of Customer provided equipment or 
Cac;lities. 

2.6.10 The Company shall DOI be liable for any damages resulting from delays in mccring any 
setVicc dales due to delays resulting from normal constructioo proc.cdUJ'C1. Sucli delays 
shall ioclude, bur DOI be limited to. delays in obcaining DCC<:SSary ttgulalory ap(ll'OYals for 
construction. delays in obbining right-of-way approvals and delays in ac,IU1J construction 
WOO<. 

2.6.11 The Company shall not be liable (Of' any danu,gcs whatsoc-ver 10 property resulting fi-om 
the insullation. maintCIWICC, repair or lfflloval of equipment and associated wiring 
unless the c!Amagc is caused by the Company's willful misconduct or negligence. 

2.6.12 TB£ COMPANY MAKES NO WA.RRANTIES OR REPRESENTATIONS, 
EXPRESS OR IMPLIED £l11IDl IN FACT OR BY OPERATION OF LAW, 
ST AnrTORY OR OTH£RWISE, INCLUDING WARRANTIES OF 
MERCRANTABIUTY OR Fl1'NES.S FOR A PARTICULAR VS£, EXCEPT 
most EXPRESSLY SET FORTII IN ITSTARJFFS. 

2.6.13 The Company shall noc be Hable foc- any damages wbat,roevcr associated with service, 
fac:ilities, or equipment which the Company docs DOI furnish OI' for any act or omissioa of 
Customer or any oebcr entity furnishing servic:cs.. faciBties or equipment used for or in 
conjunction with Level 3 Communications, LLC. 

Notification of Scrvioe-AfTecting Activities 

To thc extent possible, the Company will provide the Customer reasooable nolifoc:ation of scrvico­
alfccting activities that may occur in nonnal operation of its business. Such activities may 
iocludc, but an, not limilcd to, equipment or facilities additions, n,movals or rcanangcmCDIS and 
routine preventative maintenance. Gcoerally, such activities an: noc specific to an individual 
Cuslomt:1' b<Jt affect many Customcn' services. No specific advance notification period is 
applicable to all service activities. The Company will won: coopcralivcly with the Customer to 
determine: the n:a.sonable ootificalion rcqu.in:mcnlS. With some emergency CIC unplanned servioc>­
afi'ccting conditions, such u an outage resulting from cable damage, notif,cation to the Customer 
may not be possible. 

2.S Provision of F.guiJ)fflfflt and Facilities 

2.S. I All se,viccs along the £acilitics bdwec:n the poinl identified as the Company's origiiwioa 
point and the paint idcntifJCd as the Company's termination point will be fumjsbcd by the 
Company, its agents CIC COOIJ'actof'S. 

ISSUED: EFFECTIVE: 

lssued By 1 homas C. SlOl12, Senior Vice Piresident, General Counsel, and S«retary 
Level 3 Communications, U.C 
l~SO Inf mite Drive 
l.ouisvilJc, CO 80027 
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rN1AAST A TE lNTE.R£XCHANGE TELECOMMUNICATIONS SER VICES 

SECTION 2 • IJN1)£RT AKING OF THE COMP ANY (CONT'D) 

2.1.2 1lle Company may uodataltc to use reasonable efforts to make avajlablc scrviccs 10 a 
Cu.stome1' on or before a particular date, subject to the provisions of and compliance by 
the CUSlomC1' with, the rcgu~tioos contained in this tariff. 

2.1.J 1lle Company undertakes lo use rcuoo.1ble efforts to maintain ooly the facii:tics and 
equipment thal it furnishes to the Customt1'. Toe Customtt or Authorized 
User may not. llOf may they pmnit Olhcrs to, rearrange. discoanec:t. mnovc. ananpc to 
repair, or odlcrwisc tamper with any oflhe facilities or equipment installed by the 
Company. except upon the wriuen consent of the Company. 

2.1.4 Equipment the Company provides or installs at the CU$10mct's premises for usc in 
COMCCtioo with the services the Company offers shall noc be used for any pwpose other 
than that for which the Company provided the cquipmcnL 

2..1.5 The Customtt shall be responsible for the ~ymcnt of service chargC$ as set forth bertin 
for visits by the Company's agents or employees to the iw=iscs of the Customer or 
Authorized User when the service difficulty or trouble l'CpOf1 results from the usc of 
equipment or fadlitics the Cuslomer or Authoriz,ed U,er provided. 

2.1.6 The Company shall not be responsible for lhc insull&tion. operation. or maintcnaooc of 
any Customer provided commuoicatioos equipment. Where such equipment is connected 
to the facilities furnished pursuant to this tariff, the responsibility of the Company shall 
be limited to the furnishing of facilities offered under this tariff and to the maintenance 
and opcr.tion of such facilities; subject to this responsibility the Company shall noc be 
n:spon.s,blc for: 

ISSUED: 

mucdBy 

2.8.6.1 The ttansmissioo of signals by Customer provided equipment or for the quality 
of. or defects in, such t:raosmissioo; or 

2.8.6.2 1lle r<eeption of signals by Customer provided cquipmML 1lle CuSIOmcr or 
Authorized User is n:spomible for ensuring thal Customer provided equipment 
conncc:tcd to Company equipment and facilities is compan'blc v.ith such 
Company equq,mc:nt and facilities. The magnitude and charac:tcr of the voltages 
and CWTCOIS imprcssod 00 Company provided cquipma,t and wiring by lbc 

c:onncctioo, opcntion. ormaiaunaocc ofAIC:b equipment and wiring shall be 
such as 00( to cause damage to the Company provided equipment and wiring or 
•nJu,y to me Company's employees or to ocher pcnom. Cuslomcr will submit to 
Company a complete manufactum's spcciflClbOCI s'- for each item of 
cquipmcat that is not PIV"ided by the Coml*')' aA wbic:b shall be attached to 
the Company's fai:ilitics. The Compillly shall approve die use of such ,i=(s) of 
cquipmcm unless such i1ffll is tedini<:ally incompatible with Compan) 's 
fai;ililic:$. MY ldditiooal protcct,vc. equipDcut 

I h<•mas C. Sto,,-z. Senior Vice PrcsidrnL GcncnJ Coumel, and 5ccn:at) 
I..:, d 3 Communications. U..C 
IJSO Infinite Drive 
Louisville, CO S0027 
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INTRASTATE INTER£XCHANGE TELECOMMUNICATIONS SERVICES 

SECTION 2 - UNDtRT AXING OF nn: COMPANY (CONT'D) 

required to prevent such damllgC or injury shall be provided by the Company 41 
the Customer's expense. 

2.8.6.3 Any special in.lfffacc equipment necessary to achieve compaiibility bctwccn the 
facilities and equipment of the Company used for furnishing Level 3 
Communiations, LLC services and the channels. facilities. or equipment of 
others shall be provided al the C11$10mct'S c:xpcnsc. 

2.8.6.4 Level J Communications. LLC may be c:oonccu,d to the scrviccs or facilities of 
olbcr communications carricn on.Jy when aulbormd by, and in accordanc:,: with, 
the lcrnlS and conditjons of the wiffs ofthc other communicatioos c:arriCT which 
are applicable to such coonectioM.. 

2.9 Nonroutine IBSlallation 

At the Customer's rcqUCSI. installation and/or mAintenancc may be performed ouuidc the 
Company's rcgulu busUlC$$ hours and/or in hlzatd-Ous loca1ions. In such cases, charges based on 
cost of the actual labor, material, or other costs inwmd by or charged to the Company will apply. 
If insullatiou is stancd during regular business hours but, at lhc Customet's request, extends 
beyond ...-gular busincs, hours into time periods including. but oot litnilCCI to, wedtcnds, holidays. 
a.ad/Of uight hours, addition1J th.arges may apply. 

2.10 Owncrshipoffacili.ties 

Titlc lo all facilities provided in ac,:ordancc with tl>e tariffs of the Company remains with the 
ComJ)ClllY, its agents or conlnletors. The Customer shAII DOI have, nor shall ii assen, any right, 
title or interest in all the libCT optic: or othCT facilities and associated equipment provided by the 
Company bcrcundcr. 

2. I I Opriooal Rates and Information Provided to the Public 

The Company will promptly advise Custx>mcrs who may be affected of new, revised or opcional 
raleS applicable to their service. Pertinent information regarding the Company's scrvic,::s, ra.1.cs 
and charges shall be provided directty to Customers:, or shall be available for inspec1ion at the 
Company's local businc:s:i address. If required by thee South Dakota Public Utilities 
Commissioo. the Company will c:ausc to have published a ootic:c of its intcotion to c:buge its 
rat.cs, tolls, ebarges. rules and regulations in one or more ncewspapers in cin:ulation in the afTeclCCI 
area. 

ISSUED: 

lssucd By 

EfFECTIVE: 

Toomas C. Stortz, Senior Vice President. Gcncnil Counsel, and Secrcury 
Level 3 Communications, LLC 
l4SO Infinite Drive 
Louisville. CO 80027 
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INTRASTATE JNTERE.XCHANGE TELECOMMUNICATIONS SERVICES 

S£CT10.'l l - UNDERT AJCINC OF nu: COMP ANY (CONT'D) 

2.12 Coatinuity of Savice 

In the c'mlt or prior knowledge of an intcmlption or scrvict rot• period exceeding ooc day, the 
OISTnffle'S will. iffcasil>le, be ~ficd at lcasi ooc week in lldvallce. 

2.13 GcM:mmcmal Auiborizuions 

The provision of scrvica is subjeet to and coatingcnt upon the Company ob!ainmg and l'Claining 
Adi ~ comcnis, govamnmtal •Ulbori'l&lions.. liccmes and pamiis, as may be required 
or be deemed IICCCSSlt)' by the Company. The Company shall use reasooablc efforts to obcam and 
keep iD cffcd .JI such~ consaits, &Ulhaizatioos, liccft,es and permits dial may be 
required to be obcaincd by it The Compmy wll be cnt:tlcd to take. and shall have no liability 
wbat:soc,a (or, any action ncccssuy to bring the Services into c:oofonnaoce with any rules, 
rcguldioos. orders, dcc:isions.. or directives imposed by the Federal Communic#icm Commission 
or ocbu applicable aaa,cy, and tbc Cu:s!omcr shall fully coopcnt.c in and take such action as may 
be requcsud by the Company to comply with any such rules, ,egu1Mions. ordo:n.. dcc:isiom, or 
di.rcctivcs. 

2.14 Opmtor Sc:Tvial Rcguiremmu 

2.14.; Company provided intnsWc operator assisted cocnmllllicatioos services will obscne die 
following requiffl!>cnts: 

ISSUED: 

laucd By 

2.14.1.1 

2.14.1.2 

2.14. 1.3 

Upon requcsl, quoce .JJ mes and charges for its ,crvic,es to Ille end-mer 
r. cu sir,g its S)'5lall 

Arnllge to bave postal in plain view at ea:1111:lepl,ooc localioo wb;d, 
IDtOmlDl"lllly acc:esses the Company's opml« lm'ice DdWOrtt and 
wbae ils saviccs are made •vailable to toe public or aamicot c:n6-mcn: 

2.14.1.3. 1 

2.14.1.3.2 

2.14.1.3.3 

bill and SCf"ICC dispute eailing iuformaiaa including Ille 
opm1« scn ice provida's dispute raolutioa phone 
number. 

clear and spec, f oc instnx:tiom informing the aid-user 
bow to KCCSS a local n:cbange telepl,ooc company 
opcnlar as an altcmatm: available lo the cod-user, and 

Thomas C. Stortz. Sajor V-,cc Prcsod.:nt Gcnonl CoameJ. and Sel:rew} 
Level 3 Commwucations, LLC 
14SO lnflllite Drive 
Louisville. CO 30027 
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SICTlON 1 • UNDERTAKING OF THE COMPANY (CONTD) 

2. 14.1.4 

2.14.1.S 

2.14.IJ.4 notice cooccrning ny and all amounls lO be billed by the 
Campany's opcralOr services on behalf of any bosl 
1ocmon or third perty which will appear on the opemor 
scrvic:e provider', bill (Of' services n:ndm,d. 

In insl&nces when the Company is unable to complete the call and it 
requiic, transfer to another telephone corporatloo which may affect the 
rates and charges appllcable to the telcpbooe bill, inform the caller of the 
transfer md iis possible effect on the applicable rates and charges, before 
any chargcs arc incumxl. 

In the cue o( ~ Cru!Sfer, the telephone corporatkXI or provider to 
which the call is transfemd shall identify itself and infocm the caller of 
the uansfa's effect oo the applicable rates and charges, before any 
dwp an: incum:d. 

2.14.2 The Campany will comply with the following provision,: 

2.14.2.1 Providers of inlJ'IISlllc operator assisted communications scrvica shall 
DOC lllte any action or enter into any arrangement which restriclJ end­
users sclccuoo IDJOOg C®Jpcting iQlem(change telephone CO'JIClfaOOllS 
or end users ec:cc:ss to competing providers of intnsWe operttor assisted 
commUllicatiom scrvic:a, or pey any commissioas or otber 
c:ompcnsa•ioo lO ID)' eotiiy mgaged in ,uch action or arnng,:mmt 

Thomas C. SIOl12, Senior V'icc ~1. Ocncnl Coum;cl, and Secretary 
Level J Communlc:atioos.. U.C 
14SO Infinite Drive 
Louisville, CO I0027 
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INTitASTAll: INln.EXCHANGE TELECOMMUNICATIONS SERVICES 

SECl'ION 3 • OBUCA TIONS OF THE CUSfOMER 

3.1 General 

The C.\istoma' shall be rapotlS!"ble for. 

3.1.1 the payment oftll applicablo dlargc, pursuant to the wiffs oflhc Company; 

3.1.2 damage to or loss of the Company's facilities or cquipmcntc:auscd by the IICIS or 
omissions of lhc Cl&sioma-or of Sty User, « by the noncompliance by the Customer or 
any u- with lhc:sc regulations; cc by fi~ or theft cc olh« casualty on the Customds « 
any UJCl"s Premises, unless causal by the negligence« willful miscooduc:1 of the 
cmplo)'ees or agents of die Company: 

3.1.l providing al no cblrgc, a spoc.iflCd from time to time by the Company, any oecdcd 
pcnaonel. cquipmalt sr-mid poMf lO opc:rate die Compaay !acilities and cquipncnt 
insta1Jcd on the pn:m.ixs of'the CUSIIOmCr « u,y U1er, mid die Incl of beating and air 
conditioning occessaty ID mamlain ·Ibo proper openling euviroruncnt on such pmn Isa; 

3.1.4 any and all cosu assoc:illcd with obtaining and maintaining of the rights-of-way fl'OOl the 
point of entry 11 the CIISIOala's location to the termination point wbcff service is finally 
deJivm,d 10 the Customer. "luding. but not limited IO, the costs of installing conduit or 
of &ltttill& the structure to permit l.nsiallmon of Company provided (acililics. The 
Customds use of such rights-of-way mall in all respedS be subject to thc terms. 
conditions and lfflrict:ions of such rights-of-way .uid of ~ts bdwecn the 
Company and such thud parties n:lating lhueto, including without limilation. the 
dlnlion applicable to and the condaruwion of-brights-of-way. and shall not be in 
violation of any applicable ~ ordinance, law, rule, n:glllation or n:stric:lion. 
Wb= applicable. the Ozslomcr agrees that it shall usisl lhc Company in the 
pnxun:ment and m•i~ of such right-of-way. The Company may require the 
Customer to~ its cxmpliance will, this section prior 10 accq,cing an onla for 
,c:rvic:e: 

3.1.S providing a safe place IO wo.t and complying with all laws and n:pJatioos n:prding the 
womng cond11ioos on the pn:m.isc:s at wh.icli the Company's cmplo)'ees and agents shall 
be imralling or maintaining the Company's facilities and cquipmenL The Customer may 
be required 10 install and maintain Ifie Company's facilities and cq,lipmcnl within a 
bazanlous an:a if. in the Company's opinioo, injwy or damage to the Company's 
employees or property might result from installa1ion or maintclW1CC by the Company: 

3.1.6 the CUSlomcr shall be n::sponsiblc foe identifying. monitoring. n:moving and disposing of 
any hazardous lmlCriaJ (e.g. friable asbestos) prior to 111y constNction or installat,on 
wodt; 

ISSUED: 

bszlcd By Thomas C. Stonz, Scai« Vice Premcnt. Gc,,cnl Cowu;c~ and Sccrcb,y 
le\-el l Communications, LLC 
l4SO lnlini1c Drive 
Lou1>" lie. co 80027 



LEVEL 3 COMMUNICATIONS. LLC SOlJ1l,I DAKOTA PUC TARIFF NO. 2 
Original Page No. 17 

lN1ltAST A TE lNTEREXCHANGE TELECOMMUNICATIONS SER VICES 
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3.2 

3.1.7 complying with all laws and regulations applicable 10, and oblaining all cons,,nis. 
approvals, licenses and pcrmiu as may be required with respect to. the location of the 
Company's facilities and cquipmenl in any CustomC1' or User pmniscs or the rig}ll5-0f· 
way for which Customer i, responsible under section 3.1.4; and granting or oblauiing 
perm inion for !he Company's agcnu or cmploycc3 10 enter the pmniscs of the Customei­
or any User al any time for the purpose of inslAlling. inspcc1ing. mAintaining. repairing, 
« upao tcrrnination of service as stakd herein. removing the facilities or oquipmcnt of 
the Company; 

3.1.8 no( Ct'C8ting oul lowing to be placed any liens or other encumbrances on the Company's 
oquipll'lfflt or fac i litics; and 

3.1.9 malting the Company's facilities and equipment available periodically for mainte,111ncc 
pu,poscs al a time agrcea.ble to bod, thc Company and the Customer. No allowance will 
be made for the period during which ,crvice is in1em1~ for sud! purposes. 

Prohibited Uses 

3.2.1 'lbc services the Company offers shall no( be used for any wilawful purpose or for any 
use as to which the Customer bas not obcaioc:d al I govemmeolal approvals. 
aulbclrizations, liunses. consen1s and permits required ID be oblained by the Customer 
with respcc:t thereto. 

3.2.2 The Company may require applicants f« service who inteod to use the Company's 
offaiQgs for r.:salc md/or for sban:d ruso IO file a lcner with the Company confuming that 
lheir use of the Company's offerings complies with rclC'YBDt laws and Commission 
rcgulaticm, policies. orders, and dcci:sioru. 

3.23 The Company may, without obtaining any furthu consent from the Customa-, assign any 
rights, privileges.« obligations under this tlriff. The Customa-sball DOI., witboo1 prior 
written~, of the Company, assign, transfa, or in any otha manner djsposc of. any 
of its rights. privileges, or obliptions under this t4rifT, and any attempt to make sud, an 
assignmtnt. lnlnSfu, disposition without such consent shall be null and void .. 

3.2.4 The Company may require a Customer to immediately shut down its tnnsmission of 
signals if said transmission is causing, intencrcnce to Olhcrs. 

3.25 A Cimomer may noc use the services so as 10- interfere wilh or impair service over any 
facilmcs aod associated cqulpmClll, or so as to impair the privacy of any communications 
ova such facilities and as,ocillted equipment. 

ISSUED: EFFECTIVE: 

lssuod By Thomas C. Stortz. Senior Vice Prcsidm1. General Couns,,I, and Secretary 
Level 3 Cornmunic::llions, LLC 
1450 lnfinilc Drive 
Louisville, CO 80027 
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3.2.6 Customa ll5C or any resold service obtained from Olber service providers shall also be 
subjc,cl fO any applicable rcslrictions imposed by the underlying providcn. 

3.2. 7 A Cl.tstomcr or Alllhoriz,cd User shall ooc rcprcscnl that its services 11te provided by the 
Company, oc othctwise indicalo fO its cmtomcn that its provision of ICIViccs is joiolly 
with the Company, withoul the writtat oonsmt of the Compr.ny. The relationship 
bctwccn the Company and cusi- s;hall not be that or pll1DCn oc agadS for one or the 
other, and shall not be dccmcd 10 cons:tiMc a panncnhip or ageocy agreement 

3.2.S A Cusroma shall DOI use any service mark. aade mart or aade name or Company or 
refer to Company in coonoctioo with any product. equipment, promotion or public:aiioo 
of the CUSlomcr without the approval of Company. 

JJ Claims 

With respect to any service or facility providod by the Company, Cu.stomei- shall indemnify, 
dcfmd and bold harmless the Company from :and against all claims, actiOIIJ, damage,, liabilit;cs. 
co:su and expenses, including reasonable anorncys' fees for: 

3J. I any loss, destruction or dam• to propaty of the Company or any third party, or the 
dc:alh or injwy 10 pcnoos. including. but n<>1 limi1cd to, employees or invilccs of either 
patty, to !he eXlcnt cawed by or resulting from the ntgliBffll « intentiooal IICt or 
omission of the CUSIOmcr or User or lhcir employee,, agcnis. rq,rcsc:ntativcs or invitees; 

JJ.2 any claim, loss, danuge. expen,c or liability for infringement of any copyright, patent, 
trade SCC1Ct, or Any proprietary or intellectual property right of any third pa,ty, arising 
from any act or omission by the Customer or User, including. wilhout limita1.ion, ll5C of 
the Compan)'s services and facilities in a mllJ\llcr not contemplated by the agreement 
between Cuslomcr and thc Company; or 

JJJ any claim of any nature whalSOCVCr brought by" User with respect to any maaa foc­
wbich the Company would DOI be dinct.ly liable 10 the Customer under the terms of the 
applicable Company tariff. 

ISSUED: EFFECTIVE: 

Issued By Thonus C' Stortz. Senior Vice President. Gmcral CouMcl, and Sccretaty 
Level 3 Communications. LLC 
14SO lnlinu.c Drive 
Louisvitk. CO 80027 
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S£CTION 4 - PAYMENT ARRANGEMENTS 

4 .I Payment f « Sttvice 

4.2 

The Customer is responsible f« the payment of all charges for facilities and scrvices furnished by 
the Company to the Customer and to all Usen authorn:ed by the Customer, re8Jldlc$$ of whether 
~ scrviecs are used by the Custocntt. 

Bi !ling and Collection of Charges 

4.2.1 Nonrecurring charges are due and payable within 30 days as indicated on the due dale on 
an invoice received by Cu.stomcr from the Company. 

4.2.2 Customen will only be charged once, on either an in1crsutc or intns1atc NSis, for any 
nonrecurring or usage based charges. 

4.2.J The Company shall pmeat invoices for Rccwring Charges monthly to the CustDmcr, in 
edvaocc of the mo11th in which service is PfOVidcd. and Recwnng Charges sba.11 be due 
and payable within 30 days as indicated on the due date of the invoice. 

4.2 I Charges based on usage will be included oo the next invoice rcndcnd following the end 
of the billing cycle in which the usage occurs. and will be due and payable wiuiin 30 days 
as indicated on the mvoicc due date. 

4.2.S When service docs not begin on the first day of 1hc month, or end on the last day of the 
month. the charge for the fr-.ction of the month in which service was furnished will be 
calcula.tcd on a pro ra1a basis. F« this purpose, every month is considcftd to have 30 
days. 

4.2.6 Billing of the CUSlOmcr by the Company will begin on the Sm-ice Commencement Daic, 
which is the first day following the date on which the Compo.ny notifies the C\i.slomcr 
dw the service or facility is available for use, CJtccpt that the SC1vk:c Commencement 
Date -r be poslpoocd by mutual agn,cmcnt of 1hc panics, or if thc ~ or facility 
docs noc conform to SWldatd.s set forth in the tariffs of the Company or the SC1vicc 
Onlcr. Billing accrues through and includes the day thot the service, circuit. arrangement 
or componcn1 is discontinued. 

4.2. 7 Wilh rcspcct to CUSlomcn. if any po,1ion of the pa) mcnt is received by the Company 
after the date due. or if any poction of the paymenl is received by the Company in funds 
which are not immediately available, then a late payment penalty shall be due to the 
Company. The tare payment penalty shall be the ponion of the payment not received by 
the date due, net or taxes. no< compounded, muluphcd by a moothly late factOC" of I.SY.. 

ISSUED: EFFECTIVE: 

lssu:d By Thomas C. SIOftt. Smior Vice Pre$idcnt, (1<-ncnl Counsel. and Sca-ctary 
Level 3 Communicatioo.s, LLC 
14SO Infinite Drive 
Louisville. CO S0027 
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4.3 

4.2.8 For any chcc:k returned to lhc Company due to insufficient funds. uncollcc:ted funds. or 
closed accow,t, Customer will be assessed a ru.OO fee: per check ~urned. 

Advance Paymenu 

4.3.1 To safcgll4td its interests, the Company may require a Customer IO make an Advance 
Payment before scrviccs and facilities arc furnished. The Advance Payment will not 
cxcc«I an amount equal lo lhc nonrcc:urring chargc(s) and the lint month's estimated 
usage and recurring cliargcs for the service or facility. In lddition. wbcrc special 
construcrion is Involved. rhe Advance Paymcnr may also include an amount equal to the 
cstim111ed nonrecurring charges for the special construction and ncurriog charges (if any) 
for a period lO be set bctwccn lhc Company and the Customer. The Advance Payment 
will be cmlircd 10 the Customer's initial bill and may be required in addition to a deposit 

4.J.2 A customer whose service has been discontinued for nonpayment of bills will be required 
IO pay the unpaid balance due Company and may be required 10 pay m:onncct dwg,:s. 

4.4 Dcposiu 

4.4.1 The Company may, in order to safegll4td its inlercsts, require an applicant 10 make a 
suirablc dcposil 10 be held by the Company as a guarantee of !he payment of charges. 

4.4.2 A deposir will be required ~ thc following conditions: 

4.4.2. 1 Applica:tt docs not ba:vc verifllhlc credit wilh any Levell Communications. 
LLC affiliate anywhere within the region in rhe SNTIC of similar busin<=SS; or 

4.4.2.2 Applicant has bad previous verifiable service with any Level 3 Communications, 
LLC affiliate anywbct'c within the region but bas an out:s1anding and unpaid bill 
for service; or has DOC established satisfactory cmlit Satisfactory cmlit for an 
service cusiomcr is defined as twelve consecutive months of service without a 
suspension of service for nonpayment or with no more than one notificatio.n of 
intent to suspend sc:vicc for nonp4)'1T\Cnl as wcll iu a positive credit review. 

4.4.J An initial deposit or an additional deposit will be required of an existing cus1omer when 
high risk is indicated and existing security is insulf,cicnl. Such r.:quircmcnt will be 

ISSU£0: EFFECTIVE: 

Issued By Thomas C S1oru. Senior Vice President. General Counsel, and Sccrewy 
Level 3 Communications, LLC 
14SO Infinite Drive 
Louisvilk. CO 80027 
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imposed when a poymcnt history includes a suspension of service for noapoyment during 
the previous c-lvc month paiod or when a =t credit review is unsatisfacto,y. 

4.4.4 The Company resenu the right to provick for inswlment p.iymcnt of the deposit ;r the 
circumS1anCCS wamanl. 

·U.S Any dcposi1 required of an cxistina CUSlomcr is due and payable within lcn day, after !he 
requirement is imposed. This requircmenl shall be in writing and the payment date shalt 
be on or after the due and payable datc for the cum:u1 bill. If said deposit or installment 
thereof, as appropriale, is noc paid within the aforementioned time frame, the Company 
may ~uspcnd 5ervice of the Customer without further oocice. The following arc 
cxcq,cioos 10 this provision: 

4.4.S. I In the event 5CtVice is 5USpcndcd for a Customer for nonpayme111, an ini1ial or 
addi1ional deposit shall be required prior 10 the J'C$loration of scrvicc if existing 
sccuriiy is insufficient. 

4.4.S.2 In the even! prior indcotcdness or prior unsatisfactory cm!it 1w been determined 
subsequent IO the initial csublishmcot of service due IO misrq,Rscntation of tho 
facu by the Customer, a deposit shall be due and payable within five days upon 
verbal notification and written confinnation or within 1cn days when nocification 
can only be provided in writing. Thelen day period shall be measured from the 
mailed date of the writtcn notice. If sax! dcposi1 is DO( paid within the 
afomncntioncd time frame. the Company may suspend service to the Customer 
withou1 further notlce. 

4.4.6 All appliean~ and existing Customc:n shall be treated uniformly for the dctenninaiion 
and applica1ion of deposits. The amount of the: deposit shall be in compliance with SD 
TSR Section 20.10:08:06. 

4.4.7 When it is determined tbal a deposit is required under the: conditions specified above. the 
applicant or CuSlorncr m.1y, in lieu of or in addition 10 making the deposit, am,ngc for an 
acceptable third party IO guarantee payment of his charges by cuc:uting on his behalf a 
Guuan1cc of Payment Aar-ncnt with the Company. An accepw,lc third party gu3Rntor 
for service is a ~urrcnl noo residential customtT with al least two year, continuous 
service, whose paymmt history for the most n:,ccnl twelve month period is satisfac1ory. 

4.4.8 The fact tha1 n dcposi1 has boc:n made in no way relieves the CUSlOcncr from compl)ing 
with the Company's~ as to Advance Payments, or the: prompt payment of bills 
on presentation. 

ISSUED: EFFECTIVE: 

ls.sued By Thomu C Stortz. Scn.ior Vice President. General Counsel, and Scerc:ury 
Level J < ,,mmunications, LLC 
1450 lnlinue Drive 
Lo111.sv1lk. CO &0027 
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4.4.9 The ~it will bur simple in~ C(Jfllputed from the Ible of its receipt by the 
Com.pany to the date lhe dcp>sit is refunded. or service is tcnnin.ated, or 111nually upon 
rcqucsi of the Cusromei-. ln the event that a dcp>sit is rcwncd during time periods having 
different l'1lll!S of interest. the intcn:st accrued on the dcp>sit will be calculated using the 
inta'est rate applicable to each time period. 

4.4.10 The applicable interest rate for January I, 1997 lhrough December 31, 1998 is 7% per 
annwn. 

4.4.11 When service is tcnninwd, the amount of the initial or additional dcp>sil, with any 
interesi due, will be credited to the Customer's account .and any c:miit balaoce which may 
remain will be refunded. After an existing customer has established satisfactory credit. 
the amount of the dcp>sit., with any interest due, will be cithcr c:reditcd to the 11CC011nt or 
at the option of the Customer, refunded. Satisfactory c:redit for a Customer is defined as 
twelve consecutive months of Service without suspension for nonpayment and with no 
more than one ootifocation of intent to suspend service for nonpaymtnt. 

4.5 Discoatinuance of Service 

4.5.1 Upon nooi-ymcnt of any amounts owing to the Company, the Compnny may, by giving 
fourucn ( 14) clays prior wrincn notice to the Customer, discontinue or suspend sm,icc 
wilbout incumng any liability. 

4.5.2 Upon viowion of ony of the odM:r material t.cnns or conditions for fwnishing service 
including fraud the Company may, by giving three (l) days prior notice in writing to the 
Customa, discontinue or suspend savicc withou1 incurring ony liability if such violation 
ccotinucs durin.g thu period. 

4.5.3 Upon coodernnation of any mucrial portion of the facilities used by the Company 10 

p,ovidc service to a Customer, or if a condition immediately dangerous or hazardous 10 

life. physical safd)' or property exists, or if a casualty rcnden all or ony material portion 
of such facilities inoperable beyond feasible repair. the Company, by notice to the 
CllSIOCllott. may discontinue or suspend service without incwring any liability. 

ISSUED: EFFECTIVE: 

Issued By Thomas l' S1om. Senior Vice President. General Counsel. and Socn:wy 
Level J C'ommunic&tions. LLC 
1450 Infinite Drive 
Louisville. CO S0027 



L£VEL 3 COMMUNICATIONS. LLC SOt.Jnt DAKOTA PUC TARIFF NO. 2 
Original Page No. 23 

INTRASTATE INTERF.XCHANGE TELECOMMUNICATIONS SERVlCES 

S.ECTION 4 · PAYMENT ARRANGEMENTS (CONTD) 

4.5.4 Upon the Customer's insolvency, assignment for lhc benefit of creditors, filing for 
bankrvpccy or reorg.,niZlltion, or failing to discharge an involuntary petition wilhin the 
time pcnnincd by law, the Company may immcd1a1ely n:quin: a deposit without 
incumng any liability. 

4.S.S Upon any governmental prohibition or required alteration of the services to be provided 
or any violation of an applicable law or ~ulation. the Company may immediately 
dis.:ontinuc service without incurring nny linbiliry. 

4.5.6 Upon the Company's discootinwt.nee of SttVice to the Customer~ paragraphs 4.S. I or 
4.S.2 above, the Company, in addition to all other remedies that may be available ro the 
Company at law or in equity or under any other provision of the tariffs of the Company, 
may declare all future monthly and 04bcr charges which would have been payable by the 
Cust.omct during. the n:maindc:r of the minimum term for which such services would 
have otherwi,e been provided lo the CIUSIOmcr to be immediately due and payable 
(di5countcd lo present value at six percent (6Y.)). 

4.5.7 Any CUSlDCncror Applicant for Service requesting the opportunity to dupute any action 
or dc!A:rmination of Company Wider the Commission's Customer Service Rules shall be 
given an oppor1Unity for a supavisory review by the Company immedialely following 
Cuslomer's rtiqucSt for such review. Service will not be disconnected pending 
completion oftht rtvicw. 

4.S.! Service may be d.isconnc:cted, upon writkn notice, when necessitated by conditions 
beyond Compeny's coolTOI. These conditions include, but arc not limited IO, a 
Customer's call volume or calling pattern that results or may rcsulc in nctv.'O<t blockages 
or ocher service de-gradation which adv,crscly affecr service lo the calling party, Customer, 
or ocbcr Customers of Company. Company also resa-vcs the right lo discontinue 
funrishlng service. upon written ooticc. when the Customer is using the service in 
violalioo of the provwoos contained herein. or in violation of the law. 

4.5.9 Sa-vice may be discontinued by Company, wilhout notice IO the Customer, by blocking 
traff,c to cauin cities. or NXX cxchan;ges, or by blocking calls using cawn Customer 
authorization codes, when Company dc:cm$ it nccessmy lo !alto such IICtion to prevent 
un1awful use of its service. Company will restore service as soon as it can be provided 
wilboul undue risk:. and wilJ. upon rcques1 by the Customer affected, assign a oew 
authorization code lo replace the ooe tba1 has been deactivated. 

ISSUED: EFFECTIVE: 

lssocd By Thomas C. Stortz, Senior Vice ~idcnt, Gcncr:,1 Counsel, and Sccn:tary 
uvel 3 Communications, LLC 
1450 lnlinirc Ori,·e 
Louisville, co 80027 
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4.6 Ca.occllatioo of Application for Service 

4.6.1 Applications for service uc non<:anccl lable unless the Company 01.lterwise agrees. Where 
the Company pamits the CUSIOmc:r to cancel an applicallon for service pri« to the start 

of service or pri« to any special construction, no charges will be imposed except for 
t.hosc: specified below. 

4.6.2 Wha-e, pri« to c:anccllstion by tbc CUSU>mcr, the Company incun any expenses in 
insulling the service or in p,q,aring to insull the service that it otherwise would not have 
iocum:d, a clwg,: equal to the com the Company incWT'Cd. less net salvage, shall apply, 
but in no case mall this charge exceed the sum oftbc charge for tbc minimum period of 
services ordered, including inslallatioo chuges, and all charges othen levy against the 
Company that would have been chargeable to the Customer had service begun (all 
ducounted to prcsait value at six perc:cnt (6%)). 

4.6.3 Where the Company incurs any expense in connection with special COOSlruetioo, or 
whCTe special amngcmcnts of facilities or equipmmt have begun, before the Company 
receives a cancellation -.ice. a charge equal to the costs inc:um:d, less net salva~ 
applies. In such cases, the charge will be based on such clements as the cost of the 
equipmml. facilities. aod matCTial. tbc cost of insmllation, cngjncering. labor, and 
supavision. ga,cral and administrative cxpcnsc. otber disbuncmcnts, depreciation. 
rnaitumance. tucs. provision for rdUm on invcst,ncnt, and any other cosu asociated 
with !ht special conwuction or arrangements. 

4.6.4 The spccial cb.arges dc:smoed in pvagrapbs 4.6.1 through 4.6.3, above. will be cak:ul11ed 
and applied on a ~by<ase basis. 

If the t JStomc:r makes or requests material changes in circuit engineering. equipme.nt 
specifications. service paramcu:a, pttmises locmions. or otherwise materially modifies any 
provision of the application for service. the Customds installation fee shall be adjusted 
accordingly. 

4.S Tues 

The CUSU>mcr is responsible for the payment of fcdenl C\CISC taxes. gross receipts. ec:ccss. St.lie 
aod local sales and use wees and all mes, fees. sun:hatgcs (however daignated) aod other 
cxactiom imposed on the Company or its services by go,cmmcntal jurisdictions. other than Illes 
imposed generally on corpontioos. Any taxes imposed b) a local jurisdiction (e.g. county Md 
municipal tur:s) will ooly be 1ccovaed from those Customers residing in the affcacd 

ISSUED: 

Issued By 

EFFECTIVE: 

Thonus C. Stortz.. Senior Vice Prcside11. (icncrnl Counsel, and Sccrcwy 
Level 3 Communications. U..C 
14SO lnfm,u, Drive 
Louisville. co 30027 
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4.9 

j!!m4~io!u. All SllCb IAXCS, fco, and tJwga shall be 5ep1111tcly designated on Ille: Company's 
invoiccs, IJld arc no( included in !he wiffc:d rates. It should be the responsibiHty oflhe Customer 
IO pay aoy such taxes llud subsequently become applicable retroactively. 

Disputed Bills 

The Cusloma- may dispute a bill only by wrietcn notice to lhc Company. Unless such nolicc is 
rcccivcd in a timely fashion. the bill swcmenl shall be dccm«I to be com:ct and payable in full 
by Custom..-. Any Cusiom..- who has a dispute shall be advised by the Company lhal the 
Cuswm..- may file• formal or infocmal compwnl with the Commission. 

ISSUED: EFFECTIVE: 

Essucd By Thomas C. Scor1:z, Salior Voce Pn:sidcn1, Gcncral Counsel. nnd Secn:tary 
Level 3 C-ornmunications.. I LC 
1450 Infinite Drive 
Louisville, CO 80027 
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S.I Transfcrund Assipmc:nts 

S.1 .1 Neither tbc Company nor the Customer may assign or transfer its rights or duties in 
connection with thc scmccs and facilities provided by thc C-On1pany without thc written 
aioscnt of lhe ocher party and any appropriate aulhorizations. if oeccssary, cxcq,c !hat the 
Company may assign ils rights and duties (a) to any subsidiary, parent com,-.ny or 
affilialc of die Company, (b) punuant to any sale or IJ'anSfer of substantially all die.­
of the Compeny; or (c) punu,1111 to any fi1W1Cing, merger or reorganization of the 
Company. 

S.1.2 Ir a Customer cancds a Service Order or terminates services bcfon: the completion of lhe 
term for -.y ,-whabocver ocher than a M.j« Service lnt.cmsption. C.ISIOmer agn,es 
to pay to the Company the following sums. wilhi.n 21 days of the effective dale of the 
cancellation or termination and be payable undtr the tams set forth in Section 4.0, 
pn:c,cdiog; all cost,. fees and expenses rcuoaably incumd io conocctioo with: 

1.-.dBy 

S.1.2.1 

S.1.2.2 

S.1.2.3 

S.1.2.4 

All Nonrecwring charges as specified in lhe Company's llriffs, plm 

Any discoanection. early cancellatico or tamination charges reasood>ly 
incurred and paid to !bird petties by lhe Company on behalf of Customer, 
plm 

All Recurring Charges specified in the applic:ablc ComJ*!y llriff for 'the 
baWICC of the then cum:nt term. 

A pe, cwttge up to the entire commin.od total of all usqc charges due IO 
Comi-Y ova- d,c tam. 

EFfECTlVE: 

l1iomas C. Scortz. Senior Voce P!aidcot. Gmcn1 Counsel, and 5ccrcbry 
Lc:vd 3 C-•ic:acioos LU' 
14SO IAfaillc Ori¥t 
Louisville, CO 10017 
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Raawd for future use. 

EFFECTIVE: 

Thomas C. Stortz, Senlior Vice Pn:sident, Geoera.1 Cou.md. and Secrcca,y 
l..eYcl 3 c.ommuaicatiom, LLC 
14SO Infinko Orivc 
i.-isvilJe, co I0027 
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7.1 The Cust0mer shall designste on lhe Service Order an address 10 which the Company shall mail 
or dclivi:r all notices and other communicatiOll:S. exccpl that Customer may also designate a 
5CplRle address lo which the Company's bills for .savioe shall be mailed. 

7.2 The Company shall designate on the Servioe Order an addrc:is to which I.he Customer shall mail 
or deliva- all notices and other communications, except I.hat the Company may dcsignatc a 
scim- address on each bill for .savice to whidi the Customer shall mail paymcnl on that bill. 

7 .J All DO(ices or odlc:r communications required l>O be given pursuan.1 to I.he tariffs of tbe Company 
will be in writing. Notices and ocher communications of either patty, and all bills mailed by the 
C-.pany, shall be presumed to have been delivcm:l to the other p.ltl)' on I.he I.bird business day 
following placemalt of the nocicc, communic:alion or bill with the U.S. Mail or a private delivery 
savicc, prepaid and properly addn:s.scd, or when ~lly received or refused by the addressee, 
wtrid,ever oc:an first. 

7 .4 The Company or the Customer shall advise tbe other patty of any changes lo the addresses 
desi~ for notices, otber communications or billing. by following the procedures for giving 
notice set forth bcrcin. 

ISSUED: 

ls:mcd By 

EFFECTIVE· 

Thomas C. Stonz, Senior Vice President, Generul Counsel. nnd S«rewy 
Level 3 Communications. LLC 
14SO lnfinitc Drive 
Louisville. CO S0027 
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I.I Gmenl 

A Utcr may~« rcc:me infonnatioa oe signals via ,· C oolities of the Company. Tbe 
CcaiJ*IY's xrvices arc designed primarily foe the cramminion of voicc>gradc telq,bonlc: sipab, 
c:iteqll a ocbuwise lllacd in the llriffs of the Ccail*I)'. A User may lrMDil my form of sipl 
dill is com))llbblc with lbc Company's equipment. but exc;q,t as ochcrwitupccific:ally SCllcd in 
its tariffs, the Comp111y does DOC ~ dlat its services will be IWlablc fix- purposes odlcr 
dlan •oic»g,ade ldcpbooic: commuoicabon. 

1..2 Slatioa f.guipmeat 

8.2.1 T cnninal equipment oo the Usa's fl"emiscs and the cJecuic power comumcd by -=II 
cquipmcat s.'lall be pro-.ided by and mainwDCd a1 the c:xpcMe of the UIICS'. The User is 
rcspocml>lc f« the pro-.ition of wiring« cable IO connect its terminal cquipmcat IO the 
Company's Point of Coonoction. 

8.2.2 Tbe Cu~ is rcspons,1>1c foe cnswing tbal Customct•providcd equipment 0000! CIC ~ 
ID the Company cqwpmcal and facilities is com))llbblc with suc:h c,quipmcnt and 
facilities. Tbe mapitudc and~ of the voliages and cunmts impn:sscd oo 
Compeny-pmided equipmml 111d win& by tbc COCll'OCUOII, opcnticm. oe main~ 
of such cquipmmt and wiring shall be such as IIOC IO came damage to Company-pro-.ided 
equipment and wiring or injwy IO the Company's employccs or to ocher pcnoos.. Any 
additiooal proCCICtm cquipmau ~in,d 10 prevent such damage Of injuty shall be 
pro-.ided by the Coml*I)' a1 the Customa's expcme. 

1.2.J Osofflct provided ltlllioo cquipmmt may be auadlcd IO ,crvices provided under the 
tarif& of the Company subject IO Pu168 of the FCC Ruic, and 10 aoy applicable 
provisions oflhc W'if& of the Company and is the sole rupoosibllity of the CUSIOmer. 

8.2.4 The Company is not rc:tpOGSiblc for malfunctions of Customer-owned lclcpbooe ICU or 
ocher Cuslomcr1'")\'ided cquipmcni. or f« mitdim:ted calls. discoonecu or odlCT service 
problems caused by the use of CU51omcr-ownccl equipment. 

1.3 ~ of facilities 

1.3.1 Any si-iaJ intenac.c equipment occcssary to achiavc companl>ility bclwecn the facilities 
111d equipment of the Company used for furnishing communications services 
aid the ~Is, facilities, or equipment of odicn wll be pruvicled at tbe CUSIOIDCr's 
c:q,c,u,c. 

1SSUED: EfFECTIVE: 

11-1 By Thomas C. Stoc1Z, Scoior Vice Presidcnl. Gc:ocnJ Counsel, and Sec~ 
Level 3 Cornmunicatlons. LLC 
14SO lofioilc Drive 
Louisville. co I0027 
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8.3.2 Comm1111icatioos serviees may be CCMeCted to the savica Of fadlitics or other 
communications camen only whco aulhoriud by, and in acc:ordancc with, the cams and 
cooditiom oftbe llrilfs oflhc Olher coo,munications carriers which arc applicable to such 
COMcttions. 

S.J.J Facilities furnished uncb the llrifTs of the Company may be COMCClcd to customer 
provided terminal equipment in ecconlanc:c with the provisioos oftbc llrif& oftbc 
Company. All suc.h ICmlinal equipment shall be registered by the Fcdcn.l 
Communicalioas Commission punuant 10 Part 6S ofTltlc 47, Code offcclc:rtl 
Regulations; and 111 User provided wiring shall be in.stalled and maintained in 
compliance with lhosc regulations. 

1.4 Tcsts and AdjustmenlS 

Upao suitable notice, the Company may make such ICSU.. adjusuncnts, and inspcctiom as may be 
oc y ID mainuin the Company's facilities in sa1isfactory op,nting cooditioo. No 
~ion allowanc>, will be credited to the Customer for the period during which the Company 
makes sud,_,. adjl&SUDmU, Of impcctioas. 

1.S l!!!fN10\S 

I .S. I Upao suiublc notiflJClllian ID the CUSlomer, and It I reasonable time, tbe Company may 
make such lcsts u!4 impmions a m1y bG ncccssary to ddmnine that the Um is 
complying with tbe rcquircmcnts Sc1 forth in Section 2.8 for the insullltioo. opcntioo. 
and m•iole'NN"C of Customer-provided facilities. equipment. and wiring in the 
connection ofCUSlorner-provided facilities and equipment IO Compeny-owncd facilities 
and equipmcnL 

S.S.2 If the prolCCtiYc rcquircmcots ro, CUSlomer-providcd equipment are noc being complied 
with. the Company may take such ac1t0n as it deem$ necessary IO procect iu facilities.. 
equipment.. and pcnoancl. The Company will nocify the Customer promptly if tbcrc is 
111y PCCd for further oorredivc action Within ten days of n,cemng this nocice, the 

ustomermusllakc: this oorredivc ac1ton and nolify the Company of the action rakcn. If 
the Customer fails IO do this, the Company may take whaltVa' additional action is 
deemed occcs.sary, induding the suspension of service, IO proCcct its facilities. equipment 
and pcnonncl from lwm. 

ISSUED: EFFECTIVE: 

lsmed By Thomas C. Sto1tt., Senior Vice !'resident. GcoeraJ Counvl. and Secrewy 
Level) Communications, LLC 
14 SO Inf mite Drive 
Louisville, co 80027 
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SECTION 9 - ALLOWANCES FOR INTERRUPTIONS IN SERVICE 

9.1 General 

9.1.1 lntcrnrptions in savic:e, which are not due lo the ocgligcna: of, or ooncompliancc with 
the provisioos of the wiffs of the Company by, the Customer or of an Authoriud User, 
or lhc opcntioa or malfunc:tioo of the fecilitie$. power or equipmen1 provided by the 
CUSIOmcr, will be credited to the CU5lomer u set forth below for the put oft.be scrvioc 
that the intcmiptioa atrccu. 

9.1.J For all Company's saviccs for which thlU'l!CS are ,pccilicd on lhc lwis of per minute of 
use. or on usage of a fraction of a minute, and in which there may ht intcrrupcioo of an 
individual call, due to• condition in Company's shared inla'CXebaoge f'ac:ilitics or in 
shared axc:ss or tc:nnination facilities provided by other c:arricn, which can be remedied 
by n:dialing the all: 

ISSUED: 

Issued By 

9.1.J.I A c:redit allowallce will be made for that portion of a c:&11 which is interrupced due 
to poor tnansmission (e.g. noisy circuit). one-way transmis.sioo (one pany is 
unable 10 bear the ochcr), or involunwy discoonection caused by dcfteicocics io 
Company's savicc. To receive a cn:dil. lhc Customer must nocify lhcir Cuslomer 
Service Representative and furnish information, including the c:alled numbcT, tbc 
service s>.Jblcribcd to. the diffoeully cxpcricocc,d. and the approximale time the 
call was plaocd. Cn:dit allowances will noc be made for (I) intcnuptions DOC 
reported to Company, or (2) intcm1p1ions that are due 10 the failw,: of powa-. 
equipment. systans, or scrviccs noc provided by Company. If the C\istomcr 
clceu to use anodler mcaru of communicatioos after one of the above 
intmupeioal. or during a period when they are unable to place a call over 
Company, the CUJIOmer must pay the chatg,:s for the altcrna1ivc service u:scd. 

9. I .J.2 Wbtff a call bas been disconnected, the CustDmcr wil I be givcn a credit 
allowance cqumlent to the clwse for the initial minute of the call made to 
reestablisb communiations with the ocher palt)'. Wbcrc a call has been 
interTupud by poor trarumission or ono-way trmsmissioo, the Customer will be 
givai a credit allowaoce up to an amount equivalent to the charge for the initial 

EFFECTIVE: 

ll,om15 C. Stonz, Senior Vice Prc1idcnt. Gmenl Counsel. and Sccrcury 
uevel 3 Communications, UC 
14SO lnfUUIC Dme 
Louisvilk; CO 80027 
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minute of the call to the wroog m,mbct if they repon the situatioo prompdytoa 
Cuszomer Service Rq,rcscrmlivc. 

9 .2 No cn:di1 al lowana: will be made for: 

9.2.1 inlemlplioos due to the negligence of; or ooocompli.mce with the provisions of the 
tariffs o~lhcCompaay by, lhc Cuslomcr of an Authom:cd User, or ocher common c:arricr 
providing service COMCCtCd to the ravicc or !he Company; 

9.2.2 in1cm1ptions due to lhc oegligmcc of any pcnoa oc.bct !ban the Company. including but 
not limited 10 the Cuslllmcr or ochtt common c:arricn COIIDCC1ed 10 lbc Company's 
fac i Ii lies; 

9.2.3 intcm,pcions of service due to the failure or malfunctioo of facilities, power or equipment 
provided by the Cusiomc:r, Authorized User, or ochcr common carrier providing service 
connected 10 lbc services or facilltic:s of the Company; 

9.2.<I intcm1peions of service during any period in wbich the Company is not given full and 
frec tce<:SS 10 its f11eilitics and equipment for the purpose of investigating and com,cting 
intmvpeioos; 

9.2.5 intmup1ions or~ during I period in which the Customer cootinues 10 use the 
scrv ice on an impaired basis: 

9.2.6 intcm,plions of service during any period when the Cu.stoma has released service to the 
C mpany for m, inl,,,__ purposes or for implcmcmation of a Customer order (or a 
change in service amagc:maits; 

9.2. 7 intarupeion of ,co-ice due to c:ircum.sunccs or c:.tuses beyond the control of the 
Company: and 

9.2.1 inlfflVpeions of ,co,ioc 111111. occur or continue due to lbc CuslOmCl's failure 10 authorm: 
rcp14Ccmcn1 of any clcmcot of special coostruction. 

ISSUED: EFFECTIVE: 

ls:sucd By I homas C. SIOftl, Senior Vice President, General Cowuel, and S«rc1:a,y 
I c,vcl 3 Communications, LLC 
,~so Infinite Drive 
I ouisvillc, CO 80027 



LIEVEL 3 COMMUNICATIONS, LLC SOUTII DAKOTA PUC TARJFF NO. 2 
Original Page No. 33 

INTRASTATE INTEREJCCHANGE TELECOMMUNICATIONS SERVICES 

SEC110N 10- SPECIAL CONSTRUCTION AN'D SPtCIAL ARRANGEMENTS 

Subjc,ct IO the agreement of the Company and to all of the regulations contained in the lllriffs 
oftbe Company. special conslruction and special 11m111gcmcnts may be undertaken on a 
rea,onablc effOfU basis al the request of the Customer. Special arrangements include IIDY scrvi~ 
OC' facility relating 10 a regulated ielec:ommunications not otherwise specified under 1atiff, or for 
tho provision of service oo an expedited basis o,: in some other manner different from the nonnaJ 
lariJT conditions. Special constructioo is that construction undfflaken: 

I 0.1.1 where facilities arc DOC presently available, and there is no ocher requirement for the 
fxilities so coostruc:tcd; 

10.1 '2 of a type Olbcr than thal which the Company would normally utilize in the fumisbing of 
its services; 

10. l .3 O'ttr a route Olher' than that which the Company would nonnaUy utiliu: in the furnishing 
of its services; 

IO. t .• in a quantity greater than chat wrucli tbe Company woo.Id normally COl'ISlnlCI; 

I 0.1.S oa an expedited be.sis; 

I 0.1.6 oo a tcmpcn,y basis until permanent flcililic$ arc available; 

10.1.7 involvingabnonn&J costs; oc 

1 o. 1 .a in advana: of its normal construction. 

10.2 8asi, fOC' Charges 

Where the Company furnishes a facility OC' service on a special coasttuc:tion basis, or any service 
for whkb a rate or charge is noc specified in the Company's wiffs, clwges will be based on the 
costs incumd by the Company and may include, (I) oonrec:urring type charges; (2) recurring type 
dmges, (3) tcnninatioo liabilities; or<•> combinations thereof. The 1g111Cment for special 
consuuctioo will onlirwily include a minimwn service commitment bMcd upon the estimated 
scrvice life of tbe facilitlc:s. p-ovided. 

10.3 Basis for CoSI Computation 

The com rcfCITCd 10 in Scc:tion h>.2 prca,ding mi,y include one or more of!bc following items to 
the extent they an: applicable: 

ISSUED: 

mucdBy 

EFFECTIVE: 

Thomas C . Stortz. Seuior Vice President, GcncnJ Counsel, and Sccn,tarv 
Le , cl 3 C«nmunications, LLC • 
1450 IQfmile Drive 
Looisvillc, CO &0027 



LEVa 3 COMMUNICATIONS. U.C SOUll-1 DAJCOT A PUC TARIFF NO. 2 
Original Page No. 3-4 

INTRASTATE INTER.EXCHANGE TELECOMMUNICATIONS SERvtCES 

SECTION 10- SPECIAL CONSTRUCTION AND SPECIAL ARRANGEMENTS (CONT'D) 

IOJ. I inslalled costs or tbc facilities to be provided including csrimalcd costs for the 
rearnngana,ts of existing facilities. ln.sallccl costs include tbc c:os1 of. 

10.3.1.1 

10.3.1.2 

10.3.1.3 

10.3.1.4 

10.3.1.S 

engineering. ~ and supervision. 

banspoltabOn, 

riglits of way, and 

any other item c:baa:g,c:ablc lo the capital account: 

IC' J.2 -...i dwges illcluding the following: 

10.3.2.1 

10.3.2.2 

10.3.2.3 

10.3.2.4 

10.3.2.5 

depreciatioo on the estimated inslallccl c:os1 of aay facilities provided, 
based on the anticipated useful JaVic:c life oftbc facilitM:s with an 
appropriau: allowance for the csrimued net salvage; 

adminislnition. laXc:S and uncollccliblc revenue on the basis of rc:ason4ble 
avenge costs ror tbcsc items: 

any Olbcr identifiable costs rebted to lbc facilities JWVided: and 

an amount for return and contingencic:s.. 

10.4 Tc:rmimooe Liability 

To die CX1alt dw lbcn: is no ~ n,quin:ment for use by the Company, the CIISIOU!ff may hive 
• tamioation liability for faciliticupccially constructed a.t the rcquc:s1 of the customct, if aod 
ODly if sad! liability is dewly SlaUd in a wriua, agreement between the Company and !!le 
c-. 

10.4.1 The mu.imum lctfflinatioo liability is equal ro I.be local cost oftbc special facility u 
ddamincd uodcr I 0.3. preceding. ad jUSled 10 ref1cc:t the mSclmn incd estimate net 
samgc. iacludiQg Ill)' talXoftbc facili1ics provided. 

10.4.2 TIie muimum tamiallioo liability as dctcnnincd in paragr.ipb (1) shall be divided by tbc 
ori&inal tam of IUYicc cootractcd for by 1h<: CU$10mct (rouodcd u.p to the: 1,c,.1 whole 

ISSUED: 

hsuedBy Thom» C. Stora. Senior Vice President. Gcocral Coumc:I, and Sccma,y 
i..c-cl 3 Comm1111ications, l.LC 
14 ~ Infinite Drive 
LouisviUc. CO S0027 



t.EVEl. 3 COMMUNTCA TIONS, U.C SOUTH DAKOTA PUC TARIFF NO. 2 
Original !'Igo No. 3 5 

INTRASTATE INTER.EXCHANGE TELECOMMUNICATIONS SERVICES 

SECTION It· SPECIAL CONSTRUCTION AND SPECIAL ARRANGEMENl'S (CONT'D) 

oumbcr of months) co ddcnnine 1be monthly liability. The Cusiomc:r's taminatica 
liability shall be equal ID lhis mon!hly amount muhiplied by the remaining unapind 
term of service (rounded up to the next whole: number of months). dUClOUIIIIXI ID pramt 
value at six pacart (6%). plus 11pplic&ble taxes. 

Thomas C. Stora, Sailor V°ICO Plaidc111. Gencn1 C-Oamd, and Se=tary 
lcvcl3~U.C 
1450 lnfil!itc Drive 
Louisville, CO I00.27 



LEVEL 3 COMMUNICATIONS, U.C SOUTH DAKOTA PUC TARIFF NO. 2 
Original Page No. 36 

INTRASTATE l'NTEREXCHANOE TEUCOMMUNICA TIONS SER VICES 

SECTION t t. TDfPORARY PROMOTIONAL PROGRAMS 

Tbe Compaay may c:sablish umporwy pramociooal programs to introduce pn:sc111 or pocent.ial CUSIOlllen 

10 a service DOC previously ruieived by Customen. Duriag spccif1e promOliooa.l periods. an offer~ be 
made to reduce lllllU'CC1.ffll charges oa a ooodilcrimilllay l:mis., up to tbc full amount, for opliona.l 
podads aad tcrvica. 

ISSUED: EFFEC1TVE: 

Thomas C. Satz. Smior Vice Plcsidcnt. Gencnl Coumcl, and Secttwy 
Lc\cl J Coamumicaooas, U.C 
1,so1nr..,0rm, 
Louis, illc, CO I0021 



LEVEl. l COMMUNICATIONS, U.C SOlTrn DAKOTA PUC TARIFF NO. 2 
Origiiu.l Page No. 37 

!NnAST A TE INTEJlEXCHANGE l'EllCOMM\1 lCA TIONS SERVICES 

Sl:CTION 11-APPUCA TION OF RATES 

12.1 Gcncnl 

'-Services - offc:n:d in a,cjunction with intcrswe services. 

12.2 Compuratioo ofClwgcs for Message Tclccocnmunications Service 

12.2.1 The rms for Compaays ~ lllfa'a.C:bange Tclcc:ommunicacioa.s Service will 
depc:od upon the duntioa of d,c call and lhc "'2Vic:c pwi ,elected by d,c Cusiomu. Ralics 
apply JCYCn (7) days • ~ and an: not afTcaed by the time period in which thc call is 
placed. ltalcs AR quoted per minuk:. Rales applic.ablc on bol iday, - the same as tho9e 
llflPlicablc for all odla days of the )'C*", Billing is t.scd on an inilial eighteen ( II) 
_,,,.,d period and tbcreafta in six (6) second iPu CiDUIIS or f ractiom lhfflof l'OUDdcd 11p 

to d,c DCXt ioa cu.eal. T1lin:I pmty non-usage rcc;mng cha:gcs billed to Comp.my 
mevm1 IO Cmtomcr'a me of local serving....,~ with local cxcb.aoge company -
sasacd dircctly OD to c- liDd nuy be subjc,c:l lO upward adjustmcnl from Lime IO 
time iu- to larifT. ID addition, any aon-rcicurrillg third party dl8l'ga w!I ich may be 
biikd to~ tdatiYc to iola, c 1icw1 shall be .-sxd din:ctly on LO CUSIOmc:r. 

l:L.2 Wkft wwcr JallC:l•isioo is milabk. d,c time of a call begins when the callc:d Slation is 
mswaid. as dmnnined by 1bc ~ industty method, scl«ud by thc applicable 
l!Ddatyillg Common Carrier. The Company will not knowingty bill any Cusiomc.- ror 
-'"°td calls. Upon the Cuslomds tcqUOSI. lhc Company shall promptly refund o, 
cndit. as the Q9e may be, pa~ a cha:gcs for any W'lallS'wacd call i~y 
billc:d due to the unavailabili!y of Fcalurc Group D or to the LECs failure 10 pn,vidc 
aa.swcr supervision. Wbcrc amwer $Upavision is DOC available. any cal l for .,.-fiich d,c 
b,llcd dlltlllion cxccccb one minU'lc shall be presumed to have bca, ans..crcd. 

12.l Minimum Call Complclion Rate 

A customc:t can cxpcc1 a call compldioo ratr (numba of calls cocnplcted/nwnbcf of calls 
ati=pll:d) of DOC less th.an 99.S% during peak use penods fa the Compuy 9CrVic:cs • 

.,..,...,==------ - --------- --------- - - -ISSUED: EfFECT1VE: 

1--'By Thom~ C. 5'ortz. Sc:niar Vice Presidmt. Gaicral Coumd. llDd Scc:rctan 
Le-cl; Cc.maicarims U.C . 
14 SO I nfinilt Ori¥t 
Lou" ' ,lie. CO a:J027 



LEVEL 3 COMMUNICA 110NS, LLC SOUTH DAKOTA PUCTAJllFFNO. 2 
Origiml Page No. 31 

O.'TR.AST A TE JNTEREXCHANGE TELECOMMUNICATIONS SERVICES 

SIC'T10N U • 0£SCIUP'T10N AND RA TES FOR OPERA TOR SERVICES 

13.1 ()per-. MSisled Service 

l), I.I Ot:a:, ..... 

Opmb HacDcd Ca1JiAs Savica arc provided to Oi.-.a-s wt U,cn oc c.ompmy. 
provided Esch p; Access Savica, -t 10 Cus1omen and UKn of c:xchegc -.cu 
~ wtaicb d,e Ozslomcr ...... ibc:s IO tbc C-pall)"s intm::xclrmge Ol!Cbored callio& 
-,vica. 

I 3.2 ~ b Opcnlar Au.isicd Service 

lalral.A TA alls ....y be placed on an Opcr..s As:siSICd besis. The surchagcs for Opaucw 
AJ:lisled ans sr fd forth below. wt app1y in adclitio,, to -, oc11cr applicable -. c:bargcs.. 

~ 
Tlmd N-ixr Bi~ 
C,olJcct Calls 
A•«cm11110d San:laarait 
Opcraor A--.! Sac.hap: 
~i­
&sy Line Verify, 1-
&sy Un,: l1*mlpC. 1-

I).) One !X Assi:11 

Pa Minute Charge 

S .40 
S .40 
.s .40 
:SI .SO 

$ .40 
S .00 
S .00 

Opml« Assisted s..cnarp 

S 2.10 
s 2.50 

s 2.50 
S 6.50 
S 6.50 
Sll.00 

DiR:ctory Assisaancc is avail.able IO Customast ofC'.ompany's calling JaVic:es. CUSIOma'S may 
obcaia dirccmry e,•i<t•rcc in ddamining celcpbooc numbers by calling the Directory Assimna: 
opcnlor. NA IDI' • ll'MII: f per call chug,: will be epplicd to each call each month for 
..rar-ion as to ey te~ number within the swc. 

Directory Astisbnc:e, ·­Din:ctory Assifflnor, lnlaslate 
Oinaory Assisoaoor Call Compkrioa 
Pa' M".-Oaarge 

S .60 per call 
s .9S per call 
SI .SO JlCS' call 
s . .coperc.11 

Up IO C- ttqUats may be made on each call IO Oin:ctocy Assistance. The Dircctory Afflstancc 
diap appl:ia IO cedl call rcpdkss of wbcdlcr the Dil'CCIOry Assisuoa: Bureau is eblc 10 
fumm diet , 111 f klc~ nambcr. 

EfFECTlVE: 

no.u:. C. Stortz. Satior V' ICC Prcsiclcru. Gencnl Cowucl, end Sa:rclary 
l..aod J Ccx icarion,, UC 
14SO lnfm~ Drive 
l,ou_,s, •lie. co 10027 



LEva 3 COMMUNJCA TIONS. I.LC SO. rn DAKOTA PUC TARIFF NO. 2 
Original Page Ne>. 39 

INTRASTATE INTEREXCHANGE TI:l..ECOMMUNICA 110NS SERVICES 

Sl'.C'llON 13 - 1>£SCRIPTJ0."4 AND RA TES FOR OPERA TOR SDlVICT.S (CONT'D) 

A acdit allowanoe will be giwo to those Cus:omcn woo comply with lhc followilJ3 provisions. 
A crulit allowance will be given; i.e.. the dwgc that would c>1bawisc apply will be waived. 
when: 

I. the Oaslomc:r expc, ic:nc:e.s JIOO" transm~ or is cut.off' during the caJJ to Din:dory 
Assishac:c; 

2. the Cusu,mcr is givai an inoom,ct tckpbonc number by the Ofrcc1«y Assisuoc:c 
c>penl«; or 

3. the Customer bas inadYau,nt!y misdialed a:od 1w rachcd Oircctory Assistance for the 
wm11g area code. Tc> obtain such a acdi'IIW1ivc:r. the Customer must promptly notify b.is 
« her CIISIIDma' Servioc Rq,,esa,rati,,:. 

IU.I CI.ISl«ncD who have been catified in writing as unable IO access or use a manual 
duu:tofy became c>f • visual or other pbysaJ impai:nnent are eligible IO rccer,e a a,:djt 

wtucb will be IIR)l.icd apinst the pa--cal~ charge and aoy applicable opcntor-essisllllCC 
~ fonfomcstic: Din:dory As:sistancc as specified ill Ibis lariff. This ccrtiflC&bOO 
mast be mldc by a licensed physician. opcomcttisi. ~ fcdcnt.l « slale agr;ocy, « 
approprialc privm agmcy. Upon rc,qucst. C001pa.ny's CUslomer Sav~ will furnish 
applicants witb a c:crtiflc::ation form. 

13.3.2 The wrinen ccrtlficatioo c>f visual« odlcr physical impainncnt must be provided IO 
Ccxnpany's Customer Sav~ Center«, at Cc>mpany's election, proof c>f ccrtlficalion. as 
defined above. may be provided to, and maintained on file with. the Cll:S10mcf's Local 
F=bGnge Carrier. 

13.3.3 Credits may be used by: I) the visually orOlhcfwisc: physically impaired Cm1omcr, 2)an 
orpnizatioo csublishcd specifically f« the purpose <>f assisting the visually or oc1,ei "i,c 
physically impai!Qf: Of 3) a business ...taere all owna(s) md/« employu:s oflhe basil,cu 
on I.be p-cmises Ill which a caU origjnaus. have been certified as visually or odio-wise 
physically impaired. Credits wi1I apply on1y 10 dircc:tcwy ass.im.ncc calls, incJuc!iag any 
opcralOHssisiancc surcbarg'CS ncccssary 11<> compktc tbosc calls, that originate from and 
an: billod IO I.be b:lcphooc lllllllbcr of the ccrtif oed visually or otbcrwis.c physically 
impaircd pc:nc,n « orgmiDlion. Only oac etlephooe number per k>carion is Clllitled IO 
Ibis acdit. A maximum c>f fifty direclory assiSlllnCC c:a1ls, inclodlng opcntor-misw:lc,e 

sun:bargcs. per monthly billing period will be eligible f« the credit. The lldua.l acdit for 
any me c:all lO Jirectory assistance (including O!)Cl'&IOI' t.!Si:moce swdwges) shall noc 
exceed SS.00. 

lsmrcrd By Thomas C. S10rtz. Senior Vice ~1. <~ Coumd, and Scc:retary 
Level 3 Comnwnicatians, UC 
I, 50 l.nf miic OriYe 
Louisvillr. CO 10027 



LEVEL J COMMUNlCA TIONS, UC SOOTH DAKOTA PUC TA!Uff NO. 2 
Oripal ... No. 40 

INTRAST A 'TE INTEREXCHANGE TE.1.ECOMMUNICA TIONS SERVICES 

SECTION 14- D£SCJUPT10N AND RATES FOR MESSAGE TD..ECOMMUNICATIONS 
SERVICE 

14. l Ocscriptioa 

Cami*')' wil l provide inla'CXChange telecommunications saviccs. Calls arc rated based on the 
clunlica of the calJ. ln addition, a monthly recurring cmrge may apply. Unless otbawisc 
indic:alcd, f1IICS arc identified in !his tariff as per minute rates. 

14.2 Message TelccommlllUCations Savicc 

~ Tclccocnmunicatioos Savicc ("MTS'") is a communications savice which is available 
few use by Customcn twaity-four (24) hours a day. MTS enables I User of an exdwige ac«sS 

line to place to any Slalloo on the public switcbcd tckcommunic&!ions ndWOrit bearing an 
NPA/NXX dcsiglllltioa assoc:i•cd widl poiats OUISidc the CUSIOCllds Local Calling Arca. but 
wilhiD tbc boundaries of the Slate of South Du.oca. MTS :s available on a switched basis wilh a 
m.:.mn1111 moalbly asqc n,quiremcal ofSI00.00. The Sl00.00 requimncn1 applies to any 
.-hly MTS -.,:. The minimum n,quiremc:nt may also be met by the purchue of any other 
prodiacl olli:n:d by Company. The minimum requiremcn1 C40not be met by eilhcr nonrecurring« 
,ecw, iog MTS dag,cs. The rcqui,ancnts may no( be met by other taxes« surcbatg,cs. ln any 
~ where lbe C-docs no( incur the minimum n:quirancnt of services. the Customer 
will be billed the cli:ffama, bctwun ~ Kaai ,uage and SI00.00. 

ISSUED: 

luacdBy 

• Loag Dislancc Tcleccxnmunicatioos Services 

SO.IS 

EFFECTIVE: 

Thonus C. S!OrtZ. Seai« Vice President. (ocncnl Counsel, and Scucwy 
Level J Communications, LLC 
14SO Infinite Drive 
Louisville. CO I0027 



U:VEL 3 COMMUNICATIONS. LLC sount DAKOTA PUC TARIFF NO. 2 
OriJinal Page No. 41 

lNTRAST A TE fNTEREXCHANGE TELECOMMUNICATIONS SERVICES 

S£C110N 15- SPt:CIAL ARRANGEMENTS 

IS. I Special Scrvice Amnpam 

C--spcc;f,c service arnngcmcou. which may include enJin-ing. installation, 
CClCIStluction, facilities, &S5Cmbly ltld/or odloa special services, may be furnished in addj1ioa to 
existing lariff offerings. Rates, lams, IIJld conditions plus 111y additiorw rcgu1a1iom. if 
epplia.blc for Ulc spccial savicc arnngm,cnu will be deveJorcd upon lhe customc(s requcst. 
Unless ocherwise specified, lhe rcpb.tions for lhe special savicc ananganc:nts an: in addition 10 
the applicable n,gub.lions specified in ocher sections of Ibis tariff. 

IS.2 Noo-Swxlad Offerings 

I S.2.1 I :"dinfual Case Basu (!CB) AnangemcnU 

ISSUED: 

1--SBy 

For special situarioas '*' lar Mcwaa,: Tclecocnm•aicatiom Savicc (MTS) will be 
ddmniDcd on an ladmdaal Coe Basis (ICB) ..t spccificd by cootr1c:1 be(wceo tbc 
C,ompany and the c-. If required by Commmion rvlcs.. DOtice of fUCb COt11raCU 

will be provided. 

Thomas ( Stonz, S:nior V° ICC f'residcnl., GmcnJ Counsel. aDd Sea etay 
Level 3 C ommimicaions, LLC 
14SO Infinite Drive 
Louisville. CO I0027 



VERITICATION 



VERlflCA TION 

Scale of __ .:,C.:O.:.;lo::.:rs..:•:.:d::o __ _ 

) ss. 

COi.mi)' of __ !lo::.:::.:u,.,1_,,d"'-e,._r ---- ) 

I. ---'-T'-'-ho=.a='-"&'--=-C-'-• ...,S"'t"'o-"-n"'z'-'1'-"t'-'-he"'-'S"'e"'n..:.lo..:.r'--'V-=1..:.c..:.e ...aP'-'r-=e..:.s..:.id..:.e""n""'t"'' -~='-'·e"'r..:.a=-1 -'c.,o-=~=-="::.:l,..,-"•=nd 

Socrotary o f Level l Ccc:nunications, LLC , bc:ingduly sworn, st.ate that I am 

authorized 10 make lhis verification on behalf of Levo l 3 Cocoun I cat ions, LLC 

the Applicant named in the foregoing instnunenl. that the facts and allcptions thcmn contained 

- true c:xcq,t so far as they arc thcttin $IAlcd to be: on infonnation. and that. so far as they 1ft 

My UlCDIDission expires 0.1 the __ day of _____ _ 





-South Dakota Public Utilities Commission 

WEE·KL Y FILINGS 
For the Period of February 11, 1999 through February 17, 1999 

~ you need a complete copy of a filing faxed. overnight expressed, or mailed to you, 
" please contact Delaine Kolbo within five business days of this filing. 

Phone: 605-n3-3705. Fax: 605-n3-3809. 

TELECOMMUNICATIONS 

.1DRtn5 In the Matter of the Application of Level 3 Communications, LLC for a 
Certificate of Authority to Provide Telecommunications Services. Including 
local Exchange Se1Vice. in South Dakota. 

level 3 Communications is a reseller and facilities-based company who 
intends to provide all forms or local exchange and interexchange sefVices 
in South Dakota. 

Staff Analyst Keith Senger 
Staff Attorney: Karen Cremer 
Date Filed: 02/16/99 
Intervention Date: 03/05199 

You may receive this listing and olhef PUC pc lbic atio. tS via our website or via internet e-mail. 
You may subscribe to the PUC mailing list at htlp:/lwww.state.sd.us/pucl 



VIA 6VERNJGffT MAIL 

April 14, 1999 

Mr. Keith Senger. Utih1y Arwyst 
Sooth Dalto<a P\lbhc Utilities Commission 
Stale Capitol Building 
S00 Easl Capitol A\'aluc 
Picm., Sooth Dakota 57.501-5070 

Re: TC99-01S -Application of Level 3 Communications LLC 

Dear r.tr. Senger: 

TEL: (JIJ) ,.,ms 
FAX: l lOJI 926->467 
bll.-·l<,d)-

RECEIVED 
A,.. 

1:.;95 

SOUTH D/\K~ ,1 
UTILITIES CuM.'wl l~~ ... 

1
{ 

In response to your lcltcr of March 22. 1999. ILcvcl 3 Communications LLC submiLS lhc 
folJowing: 

I . The r:itcs conlAincd in the tanffs ~ illustrative. Level 3 will comply wi th I.ht 
ppropriate Commission rules and regulations before implemcntini: final rates once 

an interconnection ag.t«menl II.ls btcn reached. 

2. By this letter. Level 3 is requesting a waivu of the rcquircmcnLS to provide current 
financial slatcmcnLS as required by ARSD 20:10:24:02(8) & ( 15) and ARSD 
20: 10:32:03( 11 ) & (22). Level 3 requests that its final cenifica..e of authority be 
conditioned upon eilhcr posting a bond in the amount of S25.000 before it begins 10 
provide service or submitting any appropriate financial information Iha! is available at 
that time. 1 spoke with Staff Attorney Kan:n Cremer about this solu1ion on Tuesday 
morning and she had no objections to this request. 

3. Level 3 has removed any language regarding customer deposiLS from the tariffs. 
Level 3 understands that if i1 wishes 1.0 collcc:1 such deposiLS when i1 offers service, it 
will ncc<l 10 either provide a surety bond or the appropri1..e financial information. 

4. Level 3 docs not have plans 10 provide ~paid calling card services. 

5. u.vel 3 has revised ilS wiffs 10 comply with South Dak01:1 law. The revised tariffs 
an: enclosed for your review. 

Lnd l C- lac. I~ lafnuir On"' Louuville. CO 800:27 
... ,t..c.ul~ 



I hope this letter answers your questions and will allow Level J's application 10 be heard by 1hc 

Commission ill its April 26 =cling. If you have any questions or require additional information. 
pl= do nOI hesitate 10 conlllCI me :11 303.926.3555. [f your questions arc related 10 the tariffs. 
please call Greg Rogers, Tariff Anlllys1. al 303.635.9597. 

Sincerely 

~Efb1'SJ 
Regulatory Counsel 

Cc: iKaren Cremer. Staff Attorney (w/o enclosures) 
-Oreg Rogers. Tariff Analyst (w/o enclosures) 
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ISSUED: 

Issued By: 

LOCAL EXCHANGE SERVILE 

TA.RIFF SCHEDULE APPi.JC ABLE TO 

LOCAL EXCHANGE SERVICES 

WTTHIN THE ST A TE OF SOtrrH DA KOT A 

BY 

LEVEL 3 COMMUNICATIONS. U..C 

Issued by: 

Thomas C. Siom 
Senior Vice President. GeocraJ CounSlel. and SectCWy 

L.cvd 3 Communications. U..C 
1450 Infinite Drive 

Louisville. CO 80027 
(303) 926-3000 

Thomas C. S1ortz. Senior Vice Presidcm. General Counsel. and Sccrewy 
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14SO Winite Drive 
Louisville.CO 80027 
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LOCAL EXCHANGE SERVlCE 

CHF.cK SHEET 

Cum:111 pages in this tariff are as follows: 

fl&!: 

I 
2 
3 
4 
s 
6 
7 
8 
9 
10 
II 
12 
13 
14 
15 
'6 
17 
18 
19 
20 
21 
n 
23 
24 
2.5 

ISSUED: 

Issued By: 

Rcvjsjon fuc Revjsjoo ~ Revjsjon 

Original 26 Origiml 51 Original 
Original 27 Original 52 Original 
Ori.ginal 28 Original 53 Original 
Original 29 Original 54 Original 
Original 30 Original ss Original 
Original 31 Original 56 Original 
Original 32 Original S1 Original 
Original 33 Original 58 Original 
Original 34 Original 59 Original 
Original 35 Original 60 Original 
Original 3( Original 61 Original 
Original 3· Original 62 Original 
Original 38 Original 63 Original 
Original 39 Original 64 Original 
Original 4-0 Original 
Original 41 Original 
Original 42 Original 
Original 43 Original 
Original 44 Original 
Original 45 Oril!iml 
Original 46 Original 
Original 47 Origlna.l 
Original 48 Original 
OrigimJ 49 Original 
Original 50 Original 

EFFECTIVE: 

Tbomu C. S1cxu, Senior Vice President. General Counsel. and Sccrewy 
Level 3 <:.omm.uucation .• llC 
14SO Infinite Drive 
Louimlle, CO 80027 
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lsACCJ By: 

EFFECTIVE: 

Tbomas C. Stortz. Smior Vice ~ Gcncnl Cowuel. and Sccfflmy 
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14SO 111.fmile Drive 
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LEVEL 3 COMMUNICATIONS. U.C SOllrn DAKOTA PUC TAR!fF NO. 1 
ORJGINAL PAGE NO 5 

LOCAL EXCHANGE SERVICE 

EXPLANATION OF SYMBOLS 

The following symbol$ shall be used in this tariff for the purposes indi ,u~ below. 

(C) To signify changed listing. rule. or cot>dition which may affect !11leS or charges. 

(DI To signify discootinued nwcrial. including listing. ra1e, rule or condition. 

(() To signify a me inaeasc. 

(L) To signify material relocated from or to another pall of tariff sc~.::dulc with no 
change in IC.ti. raic. rules or conditions. 

(N) To signify new materials including listing, rate. rule or condition. 

(R) To signify a rau: reduction. 

(T) To signify change in wording of 1cx1 but no du111gc in rate, rule or condition. 

ISSUED: E.F'FF..CTIVE: 

ls:saed By: Thoma C. Stoftt. Seaior V-att Prcsidem.. Gcncn1 Counsd. and Secrewy 
l.tYcl J C+ • c · • s U£ 
1450 lnfmisc Dmie 
l.allimllc. CO 80027 



l.EVEl. 3 COMMUNICATIONS. UC S0U1l{ DAKOTA PUC T .ARlFF NO. I 
ORIGINAL PAGE NO 6 

LOCAL EXCHANGE SERVICE 

APfUCADQN Of TARIFF 

Tim Trif c:cawDS thc regabtiom and l'1lleS applicable to inuuwc and local c.tchangc access services 
provided by ~ to bmioess Cus&omers r« ldecomtnuliaLio bc(wccn poilllS within the Swc or 
Soada Dlltou. Compny's remc:c:s arc fwn1sbed subjc,c1101hc availability of facilities and capaciry and 
subject to 1hc lemlS and coaditicos cl this Tariff. 

Tbe 1111CS and regulllions CClal1lincd in this Tariff apply only 10 the scnices furnished by Company and do 
DOI apply. unless Olbawisc specified. to the lines. facilities, « saviccs provided by a local u ch&ngc 
ukptn,c ~ or Olla c:ommoo carrier r« me in accessing 1hc services or CompMy. 

Tbe Cu5'0mC1' is~ to limit the we or Coq,any's sc:rviccs by end usc:s at the Cu.«omer's facilities, 
ad may use Olla comnai c:uricn in addition 10 « in lieu of Compan) 

ISSUFD: 

wocdBy: Thomas C. S1oru. Senior Vice Prcsidc111. Gcocn.l Counsel. and Sccttuty 
l.,vd 3 Communications. UC 
1450 Infinite Drive 
Louisville. CO 80027 



LEVEL 3 COMMUNICATIONS. U.C SOUTH DAKOTA PUC TARIFF NO. I 
ORIGINAL PAGE NO 1 

LOCAL EXCHANGE SERVlCE 

St:Cl]ON I • D£ffll1J1QN OF TERMS 

Ccruin terms used generally throughout Ibis tariff for Communications !>crvicc of this Co~y ore 
dcrmcd below. 

tss.dBy: 

Advance Payment; Pan or all of a payment rcquittd before the swt of service. 

Avthorin;d Um:; A person. firm or cOl'pOf'&lion which is authorized by the Cu.uomcr or 
Joint User to be conncctcd 1.0 the service or cbc Customer or Joint User. rcspcc:tivcly. 

D.is; The smillcsl unit of information io the binary system of no1alion. 

Ccrnmj.ujorr South Dakota Public Utilities Commission. 

Ccngny: l.c\lcl 3 Communications. U.C. the issuer of this tariff. 

Qteomec; The pcrsoo. firm or coi pomion which purchases semec md is responsible 
for the pa)'lllrffl of cb.vp:s and compliance with the Company's regulalioas. 

l)s:djg(?d· A facility or c,quipmcnt system or subsysran SCI aside for the sole use of a 
specific: Cu:s!onrr. 

Em Offioc; The 1crm "end oflkc· drnoo::s the switching system offx:c or serving wile 
cealier where Oisulmef mtiOft loops att t.effllUllled for purposes of intercormection lO 
c:adl otba- arrd/o, to lnDW. 

Jojm Usq; A person. firm « corpon,tion which is designated by the Cu:s!omcr IS a user 
of scmecs fmuisbed IO die CUslOmcr by the Company and to wbom a ponion of the 
durgcs fo, 1bc scrvia: will be billed under a Joinc User amm~ IS specified in. the 
Ccq,any's tariff. 

I.it.IA; A Local Access and T iansport Ara cstabfuhcd punuant 10 thc Modiriarion of 
Fiml Judgmcnl c:mcnd by the United St:ltCS Disuict Coun for the Disuict of Columbia in 
Civ,1 Ac:ooa No. 82-019?; or any other gcopapbic arcadesiglUlllld as a LATA io the 
ltariooal Eltdumgie Carrier As.soc:ialioa. Inc. Tai1T F.C.C. No. 4. 

Majq Sqyjq Jptcrrm.,tjoo; An~ ofOzslomcr service ooe io the ~ys 
~ OI doe IO its noocomplimcc with !he provisions of this t.aiff. 

Piro · s•; The space occupied by a Cw:lomer. AUlbcriD:d User« Joint User io a 
bailding OI buildings OI ccoliguoas property (eita:pt rai.fr<*I rigllts-oi-way. CIC.) not 
scpallkd by a bigtiway. 

Thomas C. Stortz.. Senior Vice Prcsidc:Ol. Gencnl Courud. and Secreuty 
l.c\OCI 3 Cocmmnil 11ioos.. U.C 
1450 Infinite Dri.-e 
Louimllc. co Ml02'7 



LEVEL 3 COMMUNICATIONS, U..C S0U1l{ DAIWTA PUC TARIFF NO. I 
ORJGINAL PAGE NO 8 

LOCAL EXCHANGE SERVICE 

SECTION & • DEFTNm oN OF JUMS <CQNT])l 

ISSUED: 

Issued By: 

Rttympg Qwges· The monthly charges 10 !he Customer for sc:rviccs. facilities and 
equipment. which continue ror the: agreed upon duraaioo of the service. 

SeMcc; Con.,neoo;mrot PJlc; The first day following thc dau: on which the Comp:uiy 
notifies the Cusconxr Iha! the rcqucsled service or faciUty is aVliilablc for use. wile:u 
cx.cmdcd by the CUSlomers rcfuu.l 10 accepc sc:mcc which docs not conform to wandatds 
set forth in the Service Order or the uuiffs of rhe Company. in which case !he Sc:mcr 
Commencement Dare is the dale or the Customer's occcpcancc. The Company , od 
CUSlomcr may mutually ll&J'C:C on a substitute: Service Cornm,,nce:mmt Dase. 

Servjce Ordg; The wrine:n rcque:s1 for Company ScrviCC:$ submiued by rhe Cuslorne:r 1.n 
the formal devised by the Company. The sigi,ing or a Servi cc Order by the Cui1omcr and 
acccpcancc by the Company initialcs the rc$pcctivc oblipllons or the pArtics as set forth 
httcin and punuant to the wifl's of the Company. but thc dut:ltion or the service ,s 
calculaled from the Scrvio: Commencement Date. 

Slim; A facility or equipment i.ysrcm or subsysrcm !hat can be used simultancou$ly by 
scvctal CIIJlomcn. 

I!insmjssjon; The sending or clccuical or opeical signals o= a line 10 a destinauon. 

UK& A CIIJlomcr. Joint User, or any other perwn authoriud by a CUSlomer 10 use 
service provided 10 the Customer under a Lc~I 3 Communications. L .LC. tariff. 

EFFECTIVE: 

Thomas C. S!Oftl. Scmor Vice Pn:sidcnt. General Counsel. and Scc=vy 
Lc~l 3 Comnalniations. U..C 
14SO Infinite Ori~ 
Looisvillc. CO 80027 
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ORJGINAL PAGE NO 9 

LOCAL EXCHANGE SERVICE 

SECJJON 2 • UNDERTAKING Of DIE COMPANY 

2.1 Qmg)j 

l.1 .1 Thc Comp;my docs noc undctu.tc 10 transmit mcuagcs but off en the me of its facilities 
f OI the trmsmiuion of communiations. 

2. 1.2 Cwcomcn and Usco may me~ a.nd facilities provided under tbc c.anfTs of the 
Company to obtain 11CCCSS 10 scr,iccs offered by Olhtt comp;anies. The Comp;iny is 
responsible f OI the scrviccs and facilities prov;ded under its wifTs, and f OI its unrcgulaicd 
SCtV1CCS provided pursuant IO~ and ii 11S$WnCS DO ~lity fOI any 5CfVicc 
(whether rcgulalcd CK noc) prG'idcd by any ocher cnlity Iha! pwdwcs access 10 tbc 
Company nc:twort in ordct 10 origjna!.c CK terminate such entity's own services. or to 
communicate with such entity's own Customers. 

2.1.3 The Company slwl have DO responsibility with rcspcct 10 btllings. chargcJ 01 duputes 
rcla&.c:d 10 services uJCd by the Customer which me noc included in the SCl'VlCCS hcrdn 
includmg. wiO-t lirmwioo. any loc:al, regional or long disunce sen;ccs noc offered by 
the Company. The: Cuffl>mer shall be fully responsible for the payment of any bills for 
such scrvic:es a.nd for the resolution of any disputes CK disercpancic:s with :he servia: 
provJdcr. 

2.2 Degqps,un or Sgvjcc 

leffl 3 Commmtic:ations. UC Sc:rvice consisu o( any of tbc business seniccs offered punmnl 
to 11m la'iff. c:idia individaally « in combinmoo. Ea:h business service IS offered iod,F dtot 
cl the odxn.. unless otbcrwisc IIOIC:d. Sc:rvice is offered via the Company's fllcilitics « in comhin•- with tnmsmwion facilka provided by ocher ccnificakd arricn. 

2.3 Applgtjog Cor Sroitt 

Oisaonrn desiring to obwn Level 3 Commaniabons. U.C Service ITWt complete the 
Company's ~ ,erv,c,: ~ fonn(s). 

2. ... 1 The Company= the riglu 10 limit Ol 10 aJloau: the USC: o( CJlisliog facil1t,cs. or of 
adclic,oml facibties olTered by the Company. when ncccuary because: of lack of facilities, 
« due IO M>CDe Olhtt Q1ISC beyond lhc Company's conlrOI. on a nondiscrimina1ory basis. 

2.4.l n.c f1lraisbmg o( scrvicc under the tariffs of the Coaf,iany is subject IO the availability on 
a· ,w· · g tmu cl ..Uthe acceswy facilities and is limilt:d 10 the rnsonable capacity 
cl tlir CoqaDy 's facilities as well as facilities the Coaf,iany may obcain from ocher 
carricn 10 furnish ICt\icr from 1imc 10 time as n:quiffll II lhc sole di~.ion or the 
<:.c.,q,a,ay. 

lsmcd By: 11,omu C. Slora. Saaior Vice Pn:sident. Gcncnl Counsel. and Secretary 
Le-td 3 C . • iom U.C 
1450 lafiMc Ori..: 
L.t.imDc. C'O 80027 
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LEVEL 3 COMMUNlCA TlONS, UC SOtrmDAICOTAPUCTARIFFNO. I 
ORIGINALiPAGENO 10 

LOCAL EXCHANGE SERVICE 

S!CTJQN l -UNDQTAKING Of nu; COMPANY CCOlfi'I)) 

2.S Imm and Copdjtjons 

2.S. I Olsl.omc:rs may be RqUired to CDW inco wriac:n liCl'Via: orders wbicb lball eontain OI 
rcfcn::ncc • specific desaiptioo of the service ordcftd. tbe nlCS co be charged. tbe 
domioo of the scnioes. and the terms and cooditioas in tbe W'iffs of the Coq,any. 
Clulomer will also be requiml to cxccucc any otber documenll u may be reasonably 
requcsu,d by the Co~y. 

25.2 Al the cxpinllioo of the initial lCffll specif JUI in each Scmce ~. ot in any u.ccnsion 
thereof, service sba1I cootimle oo a 1D011tb to month basis II tbe then c;urrcnt races unless 
tamiNud by cilbcr piny. Any lamination shall not relieve Cmtomer of ia obligation co 
pay any charges incurred w1da the service order and the wiffs of the Company prior to 
tmninalioa. The rights and obligllioos which by lheir nawn: cxccnd beyood the 
1fflnimtica of the lCffll or the 5CtVice order $hall SUMVC such caminatioo. 

25.3 The tsiffs of the Company sba1I be imapffled and governed by the laws ot tbe s- or 
South Dakoca without regard for i1S cboicc o[ laws provision. 

2.6 J ilbilitx oftbe Cggpny 

1.6, I The lilbility of lbc Coq,lny for dlmq,cs arising OIII oldie fllmubmg of its, Service$, 
iDdud.ing bul nol limited to miJub:s.. omissiom. inlaJupooas. delays, OI errors. OI other 
dcfccu, ~ or me of dac services or arising ou1 of the failure lO furnish tho: 
savicc. wbclher caused by acts 01 omissions, sba1I be limited co the C%1tmioo of 
allowmc:es for intenvptioo as set far1h in Scctioa 9.0, following. 

2.6.2 Ex~ 1" IOI the cxccosion of allowma:s 10 the Qulomer IOI inlcrruption in SCfVicc u set 
font in Section 9.0, Company will noc be liable fOI any direct. indirtc;t. incidcotal. 
specw. coasequc:ntw. cxempllll)I or puniti vc damages. including. but DOI limited to. any 
act or omission. failure to perform. delay, inlfflllption. failure to provide any scrvkc or 
any f_ailorc in or bre&kdown of facilities wocialed with the service. 

2.6.3 The Company shall DOC be liable for any delay or failure of pcrf~ or c:quipmcn1 
due 10 causes beyond its control, inc:loding but not limited 10: aas of God. f 11e, fl.ood. 
cxp!osioo or ocbet ~ : any law, order. regulation. direction. action. or request of 
tbe United Sla!CS Government. or of any Olhcr govcmment. indoding swc and local 
govcmmenll having or cbimingjuri.sdidlon over lhc Company. or of any department. 
q:ieocy. commissfon, bu=, corporation. or ocher in.sttum:n1ality of any one or more of 
tbcse fedcBI. SI*. or local go,'CtDmcnts. 01 or any civil or miliwy authority. DAlional 

ISSUED: EFFECTIVE: 

Issued By: Thomas C. Slortz. Senior Vice P=idc:DI. Geocnl Counsel. and Sccrcwy 
Level 3 c.....mmnianions. UC 
1450 lnfmilc OriYc 
Louisville. CO 80027 

' .. 
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cu.:.gencocs. insun-ec1Jom. nots, 'Wall, umnililnlny or rig!lts-of-w.ty or nwctiah. « 
smkcs. lodiouu. W1X1t stoppages. Of ocbrr bbor d1ffocultics. 

:!..6 .& 'The Company shall noc be luiblc (Of any Kl or OfflLHJOCl ol any Cllbly furnishing IO the 
Company or to the Company\ OWomen or Uscn facdiuc:s or equipment used for or 
wilh the scrviccs the Company offers. 

2 6.5 'Thc Company ,-hall noc be lublc (Of any d,anQgo or losic, dllc, 10 the fzult « ncghgcacc 
o( lhc Customer or Ura or due IO lhc failure or m:alfwxboo ol Custo1ntt or U,c:r­
P'"O''lded cqwpnen1 or faa liocs. 

2.6.6 'Thc Company doa noc gu.anntcc: oor male any wanant) trtilh rcspc:a 10 mswlaions it 
provides for use: 111 an ex,plosh'<' ar:n»sphcn,. lbc CQSlomcr shall Uldc:mnify and bold the 
Company harmlc:ss from any and all km. da.ims. demands. suiu. or ClChcr xoon_ or any 
liabmry wbasc:,c.u. wt...hcr mffcmi. maadc. instiMIOd.. or uscncd by any Olhc:r pany or 
pcnonC s). and for any loss. cbmagc. « dc:suuctioo o( cy properly. wbcthc:r o,o1'Cd by the 
Cmaomcr or ochcn. am.ed or cwma:t to ~w: been auiCd dm:aly o, iodircc:lly by 1hc: 
msullatioo. C>pfflllioo. failure 10 opr:nle. ffl3intawlCX, removal pc-c:sa,cc. coodi6on. 
localJon. or usc: o( my ,muti.ion so provided 

26 7 'Thc Company = tbe ngl>l co rcqum: exh Customer 10 Mgn an agn,c:mm1 

acb,o,,. lcdgmg accq,w,cc o( the provisions o( tbu pa,,g, ap1 as a mndd ion prc:c:cdall 10 

such msulbliom. 

2.6 8 The Coq,any u IIOl liabk fo, my dcfaccmml of or dunagc 10 Customer 0t Uset 
pren,i.,c:s ra:ulung from lhc furnishillg or scniccs o, cqa,pmem on such pRffllSCS or the 
mstallabon or removal lhcrcol', unJc:ss such dd accm:t11 o, damage is caused by 
negl.igeoix o, willful miY'Olldoc:1 olthc Company\ aga,u or~ 

2.6.9 N«w,lhmnding any Olhc:r provwoo o( <his urifr and punmr,1 10 S.D. Codified Laws 
Sccuocn .&9-13- I and 49-13-1.1, any person clainung 10 be damaged by Co~y may 
dlhcr malic ~ IO lhc Commission o, nay bring suit on his own bdalf for the 
=w:ty or~ m any coun of compcktl( jurisdiction in South Duoc.a. but no 
r ~ may panuc boch rcmedic:s • the same time. 

U..10 The Company slwl - be luibk for any damlge5 or losses due 10 lhc: fail! or ncsJ,gencc 
of the Oaslomer or due 10 lhc: failure o, m:alfunction or Cwtomer provided ~ipment or 
facilities. 

2.6.11 lbc Company shall noc be liable for any c:bmag,cs rcsulting from delayt in meeting any 
scrvio: dales due IO delays resulting from IIOf1ml consuuaion procedure$. Such delays 
shall mdudc. bu1 noc be limned to, delays in obwning ncc:cssary regulatory approval~ for 

ISSUED: EFFECTIVE: 

hsucd By: Thomas C. Stortz..~ Vice Pn:sidcnt, Gc:ncn1 Cowud. and 5ccMary 
Level 3 Comnaanications. U.C 
1450 Infinite Ori,,: 
Louisville. CO 80027 
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consuuaion. delays in obtaining right-of-w:iy approvals and delays in ~111111 con.suuction 
work. 

2.6.12 Tbc Company shall noc be liable for any darmgcs whauocvcr to propcr,y resulting from 
the insu1laion. mamtcnancc. repair 0t removal of equipment and woci111cd wiring 
unlcs.s the ctama,c is caused by the Co~y's willful misconduct or negligence. 

2.6. 1} THE COMPANY MAKES NO WARRAN11.£S OR REPRESE.NTA TIONS, 
EXPRESS OR IMPLIED EITHER IN FACT OR BY OPERATION OF LAW, 
STA1Vl'ORY OR OTHERWISE, INCLUDING WAllRANTIES OF 
MERCHANTA.Bll.JTY OR nTNESS FOR A PARTICULAR USE, EXCEPT 
TIIOSE EXPRESSLY SET F'ORTI:I IN ITS TARIFFS. 

2.6. 14 The Company shall no( be liable for any damages wb.wocv,:r :wociarc<J with sen ice. 
facilities. or equipmmt which the Company does noc furnish or for .my acs or omission o( 

Cuslorner oc any other COl.ity fumiming service$, facilities « equipment used foe- or in 
cuijunctioo with Le>d 3 Comm.inicalions. LLC. 

2. 7 Noljfigljon o{ Scf'iee::Niec:tiot Activjtjcs 

To the u1en1 possible. the Cocq,any will provide the Customer IU50C!Ablc nocir.c:ation of service­
affcctiag activities dlll may occur in normal opcn(ioa cl its business. Such lldlvitics may 
iDclllde. buc are noc limit.cd CO. equipment or facilities additions. rcmo'Bls or rearnnganents and 
niucine pi'e\'a!Calivc maintenance. Ocncrally, lucb activities are not specific to an individual 
Customer but all'ca many Customers' services. No specific advance norifu:alion period iJ 
apptic:ablr 10 all service activities. The Company will wort coopcrarivcly with the Customer 10 

dd.crmine the reasonable nocificarion ,equimncnts. With some cmagency 0t unplanned f.CMCC­
aff caing cooditioas. such as an oulag'C resulting from cable d4rnagc. notir.auion to the Clluomcr 
may DOI be possible. 

2.8 Pnmsim of E.qqiP!lffl Pl ooJiries 

2.8. 1 /. 11 services aloog the facilities bawcen thc point identified as the C~y·s origination 
point me! the point idmtif"icd as the Con-.,my's tcnnination point will be furnished by the 
Complay. its qr::at;S or conlnCtOl'S. 

2.8.2 Tbc Company may anda1ue to use rcucmble cfl'otts lo make available services lo a 
OtuonYT an or bclore a partiarlar dale, subject to the provisions of and compliance by 
the Ot#orner wilh. the repilations c:ontalnod in this tariff. 

2.8.3 Tbc Qiq.,y ~ co use ..--able efforts to mainwn only Ille fac:,litics and 
cquipmt:d dlll it l\aaislu to the Otstomer. Tbc Cuscoma. Joint User, or Aulbonz.cd 

lssur:d By: Tbomu C. Stortz.. Senior Vice Presidcnl, GcncraJ C<lunscl, and Sca'CIIJy 
Level 3 Commmica!iaos, UC 
1450 lnfmilc: Drive 
Loui.svilk. CO 80027 
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tJscr may DOI. nor ITl!lY they permit othcn to. rcarr.111gc. dis...AlllCCt. remove. a11emp1 10 

n.'pair. or otherwise tamper with any of the facilities or equipment insuilled by the 
Company. except upon the wriuen co=t of the Company. 

2.8.4 Equipment the Company pro,ides or inst4lls at the Customer's prcmi= for use in 
connection with the services the Compillly offers shall not be used for any pwpose OlhcT 
than Iha! for which the Comp.,ny provided the equipme.nt. 

2.8.S The Customer shall be: responsible for the payment of service charges as set forth herein 
for \isits by the Company's ngcots or employees 10 the premises of the Customer, Joint 
User. or Aulhoriud User when the service difficulty or trouble rcpon n:sults from, the use 
of equipment or facilities the Customer. Joint User. or Aulhorir.cd User provided. 

2.8.6 The Company shall oot be responsible for the iruullation. operation. or maintcnanec of 
any Customer provided communications equipment. Where such equipment is connected 
to the focilitics fumi.!hcd pursuant 10 this lllrifT. the rcsporuibility of lhc Company shall 
be li mited 10 the furnishing of facilities offered under this tariff and 10 I.he mainlCIWlCe 
Md openuion of such facilities; subject 10 this responsibility the Company shall not be 
responsible for: 

2.8.6.1 The ITIUlSmission of signals by Customer provided equipment or for the quilllity 
of. or defects in. such uunsmission: or 

2.8.6.2 The reception of signals by Customer provided equipment. The Customer. 
Authorized Uw. or Joint User is responsible for ensuring that Customer 
provided equipment connected to Company equipment and facilities is 
comp3tiblc with such Comp;iny equipment and facilities. The mllgllitudc Md 
charnctcr of the voltnges and currents impressed on Company pro\i<kd 
equipment and wiring by the connection. operation. or maintcnanc:e of sue h 
cquipmc.nt and wiring slwl be such a.~ not to cause damage to the Company 
provided equipment and wiring or injury 10 the Compru,ys employees or 10 other 
persons. Customer \\,jlJ submit 10 Company a complete manufllcturu's 
specification sheet for each item of equipment thnt is not provided by the 
Company and which shall be llllDChed 10 the Company's facilities. The Company 
shall approve the use of such item(s) of equipment unless such item is tcc:hnically 
incompatible with Company's facilities. Any additional protective, equipment 
required t0 prevent such damage or injury shall be pro\idcd by the Comp:my at 
the Customer's expense. 

U .7 A11y ,peciai inlerfaa: equipment ncttSSm)' 10 achieve compatibility bctwccn the facilities 
wl eqcaipu..,. o( lhc Coa,pany used foe furnishing Level 3 Communications. LLC 

laed 9'- n.-s C. Sllmz. Scaw Vaz Fw:adta. Gam-al c-l. and Secrdary 
L,:,od lC ¥WWI '-1.C 
MSI& ..... ~ 
• a co 111a:1 



LEVEL 3 COMMUNICATIONS. LLC SOUTH DAKOTA PUC TARIFF NO. I 
ORIGINAL PAGE NO 14 

l.OCAl. EXCHANGE SERVICE 

SECTION 2 • UNDERTAKJNG OF mE COMPANY CCONI'D> 

services and the channels. facil i1ie1, or equipment or othen shAII be provided a1 the 
Customers c..pensc. 

2.8.8 Level 3 Communications. LLC may be conneded to the services or facilities or other 
communications carriers only when authoriud by. and in ICClordt.nce wilb. thc tcmts and 
conditions or the wiffs or the other communicalions carrier which arc applicable 10 such 
connections. 

2.8.9 Nciwork loleefi!« Dcyke (NIDl 

A physical piece of equipment (jack, block or other device) that provides the point or 
inierconncc11on between a Customer's inside wiring and Company's at a Custmncr's 
designated inmisc&. The physical point where Company's r.ctworic and lldWOtlt 
re$ponsibilities ierminllie and a Customers responsibilities begin. h is the Company's 
rupotuibility to in.nail the NID. 

2.8.9.1 Thctc is no charge for Ibis equipment. but there may be ui iruta11atic,n clwige if 
the Customer wants the N1D I.OC410d in an unusual loc:alion. 

2. 9 Noruoutjnc; rrw .. nation 

At the Outomer's r.quest. installation Dlxlloc mairuawx:c may be performed ouuidc the 
Company's regular bwincu hours and/or in ~ localions. In such ca.ses, charga ba5Cd on 
con of l!ie actual labor, maiaw, oc other cosu incum:d by or charged to the Company will apply. 
If in.<U1llalion is SWlcd during regular business houn bu!. at the Customers request. extends 
beyond regular bwincu hours into time periods including. but DOI limited to. weekends. holidays. 
llnd/oc night boun. addi1.ional charges may apply. 

2.10 Qwnmhjp..ll{Facjhtig 

Title to all fac ,ttie, provided in llCCOrdancc with the tariffs of the Company remains with lhe 
Comp3I1y. its agents or contractors. Tiie Customer shall noc bAvc. nor shall it assat. my ngl11. 
title or in1e=t in all lhe fiber opric or ocher facili1ie, and associ41ed cqu.ipmcnt provided by tbc: 
Company hereunder. 

2.11 Qiitjogal Raia and Jn(ormauoo Provided 10 1he Public 

The Comp411y will prof11>11y advise Customers who may be affeclcd of new. rcvucd or op1.iaw 
raus .applicable IO lbcir scrvia:. l'fflincnl infocnatioa reprding tbc: Coa.,any', services. ..-cs 
and clwE,:s shall be provided chrec:dy to Customers. or shall be available foe inspection III tbc: 
Company's local bw.inesl llddrc1$. If~ by the South ~ Public Uu1itics Conwniss,on. 
the Coq:,any will aaue to have published n nocla: of iLS intention 10 charge iu .-cs..1olls, 
cbarps. rules and regulatioru in one oc more nc:wspopen in circulation in tbc: • frcctcd iuu. 

ISSUEO; 

Issued By: 

EFF'ECTIVE: 

Thomas C. Startt. Senior Vice President. Clcocr3I Counsel. and Sccrewy 
Level 3 Communicalions. LLC 
14SO Inf inilc Ori vc 
Louisville, CO 80027 
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2.12 Continuity ofSgyjce 

In the event of prior knowledge of an in1enuption of suvicc for a pcnod exceeding one day, the 
Clutomcn will, if fcnible, be notified in wrilinj. by nuil. 11 le.ut one week in advance. 

2. n Oovcmmenw Aythoriu1ioru 

The provuion of suviccs is sub,cct to and contingent upo11 the Company obwning and retaining 
such llj)pl'Uvals, consents, govcmmcnllll aulhorit.ations, liect1SC$ and pcnniu.. as may be rcquirtd 
or be deemed ncccswy by the Con.,any. The Co~y shall use l'Cll.SO<lablc cfrortS to oblain and 
keep in effect Ill sucll approva!J. corucnu. mthoriutions. lieerucs and pcnniu thal may be 
rcquin:d 10 be obto.incd by it. The Company shall be entitled 10 talcc. and 1haU have no liabilicy 
whatsoever (0<, any IIClion occ:cswy to bring the Scrvic,:s into confonnancc wi!b any iulcs, 
rtgulllions. orders. decisions, or dirt:ctiYCS imposed by the Fcdcnl Conuwnicauons Commiuioo 
or Olbu applicable agency. and !he C\utomer sho.11 fully cooperate i.n and we such action as may 
be requested by the Company to comply wilh any such rules. regulations, orden. decisions. Of 
dirccti YCS. 

2.14 Universal Em;mncv IcJephoQc Nombcc Service 

2.14. J 7 .js tariff does not provide for the inspection or c,ons11111 monitoring of f111Cilitics to 
discover crron. dcfecu Of malfunctions in the service. n« docs the Comp.ny undctukc 
such responsibility. 

2.14.2 911 infonn.uion consisting of the names, addn:sscs and tdephooc numbers of all 
ldcphoae Oistomen is confidential. The Coq,any will release 1'UCh infonnalioo via the 
Da!A Management System only after a 91 l call bas been m:eived, on a cal.J by call ba.\is. 
ooly for the pu1J>05C of rcspooding to an cmcigcney call in progress. 

2. 14.3 The 911 calling p.,.rty, by dialing 911, waives the privacy afforded by non-JiSlcd and non­
published service 10 !he eucnt lhat the tclq,bone number. oamc and addttss assodalcd 
wil1I the originating station lxatioo an: fumi.bcd to the Public Safely Answering Point. 

2.14.4 AftCf the eslll.bllihment of service, it is the Pub.lie Safety Agency's rapoosibility lo 
continue to verify the accuracy o( and 1o adruc the eon.-,y o(-, c:baag,:s as they 
occur in strcel nana. uublisbment of new SUtdJ. chmp in address numbcn used on 
a.isling W'eCIS, closing and abandocuncul o( IU'CCU. clllllFs isl police. fire. ambalancc or 
other appropria&c agaidcs' jurudiaiaa O¥Cf..., ~ ...... _, odlc:r chmp 
in nw.micipa1 and county bouadaria., iaacupc4Mic» of acw cidcs or •1 odla' similar 
mallcr thM may afl'ect die rowo, cl 91 1 calls IO die ll")pCI' Pllblic Salay AIISl>Cri..g 
Point. 

ISSUED: l:fft:C 11 VE: 

1-dBy: ThoamC. Storu.ScaiorVocePI "\w 0.-.C\.aama.1 w1Seaaa1 
Le\ld 3 C.w1w • c · es UC 
I 4SO lnfllli&e Ori~ 
Louisvillc.. CO 80027 
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2.14.S The Company assumes oo liability foe any infringement. oc invasion of any right of 
prh-.cy or any penoo oc pcnons CIIIUCd, or claimed to be caused. dim:tly or lndi:noc:11y by 
tbc UIC of 91 1 Service. The Pllblic S:ifety Agm,;y IIJ':C$, eioept when: the evmt. 
incidcnlJ oc eventualities SCI foc1h in this SCUICDCC ate the result oC the ~y's gross 
negligence or willful misconduct. to release, indemnify, defend and bold lwmlcss thc 
Company from any and 311 loss or claims whauocvcr. whether suff,rcd. made. instituted 
or wencd by the Public Safety AtpJCJ oc by any O(ber patty oc pctWD. foe any personal 
injury to or death of any person or pcnons. or for any loss. darmge or destruction of any 
property. whether owned by the Customer or Olbcrs. The Pllblic Safety Agency 11.U'> 
agrea to release. indemnify. defend and hold lwml= the Company for any 
infringement of invasion or the right of privacy of any person or persons. caused or 
claimed to have been clUISCd. directly or lndin:ctly. by the insralllllion. ope.ration. !failure 
10 operate. nwnlCO&DCc. l'ffl!Oval. prcscncc. condition. occasion or use of 911 Service 
fearurcs and the equipment associated therewith. or by any services furnished by the 
Company in connection therewith. including. but nOI limited to. the idcntilic:ation or the 
telephone number. addrcu or name a.ssocialed with the telephone used by the parry or 
panics assessing 911 Service hctcundcr. and which arise out of the negligence or other 
wrongful ACt of the Pllbli<: Sllfety Agency. its U.!er, agencies or municipailitics, or l1hc 
employees or agents of any one of them. or which l\ri.se out of the negligence. other than 
gross negligence or willful miiconduct, of the Company, its employees or agents. 

2.1 s <>Rc111or Scaicc Rcguircmens., 

2. IS. I L'omp411y provided intruwe openuor wisted communications services will observe the 
following n,quitcmcnu: 

ISSUED: 

lmied By: 

?. IS. I. I 

2 . IS. 1.2 

2.IS.1.3 

Identify il$cl! al the time the cnd.u,cr ac.ccsscs ilS service. 

Upoo request. quOIC all ralCS and charges for its services to the cnd-11$<"r 
acassing iis system 

AIT'ange 10 ha,~ posted in plain view II c.teh telephone location which 
1utomaticlllly acccs.scs lhc Company's operator service nc1wod: and 
wbac its services arc made available 10 the public oc uansicnt cnd-U.1ers: 

2. IS.1.3. 1 the Compruiy's operutor service n.unc end address~ 

EFFECITVE: 

Thonm C. Startt. Senior Vice Prcsidcn1, Gencnl Counsel. and Secretary 
Lc~I 3 Communications. LLC 
1<4SO Infinite Drive 
Louisville, CO 80027 
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2.IS.1.4 

2.IS.I.S 

2. IS.1.3.2 

2.IS.1.3.3 

2. IS.1.3..4 

bill aid scr,icc diJPUIC calling infonmtion rinduding thc 
opcnlO!' ,cmcc provida's cfupite mobitioa phone 
nwnber. 

clear and sp:cific itlSIJUCtions informing thc end-usct 
how 10 ICCCSS a loca' udwlge ictephooc company 
open,« u 1111 lha'naliw: available to the end-user. and 

nocioc CCQCCming any and all amounts to be l>illod by thc 
C«apmy'a opct'a1« 1CMCeS 00 behalf of any host 
location or thitd pany which will appear 00 IJ-. opcnlor 
scrvic,c provida's bill for services rendered. 

In inSlaDCCI wbeo !be Coq,any is unable to ~Ide thc call and it 
rr:qaira irwfcr to~ lelcpbolie coq,ontioo whidi may affca the 
fllla IDd cm,p appliablc IO the~ bill. infonn the c:aller o( the 
cnmfcr IDd iu po,ISl"ble effect on the applicable ralCS and charges. bdcn 
my cbarp::s arc incum:d. 

In die ax ol such tnnsfcr, lbc tdcp,ooc corpantion or provider IO 

wliidl !be call is u.mcm:d shall identify iuclf and inform !be caller or 
the nufcr's cfTCCI on the applicable faleS and charga. before Illy 

charg,cs - incumd. 

2.15.2 The Company will c~y with lhc following pnmsioos: 

ISSUED: 

Issued By: 

2.IS.2.1 Pro•idcn of~ opcn1or auiSICd comnwmiealiom sctvices shall 
no1 tab: any action or enter i!llo any &mrlgl.Jlk.bl wtuch l'CSlricts t:nd· 
wen sdeclion ~ competing inltrcxcbang,: ce~ corpcntioos 
or cad men accus to cornpt.ting providers o( inmlsl:ale opcn1or assisted 
communications ICmCICS. or pay my commissions or other 
~ 10 any entity c:npg,ed in such action or arr&ng,:menl. 

Thomas C. Stortz. Senior Vice Prcsjdc:nc,, Gencnl Coaruel, and Sccrcwy 
l.n-eJ 3 Commmicatioru. u.c 
14SO lnfmile Driw: 
UJUisville.. CO 80027 
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3.1 ~ 

J..1.1 tbe payment of all applicable charges pursuant lO the tariffs of the Company: 

3 . 1.2 ~ lO or los.s ol the C~y 's f acilitlcs or equipment caused by the a.:ts or 
l7.llissioftS ol tbe Customer or of any User. or by the nooc:ompliance by the Cwlomer or 
1111}' User with tbc:sc reguLuions; or by fire« theA « Olbcr casualty on the Customer's or 
any UICl's Prcmi.scs. unless amcd by the negligence or willful rniscooooc1 of the 
Cff111o>ca or aicnts of the Company: 

3. 1.3 providing II no charJe. as specified from time lO time by the Company. llll)' nccdcd 
pcnonocl. equipmcnt space and power 10 opcraLC the Company f&Kilitie1 and equipment 
insulk.d on lbc p-cmises ol the Oi.slonxr « any User. and the level or beating and air 
conditioning necessary 10 maintain the proper opcnumg environment on such premise.1; 

3. i .4 any and all cosu associztcd with obtaining and maintaining of the rights-of-way from the 
poinl of cnuy at the Customer\ location 10 thc termination point when: service is finally 
ddiVU'Cd to the Customer, including. but noc limited to. the c:osu of inswliog cooduit « 
of altering the struclUl'C lO permit installalion of Company provided facilities. The 
Clwomcr's ux of such rigbu,-of-way shall in all rcspc:cu be subject lO tbe tenns. 
conditions and rcstrictioas of such rigbls-of-way and of apcments between lhc 
Company and such third panics re.lating thcn:to, i.nchi4i!!g wilhoul limitation, lhc 
dlntion appliublc to and the coodc:rmation of such rights-of-way. and shall not be in 
violation of any applicable go,-cnuncntal ordinance. law, rule. regulation or restriction. 
When: appliable. the Customct agrees that it shall usi.11 tbe Compmy in the 
~ and mamt.cnanc:c of such right-of-way. The Company m.1y require lhc 
Oi.slomer 10 dcmonsltllle its complimc:c with this section prior 10 accepting :an on:ICf for 
scrvi«: 

3.1 .5 providing a safe p.lacc lO won: and complying with all laws and rcguLuions regarding the 
worting cooditions oo tbe premises at which the Company's employees and .agaits shall 
be installing or mainLlining the Company's facilities and equipment. The Customer may 
be r-quircd IO insull and maintain the Compaiy\ facilities aod equipment within a 
haz. :dous ara if. in the Company's opinion. injury or~ 10 the Co~y's 
employees or property might rcsol1 from inSla.llatlon or maintcn&DCc by the Company; 

3.1.6 the Customer shall be responsible for identifying. monitoring. removing 1111d disposing of 
any h.u;anlous ID3lcrW (e.g. friable asbcJlos) prior to any coosuuction o. insu.lblion 
woct: 

ISSUED: 

wucdBy: 

EFFECTIVE: 

Thomas C. SIOltt. Senior Vice Pruidcnt. Gcnc:ral Courucl, and Sccrewy 
Level 3 Communiaulons. LU: 
14SO Infinite Drive 
Louisville. CO 80027 
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LOCAL EXCHANGE SERVICE 

SECTION 3 • OBLIGATIONS OF mE CVSfOMER ICQNT'Dl 

3.1.7 complying with a.JI laws and rqulalion.s applicable 10. anti ibwning nll consents, 
approval.\. licenses and pcnnits a.s may be n,quin:d with rcspecl 10. the I0<.".4tion of the 
Company's faci litics and equipment in any Customer or User premises or the rights-of. 
way for which Customer is responsible under section 3.1.4; and granting or obtaining 
permission for the Company's agcnu or employees 10 enter the premises of the Customer 
or 31ly Us.er at 31lY lime for the pufllOSC of installing. inspccling. m:linu,ini:ng. repairing. 
or upon temiinlltion of SCf'\ice a.s staled herein. removing the facilities or equipment of 
the Company: 

l . 1.8 not creating or allowing 10 be placed any liens or other cocumbranccs on t'he Company's 
equipment or facilities: and 

l .1.9 making the Company's facilities and equipmen, nvailllble ~odically for m11in1cnant•c 
pul"pC)Sd al:, 1ime agreeable 10 both the Company and the CUSlomer. No allowance will 
be made for the period during which service is intcnuptcd for SU<:h purposes. 

3.2 Prohibited Usc;s 

) .2.1 The services th<, Company offers sh:,11 not be used for any unlawful purpose or for any 
usc a.s 10 which the Customer has noc obtained a.JI governmental approvals. 
authorizations. l.ia:nscs. conscnu and pcnnits rcquin:d 10 be obtained by the Customer 
with rcspcd thereto. 

).2.2 The Comp3I1y may require applicAnts for service who intend to use the Company's 
offerings for resale and/or for shared use 10 file a lcucr with the Company confinning that 
their usc of 1hc Company's offerings complies with relevant laws and O.,pruunen, 
regulations. policies, orders, and dteisions. 

3.2.:l The Company may, without obtuining MY funher consent from the Customer, assign 3ny 
rights. privileges. or obligations undt_r chi$ wiff. The Customer shall not, wi1hou1 prior 
writtell consent of the Company, assign. lr31lSfcr, or 1n My other m;mncr dispose of. any 
or its righ1s, privileges, or oblig,uions under this wiff. and My llttcrnpt to mnkc such 3ll 

auignmenl, lrMSfcr, disposi1ion without such conscnl sh:tl I be null and void. 

3.2.4 The Company may require a Customer 10 immcdia1cly shut down its transmission or 
signals if said U1Ul5missioo is causing interference 10 0th<,rs. 

3.2.5 A Customer may not use the 5Cfvices so as 10 interfere with or impair 5CfVicc over MY 
faciLilics and associated equipment. or so as to impair the privacy of any communication, 
over such facilities and assoc:ialod equipment. 

ISSUED: EFFECTIVE: 

wucd By: Thomas C. S1onz. Senior Vice President, Genera.I Counsel. ond Secretary 
Level 3 Communiauions. LLC 
I 4SO Infinite Drive 
l..ouiJvillc, CO 80027 
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LOCAL EXCHANGE SERVICE 

SECnON J • OBUGAJJONS OF J1IE CUSTOMER {CONT'D> 

3.2.6 Cl1stomcr use or any resold service obwncd from Olher service providers shall wo be 
subject 10 any applicable rcstriCtions imposed by the underlying providen. 

3.2.7 A Customer, Joint User. or Authori?Z:d User shall DOC n:presenl lbal its services arc 
provided by the Company. or othawise indica1e to its Customen lhat its provision or 
services is jointly with the Company, without lhe written consen1 of the Company. The 
rewionship be1WCC11 lhc Company and amomcr shall DOC be lhat or partners or agents 
for ooc or the Olher. and shall DOC be d«mcd 10 corutiMI! a pa.,tnc:nbip or agency 
agccmenL 

3.3 QAiJm 

With respect to any service or facility provided by 1hc Company. CUs1omer shall indemnify. 
dc!cnd l1nd hold harmless the Company from and against all claims. actions. dama.gtc.s. liabilities, 
costs and CJtpcrucs. including rrasooablc anomeys' recs for: 

3.J. I any loss. destruction or dmmgc to pwpeny of the Company or any third pany. or the 
dcal.h oc injury 10 pcnons. induding, bu1 not limited to, employees or invitoes or either 
party, 10 the CJl1.Cnl cau5cd by or resulting from the ncgligcm or in!Clltional act or 
omission of the Customer or User Of their employees. agcnlJ, represc:nwives Of invitees: 

3.3.2 any cl.Aim. loss. damitge. cs.pcnsc or liability for infringement of any copyrigbl, patent, 
trade secret, or any pcopriewy or intellectual property right or any third party. arising 
from any act or omission by the Customer or User. incl.Jding. without ltmillltion. use or 
the Company's services and facilities in a mannct nol COclltmplllled by the ~greement 
bc1wccn Customer and the Company: Of 

3.J.3 any claim of any nature whauocver brought by a User with respect to any inaner ror 
which 1hc Compmiy would DOC be din:ctly Ii.Ible to the Customer under the tcnm of the 
applicable Company tariff. 

ISSUED: EFFECHVE: 

Issued By: Thomas C. Stom.. Senior Vice Prcaidcnt. Genaal Counsel, and Sccrcwy 
Level 3 Comrmnications. LLC 
l4SO Infinite Orio;c 
Louisville, CO 80027 
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LOCAL EXCHANGE SERVICE 

SECTION 4 • PAYMENT ARRANGEMEb,:S 

4.1 

4.2 

Payment foe Service 

The Customer is responsible for tbc payment of all charges for rac: ·11cs :ind services furnished by 
tbc Company to the CuswmcT and to all Uscn authorized by the Customer, regardless of whether 
those: saviccs arc used by the Custom« iLSClf or arc resold or shMCd with Olbcr persons. 

Billing and C0Ucc1ion or Charges 

4.2. I Nonrecurring charges are due and payable within 30 days after the d41e an invoice is 
mailed to the Cwlomer by the ~y. 

4.2.2 Customm will only be dwgcd once. on either an interstate or intrastAtc basis, for any 
nonrecurring or optional features. 

4.2.3 Owgcs hued on measured u.s3gc will be included on the DCJtt invoice rcndcn:d 
following the end of the month in whlch the usage occun. Md will be due And payable 
within 30 days after the invoice is mailed. 

4.2.4 When service docs noc begin on the first day of the month. or end on the la.st day of the 
month, tbc charge for the fraction of the month in which sen ice W11.S furnished will be 
calcul41Cd on a pro rata basis. For this purpose. every month is considered to ha,c 30 
days. 

4.2.5 Billing of the CUstomcr by tbc Company will begin on lhc Service Commencement Drue. 
, ,hich is the first day following the dal.C on which the Company notifies the Cu:stomcr 
thal the service or facility is availJlblc for use, except that the Service Commencement 
Dlllc may be postponed by tra11Wll agreement of the panics. or if the service or facility 
docs not conform to standard.! set forth in the tariffs of the Company or the Service 
Order. Billing accrues through and includes the day tlw the service. cimiit. ammgemcnt 
or component is discontinued. 

4.2.6 With respect to Busine.u Customers only. if any portion of the payment is rocci ved by the 
Company after the dlue due. or if any portion of the payment is received by the Company 

ISSlJED: EFFECTIVE: 

ISSllCd By: Thomas C. Stenz. Senior Vice Pres.idcnt. General Counsel. and Secretary 
Level 3 Commmications. LLC 
I 4SO lnfinilc Dri vc 
Louisville, CO 80027 
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LOCAL EXCHANGE SERVICE 

SECTION i · PAYMENJ AJlRANG£MENJS {CONT'D> 

4.3 

in funds whidl are no1 immedisltly aYlibblt. theft a lir.t payment pcnaliy sb.alJ be due to 
the Company. The !ale paymc:nl penalty sh.all be the portion of the paymeat aoc received 
by die dale due. Dd o( local tues, nol CIOO'llJO"nded, rmltiplied by I monchly LIie fac:tOC' 
o( 1.5',i. 

4.2. 7 For my c:bcd rerumcd LO lhc Company doc LO insu.lficieat funds. uncollcc1ecl funds. or 
closed - Cusu,mer will be assessed a $20.00 foe per check rcl\lfflCd. 

4.3.1 Upon-i-ym:nc ol any amounu owing to thc eoo.,any. thc Compuy may. by giving 
ICU ( 10) days prior wriaen no1icc LO thc Customer. discontinue or suspend ~ without 
incurring any liability. 

4.3.2 Upoo violatioo or any of the other IIIIICria.l tams« cooditions f« furnishing sctvicc the 
Company imy. by giving dliny (30) days prior notice in writing 10 thc Customer, 
ctitmarimc Of suspend scmc:c wilboat iJlalrriDg w,y liability if such violMioo concinucs 
during that period. 

4.3.3 Upoo coodcmnalion af any rm1Ctia1 portion of thc facilities used by thc Compmy 10 

provide ICtVicc IO I Qiaom,:r, Ot if I c:oaditioll immedialdy dallgerot1$ Ot buatdous 10 

life. pbysical ulcry 0t pn:,peny C1ilU. 0t if a casually rcndcn all or my IDIICriaJ portioo 
of u:h fa:ilities inopeuble beyond feasible repair. the Comp.:iny. by IIOlict lo tbc 
Ontonrr. -y di,conri1111e or suspend sctvicc without incuning any liability. 

4.3.4 Upon any go~memal prohibition 0t n:,quln:d alrcruion of the scivices to be provided 
0t my violaioo o( 111 applicable law 0t rcgulalion. the Company may immcdilldy 
divoariiaw: sctvicc witboul incurring my Liability. 

4.3.5 Upon tlw: Company's difCOII!;....;.,, af scmcc 10 the Cmtomct. tbc Coq,any. in 
llddmoa IO all cdw:r n::mcdies tbat may be avaibibk to the Con-.,any al law or in equity Of 

uDlk any cdw:r pn,visioo ol tbe tariffs of the Con-.,any. may declare Ill futuR mondlly 
ax! t..bc:r diaJCS which wowd ha-e been payable by the Customer during. tbe rcmamdcr 
ol tbc minimwn cam for wbich mdi scmcc:s wowd ha-e ocbawisc been provided to the 
Customer LO be imnwfi#dy doc and payable (discounted to pr'CKlll value at su pe=nt 
(6~)). 

4.4.1 Appucatiocs foe sctvicc ac noncancdbble unless the Company ocbcrwise auccs- Where 
the Company pennits the Customer IO caoccl ID appllCMion for SCtVicc prior tD the simt 

of scmcc Ot prior 10 my special COIISUUCtioo. DO charges llnll be iiq,oscd exccpc foe 
those spccifw:d below. 

ISSUED: EFFcCTT JE; 

lssocd By: Thomu C. Stortz. Senior Vice Plesidenl. Genenl Counsel. and Secretary 
Lcvd 3 CoffllllJllicatioos, U.C 
14SO Infinite Dri-e 
Louisville. CO 80027 
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SECl1QN 4- PAYMENT ARRANGEMF.NTS CCQNT'Dl 

4,4 2 ~ prior 10 c:mcclla,on by 1hc Customer. lhc Company incurs any cxpcmes in 
insuUlng the savi« oc in pteparing co insull tbc SCfVlCC 11w it otberwisc would noc ba,'t 
incumd. a charge equal 10 lhc costs the Cornp:iny ,ocurrcd. less net salvage • .ilwl apply. 
bul in no case $ball this charge ac:ecd tbc swn or tbc dwgc for tbc miuirmm period or 
~ onlemd. 1ocluding iruullation charges. and all charges others levy lpll.R lhc 
Company 11w would have bttn cbugcablc 10 the Cuscomcr bad savi« begun (all 
discounted 10 presml value al six percent (6$)). 

4.4.3 When, lhc Company incurs any c..pcns;: in connection with special consuuction. oc 
when, specw mangcments of facill!Ja or equipment hnc begun. before the Company 
rctt1vcs a cancellation nocice. a charge eqwtl 10 the costs iocum:d. lcss net salvage. 
applies. In 5UCh cases, tbc charge will be based on such clements as the cost of tbc 
equipment, faciliues. and nuterial. the cost of installation, engineering. labor. and 
supen,'ision. gcncraJ and admioistralivc upcmc. other duburscmcnts. dcp«:e~tion. 
maintenance. wcs. provision for return on in,'CSlmcnt. and any other emu associau-d 
with the special consnuctioo or amogemcnu. 

4.4.4 The special ch:ugcs dcscn'bcd abcr.'C will be calculated and applied on a casc-by<asc 
basis. 

ls-.d By: Thomas C. Stonz. S=or V-,cc Pn:sidc!ll. Gcnml Counsel. and Scacwy 
u:vcl 3 Communications. LLC 
1450 lnfuw Dnvc 
Louisvilk. CO 80027 
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SECnQN :f • PAYMENT ARRANGEMENTS <CQNrD> 

4.5 Cblom in Som 8cquqtcd 

If lbc Customer mata or rcqucsu ma&crial changes in cin:ui:1 engineering. c,quipmmt 
spc,cifalioos. scrvioc param:ICrS, pmniscs loatioos. or Olherwisc malcri&IJy modifies any 
pnmsioa or die applicatioo for service, lhc Cmlomcri inmlJMion fee mall be adjusted 
&X'Oniillgly. 

4.6 l.lM:i 

4.7 

1be Cmlomcr is responsible for die paymenc of Fedaal e.tcisc cues. SI* 111111 local wcs and use 
uacs and all tucs.. fccs. lhc 911 IU and oilier exactions iJr4)0IICd 011 lbc Coq,any or iu scmccs 
by p,w:mmmlal j~ oilier than tues iJr4)0IICd ~y OIi corponlJom. All such 
&ua. fees. and charges shall be sepntdy clesignaled on lhc Company's inYOtCCS. and arc DOI 

iDc:ludal in the t.viffcd nies. 

Piazwd Bills 

The Clwomer may dupUle a bill oaly by wrinen notice IO lhc Company. Unless suet, nocice Is 
mc:civcd in a timely fashion. the bill Slalanenl shall be dccmcd 10 be correct and payable in full 
by CUstomcr. Any CUstOfflCf' who has a dispute shal l be advi$Cd by lhc Con-.,any that the 
Customer may me a f ormil or informal complaint with the Commission. 

ISSUED: 

ISIIICd By: Thomas C. Starn. Senior Vice l'laidenl. Gcnml (:curud, and Secn:la,y 
1.cvcl 3 Como · atioM, U.C 
1450 Inf mite Dri~ 
Locisvillc. co nm 
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SECDON S • USE OF CUSTOMER'S SERVICE BY 01JIE.RS 

S.I 

Any service provided under the Company tarifh may be resold to or shared with odlcr pctSOll$ 111 
the oplion of Customer. except as provided in Scctioo S.3, following. Clmomer remains solely 
responsible for all use of services ordered by it or billed to its telephone nwnber(s) pursuan110 the 
wiffs of the Company. for dcu:rmining who is aulhori-zcd to use its sccvices. aod for IIOlifying tbe 
Company of any unauthorized we. Business rascs apply 10 all service thal is resold or slwcd. 

Joint we arrangements will be permitted for all services available for resale and sharing pursua.'lt 
10 the Company L1riffs. From each joinc use ammgcnrnt. one member will be designated as the 
Customef' responsible for the manner in which tbe joint use of the service will be allocaced. Level 
3 Communications. LLC will acccp1 ordcn to SW\, rcamangc. relocau,. or di5cantinuc SC1Vice 
only from the Customer. Without affecting the CIH!orner's ultimate responsibility for payment or 
all charges for the scnicc, each Joint User sh.Ill be responsible for the p:1ymen1 of the clwges 
billed 10 it. 

S.3 Tra,ufcrs and t\S!iK1Jmeo1:c 

.S.J. I Neither the Company nor tbc CUstomcr may BSSign or t1111lSfer its right$ or duties in 
cooncction wilh tbe services and facilities provided by the Comp.my wi.thout the writtrn 
consent of the othet party and any approprilte authoriza1ions. if necessary. creep« 1.hat lhc 
Company may = ign its rights and duties (a) to any subsidiary. parent company or 
affiliate of the Company, (b) punwmc 10 any sale or lrM.<fer of substantially all the ass.,1s 
of the Company: or (cl pursuant 10 any financing, merger or ~ization of the 
Company . 

.S.3.2 lf a Customer c:anccls a Service Onkr or terminAICS services before the -completion of the 
tcnn for any reason WMJ$0Cver odler than a Mnjor Service Interruption. Customer agrees 
to pay 10 the Company the following sums. within 21 da13 of the eff ecti"' date of the 
c:ancdbtion or termin.111ioo and be payable under the lefTllS SCI fonh in Scaioo 4.6. 
preceding: all cost.s, foes and expenses reasonably incurred in conncc1ion with: 

ISSUEID: 

Issued By: 

S.3.2. 1 AJI Nonrecurring clwges as specified in the Comp3Dys wiffs.. plus 

Thomas C. Stortz. Senior Vice President. GcncraJ Counsel. and Sccrcwy 
Level 3 Col1lmW!iouions, UC 
14.50 Infinite Drive 
Louuvil.le, CO 80027 
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SECJJON 5 • USE Of CUSTQMU'S SERVICE II QX HMS <CONT'Q> 

tsSUED: 

lssocdl By: 

S.l.2.2 Ally di,cocuw:aion. early cancTllarion or w:rmi111baa durg,:s reasonably iDadffd 
111d pad IO lhlrd panics by the Compeoy oa behalf o{ Customer, phu 

S.3.2.3 All Rccutring Owgcs specified in the appticablc Coimpny cariff (Of the ba1aocc 
o( the then current lam. 

Thomu C. Stmu. Senior Vice Prcsidcnc. OencnJ Counsel. and Secn:wy 
Level 3 Communicalioos. U.C 
14SO lnfmltc Drive 
LouiJVillc. CO 80027 
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SECT10N t · CANCELLATION OF SERYJCE 

1.-.d By: Tbonm C. S«onz. Senior Vice Pn:sidc:111. Gc:ncnJ Coamd. aod Secn:my 
LevcJ 3 ComrlmnicalxJm. UC 
1450 lnfanile l)riyt 

Loai1ville. CO 80027 
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Sl!CJ1QN 1 - NOJJflS AND COMMUNICA1JON$ 

7.1 The Ouiomcr shall des.ipa: oo the Savice Order ari addr= 10 wbicb the Coqw,y shall mail 
or ddi¥Cr aD IIOlK:eS and Olbr:t COIIIIDIIIUCMio =:q,& dlal ~-may also desipac a 
scpaalC ~ IO which the ~yi bills fc. ICMtt shall be mailed. 

7.2 The Company wll designate on the Savice Order an address 10 wtucb Ille~ shall mail 
°' dd:i¥Cr .ii aodoes and Olbct communiaooos. =::cpc Iha! the eoa.,.,y may dc:sigPMc: a 
sepaac address oo ucb bill fc. scrvi« 10 which the~ SN!! 111ail paymca1 oo 1m1 btU. 

7.3 All Dt1bCa or Olbr:t cocmamicatiom required IO be gi¥m punmat to the iariffs ol the Compcy 
..,1) be m wriliog. Notioes and Olbr:t conwnunicaMJDS of cilhcr pa,y. and aD bills mailed by the 
Company, dwl be presumed lo have been delivered 10 Ille Olbct party OCI the lbin:I bo.incss m y 
f~ ~ o( the DObCC. ..._oicacioa or bill with the U.S. Mail or a privaic ddivcry 
ICfYice. prq,aud aad properly .sdreucd, or wbm aaua1ly rcc:ci-i or rdulcd by 1he addn:ssec. 
wtiichc,tt occun fini. 

7 .4 The Ccn,pany or Ille Cutomer .WI advise lhc Olbr:t party of any dwtg,:s io the addresses 
desipaaed for IIOfica. other ..__...ic:aciom or billiQg. by followmg the procedures for giving 
~ la fcwtb herein. 

ISSUED: 

Issued By: 

EFFECTTVE: 

Thomas C. Scoru.. Scruor Vioe Presidc:a(_ Gcocnl Cowud. and Secmary 
Level 3 Commanicarions. UC 
1450 Infinite Drive 
Lowsville. CO 80027 
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SECDON 8 • CUSTOMER F;QUIPMENT AND CHANNEl,.S 

8.1 !&!!ml 

A User may 1ranmu1 or receive infonn:uion oe signals via thc facilities of thc Company The 
Company's services att designed primarily for the tnu1Smissioo of voio:-gradc telephonic signals. 
cxcep1 :u Otherwise staled in the tariffs or the Comp.my. A User may tranmut any form of signal 
that is compatible with the Company's equipment, but cxccp1 au od,crwi.se spccific:,JJy stated in 
its Ulriffs. the Company does not gu11r.uncc rruu its services will be suitable for purposes Other 
than voice-grade telephonic communication. 

s.2 s111ioo Equjpmgu 

8.J 

8.2.1 Tennin.al equipment on the User's Premues and the electric power consumed by such 
equipment shall be provided by and nwnwncd at the expense of thc User. The User is 
responsible foe the provision of wiring o, cable 10 ,01UJCC1 its tcnninal equipment to the 
Company"s Polnt of Connection .. 

8.2.2 The C\istomer is ~nsiblc for ensuring that Cu.stomcr-providcd equipmen1 conn«tcd 
Lo the Company equipment and facilities is compatible l'ith such equipment and 
facilities. The Jll3gnirudc and clwacler of the vollllgcs and currents impn:.ucd on 
Company-provided equipment and wiring by the coruieclion. opemtion. or ,mint.cnance 
of such equipment and wiring shall be sucb as no< 10 cause diuMge 10 Company-provided 
equipmrnr and wiring or injury to the Company's c.mployees or 10 other persons. Any 
!lddi1ional protective IXjuipmc:nt required 10 pl'C\'t'.OI such damage or injury shall be 
provided by the Company 31 Lhc Customer's expense. 

8.2.3 Customer provided Slntion equipment may be auac.hed 10 services provided under the 
tariffs of the Company subject to Pan 68 of the RX Rules and to any ;ipplicable 
provisions of the tariffs or the Company and is the sole re.spon.sib1li1y of the CuStomer. 

8.2.4- The Comp311y is no1 responsible foe nnlfunctioos of Customer-owned telephone sets or 
other CuSlomcr-providcd equipment, o, foe rni.l'Clin:cted c:rul<. disconnects or <>lhcr SC1Vicc 
problems caused by the use of Customer-owned equipm::nt. 

lu1cn:onncctjon of focililiei 

8.3. l Any special interlace equipmcn1 necessary 10 achie,·e compa1ibili1y bc1wecn the facilities 
and c,quipmcnt of the Company used for furnishing Communicntions Services 

ISSUED: EFFECTTVE: 

wued By: Thomas C. S1MZ. Scnioe Vice President. General Counsel. and Sccrcwy 
Level 3 Communications. UC 
14SO Infinite Drive 
Louisville. CO 80027 
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LOCAL EXCHANGE SERVICE 

SECTION ·•-CUSTOMER EOUJfMEl'.9: AND CHANNE!,S {CONT'D! 

and the channels. rac,lu.ies. or cqu,pmen1 or ochers shall be proVldcd a1 the Customer, 
t:ipense. 

8.3.2 Communieollions Servi= may be connc:cted to the services or facilities or other 
COfflfflWlicalions camm only when aulhorizcd by. :and in acccxdAocc with. the t=ns and 
conditions o( the tariffs o( the Olbcr C'Ol'Mlllnications carriers which arc applicabke 10 such 
COl>DCClions. 

8.3.3 Facilities furnished under the lllnffs of the Company may be connected to Cus:omcr 
provided ICffllllW cqu,pmcm in accordanc,: with the provisions of t.bc tariffs of the 
Ccmpauy. All such iamin.u equipment shall be regi=d by the f-cdcral 
Commwucarions Commiuion punwu,t to Pan 68 of Titk 47. Code or Fedctul 
Rcgul&lions: and all U= provided wiring shAJI be installcJ and m:unlllincd in 
c~ianc>: with tboM: regulations. 

8 " Icm and Adjustnplls 

Upon surtablc: nooa. the Company nuy make such tcsu. adJusunents. and inspections as m.1y be 
~ io ma.inlasn the: Company's rac1hties in sansractory opcBting coodition. No 
iDtc:nuption allowmcc will be crcditcd to the Customer for the period during which the Company 
makes IUCh ICSU. adjustmems, or inspection.,. 

8.S 1mrzti2m 

8.5.1 Upon suitable notiflCfltioo to the Cui.tomer, :and at a reasonable time. the Company may 
mu:c such tcsu and in.sp«tions as m.iy be necessary to ddcrminc that the User is 
complying with all requirements refcrtncc:d herein for the inswlalioo. opmuioo. and 
maintcnancc of Cluioma-providcd facilities. equipment. and wiring in thc ,oancc:tion or 
Customer-provided facilities and cquiprncnl to Company-owned faciliticJ and equipment. 

8.5.2 It the prot.cctivc requin:mcnts for Custom:r-prov,dcd cquipmcnl an: nOI being complied 
with. the ~y may take $UCh IClion as i1 dttrns ncccswy to prot.cct its fac,btics, 
equipment. and pcnocmcl. The Comp:,ny will nocify the Customer promptly ,r there al 

any n«d fO( funhcr corrective 11<:tion. Wi1hin 1cn days of receiving this no<icc, 1he 
Customer mw1 Ille tliis corrcctovc action and nocify the Company of the ii.:tion taken. If 
the Customer fails to do this, the Comp;sny may !Ake wtwc,-cr addilioaal ICIIOn is 
deemed ncccuary, including the SUJpcnsion of scrvicc. to prolCC1 ilS facilities, equipment 
and personnel from harm. 

lSSUEO: EFFECTIVE: 

bsucd By: Thorn.u C. S1un1.. Scnioc Vice Praidcnt. Gc,ncraJ Counsel. and Secretary 
Level 3 Communocatioos. UC 
14SO lnfiniic Onvc 
Louisville. CO 80027 
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SECTION 9 • ALLOWANCES FOR INTERRUPTIONS IN SERVICE 

9.1 ~ 

9.1.1 ln1cnuptions in scervicc. whkh = noc due 10 !he nc, igcna: of. or noncomplianc:c wi1h 
!he provisions or !he wiffs or !he Compv,y by. 1hc Cu.stomcr or of an authorized or Jom1 
User. or the opcn111on or malfunc11on of 1hc focilnje,s, power ot equipment provided by 
the CIISlomcr. will be crcd11cd 10 !he Cusiomcr 11s see! fonh below for !he: p:in of d1c, 

scerv1cc !ha! the interruption aff«u. 

9 1.2 A C'l'Cdit allowance will be made when OJI interruption occurs bcc:wJC of a failure of :,ny 
c~n1 furnuhcd by 1hc Company under us 1ariffJ. An in1cm1ption period begins 
when the Cuslomer rcporu a SCN1ce. facilny or circuit is 1111cnuptcd and rel= it for 
1c~ing and repair. An in1cm1p1ion period ends when the scrv,c,,, facility or circui1 1s 
opera!ivc. If the Customer rcpotts a service. facility or circ,11110 be mopcr.uivc but 
dccbnl!$ 10 rclc.uc it fot 1cs11ng and rcp;tir. it is considered 10 be imp.tired. IM noc 
int.c:mJptcd. 

9.1.3 For calculallng credit allowances. c,-cry month is considered ;o ha,-c 30 days. A credit 
allowance is applied on a pro ralll basis apiMI the nucs specified hereunder and \5 

dtpuldtut upon !he lcng1h of the mtcnuption. Only~ facilities on the in1cmiptcd 
portion of the cimiit will rcccivc a credit. 

9 1.4 A credit allowance wiU be gi,-en f« inlcrruptions of 30 minutes« mon:. Cn:dit 
allowmc:es shllll be akulalcd ,u foUoW$; 

9.2.1 Lcn11b orSc;rv;cc la1roYP1io0 

ISSUED: 

Issued By: 

· Less than I hour 

-I bour up to but nol iocludmg 8 hours 

-8 houn up to but not including I 2 hours 

12 boon up to but noc including 16 boun 

• 16 boun up 10 b.u noc including 24 hours 

EFFECTIVE: 

None 

1/4 or day 

In of day 

314 of day 

one cby 

Thomas C. s«.tz. Senior V~ P!aidcnl. Ciencnl Coun,cl. and Sccrcwy 
~I 3 Coou1mucatiom. U.C 
14SO tnrmilc Drive 
l..oClisvillc. CO 80027 
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S£CJJON 9 • ALLOWANCES f08 JNJERRUP1JQNS IN Sf.BVICE (CONT'D> 

9.3 ~ Mon; Sro'JCt IDJrnuptjom 

T,n, or more scrv,cc inlcnvpcions of lhe same type to lhc same lindcqu1pmen1 o( two (2) hours 
or man: during any one lwcnty-four (24) hour period shltll be i.sidcred as one inlemlption. In 
oo oCW:111 shall such inlal\lptioo crcdiu for any ooc linc/equipmc:111 acccd ooc ( 1) da._y's ruc.ed 
recurring c~ foe such lint/cquipmen1 in any !Wally-foor (24) hour period. 

9.4 1011:roiprions ow 24 Houa 

lmenuptions over 24 hours will be CTCdi1ed 1124 day for each I ·hour period or fnctlon thereof up 
10 1 m:uimum or 8 hours. Interruptions in cxcco.s of 8 hours will be credited as one day. No more 
chan one full day's credit will be allowed for any period of 2A hours. 

9.5 t!l!..mdil aUowancc wjH be IJlilCk Cos:: 

9.5. 1 inlemlp(ions doc to the negligence of. or noacompliancc with the provisions of che 
wiffs o( lhe Company by, lhe Customer, User, or ocher common cankt providing 
scrvic:c connecu:d 10 the service of the ~y: 

9.S.2 intenupcions due 10 lhe negligence of any person ocher than che Company. including bu1 
noc limiud to lhc C11$1omer or ocher common carricn cooncacd 10 chc C()(J;,'NDy's 
facilities: 

9.5.3 mlCm1p(ioas of service due 10 tbc faihn or malfunctioo of facilities. po,.u or equipment 
provided by lb: Cu.Romer, Au1horiz.cd User, Joint User, or ochcc common earner 
providing service connecied 10 lhe services or facilities of the Company: 

9.5.4 interruptions of service during any period in which che Company is n<>I given full and 
froc IICCCSS 10 iu facilities and cqulpmen1 for the purpose of invwigaling and com:cting 
intenupcions: 

9.5.5 in1em1pcions of service during a period in which che Customer continues 10 we: lhe 
savicc oo an impain:d basis: 

9. ~.6 inlCl'rUpcions or service during any period when I.be CU.Uomer has released service 10 the 
Company for m:untcnancc purposes or for implcmen!Atioo of a Customer order for a 
change in service amngemcnu: 

9.5.1 intcmlplioo of scivice Jue 10 cimimsww:es or causes beyond lhe control of the 
~y:and 

ISSUED: EFFECTIVE: 

Issued By: Tbom&s C. Siem.. Senior Vice Pn:sidcnt, ~ Couns.cl. and Seacwy 
Level 3 Commmicatiom. u.c 
1450 Infinite Drive 
Louisville. CO 80027 
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SECJ]ON !-AJ LQWANCES fOR ll'fCERRUfflONS IN SERVICE <Wl"IT'P! 

9.S.8 intanlpCioas of service Iha! occur or COCllinuc doc 10 die Cwtomer's failun: 10 ~ 
rq,bttmmt o( any element of special construction. 

lssmf By: Thca:m C. Startt. Sauer Y,a: ~ General Coamd. and Sa::nsa1 
Lcvd 3 Commaaic:arioD, U.C 
1450 l'nfimtc Driw: 
l..omsvi1le. CO 80027 
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SECJJQN It - APPLICATION QF RATES 

This s«tioo is used lO mc:asurc airliJlc djsancc bclwccn iwo points of scma:. The applicalioo of these 
charges is to de<hca•cd KrnCC. 

10 I PiSMS£:Ilawl CbmcJ 

I 0. 1.1 Oisuncc bctween 1wo points is measund u airline clistancc bct•un 1wo Poinu of 
Service. 

I 0. 1.2 The ajrlin,: dmancc between :my IWO Poims of Setvioc is dc:lfflmned as follows: 

ISSUE(): 

Ls.sued By: 

10.1.2. 1 

10.1.2.2 

10.1.2.3 

10.1.2.4 

10.1.2.S 

1r 1.2.6 

Obwn lhc vertical and horuonlal coooiinatcs for each Point of Service 
locali.on. 

Compu1t lhc diff crcnc:e bctw=i lhc vatical coonlinales of lbc two 
Poinrs of Service; and compute lhc diffen:ncc between lhc IWO boruonial 
coordinates. 

Squuc each diff crcncc bclwccn the vcnkal coon:liiwcs and lhc 
borizcolal coordinalcs. 

Add the square of lhc vcnic:aJ coonlinaics difference and the square or 
the horizonaJ coorcfowes difference. 

Divide lbe sum of lhc squa= by 10. Round 10 the nc1.1 higbcr whole 
number if any fraaioo is obwned. 
For c.un.,lc: CY2 - YD' t CH2 - HI >' 

10 

Talce lhc square rooc of the re.wit. 

Thomas C. Stortz. Senior Vlce Prcsidcm. Gmcra1 Courucl. and 5cct'CW'y 
Level 3 Communiations. UC 
14 SO Infinite Drive 
Louisville.. CO 80027 
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SEC:OQN 11 • EXCHANGE ACCESS SERVICE 

II.I Qmml 

E.tdungc i\ccc» Service provides" business Customer wid, " telephonic coMCC'lion :;ind a 
unique ICkphonc nu~ address on the public swi1chcd iclecommuniCAtions l'l"tworlt. Each 
Ex.change A= Service enables U5el'S 10: 

11 .1. 1 ra:civc alb from other swions on the public switched tckcommunications nctwon;: 

11.1.2 access Other services offcn:d by the Company as set fonh in this tariff: 

11.1.3 access cenain intenWC and irucmation3.I C4lling wviccs provided by the Company: 

11 .1.4 access (al DO lldditionlll clw-gc) the Comp;my•s opcmton and business office Cor service 
rclalcd assilw>cc: 

11.1.5 acocss (a1 no additional charge) c:nxTg,:ncy services by dialing 0. or 9-1 -1: and 

11.1.6 access services provided by Other rommon camea which purchase the Company's 
Switched Access scrviccs as provided undct the Company, FcdcraJ and Swc tariffs. or 
which maintain Olhcr types of trlffi<: c:xdwtgc 11m1ngcmcots with the Company. 

11. l .7 Exchange Access Service cannot be wed to originate calls to Other telephone c.ompan;cs· 
alkr,paid infonmtioo saviccs (e,g.. NPA 900. NXX 970. 540. etc.). ~ co thoK 
numbers and other numbers wed for calltt-paid information services will be blocked. 
Calls 10 numbc:n "NXX 976' will also be blocked unless OUICfWisc specified by the 
Customet at the time scmcc is ordcn:d. Should a Oi.slomcr requeSI unblocking for 
acccu 10 the 'NXX 976" c:allcr-1)3id infonmtioo service. the Company will boll and 
rollcCl on behalf of the telq>bonc companies" information provider holding the Cll.stomcr 
Nily liable for all clwgcs incumd for= of the information provider's service. 

ISSUED: 

lsmedBy: 

E.lch Exdwigc Access Service is available on a "FuU" service basis. whcttby service is 
deli-wed to a dcnwation/connc:ctioo block al the Customer's pn,miscs. 

The following Exchange Aa:css Services arc offered: 

DID Trunk Scmcc 
Digillll Trunk Service 

EFFECTIVE: 

Thomas C. Stortz. Seni« Via: President. General Coun.scl. and Sccrcwy 
Level 3 Commmications. UC 
1450 Infinite DriY'C 
L.,uisvillc. CO 80027 
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SF,CJJON J 1 · EXCHANGE ACCF.SS SERVICE <CONT'Dl 

11.2 Excb,angc Accw $mkc Arc;L'! 

Exdw>ge Access Services 11te provided {pumlanl to Section 12.1) in Ii mitcd gcog:raph,ic areas. 
Exchange Access Services bearing the following NPA-NXX designations 11te provided :u the 
following locations and in lhc following = : 

NPA-NXX 
El<chllllgcs in Which 

Eull Scrncc is AYlili\blr 

Exdw1gc Service areas will be supplied after inkn:Onncction agreement. 

11.3 Cillios Azw 

Gcognphially-<lefincd Local Calling Areas' arc associated with each Exchange Acce.ss Scrvicc 
provided pursuant to Section 12.1. Exchange Access Services bearing the following NlPA-NXX 
designations shall ha•-c the following local calling areas: 

NPA-NXX Additional Local Cillioa Exchanges 

1 Raes aad ,_ ~ for Loal Ca1fu,g Alea c:alls placed o-u Compmy,providcd Eldlang,: Aa:cu Sc1"YICCS arc ,c1 

l'cnh ui Scctioa 13. 

ISSUED: 

Issued By: 

EFFECTTVE: 

Thomas C. StOftt. Senior Vice Presidc111. Genctal Coun,el. and s«rcwy 
Lc\'CI 3 Communicarioru. LLC 
1450 Infinite Drive 
Looisvillc. CO 80027 
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SECTION 11 • EXCHANGE ACCF,SS SERVICE <CQNI:P> 

11.-1 Dig;w Tunk Serviss IPID Irvnk.s. Olnbound Only Tom~-and Two: Way Combim1120 Trunbl 

Digjial Tnmlt Savio: pn)\ides a CII.Slomcr with a digital connection operating 111 a full DS I 
spa,d of 1.54-1 Mbps which is 1imc division multiplexed into 24 individu.a.l voitt-gnidc telephonic 
communications channels. C11Ch of which can be~ 10 plac,. one-way inbound. ooc:-w-,,ay 
ou1bound and 1-..-0-way (combination) lnln.U. Digital Trunks ..re provided for conncc:1ion of 
COftpliblc Customcr-pro,idcd pnv:uc branch cxc~gc5 (PBX) 10 lhc public switched 
tclcconwnunicalions nc1worl:. Each Digiw Trunk is provided with dwJ tone muhi-frcqucncy 
(DTMF) or multi-fn:qucncy (MF) signaling. a.s speciriod by the Customer. Digital Trunk.< may be 
configured into hunt groups with Olhcr Company-provided Digital Trunlts for the same Customer 
within the wnc local calling lU"C3. Th<, tcrmina.l ,ntcrfacc for each Digital Trunk Service is a 
smutjaclt. 

Non-necurring and monthly recurring ratcs per Digital Trunk per point. apply as follows: 

Link: and Pon: 

PcrT-1 

Po11 Elcmcnt: DID. DID/DOD 

Non-Rccumng 

sn2.oo 

Non-Rccua:ioe 

S50.00 

Monthly Rccvmng 

SS00.00 

Monthly Rcanring 

S30.00 

11.4..:? DID Trunk Service lrllllSmits lhc dilllcd digits for all incoming calls allowing the 
Clatorncr·s incoming calls 10 be routed com:sponding 10 each individual DID number. 
Charges for DID nuni>cr blocks arc listed below. 

ISSUED: EFf'ECTIVE: 

luuro By: Thomas C. Stonz. Senior Vice Pn:sident. General Counsel. and Secn,truy 
Level 3 Conununications. UC 
14SO Infinite Drive 
Louisville. CO 80027 
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SECTION 11 · EXCHANGE ACCES,5 SERVI CE <CONTD> 

I 1.4.3 Non-recurring and Recurring charges per D!D's apply 11S follows: 

RatcQroyp 
All Zones 

Non-Recurring Charge 
SI0.00 

Recurring ChgrEC 
S 10.00 for blocks of 100 

11.5 Direct lowaro Dial <PlP> Service 

I l .S. I DID service can be purchased in conjunction with Company provided trunk services. 
DID service uansmiis the dialed digits for all incomi.og calls allowing the Customer's 
PBX 10 route iocoming calls directly to individual sutions COITCS))Onding to each 
individual DID number. Chnrgcs for DID capability and DID number blocks apply in 
addition to charges specified for trunk SttViCC$ c.onwned herein. 

11..5.2 So the Company may efficiently manage ilS number resource. lhc Company, at its sole 
discretion reserves lhc right 10 limit the qllADlily of DID number blocks a Curomcr may 
obwn. Rcqucsu for 30 or mon: DID numbct- blocks must be provided 10 the Company in 
writing no lcu llwl five (S) mon.ths prior to activaiion. In addition, lhc Company 
n:scrvcs the right to n:vicw vacant DID swions or swions nOI in use 10 determine their 
utilimtion. Should the Company dctaminc, based on ilS own discn:tion, that there is 
ioefficicn:1 number utilizaiion, the Company may rca.s.sigJl the DID numbcn. 

11.S.3 The Cu$!0mcr bu no property right to the telephone number or any other call number 
dcstinalion associated with DID service fumuhcd by the Compl!lly, and no right 10 lhc 
continuance of service through any particular end office. The Company n:scrves the right 
10 chmgc JUCh numbers. or lhc cod office designation associ:tcd with such :number, or 
both. assipcd to the Customer, when: lhc Company deems ii r.eccssary to do so in lhc 
condllCI of iu business. 

Individual DID Numbers 

11.6 p;n:gocy Llstina 

Non-Recurring 

SI0.00 

Monthly Rccurrioa 

S 1.00 per DID Number 

For each CustOfflel' of Comp:iny-provided Ex.clwlgc Access Scrvicc{s), Company sha.11 arrange 
foe the lting of the Customer's main billing telephone number in lhc din:ctory(ics) published by 
tbc dominwu Local Exclmnge Carrier in the :uu. a1 no charge. At a Customer's option. Company 
wilt amu,gc for additional listing al the following rates: 

Non-R«-urring Monlhly Rccumng 

Each Additional Listing: S0.00 St.42 

ISSUED: 

Issued By: 

EFfECTIVE: 

Thomas C. Stortz.. Scoi°' Vice P=idcnt. Oenenl Counsel, tllld Soc:rcwy 
Lc\'CI 3 Commanications, U.C 
1450 Infinite Drive 
Loo.isvillc. CO 80027 
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SICJJQN ll · LOCAL CALLING SERVICE 

12.1 Dqqjptjon 

Local Calling Service provides a Customer with 1he ability 10 . rigirwc calls from a Compsny· 
provided exchange access line to all ocher swions oo the public swiu:hcd tclcpbonc network 
bearing the designation o( any central officc or the exchanges and zones defined as local. The 
rates 5d (oru, in t!lis l«UOO apply to 3.11 direct dialed local calls. For op:talor-assimd (noa­
aggrepl(X) local calls. the opcn1or charges limd in Section 12.3 apply in addition to the clw-gcs 
!isled below. 

12.2 Qr,icion I Local C1llina Plan 

12.2.1 [)ggjpdon 

Option I LocaJ Calling Plan provides Local Cal ling Service billable oo a per minute 
ham. Optioo I calls will be billed in onc-minutc inaements wilh an initial billing period 
of one min111e. The l'IIICS Sd forth in this section apply to all outgoing direct-dialed calls 
plac:cd to tclephooe swions within the caller's e1ch4n&e area as defined in Sectioa 11. 
Optioo I Local Calling P1an is the sWldard local calling plan provided with exchange 
acceu services. as described in Section 11 . 

12.2.2 Baig 

Finl Minute 

Each Additional Minute 

PnMiootc 

S0.06 

S0.0.5 

12.2.3 IDC90Dllion Sqyjccs ca11 Block.inc 

lSSUEO: 

Jsacd By: 

The term ·1nrormation Services Call Bloctmg· dc:noces tile Comp.lily's central office call 
blockin, service th.u allows the Coqlany's residential and busin= subscribcn 10 block 
ac:ccss 10 all dircctly-<1.ialed. the CompG11y's oper111or-assisu:d and the Company's opera1or 
cntcrcd billing 976 and 900 programs. and oc.bu local scrvice providc:n within South 
Dakoia and to all lntauc:hange Carrier 900 allJ originating within the Telcphoo.c 
Company's sc.rvicc aru 

Thomas C. ':itcnz. Senior Vice President. Gcncnl Counsel. and Secn:wy 
Level 3 Commanicalions. U.C 
1450 lnftnitc Drive 
Louisville. CO 80027 
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SECTION U • WCAL CALUNG SERVICE !CONT'D} 

12.3 Opmtor Sm·iccs 

12.3.1 Descnpcjon 

12.3. 1.1 0pet1110f Handled Calling Service& arc provided to CUstomers and Users 
of Company-provided Exclwlge Access Services. and to CwU>men and 
Users of exchange access lines which the Cllslomer subscribes 10 the 
Company's intttcxclwlgc outbound calling sc,viccs. 

12.3.2 Pe6oiiions 

fwoo:s<>:Pmoer Calls c:ompldcd with the •ssimoa: of a Company opctW)C' t0 a 
panicular pa'IOC\. Jllltion. dq,ai1mcnt or PBX wcnsion specified by the calling patty. 
~ may be billed 10 the Cwlomer's cotnmetcial crcdil card and/or LEC calling card, 
calling station. called slation. or• dc:signau,d tbird-pllly station. Calls arc di &led with tbe 
assislancc o(. ~y opcnl«. 

S!Mjon;o:Sqtjon· Rdcn IO calls ocher lhan ~ c:alls billed 10 either the 
end ~'s corm111C1cial credit card and/or noo-propricwy calling catd. Calls arc dialed 
with the assisuncc of • Coq,any openw:,r. Collect calls 10 coin tclepboncs and transfcn 
of charges to third 1clcpboocs wblcb are coin tclcpboacs will not be acccpccd 

Opmlor Pi•kd Cham: Tbe Cuslomci- place$ the call without dialing the dcstin&tion 
number. although the capability 10 do it himself exists. The Customer will diAI ·o· for 
local callJ and "00" for long disw,c,: calls and then rc,qucsu the opcra1oc to dlal tbe called 
Sbltion. 

12.3.3 ~ 

ISSUED: 

ls.sued By: 

la lddidon IO any applicable usage charp:s. the following opcnuor-assistcd charge$ will 
apply: 

S1atioa-1o-Swion (~ Dia.led) 
(Billed t0 Third Patty. CoUcct) 

Operator Dialed Ctwxc 
(applies in addition 10 other opcrator charges) 

Pu Call CJ!aag 

SI.SO 

S0.75 

S0.75 

Thomas C. SC0112'., Scaior Vice President. Gcncnl Counsel. and Sccrcwy 
Ltvd 3 Communic:atiom. LLC 
1450 Inftnitc Drive 
Louisville, CO 80027 
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SECTION 12 • LOCAL CALLING SERVICE (CQNT'P> 

12.3.4 Bun: IJm: Verify and Une Jntcnypt Sro:i« 

12.3.4.I 

Upon req11C$t of a calling patty the Comp;u1y will verify a busy condition 
on a called line. 

12.3.4.1.1 

12.3.4.1.2 

The operator will dclenninc if thc 1.ine is clear or in use 
and report to the calling pany. 

The opc:ratoc will intccrupt the call on the called line 
only if the calling p:sny indicates an ancrgcucy and 
rcqucsu in1em1plion. 

12.3.5 JkgpJJtjons 

12.3.S. I A charge wiU apply when: 

ISSUED: 

Issued By: 

12.3.5.1.1 

12.3.S. l.2 

12.3.S. l.3 

The opc:rator verifies tlw the line is busy with a call in 
progiess. 

The opc:rator verifies tlw the line is available (or 

incoming calls. 

The opa111oc verifies that the called number is busy with 
a call in progress and thc Customer rcquc:su intcnuplion. 
The opcn11or wiU then intcnupt the call. advising the 
called puty the name of the calling p,vty. One charge 
will apply for both \'Criftcation and intenuplioo. 

12.3.5.2 No charge will apply: 

12.3.5.2.1 

12.3.5.2.2 

12.3.5.2 . .3 

When the calling pa.tty Advises that thc call is to or from 
an official public enagcncy agency. 

Under conditions other than those specified in Seciioo 
12.3.5.1. 

Busy Verification and lntcmipt Service is furnished 
when: and to the uccnt that facilities permit. 

Tbomu C. Stortz. Senior \'ice President. Gtwal Coumcl. and Seetetary 
Level 3 Convtamications, U.C 
14SO lnfmitc Drive 
Louisvllk. CO 80027 
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LOCAL EXCHANGE S.ERVICE 

SEC]JON u. LQCAL guoo SPYJci <CQNT'Dl 

12.3.5.2.4 Tbe ea-sball idmify a .. ~ 111e Coqllny 
bmnless apimt all claims dial ,my ariae Crom alhcr 
pany IO die ialanJpfcd call or my penoo. 

12.3.6 Bara 

Basy Line Vaify Scmce 

Basy Line Vaify Vc:rific::alioa 
W'adi ..,.. Savice 

Pa:BcmRI 
S0.1S 

Sl.5S 

12.A Pimi!ea Anis:mrr 

12.4.1 Dqgjp(joQ 

Cu$tomets ml U,cn of the Coq,my'J calling scmca (ac:lllding toll free scrvica), 
-y obcaiD Oircctcry A~ iJI dt.celmiaiug telepbcww numbcn wilhin Soulb Oakoc.a 
by c:alling !be Oircctcry AssiSIIDCC openl«. 

IU.2 llag 

ISSUED: 

1-cdBy: 

12.4..2 .. 1 

12.4.2.2 

Caslomm arc~ tM>C (3) free Oircctcry AssistallC't' calls per 
moal.b.. Mc the IDODlhly IM>C (3) r- call aUowaace is CU\IIISICd, 
~ Aw....,. charges will apply for all roquesu foe wbicb !be 
Compmy 's f acilitics .-e used. Each aad,er requc:Aa! is cbarpd for IS 
.,_ below. Requests for infonmtioa od,er than IClepbooc oWllbm 
will be dlarrcd the same raie u sbo1WG for the applicable RqllCSI for 
•elepbcww~ 

1:U.2.2.1 

1:U.2.2.l 

12.4.2.2..3 

~ 
S0.29 

Tbe ~ C1pCi imca poor lnD1mWIOO or is CUI 

olT dariQg the call; 

Tbe 0111omer inadw:rtmtly misdials m incom:c:t 
Oircdory Assisc•na: NPA. 

To rcoei¥C a credit. the Customer ITl)SI ootify the Coq,my opcntar or 
Business Off ICC of the problem Clpel ienoed. 

Thomas C. Stonz. Sauor Vice Presidcol. Gc«ra1 Counsel, ml Secrcu,y 
l..c.d 3 Commmicariom. U.C 
1,so lof mile Drive 
Louisvillc. CO 80027 



L£VE.l. 3 COMMUNICATIONS. I.LC sot.mt DAKOTA PUC TARIFF NO. I 
ORJOINAL PAOE NO 43 

LOCAL EXCHANGE SERVICE 

tl.1 Sqrioe Ju+ n, 111DT 

Ill. I. I Dc,qjpdoo 

At.al a pUUdiooal offering. semcc ilnpleuenl.lliQa clwge:s will apply 10 new 5Cl'Vicc 
ardc:n or to orders IO change wstillg service. 

IJ.1.2 811g 
Noa:Rccwrlna 

$30.00 

13.2 R,esgn1jog o{Sqyice 

13 .2. 1 Descriptjop 

A rcsuxaion cbarge applies to the rcstontion of suspended service 1111d f11eilitics because 
of nonpoymcn1 or bilJJ and is payable III the tine lhal the rcstomtion of the suspended 
sc:mcc and facilJt:ic:i IUspcnded is ammp,d. The rcstorlllon charge docs n()( apply when, 
after discuuicctioo of scrvioe. service is laler re-uutalled. 

Noo-Rccurrioe 

$8.50 

13.3 Mtirsc:nrn: o{ Scmoe 

13.3.1 Wle:o a Cwtonet rcpons a trouble 10 tbc Company for clearance. and no uouble is found 
in tbc Compacy's facilities. the Ulllomer shall be responsible for payneo1 or a visi1 
chlrg,c for tbc period of time from when Compsny personnel an: displllCbcd 10 the 
Cusiocnrr's premisc:s to when the~ is complcccd. Failun: of Company pcnonnel 10 

find trouble Compacy facilitie, will rcwh in no charge if tbc trouble is actualty in !hose 
facilities. but -discow:rod at the time. 

13.3.2 Whcr1: a NID cxisu. if the Company is unable 10 ICSI for dial looc and the problem pro,-cs 
to be beycod tbc NID (wilhin Customer pramses), a nwlllenlllOC charge is applicable. 
In the eVCDI there is no NID IDIJ/or the Company is unable to ICSl for dial 1ooc. Ihm no 
rmintcmncc cbarge will be imc,sed In lhosc cases when the Customer 1w bought an 
inside win: mmlllenaJIC:e wmnniy/plm (a ~bled semcc) from the Company. no 
meinlcuDc:ic cbarge will be applablc tqatdlw of the dial tone tesl re$UIU or wletber a 
NID exists or-. 

b.sucd By: Thomas C. SlOrtt. Senior Vice President, Ocncnl Counsel. and Sccrcwy 
~ 3 Communications. UC 
1450 lnfi:nilt: Ori ¥C 

Lowsvillc. CO 80027 



LEVEL 3 COMMUNlCA TIONS. LLC SOlTTH DAKOTA PUC TARIFF NO. I 
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LOCAL EXOIANOE SERVICE 

SECTION 13 • MISCELLANEOUS SERYJCF.S AND SVBCUARGF,S fCO!loT'Dl 

13.3.3 The Customer shall be responsible fof paymet,1 of a visil clwgc when the Company 
dispwcbes penonod to lhc Custocncr'll premises. and t.be uoublc is in the c,qwprocnt of 
rommunlcations sySICffl proYKicd by odier than the Company. 

13.3.4 No aedit allowma: will be applicable fort.be incmvpcion invoh-ed if the visit charge 
appl=. 

13.4 8:. 

The ..,.,ticablc ni&e is $65.00 per visit in addition to lnllCriah md/or labof clwge$.. 

13.S PIJ:mtbwiptjon 

Customers have a right 10 chose an inlnll..A TA and an interLA TA ~r when equipment and 
facilities permit. The Company allows Customers 10 presubscribe 10 the earner of llhcir choi<:c: for 
ioua1..A TA and hnrl..A TA toll calls. without dialing an acce$S code. 

The following clwgc applies per line or per uunk fw each local li.nc or local uunk PIC charge 
n:qntstrd There is no chlrflC for the tint PIC charge. 

PICchargc 
• per line or tnmk SS.00 

13.6 Teks9UIPPngtiop 1te1ay Seryjce ([RS> 

Enables deaf. bard-d-bcaring oc spcctb-impairrd persons who US<: a Tex1 T clcpbonc (TI) or 
s:imibr deyjccs to communiak f'm:ly wi1b the bearing population 00! using 1T and vice versa. 
A Oistomer will be able 10 aooeu the SUie provider to complete $UCh calls. The Company will 
~ a Slll'Chlrge to all Customers at a level dclenninod by the Commission. 

ISSUED: 

Issued By: 

EFFEC1lVE: 

1bonm C. Sto.u. Senior Vice l"re$ident. Ocaeral Counsel. and Secrcwy 
Level 3 Communicatiotu. I.LC 
1450 Infinite Dmc 
Louisville. CO 80027 



LEVEL 3 COMMUNlCATIONS. U.C SOIJl1f DAKOTA PUCTAR.IFFNO. I 
ORIGINAL PAGE NO 4S 

I...OCAL EXCHANGE SER VICE 

Oedec:wed Accas Scrvic:a comia o( tbc ~ olfettd pursuant 10 this scctloo. ei1her individlwly ot in 
: •••• .... .,, Eadl service is offm:d indepcndadly of the othcn. Service is offm:d via the C~y's 
facilities ror tbc 1rWaa1MissiOC' o( Cllle-way and !WO-way commnucatioos. unless otherwise oo<cd. 

14.1 SqyjcgOffqcd 

14.1.1 The following dcdic:ucd access services are offcn:d in this tariff: 

OS3 Service (44. 7 Mbps) 
OS I Sctvic,: ( I ..S Mbps) 
DS0 Service (ap IO 64 kbps) 

14.1.2 Otbcr tcrviccs may be provided by the Company on an Individual C&sc Buis (!CB). 

14.2 Im I and Im n Sqyjcg 

14.2.m DS3 Scnice and OSI Service may be provided as cllhet'Type I or Type n Semces. 
1 F I ii g apcm the availability o( (cilitics. Type I Service ntu apply when b<xh 
cndpoinu of the damncl are served by the Company's networic. Type O Scrvk,c r.ucs 
apply wbca one endpoil,I o( lhe innsmissioa cbanncl is served by an«hcr local uchange 
carrier's nctwcn (Type II Savices are provided v~ a combirwion or the ~ y'a 
faalities 111d IIIOdler local e1changc carrief'I facilities). 

14.2.2 OS) a OSI dwmch ~ bod, cndpointJ 1tt sc.-1 by IUIOl.hcr IOClll c.tehangc 
c:arrict's nctwort will be provided at the sole discretioo of the Compmy. on an fndividual 
Ca,c Buis ()CB). applied in a nondiscriminatory manner. 

14.3 DS3 Sf,R,YJCE 144,736 Mbpsl 

14.J. I DS3 Service is cocrlp0$cd o( digital chmncls provided 1144.736 Mbps for the 
rnmmission of cae-way and two-way c:omm:mications. ln!CtCOMC:Clions IO suet, 
daanncls and equipment interlacing IO such dwUICIS shall mc;:t the following leebnial 
da.cw 'wries· 

ISSUED: 

44. 736 Mbps +I• 20 ppm 

Bipobr with tlnc-1.1:t'O subs(illltion 

1S ohms rcsutivc +/- S percent 

11loma C. Scortz. Senior Vice President. Geotnl Coumcl. and Secretary 
l.cffl ) Comamnicaicas. u.c 
14SO Infinite Dri.-e 
Loaiml1c. CO 80027 
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LOCAL EXCHANGE SERVICE 

sgJJON H • PfDICAJED ACCESS SERVICES {CQNJ:Pl 

NOTES: 

For an all-ones transmitted parrcm, thc power in a 2 KHz band 
about 22.368 KHz shall be · 1.8 to +5.7 dBm and thc power in a 
2 KHz band aboclt 44.736 MHZshall be at least 20d8 below 
tbal in a 2 Khz band about 22.368 KHz. I 

I. lbe pcl"'Ct b'Cls specified by CClTI Recommendation o. 703 arc identical 
ucq,c Iba! the power is to be measured in 3 KHz bands. 

14.3.2 Dig,lal channels• 44.736 Mbps will be providccl in one of the following c:onfiguntions. 
as spcciflCCI by the Customer. 

14.3.3 Ow CJwtD£1 DS3: A DS3 signal tlw is uansmittcd inlaCI and transp=:otly as provided 
M tbc Cuslomcr intctfacc. No pc:rl'onnancc monitoring is pc:rl'onned Jince all 44.736 
Mbps arc considcn:d Customer do or ,'Oice. 

14.3.4 Ml 3 fwml DS3: A DS3 Iha is ctrmncliud into 28 DS I ( 1.544 Mbps) signals and 
mdude a pt:defincd SW>dard rTNltiplcxing scheme as defined in ANSI Tl:. 107a. The 
M 13 DS3 concains parily biu which can be moniiond 10 offer an approlrimat.c measure of 
pc:rl'omia:aae. 43.232 Mbps is CUslomer data (or voia:), lhc mnainda being used for 
mming. syudla1-1miioo parity. e11:. 

14.3.5 C;bit PMilY Fnmcd DS3: A DS3 thaa can be used for subnlcd or noosubnlt.d DS3 
~ . This allows DS3 signal monitoring for c:ncHo-cnd performance me.uun:ment on 
an in-scmce ba1is. tnmsmiucd on the mainccnancc dau c:omaunic:Mioos channd. The C­
ilia pmity forum is defined in ANSI Tl.107a. 43.232 Mbps is Cwlomcr cbl:a (or voia:). 
tbc 1cruaioda being used for frvning. syncbroai:Dticn. pmity. C'IC. 

14.4 ps I Ser: « 0 .s+1 Mbotl 

14.4.1 DS I Scmoc is "'°'1lpOSCd of digital dwmcls proVMkd at 1.54-1 Mbps for the transnussion 
ol 011<e--.y and twc>-,ny communications. lnlcrconncaioa.s to such chamids and 
cqnipmmc mtcrfacing to such cbanoch shall mcC1 tbc following ICdl-'ical cbalXlcristics; 

113Ded By: 

LiDcCode: AMI: bipolar with M least 12.S'I, avenge ones density and DO more ~ 
IS : wa• uai~ ~ 

• or. 
8'ZS: oo minumm dcmity of ones and DO comccutivc D:roS limit. 

Tbonm C. Slmtt. Sal,or Via: Pruidcnt, Gcncnl Counsel. and Sem:tary 
l.t\'d 3 Commamc:arions. UC 
14SO lafmile DriYC 
LoaisYille.. co I0027 
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LOCAL EXCHANGE SERVICE 

SECTION H · l>EDJCA'JJ;O A~ SERVJCF.S (CONT])> 

T C5l Load: I 00 ohms resiswitt. 

PulSt Shape: The pulse amplirude shill be between 2.4 and 3.6 volts. 

Power Levels: F« an all-ones =miaed pancm. th. pow,:r in a 2 IOb band about m 
KHz shall be 12.4-18.0 dBm and the powa- in a 2 KHz band about I S44 
KHz shall be II least 29 dB below wt in a 2 KHz band about 771 KHz. 

Pulse 
Imbalance· 

NOTES: 

Then: shall be less than 0.5 dB difference bcfMlCll the 1otal power of the 
positive pulses and the negative pulst$. 

I • The CCnT specification is± SO ppm. 

2. RCCOll1IIICDdod for new equipment: The power in a 2 KHz band abola m KHz 
shall be 12.6-17 .9 dBm. CCITT RqUircm,::nts: The power in a 3 KHz band 
abou1 m KHz is 12.0.19.0 dBm. 

3. ccrrr n,quircmcnt.,: The powa- in a 3 KHz band about I S44 KJu shall be a1 

lcasl 25 dB below tlw in a 3 KHz band about T/2 KHz. 

14.4.2 Digital channels 11 1.544 Mbps will be provided in ooc or the foUowing coofiguratiOM, 
as spttif",ed by the Customer. 

I 4.4J Unfmned DS I: A OS I Agna! 1h11 docs DOC follow standard fr.uning fonnau of 192 bits 
for daia and a 193 Rd bit for framing. An unframed DS I c:mDOC be synclu'oniud to the 
~ and is noc pctf011111DCe monitored. 

14 .4.4 D4ISFDS1: A framed OSI caowting of 12 frames (2316 bits) of 192 bits pn,ccdcd by 
one framing bit (F bit). This savice can be coded as AMI or B8ZS. 

14.4.5 ESF DSJ: Ellellds superfnunr SIJUCtW'c Crom 12 to 24 frames (4632 bits) mxl n,d,,lincs 
the 8 kbps penem into 2 kbps ror mainframe and robbed-bit signaling synchronizntion. 2 
kbps for CRC-6 and 4 lcbps for 1crminal-1CHcmUnal daua linlc. This scmcc can be coded 
as AMI or B8ZS. 

ISSUED: EFFECTIVE: 

IS5DCd By: Thoam C. Stortz. Senior Vice President. GcncnJ Counsel. and SecttWy 
Le.-el 3 Comnmnications. U£ 
I 4SO Winite Ori vc 
Louisvillt . CO 80027 
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LOCAL EXCHANGE SERVICE 

SEC]]QN 14 -DEDICATED Ac;gss SEBYJCQ <CQlfi"Pl 

1".5 DS I Hub Service 

OS I Hub Savicc allows a Cusloma 10 aggrep1C up 10 28 OS I c:bannels that tcnninuc in lhc 
same loalioa imto a siDglc DS3. 

14.6 DSQ Sgyicc 

14.6.1 DSO Semces arc DqjDI a-nets linisbed by the Company ai !BnSmiuioo speeds of 
2.4 .._ U tbp&. 9.6 kbps. 19.2 kbps. 64 kbps. or in rmltiples of 64 kbps up to 1.544 
Mbp. Sod,~ wiU be amfigurcd by the Company lO uansmi1 digiw d&la at 

specmtd dara n1.es or am.log signals convaicd IO disit,al signals. as described below. 
mla'COaDCCtiaas 10 sudl dl.annds IIZld cqwpmcn1 inlafac:ing I!> such dmmds s.baJJ meel 

die !ffllllical dla'aaaislia dcacn'bcd below in coonectioo with each service 
comiguntioa. The NO Codes rdaaiccd bckr,,, are defined in Bell Cooumnic:alions 
Research (BdJc:orc) publicacioo TR-NPL-00033S. 

14.6.2 Each DSOchanncl will be provided in ooc oflhc following configurations. as specified 
bylhc~. 

ISSUED: 

1-.dBy: 

14.6.2.1 

14.612 

14.6.2.3 

Effective 2-Wjrp Sgyjcc 

Provides a digiul ll'IIDSIDiuioa dumnd capable o( --.Uy carrying. 
lll!OOS other informllioa. the diptmd repn:senllltioo of human speech .. 
Al the Compmy's point of in1crcoauect1oo with the User, the lCIVicc will 
hne the lecbaical ~ o{ a Sl-sard 2-wirc -ioa ldepbonc 
circuit. Specific: c:oafipnriam are as !oUows: 

2·Ytce TPAH1i ;.:. OnJy 

2 wire. 600 ohm, open loop (coatinuoosly connected) Mlh inclusuy 
swmrd dcman:arloo (NO Code: 02N02). C4 cooditioocd cin:ui1 
c"' :ting two loc:alioas typic:ally used for YOic:c-g,adc dw services. 

Picilll Sgyices 

Provides a digial trmsmission dlamlel capable of nomwly CST)'ing 
~ digital dala sigiws. 1be following service confiau,ations 
are availablc: 

Thomas C. Stora. Senior Vice Plcsideul. GcoenJ Coumd. and So:rcury 
Lnd 3 Conwmnicarioos. LI£ 
1450 lnfinile Dme 
loaisville. CO 80027 
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LOCAL EXOIANGESERVlCE 

S£CT1QN H - DfDICAJJD ACCfSS S£RVJCES ICONJ'Pl 

14.6_2-S 

14.6.2.6 

A 4-wire 135 ohm handoff. Ouacr possible lwidoffs an: RS232/DB25. 
RS422/DB2S. cc V .35. Provides poim.-te>-p<>inl. 64 Kbps cleat dwmcl 
foe a full~ synduooous datA circuit. No errcc COITCCtion cc in-band 
coalrol codes arc~ (Possible NCJ Code: 04DUS-64). 

OS I Hub Sro:ic< 

OS I Hub Seo-ice .Llto,n a C=omcr to aggn:g21e up to 24 050 chanoc.ls 
tha lCfnlilwc in the same localioo into a single OS I and the duuibulion 
o( Encl link cin:uits. 

14.7 BMN {Of PrmrMrd Amu Sroim 

14.7 .1~ 

ISSUED: 

Issued By: 

Nom«wtiag and moalbly =mg racs apply for cadi Digital Transmi.ssiom Suvicc 
rwnis:bed by lbc C-.-,y. Maolhly rcc:wring ratcs vary llttOO!ing 10 the time period for 
•Uh 11¥ Ontoan c:oamu 10 IMC llx: KrYia:, Una ochcnruc: noca!. thc.sc SllUldard 
'* clcmmls .-e med in calculating the IDOO!hly recurring r21e for each service: 

14.7.1.1 

14.7.1.2 

b,tqpffice CJwm,el Mtkarc:6xrd: This r21e demcnt applies per digital 
channd ~ there is m,.Jeag,e associaled with the channel: ll digital 
cbmncl bas mileagie associved wilh it when the codpoinlS of the dwmcl 
an: loclllCd in ~ic an:u normally served out of sepan,se Customer 
premises or &he Customer prrmile and the Level 3 Galeway. This nuc 
dcmCflr applies percircuil axlpoinL 

lma:o(fq Oppprl Mikv:£:f'l'T Mile : This ra1e element applies 
wtic:me,.c,r !here is milea&e associalod with the digital dwmel. The unit 
rac is ma.ltip6cd by !be number or miles ( ln1erofftce Mileage) between 
!be two Coslomct pn:mi.scs or the Customer inmise and the Levd 3 
Gaeway. Ftxtions of a mile arc row>clcd up 10 the next whole mile 
before l'1llcS an: applied_ 

EFFECTIVE: 

Thomas C. Stortz. Senior Vice Prcsidcnr. Geocnl Counsel. and Secrclary 
w-cl J COffln'alllications. UC 
14SO lnfmite Drive 
Loui.Mlle.CO 80027 
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LOCAL EXCHANGE SERVICE 

SECTION 14 • PEQlCATED ACCESS SERVICF.S <CQNTD1 

14.7.2 DS3 Scrvjcc <44.73§ Mbp,sl 

ISSUED: 

~By: 

14.7.21 fue I mJ Smicc 

. . 
. -

This savic:e consists of a DS3 (44.736 Mbps) capacily digital channel 
available on " 24 hour per day, 7 day per week basis between two points. 
Then: is a I-year minimum scmcc period for each Ba.<ic DS3 . 

Rate I Year 
lnlaofflCC Ommel Mile.lgc $ 1,200 

IFacd) 
lntcrofflCC Clwmcl Mi!C4gc $30 

"'-Mile) 

Nonrccurrin2 lnsu.llalion 1wc $1,000 

EFFECTIVE: 

Thomu C. Stortz. Scni« Vice Pretidcnl. Gcuctal Coun.scl. and Secrcwy 
le\'CI 3 Communicalions, U..C 
I 4SO Infinite OriYC 
Louisville. CO 80027 
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LOCAL EXCHANGE SERVICE 

SECJJQS 14 - D£QICATED ACCES,5 SQV1CES <CONJ:1>> 

ISSUED: 

wucdBy: 

147.U IYPC Q DSJ Sroic< 

._ I y, '!..___ 

la:.uffict o-:t Mibg,e S2.02.S 
(Fiu,d} 

Mauff"IClC a.-d Mibg,e S41 
/l\,,-Mucl 

. i.-u .. · RMt sum 

EFFECTTVE: 

Thomas C. Sloru. Sailor Vice Pl'C$idenc.. Gcncnl Cowucl. and Secrcwy 
Lc~l 3 Communications. U.C 
14.SO Infinite Dri~ 
Louisville. CO 80027 
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LOCAL EXCHANGE SERVICE 

Sf&IJON H • DEDICAJFJ) c\CCCi§ SERVICES {CONT])> 

bacdBy: 

14.7.2.3 Vohnnc; Discounls 

Rak Per DSJ Cha•-' 
Vciiaae Dile I atef• DS3, Val-

J Year lYear ) Year 
$2,500.00 ()'l, SCJ, J()'l, 

ss .. 000.00 M, 7'1> 12CJ, 

SI0.000.00 )CJ, s-. 13* 

SIS.000.00 4'll, ~ l4'i, 

$20.000.00 4% 9% 149: 

S3S.OOO.OO s-. 109: IS<J, 

$50,000.00 69: ll'll, 16<.I, 

S1S.OOO.OO 8'k 13'1, ISCJ, 

S 100.000.00 9'*' 14',I, ,~ 
SIS0.000.00 IO'l, IS<J, 209: 

$200.000.00 II CJ, 16CJ, 2 l'i, 

n.so.000.00 12<.1, 17',1, 229: 

EFFOCIIVE: 

Thomas C. Sloru. Senior Vice Ptcsidctll. Gcnc:raJ Coanscl. and Sccrclay 
Lcvd3~UC 
1450 laf mil.e Ori~ 
Lowsvillc. CO 80027 
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LOCAL EXCHANGE SERVICE 

RCJJON ff· Ql!DICAJD> 4g;m SQYJCf.S ccoNT'Dl 
14,7.3 OS I SroG CLl+4 Mlp) 

14.7.3.1 Type J DS I Sgyjs,c 

.. - . a. l Yew 
11*:f'offic:c a.-1 Miie.gc $200 

ffiu:d) 

l!lllerolf,cc CJmmcJ Mileage Sll.SS 
IPcr Mile> 

Ncnrccm1in lnsu.llatlOO Rate SS25 

EFFECTlVE: 

hwcdBy: Thomas C. Stortz. Senioc- Vice President. Gcncnl COUIISCI. and Secffl.wy 
Lc>"d 3 Communication$. U.C 
14SO lofinile Drive 
Louisville. CO 80027 



LEVEL 3 COMMUNICATIONS. U..C soi.rm l>AKOT A PUC TARIFF NO. I 
ORIGINAL PAGE NO 54 

LOCAL EXCHANGE SERVICE 

SECTION 14 • PEDICAIED ACCF.SS SERVJCF.S {CONT'D> 

ISSUED­

~ By: 

14.7.3.2 Type n os1 Sroicc 

MonlhlYR Rate 1 Yt:ar 
lntcrofficc Channel Mileage $200 

<Fixed! 
Interoffice ChanDCJ Mi~agc $11.55 

<Per Milel 
Non=urrin• lnslallation Rate S525 

EFFECTIVE: 

Tbomas C. St0<1z, Sauoc Vice President. General Coumcl. and Sc:<:rewy 
Level 3 Oxnmunic:ariom. LLC 
14.50 JnfinilC OriYC 
Louisville. CO 80027 



l.EVEI. 3 COMMUNJCA TIONS, llC SOUllf DAKOTA PUCTAJUFFNO. I 
ORIGINAL PAO£ NO 55 

LOCAL EXCHANGE SERVlCE 

SECTION H- PIPICADP A<x:;m SEBYI'D <CQNT'1)> 
ic.1., DS3 Hpb Sqyjce 

ISSUED: 

lssucd By: 

This scmc:e CXJl1Sisu of up 10 28 001(1..544 Mbps) digilal dutnncls. which se agrepsed 
• a Level 3 Hub OIIIO a~ DS3 ciralit with lalcn,lf,ce Milage md End Link 
Access amp at lbe lcffllimring cod. Tb= is a mininmn I ·year scmc:e period for 
cadl DS3 Hob Service. 

Senb - Ncm-- --'. 
DS3 OwmcJ between • Customa- Locatioo Standltd DS3 ~ Schedule 

aod a Lc-..el 3 Ga-.y 

DSJ Hub Port (t 1.#icl 3 Gatewav NIA $500 

End Link Access n,,...., Standard ns unc;o R.a&e Scbcdule 

Thomas C. Stortz. Senior Vice President. General Comucl, and Secrewy 
Lc\'Cl 3 Comnmnicalions. UC 
I 450 Infinite Drive 
Looisvillc. co 80027 



LEVEL 3 CX>MMUNlCA TIONS. U.C S0U1lf DAKOTA PUCTAR.IFF NO. I 
ORIGINAL PAGE NO S6 

l.OCAl. EXCHANGE SERVICE 

Sf«ClJQN 14 • Dfl)ICATED ACC&\'i S£RY1Cf3 !CONT'D! 

14.7.S Qwmrhmt DS3 %m 

This scmcc CCXISiSIS of 28 OS I ( 1.544 Mbps) digiw channeb which C01111CC1 !WO dial& 
loatioN each miliziq Channcliud DSJ Scmcc. The coanectioo will be nrcd as a 
sUDd:lrd DS3 cirazit aod u boch ends. Th= is a minimum I-year scmcc period f,x 
each Hip Capicily OS I Sctvice. 

Scnb N_. .. - - -
Coanpndoa R«urrtni 

I Yr. 
Twcniy Eigf11 (28) OS Is bclwecn two SWldard DS3 Rate Sd>edulc 

Customer Localions 
Digital Clwmds e Boch Cwtomer Locations No UICTCIDffllal No iDc:rcmc:nuJ 

lSSUID. 

1ssucd By: 

c:lwft charve· 

Thonas C. Slortt. Senior Vioe Ptisidcnc. Gcnaal Counscl. and Sccffl.lry 

Level 3 Co. • ie • • "" U.C 
1450 bafmilc Dmc 
l.owvlllc. CO 80021 



LEVEL 3 COMMUNlCA T10NS. U.C SOU1ll DAKOTA PUC T AJllFF NO. I 
ORJGINAL PAGE NO S7 

LOCAL EXCHANGE SERVICE 

$COON 11 • Dt;l)ICAJID ACC'f.SS SEBYJCES ICQN'T'Dl 

14.7.6 DSQScrm 

14.7.6.1 Basic; Type I lbW ScJYicc 

Non-
DStSenb - Flud . 

641r:hm $300 SISO 

Moa1hlY- . 

DSO 
··-
.65/mi,lc 

ISSUED: 

lss1lcd By: Thoma r.. Stom:. Senior Vice Pre$idmt. Gcncnl Qxmsel and Setrelary 
Le\'CJ 3 Commmicalioa.s. UC 
... so Infmi1C Dri-.e 
~isville. co 8007:7 



LEVEL 3 COMMUNICATIONS. LI£ S0U1lf DAKOTA PUC TARIFF NO. I 
ORIGINAL PAGE NO S8 

LOCAL EXCHANGE SERVICE 

SECTION 14 • D£J)ICAifl) ACCffi SERVICES CCQNTJ)> 

14.7.7 DSI Hub Sco:,cc 

This SCTVltt consiJU or up 10 24 OSO digil.ll channels, which an: aggrcpl.Cd at a Lc,-cl 3 
Galcway onto a swxl.trd OSI circuit with lntcroffi« Mileage at the tcnDmatingend. 
There is a minimum I yar service period (rx each Hubbcd OS I Scmcc. 

SCudant M-w.,n . 
Rak Noe-

Dl•wtl - . 
OSI a-J bdween Customer Applying~ OSI SWldanl OS I Rale Sdwotle 
loatJon and :1 Level 3 .- Noarcaurint°'-
OSI Hub ft Lc,-cl 3 Galcwav NIA S500 
DS0Endl.ink Apply~DSO SUodanl Di.SO lulc 

Noorccurrin1 aw,,,, Schcdwe 

ISSUED: 

lbomu C. Sloru. Sanor Vice Prcsidcnc. General Counsel. and Secreury 
Level 3 Commmicariom. LI£ 
1450 lllfinite Drive 
Louu\ilk. CO 80027 



LEVa 3 COMMUNICATIONS, U.C S()lJTH DA.KOTAPUCTARIFFNO. I 
ORIGINAL PAGE NO~ 

LOCAL EXCHANOE SERVICE 

SflCDON H · Dl!jl)ICATF,D AC~ SERVICES <CQN'f'Dl 

14.7.7.1 

. -
Noo-

~c-- - . 
1 YR. lYL 

Mileage Clm'g'C Sllmdard DS I Sumdard SUDdard 
Rale Scbcdulc OSI OSI 

Schedule Scbedwe 
o4KbpsxN(N> I) Sandarc!DSO No No 

Rate Schedule lnc:mnml&l lncrcmmu.l 
,-....... -- - - ("'I,__.. 

Desi ... Ind Rcinsullvion 

ISSUED: EFFECTIVE: 

Issued By: Thomas C. Stocu. Senior Vice Prcsidenl. Gc2ICnlJ Counsel. aod Sccrcu,y 
Level 3 Cooununicatioos. UC 
14SO Inf mite Drive 
Lt--...isville. CO 80027 

lYR. 
SUnd.wd 
DSI 
Sc hcdule 
No 
lncrcmenlal 
n.-



LEVEL J COMMUNICATIONS. U.C: SOllfH DAKOTA PUC TARIFF NO. I 
ORIGINAL PAGE NO 60 

LOCAL EXCHANGE SERVICE 

SEQJQN 1s · SPECIAL MMNGEMENJS 

15.1 lndjyjdy&J Cag 815js (JCBl AmnttmcQIS 

Ammgrmenu will be dc,-.:lopcd on a casc,.by-case bam in rc:sporuc 10 a oom ride ~ucsa from a 
Cusaomcr cc pcospc..-tivc Cusaomer to develop a eotnpetilive bid for a scrvia: offered under this 
tariff. Rlal,es quoc.cd in rcsporuc 10 such competitive ~ucsu may be diffc:rc:nl than t.Josc 

specified for such services in this tariff. !CB r.uca will be offered 10 the Cusaomer in writing and 
on I nooducnmilWOf)' buis. 

ICBs will be filed with the Communic:alions Division of the Cor,unwion. 

I S.2 Ptpmqcior!il Prpgruns 

The C-.,my may rm.kc, promotional offerings of iu tariffed scrvic:cs wrueh may include 
reducing cc waiving applicable charges for the promoced service. No individual promoti00/11 
offering will cac:ccd six months in duration, and any promotional offering will be exlendcd oo a 
non-ducriminatory basis 10 any CIJstomcr simibtly cwsiried who rcquesu 1hr specific off a . 

At the Company's option. a letter outlining the promocion milY be filed with the Comrnus,on Sraff 
i,. lieu of filing language in the wifT. 

I S.3 Spccjal Asgmbly 

The Comp:any may provide a unique inuaswe savicc lfflDgi:mc:nl for a Clasloax:r wbcrc no 
wiffcd sen-ices aim for 1hr scrvitt. The unique sc:rvia: can be provided via a Special 
Assembly. 

The C~y will file lbc Special Aucmbly including the conlJX1 ldmS. c:oedi!Joas-r nres by 
lclr.cr with lhc Comnauiaiions Division. 

I S.4 Special CQNU))C1jon 

Subjcc1 to lhc ~1 or the Company and to all of the rtgulallons c-ooiained III the r:aritrs 
or lhc Cou.,any. special consuuction and sp«ial amngcmcnu may be undcffatm on a 
reasomblc efforts b3sis at die requcsa or the Cwtomcr. Special amogc:ma,u iDdudc any scn,cc 
or facility rtlating to a rtgullled tclc:colTIMll1icatioos nae otbetwisc specified under ltlriff. or for 
the provision of service on an capediled twis or in some ocher manna dilTem,c from the DOl'llW 
tariff conditions. Special consuuction is tbal cons11UC1ion undctlakcn: 

ISSUED. 

luocd By: 

EFFEC'llVE: 

Thonas C. S1om. Senior Vice Prcsidcnr. GcncnJ Counsel, and Scac=y 
Lc,-cl 3 Comroonicatioos. LLC 
14SO lnfmiic Onvc 
Louisville. CO 80027 



LEVEL 3 COMMVN'ICATIONS. LLC SOt.mi DAKOTA P\JC TARIFF NO. I 
ORIGINAL PAGE NO 61 

LOCAL EXCHANGE SERVICE 

SEC'IJQN 15 • SPECIAL ARRANGEMENTS <CONT'D} 

I SA. I ~ facilitic, arc noc prescnlly available. and tht:tc iJ no other n:qui,.:mcnt few the 
brililic, so corumxu:d: 

15.4.2 of a type othct than that which the Company would nonnally utilize in the furnishing of 
its scrviceJ: 

I 5.43 ovu a route other than Iha! which the Company would normally utilize in the furnishing 
of its services: 

I S.4.4 in a q11.1ntity greAICf than that which the Company would normally COOSUUCI; 

IS.4.S on an expedi1cd buu; 

I S.4.6 oo & ICIT4)0l&1Y basis until permanent facilitie, arc availabl.c: 

15.4.7 involving abnonnal eos1s; or 

15.4.8 in advance of its normal coostruclJon. 

15.s Basjs for OWm 

Where the Company fumisbt:s a facility or SCtVicc on a special COOSIJUCl.ioo ~s. or any servi« 
for which a rate oc chatg,e is not specified in the Comp.ny's tariffs. cJwgcs will be based on the 
cosu loc;wTCd by I.be ~y llld lll1ly include, (I) nonrccuning type charges: (2) mcurring type 
charges. (3) term11111ion liabilities; «(4) combinations lhc:rcof. The agrecmtlll for 5PC"ial 
CQQSlt\lC:lioo will ordinarily include a nsnilmm 1C1Vicc commiunen1 based upoa the estimated 
servi« life of the f.alitics provided. 

15.6 Bans Cw Cog Co1J1111Wi99 

The costs rcfem:d to in Section 15.4 preceding may include one or more of tbc foll.owing items to 
tbc CAICO:I they arc 11pplic11bJc: 

I S.6.1 inslAlled cosu of the facilities 10 be provided including estimated cosu for Lliie 
rarrwngements or cxuting facilities. InsuJlcd costs include the cost of: 

ISSUED; 

ISllled By: 

15.6.1.J 

15.6.1.2 

1.5.6.13 

equipment and materials provided or used. 

engineering. labor and supervision, 

Tbocnu C. Stortz. Senior Via: Pruidcnt. GcncraJ Counsel. and Scercuiy 
Level 3 Comrwnications. lLC 
f 4j() Infinite Ori vc 
Louisville. CO 80027 



LEVa 3 COMMUNICATIONS. LLC SOUTH DAKOTA PUC T ARJfF NO. I 
ORIG!NAl. PAGE NO 62 

LOCAL EXCHANGE SERVICE 

SECJJQN IS · SPECJAL ARRANGEMENTS ICQNI:Dl 

IS.6.1.4 

lS.6.1.S 

rights of way, and 

MY o<hu hem ctwgc.ble to thc capilal accoont: 

lS.6.2 annual charges including thc following: 

lS.6.2. l 

lS.6.2.2 

IS.6.2.3 

IS.6.2.4 

IS.6.2-S 

costofin:untcnancc; 

dcprcciatioo oo the cst.im.ised inswled QOSI o( any facilities pn:mdcd. 
hued on the anucipaled useful scrvi<x life of I.he: facilicics with an 
~ allowance for thc cscimalcd 11d salvag,e: 

admi.nislralion. wcs and WICOllcc:tible re,i:nuc on the basis of~ 
~ cosu for lbcsc ilmlS: 

any oc.bcr identifiable costs relacd to the facilities provided; and 

I.D &nQIIIC for mum and concingcncics. 

IS. 7 Tgmjyjqn I iabilicy 

To the c.uan that lhcR is no other RqUimncnt for use by the Company. tbe Customer may ba¥C 
a imnination liability for facilitie, ipcciaJly cOllSU\ICIOd al the reqocst of the Cllstomcr. if and 
oaly if 111!.b lillliJily is Clarly swed in I written ~I between the Comp3:ly and the 
Customer. 

IS.7.1 The max.imwn tennination liability is equal to the toul cost of the spcci:aJ facility as 
determined herein. adjusted to rcllcct the redetermined estimate 11d Al~ incloding 
any reuse of the facilities provided. 

IS.7.;. The max:mwn tcnnination liability s.hall be divided by the original lffln of service 
CODlnClcd for by the Clutomcr (rouadcd up 10 the ncx1 whole nuim>a of month$) to 
delcnninc the monthly liability. The Cllstomcr's tennination liability sh:ill be c:quaJ to this 
monthly amount mwtaplicd by the remaining unc•pin:d term of semc,e (rounded up to 
the next whole number of montru). discounled to pttSCnl vaJi,c at su pc,ccnt (6'1,). plus 
applic.ablc wes. 

IS.8 Imo 

The mamnum t.crm for 1111y lcYCI 3 Commumcatioos. U.C dcdx:lrrd xccss service shaU DOC be 
less Ihm one (I) year. unless cthcrwuc l.gJ'eCd to by the Coq,aoy. The Customcr and Company 
may apa: 10 laQg,er minimum terms for paticular semc:es.. 

ISSUED: 

wurdBy: 

EFFECTIVE: 

Thomas C. Stortt. Senior Vice Prcsidcnl. GcncraJ Counsel. and Sccrcwy 
Level 3 Communications. U.C 
14SO Infinite Drive 
Louisville. CO 80027 



LEVEL 3 COMMUNICATIONS. U.C SOUTH DAKOTA PUC TARIFF NO. 2 
Original Title l'lgc 

INTRASTATE !NTEREXCHANGE TELECOMMUNICATIONS SER VICES 

T ARrFF SCHEDULE APPLICABLE TO 

RECEIVED 

APR I 5 1999 
SOUTH DAKOTA PUBLIC 
UTILITIES COMMISSION 

INT'RAS'f A TE [lll'JERE)(CHANGE TELECOMMUNJCA TIO NS SERViCES 

WTmlN 1llE ST A TE OF SOUTH DAKOTA 

BY 

LEVEL 3 COMMUNICATIONS, U.C 

'Mus IEi« appla to lbe lnCTISlale Intctcxchange Tclccomnxinic:alions Setviccs furnished by 
LeYCJ 3 Communications, U.C (NLevcl 3M or "Company', between ooe or more points in the State of 
South Da...oca. This tariff is on file with the South Dakota Public Utilities Commiuioo, and copies may 
be mspecu,d. during 1101'1m1 busiDeu boon. al Lc¥CI 3's principal place ofbuslncss, 1450 Infinite Drive. 
LouisvilJe. Colorado 80027. 

ISSUED: 

Issued By: 

Issued by: 

Thomu C. Stortz 
Sc:ajor V1a: President. Gentnl Coumcl. and Secrcwy 

Level 3 Communications, U.C 
1450 iofuiitc Drive 

Louuvillc. CO 80027 
(303)~3000 

Thomas C. Stoctz, ScniClf Yi~ i'rcfidcnl. CicncnJ Courucl. and Sccrttary 
LeYCJ 3 Communications, U.C 
1450 l'nfini1.c Dme 
Lowsville. CO 80027 



LEVEL 3 COMM\JNlCA TIONS, U..C sot.ml OAXCYfA PUCTAIUFF NO. 2 
Original Page No, I 

INTRASTATE INTEREXCHANGE TELECOMMUNlCATIONS SERVICES 

CHECK SHEET 

Orrail .-.,es in this tariff an: as ro11ows: 

ISSIJEO: 

luucd By 

I 
2 
3 
4 
s 
6 
7 
8 
9 
10 
II 
12 
13 
14 
IS 
16 
17 
18 
19 
20 
21 

Original 
Original 
Original 
Origiml 
Original 
Original 
Original 
Original 
Original 
Ori&iml 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Orig.ioal 
Original 

22 
2J 
2A 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
3S 
36 
37 
38 
39 
40 
41 

Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Origioll 
Original 
Original 
OrwnaJ 
Original 
Original 
Ori.gioal 

EFFECTTVE: 

1bomu C. Stortz. Senior Yi~ ~ I. Gcnc:nJ Counsel; a.ad S:crcwy 
Level 3 Commoicacioas, U..C 
14SO lnfuuic Ori"VC 
Lowsvillc. CO 80027 



LEVEL 3 COMMUNICATIONS. U.C SOUTI! OAXOT A PUC T AlUFF NO. 2 
Original Page No. 2 

INTRASTATE INTEREXCHANGE TELECOMMUNICATIONS SER VJCF.s 

TABLE OF CONTENTS 

PAGE NUMBER 

TIiie P-ce-------......................................................................................................... Title Paa,: 
Oioc:t Sbee1 ---.... - ................ - ................................ - ............................... ............................................ I 
Tabk of Con1cnc1 ---·-·-....... _ ........ - ............ - ....................................................................................... 2 
Eq,lenrion cl Symbols ............ - ................ - ...................... - ................................ - ... , .................. - .- ..... 4 
AflPlic:aoon clTarill'----···· ............................................................................................................... S 

PACENVMBER 

SECTION I • DEFJNJTION Of TERMS ......................................................................................... - .... ,-6 
SECT10N 2 • UNOERTAJCJNGOflllECOMPANY ................. - ................................................ - ........ & 

2.1 Gc:oenL .............................................................................................................. _ ........ _ .. , •. - ....... s 
2.2 Daaipooo of Sc:rvice ·-·-... -, .............. _,_ ........................................................................ - ..• 8 
2.3 Applicabocl for Sc:rvice ................................................................................................ - ........... - S 
2.4 Sbcnag,e of Equipaw,v or Facilities ........................................... _ ................................................. g 
2.S Terms and Coaditions ............ _ ..................................................................................... ~·-·-·· ... 9 
2.6 Lbbtlity of lhc Cmipany .............................................................. ................................................. 9 
2. 7 NOliflQtioo of Sc:rvice-Afl'cctillg Activities ......................................... - ............ --...... -, .. ,_ .. 11 
2.8 Provisloa of f;quipmmi and Fadlitiea .......................................................................................... 12 
29 Noorootiinc InsulJalioo ........... - ....................... - ......................................................................... 13 
2.10 Ownership of Facililies ....... - .............. - ................................................................................... 13 
2.11 Opclonal RalCS and ln(Offlllltion Provided 10 I.be Public .... - ....... - ............ ___ ,.,'"-"'""·""~ ...... 13 
2.1= Caitimity ~Service._ ....... - ................................................................................. - ............... 14 
2.13 Goffl1mllCUCaJ Alllbori:zaooas_ ................................................ _ ............. - ...... _ ....... _ ............ 14 
2.14 Op:nlo,r Sc:rvice ~ .................................................................. - .............................. 14 

SECTION 3 • OBUGA TlONS OF TiiE CUSTOMEJL ....... - ....... - ...................................................... 16 
3.1 Oencnl .... ..................................................................................................................................... 16 
3.2 Problbiied Uso ............ - .............. - ............................... - •.••..•.• _ ................ _ .............................. 17 
3.3 Claims .......................................................................................................................................... 18 

SECTION 4. PA ¥MENT ARRANGEMENTS ........................................................................................ 19 
4.1 Payment ror Sc:rvice ..................... ...................................................................................... .... - ..... 19 
42 Billing aad Collectioa of Charges .. _ .......................................................................................... 19 
4.3 Discontinuance of Setvia: ................................................................................................... _ ..... 20 
4.4 Ccocllalion or Appliatioc foe Service,_ ................................................................................... 21 
4..S Changes in Service R.cquc.sll:d ............................................................................. - ....... - ........... 21 
4.6 Tues .......... - ......................................... - ........................ _ ...................................................... 22 
4.7 Oisputc,d Bills .................................................. - .......................................................... -.-· .. -· .. 22 

SECTIONS· USE OF CUSTOMER'S SERVJCE BY 01llERS ............................................................. 23 
5.1 Transfers 1111d Asslgnmenu .............................. - ...................................................................... - .. 23 

ISSUED: 

Issued By Thomas C. SIOftt. Scnioc Vice President, General Courucl, and Secrcury 
Leffl3~U.C 
J.450 Infinite OriYC 
Louisville. CO 80027 



LEVEL 3 COMMUNICATIONS, I.LC S0t.mf DAX OT A PUC T AR.lFl' NO. 2 
Origina.l Page No. :l 

CNTRASTATE INTEREXCHANGE TELECOMMUNICATIONS SERVICES 

TABLE QF CONTENTS <CONT'l>l 

SECTION 6 - C>.NCELLATION OF SERVlCE. .............. - .................................................................... 24 
SECTION 7 - N011CES AND COMMUNICATIONS ............................................................•......••.••....• 25 
SECTION 8 - CUSTOMER EQUIPMENT AND CHANNELS ................................................................ 26 

8.1 Gcnc:ral .......................................................................................................................................... 26 
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8.3 lntucooncction of Facilities································-················-·········-········································· 26 
8.4 TCSIS and AdjustmcnlS .................................................................................................................. 27 
8.S ln.spcctions .................................................................................................................................... ~7 

SECTION 9 -ALLOWANCES FOR INTERRUPTIONS IN SERVICE ...................... _ .......................... 28 
9.1 Gcncnl ..................................................... _ ................................................................................... 28 
9.2 No CTCdit allowance wiU be made for. ..... ..................................................................................... 29 

SECTION IO - SPCCIAL CONSTRUCTION AND SPt:ClAL ARRANGEMENTS ............................... 30 
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10.2 Bw for Olargc, ........................................................................................................... -............ 30 
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10.4 Termination li.lbility ........................................ - ...................•.............•....................•................ 31 

SECTION 11 • TEMPORARY PROMOTIONAL PROGRAMS ................................................••............ 33 
SECTION 12 - APPLICATION OF RATES ....................... ..•.....•......•........•....................• .34 

12.1 Gencnl .................................. - .................................................................................................... 34 
12.2 Cornpuwion of Chnrgcs for Meuagc Tclccomrnonications Service .............................. ..........• 34 
12.3 Minimum Call Completion Rate. ..•..••...........••.•. _ ..........•......... ·······-··········-···························. 3-i 

SECTION 13- DESCRIPTION AND RATES FOR OPERATOR SERVICES ...................•................... 3S 
13.1 Opcntor Assiltcd Service ............................ ............................................................................... 3S 
13.2 Rale$ for Opcn11or Assisud Service ............................................................................. - .......... JS 
13.3 Di:n,ctory Assislance .................................................................................................................. 3S 

SECTION 14 - DESCRIPTION AND RA TES FOR MESSAGE TELECOMMUNICATIONS 
SERVICE .................................................... -.................................................................................. -37 
14.1 Ocscription ................................................................... ···············································-·-··· .. ······ 37 
14.2 Message Tclcc:ommunications Scrvicc .... ................................. .................................................. 37 

SECTION IS - SPECIAL ARRANGEMENTS .................................... ..................................................... 38 
15.1 Sp :iaJ Sttvicc AlnngemcnlS ......................... _ ......................................................................... 38 
IS.2 Non-Standllrd Offerings ....................................................................................... ....................... 38 

------- --------------·--------
ISSUED: 

wucc!By 

EFFECTIVE: 

Thomas C. SIOltt. Senior Vice PmidcnL Gcncral Counsel. and Secretary 
Level 3 Commwucations. U£ 
1450 Infinite Drive 
Louis ville. CO 80027 



LEVEL 3 COMMUNJCATIONS. U.C SOUTH DAKOTA IPUCTARI.FFNO. 2 
Origiml Page No. 4 

INTRA.ST A TE INTER.EXCHANGE TELECOMMUNICATIONS SERVICES 

EXPLANATION OF SYMBuLS 

The fOllowing symbols shall be used in Ibis l.lrirr '°' chc pu~ indJcaled below. 

(C) To signiry chin~ Ii.sting. rule. °' condition which may affeca n&es or cbarJcs. 

(D) To signify discontinued mataial, including listing. l'l1e. rule or condition. 

(J) To signify an inacase. 

(L) To signify malerial n:located from or to anolbcr pan of wiff schedule with no 
change in CCXI. rue. rules or conditions. 

(N) To signify new rmterials including listing. rate. rule or condition. 

(R) To signify rcduc:tion. 

(T) To signify c:hAngc in wording of tcu but I\OI change in r:atc, rule °' condition. 

ISSUED: EFFECTIVE: 

wued By Thomas C. SIOIU. Senior Vi« Prcsiden1. Gcocnl Coons<=!, and Sec:rcwy 
Level 3 Communications. U.C 
1450 Infinite Drive 
Louisville. CO 80027 



LEVEL. 3 COMMUNlCATlONS, LLC SOt.mi DAKOTA PUC TARIFF NO. 2 
Original Page No. S 

lNTRAST A TE INTER.EXCHANGE TEl..ECOMM UNICA TlONS SERVICES 

APPLICATION OFTARlFF 

This Tllrifl' cool&ins the regulations and rlllcs applicable co inc:raswc telecommunications SCtViccs 
provided by Company co Customers for c.clecommunicacions bclween points wilhin the St.ale of soulh 
Dakota. Company\ scrvi= arc furnished subject lo the availability of facilities and subjc,c1 to the ccnns 
and conditions or this Tariff. 

The ratcs and rcgullllions contained ill this Tzuiff :apply ooly 10 the services furnished by Company aoo do 
- apply, un-'es.s ochctwuc specified. co lhc lines. faciliClC$, or services provided by • local •.xc:hangc 
telq,bonc company or Olbc:r common camcr for we in acceuing che sctvl= or Company. 

The Cllstomcr is cnlJlled to limic lhc use or Company's servi= by end wcrs at the Customu's facilities. 
and may ,we Olbc:r common carriers in llddition co or in lieu or Company. 

ISSUED: 

ls.sued By Thornu C. Scom.. Senior Vice Prcsidcnc, General Counsel, snd Secrcwy 
Level 3 Communications. LLC 
1450 lnfinicc Drhc 
Locisvillc. CO 80027 



L.EVa 3 COMMUNICATIONS, LLC SOU H DAJ<OT A PUC T ARlFF NO. 2 
Original P:agc No 6 

IN"T1RASTATE INTEREXCHANGE TELECOMMUNICATIONS SP.RVICES 

SECTION 1 • DEID/l]]QN OF TERMS 

Cctuin tcrmS used genenlly throughout this tariff for Communications Service or this Company an: 
defined below. 

ISSUED: 

ls$UCd By 

Advance Payment; Pan or all of a payment required before the sw, of service. 

Authorized User: A person. firm or corpontioo which is :wthorized by the Cu.uomcr to 
be connected to the service oflhc Cw:t~r. 

Commiµjop; South Dakou Pllblic Utilities Commission. 

Conpny· Level 3 Communication.s. U..C, the issuer of this wiff. 

CystQOJCG The person, firm or corporation which purchases service and is rcspons.ible 
for the payment of charges and compliance with the Company's regulations. 

I..AI.A; A Local Access and Transport Arca cmbhshcd purnw1110 the Modification or 
Final Judgement entered by the United StatcS District Court for the Districc or Columbia 
in Civil Action No. 82-0192: or any other geographic area dcsignA!ed as a LATA in I.he 
National Exchange Carrier Associ111ion. Inc. Tariff F.C.C. No. 4. 

Major Sgyjg: Inten:uQlimr An in=plion of Cllslomcr ~ due 1o the Coq,any's 
negligence or due to its noncompliance with the provisions of this wiff. 

Opmtor I>Wed: Applies • surcharge to operator swion. pcrson-10-pcnon. station 
collect. person collect and third parry nud calls when the Cllslomcr 1w the capKity or 
dialing all the digits necessary 10 complete a call, but elects to dial on:,. the appropn4tc 

opcnttor code and n:quws the operator to dial the called station. 

Opmlor Djalcd CharJC: The end user places the call without dialing the destinalk>n 
number, although the capability to do it himself cxuu. The end user will dial •o· for 
l«aJ calls and -oo· for long distance calls and thcl, rcquesu the operator to dial the called 
swioo. 

Pgson;t2;Peaon· A .service for which the person originating the call specifics 10 the 
company operator a puticubr pcnoo's mobile station. depanmcnt. cxtcnsion or office 10 
be n:achcd.. If the called patty is UMvailablc &Dd the calling patty rcqucsu or agrees to 
speak to a patty other than the pany initlAlly specified, the atll is S1i1J billed a pcnon-10-
pcnon call. 

Pn;misg· The space occ,ipicd by a Cu.uomcr or Authorized User in a building or 
baildinp or contiguous propcny (cxcq,< raill'03d rigbts-of-wsy. etc.) DOC scparzt.td by a 
highway. 

EFF'ECTTVE: 

Thom:u C. Stom. Senior Vice President. Gcncral CoonscJ. and Seactary 
l..c"I I 3 Communicat.ions, LLC 
14 ,0 lnfi.niie Drive 
Louirnlle.CO 80027 



LEVEL 3 COMMUNlCA TIONS. U.C S0IJ1lf DAX OT A PUC TARIFF NO. 2 
Origin,.! Page No. 7 

INTRASTATE INTEREXCHANGE TELECOMMUNICATIONS SERVICES 

SECTION l • DWNDQN OF TERMS ICQNf'Dl 

ISSUED: 

Issued By 

Rcc;wripg Charyq; The ~ly charges 10 the Cuslomu for savicc.1. facilities :ind 
cquipmen1. which continue for the I.greed upon donlioo of lbc ,ervi«. 

SgtigsHp§qyjgq; Rc(cn 10 calls ocher than ~?cnon calls billed 10 either the 
end mcr's coc111eicw cmfil card and/or non-proprietary calling card. Calls may be 
dia.lcd with or wilhout the wistana: of a Comc,any opcnuor. Collect calls 10 coin 
lciq,t,oncs and tr.msfcn of charges 10 third telephones which an: coin telephones will noc 
be ....-q,ced 

Sgvjcc Co.111c,..;cm,;01 Dale: The f1rs1 day following the d&Lc oo which the Company 
nouf1CS the Customer tlw the requested service or facility is available for use. unless 
ex!Clldcd by lbc CUS!omcr's refusal 10 acccp1 savicc which doc$ no1 eonfonn 10 '1.lllldards 

set forth m lhe Service Order or the witrs of the Company. in whieh ca.sc the Service 
Ow .. , , 11 11 ~ u the d&lc of the CUstomcrs acccpuncc. The Company lllld 
Outomer may muo.wly agree oo a substitute Service Commc:occmcnl Date. 

Sgvjcc Ordg; The wrincn R:qUC$1 for Company ScMccs submmcd by the CuRomcr in 
the fon1* devised by the Company. The signing of a Service Order by the Cus1omcr :uid 
IC C JC by the Coq)any inilialcs the respective obtigatioru Of the panics U !el fon!J 
bcrein and pursw,nt 10 the ll&riffs of the Company. bul the duration of the service is 
:alcubled from the 5cfvicc Comnrnc:cmm1 ~ . 

~ A CUSIOma OC" any Olbct pcnoo authorit.cd by a Customer 10 USC SCMCC provided 
10 the Customer under a Level 3 Communications. I.LC wi fT. 

Thomas C. St.onz. Senior Vice Pn:sidcnt. Gcncnl Coonse I. and Sccrcwy 
Le\'d 3 Cormlunic.atioos. U.C 
14SO lnfmilC OriYC 
Louuvillc. CO 80027 



LEVEL 3 COMMUNICATIONS, LLC SOUTH DAKOTA PUCTAIUFFNO. 2 
Original ~ No. 8 

INTRASTATE IN'ffiREXCHANGE TEL£COMMUNICA TIONS SERVICFS 

SECTION l - lJNDIBTAKINC QF mE COMPANY 

2.1 Qmtol 

2.1 .1 The Company docs DOI Wldaukc 10 in.nsmi1 mcuagcs but offers the use or its raciliues 
foe I.be tnnsmission of communications. 

2 .1.2 Customcn -1 Uscn msy use services and fai:ilitics provided undcnhe tariffs of the 
Company ID obtain access lo services offm:d by otbcr companies. The Company is 
n:spomiNc foe tbc services and facilities provided under its tariffs. and for its unnegulalCd 
services provided pursuatll ID contract. and it ISSUl1ICS no rcspocwl>ili1y for any service 
(wbech:r replat.cd oc DOI) provided by 111y other cnli1y lhal pwdwes acceu co the 
CompllDy l'.ldwon in onb 10 origin.lie oe 1~ JUCh m1i1y's own scrviccs. or 10 
commun>C»C with such m1i1y's own customcn. 

2. .3 The Company sba.11 have no responsibility wilh rcspcc1 to billings. charges or disJl'ltcs 
rcbud 10 sc,v;ccs used by lhc CUstomct which ore not included in the services herein 
inchading. wtlhoul limiwioo, 111y local. rcgioC)I) or long diswlcc services not orrm:d by 
the Company. The Customer shall be fully responsible foe the payment or any bills ror 
such acrvitts and f« the resolution of any di5Jl'l1cs oe cfucrep:lncics with lhc service 
provider. 

2.2 Pnsriptioo or Sgyjcc 

Lc\'CJ 3 Comn'llnicalions. UC Service consists of any or lhc services offm:d pursuant 10 ibis 
lariff, cit.her individually or in combination. Each service is offc-red independent of the ochcn. 
anJcu Olhcrwisc DOlCd. Service is offcmd via the Company's facilities or in combin.alion wilh 
mmsmissioo facilities provided by otbcr certificated carriers. 

2.3 Apphc.uion [or Sroicc 

Custornm desiring 10 obtain Level 3 Communications, LLC Service mu.a complelc the 
C~y's standard service order fonn(s). 

2.4 ShoQuc or F,quipmgn or Facilities 

2.4. 1 Thc COflll3Jly =vcs lhc rig/1110 limit or 10 allocate lhc use of existing facilities. or of 
additioftal facilitJcs offm:d by the Company. whco nccess.uy bccatuc of ladt or facihllCS, 
oe due 10 somt other cause beyond the Company's control, on a nondiscriminatory basis. 

2.4.2 The furnishing of service undu lhc tariffs of the Company is subject 10 lhc availability on 
a C0111ii.uing basis of all lhc necessary facilities and is limited 10 lhc rc.uorubk, apacity 
of the ~y's facilities as wdl u facilities the Company may obcain from Olbcr 

ISSUED: EFFECTIVE: 

lssucd By Thomas C. Storu. Senior Vice President. Gcncnl Courucl. and Seactary 
Le~ 3 Communications. UC 
I 4S Infinite Dnvc 
Louisville. CO 80027 



LEVEL 3 C'OMMUNICA TIONS. U.C SOUTH DAKOTA PUC TARIFF NO. 2 
Origillal Page No. 9 

IINTRASTATE INTEREXCHANGE TELECOMMUNICATIONS SERVICES 

SECTION 2 ·• UNQEBJAKING Qf nu; COMPANY CCQNT'Dl 

anicn co f'unabh Rn'ic:c from lime 10 lime as reqwn,d III lbc sole ducmioo of lhc 
eoa.,.ny. 

2.5 Imm and Cnpfjtjrm, 

2.5.I Scnicc s!wl be provided md bilJcd on the buis of a 1141lirmun period of III lcast one 
~ 

2.5.2 ~ rmy be n,quircd 10 cn&er inco wriaai letVice orders wbicb shall coatain or 
rcfm:ncc a specific description of lhc IC%Vice ordered. lhc nlC$ IO be ~ lhe 
cbalion ol the semcea.. md the 1erms and CODdilioos in the lariffs ol lhe Coq,eny. 
Cuslorra will also be reqwn,d IO cucu&e any ocher doc:umcnlS as may be reasonably 
requeslCd by lhe Company. 

2.5.3 At the expirllioa of'lhc mitial cenn spc,cificd in e,ich Setvice Ol'dcr, or in any ex.icnsion 
lhercol, ,aviQ: shall COIICUIUe 00 a -.b CO .-ilh basis II thc tbcn cumnt ralC:S unless 
cerminl&ed by eidlcr pa1y. ADy lfflDiaaooa shall noc iulCYC Cwtomcror its obligation 10 

pay any charges incwrod andcs- lbe sctVice onicr and lbc l&riffs or lhc Compmy prioc- 10 

iao ·, Micm The ripu md oblipioos which by lbcir aaiun: exle:nd beyond lhc 
1a 11 • •• •1 ol thc tam ol the 11CMCe onicr Jhall lUl'Vivc such lcrminalion. 

2.5.A la any ai:iioa bcfwecn lhc pNtics 10 cnf on:,e my provision or lbc urifis of Ille Company, 
die ~DIS petty shall be c:otiucd to =- iU lepl fees and court eo:iu from the oon­
pr,:vailillg petty in addition to other reUd a c:owt may award. 

2.5.S The lariffs of the Company shall be inla'ptcled and govcmcd by the laws of lhc Swc or 
South o.toca wilhout regard (or ils c:hoicc ol laws provision. 

2.6 1 i+ifin altbF Congny 

2.6.1 Tlic: liability ol the Company roe- d:amtp arising OU! of the furnuhing or its Saviccs. 
iuclodiq bul DOI limrtcd co JDislakts, ommions, iDtem1pdons. dcla~ or emn. or ocher 
defecu. cep Mions. « use of tbae lCrvic:a oc- u-.smg out ol lhe failw-c IO furnish lhc 
mviee. wlledlcr c:amcd by acu or miissims. shall be timi1ed 10 !be CllCIISioo of 
allow1111CCS for inu:rrupdoo as .rc1 fonli in Section 9.0, following. 

2.6.2 E.u,cp for thc a.lCilSion of allowllDCCI 1.0 lhc Cwlomu for intemlp<ion in savioc as sci 
for in Seaioo 9.0, Company will DOI be liable co a CUSlomer or !hint pany for any dircc:t. 
iDdircct. inc:idrnc•I special. c:oascquca1i•I, c-.cmplaty or puniti...: damap mchlding. but 
aoc limited to. my llCI or omission. failure to pafonn. delay. int=i,cion. failun, 10 

ISSQed By Thomas C. SCo.u. Scni« Vice President. Gc:acnl Counsel. and Sccn:ary 
l.cYCJ 3 C-iacic:es, u.c 
1450 IA6nite Drive 
Louimllc, CX> 80027 



LEVE. 3 COMMUNlCA TIONS, LLC SOUTH DAKOTA PUCTARlFFNO. 2 
Original Page No. I 0 

INTRAST A le INTEREXOIA.."IGE TEl.ECOMMUNICA TIONS SERVlCES 

gc:noN 2- UNDERTAKING Qf JUE COMPANY lOONI;Dl 

prov\de my M:MCe or any failure in or tnatdown of facilitic$ llSSOcialcd with, the 
servia:. 

2.6.3 The eon.,any shall not be liable for any deby or failw-e of perfomuncc or equipment 
due to causes beyond its conuol. including but not limited to: acu of God. fire. Oood. 
aplosion or other catastropb:s: my law. order. rc,ulation. direction, action. oc rcques1 of 
the United Swes Go,-cmment. or of any Olbcr go'V\..nment. including sw.c and local 
governments having or claiming jurisdiction over the Company. or of any depastm:ru. 
agency. commission. bureau. corpcn!ion. or othcr instrumentality of any one or more of 
tbc:sc fcd<m. swe. or local go~ts. « or :uty civil or miliuuy autboriry. natiooal 
emagcncics. insurrections. riots. wars. un:ivailabiliry of rights-of-way or matc:rials. or 
suites. lockouts, wort stoppages. « other labor difficulties. 

2.6.4 The Coqw,y )ball ooc be liable for any act or omi.5$ion of any entity furnishing to the 
Comp:iny or 10 the Company's Customen or Users facilities or equipment 11.\Cd for or 
with the~ the Company offers. 

2.6.S The C~y shall noc be liable for any daimp or IOS5CS due to lbc fault or negligence 
of tbc Customer or User or due to lbc failure or rmlfunaion of Customer or User­
provided equipment or facilities. 

2-6.6 The UJll"4WIY docs not guar.uncc oor maw: any wamuuy with rcspc:ct to inst.allalions it 
provides for UJC in an exp!o,;ive atmospbcrc. The Customer shall indemnify and bold lbc 
Comp3ny lwmlcu from any and all loss. claims. dcma.nds. suits, or othcr action. or any 
liability wlw5ocver. whdbcr suffcn:d. made. instituted, or asscncd by any other p:u,y or 
pcrson(s). and fo, any loss. damage. or destruction of any prope,ty. whether owned by the 
Customer or otben. caused o, claimed to have been caused dine.:tly or indirectly by the 
installation. operation, failure to operate. maintCllll.nce, removal presence. condition. 
loca1ion. « use of any insullMion so provided. 

2.6. 7 The Company rcsc:r.u the right 10 require each Customer to sil!Jl an agreement 
acknowledging ac:ccptancc of the provisions of this ~h a.s a condition preccdc:nt to 
such inswla.!ions. 

2.6.8 The Company is no< liable for any defacemen1 of or damage 10 Customer or User 
prcmiscs resuhing from lbc furnishing of services or equipme:ol on such prcmi5e5 or 1hc 
iruullll!ion or n,movaJ thueof. unless such defacement or damage is caused by 
negligence cc willful misc-0nduc1 of the Company's agents or employees. 

2.6.9 Notwilhslanding any Olber provision of this tariff and punulllll to S.D. Codified Laws 
Sections 49-13· 1 and 49- 13-1. I, any person claiming 10 be damaged by Compamy may 
ei!hcr mu.e complairu 10 the Commi.uion or may bring suit on his own behalf for !he 

ISSUED: EFFECTIVE: 

Issued By Thomas C. Stortz. Scniot Vice President. Gcncnil Coonscl, and Secretary 
Level 3 Conununicatioru, LLC 
14 SO Infinite Drivc 
Louisville. CO 80027 



LEVEL 3 C'OUMUNICA TIONS, UC SOlTTH DAKOTA PUC TARIFF NO. 2 
Origin&I Pag,c No. 11 

INTRASTATE INTER.EXCHANGE TEI.ECOMMUNICA TIO NS SERVIC6 

acn<>N 2 • UNDEll'[AKING OF 11fE COMPANY {CQN]"'I, t 

tiCO\ICI)' of d.anagcs in any cowt of compctcflC jurisdktioa in South Dakoca. bot no 
person may pursue boch mncdies at the Ame time. 

2.6. 10 Tbc ~y sba.11 not be liable for any dan-..ges or losses due 10 lhc faull or ncgligcnc:c 
of tbc Customer or due to the failure or malfunction of Customer provided equipment or 
f acilitic:s. 

2..6 I I Tbc Compay shall IIOl be liable for any dan-..ges i.:sulting from delays in meeting any 
Jenice dala due to delays resulting from IIOffl1II COOSU11Ctioo proccdun:s. Such delays 
shall iDdadc. bar no: be !united 10. dcla),-i in obtaining ftCCCUa1Y regulato,y approvals for 
CCGSI.NCtioo. delays in obcaining riglll4 -w.ay approvals and delays in acoiaJ construction 
wort. 

2.6.12 Tbc Coq,ay shall tlOl be Ii.able for any datna&a wbauoe"ff to pnipaty resulting from 
the imtaDsice rmiNCNIIOC R:pair or n:moval of equ.ipment and associated wiring 
unless tbc damag,c is cmucd by the Company's willful miscondlJct or negligcixc. 

2.6. 13 111£ COMPANY MAKES NO WARRAN11F.S OR REPRESENTATIONS, 
EXP1lESS OR lMPUED EllllER. IN FACT OR BY OPERATION OF LAW, 
STA1Vl'ORY OR 0111ERWJSE. lNCUJDING WARRAN11ES OF 
"IERCHANTABILITY Oil flTNESS roa A PAlfflCULAR mE, EXCEPT 
11IOSE ED'RESSL Y SET FORTH IN ITS TARJFFS. 

2.6. 14 Tbc CoaiJ-y sllall not be liable for m y damages ,o,hat:socvcr usoc:ilfed with service, 
far:ililies. or cquipmcnc which the C'.ompaay docs not furnish or for any act or omiJSioo of 
Omomrr or ,ay Oilier cmicy furnishing ICrYiccs. facilities« cquipmeot U-S f« « in 
CODjaw:1ion willl l.t\-d 3 Comnamiations, UC. 

2.7 Nocifqjop o( Sqyjpc-Affcgjg Agivjpn 

To the ~ possible. the aap.y will provide the Otslomrr reuimble notific:arion of scrvice­
affcctina aaivilies tbai may oa:m in aonnaJ ~ ol ils business Such activities may 
iDdade. bua arc DOl limiled to. eqmpmr« « fac:iliric:s eddici-... removals « rcamng,::mmu and 
"*DIC P"n w·we 11 · · IMO" GcncraJly, mdl activities an: not ,pcc:ific 10 an ir.idividual 
Omomcr bar affea .-y 0111omcn· scmc:cs. No spocifJC advmcic IIOliflCMion period is 
¥,llic:4ble to all service acuvitics. Tbc Coq,ay Will woe\ cx,opcn1I vcly with tbc Olslomcr 10 

delcn me tbc n"UOCllbk notifabOO ~ Witb some uuugcoc, « w,plamcd lCtVice· 
atfcama c it es ~ a., -..gi: rcsultiag from cable damage. notificaoon 10 the Customer 
msy tlOl be pouibk. 

wuedBy Thomas C. St.om.. Smior Vice ~ Gcncnl Counsel. and Sccn:ury 
Lc\'d 3 ~ons. UC 
14-50 lnfmile OriYC 
loaisvilk. co II0027 



LEVEL 3 COMMUN!CA TIONS. UC so·rnt DAKOTA PUC TARIFF NO. 2 
Original Page No. 12 

iNTRASTATE OOBlEXCHANGE TELECOMMUNICATIONS SERVICES 

sgJJON 2 • YNPERTAKING OF 11lE C'.OMPANY !CONT'Q) 

2.8 

2.ll. I All services &long !he facilities bcl,.un the poin1 identified as lhc Company's origination 
point .and the point identified as the Company's termination point will be fumis.llcd by the 
Company. its agents or conuactors. 

2.8.2 Thc Company may undcrub: to we reasonable efforts 10 make available services to a 
Customer oo or before o particular dale. subject to the provisions of and compli.ance by 
the Customer with. the rcguwions COlllll.incd in lhi.s tariff. 

2.8.3 The Comp,.ny ulldcrl.aks 10 u.se ~ efforts to maintain on.ly the facilities and 
equipment lb.u it fumisbcs 10 thc Customer. Thc Customer or Authorized 
User may DO(. nor may they pcnnit ochers to. rcaurangc. di.iconncct. remove. au:cmp1 10 

repair. or otherwise wq,cr wilh any of thc facilities or oquipment installed by t.bc 
Company. acepc upon thc wrinen consent of the Company. 

2.ll.4 Equipmcm !he Coqw,y provides or insu.lb at the Customer's premise, for use: in 
a>m>cction with thc services the C~y off en shall DOC be wed for any purpose odtcr 
than !hat far which the Company provided the equipment 

2.8.S Tbc 0.SIOmer sba1I be n:spoosiblc for the: payment of scmcc clw~ I!,$ Kl fonb hcrtin 
for visits by lbc Comp3Dy's agents or ciq,loyttS 10 the premises of lbc Customer or 
Autboriud User when the scr,icc diJTiatll)' or trouble repon results from the use of 
cquipmeo1 oc facilities the Customer or Authorizt:d User provided. 

2.8.6 The Company slwJ DOC be respoo$iblc for thc installation. operation. oc maint.cmncc of 
any Customa prov;(lcd communications oquipmc:n1. Wbcrc such cqu.ipmm1 is connected 
to the facilities furnished purs11m1 10 this tariff, the rcsponsibili1y of the Company shal.l 
be limited 10 the fumi.wng of facilities offered under this tariff and to the mainliellaJlee 
and opcr3lion of such facilities: subject 10 this rcspooslbility the Company shal.1 DOI be 
respoo.sil>le for. 

2.8.6.1 The tnlll$l1lU$ioo of signals by Customer provided equipment or for the quality 
of. or dcfecu in, such lnlWnission: oc 

2.8.6.2 The rccep(ioo of signals by Customer provided cquipmenl. The Customer or 
Authoriz.cd User is responsible for ensuring that Customer provided equipment 
conncc1cd to Company equipment and facilities is compatible with JUCh 
Comp.my equipment and fa:ilities .. The magnirude and character of lbc vollllges 
and c:ut=ts impn:s.sed on Company provided equipment and wiring by the 
connection. opention. or mainlmllDCC of such cquipmen1 and wiring shJ1IJ be 
such u IIOI to amc damage co the ~y provided equipment and wiring or 

lSSUED: EFFECTIVE: 

Issued By Tbomu C. Sion:z. Senioc Vice Prcsidcnc, Oen=! Counsel. and Secrcwy 
Level 3 Comnmnicatioos. UC 
14.50 Infinite Drive 
L.ou..sville. CO 80027 



LEVEL 3 COMMUNICATIONS. U.C SOUTH DAKOTA PUC T AJUFF NO. 2 
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INTRASTATE INTER.EXCHANGE TaECOMMUNICA TIONS SERVlCES 

SECTION 1 · UNDEJITAKINC Of DIE COMPANY CCQNT'Dl 

injury 10 lhc C~y·s cff'4>1oyccs or to ochc-r persons. Customer will submit to 
Company a co~ m:inufllCIW'Cf's specification sheet for c:xh ili:m of 
equipment tbal is not provided by lhc Company and which shal' be alllllChed to 
tbc Company's facilities. The Company shall ~vc lhc use of such ikm(s) o( 

cquipmeot unless such ilem is ICChnically ~iblc with Company's 
facilitle$. /vly additioaal p·oc«th·c. cquipmcru required to prevent such dllmagc 
or injwy s.halJ be provided by the Company III lhc Customer's cxpcruc. 

U .6.3 Any special incma,ce equipment necess:i,y 10 i1Chicvc compa1ibil i1y between thc 
fxilitics and cquipmen1 of the Company wed for furrushing Level 3 
Communications. U.C scn-ica and the dwmcls. facilities. or equipment of 
otbcn shall be provided III thc Omomcr~ expense. 

U .6.4 Lcvcl 3 Communialions. U.C may be conncru,d to the service, or f11Cilitlcs of 
other communic:Ations carricn only when lllllhorir.cd by. and in accordance with. 
lhc terms and conditions of the t:arifTs of the otbct commmialiom camcr which 
arr applicable to such conocctions. 

2. 9 Nonrout1nc lrnaellariQn 

Al lhc 0woma·s ~ insu1lation and/or maintc:nmcc may be performed outside the 
Company's regular business hours and/or in hazardous loeat.ions. In such cases. ch.asgcs based oo 
cost ofthc aC1lial labor. m:alCri&I, or other cosu illCU!Ttd by or charged to I.be Cotq,any will apply. 
If iiul boon is ~ dunng regular business hours bul. at the Customer's IUjUCSI. c.tlends 
bc,._s regula- business hours into time perioch including. but not limiled to, week.cods, holid:ays. 
and/ex oigb1 i-n.. additiocw dmges may apply. 

2.10 Owpcphjp of Fatjhtjcs 

Ttt.lc to all facilities provided in accordmcc wilh the arriffs o( the Company remains wnh the 
CornpMly. its agents ex COIIU'aCIOIS. The a.stoma shall not havc. llO< shall it assert. any right. 
we cw ,-=a in all tbc fiber optic or ocher facilities and usociacd equipment provided by thc 
Coq,any hawndcr. 

2.11 Qpocml B,ces lllsl lnCOOJ»!ion Prpvjdr:d 10 me Public 

1k Company •'ill prompdy adviJc CUstomcn who may be affccled 01 llCW. revised or <>!)Clonal 
raes aprl• aNc to tbcir scm,:c. Patincnt infonnaiioo reprding thc Company's sctviccs. nw:s 
and dmges wll be pn,vidcd direaly 10 CUSlomcn. « shall be available r« inspection at !he 
C~y·s local bu5incss address. I! required by the South Dalt- Pllblic Utiliucs 

lSSUED: 

hladBy "fhomu C. S1orn.. Scmor V",cc P!uidcnl. c.c-aJ Cou=l. and Sccrcwy 
l..cvcl .l Con:imumcaliom. U.C 
1450 lnfuiitc Drive 
Lowsv!Uc. CO 80027 



LEVEL 3 OOMMUNICATIONS. U.C SOlflll DAXOTA PUCTARIFFN0. 2 
Original Page No. 14 

INT1tAST ATE 001:R.EXCHANGE 11:LECOMMUNICA TIONS SERVICES 

SCUQN 1 · l/NPAIAIQNC Of THE COMPANY CCQNI'P> 

Coo-oiuiou. lhe ~ will came to have pohlishod a notice of its intcotion 10 charg,e iu 
rMCS.1olb, duq,es. rules 1111d resuhliam in one or more ncwspapm in c:ircuwion in &he affecled 
area 

2.12 CgQS j,mjJy ol Sg,ljoe 

In lbc event of prior lalowledie of ao inlarupcion or senice for a period e>.cecding one d&y. lhe 
Cuslomen ...m. if feasible. be OO(iffCd III least ooe week in ldvanc:c. 

2-ll GoNOIIPIWA!!t-NiJ#i9m 

Tbe ~ ol IICrvices is scbjcc:t to and cootinsen1 upon 1he Company obtaining and retaining 
such appronll. coosents, go\'fflllDffl1al aulhoriDtions, licenses and permits. as may be required 
or be doemed nec:essary by the Coq,any. The Company sba1I use reasooable dTorts to -obc.ain And 
keep in c:lfea all such approvals. conscnu, aulboriz.a.tioa liccnsei and pe,mits tlw rmy be 
required 10 be obcaiacd by it. Tbe Company lihaJI be fflCitJcd to cake. and shall haYC DO liabiJily 
wtlalsocw:r ror, any action IICCC$m')' to bring tbe Services into coof orrmocc with aoy rules, 
rcpfwriom otden. dccisioas, or clirec:tiYes ~ by tbe fcclcnJ Communiatioos Commission 
or odlCr :applJCablc agmcy. and the CllstOll'W shall fully coopcnlC in and lake such action as may 
be rcqa,eslCd by tbe Coq,any to coq,ly with aoy such rules. ~ions, or-den. dec:isions. or 
dircc:lncs. 

2.14.1 Company provided in1l'lllall: opct111or IIS$istcd comm.mic:auons services will obsc:n'C 1hc 
following rc,qultanentr. 

lsacdBy 

2. 14.1.1 

2.14.1.2 

2.14. 1.3 

Identify iUelf &11he time 1he end-wcr 11cceu.es its service:. 

Upon rc,quw. quoce all ralCS and c:ha.rg,cs for its services 10 the end-user 
ai:cc:umg its .,._ 

Affm,r: to have poslCd in plain view III each telepbooe localion which 
IUIOmaically - the Company's opcnl« iervice ocrworlt aod 
wbere ill IICfVices are made a~ to the piblic \If cnnsien1 end-us.en: 

2.14.1.3. 1 

2.14.1.3.2 bill and service dispite c:allin& infonmtion including Lbc 
openlOr service: provider's d.iJpute resolution phooe 
number. 

EFFECTlVE: 

l1loam C. StorU. Sc:nior YICC President. General Counsel. and Sccrcury 
t..c,ict 3 C ' ci9m, U.C 
1450 lafiaiee Drive: 
Loaisvilk.00 80027 



LEVEL 3 COMMtlNlCA TIONS. U.C SOlTTR DAKOTA PUCTARJFFNO. l 
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INTRASTATE INTEREXCHANGE TaEC()MMUNJ("ATIONS SERVICES 

SECTION I • WPAJ'AJIN§ Qf JBE COMPANY CCONT'Dl 

2..14.1.4 

2.14.1.5 

2..14.1.3.3 

2..14.1.3.4 

dear and specific imuuc:tioru inlonnng the c:nckscr 
bow ID access a 1oaJ C1Changc tdepbonc ccmpany 
opcna« IS an alt.cmati¥C available ID the c:nckscr; md 

notice c:oncemiog any and all &lllOWllS co be billed by the 
Compaay's opa111or scrviccs oo behalf or 111y bosl 
locmoo « dmd party which wiD appear 00 the openl« 
service providcr-'s bill r« scmccs rcadercd. 

In iosiaoca wbeu I.be COffll)llly i.s unable IO ~ I.be cal I lllld ii 
rapteS transfer ID anodler kk poo!IC corporation ""2idl 1111)' affect the 
rares aid dlarg,cs applicable 10 the 1c\cpbarlc bill. inform the caller o( the 
UW!Sfcr and iu possible: effect oo the applicable r11CS and chatp.. before 
any charges are incumd. 

In the cue of such IIUSfer, tbc ldepboac corporllioo « provid« IO 

which che call i.s tnmfemod sb&II identify itself 111d inform the caller or 
the tnnsfcr's effi:ct on the applicable mies and charges. before any 

clwges - incurred. 

2..14.2 The~>' will comply with the following proviliO!ll! 

ISSUED: 

luacd By 

2.14.2.1 Providm of intrasWc open!« wisltd COITUDllllcatioos KMCC:S sbalJ 
not lab: &11)' ar:tioo « ~ inlo any 1m11gemcnt wbic:b restricts cm­men~_, ~g intere1dwig,e telephone corpcntioos 
« end UICl'I ICCCSS to c~g providers of inttasta.ec opentor usisu>d 
communicatioas services. or pay any commissions or other 
coo:vm,aiioo to any entity mpp,d in such action or amngement. 

Thomas C. SlOIU. Sen!« V~ President. Gcocral Counsel. and Sccrcwy 
Level 3 Comrramic:aliom, U.C 
14.50 lnfinice Drive 
Louisville. CO 80027 
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INTRASTATE INI'EREXCHANGE TELECOMMUNICATIONS SERVICES 

SECI]QN 3 • QBYGADQNS OF J1IE CUSTOMER 

3.1 ~ 

The Qmomer sbalJ be tt$J>OftSiblc for: 

3. 1.1 lhc ,-ymcn1 of all applic:ablc charg.cs punuan1 to l.bc wiff s of lhc Company; 

3.1.2 damage 10 or los.s of lbe Company's facilirics Of' equipment caUICd by thc ICIS or 
omi.uioos of thc Cwtomcr or of any User. or by the noncompliance by thc Cw:lomer Of' 

any User with lbc:sc rcgui.ions: or by fire or lbcft Of' oc.bct casualty on 1hc Olstomer's or 
any Usa's Premues. unless cauxd by the negligcncc or willful miscooduct of the 
~ or agcoc.s of the Con-.,any; 

3.1.3 providing al no clwgc. u spccifiod from umr to time by the Company. any nced<:d 
personnel. cquipm:m si-:c and power to opcnLC the Company facilities and cquipmen1 
inslallcd oo thc premiJcs of thc Customer Of' any User; and the level of beating and :air 
conditioalng necessary IO mainwll lhc proper operating environment on rueb pn,mi.scs; 

3.1.4 any and all cosu associl!cd with obwning and rminraining of 1he rights-of-way from the 
point of cntty a1 thc Cwtomer's location 10 lhc iumilllll.ioo point where service is finally 
ddivtttd to rbc Cus&omcr, including. but nor limited 10, the ccsu of insulling coillduit or 
of ahcring thc structure to permit inswhtioo of Company provided facililics. The 
Cllstomcr's we of such rigbts-of-way shall in all respects be subject 10 lhc terms, 
coodirions and rcstrictioos of such rights-of-way and of agreements between lhc 
Coalplny and sucb !bird panics relating 1hcrcto, including without limilal.ion. the 
duraooo applicable lO and the condcmmtioo of such rights-of-way, and shall noc be in 
violation o( any applicable goYCflUlX:DW ordmnce. law, rule. regulation or rcstric1ion. 
Wbc:rc applicable. lhc Cwtomcr agiu:s llw ii shall assill the Company in the 
pocurcmcn1 and mainlenallCC or PJCh right-of-way. The CompMy may require the 
Customer 10 dcmoostralc iu coq>liance with 1his RC!ion prior 10 accepting an order foe 
service; 

3.1.S providing a Ale place 10 won: and coq>lying with all laws and rcgulalioos rcp,ding the 
working coodilions on the prcmdCS al which lhc Company\ employees and llgCllts sball 
be imwlmg or mainuining !he Coa.-nY's facili!ics and equipment. The Cllstomcr may 
be n:quircd 10 imlal.l and IIIIUIWll the ~y 's facilities and equipment within a. 
bar.an!oos area if. in lhc Company\ a.,inlon.. injury or damaa,: 10 lhc C.ompany's 
emplo)'ccs or prop::ny miglil rcsuk from insullatioa Of' mainlaWICC by lhc Company; 

3.1.6 tbc Cllstomer mall be responsible for identifying. mDllitoring. removing and disposing or 
any baz:atdous IMlcrial (e.g. friable asbestos) prior lO any consuuction or inswlatioo 
-.t: 

lSSUEI>. 

lsAICd By Thomas C. Stonz. Senior Vice Praidait. General Counsel. and Sccn,wy 
~l 3 C-icatiOllS. U.C 
l <450 lllfinile Drive 
Louisville. CO 80027 
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INrRAST A 'Jc l!rrEREXCHANGE TELECOMMUNICATIONS SERVICES 

SECDQN 3 • 06Uc.moNS OF JHE CUSTOMER <CQNI'Pl 

3.1.7 complymg Wl1b all laws and rcgulalioos ispplicablc 10. and obtruning all consents. 
appovals. licc:nsa and pamit.s as may be rcquiff:d with respect to, the loc:alion of the 
Company's rac,Jitics and equipment in any Customer or User premises or thc rights-or­
way for which Oulornu is responsible undct section 3.1.4: and granting or obcaining 
pcnnission for the Company's agcni.s or ~loyecs 10 enter the premises of the Cuscomcr 
or :any UICI' Ill My time for the purpose or iruulling. inspecting, maintaining. repairing. 
or upoo tcrminlllion or service as sw.cd herein. l'l'moving the facilities or equipment or 
the c:oa-.-,: 

3.1.8 DOI crcsiing or allowing to be placed any liens or ocher cncumbl"IJIC'C$ on the Comp:u,y's 
c,quipmenl or facilities: aod 

3 .1.9 making the C~y's facilities and equipment available periodically for maimenancc 
purposes • a 1im,, agR!Clblc to bOlh the Comp<any and thc Customer. No alhwancc: will 
be made for the period ~ng wh.ic:h service is intmU&Ud for such purposes. 

3.2 Pn>bibi1esl Usq 

3.2.1 The scrvic:cs the Company orrcn shall noc be used for any unlmwful purpose or for any 
USC IS to which the CUJtomcr has IIOI obUincd all savcmmmtal l!)l)rOYIIS. 
1Dtborizali011S, I~. conscnu and pennii.s rcqui~ to be obtained by the Customrr 
with~ thcrao. 

3.2.2 The Company may~ applQl)(S for =vice who intend 10 use lhc Company's 
offering, for resale IJ!d/or for shared usc 10 file a letter with the ~y coofirming tha1 
lhcir asc or tbe Company's olTcrings ~I~ with relevant laws and Commission 
n:gulal.ioos. policies. ordcn., and decisions. 

3.-3 The Company may. wilhout obtaining any funhcr consent from the Customer. assign any 
ripc:s. privileges. or obligations uncb this tariff. The Cuslomu sh.Ill not. w, thout prior 
wrillcn cocucnt of the Company. assign, tnnsfcr, or in any ocher manner dispose of. any 
or its rights, privileges. or obligations under this wiff. and any aucmpt 10 make such an 
wipment. uansftt. disposition without such conscru shall be null lllld void. 

3.2.4 The Company may require a Oistomcr to immediately shut down Its transmission or 
ignals if uld tnnsrnissioo is causing inkrfcrencc to Olhcrs. 

3.2..S A Customer may noc use the scrvicu so as 10 intafcrc wi!h or illlpW service over My 
facilities and associated equipment, orso as to impair the privacy of any com:mmications 
over such facilities and associalcd equipment. 

1SSUED: EFFECTIVE: 

ls-.1 By Thomas C. SU11tt. Senior Vice Prui<knt. Gcnctal Cowucl, lllld Sccrcwy 
Leid 3 Communicalioas. llC 
ICSO Infinite DriYC 
Louisville. CO 80027 
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INTRASTATE INTEREXCHANOE TELECOMMUNJCA TIONS SER VICES 

SECTION J • QBLJGADQNS Of mE CUSTOMER (CONT'D! 

3.2.6 Customer wc of any resold service OOCAincd from O!hcr service providers shall also be 
subjeet 10 any applicable restrictions imposed by the underlying providers. 

3.2. 7 A Customer or Authoriud User shall not rc~nt th.-u its services an: provided by the 
Company. or od,erwise indicate 10 its ruS!omcrs tlw ' ts provision of services is jointly 
with the Company, without the written consent of the COlllJ)3lly. The relationship 
between the Company and Customer shall no< be thal of partners or agents for ooc or the 
ocher, and shall not be deemed 10 constitute a p:snnership or agency agrecmait. 

3.28 A Customer shall not wc any service rn:ut. trade mark or trade name of Comp.-u,y or 
refer 10 Cotnpmy in coonectioo with any product. equipment. promotion or publication 
of the Customer without the approval of Company. 

3.3 QAi.m.1 

With rcsp«110 any sesvice or facility provided by the Comp311y, Customer shall indemnify. 
defend and hold harmless the Comp;iny from and against alJ claims. actions. damn&C$, liabilities. 
costs and expense.,. including l'l:4SOIW))e anorneys' recs for: 

3.3.1 any lou, dcsuucuon or cwnage 10 propcny o(thc Company or any thi.rd patty, orthc 
death or injury 10 persons, including. but DOI limitcd to, employees or invitees of dtbcr 
party, lo the cxtem caused by or resulting from the negligent or intentional act or 
omission of the Customer or User or lhcir employees, agents. reprcsenwivcs or invitees: 

3.J.2 any claim. loss. damage. expense or liability for infringement of any copyright. patent. 
rnide secret. or any propriewy or inrcllecul4l property right of any third party. arising 
from any act or omission by the Customer or User. including. without aimitalion. use of 
the Company's services and facilities in a manner noi contemplated by the agreement 
bctw=i Cuslomer and the Company: or 

3.3.3 any claim of any nalllre whauocvcr brought by a User with respect to any matter for 
which the Company would not be dirccdy liable to the Customer under the temis of the 
appli.cable Company tariff. 

ISSUED: EfFECl'IVE: 

Issued By Thomas C. Stortz, Senior Vice President. General Coonse.I, and Searewy 
Loci 3 CommuniC41ions. U.C 
1450 Infinite Drive 
l.oui$ville. CO 80027 
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INrRAST A TE 1'.NTEREXCHANGE TELECOMMUNICATIONS SERVICES 

SEC)]ON 4 • PAYMENI ARRANGEMENTS 

4.1 Payment COf Service 

The Cu.s«>ma is responsible f« the payment of all clwges for facilities and services furnished by 
tbc Company 10 the Cus«>mer and 1.0 all Users aulhoriz.cd by thc Ou1omcr. reptdlcss or wbclbcr 
lhO$C service arc used by the Cusiomu. 

4.2 Bi!fint and ColksiOQ of Qww 

4.2.1 Nonrecuning charges arc due and payable wilhin 30 days u indie&ICd on 1be due~ on 
an invoice received by CUSlomer from the Company. 

4.2.2 Cu.slomm will only be charged oocc. on cilhcf an inletstale « inuaswe twis, fof any 
nonrecurring or usage based cbarg,:s. 

4.2.3 Charges based oo usage will be included oo thc ne-_1 invoice rcndcrcd following thc end 
of thc billing cycle in which thc ~ occurs. and will be due and payable wilbin 30 days 
as indica1cd on thc invoice due dale. 

4.2.4 When service docs noc begin on the rirs1 day of 1hc monlh, or end on the lw <11.y of lhc 
mooth. thc charge for the fractioo of thc monlh in which semcc was furnished will be 
caJculM.cd oo a pro~ basis. For Ibis purpose. every month is considered 10 have 30 
days. 

4.2.5 Billillg of the Cu.slomet by thc Company will begin on the Service Commcnccmmt Dale. 
wtiich is the r11S1 day following the dale on which the Company noli6cs the Cwu,ma­
lhll tbc sctVic:e or facility is available for use. eJtC:Cpt that the Scrvic:e Commcocemcnt 
Date may be posqx,ned by murual 1grecmm1 or lhc panics. or if the service or facility 
docs noc conform 10 SWldards set foflh in lbc wiff, or the Company Of lhc Scmcc 
Order. Billing accn,cs lhrougb and includes thc day that the <crVicc. circuit, lmlDgcmmt 
Of COtl\JOOC:01 is diJcontinued. 

4.2.6 Wilh rc$pcct 10 Cu.slomcn. if :my portion of the payment is received by 1hc CM,pany 
afcer lbe date due. or if any portion o( lbe paymenl is received by thc Company in funds 
""hicb arc no1 immcdial.cly 1vailablc. lhcn a late paymm1 penalty shall be due to the 
Company. The l:11c payment penalty shall be the portion or the payment noc m:ch-cd by 
the dale due. nc1 of Illes, noc compounded. multiplied by a monthly buc fac1or of 1.5%. 

4.2. 7 for any cbcck retumed 10 the Company due lO iruufficicnt funds. uncollccled funds, or 
closed IICCOWII, Cwlnmer will be IWCISCd a $25.00 fee per check rctumcd 

Issued By Thomas C . S10rt2. Sau« Vice President. Gcncra1 Counsel. and Secrec.vy 
Level 3 Commmicatiocu. lLC 
1450 Infinite Ori ve 
Louisville. CO 80027 
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INTRASTATE INTERE.XCHANGE TELECOMMUNlCATIONS SERVICES 

SECTION 4 • PAYMENT ARRANGEMENTS ICQNT1?1 

4.3 PiscontjnuMcc or Servici; 

4.3.1 Upon nonpayment or any llJTIOUnts owing 10 the Comp1ny. the Company may, by giving 
roun«n ( 14) days prior wrincn notice 10 tbc Customer. ducontinuc or suspend SCl'VKC 
"hhout incurring any liabilicy. 

4.3.2 Upon vioh11.ion or any or the: o<her m:llfflal terms or conditions for furnishing SCMCe 

including fraud the Company may. by giving tluec (3) days prior nocicc in writing 10 tbc 
Customer. di.scontinuc or suspend savicc wilhoot incurring any liability if such violat,on 
continues during lllllt period. 

4.3.3 Upon condemnation of any nw.eri&I ponioo or tbc facilities used by the Company 10 
provide scrv>ee to a Customer. or if a condition immcdilltcly dangerous or baz:t.rdou.s to 
life, physical wdy or propcsty cxiSI.S. or if a casualty renders all or any matcriAI ponion 
of such facilities inoperable beyond feasible rcpajr. tbc Company. by notice 10 the 
CWlomcr. may d1sconliouc or suspend service without incurring any lability. 

4.3.4 Upon any govcmmcntal prohibition or required al1cn11.ion or the scrvicc$ to be provided 
or any violalion of an applicable bw or regulation. the Company may immcdl111cly 
di,conliouc service without inrorring any liability. 

4.3..S Upon tbc Company's di.sconttnuancc o( SCtVJCc 10 the COSlomcr under paragraphs 4..S. I or 
4..S.2 nbovc, tbc Company. in addition to all ocher rcmecfics that may be ava.ilable 10 the 
Company a1 l1w or in equity or undef any olhet provision of the wiffs or the Company. 
may declare all rururc "*tthly and ocher clw-ges which would have been payable by the 
Customer during. the remainder or the minimllm term ror which such services would 
bu-e Olhcrwisc been provided 10 the Cwlomcr to be immcdiat.cly due and payabk 
(discounted 10 prucnt value a1 six pctttnt (6'1,)). 

4.3.6 Any Customcr or Applicant for Service requesting the opporomity 10 di.sp111c any action 
or dctctmin&tion or Company under the Commwioo's Customer Service Ru.Jes shall be 
given an opportunity for a ,upcrvi.sory review by the Comp311y immediately following 
Customer's request for such review. ScmC1: will not be disconnected pending 
compltlion or Ille review. 

4.3.7 Service may be discoancctcd. upon wri11cn notice, when ncc:essilllled by conditions 
beyood Compmy's conlJOI. These conditions include. but arc not limilcd to, :a 
Customer's call \/Olumc or caliing pauem that results or may result In network blocb.gcs 
0< other service dcgnldation which ldvcndy affect SCfvice 10 the calling party. Customer. 
or ochc:.r Customers or Compmy. Company also reserves the: right to diJcontinue 
fumishing sc:mcc.. upoo writlen notice, when the Cu.Slomer is wing the service in 
violation of lhe provisions conWDed hc:rcin. or in violalion or the: law. 

ISSUED: EFFECTIVE: 

Issued By Thomas C. SIOltt. Senior Vice Pn:3idcnt, GmcnJ Couruel, and Secretary 
Level 3 Commm.iutions. U.C 
1450 Infinite Drive 
l.ouls•illc, 0) 80027 
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lNTRAST A TE INTEREXCHANGE TELECOMMUNIO "10NS SERV11CES 

SECOQN 4 - PAYMENT ARRANGEMENTS CCONT'Dl 

4.3.8 Sctvicc <Ny be discontinued by Company, without notice to the Cllstomcr, by blocking 
tralTic to ccnain cities, or NXX exchanges,°' by blocking call.I using ccttain Customer 
authoriulion c:odcs, when Company dcaDS ii ~ to we suc;b action co pn:venl 
unlawful use of iu SCMCC. Company will lCROC'C service as ~ as ii can be provided 
without undue rule. and will. upon rcqucst by the Customer a!Tca.cd. usign a nrw 
authorization code to replace the one tlw 1w been deaaiV&ICd. 

4.4 Canc;eUotion of AppJicaiion for Service 

4.4.1 Applialioru for service ate -11ablc unleas the Company otherwise apes. When: 
the Company permits the Casio= 10 cancel an application for savicc prior to the SW\ 

or scrvwc or prior to any specilll consuuction, no charges will be imposed except foe 
those speciftod below. 

4.4.2 Wbcrc. prior to canccllalion by the CUSlomer. the Company incun any cxpcrucs in 
in.stalling the service or in preparing to insull the service that it Olhcrwuc would not have 
incum:d. a charge equal 10 the coru thc Company incurred. less net sa!Y'lge, shall apply. 
but in no case shall this charge exceed the sum of the cti.:ge for the minimum period of 
services ordered. induding installation clwgcs, and all charges others levy against the 
C~ that would baYC been chargeable 10 the Cuslomer had .crvicc begun Call 
discounted 10 present value at ,u pcn:cnt (6~)). 

4.4.3 Where the Company incurs any expense in c:onnection with special construction, or 
where spccW arrmigemenu or f1eilitics « equipment have begun, bcfon: the Company 
RlC>Ci"ttS a canccllal:ioo oocicc, a c~ eqllli to lhc coslJ incum:d. la.s net salvage. 
applies. In such cases, the clwgc will be bucd on such clements a., the cost of the 
equipment, flcilir.ics. and material, the cost of installation, engineering, Labor, and 
supcrvisioo. general and administrative cxpcmc, other disbursements. dci,=wion. 
mainlaW!Oc. wcs, provuion for rcrum oo in\'CSIJ:ncnt.. and any Olbc:r cosu a.ssocialod 
witb the special consauction or amngcmcnts. 

4.4.4 The special charges described in ~ 4.4. l tluough 4.4.3, llbovc. will be calculaiod 
and 11pplicd on a casc-by-QSC buis. 

Uthe Customer makes or requests material changes in circuit engineering. equipment 
spcciftatioru, service paramclCn. prcmiSC$ loca1ions, or otherwise nwcrially modifies any 
provision of the application for service. the Cbstomet's in.nalwion fee shall be adju.ucd 
acconhngly. 

ISSUED: 

Issued By 

EFFECTIVE: 

Thomas C. Stom. Senior Vice Pn:3idcnt, General Cou=I, 1111d Secn:t Ill')' 
Level 3 Communications. LLC 
I 450 Infinite Drive 
Louisville. CO 80027 
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INTRASTATE INTEREXCHANGE TELECOMMUNICATIONS SER VICES 

SECTION 4 - PAYMENT ARRANGEMENTS {CONT'Dl 

4.6 am 

4.7 

The Customer is n:sp<>Mible for thc p!lymcnl of Fockral excise uucs. gross receip!S. llCCCSS, stale 
aDd local sales and we wcs and all taxes, fccs, surcharges (however designated) and Other 
exactions imposed on the Company or i!S services by govcmmcnuil jurisdictions, o<bcr 1hnn tJLXes 
imposed generally on corporations. Any u,xcs imposed by a local jurisdiction (e.g. coun1y and 
munidp;il taxes) will only be necovcred from those Cus1omcrs residing io lhc affCCled 
jurisdictions. All S\JCh wcs, fees, and charges shall be scp:1r.uely designated on thc Company's 
invoices, l1Jld arc not included in the wiffcd rates. h should be the responsibility of the Customer 
10 J>3Y any sud, ta..tcs Iha! subsequently become applicable retroactively. 

Djsootcd Bills 

Tbc Customer may dispute a bill only by written nOlice 10 the Company. UnlcS5 such notice is 
recei.-ed in a timely fashion. the bill statcmcn1 shall be deemed 10 be corttet and payable in full 
by Customer. Any Customer who has a dispule shall be Advised by the Company lhal the 
Customer nmy file a formal or informal complml wilh lhe Commission. 

ISSUED: 

l.ssued By Thomas C. Stortz. Senior Vice President, Gcnerul Counsel. and Sectctlll)' 
Level 3 Comnmnications, UC 
14.50 lnfioitc Drive 
Louisville. CO 80027 
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INTRASTATE INTEREXCHANGE TELECOMMUNICATIONS SERVICES 

SECTION S · USE Of CUSTOMER'S SERVICE BY OTHERS 

s.1 Traosfro ood t\SSiaimcaLS 

S.1 .1 Neither the Comp311y nor 1hc Customer 111l1Y as.sign or transfer its rights or duties in 
connectioo with the services and facilities provided by the Company withoul the written 
consent o( the Other part)' and any appropriate nulhoriutions. 1f neccsSlll)', except that the 
COffl!Wly ,my usign iu righu and duties (3} 10 any subsidiary. p;=nt cornp;u1y or 
affilwe of the Comp311y. (bl punuant 10 any sale or uansfcr of substantially a.II the: asSCJS 
of the Company; or (c} punuant to any fiMnCing. merger or rcorganillllion of the 
Co~y. 

S.1.2 If a CU$1om« cllllCcl5 a Service Onlcr or termin:ucs Krviccs before the completion or the 
term for any reason whalsoc\'Cf other thAn a Major Service Interruption, Cus1omer agrees 
to pay to the ConipMy the following sums. within 21 d.,ys of the cffcc:tivc d!llc of the 
cancellation or termination and be payable under the terms set forth in Section 4.0, 
preceding: a.II costs. recs And expenses rcASOMbly incun-cd in conncc1ion with: 

ISSUED: 

WlaCd By 

S.1.2.1 

S.1.2..2 

S.1.2.3 

S.1.2.4 

All Nonrecurring charges as specified in the Company's tariffs. plus 

Any disconnection, early CllllCcllarion or terminAlion charges l'CIISOIUl>ly 
inctllffl! and l)3id to third panics by the Company on bchnlf of Cwtomcr. 
plus 

All Recurring Charges specified in the applicable Comp311y 1Briff for the 
balance or the then cumnt term. 

A pcrccnlllgc up to the entire committed !Ola.I of all wage ch.vgcs dlle to 
Comp311y o,u the term.. 

EFFECTIVE: 

Thomas C. Stortz.. Senior Vice ~ident. Gcncnl Counsel. and Secretary 
Level 3 Communications, U.C 
14SO Inf mite Drive 
Louuvi11c. co soo21 



LEVEL 3 COMMUNTCA TIONS, ILC SOUTii DAKOTA PUC T AR1FF NO. 2 
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INTRASTATE INTEREXCHANGE TELECOMMUNICATIONS SERVICES 

SECJJQN 6 • CANCELLATION Of SERVICE 

Issued By 

Reserved for furure use. 

Thomas C. Siortz. Senior Vice ~ General Counsel, and Sccreury 
Level 3 Cmnmunkations.. lLC 
1450 lnfmite Drive 
Louisville. CO 80027 



I..EVE1. 3 COMMUNICATIONS. U.C SOlFTH DAKOTA PUCTARJFF NO. 2 
Original P:age No. 2S 

CNTRASTATE JNTEREXCHANGE TELECOMMUNICATIONS SERVICES 

SECTION 7 - NOTICES AND COMMUNICATIONS 

7.1 1bc OISlomer s.hall designate on the Service Order an address 1.0 which 1hc Company shall =ii 
or ddivcr all notices and ocher communiCAtions. except that C "5tomer IT\ltY lllso designate o 
SC'p;nllC address to which the Company's bills for service shall be mailed. 

7.2 The C~y shall designate on the Service Order an addrcu to which !he Customer shall mail 
Of deliver all IIOCKC$ and ocher communications, except thal the Company may designate a 
sq,aralC addrcss oo each bill for service to which the Customer shAII mail payment on lhal bill. 

7.3 All nociccs or ocher communiC111ions required 10 be gi,'CII pursuant 10 the t.arifl's or the Company 
will be in writing. Notices and ochct communlC41ions or ei1hcr pa,,y. and all bills mailed by the 
Company, shall be pn:sumcd IO haYC been delivered 10 the other pa,ty 00 the third bu.Mess day 
following pllccmen1 of the nocicc. communication or bill with lhc U.S. Mall or a priWlc delivery 
service, pn:paid and properly addressed, or when actually received t)f refused by the addressee. 
whichever oc:cun fint. 

7.4 The Company or the CuJlomer shall advise !he ochcr party of any ch.tngcs to the addrcs~ 
designated for notices, other communications or billing, by following the procedures for giving 
DOC ice SCI r orth bcmn. 

ISSUED: 

wucdBy 

EFFECTIVE: 

Thorna.s C. Stortt. Senior Via: President. General Counsel. and Scaewy 
Level 3 Communications, U.C 
1450 Infinite OriYC 

Louisville. CO 80027 



LEVEL 3 COMMUNICATIONS. U.C S0Ulli DAKCYT A PUC T AJUFF NO. 2 
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INTRASTATE OOEtEXOiANGE 11:llCOMMUNlCATIONS SERVICES 

SECTION I· CUSTOMER EQUIPMENT AND CHANNELS 

8.1 ~ 

A UJCr may uansmi1 or l'CICCivc information Of sipws via the facilities of the Coq,3ny. The 
Company's serw:cs - designed primanly (or the mwmission of ~grade tclcpbonic: sipals. 
cxcq,c u ocbcrwuc swcd in the tari!T:s of the Company. A USCT nay inmmi1 any form ol sipal 
Iba is compMJ'blc wi1h lhc Compmy's equipment. but =icpc a ochefwise spccif,cally UM.eel in 
iu. lariffs. tbc Company does 00( guaranu:c 1h11 iu servic:es will be svilablc for pll'P'*S other 
than ~grade telephonic coouwniatioo. 

8.2 Sta(joo Eqqjpnpc 

8.2.1 Tamimi equ;pmen1 on the UJCr\ PmniJes and the electric power consumed by such 
equ.ipmeot shall be provided by and maintained u the e.q,ense of the User. The UlC1' is 
responsible for the provision o( wiring or cable to connea ill tcrminaJ cquipmcol to lbc 
Company's Point o( Conncctioo. 

8.2.2 The OISlomt:1' is responsible for ensuring that Cwlomcr-providcd equipment oonncctcd 
to the Company cqu:ipmcnc and facilitia is coq,atible with such cqu1pmm1 and 
facilities. The magnitude and cbanic1tt o( lhc voliap and CWTC0ts impn:sscd 00 

eoq.iy-pro, idcd c.quipma,t and wiriQg by lhc conoedion, opcntion. °' m:ai:ntcnancc 
of mcll cquipmenl and t,iMg shall be such as 00( 10 awe cbnage to ~"f'")vidcd 
c.quifX!Gll lDll • iring Ot injury 10 the Coq,any's employees or to otbcr pcnocs. ADy 
aMirional prok:Clivc cqaipmc:nc required to pccvenc lUCb cbnage °' injury diall be 
provided by lhc Compmy as the Clls«omet's expense. 

8.2.J Cu.slomt:1' proVldcd swion c.quipmcot IN)' be aaachc:d to sr:mces pro~ idcd ander the 
tariffs of die ~1 subject to Put 68 of lbc FCC Rules and to any topplicahle 
provisions ol the tariffs ol the Company and is the sole responsibility of the Qislomt:1'. 

S.2.4 The eoo.,.ay is not responsible fo, malfunctions of Cwtomcr-owncd ICJepbarJe sets or 
other Oislomt:1'-proVldcd equipmcot. or f o, misdircc:lcd calls. discooncru °' odler ser,ic,: 
problems cawed by the USC o( Clastomc:r-owncd c.quipmeot. 

8.3 lntqcp;rs:tkl' of Faci]itiq 

8.3.1 Any special inraface cqu:ipmcnc necamy 10 ~ ~bility between the facilities 
and cquipmenl of the Company med for funl.ishmg comrmnication:s ICMCe$ 
and the ch-1s facilities. or equipment of others shall be provided as the Olltomtr's 
a:pcnsc. 

~ El-FEC'fiVE: 

Isam By Thanas C. Satz. Scaiar Vice Prcsidcu. Gaicnl c-1. aod Seaetmy 
Lc\ld 3 C ications U.C 
14.SO lafiaiee Drivc 
LoaimlJc. CO 80027 
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INTRASTATEINTT:REXCHANGETELECOMMUNICATIONSSERVICES 

SEcno~ f-CUSfOMEB EQUJPMENT AND CHANNE~ ICONTQl 

8.3 2 Commmications scniccs may be COC1DCCICld 10 the se:viccs or r.cilitics or Ol.hcr 
communications carriers ooly wbeo IUlhoriud by. and in accordata with. the tams and 
coaditioas of the wifl's or the odw:r c:ommunicalions curicrs which arc applic:ablc 10 such 
conncaioos. 

8.3.3 Facih1ies furnished under 1hc wiffs or the Company =Y be cooncc1ed 10 eustomor 
provided lcrminal equipmcn1 in accotdancc wilh the provisions or the wirrs or the 
Company. All such terminal equipment shall be rcgimrcd by 1bc Fcdcnl 
Communic:.uions Commissjao pursuw 10 Pan 68 of Title 4 7. Code or Fcdcral 
Rcguwions; and all User provided wiring shall be inSlllllcd and m:ainuincd in 
c:ompliancc wilh those rqulations. 

8.4 rem and Miusro<:ots 

8.S 

Upon sui~le no1ice. lhc Comp,,ny may muc such ~ adjusuncnu. and irupecuons .as may be 
occes:s:aay 10 m:amain the Company's facilities in saiisfactory oper.uing c:oodilion. No 
in1cm.,p4ioo llllowlUlCC will be cn:ditcd 10 the CUS1omcr for the period wring which the C.ompany 
makes sucb leSls. 3'1Justments. or inspections. 

lnSPSSJioM 

8.S. I Upoo suitable noc.irialioo to the Cuslomcr. and ai a l'C3SOIUblc time. the Company m:iy 
mw: such tests and inspccuons as may be nccessasy 10 dctcnnioc: !bat the User is 
cooiplying wilh the rcquircmcnu se1 forlh in Scctioo 2.8 for the iruulwion. operation. 
and m:ain1cnance or Cuslomcr-prov,dcd racilitics. equipment. and wiring in thc 
cooncction of Customrr-proV!dcd bcililics and equipment 10 Company-<>wncd rac,lil!CS 
and cqwpment. 

S.S.2 If the proccc:tivc rcquin:menlS foe Cuslomcr-providcd cqu1pmco1 :ire l'IOI being compUed 
wnh. the Comp:iny may w;e such actioo as it dram n.:ccssary 10 prolCCI iu rat"ltiucs. 
cqwpment. and pcnonnd The C~y will notify the CuslOO'Cf prompcJy if then: LS 
;any need for (urtha c;orn,c:tivc action. Within ccn wys of rccching Ibis noocc. lhc 
Ol.!lomcr mus1 l&kr llus com:aivc actlOO aml notify the Company of the 1JC1100 t.>hn. If 
the Oulomcr fails 10 do this. the Company m:iy we whatever ~tional liClJOn is 
d<cmcd necessary. including the suspension of scmcc. lO prol«I ilS facilities, equipment 
and pcnocmel from b&rm. 

ISSUED EFFECTlVE. 

ls.sued By Thomas C. Slortt. Sauor Vice ~ Gcncnl Counsel, and Scc:rdaty 
LcYCl l Comnmrucauons, LLC 
I 4SO Infinite Drh-c 
LouuviUe. CO 80027 



LEVEL 3 COMMUNICATIONS. U.C SOlfnl DAKOTA PUC T ARJfF NO. 2 
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INTIV.STA'TE NlcREXOiANGE TELECOMMUNICATIONS SERVICES 

S£Cl10N 2: • ALLOW ANCF,S FOR JNTERRUfflONS JN SERVICE 

9.1 Qm.ol 

9.1.1 b11mupcioM m scma:.. which are ftOl doc to the iqliga,cc of. or ~ wtlb 
the provisicos or die tariffs ol the C~ by. I.be Cus1omer or or ci Alllboriad U1a. 
°' I.be ~ °' malJ\mction "'the facilities. powct °' equipment provided by the 
Outomcr. will be acdirat iotbc Customcr as Id fcxtb bdow for lhc pan ollhe service 
llul I.be WIO I~ affCCU. 

9.1.2 For all Compey's services for whict, charges a,: specif.cc! on die bms o( pa miouee of 
use. or on ..,. o( a faaioa o( • ~ and in which there may be intemlplioa of 111 

individu&I call. doc to a c:ondition in Compmy'JI shame! inu:rcxchange facilities or in 
sbaral aa;,cu or tcrmimrioa facilities p,-ovidcd by other canias. whkh can be rcmcdiod 
by redialing I.be call; 

1SSUED: 

l.ssu.,d By 

9. 1.2.1 A credit allowance w,U be made foe thal pornoo of a call whicb is inccm,p&c,d Ck 
to poor tranvmssion (e.g. noisy circuit). one-way trmsmiuion (one paty is 
unable 10 be-• the otba). or involunwy disconnection a.wed by dcf,cicndes 1n 
eon.,..y 's service. To rc,ceiw: a credit. the Outomcr mus1 oorify lhc:ir Onloma­
Sc:rviot R.q,rcrc:matiw: and furnish information. iadoclmg Ille called lllllnba. lbc 
fCJYia wtnuibod IO. tbc diffic:ally cap.:11.:acod. 111!1 tbc appnw,l*C ~ the 
call wu pbccd.. Ocdil allowanca will noc be made foe (I) "*"•UfJOOlb noc 
rq,oncd to ~. oe (2) U11em1pOOnS 1m1 are doc to Ille failure or"°"'"· 
eqo.ip'n.:nt. sy11CmS. oe soviccs noc p,-ovided by ax.n.,. If the Customer 
dt.icu 10 we ~ means of communications allic:r one o( the abo"C. 
adU, upc;a... oe during a period when I.bey lt'C unable to place a call over 
c.oa.-,y, lbc Oulomer lJIUSl pay lhe dlarg,ca foe die a!ttrnatiw: la'Vi.:c tned. 

9.1.2.2 Wba-c a call bas been disconncaed lhc ~ will be givm a credit 
allowmc,e equivalent 10 the clwgc for the initial minwc of tbc call made 10 

mesrabhsb · #ions with lhe otba pany. Wbcre a call has been 
"**•ilf*ld by poor IDDPDissioa oe one-way 1n1nsrnissim lhe Cuslomcr w,U be 
~ a cn:dil a1lowano- up to aa amoani cqui valenl to the dmg,< foe tbc imtial 

Thomas C S10nx. Senioe Vioc ~idenl. Gcnaa1 Counsel. and Sccmary 
Lc\'CI 3 Comn.micariom. U.C 
14SO lnf1t1ite Driw: 
LoaiSYilJ.:. CO 80027 
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INTRASTATE INTEREXCHANGE TELECOMMUNICATIONS SERVICES 

SECT)ON 9 • AUQWANCES FOR JNIERRUP1JQNS IN SERVICE <CQNJ'D) 

milluce oflhc call Lo !he wroag number if they report !he situation promptly 1011 

Customer Service Representative. 

9.2 Norn;djw allQWNS wjlJ be made for; 

9.2.1 inlcnupcjons due 10 the negligcnc:c of, or noncompliance with the pro, isions of the 
tariffs of the Comp.'1ly by, 1hc Customer of an Aulhorm:d User. or odJer c:onvtQ! ,camc,­
providing service connected 10 Lhc SCO'icc of the Company; 

9.2.2 inlmuptions due to the negli&ffl(c of any person ()(her than !ht Company. including bu1 
IIOI limited 10 the Customer or othtr common Clln'icrs connected to the Compmy s 
f.aci I itics: 

9.2.3 inb:mlptions of service due 10 the failun: or malfUDCtion of facilitics. power or eqwpmcnt 
provided by the Ouu>mer. Authoriz,ed User. or other common canier providing servic:e 
c:ouncctc:d 10 thc .services or facilities of tbc Company: 

9.2.4 irumuptions of service during 1111y period in whicb I.be Corq,any is no1 given fuU and 
firce acc:css to its facilities and cqajpmeal foe the pwposc o{ in vcsligaling And comcting 
intc:nupticlm; 

9.2.5 in!C:mlp(ioos of service during a period in which tbc Customer continues Lo use the 

service oa 111 ~ basis: 

9 .2.6 in-.cnuptioas of service during 1111y period when the Cllscomcr 1w n:leascd Kcvice ID !he 
Company for maim:cnanoc purposes oc foe~ of a CUslomu order foe a 
c:hangr: in scrvice am,ngcmcnLl: 

9 .2. 7 inlfflUp(ioa of ,ecvice due to c:ircumstanccs or causes bcyood Lhc conuol of the 
Company; and 

9.2.8 inlcnupcjons of SCTYice thal OC:CUC or coatinue due lo the Oulome.-'s f&ilun: IO authorize 
replacement o( any clement of special coastruction. 

ISSUEO: EFFEC11VE: 

l.s.sucd By Thomas C. Stora. Senior Vice President. Gencnl Counsel. and Scaetary 
l...evd 3 Communicatioas. U.C 
1450 lnfilliic Drive 
Louisville. CO 80027 



LEVEL 3 COMMUNICATIONS. U.C SOU1lf DAJCOT A PUC T ArlUFF NO. ? 
Onpmll>ag,eNo JO 

INTRAST A 11: INTER.EXCHANGE TELECOMMUNICATIONS SERVlCES 

10.1 Sm:w Ommam 

Sllll;ocl to dc: ,C,iLiiltdl o(dc: Cc:imi-Y ..t to all oflbc regulalom cmt•i1cd .n de: uriffs 
of lbe Company. special rmslnldian awl special arran,-s may be UIMlaaka, <Ml a 
rcnialble c:ff'o,u basis• dc: n:qui:sr oldc: Cmtomer. Special .............. iKIDdc my savicc 
or facilJly ~IOI rcpbu,cl rdecomnmrucalio not otbawile spcci1ierl under tai:ff. or for 
the provisioo ol savicc on III ct:ptdi&ecl t.m or in some odc:r ll'mlDC1' ~ Crom the oonnal 
lariff C • fc-.s Special COiiStJ DCDOti iJ 1ml COIISC uaioa mclatlkm: 

10.1.1 1'bcrr faciliocurc DOI pmrclllly ~ and there is no odc:r 1cquiralMXll fouhc 
f acilitics 10 COIISlnlClcd; 

I 0.1.2 of a type odc:r than 1m1 which lbc eor.:.-y woakl nonnaJly Ulilu,: in the fanlishinJ of 
iu sc:mocs: 

10.1.3 owr a ,_ .:ocr Iha di.- whic:I, dc: ~ would normally utilm: m the fumishing 
of its scma:s; 

10.1.A m a q,may VC*t ma dial ..... lbc Company would namwly COOS1n1ct: 

10.1.S oe at t qw tie tlmis: 

10.1.6 ao a 11.inpo,a) basis wil pcrttlWftl facilities arc available: 

10.1.7 iirtoh,Q' abaomal emu; or 

I 0. 1 JI in adYalCC of its nonml CXMISWClioft. 

10.2 Jwis(orOzm 

Wlae chc Company fumisbcs a facilily or service oa a special c.onsuuctioo basis. or any scrvJCC 
for wbicb a rwe or diara,e is DOI ~facd in lbc Company's llrifTs. chargu will be hued oa the 
ccms incam:d by lbc CompMy and may indDde. ( 1) -=irrin& typt cbalp; (2) recurring type 
dlarp:,.. (3) taminarion babtlitics; or (4) combinabOOS tbcrcof. The lgR>U111CDI for ~al 
comwaioa will ordinarily indudc • minimum lavice axmnhmcnt based upoo lbc estizrwcd 
tcrYia: life o( lbc f'acilicics provmi. 

10.J Baris (OJ Cog Cmpggjgg 

The c:osu rdcmd to in Scc:cion 10.2 pr,:,cofulg rmy include one or more of the following items to 
lbc - they an: applicable: 

Issued By T1cxms C. S4ocu. Senior Vic,c Pliesiclcal. Gmml Coamd. and Scacury 
lnd 3 c:-ic:alions UC 
I.SO lnlmitc Orivc 
l..olilmDe. 00 I00?7 



L£Va 3 COMMUNICATIONS. U.C SuUTH DAXOTA PUC TARIFF NO. 2 
Original Pate No. 31 

INl"RAST A TE INTEREXCHANGE TELECOMMUNJCA TIONS SERVICES 

S&cnQN 10 • SPECIAL CQNSTRUC11QN AND SP£CIAL AJlRANGE?t1ENTS CCQNT'Dl 

10.3. I Installed cosu of 1hc facilities 10 be provided including cstilTlllled cosu for the 
rcamngancnu of existing fa::ilitics. lnsullcd costs include the cost of: 

10.3.1.1 

10.3.1.2 

10.3.1.3 

IOJ.1.4 

10.3.1.5 

cquipmcnl and materials provided or wed. 

mginccring, lab« and supervision, 

lrllnSpOrtltioo. 

rights o( way. and 

10.3.2 -.I cbarp indudini the following: 

10.3.2. l 

10.3.2.2 

10.3.2.3 

10.3..2.4 

10.3.2.5 

COSI o( rminlawx:c; 

deprcciatioc on the cstitN!cd installed cost of any facilities provided. 
based OIi the anticipalcd useful JCrYice life of the facilities with IUI 

~ allowance for lhc atimau:d Otl salvage; 

~. taus and uncollcctible rcvaiue on the basis of n:&$0Mblc 
average costs for these itcms: 

any Olhcr idcoliflAble costs rclalcd 10 the facilillcs provided; and 

an ~• for rerum and COCl!ingencics. 

I 0.4 ImDioariqp I ialrilitY 

To ...r. u.1cr11 dlAI there is no ocher ~uircmen1 for use by the Company. the CtUIOl!lCf 11'13Y have 
• tcrmlnalioo liability for facilities ~ly construacd at the request of the eus1omcr. if and 
oaly if AJCh liability is clearly SUlcd in a wriucn agreement between the Comp;uiy and the 
Customer. 

I 0.4.1 1lw: muinmm tc:rmination liabili1y is equal to the tow cost of the special facility u 
dctcmiincd under 10.3, preceding. adjusled to rcncct the rcdetcnnlncd estimate net 
Al.,.. including any l'C\ISC of the facilities provided. 

10.4.2 Tbc mwmum tetmill&lion liability as~ in parapph ( I) shall be divided by the 
original lel'tn of scmcc contrac1cd for by the Customer (IOWldcd up to the 11CX1 wbolt 

Issued By Tbomas C. Stortz. Senior Vice Prcsidenl. GcncnJ Coun5el. and Sccnury 
Lc-.d 3 Commurucalions. U.C 
1450 lnfuutc Drive 
Loaisville, CO 80027 
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INTRASTATE INTEREXCHANGE TELF.cOMMUNICATIONS SERVICES 

SECnQN 1! · SPECIAL CQNSDYCDQN AND SPECIAL ARRANGEMENTS CCQNT'I» 

number of months) to dctcrmioe I.be monlhly llability. The CUstomer\ leffllination 
liability shall be equal to this monthly amount multiplied by the rcm.,irung Wleltpired 
ccrm of KrYic:e (rounded up to I.be oext whole number of months), diSCOWlltd 10 pmei11 
Yllloe a1 au pcn:cn1 (6~>. plus applicable llleS. 

ISSUED: 

Issocd By Thoma., C. Siom., Senior Vice l'laidcDI, Gcncta1 Counsel, and Scc:retary 
Level 3 Comnamic:ad.ons. UC 
l 4SO lnfmirc Ori~ 
L.(,oinille, co 80027 
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INT"RAST A TE Nral.EXOi.ANGE lllLECO~fUNICA TIONS SERVICES 

lllc C-.-, ray acabHsh lt.WpCl•Y I* • •i,-, POIII- to iain,ducc prcseat or potencial rostomen 
IO a ,avice - ~ y m:eiwd by Oalomm. 0.., ,pc,dfic: prcmoocml periods. m alft:r imy be 
aile III n:dllce wwwoc:a.i.c c:blrga oo a Dm.uclimiwfy bull. up to lhc full llllOlllll. fa oplioDal 
prodllcll-1 mYica. 

ISSUED: 

1.-dBy Thomas C. Stortz. ScaiOl' Vice Pl"csidtnl. Gcncnl Counsel. and Secrcury 
lc:ftl 3 C 11111k • ions UC 
1450 Inf mile OriYC 
i.-isville. CO 80027 



LEVFJ.. 3 COMMUNJCA TIONS. U.C SOl!TH DAKCYT A PUC T ARlFF NO. 2 
Original Page No. 34 

omv.sTATE INTEREXOIANGE TEI..ECO~MUNICATIONS SERVlCES 

SEC]]QN ll -APPLICAUQN Of RATES 

11.1 QmcmJ 

Intrastate Services an: ofT=d in coajunctioo with illlfflWI: scrviccs. 

12.2 Compuwjon oCQwres {« Messan; Is:lecomn:Noicttio01 Sgyjcc 

12.2.1 The r1IICS for Company's lntruwc lnt=xchange Tclocomm1nications Service will 
depend upon the dan!loo of the call and the service plan selected by the Customer. R.alcs 
apply seven (7) days ll week and an: noc atrocted by the time period in which the call is 
placed. lutes an: quoied per minuu:. lutes applicab~ on holidays an: the wne as those 
applicable for all othct days of the year. Billing is b3sed on an initial cigh1ccn ( 18) 
socood period and thereafter in six (6) second incremenu or fractions then:of rounded up 
co the next incmn:nt. Thin! party non-usage rocuning charges billed to Company 
n:lcvant to Cuscomcr's ux of local ac:rving amngement with local u cb&ngc company arc 
pa.ssccl directly on 10 Cusiomer and may be subjecl 10 upwud adjustment from time 10 
time pursuant 10 ariff. In addition. any non•rccurring third party charges which may be 
billed 10 C~y n:lativc to imcrcoanoct1on shall be iwsed dircct.ly on 10 CUSlorner. 

12.2.2 Where answer superviijon is available. the lime of s call begins when the called sution is 
ans~ as determined by the sundard industry methods selecled by the applicable 
underlying Common Carrier. The Company wiU noc knowingly bill any Customer for 
WWtSWa'ed calls. Upon the Cust-s rt.queSI. the Company shill promptly retlllld or 
credit. as the a.sc may be. paymcnu or ch.arge:s for any unanswered call inadvcttently 
billed due 10 the anavailability of Fa!arc Group D or 10 the LEC's failure 10 provide 
answer supervision.. Wbc:re answer supervision is DOI av:ailablc, any c:alJ foe which the 
billed dandoo w:eeds ooc miOUle shall be prcswncd 10 have been answcn:d. 

12.3 .M!DiDJIID Call Coul!Jctjon 84' 

A eus1omcr can expect a call complc1ion r11e (number of c:alJJ complcted/nwooer of calb 
~ of noc less th&o 99.Sf. during peak use periods foe the Company services. 

ISSUED: 

wuodBy Thonm C. SIOltZ, Senior Vice Pn:siden1. Gcncnl Counsel. and St-crewy 
Level 3 Communkations. U.C 
1450 Infinite Drive 
Louisville. CO 80027 



LEVa 3 COMMUNICATIONS. U.C SOIJTH DAKOTA PUC TARIJ'F NO. 2 
Original Page No. 3S 

INTRASTATE INTEREXCHANGE TELECOMMUNICATIONS SERVlCES 

SECIJQN JJ • PESCRIPIJQN AND RAJl'S fOB OPERATOR SERVICES 

13.1.1 Dqcrjpcioa 

Opcnlor Handled Calling Scrvic:es arc provided co Cll.slomen and Uscn o( ~y­
provided ~gc Access Services. and 10 Customm and Usen of exchange 11CCC:SS 

lines wblch lhc Customei- subscribes IO lhe Co~y11 lntcrcxcbange oulbouod calling 
scrviccs. 

13.2 BNAA for Opcra1or Assiscsl Sgyjec 

lntraU. TA calls may be placed on an Opcnud Assislcd basis. The swcharga foe apa.oe 
Assisted calb arc ICl forth below, and apply in addition lo &n)' Oilier applical>le magi: chatgies. 

SWiorHo-SlaWla 
Third Number Billing 
CoUcaCalls 
A~ Surcbarsc 
~ AssUled Sarcharg,: 
f'moD-(o-Ptnan, tnrruwc 
Busy l.iDC Verify, lalrastalc 
Bmy Line h1la-rupl. lmrasuce 

13.3 Qh;c!qy ApjMJSi 

S .40 
S .40 
S .40 
SI.SO 

S .40 
S .00 
S .00 

S 2.10 
S 2.SO 

S 2.SO 
$ 6.50 
S 6.SO 
Sll.00 

Olrmay As.sistancc is avaibhle 10 CuSIOmm of Company11 c:alling services. Cus1omen may 
obtaift ditcct«y assistaacc in~ ldq,boae aumbcrs by calling lhe Dim:Uwy Assisanoc 
opcnr.or. An uodi,cwnwed per call chargio will be applied IO each ealJ each monlh foe 
iu(Offllll.lon as IO any ldepbooe number within lhe slale. 

DiRaoty Amstance ~ 
Dlrccu,ry Assistance. lnletlQle 
Diredory Alsi1lancc. Call Coq,ldion 
Pa- Minule Qqe 

S .60 per call 
s . 9S per call 
SI .SO per call 
s .'40 pct call 

Up IO IWO n:questJ nay be lmdo: 00 each call co Direcl«y Ass•stll!O' The Dim:1ory Assiuana­
charg,e applies ID each call ~ ol whdber the Dirccu,ry A1si-8- ti able ID 

fumub the rcqar:slCd tdephonc oumbcr. 

ISSUED: 

lsaacd By Tbomas C. Sroru. Senior Vice Ptcfidenl. GcoenJ Counsel, and Secretary 
Levd 3 Coawmnk:ariom.. U.C 
I 4SO lnfinilc Driw: 
Louimllc, co ~ 



l.EVEJ.. 3 COMMUNICATIONS. U.C SOlJlrl DAKOTA PUCTARlFF NO. 2 
Original Page No. 36 

INTRAST Ale INTEREXCHANGE TEL.ECOMMUNlCA TIONS SERVICES 

SECTION I l: · DESCRJPDON AND RA1l'S FQB OPERA, OR SERVICF.S <CONT'D\ 

A rndit allowmcc will be givcn 10 lbosc Oatomen who comply with the following provui01U. 
A credit allowmcc will be g:ivi,n: i.e .. the clwgc dw would othetwue apply will be waii-t. 
when: 

I. thc CUsiomcr experiences poor tnnsnuslO<I or u cul-off dwuig thc call to Din:aory 
Assisunoc: 

2. the Cu.slomcr is given an incorrect ldcphonc number by thc Din:ctory AsJistance 
opc:n1or: or 

3. thc CWlOfflel' bas imid\'Crll!tllly mi5dwcd IIDd h.u reached Directory Assisuncc for the 
wrong &1U code. To obcain such II acdit/waivcr. the Cus«>mer must promptly notify his 
or her CUstomcr Service Rq,n=:scntative. 

13.J. I Customers who have bcal oettified in writing as unable to acces.s « use a maowal 
dim:tory became ol a ~ or otbct physical impairma,t - eligible to n:aivc a cn:dit 
which will be applied apiASI the per-a.II c.1wJc and any applicable operat.or-&m$WIC)C 
surcharges for clomcstic Diroc«wy Assisuncc as specified in this tariff. This Cfflificalioo 
mm1 be made by a licaised pbyucian. optomcuiJl. apprupriale federal or Jt1IIC agency. or 
~ privak ag,cocy. Upon rcqocst. Company's CUstomer Setvice will furnish 
applianu with I CffliflCllion form. 

13.J.2 The wriueo oc:rtificatioo o( visml or other physical impairment mm1 be provided to 
Company's Cusiomc:r Service Ccnicr or, 11 Companys cl«:uon. proof of oc:rtifiauioo. as 
def med above. may be provided 10. and maintained on file with. the Customer's Local 
&change Carrier. 

13.J.J Credits may be used by: I) the vislwly or othctwue physically impaired Cu.stoma: 2) an 
orpnizatioo CJUblishcd specifJCally for the purpose of assisting lhe visually or o<bcrwise 
pbysic:aJJy ~red; or 3) a business where all owner(s) and/or emplO)l!:CS of the business 
OIi the premises II wllic:b I c:all oripnalCS have been certified IS visually or ochcrwitc 
pbyslc:ally iq,ain:d. Cn:dits will apply only to direc1ory assiSWICC calls. including any 
,opcta1or•U$i.swlce IUl'Cbarg,es ~ to complc~ lhose calls, that originau: from 111\d 
an: billed to the te~ number ol lhe oettificd visually or Olbawitc physically 
iq,&i,ecl peuoo or orpniDlion. Only ODC tdephooc: number per lcxllion is efltit.\cd to 
this credit. A muirrmn o( filly din:ctory assiSWICe calh. including operator-assi.sunce 
sutt'huges. per monthly billing period will be eligible for the credit. The actual credit for 
any one c:aJJ to din:ctoly assisumcr (mdudi~g operator-assiSlancr smcharp:s) sha!J noc 
acred SS.00. 

ISSllED: EFFECTIVE: 

lssaed By Thorras C. SIOttZ. Scmor Vier ~ Gencnl Cowucl, and Seaewy 
Level 3 Comlmax:arioos. U.C 
14.SO lllfinilC Ori w: 
Looisville. CO 80027 



LEVEL 3 COMMUNICATIONS. lLC 5011TH DAKOTA PUC TARIFF NO. 2 
Origiiw ~ No. 37 

INTRASTATE OO'EREXCHANGE TELECOMMUNICATIONS SERVICES 

SECJJQN U - D£SCRJP1JON AND RATES FQB Mf.SMCE TELECOMMUNICATIONS 
SERVICE 

14. I Dcscnpqoo 

C~y will provide inu:ruchangc ldccomrnunicalions scm«.$. Calls. an: l'lllCd based on the 
duntioo of tbc call. In addition. a monthly recurring charge may apply. Unlcu odicrwis,c 
indinlcd racs arc idcotiflCd in this lmfT u per minute l'lllt:S. 

Mcuagc Telccommunicadons Savia: ("MTS") is a communications ICfVicc which is avaibblc 
r« USt by Customtn twen()'-four (24) houn a day. MTS cmblc$ a User c,! Ill oc.bangc ICC'CSS 

lioe to place to any station on lhe public swilchcd 1clecomnmnicalions octwoct bearmg 1J1 

NPA/NXX daipalioa associ11cd wilh poinls outside lhe Customer's Local Calling Ara. bul 
widim die bcandaries of Ille Swc or Soulb Dakoca. MTS is available on a swildlcd basiJ with a 
mininmm moodily usqe requirement or SI00.00. The SI00.00 requirement applies to any 
monthly MTS usage. The minjmum requirement may also be met by the pc,rchase or any other 
product offcm:I by Compmy. The minimum requirement cannoc be mct by either nonrcauring « 
rccurrillg MTS charges. The requirements may IIOI be me1 by otbct w.es oc surclwgc$. In any 
l!IJlllh where the OlslOfllef does IIOC UiCilt lhc minillXlm rcquucment o( serviccs. lhe Cuslomcr 
will be billed Ille dirTcmxie benw,en the actual usage and SI00.00. 

ISSUED: 

1.uued By 

I + Long Diswxe Tclccommunicatlons Services 

RIie per minu1c: SO.IS 

Thomas C. Stortz. Senior Vice President, Gcncnl Counsel. Md s«rctary 
LcYCI 3 Conmamications. U.C 
I 4SO Inf mile Ori YoC 

Louisville. CO 80027 



I..EVEl. 3 COMMUN1CA TIONS. U..C SOUlli DAJCOT A PUC TARIFF NO. 2 
Original Page No. 38 

INTR.AST A TE OOEREXCHANGE TEI..ECOMMUNlCA TIONS SERVICES 

SECIJON ts· SP£CJAL :\BB&NCfiMENTS 

Cnstomn'-specific mvice •, a.g,cnlCIIU, ...tiicb may include enginc,,:tmg. ilulall.ldan. 
cmstJ action. f:acilitia. as,rmbly mlifltK ctbcr special scrtices, may be famisllod in additioo IO 
existing r:aiff offerings. R-. rams, and cfflditicm plas any Ddditiooal tegnlalioos. if 
applia.ble (CK t.be speci.al lm'ice MIAipXI IMS wilJ be developed upoo the customer's request. 
Unless ocberwise spa:iJied. t.be ~•htions ftK die special service ~gemmu a-c in addition 10 

the applicable rcpslalions specified in Olhcr sections of this tariff. 

I.S.2 Npp§gpdprl O!fgjgp 

ISSUED: 

IS1.t lcdifflRI Cm err OCB> NDDD " ts 

For special sinncions ,- fCK Mema,: Tclci 11mic Miocls Senice (MTS) will be 
cktetwined c-. m ladirilbl C.ae Basis ()CB) wt specified by coouw:i ~ the 
~ aDd die Oulomer. If~ by Comnission rules, DOtioe of such COl!IJ':icts 
lrlll be pnmdcd. 

Thocas C. Stortz. Senior V',a: Plesidait, General Counsel. and Secrctay 
Le\'d 3 Coaxnznicabom. u.c 
1<150 lnfinill: Dam: 
Loaisvillc.. 00 80027 



April 14, 1999 

Wun Bullard. Executive Director 
Souttl Ouola Public; UtifilJes Commisalon 
500 E. C4l)illol A\'Onl.NI 
Pieml, South Dakota 57501 

RECEIVED 

APR 1 9 1999 

SOUTH DAKOTA PUBLIC 
UTILITIES COMMISSION 

W- P. Rant, ID 
Rcsuwory c-1 
TEL:: QaJI~ 
FAX= (JOJ) "16-:I067 
l>ilUMlol•le"<IJ-

Re: Docicel No. TC99-o1S Appiic:a!ion ol l.awl 3 ~ UC IQ( a Certffica!G of 
Authority to Provide Resold and Faci&s Based Loc:al Exchange and lnteroxdlange 
lnlnl&1a1e Telecxlmrnurkall Service In the State ol South Dakoca; Revisloos to 
Conlads and ~ for Cot teepo,ldet,ce Pertaining to this Appicallo.t ~ 
ai-tions Conoemlng the Ongoing Ope,8lions of Applic:ant Following Cettilic:ato L 

ON, Mr. Bulanl. 

Pleaed be advised ol the following changes to 1he applica!ion of l evel 3 Comm4Jnk:a1lons, UC 
In Dockel No. TC99-015 

Conaspondence pa'1alning to this applic;a!ion should be ditec1ad to: 

Nby.Jet--, 
UMll 3 Communcations, UC 
7581 West 103"' Avenue 
WtlSlrnlnsw. CO 80021 
303.635.6802 - Tot 
S03.1335.9525 - Fax 

Greg Rogef'S 
level 3 Commonic:alions, LLC 
7581 West 103"' Aveoue 
Westminst9f, CO 80021 
303.635.9597 - Tel 
300.635.9525 - Fax 

~ coucemlug the ongoing operations ol applicant following certificallon should be 
directad to: 

Mliam p. Hunt Ill 
Regulato,y ea-et 
I.AMII 3 Communlcal!ons 
1450 lnfinito OriYe 
l.ouis'tile, CO 80027 
303.826.3555 - Tel 
303.926.3487 - Fax 

Lc,-d J ~ u.c uso 1nrmi1e Driv.: Louisville. ro 80027 

www.l..ndJ.com 



SIQ,tcS )IOU ,-. ally qr f -• COQMI •,g lf*9 changes, please do not,..-. to oontad lhe 
w dllnigned. 



BEFORE THE PUBLIC UTILITIES COMMISSION 
OF THE STATE OF SOUTH DAKOTA 

IN THE IAATIER OF THE APPLICATION OF ) ORDER GRANTING 
LEVEL 3 COMMUNICATIONS, UC FOR A ) CERTIFICATE OF 
CERTIACATE OF AUTHORITY TO PROVIDE ) AUTHORITY 
TELECOMMUNICATIONS SERVICES, ) 
INCLUDING LOCAL EXCHANGE SERVICES, IN ) TC99-015 
SOUTH DAKOTA ) 

On February 16. 1999, the Public Utilities Commission (Commission) received an 
applica1ion for a certificate of autho<ity from Level 3 Communications, LLC (Level 3). 

Level 3 proposes to offer all forms of facilities-based and resold local exchange 
services. It also intends to offer intrastate interexehange services. A proposed tariff was 
filed by Level 3. 

On February 18, 1999, the Comnission electronically transmitted nolioe of the filing 
and the intervention deadline of March 5, 1999, t.o interested individuals and eotities.. No 
petitions to int8fV808 or co,, WTl81 lls were filed and at its regularly scheduled April 26, 1999, 
meeting, the Commission considered Level 3's request for a certificate of authority. 
Commission Staff recommended granting a certificate of a\Jthority, subject to nnl 
safeguards, sulJject to Level 3 furnishing the Commission with a surety bond, and Slj)jed 
to the CXlfldilion !hat Level 3 not cirer a prepaid calling card or require deposits or advance 
payments without prio; approval of the Commission. Commission Slaff further 
reoommended a waive< of 20: 10-.24:02(8) and 20: 10:32:03(8), (1 1) and ( 13). 

lhe Commi3Sion finds that it has jurisdiction over this matter pursuant to Chapter 
49-31 , SiX :ifically 49-31-3 and 49-31-69 and ARSD 20-10.24:02, 20:10:24:03 and 
20:10:32:03. The Commission finds that Level 3 has met the legal requirements 
established for I .o granting of a certificate of authority. Level 3 has, in acx:ordanoe with 
SDCl 49-31-3 an.:I 49-31-71 , demonstrated sufficient technical. financial and managerial 
capabilities to offer telecommunications services in South Dakota. Fl.Wther, the 
Commission finds that there is good cause to waive subparagraph (8) of AR.SO 
20:10:24:02 and subparagraphs (8), (11) and (13) of ARSO 20.10:32:03. 

The Commission approl'8S Level 3's applicabon for a certificate of authority, subject 
to rual saf9guards, Slqec:l to Level 3 furnishing the C-Ommission with a surety bond, and 
~ to the condition that Level 3 not offer a prepaid calling card or require deposits or 
advance paymeru without prior approval of the Commission. The certificate of authority 
for Level 3 shall authorize it to offer local exchange services 10 those areas in South 
Dakota Ylhete U S WEST Communications, Inc. is the incumbent local exchange carrier. 
In the Mure. should Level 3 choose t.o provide lo-:.al exchange services statewide, with 
respect to rural telephone companies, Level 3 will have to come before the Commission 
in auothec proceeding before being able to provide local service in that nnl service area 
pursuant to 47 U.S.C § 253(f) which allows the Commission to require a company that 



seeks to provide serw:e ma rural service area to meet the requirements in 47 U.S.C . § 
214(eX1) for de:sqlatJon as an eligible telec::omrrurica carrier. In adcfibon, the 
gnning d statewide certification will not affect the exemptions, suspensions, and 
mocificaiol r.s tor- n,a1 telephone companies foUld m 47 U.S.C. § 251 (f). It 1s therefore 

ORDERED. that Level 3's application for a Certificate of Authority to provide 
telec:omTulicatio services. including local exchangr services, is granted, subject to 
l.evef 3 fl.rnshi,.g the CommlSSIOO with a surety bond, and sut,jec:;t to the condibon that 
UM!I 3 not offer a prepaid calhng card or require deposits or ~ payments without 
prior approval d the Commission; and it is 

AJRTHER ORDERED, that Level 3 sha.11 file informational copies of tanff changes 
with the Commission as the changes oco..r. and it is 

FURTHER ORDERED. that the Ca 111 lissia I shall aAhorize Level 3 to offer its local 
6lda ,ge services ri those a-eas n Scuh Dakota where U S WEST Cornnulicatlons, Inc. 
IS the inaJmben local exchange carTier; and it 1$ 

FURTHER ORDERED. that the CommlSSioo finds good cause to waive 
St.tlpalag.al)f1 (8) d ARSD 20"10:24.02 and subparagraph (8), (11) and (13) of ARSD 
20:10:32:03. 

Dated at Pierre. Souttl Dakota, this 5d day of May, 1999. 

n. udw4.ud...., cw'llla ... ha 
____ ....., __ _ -------.... -__ ..,_"'.., ... ___ _ 
_., - -------:--~ 
t-.~ r J 
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Sd"D~ 
Pnbliu Utilities Commission 

May6, 1999 

Mr. Thomas C. Stortz 
Senior Vice President, General ~ 

and Secretay 
Lewi 3 Comrruiic:ation, LLC 
1450 Infinite OriYe 
Louisville, co 80027 

Re: Lewi 3 Comrrunications, LLC 
Ooc:kst No. TC99-015 

Des Mr. Stortz: 

Enclosed you wm find a a:,py of the Order Gnning Certific::ae of Aulhority with 
1efe.e.ice to l8Y913 Comnulicatians. LLC. As soon as we ,ecei..e yew SU'8ly 
bond, -will send you yew Ce,Wicale of Al.ihority . 

Karen E. Cremer 
Staff Attorney 

KEC:~ 

cc: Mr. Wdliam P. Hunt Ill 
Enc 



October 14. 1999 

Mr. William Bullatd, Jr. 
Soolh Dm>ca Public Utilities Commission 
CapilOI Building m• Floor. 500 East ~itol AValuc 
~SD 57501,5070 

Re: Dod:e1 No. TC99-01S - Bond Rcquan:mcnt 

William r. Hdt, m 
R<pblory C:OU.-1 

TD.: ~ ae-u,, 
FAX mot IU-SI :I' 
boD~i.-d).-

RECEIVED 
OCT 18 mg 

SOIJTH OAKOTA PUBLIC 
UT11JT:ES CUMil.lSSIOH 

In response 10 lhc Order dated May S, 1999. enclosed is an origi,w S25.000 bond an the name of 
Level J Cammunica1ions, l..l.C. 

I( )'O<I ba""C any quc:stioos conr:cming this matter. please feel free 10 contlet me. 

Smccrcly. 

'vJ...?. lµt S,( 
William P. Hunt. m 
Rcgublory Counsel 

/bum 

Enclosun: 

MV 

Lr-<I 3 Commu1ucat01"- I.LC 10:?5 El Dorado Bouknnl. Broomf,tld. CO 80011 

w-.J...cwO.com 



LICENSE OR 
PERMIT BOND 

Bond No. 2t ,03232666BCM 
TRAVELERS CASUL TY AND SURETY COMPANY OF AMER1CA 

Hartford. Co11nccticu1 06183 

KNOW ALL MEN BY TI{ESE PRESENTS: 

fflA T WE. LEVEL 3 COMMUNJCATIONS. LLC. as Principal, and IRA VELERS CASUALlY AND 
SURETY COMPANY OF AMERJCA. a corporation duly incorpoRled under the laws of the swc: of 
Comccticut, and authorizJ:d to do business in the SUl.c of South J)akol§ M Surc:ty, arc held and firmly bound 
unto Soulh Dals9!! Public UtiH1jes Commission & Consumers of South Dakota, Capj191 Building 1• Floor SQQ 
f:tS YPitoJ 6"9Juc. Pjcm. sp S7SQl·SQ7Q in the penal sum of I ~:cotv-fivc Thousmd and Nol!W= 
('S2S 000.00l Dollars. for the payment of which we hereby bind oor<..clvcs. or heirs, executors and 
administrators. jointly 3lld scvmilly by lbcsc presents. 

TilE CONDmONS OF TIIIS BOND ARE SUCH. th:u the said Principal has applied for a Certificalc of 
Authority in accordanc::c ~ilh the rcquucmcnts of Doc:lcct No. T~ IS of South Dakota f'!ublic Utiljtics 
Commission & Consumers or South Dakota and shall sa,-.: and keep bannlcss the Soo!h Dakota Public UtiJilies 
Commissjon & Consumm of South Pakota from all liability to any person by rason of damage to any person 
or property as a result of the operations pcrf ormcd Wider such I iccnsc. 

NOW, TIIEREFORE. i f said Principal shall faithfully perform all the duties to provjde tclccommunjcation 
sqvjces including 1<!91 c:xchangc services ~ithin South Dakota Public Ucilitics Commis,jon & Consumm nf 
South Dak91a aaxinliog to the rcquin:mcnts of Docket No. T~IS of South Dakota Pybji£ UliljtiQ 
Cqmmmjon & Comw:om of South DuM& and prolec:1 said South Dalsorn Public Uliljries Commission & 
Comymqs of South Oalcoca from any daimgc as hcrcinbeforc sutcd. lhc:n this obligation shall be null and void; 
ochcs wise to remain in full force and crTcc:1. 

This bood may be tctmiMtcd as 10 future acts of the Principal upon thirty (30) da)'S written notice by the Surety; 
said notice to be : :nt to the C•pitol Building 1• Floor 500 East C11pjtol Avenue. Pic!TC. SP S7SO\ -S070 of the 
aforesaid South J)akou Public Utjliti£'i Commjajon & Consumers of South Dakota by ccnificd m:ul. 

Pto,idc,d. I lo-,.-cr. 11w this bond may be continued at the op1ion of the Surety by the issuance of a non­
cumulative Continuation CcnifiC4le. 

This bond becomes err ctivc on the .J.: day ofNovqnbcr. 1999. for n period ending on the r'. day o! No,:srnbcr. 
2000. 

DAllill: October 6. 1999 

J S K. STOUDT 
705 OAKIIOOD ROAD. SIi 
WATEllTO\lN, SD 57201-6657 

LEVEL 3 COMMUNICATIONS. LL<: 
~ J -; Principal 

By_,_(a._a, __ ~-----=,-,--
Poul foss litlc Attorn~y-ln-f"ac t 

TRAVELERS CASUALTY AND SURETY COMPANY OF 
AMERICA 

By C'Qp__µL ~ ~§)0;.L 
Cloud in A. Rllthbun.Al omc0 -in-fsc1 
Aon Risk Scrvic:cs 
5000 Central Park Drive. Suiic IOI 
Lincoln, NE (8504 402/436-1127 



POWER OF ATTORNEY 

l.EVB. 3 a:wJNICATlONS. U.C. a Oelawan, limited bbility company, 

1W . Ci PAUL fOSS • b~.., the aulhorty IO act on behalf al the 

.....-.11:1 e. a,c1.11•a. e ••• a \j and dl!6ler ai, and al ag,een.a.ts. inswmenls and 

dclc_S-. ... ~ti:) ....,!lalldil ..-,ta, 1he bmdl dtle <DIIC*,Y and 11s 

a.tacl .. s("Sr-, 9Da:S Ona Ci) lam,~ and c::o::*™1,g aa 1'19 PAUL 

RJSS,a sa! -,. _. .....,a:, -s ~1:1 tm dl:lllll bf 'llld:e t..it pwded. 

--.-.. easet.-d • ., ..a.allA'r•ee-,~dn....., 
...,.., 'S1ZJIXI 

TheC cei, r wslile..,_e __ e,~-A:aerdAO i 

1998. 

ATIEST LEVEl. 3 ~TJONS. u.c 



CERTIFIED COPY OF RESOLUTION 
OF BOARD OF MANAGERS OF LEVEL 3 COMMUNICATIONS, LLC 

·RESOLVED. that the Company is hereby authorized to enter into 
and perform various agreements, instruments and documents with 
respect to surety bonds issued for the benefit of the Company and 
its subsidiaries ("Surety Bond Documents1: an further 

·RESOLVED, that the President or any Vice President or the 
Company be, and they hereby are. authorized and directed to 
execute and deliver in the name of and for and in behalf of the 
Company a proper Power of Attorney appointing PAUL FOSS 
Attomey.u,..Fact for the Company and its name. place and stead to 
execute, admowledge and deliver any and all Surety Bond 
Documents; provided, however, that he shall have no such 
authority if the amount of the related surety bond exceeds 
$100,000; and further provided that the foregoing appointment of 
PAUL FOSS as above specified. is hereby specifically made 
subject to revocation or amendment thereof as may hereafter be 
made: 

I, Matthew J. Johnson. certify that l am the Assistant Secretary of Level 3 
Communications, LLC. a Delaware limited liability company (the ·company"). 

I certify that (1) The resolution quoted above wat adopted by the Consent 
Action of the Board of Managers of the Company, signed by all Managers of the 
Company as of September 1, 1998. (2) Any action of the Board of Managers of 
the Company may be taken without a meeting if all members of the Board 
consent in writing. (3) The signed Consent Action has been filed in the Minute 
Book of the Company. (4 ) The resolution has not been revoked or amended and 
Is now in full force and effect. 

SIGNED AND SEALED on behalf of the Company as of September 15, 
1998. 

• lstant Seaetary Qf 
!CATIONS, LLC 



TRA V[UR r r A.SUALTI' Al'ID ~1.,:m • COMPAl'IY OF A~« .RJCA 
7RA !.£RS CASUAL TY A/'ID SUll£TY COMP Al'I 

FARMll'ICTON CASUALTY COMPANY 
llar1ford.. Coeocctlcut 0611.l-9062 

TRA V[URS CASUALTY AND S\IJl.ETI' COMPANY OF lU.INOIS 
u,1 •. uuoou 60SJ1 

POWER OF ATTORNEY AND CERTOlCATE OF AUTHORITY O• ATTORNEY(S)- IX-FACT 

KNOW AU. PEkSONS BY TifESE P RESENTS, TBAT TRAVELERS CASUALTY AN1> SURETY COMPANY OF 
Mf£RJCA, TRAVELERS CASUALTY AND St1R£TY COMPA)'(Y and FARMINGTON CASUALTY COMPANY. 
corporall011S duly arpruud undct the laws of the Swt of Connccucuc. and t.n, ni lhor pnnapal offices ,n Ille Ci1y ol Hud'onl. 
County of Hanford. Stale af Connecticut. and TRA VEURS CASUAL TY AND SUR£TY COMPA)'(Y Of' ILUl'iOIS. a 
corpo,auoo duly o,pruud UDckt 1h: bws of 1h: Swe ol lllu,o,s. and bn,ng ,ts pru,opal allicc 111 thc City ol Luk. Counl)• of 
DuPage. Swc of lllinou, (hcmtwlcr the · compaaia1 batb made. cmstllUUd ...S appo,llkd ...i do b) llaosc pramts ~ 
COIISUIUIC and appoinl John D. Dlf:liac, Jr •• James L Aru. D..W B. Mee-. C.-ir Mapi.. Cary L Lu. 0-... J . 
Luibdd. Patrick M. McCaliill, S. P. Ebttf,art. a..&a A.~• Di.ac Akias • • 

o( Omaha. NE. thci1 true and lawful Anomqis>,111-Fa::t. a, tb 6dJ poo,cr and .-llonry bcrdlr collfcm:d 10 sap. c,ca;u1e and 
actnc,o.lcdg,,. al any pbc:c ,.,llun thc UN1Cd Suttl.. oc. ti tbc rouo..uii IUII: Ix 6llc:d ta. •-OU. tlic area tbcr,: ap;:IICd 
tlic ro1io.ing 111suumcnt(s) 
by luJ/bcl SJOlc t.lgmt\lK and act, .lll)' and alJ beads. ra:x,pi.wia:s., ~ o( • . , • ...S ad,cr •TIUDgS dll1p1ary UI tl,c 

aarurc ol a b=d. rccocruuo,x, or cond.iuocw undctubng and all) ud all c:mscau uoadt:Gl thtn:lo 

u4 co billd tl,c C-puics. tbcrd>) u tlllly &Dtl to 1k - c:a.- as ii tk ,,_ ~ tii,od lty die: ~! -~ .n-,an 
ti tloc c-i,a.1cs, aad all LIK xh ol said Anon,,,-(1>---Fact. .--.. 1k ....,...., i..m. a;.-. aft~ ...,...,. -

.-fi,...S. 

Ths "A)OtlllffiCl't tS mx Wldc:r and by aulhont~ of 1h: folloorin& Suadmg Rcroltc,om ol sa,d Compmxs •iud> Raol1lbCIIIS arc 
IKIW IA full foca: and effect 

VOTcl> Tu.I tJ..c Chaumon. the 1,ffidfflt. &11)' Viu Ch.11rman.111t E.xa:iai•c Vu l'laldail. wr Sen,« Vu~~ v ... Pr-. "'> 
Sc:a,d Vu Pn:s.dml. the Trc.aswa. 1ft) Anu1ant T,.._.., the C«pon,c 5c<ns>n- • - Assuaa& s..:m.,y-, -- Aaor w,,.....roe1 
and Apts to Id ror and on bdwrotlhc a,mplll)' l:ld ma) SJ"' such~ IUdl llllhar"Y a "" or ba ~ o1-.. == J'ft"'l'lllc 
to srp, • 11!1 lhc CompilJl) ·, tl.lmc and .,. .. 1 • 11!1 lhc Cani>on) , seal bands. ,..,.,mm. coo&J><U o/ l1Xlaan&r\. C¥l ocher ,mu:ip ...i.,m, "' 
lhc """"· o(. bond. r~ •• ccnchuonal undcn.al.Jni. and 111'1) ol sud oC!,ccn "' lhc Boord or D,n,aor, .. 1ft) umc """ , ....... - wet, 
_..,. l:ld !'C"Ot< tbc P""a p•-rn lu:n o, ha 

VOTED That Ille Ch4llman. Ill< rre11dat!. an) Voce Ch.wman. ""l E.>.o::uuvc Va rra.dail. ..,, ~ Vice Pn:S>dml o, - v- "'-lea 
may dclcpt.c all or"")' p>n t>1 L'i< fo,cgoor-c authonty to..,. o< mare ..Urun or ~ oC llu.s Cca:pa,y, pnn'ldcd lNl ad, sud, ~ u 
m ..,.,UIIC l:ld a copy them,( U filed U1 the ot!",cc oft!>< Sa:rnar)• 

VOTED ThAt an) bond. rccotn1U11«, ccntnct of """1rwt}, or " nt:n; obl,pl<lr' tn th< """11< of • tiood.. ~c. er --i 
undc:r1£ku>c shall be •'1lid and bwdU\C upon the Company • ha> (a) 11gn,,J by th< Pra,dc,11. u y Vitt Ch&umaa. - Exc.:uu-. Vrtc Prc:sidca. lft) 

Sau« V1CC Pra11knt or &II\ Vr:c Pruiocnt. OIi) Secm,d V,u Pres.dent. the T,casura. aD) Asa- Traara. lhc c~ Stadar) ar -
Anutant Secrcwy and dul) attcslcd and scaled "1th th< Com"°""'' seal by I S«rctarv or - Sccnutv. o, lb) duh CUl<lllCd ( omda ,al. ,! 
rcquucd) by one t<-.. Attomcy,-on,fac1 and Agents pum.wll to tJ..c f'O"'"' pn::,cnbal ,n lus « her cm,(ocalA: or lh<u ccn1ftcala of oud>anl) « 
by one« 1-c Con,;,,an) otrra:n pumw,i to a " nncn dcl"'""" of allll>onr. 

lbiJ Power ot Anomey ao,d Cenincate o( Authority iJ sic,,ed and reak1I by racsimik uckr and by au1boriry o( tbc fGDowia: 
Sw,dlac Rcsolurioa "°led by tbe ll<>ardJ of Dirttton or TRAVELERS CASUALTY AND SURETY COMPANY OF 
A!tlERJCA, TRAVELERS CASUALTY AM> SURETY COMPANY, FARMOICTOH CASUALTY COMPANY u d 
TRAVELERS CASUAL TY AND SURETY COMPANY OF [U.INOIS. wlti<b Roolutlon iJ ao.,. in run force and efl'CC1: 

VOTED Tlw the ngr,oturc ol ach of the (ollov,1111 otr.«n Prcsadcnt. Ill)' Eua,uv1: V.u PrCSldail. any Sau« V,u PrCS!da,t. any Va« 
l'!aulcnt. &n) Au,sunt Vr« l'rcsidcnt. &a) Sonct,uy_ 111, Asiasaru Scadaty. aad th< ,cal o( th< Compo:,) may be ~ by f1a1J1WC to an• 
I""'"' o( attom<y or to any urttr1CA1c rrlatu,, thereto •Pl"'""'"' RauSc:nl Vou. Prcs>dcnts. Ro1dcnt ADisl&nr Sccmancs « .A~u,.fac1 foe 
purJ>OtCS only of CU<1l!ml and lllBWI& band.I 111d WldaUl.!np 111d oOitr ,on unp whpl«)· "' th<""""" lhacof. and any Sl><h pov.u or attorney 
or «ru!i ,att bc&rv,J Sl1<h f.ics=I< "IT"'""• or focnn,,k ,al wll b< ,.u,d and bu,;l,ng upon tile Com;,ony and an) sudl power '° o.carted uid 
tcrulicd by such fauurulc 11i;,wwc and faaurulc sal sll.,11 be Vllhd and bu,d,ng upon the Company 111 th< (111\C'c ,.,I), rcsp«t to any bond <"< 

uodcn.U.uig i.o wtut.h 11 u arA<hed 

fl-97) 



Octebcr 25, 1999 

Kami Kramer 

RECEIVED 
OCT 2 8 1923 

SOUTH 'JAKOTA PUBLIC 
UTIUT:;;3 COM:.11SSION 

South Dakota Public Utilities Commission 
Capitol Building. First Floor 
SOO East Capitol A venue 
Piem:, SD S7SOl-5070 

Re: Surety Bond 
Bond No.: 20Sl03232666BCM 

Dear· Ms. Kramer. 

Fwtba lO your request lO our lnsuzancc Broker, enc.loscd is a ~scd bond 
UlCOfJ)Oratil2g the changes you require. Please rerum the original unacceptable bood for 
caoccllatio.o. If there arc any questions, please I.ct me lmow. My direct line is (303) 635-
9213. 

PAf/glg 
Enclosure 

Very truly yours, 

LEVEL 3 COMMUNICATIONS 

~~~ 
Paul A. Foss 
Rislc Manager 

. . . ,. 

lncl 3 Communicaoans, Ille. I~ Pl=s Suoct Watmlmscr. CO 80243 
www..l.cvcl3-



LICENSE OR 
PERMIT BOND 

Bond No 20Sl03232666BCM 

TRAVELERS CASULTY AND SURETY COMPANY OF AMERICA 

HSIUord, CoODCCticut 06183 

KNOW ALL MEN BY THESE PRESENTS: 

rnA T WE. LEVEL 3 COMMUNICATIONS, LLC. as Principal, and TRAVELERS CASUALTY AND 
SURE1Y COMPANY OF AMERICA. a corporation duly incorporated under the laws of the State of 
Cormocti,:ui. and IU!horiz.cd to do business in the state of South I}fkQ!!I as Sw,:ty, arc held and firmly bouod 
amo Sooth Dakota Public Utilities Commjssjon & Cnns11D'i" of South PllkOJA. Capitol Byj Isling I• Floor. soo 
Ets Capitol [move, Pierre, SD S750l-S07Q in the paia1 sum of Twenty-five Thousand and No{IW=: 
l$2S.000,00) Dollars, for the paymcnl of which we hacby bind ourselves, or heirs, executors and 
administnilon, jointly and severally by these presents. 

1llE CONDITIONS OF TiiJS BOND ARE SUCH, that the said Principal has applied for a Certificate of 
AU\hority in accordance wilh the requirements of Docket No. TC99-0 IS of South Dakota Public Utiljtjes 
Qzrommi9n & Consumers of South Quo!f and shall save and keep harmless the South Dakota PubJ.jc Utiljrics 
Cgmmjcion & Consumqs of South QM9ll from all liability to any person by reason of damage to any pcnon 
or popetty as a result of the operations performed 11111b such license. 

NOW, 1HEREFORE, if said Principal shall faithfully perform 1111 the dt.'lics to proyjde teJccommunjcatjon., 
gryjcq jnclydioa loc:al exchange gryjs;g within South Dako~ 11CCOrding to the requirements of Docket No. 
TC99--01S o(Sow, Pakou Public Utilities Commmion & Coosumcn o[So11th Dakota and protect said So.lllb 
Dakoca Public Jtjljtics Commjssjon & Consumer, of South Dakota from any damage as hcrcinbcfon: swcd., 
then this obligation shall be null md void; othcrwi.se to remain in full force and effcicL 

This bond may be tcnniTlllled as to future &CU of the Principal upon thirty {30) days wrinen notice by the Sw,:ty; 
said notice to be sent to t!:c Capjtol Buik!ing 1• Floor. soo East Capitol Avenue. Pjem:. SD 57501-5070 of the 
aforesaid South Dpk933 Public Utilities Commission & Consumers of South Pakoll by certified mail. 

Provided, However, that this bond DlllY be continued 1t1 the option of the Sw,:ty by the issuance of a non­
cnmolalivc Continuation Certificate. 

This bood becomes cffcictivc on the .L::.day of November. 1922, for a period ending on the~ day of November. 
2000. 

DATED: October 22, 1999 LEVEL 3 COMMlJNJCATIONS, LLC, 
Principal 

Title Attorney-i n-Fact 

TRAVELERS CASUALTY AND SURETY COMPANY OF AMERICA 

By~9-~ 
Claudia A. Rathbun, Attomey-in-fac1 
Aoo Risk Services 
SOOO Ccn1tal Parle Drive, Suite 101 
Lincoln, NE 68S04 4-02/436-21 ?7 



POWER OF ATTORNEY 

LEVEL 3 COMMUNICATIONS, LLC, a Delaware limited liability company, 

8')p()il,ta PAUL FOSS a ill Attomey~ldwith the llutholly toac:t on behalf of tho 

compeny to execute, adcnowledge and deliver any and al agreemera, inm.snenla and 

doa.rnenls with respect to awety bonds Issued for tho benefit of the company and Ha 

~ ("Surety Bond 0ocunem·), hereby ratifying and confirming all the fAUL 

FOSS II Aid attorr.sy, Ghal lawfuly do or C3US8 to be done by wtue hereof; p,ovlded, 

howe wer, that such grant of authority shall not apply If the atawd amount of the relatod 

anty bond exceeds $100,000. 

Tho Company reserves the right to revoke 0< amend tills Power of Attorney. 

Signed on behalf of the Company by its duty authorized offices on September 1, 

1998. 

ATTEST LEVEL 3 COMMUNICATIONS, LLC 

~s,-«v~ 



CERTIFIED COPY OF RESOLUTION 
OF BOARD OF MANAGERS OF LEVEL 3 COMMUNICATIONS, LLC 

"RESOLVED, that the Company is hereby authorized to enler inlo 
and perfurm various agreements, instruments and documents with 
respect to surety bonds issued for the benefit of the Company and 
its subsidiaries ("Surety Bond Documents;; and further 

"RESOLVED, that the President or any Vtee President of the 
Company be, and !hey hereby are, authorized and directed to 
execute and deliver in the name of and for and in behalf of the 
Company a proper Power of Attorney appointing PAUL FOSS 
Attorney-in-Fact for the Company and its name, place and stead to 
execute. acknowledge and deliver any and all Surety Bond 
Documents; provided, however, that he shall have no such 
authority If !he amounl of the related surety bond exceeds 
$100,000; and further provided that the foregofng appointment of 
PAUL FOSS as above specified, is hereby specifically made 
subject to revocatlon or amendment thereof as may hereafter be 
made." 

I, Matthew J. Johnson. certify that I am the Assistant Secrelary of Level 3 
Communications. UC. a Delaware limited liability company (the "Company"). 

I certify that (1) The resolution quoted above was adopted by the Consent 
Action of the Board of Managers of the Company. signed by all Managers of the 
Company as of September 1, 1998. (2) Any action of !he Board of Managers of 
the Company may be taken without a meeting if all members of the Board 
consent in writing. (3) The signed Consent Action has been filed in the Minute 
Book of the Company. (4) The resolution has not been revoked or amended and 
is rKffl in full force and effect. 

SIGNED AND SEALED on behalf of the Company as of September 15, 
1998. 

• · tant Secretary of 
ICATIONS. LLC 



TRA Vl:URS CASUALTY AND SUi:.tTY COHPAJ{Y OF AMWCA 
";R.· - ' Ll:RS CASUALTY AND SOUTY COMPAi'-

/ AJtMil'ICTON CASUALTY COMPAJ{Y 
B 1r1ford, Coao«tkwl °'113-*l 

TRA VEl.ERS CASUALTY AND SUUTY COMPAJ(Y OF 11..UNOIS 
llik. DUaoit 6eSJl 

POWER Of ATTORNEY AND Ct:RTIFICATt: OF AUTBOIUTY OF ATTORN£Y(S}-ll'l·FACT 

KNOW ALL Pt:kSONS DY TB£S£ PRESDITS. THAT TRAV£LUS CASUALTY AND SURETY COMPANY Of 
.uaJUCA. TRAVELDS CASUALTY AND SUR£TY COMPANY &Del fAJlMINCTON CASUALTY COMPANY, 
a>fl)OQlioas duly orp.n.u,c,d Wldct the laws cl the: Sca1c of Conocaicut. and having their principal affic:cs i:.. the: Cil)' o( Hanford. 
Cow,1)' ol Han!onl. Sulc of C4nt>C:CtiQlt. and TRAVELERS CASUALTY AND SURETY COMPANY OF ILUNOIS, a 
Cl)llJOndoo duly orpnm:d under the: laws of the: 5w.c of l.l.liDnu. and bmng its prindpal affi.::c in I.be Ciiy of Lisle. Couaiy ol 
OaJ>acc. Scale of llJlnois. (bacu,aller Ille · c-puicsi halh made. amsnnrtcd and appointed. and do by lbcsc prcsa,u awcc. 
CXlCISUtU1C and appoint: Job D. Diesloe, Jr., Jama L Aru, David B. Mc.Cue, Coallic Map!, Cary L 1-, Dooa J. 
i -· tkl, Pmidc M. .Mc<:alllU, S. 1'. ~ O....dia A. Ra~bu or Dlue Akim• • 

cl Oa&b, ME., lbcir UllC and b"ful Anomey(s}-111-Faa. wuli full powa and au&.boniy bcrcby c:ollfcmd to sign. = and 
a:tm.'lcdi,e. al llJ'f place wuhul the: Uni1cd SWcs, 01, if the following line be filled in. ,.;thin the: area l.bcn: d:csiptcd 
the: following UISlnlm<nl(s): 
by hlslbcr sole ~ and Kl. aay and all boodl.. rccognizaoa:s coauxu o( indrmA!iy, aDd Olllct wn~ oblip!Oly 10 the: 
Dlllrt ol a bood. ~ or c:ondiuonal und.:rulw\g and any and an cooscms UIC>dctlt lhucto 

nd lo blad U.C Compaalcs. lknby as rvlly ud co lite same c:ncat as if 1k smic wen ~ by tbc duly autboriud olTlccrs 
el U.C C-puics, &Ld all tbc acu of u id Arcol"M) (1}-<a-Fact, pul"llllllt 10 1bc aatboriry bcma pva,. arc ltcrcby ratlncd u d 
,-fl,...S. 

Tlus appo«lllW'II is made Wider aDd by a,uthonty or Ille (ollowing Sla.ading Raolwons of saJd Comp:anJCS, which Raolutions an: 
- .. fuU fore:,: &Dd drect. 

VOT£I) 'niat Ilic Clwniun. lhc Plaidal~ any Via: Cl>IUll>all, 111)' Excculivc Vlc.c l'rcsidail. any Sauar V'ice Prcsidcnl. ony Vice Plcsidcnl. any 
Se=ad V"" l'n:s>dai&. Ille T...-.rcr, Ill)' ...... JWlt T ..........,., lhc Cc,,pcnl< Su:rcu.ty ot my Amst&:11 Surcwy ""Y oppoinl Arunn,.u,.f Id 

..s Aps '° Id b -1 cm t w f ol Ilic """FMY and_., c,w: DXb appoa,,o: rur:h llllbonl)' u !us ot her ocru1icaie oC ...i.on,, """ pacnlic 
11>i,p ..,.11,c Ccapaf•-and ICII ...,11, 11>< ec.ai-,y·, -i bonds,~ ccc,lrld.s oCa,dc:nwty, and oCbcr "nunp ob11aau,ry ui 
11,c _.. tJl • boad.. n c in • or oonditaocW ~ and &n)' o( said omc.:r, or the Board of Dtrcc1ot1 al any time may,._..., 1111y such 
.........,. __ lht - c,•·a, 11,m Of her 

VOTED ll:at do< q,a-. lhc frcsidcol. ""Y V,cc a.u,-. any Eac,cw..., V,oc f'laidc:>I. aay Scmot Via: Pr=dml or c,y V',a: Plt:Dlc:Dt 
-,.ddcptc an ot -,.pm oC~ r........,. IWChonry 1o- ot more oir-. ot cm;,lo)us oflhis Cornpo:,y, pro,,,dcd w1 each rur:h ddqrioo u 
., ....,.. ...i a "'Pl' lhcroc( u riled in L,. otrlCl< or the Su:rcu.ty 

VOTED Thal aay boad.. moop•..- <allJKt ol IDdmmiry. or "nwia obi,~ ID lhc !ll%Un: ol a boad.. m:apwnu, or oondlt,-1 
I toLac slall be >"1ad and boachz,i upcm lht C-,. •il<II (a) l1g,,cd by the Prcndc,iL aay v,.,. Own:ion.. aay £xccuu..., Vacc Pra>daal., any 

S.- V"" Pra>dall ot my Vo: Pr-. aay S..- Vwx l'ltndm~ the Tr<SSUrtt, any Alllllanl Tn:asurcr, lht Corpc,Bt< Su:rcu.ty or any 
AsmlJd Su:rcu.ty and duly alldl:d ar.4 ... Jed With die Company's ,cal by • Sc=wy or Asullant S=cu,y. ot (b) duly =:ed (undct act, at 
n,qwcd) by- or morc ,._,,.,...in-f11<1 and Ap:nts""""""' IO lhc ~ pnsnbed an lus or her certif,catc ot lhcu c.crul'sa1a oC 1vthonty ot 
by- or m«c C~c,a,ccn purslW>! IO a •nDcD~ o( aulhonlv 

TIiis Power of Anon,cy ud ccrt1r.ca1c ol .....U.Ority Is riped ud Ralcd by (aaimllr unG :r 111d by authority of tbr followlai: 
Suadia& a-lvtloa .-ocA:d by tbc Boards al Dlncton of TRAVELERS CASUALTY AND SURETY COMPANY OF 
AMEJUCA, T11AVE.1.£RS CASUALTY AM> StJ1l£TY COMPANY, FARMINGTON CASUALTY COMPANY ud 
T1IA VUZIIS CASUALTY AHD SURl:TY COMPANY OF ILUNOIS, wbld, Resolution ii now le fl1ll Corer and dTtct: 

VOTED Thal lbc ~ of uch o( lbc rouo..-q oer-.- PrcudCIII.. cny E.xccullYc Vwx Pn:1u1c,.1., a:y Scalar V'" Plcsidcnl. aay Vau 
...-. Cf - Via i'l'uada,I,. my Scactlry. a:ry Asmll:>l Scactlry, and Ilic 1<11 o( lhc Compaay may be alwtcd by Cacsumlc IO any 
powc:r ol lllknq' ot 10-, cc:n,(1Ca1C ~ Olcrc!o WJIIIIIDI Raidcai Vu l'laldalU, RChlt:nl AUillmt 5«:n:llna ot Allllffi<y1-.,..fid £or 
""'-" aaly tJl "°""""I ad .. "1atq bands Md l:Ddcnump c,d Olbcr v,nti=p ol)liplor)" ID lhc ll&Dltt tbcn:o(. and 1111)1 such P""fl o( allOmC'f 
ot caw'ICIM: bcarq sdl facsimiJc "cnatur• ot uamiilc ..i llaall be vahd and bindq upcm lht Company and any s1'Ch P""-a so cx=tod and 
ccrtl{..., by _. c.......k ""'""" u,d c.:.u,,..)c ,cal IIIUI be ..i.d and boziduic - lhc Comi-y ID lhc (\Inn ,.,th tt'l'(<I 10 any bond ot 

-..... ID wtiodo II IS-
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SdZ'~ 
Public Utilities Commission 
Swc Capiu>I Building. SOO East <:Api1ol AVfflll<, Picm:, Soulb Oafcola S7S01-S070 

November 2, 1999 

Mr. William P. Hunt, Ill 
RegulatOfy Counsel 
Level 3 Communications, LLC 
1025 El Dorado Boulevard 
Broomfteld, co 80021 

Re: Level 3 Communications, LLC 
Dod<et TC99-015 

Dear Mr. Hunt 

Enclosed you will frnd the original bond you sent us on October 14, 1999, which had 
to be revised. We received the revised bond on Odober 28, 1999. 

VBfY truly yours, 

Karen E. Cremer 
Staff Attorney 

KEC:dk 
Enc. 



SOUTH DAKOTA PUBLIC UTILITIES 
COMMISSION 

CERTIFICATE OF AUTHORITY 

To Conduct Business As A Telecommunications Company 
Within The State Of South Dakota 

Authority was Granted Apnl 26, 1999 
Docket No. TC99-015 

This is to certify that 

L EVEL 3 COMMUNICATIONS, LLC 

is authorized to provide telecommunications services in South Dakota. 

This certificate is issued 1n acx:ordance with SDCL 49-31-3 and ARSD 
20;10 24 02, and ,s subject 10 all of the conditions and limitations contained in 
the rules and S1atutes govem1ng its conduct of offenng telecommun,cations 
services 

Dated at Pierre, South Dakota, this~ day of~ 1999 

SOUTH DAKOTA PUBLIC 
UTILJllES COMMISSION: 




