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January 19, 1996

Ms. Blanca Bay6, Director

Division of Records and Reporting 94 6O ?7’.. 72
Florida Public Service Commission

2540 Shumard Oak Boulevard

Tallahassee, Florida 32399

Dear Ms. Bays:

Pursuant to section 364.33 of the Florida Statutes, Qwest Communications
Corporation, d/b/a Qwest Communications The Power Of Connections, Inc.
("Qwest") hereby requests approval of a transfer of stock. In support of this
request, Qwest states the following:

Qwest is incorporated in the State of Delaware. Qwest's principal office is
located at Suite 1000, 555 Seventeenth Street, Denver, Colorado 80202. Inquiries

regarding this request may be directed to:

Joseph T. Garrity Adelia 5. Borrasca

Qwest Communications Corporation Holland & Hartur

Suite 1000 Suite 310

555 Seventeenth Street 1001 Pennsylvania Avenue, N.W.
Denver, Colorado 80202 Washington, D. C. 20004

(303) 291-1621 (202) 737-8983

Qwest was issued an Interexchange Telecommunications Certificate of
Public Convenience and Necessity Number 3534 in Florida on March 3, 1994, in
Docket No. 931054-T1, Order No. PSC-94-0237-FOF-TI, under the name of
Southern Pacific Telecommunications Company. In Docket No. 951153-T1, Order
No. PSC-95-1406-FOF-TI, dated November 16, 1995, the Commission amended the
Certificate to the reflect the new operating name of the company, Qwest
Communications Corporation, d/b/a Qwest Communications The Power Of
Connections, Inc. Copies of the certificate and orders issuing and amending the
certificate are attached at Exhibit A. Under its current certificate, Qwest is
authorized to provide nondominant interexchange telecommunications services.
Qwest owns no assets in Florida and leases all capacity used to resell telephone
services in Florida. DOCUMENT w#DFR-DATE
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For the purpose of best positioning itself to take advantage of various
alternative financial resources available to fund the growth of Qwest, its sole
stockholder, Anschutz Company ("Anschutz"), intends to transfer all of the stock of
Qwest to a newly-formed wholly-owned subsidiary, Qwest Holding Corporation
("QHC"), a Colorado corporation, in exchange for newly-issued stock of QHC,
QHC will immediately thereafter transfer all of the stock of Qwest to a wholly-
owned subsidiary, Qwest Corporation ("QC"), in exchange for newly-issued stock of
QC. It is contemplated that QC, a Colorado corporation, will ultimately serve as a
holding company for three related operating companies, including Qwest.Y As a
result of this internal restructuring, Qwest will be a wholly-owned subsidiary of QC,
QC will be a wholly-owned subsidiary of QHC, and QHC will be a wholly-owned
subsidiary of /anschutz. The Board of Directors, including the Chairman, and the
senior management, including the President and CEO of Qwest, will remain
substantially as currently constituted.

This technical transfer of Qwest’s stock will have no negative effect on
consumers of telecommunications service in Florida, or in any way hinder Qwest’s
ability to provide telecommunications services in the state. The transactions will
have no effect on the services provided to the public. The proposed transactions
will not result in any name change, change in tariff, or in transfer of the certificate.
The reorganization will enhance the ability of Qwest’s owners to take advantage of
various alternative financial resources available to fund Qwest's growth, putting
Qwest in a better position to expand its networks, improve the quality and variety
of its services to the public, and thereby enhance the competitive market structure
in Florida.

The contemplated transfers do not implicate any public policy foundations of
the Commission’s jurisdiction. The transfers will not affect price or rate structure,

v As future elements of this internal restructuring, but not as part of this
Application, Qwest intends to transfer assets, owned and related to commercial
services (such as switches, DACS equipment, Titan equipment, etc.), including its
authority to operate such equipment, to a newly-formed Colorado corporation,
Qwest Network Services Corporation ("QNSC”), or to have QNSC authorized to
provide certain commercial services on a resale basis. Qwest also intends, but
again, not as part of the present Application, to transfer its construction assets,
rights-of-way and right-of-way agreements, conduit and dark fiber to a newly-
formed Colorado corporation, Qwest Construction Services Corporation ("QCSC).
It is contemplated that the shares of QNSC and QCSC will be distributed 10 QC.
At an appropriate future time, Qwest will seck Commission authority, or waiver
thereof or variance therefrom, for those subsequent transactions as required by
Commission rules and regulations.
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services offered or rendered, certificated authority, service territory or market
power. The transfers will not adversely affect the public or a utility’s financial or
technical resources.

Qwest respectfully requests that the Commission waive those portions of its
Rules that may be applicable to this Application, and expedite the approval
requested. Since none of the regulatory or public policy considerations underlying
the Commission’s jurisdiction over this transaction under section 364.33 are
implicated by this entirely internal stock transfer, it is appropriate for the
Commission to act expeditiously to allow this transaction to move forward.

Accordingly, Cwest Communications Corporation respectfully requests that
the Commission grant this Application and authorize the acquisition of control of
Qwest by Qwest Holding Corporation and, thereafter, by Qwest Corporation.
Qwest further requests that the Commission grant such other consents and
authorizations as may be necessary to effectuate the transactions described above
and waive those portions of the Commission’s Rules that otherwise may be
applicable to this Application. Qwest also respectfully requests that the
Commission expedite consideration of this Application.

Please acknowledge receipt and filing of this letter Application by stamping
and returning in the enclosed envelope the two extra copies enclosed for this
purpose.

Respectfully submitted,
Adtﬁi S. Bowases

Adelia S. Borrasca

Attorney for
Qwest Communications Corporation,
d/b/a Qwest Communications The Power
Of Connections, Inc.,
Qwest Holding Corporation, and
Qwest Corporation

Enclosures
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