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VIA OVERNIGHT DEI.JYERY 

Blanca S. Bayo, Director 
Division of Records and Reporting 
Floridn Public Service Commission 
2540 Shumard Oak Boulevnrd 
Tallahassee, Floridn 32399-0850 

April 22. 1998 

DEPOSIT 

D761 • 

DATE 

APR 2 31998 

Re: Application of Star:powcr Communjcarjom I.LC 10 Proyjdc 
Iotcrcxcbanac Iclccommunjcarioos Servjcc wjrbin rbc Stare of Aodda 

Dear Ms. Bayo: 

Enclosed for filing on behalf of SWpOwc:r Communications LLC. ("Sr.arpowc:r") an: an 
original nnd five: (S) copies of SWpOwer's Applialion Form for Au!hority 10 Provide 
lnlereltchange Telecommunicalions Service wi!hin the S1.11e of Aorida. Also enclosed is a 
check in the amount of $250.00 to satisfy the requisite filing fee. 

Please date·stamp the enclosed extra copy of !his filing and return it in the self
addressed, postage-paid envelope provided. Should you have any questions concerning !his 
ftling. please do not hesitate to contact StarpPwer's Director of Government Relllion.s. Ms . Karen 
Gu!hrie Giet, at (202) 466-1966. 

This documcnl h:lS bccu placet! iu confidcntiul sromgc 
pending advice from OPR sUlfl' on further handling. 

Enclosures 

Very truly youl'l. 

/!:::!.'!P-~ 
Russell M. BIJu 
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BEFORE THE 
FLORIDA PUBLIC SERVICE COMMISSION 

Starpower CommunkatJoos, LLC 

Request for Aulbority to Provide 
lnltn:xchange Telecommunications 
Service within the Slate of Florida 

) 
) 
) 
) 
) 
) 

Docket No. ___ _ _ 

APPLICATION FORM 
ror 

AUTHORITY TO PROVIDE INTEREXCHANGE TELECOMMUNICATIONS 
SERVICE WITIDN THE STATE OF FLORIDA 



1. Select wb&t type of business your company will be conducting (check all that 
apply): 

FORM PSCJCMU 31 (ll/96), 

( ) FadlltJes Based Carrier - company owns and 
opctaleS or plans to own and operate 
telecommunications switches and transmission 
facUlties in Florida. 

( ) Operator Serriae ProYlder - company provides or 
plans to provide alternative ope.rator services for 
IXCs; or toU operator services to call agg~tor 

locations; or clearinghouse services to bill such 
calls. 

(X) Resel1er - company has or plans to have one or 
more switches, but primarily leases the 
transmission facilides of other carriers. Bills its 
own customer base for services used. 

( ) Swltchlets Reblller - company has no switch or 
trnnsrnissioo facilities, but may b&ve a billing 
computer. Aggregates traffiC to obtain bulle 
discOUDis from underlying carrier. RcbUJa end 
users at a rate above hs discount, but generally 
below the rate end users would pay for 
unaggrep.ted traffic. 

( ) MultJ-LocatJon Discount Aggregator - company 
COIII.raCtS wit.b unaffiliated entities to obtain 
bulk/volwDe diacowu.s under multi-location 
discount plans from cenain underlying carriers. 
then offers the resold service by enrolling 
unaffiliated customers. 

( ) Prepaid Debit Card Provider - any person or 
entity that purchases 800 access from an 
underlying carrier or unaffiliated entity for use 
wit.h prepaid debit card service and/or encodes tbe 
cards witb personal ldenrlfica.tion numbers. 

~.,c s ,lce ..... Hoo.lS-lA..nt . 
lS-2.&.41), aod :z.s.lUaOCl). 2 

_ _ _j 



2. This iJ an application for (check one): 

(X) Ori&inaJ Authority (New company). 

( ) Approftl or Transfer (To another cenificated company). 

( ) Approval or Asslpment or Existing Cutincate (To a ooncenificated 
r..ompany). 

( ) Approval ror Transfer or Olotrol (To another certificated company). 

3. Name of corporatio.o. pannership, cooperative, joint ventllrc , or sole 
proprietorship: 

St.a.rpower Communications, LLC 

4 . Name under which the Applicant will do business (fiCtitious name, etc.) : 

Starpower Communications, LLC 

S. National~ (including street name and number, post office box, city, state, 
and zip code): 

Starpower Communications, LLC 
2100 Pamsytvanla AYenue, N.W., Suite 225 
Washington, D.C. 20037 
Telephooe: (ZOl) 466-1966 

FORM PSCICMU J I (ll/116), 
Roqodnd toy Cw ' ·b- lb. 1HA.A11, 
:ZHA.47J. and ll-1A.d0(2), 3 



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

Starpower Communications, LLC ("Starpower") does not c:urreutJy have a 
Florida adclras. 

7. Structure of organization; cbcck which applies. 

( ) 
( ) 
( ) 
(X) 

lndividual 
Foreign Corporation 
General Partnership 

( ) Corporation 
( ) Foreign Partnership 
( ) Umited Partnership 

Other, Foreian JJmjtcd I jghiliN Company 

Starpower is a joint venture equally owned by RCN Tdecom Sa tlca or 
Wasb1ogton, D.C., loc. ("RCN·DC") and Pepco Communication, L.L.C. ("Pepc:o 
Communlcatloos"). RCN·DC Is a wbolly owued subsidiary or RCN Telecom Senk:es, 
Inc. ("RCN Tdecom Sa tlcts"), which In tum Is owned by RCN Tdecom Senices or 
Pennsylvania, loc. ("RCN·PA"). F.CN·PA Is wbol.ly owued by RCN Corporadoo. Pepco 
Communlcatioos, L.L.C. Is a wboUy-owued subsidiary or Pepco Communications, Inc. 
wb1cb Is a wboUy-owned subsidiary or Potomac Capltallnvatmeot Corp.lntioo ("PCI"). 
PCI is the wholly-owned non-regulated subsidiary or Potomac Electric Power Company 
(" PEPCO"). 

8. If Applicanlls an individual or psrtnership, please give name, title, and address 
of sole proprietor or partners. 

FOI\M PSCICMU )I (llJ96), 

(a) Provide proof of compliance with the foreign limited partnership 
stallJte (Clupter 620.169, FS). if applicable. 

(b) Indicate if the individual or any of the partners have previously 
been: 

(I) adjudged banlaupr. mentally locompetenl, or found guilty 
of any felony or of any crime, or wbetber such actlons 
may resul t from pending proceedlngJ. 

R.qwiml by c-N&doo-- u.:u .• ,.. 4 
U.lA • .m. andU.lA.40(2). 



(2) offiCer, director. partner, or stoclc.bolder in any otber 
Florida cenifiC&ICd telephone company. If yes. give name 
of company and re.lationship. If no longer associated with 
company, give reason why not. 

9. If iocorporatcd, please give: 

(a) Proof from tbc Florida Seaetary of State that the Applicant lw authority 
to operate in Florida. 

A copy or Applicant's aatborizatlon as a Uml!M LlabUlty 
Company to traDSac:t bt'Slness l.n F1orida ls attached hereto as 
Exhibit 1. 

Corporatlon c1w1er munber: Pleue tee Document No. 
M911000000U1, 
Letter 398AOOOl5174 

(b) Name and llddress of the company's Florida registered agent. 

CT CorporaOon SyJtemJ 
do CT Corporadon Systau 
1200 Soutb Pine lsknd Road 
Plantadoo, Florida 33324 

{c) Provide proof of compl.iance with the ftctitiow name statute (Chapter 
86S.09 FS), if a.pplicable. 

Fictitious name registration number: 

(d) Indicate if any of the offiCers, directors, or any of the ten largest 
aoclc.bolders have prevl.owly been: 

I'OilM PSCICMU ) I (11196}. 

(1) adjudged banlaupt, mentally incompelCnl, or found guilty of any 
felony or of any crime, or whether such acuons may result from 
pendina proceeding~. 

(2) officer. director. partner, or stockholder in any other Florida 
certifJCatcd telephone company. fl yes, give name of company 

Req,aind by COS1"'"'= ... Noa..l.S-·'Z-4-411 . 
U-ZA.•7l, ancl U-ZA.AIOCl). 5 



and ~lationship. If no longer associated wilh company, give 
reason why 1101. 

Tbe omcen or RCN Tdealm Senkes or Wasblnaton, D.C., Inc. 
a1lo bold positions ln RCN Long Distance Company, which Is authoriud to 
provide lone dWance 5Ul'ices wlthln the State or Florida. 

10. Who wUI serve as liaison wilb !be Commission In regard to (please give name, 
title, lddras, and telephone number): 

(a) 'Jbe App&.tion; 

Ms. Karea Guthrie Giet 
Dlndor of Govemmeot Rdatfom 
Starpower Communk atioiJS, LLC 
:UOO Peiwlylnmla Annue, N.W., Sulte ll5 
WllblD&toa, DC 20037 
Tekpbooe: (202) .c66-1966 
Fu: (102) .c66-1941 

(b) Official Point of Contac1 for !be ongoing operations or the company: 

s, response to lO.a above. 

(c) Tariff: 

s, response to IO.a above. 

(d) Complaints/Inquiries from customen: 

POIU4 PSCICMU )I CI2Jil6l, 

S11 respoose to IO.a above. 

The foUowiDe toU (ne a umber ilavallable for eutom~r 1ervlcc 
laqulrla: 

1-800-ST ARPOWER ( l -877-787-7769) 

~ 1tJ C I ri blo Hot..1»0.411 . 
6 U.lU73. aad U.lAAQO). 



11. List lhe states !n whi.ch the Applicant: 

(a) Has operated as an inlcrcxchangc carrier. 

Nooe. 

(b) Hu applications pending to be certificated as an intcrcAchange carrier. 

Co&orado, De.laware, New Hampshl.re, New York, Ohlo and 
l'mllsyfYaola 

(c) ls certifiCated to operaLC as an lmcrexchange carrier. 

Maryland and Vlrainia. 

(d) Has been denied authority to operate u an lntcrcxchaf18o carrier and the 
cl.rcwnstancca Involved. 

None. 

(c) Has had regulatory penalties Imposed for violations of 
ct:lecommunications statuct:s and lhe circumstances involved. 

Nooe. 

(f) Hu been involved in civil coon proceedings with an intercxchange 
carrier, local exchange company. or other ct:lecommunicatioos entiry and 
lhe circwnstances invol vcd. 

None. 

12. What services wiU lhe Applicant offer to odler certificated telcphooc companies: 

( ) Facilitie$ ( ) Opcntors 
( ) Billing and Collection ( ) Sales 
( ) Maint.enaDce 
{X) Otber -~NLJ.OIIJOCI.IIi...-------

13. Do you have a marketing program? 

Sta:rpown does ool ban a marlutillg prognm at chis limt. 

R>l\M PSCICMU 31 (121116), 
JtcqWnd b)' Ctw" he&., a. Hot.. ZWA.471. 
:Z.S.lU7l. IUid lS·lUIO(l). 7 



14. Will your mamdog program: 

( ) Pay c:ommi.ssions? 
( ) Offer sales fnochises? 
( ) Offer multi-level sales incentives? 
( ) Offer other sales Incentives? 

Not applkable. 

IS. Explain any or the offers checked in question 14 (to whom, whatllDOUlll, type 
or franch1se. eu:.). 

Not applicable. 

16. Who will receive the bills for your services (check all that apply)? 

(X) Res.ideruial CUstomers (X) Business Customers 
( ) PATS Providers ( ) PATS Station End-Users 
( ) Hotels and Motels ( ) Hotel and Motel Guests 
( ) Universities ( ) Unlv. Dormitory Residents 
( ) Other. 

17. Please provide the following (if appHcable): 

(a) Will the name of your company appear on the bill for your services. 
and, if Dot, wbo will the billed pany contact to uk questions about the 
bill (provide name and phone number) and how is this information 
provided? 

Yes. 

(b) Name and address or the finn who will bill for your services. 

Sta.rpower will either bW customers directly for Its sa-rices or wUJ 
have the c:Jwaes Included In the customer's local telepbooe bW 
pursuant to bllllog and colledion q;reem.ents with the underlylna 
local ex~e canier. 

18 . Please provide aU available dOCIJJDCillation demonstrnting that the Applicant bas 
the following capabilides to provide lntcrexchange telecommunlcatlons service 
ill l-1.orida. 

POIM I'SCIOCU Jl (1~1. 
a.quind loy C I h. bit - :zs.lAA11 , 
U.lA.ATl, ud lJ.lA .• <IIOQ). 8 



A. Financial capability. 

Regarding the showing of fllliDCiaJ capability. the following applies: 
Tbc application should coo11in the Applicant's financial statements for 
the most rt:eent 3 yean, including: 

I. the balance sheet 

2. income statement 

3. statement of retained earnings. 

Pleaae see Exhibit l. 

Funlle.r, a written exptenpUoo, which can include supporting 
documentation, ~gardlng the following should be provided to sbow 
financial capability. 

1. Please provide documentation thst the Applicant bas 
sufficient fllliDCial capabUiry to provide the requested service in 
the geographic area proposed to be served. 

2. Please provide documentation that the Applicant has 
sufficient fllliDCiaJ capability to maintain the req,uested service. 

3. Please provide documentation that the Applicant bas 
sufficient financial capability to meet its lease or ownership 
obligll1ions. 

NOTE: Th.is documentation may include, but is not limited to, financial 
swements. a projected profit and loss st.atemeru, credit references, c~it 
bureau reports. and descriptions of business relationships with financial 
instirutions. 

If avalll.ble, the fUWlCial statementS should be audited financial statements. 

If the Applicant does oot have audited fi.DilDCial statements. it shalJ be so stated. 
The Ull8udlted financial~ should then be signed by the Applicant's chief 
executive officer and chief fUWlC ial officer. The signatures should affirm that the 

I'OJIM PSCJCMU 31 ( IZ/96), 
~.S by Cwm1wkrn lule HCK. u.J,4,.4?1. 
U·:IA.•n. anll l,_l • • oi.IO(l) . 9 



finaD£ ial stormxx;nts are true aM com;ct . 

Not applicable. 

B. Managerial capabilily. 

Please see Exhibit 3. 

C. Technical capability. 

Please see Exhibit 3 . 

19. Please submit the proposed tariff under which the company plans to begin 
operation. Use the format required by Commission Rule 25·24.48S (eumple 
enclosed). 

Starpower Communications LLC's p.roposed tariff Is appended hereto as 
Eshlblt 4. 

20. The Applicant will provide the following ioterexcbange carrier services (chec.k 
all !hat apply): 

AppUcant b !leek loa authority to pruvlde all font111 or cllrect dialed 
lnterexdlaoge sentces on a resale basb. 

( ) MTS with dJ.stanc:e sensitive per minute rates 
( ) Method of access is FGA 
( ) Method of access is FGB 
( ) Method of ICCe$5 is FGD 
( ) Method of access is 800 

( ) MTS with rout.e specific rates per minute 
( ) Method of acceu Is FGA 
( ) Method of access is FGB 
( ) Method of access is FGD 
( ) Method of acceu is 800 

(X) MTS with statewide Oat rates per minute (f.t ., not dlstance sensitive) 
( ) Method of aCCC5S is FGA 
( ) Method of access is FGB 
(X) Method of access is FGD 
(X) Method of access is 800 

f'OIIN PSCJOIIJ 31 112196). 
R.cqalrod..,. c . ... -Hot. ~.471. 
U.Z.U7J. and U,Z.U IQQ), 10 



( ) MTS for pa,y telephone service proYlders 

( ) Block~f-time calllna plan (Read! Out Florl.da, Rln& America, etc.) 

(X) 800 Serrice (Toll free) 

(X) WA TS-type Service (bulk or volume discount/ 
(X) Method of access is via dedicated facilities 
(X) Method of access is via switched facilities 

( ) Printe Une Services (Channel Sernca) 
(i.e .. 1.544 mbs .• DS-3, etc.) 

( ) Travel Sa-rice 
( ) Method of access Is 950 
( ) Method of access is 800 

( ) 900 Service 

(X) Operator Services 
(X) Available to prcsubscribcd customers 
( ) Available to non-prcsubscrlbed customers (i.e., to patrons of 

hotels, s1..adents in universi~. pat.ients in hospitals) 
( ) Available to inmates 

Services induded are: 

(X) Station assistance 
(X) Person-to-Person assistance 
(X) Directory assista.oce 
(X) Operator verify and interrupt 
( ) Conference calling 

21. What does the end-user dial for ca.ch of the ini.CI'exchange carrier services tlult 
were checked in services included (above)? 

FORM PSCJCMU )I (11196). 
~byC ' :!x-lloo.l»C.471 , 
lHA.nl, ud U.lA.A80Q), II 



The end-user wfll cUaJ either "I" or an 800 number to access these senices. 

22. ( ) Other: Not Appllcable 

I'OIIM I'SCOCU 31 (111116). 
.......,~~,c . .....,_l'loo.u.l.U11. 
l$·l U 73, &l>llH4 • ..a(l) , 12 



•• APPiJCANT ACJ(NOWI.EQGMENT STATEMF.NT .. 

I. REGULATORY ASSESSMENT FEE: I undenund tba1 all telcpbooe companies 
IDU$l pay a rqulalory usesuneN fee in lbe amouat of . IS of ooe gcm;nr of lu 1f0SS 
opaltiJII revaue deriwd (tom lnm.swe busizleu. R.cpn11eu of lbe JfOSI opaatina 
reveme· of a compaay, a minimum annual assessmen« fee of $50 Is rcqulrcd. 

2. GROSS RECEIPTS TAX: I Wldentand tba1 allldepbooe companielllllat pay a 
grou recclpCJ tu of rwo and ono-"'11 pcrq;nt on all iNra and inlenwe bushrss. 

3. SALES TAX: 1 UDdentand tbala seven percent sales tax must be paid oo iNra and 
i.af.cnwe revc:auea. 

4. APPLICA110N I'D: A DOQot'efunr:lable appUcadoo fee of $250.00 DlWl be 
IUtwn!tted wilh die appllcat!ocL 

5. RJU :s1 PI AND VNDDST ANDING OF RtJLBS: I act:Dowlcdae receipt and 
uDden••""ina of tbe Florida Publk Service Commluion'a Ru.lcs IDd Orden rel.atina to 
my pnmaloc of ~ celepbooe Jet"Yice in Florida. I a1Jo undcnlaDd tba1 It is 
my rcapooslblllty to COC!li>IY wllb all QIITCDI and CUIUre Commhaloo rcqulmnen11 
rep.rdina ~ celepbooe aetvlc:e. 

6. ACCURACY OF APPLICA110N: By my li~J~a~Ure below, l.lbe UDderslpcd OWDCr 

or oftloer of die lllmed lllillty in lbe applieati.on, aaest to lbe IICCUI'1IC)' of lbe 
information COIIIItocd in lhla appUcatioo and enoclared ttf1Ch1111'111J. I bave read lbe 
forqolna and dec1trc that, 10 tbe bell of my kDowJedae and bellef, the infonnarioo is • 
true md c:onect ltl" ,..,.., FUrther, lam aware th8t, pwiCWit to Chape.er 837.06, 
F1orida SC•••ee, "Whoen:r 1a1owtaP7 IDMa a rabe aUdemt:lt lD wrttlDa wtlb the 
IJIIteal to ml 'e 5 1 • pabUc: let tlllt lD tbe perform ..... o( bll oftldal duty dWl be 
piJty ola m!edcz wr olthe eecood depee, pmld!a ble • prcmdecii.D 1. 775.082 

'llP:=· ~~ ' MICHAEL MAD DA 

ZXIOG.I 

I"'aaoC ~ Sl CUIIIII. 
...... .,0 • I -MILJWU71, 
~.m . ... u.;.AOCJ). 

t6Q9l z11=noo 
TcLepbooe N~ 

13 



APPENDIX A 
APPENDIX 8 
APPENDIXC 

EXHmrrt 

EXHmiT2 
EXHmiT3 
EXHIBIT4 

RliiM I'SC'CMU ) I (llJ96). 

APPENDICES 

CUSTOMER DEPOSITS AND ADVANCE PAYMENTS 
INTRASTATE NETWORK 
FLORIDA TELEPHONE EXCHANGES AND EAS ROUTES 

EXliiBJTS 

CERTIPJCATE OF AUTHORITY TO TRANSACT BUSINESS 
APPUCANT'S REGISTRATION AS A FOREIGN UMJTED 
PARTNBRSHIP 
FINANCIAL STATEMENTS 
MANAGERIAL AND TECHNICAL QUAUPICA TIONS 
PROPOSED T ARlFP 

Rcqultod by Ccwnmluloo ltillo Woo. ZS.lAA11. 
15-24.47). and 2l·lA.410(Z). 



•• APPENPIX A u 

CUSIOMER DEPOSITS AND ADVANCE PAYMENTS 

A sta1emen1 of how !he Commission can be assured of the security of !be customer's 
deposits and advance payments may be responded to in one of the following ways (Applitanl, 
please cbetk one): 

(X) Tbe Applicant will DOt collect deposits nor wUIIt collect payments ror 
senk:e more than one month In advan~. 

( ) Tile Applicant will fUe with the Commbslon and m.a1ntaln a su:nty bond in 
an amount equal to the current balance or deposits and adnnee pa)'lllftiU 
In excess or month. (Bond must accompany application.) 

vrp,m OWCJAL; 

FOaM PSCJOCU ll (IVP6). 
~lt.S by CCMM'trk= l..a. NOL. U-l6.4'll. 
U,l• .• Tl, .m u-24 . .aQ(1). 

Telephone Number 



•• APPENDIX B •• 

INTRASTATE NETWORK 

Starpower plans to nsell tbe lnterexcbanae sa •lea ot other certlJlcated lnterexcbanae 
carriers. 'lbus, Starpower does not have plans for fadlltles. 

I. POP: Addrcslct wheR located, and indicate if owned or leased. 

Not applkable. 

2. SWITCIDS: Addresses where h>eatc:d, by I}'Pe of switch, and iM.!cate if owned or 
l.easc:d. 

Not applicable. 

3. TRANSMISSION FA.Cn.ITIES: POP-to-POP facilities by I}'Pe offachlities (microwave, 
fiber, copper, satellite, etc.) and indicate if owned or leased. 

POP-to-PQP OWNERSHIP 

Not applicable. 

4. ORIGINATING SERVICE: Please provide the list o f excllange:s where you are 
proposing to provide originating service within lhiny (30) days after the effective date of 
the certi:ficate {Appendix D). 

Starpowu' seeks authority to orlelnate lnterucllange tclecommunlcatlons service 
throu&boot the State or Florida. 

fOaM I'SCIOoiU ) I ( llM), 
ltoqo•ml by Comm!niao bll Noo. ~.Ktl, 
u.u.m. L!ld u.u~. 

l 



•• APPENDIX B u 

INTRASTATE NETWORK (continued) 

S. TRAFFIC RESTRICTIONS: Please explain how the Applicant will comply wi th the 
EAEA requirements contained in Commission Rule 2S-24.471(4)(a) (copy enclosed). 

Starpower proposes to proride lntuexdwtge service on a resale basis. The 
certificated carriere rrom which Starpower will purchase servlces for resale will be 
responsible ror complylna with Commission Rule lS-24.471 (4)(a). 

6. CURRENT FLORIDA INTRASTATE SERVICES: Applicant has ( ) or has noc (X) 
previously provided intrastate telecommunications in Aorida. If the answer is tw. fully 
describe the following: 

a) What services have been provided and when did these services begin? 

Not applicable. 

b) If the services are not currently offered. when were lhey discolltinued? 

Not applicable 

liTfl.ITX OfFICIAL; 

fORM PSCICMU Jl (12196), 
~~<qulnd by Comndulon aukl'IOO- lJ-lU71. 
ll·1U1l. and 1J-:IA •• 80(l). 

r 
wer Communications, LLC 

C2Q2) 466-1966 
Telephone Number 



.. APPENDIX C .. 

FLORIDA TELEPHONE EXCHANGES AND EAS ROUI'ES 

Describe tbe service area in which you bold yourself out to provide service by telephone 
company exchange. U all services listed in your tariff arc not offered at all locations, 10 indicate. 

In an effort to aulst you, altlebcd Is a list of major exchanges in Florida showing tbe small 
exchanges with t"tbkh eacb has extended area service (BAS). 

u FLORIDA F.AS FOR MAJOR EXCHANGES •• 

PENSACOLA: 

PANAMA CITY: 

TALLAHASSEE: 

JACKSONVILLE: 

GAINESVD..LE: 

OCALA: 

DAYTONA BEACH: 

roue nc101u ss (12196!. 
~"' C ' 'x- lfoo. lj..:IU71. 
U.lU73. aod :IS-UAOQ). 

with 

Cantonment, Gulf Brcc:u: 
Pice, Milton Holley-Navam:. 

Lynn Haven, Panama Ciry Beach, 
Youngstown-Founlllin and Tyndall 
AFB. 

Crawfordville, Havana, Monticello, 
Pa.nacea, Sopchoppy and St. Marks. 

Baldwin, Pt. George, Jacbonville 
Beach, Callahan, Muv!Ue, 
Middleburg, Orange Park, Ponte 
Vedra and Julington. 

Alachua, Archer, Brooker, Hawthorn:, 
High Springs, Melrose, Micanopy, 
Newberry and Waldo. 

Belleview, Ciiiii, Dunnellon, Forest 
Lady lake (D21), Mcintosh, 
Oklawaha, Orange Springs, Sail 
Spring.s and Silver Springs Shores. 

New Smyrna Beach. 



•• APPENDIX C •• 

FLORIDA TELEPHONE EXCHANGES AND EAS ROt.ri'ES (continued) 

TAMPA: 

CLEARWATER: 

ST. PETERSBURG: 

LAKELAND: 

ORLANDO: 

WIN1'ER PARK: 

TITUSVILLE: 

COCOA: 

MELBOURNE: 

SARASOTA: 

Central None 
E.ut Plam City 
Nonh ZepbyrhlUs 
South Patmcao 
West Clearwater 

St. Petersburg, Tampa-West and 
Tarpon Springs. 

Clearwater. 

Banow, Mulberry, Plant Chy. Polk 
City and Winter Haven. 

Apopka, But Orange, Lake Buena 
Vista, Oviedo. Windermere, Winter 
Garden, Winter Park, Montverde, 
Reedy Creek and Oviedo-Winter 
Springs. 

Aopoka, East Orange, Lake Buena 
Vista, Orlando, Oviedo, Sanford, 
Windermere, Winter Garden, 
Oviedo-Winter Springs Reedy Creek, 
Geneva and Montverde. 

Cocoa and Cocoa Beach. 

Cocoa Beach, Eau Gallic:, Melbourne 
and Titusville. 

Cocoa, Cocoa Beach. Eau Gallic and 
Sebastian. 

Bndcnton, Myakka and Venice. 



•• APPENDIX C •• 

FLORIDA TELEPHONE EXCHANGES AND EAS ROUTES (continued) 

FT. MYERS: 

NAPLES: 

WEST PALM BEACH: 

POMPANO BEACH: 

FT. LAUDERDALE: 

HOLLYWOOD: 

NORTH DADE: 

MIAM1: 

Cape Coral. Fe. Myers Beach, Nonh 
Cape Coral, Nonh ft. Myers. Pine 
bland, Lehigh Acres and 
Sanibel-Captiva Islands 

Marco Island and North Naples. 

Boyston Beach and Jupiter. 

Boca Raton. Coral Springs. Deerf~eld 
Beach and Fe. Lauderdale 

Coral Springs. Dcerlield Beach, 
Hollywood and Pomp~no Beach. 

Ft. lauderdale and Nonh Dade . 

Hollywood, Miami and Perrine. 

Homestead, Nonh Dade and Pcrrioe. 

Starpower seeks authority to originate lnterexchange telecommunlcaUons services 
throughout the State of Florida at the rates idenUned lu Its propo.~d tariff attached 
hereto as Exhibit 4. 

\ITILIIY OFFICJAL; 

fORM PSCICMU 31 (ll/P6). 

l>h~w.-.ot..J'Arlernment Relations 
power Communications, LLC 

~Ired by C .......... lboll Nao. U.2•.A71. 
u.2 .. n . ...a u.u .oaoro. 

Date 

aQ2l 466- 1966 
Telephor~e Number 



EXHIBIT I 

Certifkate of Authority to Transact Business 
AppUcaot's Rqlstradoo as a Fenian Umlted Partnership 



I ., 
RUSS ILL M. BLAU 

AT1 OINI Y •AT• Li.w 

Swi~LER • • 
B ERLI N O u. tc-T DIAL 

(10l) 4l4 ·7IH 
lWi t.AU@ .. WIOL A • • C:OM 

VIA OVERNIGHT D£1 JYERY 

Blanca S. Bay6, Director 
Di visi.on of R.ccon1s and Rcport.ina 
Florida Public Service Commission 
2540 Shumard Oak Boulevard 
Tall•bm,..., Florida 32399-0850 

Apri122, 1998 

DEPOSIT 

D7 6 1 • 

DATE 

APR 281998 

Re: Appliqtigo gf Staq)O>Ver Commynlgripna , r t C tp Pmyidc 

Inrm;Jsbanrc TcJpmmunjqtigm Scaiq whhjn lhc State or Florida 

Dear Ms. Bay6: 

Enclosed for filina on behalf of S1arp0wer Communications LLC, ("SiarpOwet") arc an 
oriainallllld five (S) copies of S1arp0wer'a AppUcatlon Form for Authority 10 Provide 
lniCrCxchaogc TeiCCOliiillWilcalioos Service within lhc SI&U of Aorl4a. Also enclosed is a 
cbcclc in tbc amou01 of $250.00 10 Atiafy tbc KqUisitc filing fee. 

Please date-stamp lhc enclosed extra copy of this filing and reiUlll It In lhc sclf
addreued, postage-paid envelope provided. Should you have any questions concerning this 
filing, please do DOt hesitate to contaa SlarpOwct's Direclor ofGovmuncnl RcLuioru, Ms. K.am! 
Guthrie Glee, at (l02) 466-1966. 

8WIOLER & 8ERUN 
CHARTERED 

3000 K IIT'AE£T. H. W.. 8UITI! 1100 

WASitNOTtlll. o.c. -

V cry ll'Ul y yours, . ..., _n 

0065059 

l)AJl AMOUNI 

PAY FLORIDA PUOLIC SERVICE COMMISS 
tU I HI 

l nlllCI 

'~ 



l 

March 20, 1996 

CT CORP. SYSTEM 

Qualification documents for STARPOWER COMMUNICATIONS, L.L.C. were 
filed on March 20, 1998, and asalgned document number M98000000267. 
Please refer to this number wtlenever corresponding with this office. 

Your limited liability company Is now qualifled and authorized to transact 
business In Florida u of the file data. 

A limited liability company annual report will be due this offloa between January 1 
and May 1 of the year following th.e calendar yearof the file date. A Federal 
Employer ldentHlcatlon (FEl) number will be required before this report can be 
flied. I you do not already have an FEI number, plene apply NOW with the 
Internal Revenue by calling 1-800-829-3676 and requesting form SS-4. 

Please be aware If the limited liability company address changes, It Is the 
responsibility of the corporation to notify this office. 

Should you have any questions regarding this matter, please telephone (850) 
487-6051, the Registration and Qualification Section. 

TammiCIIne 
Document Specialist 
Division of Corporations Letter Number: 398A00016174 

Divl.aion otCorporatiou- P.O. BOX 6827 -Tallahueee, Florida 82814 



APPLICATION BY FOREIGN U~ITED liABILITY COMPANY FOR 
AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA 

IN COMPLIANCE WITH SECnON 608.~ FLORIDA STATUTES. THE F<XLOWING IS 
SUBMrTTED TO REGISTER A FOREIGN UMITEO LIA8lUTY COMPANY TO TRANSACT BUSINESS 
IN THE STATE OF FLORIDA: 

1. Starpowe r Communica tion•, L.L.C. 
(Neme or foreign limited lllblllty oomp1ny must endwtth the worda ,lmlted comp1ny" or their 1bbtevi1tlon 
•LC."If not 10 contelned In the n1me 11 preaent.) 

2. Delaware 
(Jurtsdlc:tlon u~r the law or wtlldl !Ottlgn limited lllblllty 
compeny II or;llllz.ed) 

5. Perpetual 4. October 28, 1997 
(Oate or Olglnlmllon) (OintJon: Y eerllmlltd u.blllty ClOi ·~ wtll cease to blst 

~~~ , 
g ~-*' 

6. ~0~01 etl,. ~~In Florida.e~.o- - ·-- ... li7,1M. , .. , 

7. Corporation tru•t Ctnttr 

1209 Orange St,, Wlladngton, DE 19801 
(Street tddresa of 1)11ndPII office) 

8. Ust and Indicate In title apace provided the name. title, and bualneaa addreaa or each managing 
member [MGRM] or manager (MGR]. It Is not necessary to list membGra. 
,_ ·n ... .,..,, tl 

NAME & ADDRESS: TITLE: NAME & ADDRESt: Tlll.E: 

Hiebael J, Kfbopey tnbn n Me Cal Jsm 

105 Caraesle Center Suite 900 

Prioeet on, NJ 08540 1801 t . Street , N.W. 

Waahtnstgn. D.C. 20006-1301 

Rllng FM: S 152.50 for Application 

(FLA.- LLC 3219 - 3/ 10/971 .,_ 



CERTIFlCA TE OF DFSIGNA TION OF 
REGISrERED AGENTIREGISI'ERED OmCE 

PURSUANT TO THE PROVISIONS OF SECTIOI'f 608.41S or 608..507, FLORIDA 
STATUTES, THE UNDERSIGNED LIMITED LIABILITY COMPAI'fY SUBMITS THE 
FOLLOWING STATEMENT IN DESIGNATING THE REGISTERED OF· 
PICE/REGISTERED AGENT, IN THE STATE OF FLORIDA. 

I. The name of the limited liability company is_·------

Starpower Co~unicationa. L. L.C . 

2. The name and address of the registered agent and office is: 

C T CORPORATION SYSTEH 

c/o C T CORPORATION SYSTEH. 1200 South Pine Island Road 
(P.O. Box .. ,..,,_, 

Plantation, FL 33324 

Having been named es registered agent and to eccept service of ptOCeu for the above 
stated limited liability company et the piece de signa tiKI In this cerrlflcate, I hereby eccept 
the appointment as registered agent and agree 10 acr in this capacity. I fvnller agree 10 
comply with the provisions of all statutes relating to the proper end complete perfotmance 
of my dvtfes. lind I em familiar with and accept the obligations of my poslifon as reglstued 
agent. 
C T CORPORATION SYSTEH 

ay:.~~~~~·~~~~·~~Q~Q~,~0C)~~----
~""''"'"' 

ANN J. WIWAMS 
AaliltMt Vloe P191ldent 

(01111) 

FILING FEE: S 35 Cor Desi&WJtloa oCRqistered ~Dt 

28 

(FL. - LLC 3364 - 3/10/97) 



AFFIDAVrr OF M!MBERSHIP AND CONTRIBUT10NS 0, FOREIGN 
UMITED LIABIUTY COMPANY 

Tht undei1Qntd rMmber or authoftled r.preaem.tlve of 1 l'l'lltllber af..::.st'""t..,rp~01;.;;;;-=.:r:.-__ _ 

,::C=":=m!:1.::::c&~U=:Ofl:a&~.'.&.:•<.L:::,.:.:· C:.:.·----------- dtpoSII and uya: 

1) the above named lmlted llbiity COIT1IIllY hu at least two members 

2) the total amount of cash contrbrtld by the 1Tl11111ber1a) II S U.OOQ.OOO. 

3) r any, tne 8QfMd Vlk.le of/.~ other than cash c::omrt;,uttcS by membll'(a) II 
S . A llatltlon of the property II altac:hed and rude a part herelo. 

4) the total M'lCU1t of cuh or property~ to ba COf1t!t)utld by membel(e) II 

s zs.ooo.ooo. . This to~~~ netJde& amount~ fn)m 2 and 3 lbove. 

Filing PH: $82.80 for Afftdavlt 

(~. - LLC 3341 - 3/10/971 ·-
TOTA.. P.02 



EXH!Bill 

Starpower Network, Inc. lw access to the financing and capital necessary to provide and 
maintain the teloco:nmunicatio.ns operations specified in the Application. Starpower 
Communications, LLC is a limited liability company formed under the laws of Delaware. It is a 
joint venture equally owned by RCN Telecom Savlces ofWashing1on, D.C., Inc. ("RCN-DC") and 
Pepco Communications, L.L.C. ("Pepco Communications"). RCN-DC iJ a wholly~wncd subsidiary 
of RCN Telecom Services, Inc. ("RCN Telecom Services"), which in tum is owned by RCN 
Telecom Services of Penosylvanil, Inc. ("RCN-PA"). RCN-PA is wholly owned by RCN 
Corporation. Pcpco Communications, L.L.C. Is a wholly~wned subsidiary of Pepco 
Communicuions, Inc. which is a wholly~~ned subsidiary of Potomac Capital Investment 
Corporation \PCI"). PCl is lhc wboUy-owncd non-rqu1alcd subsidiary of Potomac Elcellk Po"'w 
Company ("PEPCOj. Copies of !itarpower's Certlficatc of Formation and its Certificate of 
Registration In Florida are attlebcd hereto as Exhibit I. 

Starpower is fllWIClally qualified to provide telecommunications serviees In Florida. In 
putlcular, Applkant bas IOCCSS to lhc flnanc:lng and capital necessary to conduct its 
telecommunlcatioos operations u spocif1cd In this Application. Applk:ant will rely upon lhc 
financial resou.n:es or its ownera, RCN·DC and Its pareDIS RCN Telecom Serviees and RCN 
Corporation, and ~ J Communicatlons and its parents Pepco Communications, Inc. and PC!. 
Auachcd bereto as Exhibit 2 are copies of RCN Corporation's Form 10 Registration Statement 
filed rcceotly with lhc Scc:urities and Excbaoae Commissioo and PC!'' 1997 audited fUIIDCial 
statcmeota. Abo arll('bed, ln a separate cnve.lopc, is lhc IIlOSI rcc:enl fmancial ~ of 
Starpower wblch is 1101 a matter of public record and. accordingly, is eonfiCit:ntial. Starpower 
•espc:ctfuJJy requesu c:oaf"'emlal ttuUne~U for this proprietary information. 



R£PORTOF INDEPENDENT ACCOUNTANTS 

To the Shareholdcn orRCN Corpomlon: 

We have audited the KCOIIIPIII)'ina consolidlled balance lbHtl or R.CN Corpcnllon and Subsidiaries as or 
Decanbc:r 31. 1997 and 1996. and die relllcd consolldlled ltllmlenll of opmtions, chlnacs in lharttloldm · equlry 
and cash flows for each of die ct.. )'all in die period ended De«mbc:r 31, 1997. These fln&ncial Ntcmmts ano the 
responsibiliry of the ComPIIIy's IDAIIIICfiiCIIL Our mpoNiblli1y il10 express 111 opinion on these fmancial satements 
based on our audits. 

We conducsed our audlb lo -.tMicc with aencnJiy ao:aptcd auditina szandanls. Those IWidanls rcqu~ that 
we plan and perform the audit 10 obcalo ,_,u,~e- about whcdvr !he fananclal -.emc:nu are fnc or IIWUial 
mimatement. An a11dit includes enmlnlna. on a lest basis, cvlclcncc supponinalhc am011nu and disclosures in the 
fU\IIIcial Slllmlents. An audit also 111cludc:s wwiDalhc ICCOIIIltlna prin~:iples llled and sianili~:ant estimates made 
by manqcment, as w.ll u CYiluldlla the ovaall ftAiaclal IW mcnt pramlMico. We believe IMt our alldltJ proviclc 
• reasonable buis for our opiDiaa. 

ln our opinion. the conso~ l'lnlllclal JWemcall refcmd 10 above praau fllrty, iD all malerial rcspcc!S. the 
consolidated financial positlotl or RCN Corponslon and Sublidlarla as of Dceanbcf 31, 1997 and 1996, 1Dd the 
consolidated raulll or their opcnllioaJ and lhcir wll flows for ad! of the tine ~ In t!tc period ended December 
31. 1997. in conrormiry with ccncnlly ac:cepud ICCOWIUnl ~lples. 

lsi Cooper k Lybnnd Ll..P. 

Coopcn k Lybrand LL.P. 
2400 Eleven Penn CCIIter 
Pblladclpltia. l'cnnsyiVIDia 
Man:b 13. 199& 

F-1 

.. 
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RCN CORPORA nON AND SUBSIDIARIES 
CONSOUDA TED ST A TEMJ:NTS OF OPERATIONS 

(TIIOUiaDclt or Dollan Elttpl Per Sbare Amounts) 

Fw 1M \ 'un t..lo4 Dt<o•llor Jl. 

"" '"' "'~ 
Salts .•.• . .• ••.•••••• • • •• • ...•. . .••••.... • .•••• . • . .•. • S 127.297 s 104.910 s 9 1.997 
Cosu and upcnou, cxcludina dcpteeiation and amortization ... . . 134.967 79.107 75.003 
Nonncurrin& chqcs . .. .... ........ . . ... .. ....... .. . . .. . 10.000 

$3.20$ Depreciation and amortludon .. . . . ..... ••..•••..•..... • ..• _.....;.=::. lUll 22.336 

Opaalln& (lou) .. .• . ....•.. . . . •...... ••...•• • ... . ...... (10,17$) ( 13.071) (S.l42) 
lntnUt income . . .... ......... . ...................... . . . 22.124 25,602 29.001 
Interest expense ...... ....... ... .. ................ ... . .. (25,602) ( 16,046) (16 .. 517) 

131 Olbcr income (expense), net . ......................... . . . .. __ ....;;:..:. ~$46) iJ04) 
(Loss) income before Income wca .... . .... ... . . . ... .. ... . . . (73,522) (4,061) 6,838 
(Benefit) provision for Income taxes . . • . .. . . . . . . .. . . . . . . . . . .. _ _..:.:.;,:..:. (20.849) 979 1.119 

(Loss) Income before minority illleralllld cqulty In UIICOCIJOtld.alcd 
cn.tltia . .. . . ... . . • .. •. ..• ... . •.. ••..•............•... . ($2.673) (5,047) $,719 
Minority lnt.cra1 in lou (Income) of conaolld.alcd entities •..•.•. • 1.296 I ,.340 (144 ) 

(3.104) Equity in (lou) of UIICOCIJOtld.alcd entities .... . . . . .... . ....... ---'=;,.;, (2.212) (3.461 ) 

(Loss) income before C'XIniOI'dinary item .. ................. .. (49,111) (S,919) 2,114 
(3.210) Extraordinary cbqe ·debt prepayment penalty, net ofw of$1,721_--'=~· 

(52.)91) Net (loss) income .. ....... • . .... •.. . . .•• .. ..•. . .• . .•. . .. Sii:::::::::::=: s ~$,919) s 2.114 

Basic eaminp per avnqe common shan!: 
Income (lou) before C'XIniOI'dinary clwJe . .. ...• . .. .. . • . ..... S (0.19) S (0.11) S (0.04) 
Extraordinary clwJe • debt prq~ayman pmalty • . . . . . . . . • . . • . . . S (0.06) 
Net income (lou) 1.0 shardlolclm ...... ............. .. ..... . S (0.95) S (0.11) S (0.04) 
Wel~tcd avaqc shares ouaundina . . . . . . . . . . . . . . . . . . . . . . . . S4.96S,716 S-4,911,394 S4,190,334 

Oilui.Od eamlnp per avaqe c:oaunon shire: 
Income (lou) before~ dlarp ........ .. .......... S (0.19) S (0.11) S (0.04) 
Extraordinary cblrac- debt prcpayman penalty ...• . .. ...•... . . S (0.06) 
Net income (lou) to sharcholclm .......... . ........ .. ... ... S (0.9$) S (0.11) S (0.04) 
Wei&Jitcd avcnae shares and commoa st.oek equlvalenu OUUIIDdina S4,96S,716 S4.911.394 S-4.190,.334 

(NY) IMJJMIM'i<' .... j -- F-l 



ASSETS 
CuTTnlt asuu 

RCN CORPORATION AND SUBSIDIARIES 
CONSOUDATtD BALANCE SHEETS 

(Tbouuadt or Dollan) 

Cash and temporary easb lnvcsancnu ........ ......... ... ... .. ......... S 
ShotNcrm inv .. anent& ..•.... •......•.. . ..... ............ .... .. . . .. . 
Acco11nts re"ivablc 61'm related parties ......................... ... ... . 
Aecounts realvablcs, net of rcsaw for doubclulaccounts of $2, 1 }4 in 1997 and 

$161 In 1996 . . • . . . . . . . • . • • . • • . . • . . . . . • . . . . ........ .... ....... . 
Unbillcd revmues .. .... . .. . ... ......... . ..... •. . ... ......... .. .... . 
Material and supply blmltOI)', II ava'IIC COSI ... ... ..................... . 

~aodocbcr . ..... . ............. ........ .......... ...... .. 
Dcfured income lUG •.• •••.•• .• •••••••••••• • •••.••••••.••..••..... 

lnvesancnu raaicled for debe service ......... ........................ . 

Toul cumnt asuu 

NCKCS ~lvable • atrll'-a • • .... .•.•• . .•.•.•.......... . ...... .. ...•.... 
Property, plant and equlpmec1, net of ICCUI!IIIIIIcd cleprcclatlon or S I 07,419 In 1997 

and $14.529 In 1996 ... .............•• •••. ••••••.••..•.. .. •..•.. ... . 
lnvcsanents rcstrlcud for debe Mn'icc ...... . .... . ........ . ..... .. .... .. .. 
lnvcsanmiJ . . ..•.•••. .•.••.... .•...•.••...•. • .••..•..•.... . ••••.. .. . 
lntanaiblc uscu, net ••••• • •••••• ••• • ••• ••• .•• • •••• • ••••• • •••• ••••• • • •• 

Defend charJcs and odlc:r uscu . . . . . . . . .......•...... • ...... . ....... . . 

Toul UKU •.•.••.•.• ••••• • .••••••••••••• •••••••• •• •••••• .••.•••••.. s 

LIABILinES AND SHAREHOLDERS' EQUilY 
Curmu llabllitia 

Aecounts peyablc ID related pattic:s . .... .. .... ................ ......... . 
Aecounts payable ••...••..•.•..•.•••••..•••................. • ..... . 
Advanec biUinp and cUSIOIIlCt dcposiu ............... ....... .......... . 
Acaucd taxes . . . . . . • . . . . • . . . . . . . . . . . . . . . . . . . . • . . . . • . . . . . . . . . . . .. . 
Acaucd lntercs~ •.• .•...••••.....• •••. .•.. • •• •......•. . • . .. . .•. . ... 
Accrued conll'ICI uttlcmmu .•......••.... ... • ... .......•. . ... ...•... 

Accrued cable PfOII"'IIIIIina cxpcliSC •••• ••• . • . • . • · • · · •• • • • · • • • • • • • • • • • • 
Acaucd cxpciiSa .. ...... ... .... ........... , .......... . . . ........ . . 

Total cWTCntllabllh.ln .. ..... .. ..•. •.••...•. . •........... . . . ...•...... 

Lona-unn debt ....... ............. ....................... ... ..... .. . 
Notes payable· ai'IUWa .................. .. ... ........... ........... . 
Dcfured lncane lUG ••••.•.••..•.••••••.• ••••.•. .•.. ... ... ........•. 

Other dcfured cndiu ........................ .. ........... . .... . ..... . 
Minorily inla'CSI . . . • . . • . • • . • . • • . • . • • . • . . • . . • . .....•.•...• . .....••..• 
Comm hlllcna 8Dd con•ll!vw'" ............ .. ....... . ....... .. ........ . 
Pre (and IIDCk • • • • • • . • . • • • • • • • • • • • • • • • • • • • • • • • • • • . • • • • • • . • . • • • • . • • . • 
Common tharcholden' cq~~lty .. .. .•.. •...... ... . ........ ... ............ 

Toul llabllitia and lllaRboldcn' equity •.••. ••••••. ... ....• .... ... .•..•.. S 

tw'n .,, ......... , -- f.) 

"" '"' 
222.910 
41$.60) 

9,129 

17.115 
1.695 
2.745 
5JI4 
4,121 

22.$00 

703.2l2 

200.340 
39,411 
70.424 
96,547 
41 .031 

s 

1.150.992 s 

$3,741 
24,135 
7Jll 

411 
5,549 
3,126 
3,491 

21,143 

69,105 
616,103 

19,612 
2.$96 

16J92 

356.$14 

1,1501992 s 

61.143 
46.131 
12.614 

10,413 
144 

1, 140 
4.$$6 
4.371 

135,121 

76,547 
93,471 
24.146 

621.015 

$4,110 
13,642 
6,1$9 
1,950 
5,041 
3,565 
3.111 

11.167 

57.)92 

lll.lSO 
11.554 
21.24$ 
3.290 
SJ I9 

390,76$ 

621
1
w 



RCN CORPORATION AND SUBSIDIARIES 
CONSOUDATED STATEMENTS Of CASH FLOWS 

(Tbouuads ofDollan) 

r ..... \ 'un [a .. d O.ttalltr ll. 

lm IN Itt! 

Cub Flows from opcmlnalf:tlvides 
Net l~Korne (loss) • . • . . • . . • • • . • . • • . . • . • • . • . . . . . . . . . . . . . . . . . . S (S2.391) s (S.919) s l.l 14 
Gain on pension c:unailmcm/ICI1lcmenc .......... . ............. . (3.437) 
Accretion ofdiscowllcd clcbc . ........... ................. ... . 1.103 
Gain on we of pannasblp ialaal ........ . .............. ... .. . (661) 
Extnordinaty i~em - clcbc ~em penally ....... ... .... ... .. . 3.210 
Depreciation 1111d amortiDIIon .... . ............ . .... . ...... . . . S3.20S lUll 22.336 
Deferred income wes and lnYCSimcnt Wt credlu. net .......... . .. . ( 10.503) (6,477) 6,696 
Provision for losses ocu.ccounta n=c.eivlble .................... .. 2.732 1,7U 614 
Equity in loss ofUDCOftJOiicllled entities ..... . . . ... ............. . 3,1()4 2.212 3,461 
Minority Interest ......................... . ....... . . ....... . (7..296) (1.340) 144 
Net dllnae In~ IACIIIDd liabilities, nc1 ofb.lslness acquiJidons: 

Accounts n=c.eivlble IDd unbllled ~ues ..... . ............. . 
Malcti&llltld supply invtiiiOCy ....... . ..................... . 

(14,979) (3,110) (S,SSO) 
(1,60S) (114) 777 

Accounts payable .......... ..... ..................... ... . 11.193 2,9S4 3.913 
A~td expenses ...................... .. ......... . ..... . 3,3S3 4.213 2,113 
Accouncs n=c.elvable from n:I&Lcd pll1ies ..................... . 3,110 1.S72 11.160 
Ac;couniS ~''"" rci&Lcd putlu ...... ..... ...... . . . . .... . (1,132) (~.441) (419) 
Olber. net ... .. ...... .. ...... .. ........... . .......... . . . 367 S91 S29 

Olbtt ... ................... . . . .... . . .. .... . ............ . 1,011 (1~1) !769) 
Net cull provided by opeiarin&IICtivitia ................ ......... . 1,661 23.131 48,SS9 

Cuh flows from lnvcstinaiCtivitles: 
Addltiocu 10 propmy, pllm and equlpmcru .. ... ... ......... •. ... (79,()42) (31.541) (29,1S4) 
Pwdlase ofsbocHerm In- ... .......... . ......... . ... . (44S,137) (7S,091) (238.2S7) 
Sales lltld IIIIIUrides of abon-~am lnves~mencs ...•................ 76,923 149,016 24S.II2 
Acquisitions. DCI of cash ecquiftd .. ..... .......... .... , .... . .. (30,490) (30,090) ( 121.147) 
Purchase of Joan n=c.eivlble ........................ .. ... ... . . (13,081) 
Proceeds &om we of J:III1DCf'lblp inten:sl ........... . ...... .... . 1,990 
Olber ............ ..••.•...•••....... .... . . • ....•. ...•... !14) !1,646) (2,0S7) 

Net CASh used in lnvcstJn& ac:tivldcs ............................. . 47S.I60 9,377 ! 146.203) 

OfYl •)(J.....S"'x l•t -- F-4 



RCN CORPORA nON AND SUBSIDIARIES 
CONSOLIDATED STATEMENTS OF CASH FLOWS 

(Thousand• or Dollan) 

Fo. 11M \ 'un ta4H ll«taiNr Jl. 

"" '"" '"' Cuh Oows from flnaoelna activities 
Rcdcmpdoa of lona·tGm debe o o o 0 o o • o o . 0 . 0 0 o o o •. 00 • o ...... 0 .. 
ls.suance of lona-tmn debe o . ......... o • o o • o 0 .... 00 • 0 .• 0 .. 0 .. 0 
Chanae in affiliate nocu.nct o o 0 o o ... o o .. . . .. .... oo .... o • ••••• 
Extnonllnlly li.CII\ • debe prcpi)'IIIClll pcn&hy 0 0 0 0 0 0 0 0 0 0 0 0 • 0 0 0 0 0 0 0 
Pa)'lllmts made for debe llnmc:fn& cosu .... . ....... 00 •• • •• 00 • o .. 
Cuh c:onlribution &om joint vcnmrc JlllUlCT ........ 00 • .. .... .. . 

(Increase) relaud 10 iJIVCSiliiCIIIS resll'iciCd for debe service ... . .. ... . 
Proceeds &om iJsuaoce of IUidt o o o o o o o . o • o • o o o • o •• o .• o o . •. . .•. 
Tf'IIIJfen &om C·TEC o ........ o ......... ... o o ...... o .... o o. 
Tnn~fen(to)C.TEC ..... 0 ...... 0 ... ooooo•. •o• oo ••oo .,,, , .. 

Ntt c:ub provided by (liNd ID) ftnaDdna ICtlvltles 0 • o ... 00 .... 0 • 0 0 ••• 

( 141.2SO) 
6U.OOO 

970624 
(3o210) 

(190743) 
9,016 

(61.250) 
2JO 

19.l2l 
(23 .474) 

63S.266 

Ntl inciW.M (deause) In c:ub aod temporary c:ub inVCSiliiCIIts . o o . o . • • 161 ,067 
Cuh and temporary c:ub IDvCSIIIIcnts • betionina of year .... o •• 0. 0. 0 61,143 

Cuh and temporary c:ub inVCSIIIICIIQ • aid of~ . o • o •••.• 0 o 0 0 • 0 0 0 S222. 910 

Supplemcnl&l disclosures of cull Oow information 
Cuh paid clurina the period~ for: 

Income Wtes o o o • 0 o o o o o .••• o •••• o • • o. o o o • o o o o o o •••• • o •• 0 ••• 

Interest (net of amounts capil&liz;ed) oo • oo • oo 0 .. oo .. oo • • . .. ... 00 

Supplemental Schedule of Non-Cash lnvcsdna and Financina Acdvitlcs 

$1.090 

SI6.S36 

(44.7SO) 
19.000 
32.102 

71,550 
p6.211) 

9,391 

2J.I4S 
37o998 

$61.143 

SS49 

$16.046 

(~8.74 1) 

19.300 
(6.130) 

132,707 
(141J)9) 

(31.203) 

(12U47) 
166o14S 

S37o998 

$497 

s 16.404 

l.t March 1997,1hc Compllly acqulned the poctlon of freedom whidt II did notalrndy own. The traruaction wu 
a.ceounted for IJ 1 purchase. A IW1lJ1\It)' of the ~nnSaC~Ion is IJ follows: 

Cuhpaid .......... . .. 0 .......... 00 ···oooo ............ ......... oooo·o• 00 . S 
Non-c.apitaliza.blc COSIS o o o o •• • • •• , , • o o o • o o • o o • o •• o . • o . o •• o • , •.. o o , , o , , •••.•. 
Redualon of minority imaal .. o ... 0 •••• 0 .. 0 o o. o 00 ••• 0 ... 00 . .. o . ••• 00.0 ..... . 

Fair value of Uld:l acquired o o .• .••• ••• . o • o o o •• o ••. o. o o • • o .• o o • o •• o .•• o •••• o . o S 

40,000 
( 10.000) 
(3.112) 

26olll 

In 1996, C·TEC acquired an 10.1% inllrcsiiD Freedom New York. LL.C .. The acqulsltlon- acc:ounled foe u 
• putdtasc. A IW1lJ1\It)' of the ecqulslllon b u followl: 

Cuhpald 0 .. 0 .. 0 .... 0 .. OoO 0 0 0 0 0 0 0. 00 0 ..... 0 •• 0 ... 0 ..... .. . ... • ..... . • • • ... • s 
Llabllltia usumed .. . . . . . ..... o • o •. o • o •••• o • o o • o •• o • o o • o .• 0 ... . ...••••••.••.. 
Deferred Wt IJSd rccollliz;ed o • o . •• o .••.••.•••• • o •• o . o ••••• o ••..•.• o •• o • o o • o • o •• 
Minority lntcres~ recoa;niud o •• o •••• o •• o o o o o o • o o ••••.• o o o o • o o • . • • o o • o o ••• o •• o • • o 

Fair value ofiJSdl acqulned , .. o o o o. 0 •• o •••• • •• o 0. 0. 0 •• 0. 0. 0 0 •.•.•••• . •••••. , . 0. S 

(WI') •?o.....s-..·--

See ICCOIDIMIQyinl-10 QmoiJdlled finllldaJ Sc I 
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2J.906 
7,621 
( 167) 

6olll 
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RCN CORPORATION AND SUBSIDIARIES 
CONSOLIDA TD> ST ATEMEHTS OF CASH FLOWS 

(TbousaDdt or Dollan) 

In 1995, C n:c acquired all the ouiSWidlna Common S!Odc of Twin County Trans Vidto. Inc. and a n:lattd 
covtnlllt not 10 compcu. The conalderatlon for lhe acqulaltlon wu u follows: 

cas~~ paid (intludina st .ooo deposit 1n t994l .. ... .. .. . .. .. .................. .. ... . . 
luuance of 5Yo Prom luory Note •••.•... . . . . . ....•. . . . . . ...•. .• •• . ......•..... . . 
Capital contribution by stockholder ... . .. .. .. .. ....... . . ...... . ..... .. .......... . 
Liabilities wumcd •.•..•..• .....•.•..•.................... . ... . .............. 
Oeftmd we liability incumd .. ........ • . . •.• ... •. ...... ... , .... . . • . ...... . ..... 

Fair value of uscu ~ired .. . . •. ..• . . .. . .. . .... . ....... . ...... ... . ... . . .. .... 

s 

s 

37.313 
4,000 

39,493 
16.364 
33.797 

130,967 

In 1996. 1ht S4,000 promissory noce wu -led and the Company paid cash ofS500 in ldtlanmt of cen.aln 
pwdwc price adjusancna. 

Cen.aln lntc:wmpany accounts receivable llld pcyable llld lntmOmpany noce balaocft wetc tnnJ(erred to 
Slwdiolden • Net lnvaancnt in COMcc::docl wllh the Olatribution. 

BECO's contribution oftb.t IRU 10 the RCN·BECOCOM joint vcnNrt ('Note 7(a)) Is rcnecled u .. Advanced 
Fiber Plant" u its fair val1111. 

See ICCOIDJ)III)'ina - 10 Colllolltllled FIM!Kial SWanmts. 

(WVliN) !A111.1S4t-- F-6 



RCN CORPORATION AND SUBSIDIAJUES 
CONSOUDAT£0 S: ATEM£NTS Of' CHANCES IN SHARlHOLDEAS' EQUITY 

For Ole Y•n Elided Dea• .. r ll, I"'· 1996 ud 199$ 
(T\oeJucb or Dollln) 

c-.... c--.-.. . .... , _ .... _,... ,.._ • II l"t 

, __ -· c-- •c.,...~ - ...,,_ ... _ 
"-

8aJmcc Occcmbct 31, 1994 1.400 s s s s )72.1-46 s s 3r..u ; 
Ntllncomc . ' ........ 1. 114 ~. 114 
Trwfcn from C· TEC , ..•.•..• 11.714 21.714 
Cumulau•c ararulallon lldjUSUMnl 1!.6061 1~.6061 

8al.lncc. Occcmbct 31. 199$ 1.400 396.674 (2.6061 394.069 
N<t lou ..... • • 0 ••••• C'-9191 (S.9191 
T.-!cn from C·TEC •••. •• .. 3,134 3.1H 
CIDUiaai'" ~ -u- IU91 (4491 

8a1anc:c. Occcmbct l I. 1996 1.400 )9).119 (l.OHI 390.76~ 
Nn lou from 111197dlroo.lcll 

91)0191 .................. (35.27$1 3UH 
Nee lou &om I 1111197 CbnNa1> 

1Vlll97 •• 0 •• 0 ••••••• 0 ••• (11.116) c 17,1161 
T rwulcn ft-cm C· TEC ......... 11.9ao 11.m 
Common •odt iJJUCd In .....-loa 

w!lh dlo di..Cbullon . ........ S4,967,9$1 S4,96a 311,5$6 1)76.$24) 
luuance of common IIOdl ..••.• 10.$11 20 110 lJO 

Ollanc:c. Occcmbct l I, 1997 s S4.919.110 s $4,919 s lll ,766 s (17.116) s - s (3.0H) S H6.$1-4 

S.. -J*I)'Ifta - 10 ConJOIIdaled f'lnloclal S•wrmaou. 

""" ... , ......... ..,., -- F·7 



RCN CORPORATION 
NOTES TO CONSOLIOA T£0 FINANCIAL ST A TtMENTS 

(Tllovuacb or Oolbn Eattpt Ptr Shart Data) 

I. BACKGROUND AND BASIS OF Plll5£NTATION 

Prior to Stpwnber 30, 1997. RCN Corpomlon (the "Company" or "ROor'l wu ~ted u pan or C·TEC 
Corponuoo ("C.n;(j. On Scpcanbcr 30. 1997, C·TEC dlsuibuled 100 pawnt or the ouwandlna &him or common 
Stock or iu wholly owntd tubsldlarics, RCN Corpontlon ("RCN") and Cable Mlchlpn. Inc. ("Cable Mklupn"lco 
holden of recol( ofC·TEC'1 Common Stock and C·TEC't Clw 8 Common Srock u of the close ofbu1lncs.s on 
Stpwnbcr 19, 1997 (the "Dblribution") In~ with the tmns of • Distnbuclon Aarummt dactd Stptcmbtr 
S, 1997 amonJ C·TEC. RCN IIICI Cable Mlcl\lpn. RCN COIIJiiiJ primlrily ofC·TEC't bundled rtlldenual voke, 
video and lnlenMt ICCIW opendoftlln the 80IIon to Wuhln1100. D.C. c.orridor. 1U txillinl New Yor1t. New Jersey 
and Paw)'ivlllla cable 11Jevlsloa opmlioas. I ponlon Of ju Jona d~ opcntioftl and its ltltcn\11101\11 UIVU1meftl 

1t1 Mtpuble, S.A. de C. V .("Mtpublej Cable Mkhlpn. Inc. C4IISisu of C· TEC't Mlchlpn cable opcmioru. 

includin& iu 62'i owncnhlp In Mm:om. IlK.. In connectlon wkh lbc Dillributloa, C· TEC chanced lu name 10 

Commonwcallb Tckpbonc Emuprisa. lnc. ("C'TE"). 

The cocuolldatcd f!Daneial swanmll have bcm prcpand uslna the hisloricallwb of uscuand liabilitia and 
hlttorical muiu of opctatlons of all wbolly and mtjorily owocd aubsi<!iaria. Howcvn, the hiStorical financial 
lnfonnalioa prcsealed herein rcl\tcu pcriodJ clllriq whkh lbc Company did not opcme u 111 indcpcndmt company 
and accordin&ly, cauin wumpdons wm made In prqllrinasucb (IDIIICial inf0fl'TI8lloo. Suth Informatica. thcrcf~. 
may not ncccuarily reflect the muiu or opcnllons. llnwlcltl condition or cub flowl of the Company In the l'ulllre or 
whM !hey would ha-. t.e. had 1M c-pony '-n .,. Independent. public eompany durina thc rcponina periock. All 
nwaial inlerCOmpGIY VWISICdons IIICI t.llnca have btm cllmlnaed. lnYe~UncnuiiQCOUI\Icd for by the CCI"ity mahod 
Include a 40% inacral in Mcpcetc. I Muicm cable ~t.viJJon S)'llCm opcr'IIOr. Joint VCIIIllrCI whicb die Company 
coatrols and In whicb lbc minorily inVCAOn do noc pouas aipilllanl VftO rialm we comolidaled. Other joinc ventures 

arc accounled fot by the equity mctbod. 

C· TEC't CotJ)CnU 1C1Vica p-oup hal blslorically pn~vlded tubslanlial tuppot1 tctViccs IUd\ u fltiiDCe. cub 

1tlllllpllelll.lcpl. b11111111 -. buurmcc Mel rule rnanqcmmt and ill flnlndalmrcmcnts we ~Deluded in lbc 
CONO!Idarllld flnedal "'' ,_of die Com~. Prier to the Disuibution. 1bt corponu otncc allocated the eos1 for 
thac MtVIc:cs pn1 ,.. -a the buslnna units supponcd primlrily baed oa uscu: coaaibutlon to cocuolidased 
camlniJ before lnlcrcst. depm:lllioa. amoniDtlon. and Income caus: IIICI number of crcp~ In the opinion or 
manaccmcnt. the mahod of alloc:atlna thac coso b reuonablc: bowcvCf, lbc COlli of d\ac tctViccs remain in& wkh 
the Comp111y after .uoc.lon 10 C. TEC's ocbct bwincu units arc noc -uy iDdiclltw of lbt COlli thai would have 
been incurred by the Company 011 a llanlkloac baJb. Abo locludcd in the Company's cocuollda.tcd fUW1Cial 
awancn11 we the flnmcial stllemalll of lbt Corpoi'IU nnancial services company wbidllnvcsa cxccu cub of. Mel 
adVIIICCS fundi to tbe Cotnplay and prior 10 lbt Dislribution. C· TEC. The f1tllllcial tcrVica c:cmpany cbaraa lnwest 
cxpeose oa O'ltJ!Mdin& ad-and payalntcmt lncomc on o.ccu cub IDvcstecl for aftlllatn. 

CTE. RCN and Cable Mic:blpl have cnund Into cauln 1C1-provlcma for lbe D1s1ribut1co. and covcmJna 
various ooaoina f1'1adoothipl, indudlna 11M pn~vltlon or tuppot~savlc:cs. bccwun 11M three c:cmpa.nics. includin& a 
disuibutlon ..,.ecman lllda cu·lll8rilla aancmcnL 

1. S£CM£NT INFORMAnON 

The Compilly Is developizla advaoc.dflbtr optic naworla 10 pnMdo a wide f1liP of•~ IUVICCS 

lncludlnalocal &Dd 1o11J disla- te..,_, video poanmmlna and dala MrVIc:cs (lncludlq bi&JI fPI!Id ~ 
-). primarily to ,.p.• llill _, ..... ln Ml«::ed blah dcnslry IDIIbll in lbc 8oAan to Wllhlnpln. D.C. corridor. 

The Comp111y alto Nib to- cauln commm:lal -ta oa or nc.lll nctWorb. RCN't lnldal advanced ftbcr 

nrt'\ I .............. , -· 
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optic ne!WOflta have been esllbllsbed In New Yonc City and. lllrouah 1 Joint vennw whh the Bo11on EdiSon Com pan) 
("BECO''). In· Boston and sWTOUndina communities. RCN hu abo e-ntered into • joint venture named Swpo,.cr 
Communicadoru, LLC (~Swpow~) with Pcpco CommUAie&tions. LLC ("'Pcpco Communlcauons""). an indtrcct 
wholly owned subsidiasy of Potomac Electric Power Company (~PEPCOj. tO develop an advanced fibtr neiWork tn 
the Washington. D.C. ItCL In Fdlnilry 1991. RCN KqUircd Boslon's and Washinaton. D.C.'s latawlntemc1 service 
providers ("ISP"), Ultranel Communications, Inc. ("Uicranct'') and Erot.s Internet. Inc. \Erols"). rcsp«tivcly. The 
Company al1o has hybrid fibtrlcouial opcradonl in New V oric (ouulde New V oric City). New Ieney and 
Pmnsylvllnia. wireless video opera~ioos in New Voric City and certain other opera~ions .• includin& lona diltance 
telephone. 

for 1M Vur £aM4 Dt«•kr Jl . 

"'' t"' ttt5 

Hybrid Fiber/Coaxial 
Sales . .. . ..... ........ ... . . .... ... ......... ... . ...... . . s 92.100 s 14,096 s 66.4()4 
Opemina income bcfOfC dcpu.Wion and amonlzatlon . . . . . . . . . . 39,767 40,094 28.4S8 
Depreciation and a~nonizlltion ...... . ..... ... ... . .. ....... . . 33.7 13 33,131 20,723 
Opcntina Income ................ .. : .... .. . .. ........ . .. . 6,054 6,963 7,735 
AdditiOIU of propeny, plant and equipment ... . .......... . ... • . 19,2S8 14,010 19.226 
ldmtifllble useu ....... .... .... ..•.•....... . .......... . . 159,763 335.21S 359,401 

Advanced Fiber, Wireless Video and Other Opmtlna 
Sales ........ . . ... .. .. , . . .... .. ... ...... .. ............ . s 35,111 s 20.761 s 2S.S28 
Opcratina 1os1 bcfOfC dc-pr=iaticn and IIDartiution •.......•.. .. ()9.112) ( 11,711) (8.416) 
Deprecllllon md amonl=ion ........ ... .. ... . . . .... . .... . . 11.410 4,970 904 
Opcmina loss .. ... . .. .... ...................... . ...... .. (SIJ62) (16.611) (9.320) 
Aclditio:u of pcopaty, pwu md equipment .• . .. .. .••.... •..•.. 56.4~ 23.7 14 6.453 
Identifiable &SKIS • •.• • • •••• • ••• . . •• • ••.•••• . • •• •. • •• •••• . 166,471 17,419 14,491 

Corponte 
Sales . . .... .. . •. ...••..... •• ... •.. , .. . .. .... .. . ....... . s 16 s 46 s 6S 
Opcratin.a loss before depr'Kiation 111d amortizatioo and nonrecwrina 

chqe ..... . ...... . ................................. . (7,555) (2.580) (3,D48) 
NollRCIIIrina chltJc .. . ......... . ............. .......... .. 10.000 
DcpRciatioo and III1IOitiDiioo . ..................... . ...... . 1.012 710 709 
Opemina toss ...... . .... . ....... . .. .. .......... .. .. .. .. . (11,567) (3.360) (3,757) 
Additioos of ptopclry, plant and equipmC111 ........... . ....... . 3J30 12<1 <1,17S 
ldmtlrllbte uscu .. .. .. . .......... . . .... .. . .. . .......... . 824,751 205.311 27S.71S 

COIUOlldlud 
Sales ..... .... ..... . . ........... .......... ......... ... . s 127,.297 s 104,910 s 91 ,997 
Opcntinaloss before deprccialioa and amonlzalion and nO!IftCW'rina 

charle ................... .. ............ ............. . (7,670) 25,103 16,994 
NOIIJ'CCWTiua <:harp ............................. ........ . 10,000 
Deprccladon and -on!Ddca .. .......... ................. . 53,.205 l Ull 22.336 
Opcntinalou • : .. . ............................. ..... .. . . (70,875) (13.078) (SJ42) 
Aclditioos of propc-ny, plmund equ.ipmem ................... . 79,042 )1,541 29.1~ 
Identifiable- .. ...................... . ...... . ... . ... . 1. uo.m 62J,OIS 649,610 

3. SUMMARY OF SJCHIPJCANT ACCOtJNTUIIG POIJCJ£5 

Us. of E.lt'-a • The piCjWilllua of ftnmdal ~IS In confQnDity wllh JCOCR1Iy ecccjlC&d ~tina 
principles tequila men'S me 10 mab ntim- eel assumpdonJ diM atl'ecs cbc reponod -"'II of UUU and 
liabilities and dlaclosln of coolinpru - eel liabllllla c lbe del= or lbe liDanciaJ - mel cbc reponoct 
amounu or revalues eel npcaws cbiq lhc "'ffCX'daa period. Adlla.l rc:sulls cwld dltrcr Cram IlioN C:Siiruw. 

DfY) IlO~ ... --
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Ccult ottd TempDI'ory Ccult I~M~tWJtNS • FOI' purposes or rcponlna cuh nows. the Company cons iders all htahl) 
liquid mvcsuncnts purcha.scd whh an ori&,inal maturity or three months or less 10 be temporary cull tnvcstments 
Temporary cull invcsuncnts arc Jilted at cost which approximates market. 

ShtYI r~rm /lwat- """,_,, __ RIJtrklltdf« lHbt S#rvi« . ~tmC'III dtltrminu lhc lpp'optLliC 

classirlcation or its invatma~t~ln debe ad equity ICCUritia It lhe lime or puzdwe andrccvalualeS such detmnlnalion 
at each balance $htc~ dale In MXOI'danec wilh SWcmc:nt of Financial Accounlina Sl&ndatds No. II S - - Accwntin& 
(01' Ccnain invesanutts In Debe ad Equity Securlllcs." AI ~ber 31. 1997 and 1996, markctablc debe and tqUII)' 

securities have be<n ~aoriz.cd u available (01' sale. Tbc Company Jl&les iu Jhon tam invcsunmts 11 cost, whtch 
approxima!C$ mark~ lnvcsanc:nl$ mvieted (01' dcbc service have be<n ~aoriud u held 10 maturity. 

ProfNrty. Plt~~~J ontl !qlllptltort DltdlHpntCJIIIiDII • Property. plant and equipment rcOects !he oriatnal cost of 
acquisitton or eonsuualon, indudlna payroll and rdakd cow such u taxu. pensions and other frinac bene flu. and 
cenain acnual adminlsuallve COSII. 

Depreciation is provided on lhc Rralaln·linc mcdlod bucd on die useful llYn of lhc various classes or dcprttiablc 
propcny. The a venae estimated lives of clcprKiablc popaty, plm! and equipment arc: 

Hybrid llbctlcoaxial plant 

Advanced fiber plant 

Wireless &. Olher plant 

Buildinas and leasehold improvements 
Fumhurc. ftxlUrtS and vdticlcs 

Other 

Lives 

S·22yun 

10.1 S yean 

Sycan 

s-cs yean 
3·10 yean 

3 yean 

Repairs or all property, plm! and equipment and minor replllccmcnu and renewals arc charJed 10 expense u 
incurred. Major replacements and bcumnaus arc capilalized. Gain or lou is recoanlz.cd on major ;etlmncnll and 
disposltb ta. 

lnlangiblr AJJtU • lnl&nJible ISICtS arc amonlud on a maiaht·llnc basis over !he experud period of bcndit 
ranamg from 2 10 IS yean. 

Accounllng for /.,pair- • The C«npany follows lhc provisions of Swemcnt or Financial A~tina 
SWKian1s No. 121 - "A anmrlna for the Impairment of LAoa·Uved Assets and for Lona·Lived Aucu 10 be Disposed 
of" ("Sf AS 121"). SF AS 121 requires !hat loa&· lived USCIJ and ccnain identifiable intan1J'blcs 10 be beld and used 
by an entity be rcviewc:l for lmpUma~~ wbmOVCf CYCnll or chlnaes in cirturnslanca indicaq tll&1 !be ca'fYin& amount 
of an usct may noc be recovcnblc. In pafonnina die review for recovcnbilily, die ComJ*!y alimwa !be ~cub 
nows cxpc=d 10 rcsull from the usc or !be UIC'I and its CYall1lll dispositioll. tribe sum of the cxpccled ncs fu!Urc 
cull flows (undi:scoumed llld widQn iluercst dtlrpl) is las lbln the c:anylna amocmt of die WCI. an impaimlcotloss 
is m:osniud. Measurc:ma11 of an impalrmcm loa for lona·llved aucu and klcndflable tntanaiblcs expecled to be held 
and used is based on !he fair value of lhe ~ 

No impaltment loua have '*n I'OCOJftlzed by lhe CAmp8ly piii'IUIIIII to SFAS 121. 

Rev.nu R«opiJ/on • Local ulcpbooc service revaue Is tecorded u ewnecS based oo wltred I"IICS. Lona 
distance teltpbonc MrVIce revenue Is rec«ded buod on mlnulft of IJIJ!lc proecssec1 and wilTed mes or coniTICted 
fees. Reveaucs from cable PfOII'IoiiiiJiln&IC!I'VIcu ano rceorded In tho month !he MrVIce Is PfOVIded. lntemft access 
savice revenues arc rccorclcd based on oonlnlcUd foes. 
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AtNmuiJtll::qJttnu • Advcnislna cosu ate cxpc1UC'd u IIICUmd. AdvcrtisUll ex~ charJcd to op<nuon• "u 
Sl2.20), $1 ,441 tnd Sl6l in 1997. 1996 and 1995.1'Cfp«IIYtly. 

Stod &sui C0111pU1141k>n • The Comp.ny lpi)IICS ACCOIInllll& Prineiplcs 8olrd Opvuon No. 15 - "Accounun~ 
for $cod( IJsued 10 Employees"\ APB lS") tn 8CCOUI!Ma for iu stock pllm. The Compc~y lw .&lplcd lhc d~Kiosun 
• only provislocu of Swancnt or Flmnctal Accounma Sl&lldatds No. Ill - "Accountin& for Stoci.·Bucd 
Compmwion" \SFAS Ill"). 

E.Drnll!fl {IOU) pq shan· The Complny lw adopcad awcment of Financ111 Acoounlina SWidanb No. ll8 -
"Eamlna.s Pn Share" ("SFAS Ill"). Bale 11111lnp (lou) pn lh:an b cotnSNtcd based on net income (loss) divided 
by the wcl&hred avcrqc number or llwa of common ROCk OUISWidint durinllht pmoel. 

DIIUICd cantinp (lou) pn abln is canpuled bued on net income (lou) divided by the wtiaJiltd avmac number 
of sharca of COIDDlOIIIIodt ~ durin11he period a tier aivina errca to convcnlblc ICCIIrilks consldcnd to bt 
dilulivc common IIOdt equivaJall:L Thc coavcnion of IIOdt opnons durina periods in which the Company lncun o 
lou from conrlnulna opa-.loas IJ 1101 'JPaned since the crrca is anli-dilutive. The number of stock ope ions which 
would have been coavaud in 1997 md haw a cllludw cilia if the Compc~y had income from COIIttnutna opcrauons 
is 517.$06. 

For periods pri« 10 ()Qobcf I, 1997, durin& whid> lhc Coml*')' wu a wholly owned wbsidlaty ofC·TEC. 
camlnp (lou) pn sbatc- calotlwd by divJda1a net income (lou) by lhc number of avmae commCH~Ihates of c. 
TEC outstandin&. based upoo a dislributloo ...rio of one ~hare of Coml*')' common equity for each share of C· TEC 
common equity owned. 

\'un I:Mot!Difttlkr Jt. 

tm ltM I t9S 

Income (lou) before alniOnlinary clwJc ....................... S 49.111 S 15,919) S 2.114 

Bast< umtnp pn avcrqe common lharr. 
Avcrqe ~hates OUISWidina .. .. . .. .. • . . . .. • . • .. . .. .. . .. . . . . . . ~.965.116 ~.911.394 ~.190.3~ 

(Lou) oncomc pn avcrqe «Wnmon sbatc . .. . . .. .. .. . .. .. . .. . .. . S (0.19) s (0.11) s (0.04) 

DiiUICd caminp pn avcrqe common share: 
Avcrqe shatu OUIIWidin1 . • • • • . • . • . • . • • . . • . • . . • . . . . . . . . . . . . ~.965.7 1G ~.911.394 ~.190.3~ 

Dllutovc shans ruulrlna from Jloclt opcioru .• .. .•...•..• . ••.••... __ ___::.. ---- ----
$4.965,116 ~.911,)94 ~.190.3~ 

(Lou) income pn avmac common stun .. .. . .. . .. .. . . . . . . .. . .. S (0.19) s (0.11) s (0.04) 

lrrt:011111 Taus ·The eomp.ty llld ita IUbaldilria rcpon Income for fodaal tax IJIIIliC*S an a cansolldDd bais .. 
Pnor to the Dislributioa.lbl Cornpcty and ill JUblidllriet were lnchhd Ia Cbc couotidlled fcclcnllnco!M tax RIW1I 
of C·TEC. lnc:ome ta "P"'M is allocl&ed 10 eubaldllria 011 a ICf*'lte Mlll1l beW ucq~t 111M d:M '-I*IY'' 
subsidiaries "'"ivc bcocfit for Cbc udlludcta of nee opcntina loua mel illv- cu c:redlu iDc:ludcd ill Cbc 
eONOIIdaled mum nen If tudl tc.a and c:ndib could nee bne been IDCd 011 a ~ m~n ba&la. The '-I*IY 
accounts for i:ncoctK' IUelllliaa S«• 1111 of Finmdal A-=nlna Slancs.1k No. 109 - M Accountlna for Income 
Taxes." The swancnt requim Cbc u.w of • -and lllbWiy ""'"*" r .. llMnclal rcportlna puiJIOlCI. The wet 
and liability approedl NqUins lhe ..:c~~J!ltlon or defiii'Cd IU U1C11 llld llablllda for Cbc cxpec:c.cd fllturc tax 
COftMCII*ICCS of tallpOI•r dlrra-•••• tlnlnclaJ reportlna beW mel tax beW of uscu and llabllillcl. lfil is 
more likely llwi not diM toa1e ponion or all of a defcrrod tax - will not bt ,..IIDd. a valuadon allowan« IJ 
m:oaalud. 
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Investment we CRdiu (" lTC") for !he Comp111y have b«n dcfciTCd in prior )'t&n and IT< b<ona amonoud ovn
tht avenge lives of the applicable Pf'OPCI'Y· 

FOI'~Ign CwnvtC}' Tratalotion- Tbc Compeny bas 1 40% inlefftl in Mcpcablc. For pu1p0sn of d~mtunin& iu 
equil}' in the earninp ofM.tpQble.lbc Canpeny nullla !he rcvCIIIICI and expenses ofMtpC&ble into U.S. dollan 
at die avcrqe cxebanJe 1111a lhat prevailed cNrtnalbe period. Aucu 11\d liabililiu arc triiUialed i111o U.S. dollan at 
the razes in etrcc:1 a the end oflbc fiscal pctlocl. Prior to 1997. the Company's &bare of die plnl or Iones that result 
from this process are sbowll iD lbc cUMut.tive nutation lldjUSiment ICCO\IIIt in the common llwdloldrn · equll) 
ltlCtlon of lbc balance s11ect. Etreaiw Jllllllr)' I, 1997, slnu the Wee-year cumulative rau of lntwion 11 Dt«mbn' 
31. 1996 exceeded 100%. M.xlc:o b trallld for ac:countlna putJIOSCS u havina 1 hlply lnl\ltionary economy. As a 
result, the fmancial ~Wm~ans of Mcpcablc are reme&IUI'Cd u iflhe 1\mctional CUimiC)' were the U.S. dollar. The 
remeasumnmt of the Mexican peso inlo U.S. doll.m ~ nullllon lldjuslmmts whldl arc included In ntt Income. 
The Cocnp111y's ~ sblre or pins and loua resultlna !tom tr~~Uac:~ions of Mepcable, which arc ltlldc on 
curmtein dltrerent from ill own. are lnc:llldcd In Income u !bey occur. 

4. BUSINESS COMBINATIONS 

The followina busincu combi111ricJDs wen II"'IISSCCed by wholly owned JUbsidlarles of C· TEC. The acquired 
butinasa wm triiUferred 10 lbc ComJ*i)' In ~ with the Dbtribudon. 

On Auaust 30, 1996. fNY Holdin& Coml*l)'. lnc:~ fortMrly 1 wholly OWDed subsidiary of C·TEC i f'NY") 
uquiRd from Kiewit TeleQccn HoldinJI, C·TEC't controlllna s.bareboldcr 11 dlt timc,lliiO.I% inln'CII in Freedom 
New York. LLC and Ill relued rtpa llld lllbllltla iFrm!ornj for cash consldcr1lllon of approximately $29.000. 
In addition, fNY wwned l.iabllltiu of ~ty $1,600. (In Mardi 1996, Freedom hlld acquired the wlrelm 
uble television bulincou of Libmy Cable Television). The ecqubiUon - ICCOUIIted for u 1 purchue. and 
accordln&ly. FRedcm b inclladed in lbc Company'• eonJOiidlled tiMndllt•" Kllll alnc:c Scpl.anbcr 1996. The Ml 
fair value of usets ecqulrod and liabllltla onumed bu been rtflccl.ed in lbc Comp~~~y's rUIIOCial swanmu with 
minority interesl rel'lecllna the acpar8le 19.9% --.hlp. 

F'NY alloc:lud the pun:hac price paid on the bals of the fair Ylluc of property, pLIIII llld equipment and 
idmtll\lble lntan&ible usets acquired llld liabilities US\II'IIcd. J"here wu no exceu cost over fair value of nel assas 
acquired. 

Continaent consideration or S 15,000 wu .-rable ill cash and - 10 be based 11pon tha oumbn' of nee ~llaiblc 
subscriben, u defined In lbc AQ~ubltloo Apecn'UI1, in txceu of 16,563 dcllvmd 10 tha Comp111y. The c.ontinaent 
coculdcrlalon b noc included in the ~~:q~~bltion cost touJ above but - 10 hlv• been rcconlcd wballlld if die future 
delivery of 1ubscribcn oceumd. Ia addition, fNY paid S922 10 Kiewit Te.'-lm Holdinp whlcb rcpnsa~u 
compelllllloa for foreaonc inla'at on lbc- inYCIIOd by K.lcwll Telecom HoldJnaa in Freedom. This amount bas 
b«n chuacd to opcnllona. 

On MilCh 21. 1997, lhll Company paid S I S.OOO iD full Jlt!Jfaalon of contlnacr.t consicleratlon payable for the 
oriJ;inal ..:quisltion o( freedom. Acldi1lanally, ~ 1D lbc 1Crt1U of lbc freodom Opcndna ApCC1i'UI1, dlc 1UCU 
of RCN Telecom Scrvica of New YCJit, IDe~ 1 wholly-owned tubsldlary of RCN, WCI'C comrlbuted to fRedcm, In 
wh.icb lbc Company hlld 1n 10.1% OWDmblp illlcnst prior 10 IUCh comrlbution. SubleqiMDl 10 tills contribution, the 
Comp~~~y paid $15,00010 ac:quJre die minority owneulllp of Freedom. Tbae 11110111111 ~ primlrily a!locw•rct10 
cxceu cost OIICI' fair value of'* - ac:qulred IDd are beinaamonizolld OYa" 1 period of llpp'Oxim.auly m yean. 
lbe Company abo paid SIO,OOOIO ta'llliDat 1 nurbtlna trn'lces ~~~- taao.oeen FRedcm Mel 111 c:ndly c:caatrollcd 
by Freedom '1 former mlnortty OW'DCIS. Tho C'allpany cllqed lhb III10UIIl 10 opmlllons for lbc Q1111Ut Clldecl Marth 
31, 1997. 

On Ml)' IS, 1995, C. TJ!C Cable S)'IICIIIJ. Inc. iRCN Cablo'1 fonncrly 1 wholly owned 111blldluy of C· TEC. 
acquired -40% of die "''SIIIIdlq commoai!Odt of Twin Coumy Tl'llllJ Video, IDe. ("TTIrlll <=-1}"') in txdlln&e for 
casll of ~ly 12.6.300. iac:lud.in& IS 1,000 clqlalk lllldc In 1994, IDd a S4,000, 5% proal~ a«& of RCN 
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Cable In llddrt-. RCN Cable paid Sl 1.000 in cOMick- of a noncompnc qncmau ancl wwn..S l~bohotn of 
approxunatcly Sl6,400. The ranaininalhlm wwc IUbjca 10 an naow acJc<mmt. pc:nd1111 complct- of~ rnaJU. 
and wuc requond 10 be voced under~ dlnction of RCN Cable. As of ~y IS. 199$, RCN Cebk abo u.JWDcd 
manaacmcnt ofTwm Cow11y. As a result. RCN Cable had contJOI o!Twm Cowlly and a«ontmaly Twin C01111ry b 
COIOJOiid•ted in~ Compm~y'l finondall'tt IMIIb IUIC& Mlly 199S. ~dote of~ otipW .equosidcoft. llw fftft&lnll\l 
outsWidlna common Slodt of Twill COIIIIIy wu acqulnd In SqMmbcr 199$ in c:~<ehanae for S$2,000 llalcd valuc 
redeemAble convertible prcfcmd scoc:k or C. TEC. The prcfmed Slodt bu a atated dividend rate of S%. bcamnina 
Janlllt)' 1. 1996. The fair value l'flbc prcfemchtAX.k.. u dclmnintd by an indcpcndmuppnlw wu S39.SOO which 
wu recorded u ldditlonal pUS-In capi1aJ 10 1bc Cornpm~y. In 1996,1hc S4.000 promluory nore wu c.aneclcd and RCN 
Cable paid cash or S$00 in ldtlemalt or ccnaln purtlwc price IW{IIWmmts. 

RCN Cable has alloc:aled lbc purdlac price paid for Twin Counry lil!lbc besb or the fair value of ptopcny. plant 
and cquipnmt anciiOmdllablc iDiaqible -ICqlllnd and Uabilities auumcd. The ncns of the con11dcmion !0< 
tbe ao:qubition over lbc &lr value oflbc net asaeu acquired ofappoxitnmly S l6.700 has been alloalled 10 Joodwill 
and 11 bcin& amortiDd oYII' a period or lf'P"'l'inlllely 1 o yean. 

In JIIIIW)' 1995, RCN luloaliilllrwl twd'np IDe. (f~ C. TEC ~ Inc.). fornwly a wholly owned 
subsidiary or C· TEC, purdlaMcla 40% ~ poaldcwt ill Mepca~Mc. The aar«J111 cons~ for lhot purcbuc 
wu uslt of $14,11 S. The Comi*Y aocx-!!!1! f« Ia 111-.- by lbc ~ mdllod of -una. The oriaillal 
cxc:eu coct ovrr lhc lllldcriyiDa eqalcy Ia 1111 net ..U ao:quirad is lppi'Odml&cly $94,000. whldl b beiDa amonizled 
on alll'llaht·line basis CIYII' IS )UI'J. 

t.n Jllllllt)' 1995, RCN Cable pwcbucd the- ofHlglns Lake Cablc.tnc. fO< cash of approximately $4,7$0. 

In June 199$, C·TEC invCSicd ~ty Sl.l20 for 1 one-third inlei'CSI in 1 pannmhlp which lntmdlto 
provide •I~C~Mdvc ac:ccaa tckpbonc MrYkc 10 cornmcrclal Ollbocribcn. C· TEC crmol'ctred lhb inYaliT!cm 10 RCN 
Cable in 199611 net book value of$1,977. Tbc Company disposed of ia invCSimalt in 1997 and mliacla pln of 
$661. 

In November 199S. Ihot ComJ*IY purdlaacd the uacu UMd in lhc provisb.l of mldentW ttlq>hoac Kt'IICCS in 
New Yoric by RcaiCom otllcc Comm1111QI.iona, Inc. for cub of appt01JIIIII&Iy SI,0$0. 

The followonaliiiiUdiled pro forma IWIIIIIII)' pmcna infOfiUDOII u If lbc acquisldoas of freedom IIIII Twm 
Counry bad occurred Mlbc bePmilla of 1996. The pro !onna llt!ormMioo is pro • icled for in!ormaalon pwpora only. 
It is boswd on hislorical in!ormllioa llld does nor -'ly refleel the lall&l mula tbat would have occurnd not is 
n ne«IS&tlly indicadvc of futw't resuha of opcntions of the COfiiOiidaud mtitles. 

Sales . •...•.... .. • . . ..•..••.•• • •••..•.• . ....•....•.......••.. •.... . s 
(Lou) from continuina opaadow before ClClnOf'dinaty ilcms .•..... . •... .. •.• • S 
Nct (lou) .... ............ . ............ . ... .. ... ................ .. .. S 
Pro forma Emlinp Per Sblrr. 
( Lou) from COIIIInuln& opcntions bcfora uuwdlort.vy llanJ •...•.... . ........ S 
Net (lou) • . • • . • . . • . . . • . . . . • • • . • • • • • • . . . . • . • • . . •.•. , ..........• S 

5. SHORT· TERM lNVESTMEHTS 

un'l ,,,., ..... ,. .... , ,_ .. f·ll 

Vnn ~ -..w ll • . , •"' 
cv--NI 

121.291 s 110.116 
(72.24$) s (20,119) 
($3.131 ) s ( 16,107) 

(1.31) s (0.37) 
(0.91) s (0.31) 



..... ;m 

Fcdcnl Aa~nty notu ........................ •. .... .. .. ... .. . .. . .... .. s 110.966 s 
Commercial Piper ..................... ... ......... . ... .. . .... . .. ... . <1l.IS9 U:!J 
Corponu dcbuccvritla ......... . ........... .. .... .. .... . . ... . ... .... . 2ll,7lS 3&.001 

) 7.99) CmlfJa~es of dcposll ................................................ . _ _:.~::.:; 

41S.60l Total ..• ...• •••.•.••.••..•••... .. •. .••...•........•. . •..•.... •... .. ;,S ===-== s 46.1) I 

At Decanbcr 31. 1997, sbol1 tam inYCIUIICIIII with • amoniZlld cost ofSl29,714 have conlnCtllal matur:tb .-r 
one to lhlu yean. All run&illlna sbonltrm invC11111t~~tlllivc conlr'IICtllal maruritin unelc:t one yu r. 

6. PROPERTY. PLANT AND EQUIPMENT 

Property. pwu llld equipment consltu of lbc followinJ a1 Dcctmbcr 3 I: 

tm !liM 

Hybrid fibct/couial pllzn ... . ........ ....... .. • . . . ... ....... • . .. ...... . S IS7,6S2 s 141,172 
Advanced fiber pllzll .................. ....... . ....................... . 76.m 29.226 
Wireless It other pllzll ........................................... .... . 4,nl 4.2.4S 
Buildinp. lcualold lmpnh-emll!llllld land ............................. . . 16,601 10,989 
Fuminrrc, flxlwa IIIII vdl.ides ........ . .................. . ............. . 23.399 11.119 
Coaslnlction in process .............................................. .. 21,19S 9,013 

S6l Other ...... ..... . ........ . ..................... ....... . ............ __ ..:..:.;. S93 

Total property, plantllld equipmcnt ... ......•....................... . ..• . 307,759 220.H7 
(107.419) Less at-ewnulaled depreciation •. . • . . •.•••..•....•..•...•.............. . . _J.:.::.:.:.;.;:..:; (84.S29) 

200.3<10 Property. plant and equipment. oct ...•..••..•... • ..... • ..... . .. . ......... ::S:::::==:=: s 13S.I28 

OcprocWion cxpCTUC was $2.4,2.57, S 19.372 llld S 13.236 fer the yan ended Decanbcr 31, 1997. 1996 llld 199S. 
THptttivcly. 

7. INVESTMENTS AND JOINT VENTURES 

lnvesancnu at December 31, - u follows: 

Mepcablc ........•..•....•.....•...•.....................•...•.... S 
Panncnhip ..............•.•....•......•.....•................•..... 

tm '"' 
70.363 s 7<1.232 

Olllcr ................. .. ... . .......... .. . . ...................... . .. __ ......,:6~1 

Totallnvesancnu ....•...•.. .. •.•..•.••.... • .. .. .................. . .. S 70,<12<1 S 76.S47 

lnvmmenu eanied on the equlry melhod consbl of the follow ina a1 December 31 : 

,.., , 7 •• o.r.... 
., ltM 

Mepcablc .............................. .. .................. . ~.00% ~.00% 
Panncnhlp lntcral ...... ..... ............. . ................... . 33.33% 
StatpOWcr CommUIIic:lllolll, U.C .. ........... ...... .... ... ....... . 
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a_ ln Scpcanber 1996. RCN 1111C1 Boslon &1110n Comp111y i DEC<i). lhtou"' wholly owned wbtida.vKs. murrd 
1n10 alcaCf ofinlall10 farm a joG YU~D.n 10 udllzr 126 ~milts of BECO's fiber opuc nt1Wori<to dchvcr RCN's 
comprchcnsm COIIIIIWIIicalans pacbp in Gruw 8oltoa. Tht vmnuc. 111 the form of an UIIRJIII&ud mtll)' ,.,u, a 
tum txpirln& in the year 2060. was formed punuanl 10. jotnt VtnNte aar«mmt dated D«cmbcr ~ ). I Q<l6 (the 
"Boston Jotns Vcncurc ~ pnwldiltJ for lhc orp.,iDIIon IIIICI openllon ofRCN·BECOCOM. LLC ("RCN· 
BECOCOMj. RCN·DECOCOM was orpnlzed 10 own IIIICI opcnu an ldYIIICed fiber opcoc t.elccommunklltOM 
M!Wori< IIIICIIO provide. In lbe mullclln IIIICI around Bosloa. MwadiUJdU . voiec, v~ a.nd dal& UtviCU . U '"til 
u the cornmuniclllons suppon componcn1 of cncrl)' nlalcd cu.s10mu scrviccs ofTttcd by DECO. RCN owns 5 1~. 
of the equity in~CrtS~ID RCN·DECOCOM a.nd DECO. OWI\I the rauinina 49% lntmst. Furure capll&l conmbutlons 
arc ~ulrcd 10 be made Clll& 51% llld 49% bull for RCN and DECO, mptcdvcly 

The closina oflbe II'IIIS&ICdons conlallplat.ed by the Bosi.CIII Joint Vmnuc Ap-ecmmt occulftd on June 17. 1997 
RCN will ma11qt lbe businal of RCN·DECOCOM punuant 10 the tmns of the Manaacmmt AJtttmtnt &lid. tn 
considcrallon lblfw(or, will ncelvc nimbuncmmt for Ill NUOnablc cosu. &lid a pcrformancc-bucd fee (bucd on 
rac1011 inclultiQa lhc IIUIIIber of IUblcribm 111c1 ~a flow) 10 be dlclmltned by "'"n~a~1 or RCN IIIICI RCN. 
DECOCOM. The lnltlal111111 orlhc IIJ•MIII aplrw on Decanber ll. 2001. The a,rtcmrnt provkla for automatsc 
JUCCC:Uin tine-~ mlft'&l periods. lllllcsa DOClcc is &i~ D~ days before lbe c:nd Of the period. At I mull O( 
111 owncnhlp, ~ IDd contn~l, IIIia join1 vcmurc wldl DECO b con.aolldalcd ill RCN'1 f-ia! sw.cmmu. 

~ 10 • llldlr-ib61 JUab1 of UN A~l ("IRU At:r-t") , DECO will. ror ~ qrccd upon 
fees, (I) provldt CCIIIIU\ICdoa ICfYica 10 build ou1 the NC!Yillt. (II) make available 10 RCN·DECOCOM (a) all or the 
available ClpiCity or DECO' • aisdna flblr bed< bone, and (b) the ability 10 IISC DECO· 1 real a~&U, poles. cucmmta 
and othtt lnt.erat~ for die COlUINCtlon llld opm~lon or lhc Nt1Wori< IIIICI (iii) maintain the NC!Yori<. DECO's 
corutructlon oblipllons C'llpirt on June 17,2007 MCIIhc 1m11 oflbc LRU Aammml nplre1 on December 31.2060. 
One yc.ar bcfort each rcspcalvc QJ~irlllon du. DECO qrea 10 commcnc:c &ood-faitb nqodatiocu to cxtmd 
conJtNCtlon obllpions beyond Juno 17,2007 ond to ollow eontlnued uw ofBECO't ftclllcltt bt)'ond OeumbCT 31. 
2060. The fair value of 11M lRU lnllllfelftd by DECO 10 the joint YtniiiR Is rcflccud u "Advanced Fiber Pllnt" In 
ptOpCtl)'. pllnt llld cqulpmcat. 

BECO will have die ""'' •liM time or lhc Olsutbutlon and rvct'J IWO yean lhcrcaftcr 10 convert ill ownenhlp 
lntcrut In RCN·DECOCOM 11110 the CommOll Stock of RCN punuan110 specific tmns and conditions. If BECO 
cxc:rcucs ill convcn:ioa riaba, BECO will rcmaiD obllpud 10 m.lkc 49% of all cub coat:n'budofts by thot pen.ies &lid 
any cash COIIII'illudons made a&~' convcn:ioa will raullln a own in& 1 porUtln of RCN·DECOCOM baed on lhc value 
orRCN·DECOCOM • the lime of liM CCIIIII'ibWaa. DECO may c:urdae ill convcnlon riabu ill whole or in p111 from 
dmc 10 111M. In J~ 1991. DECO IICICified RCN lilac il haa elcaed 10 cxcrdsc ill opcian 10 lhc full man pcrmictcd 
by lhc Ellcltan&e A&rmnmt wltb rapectiO 1997. RCN and BECO arc pracntly in dilcusslont with resptctiO the 
c.alculatlon or lhc ..,_s upon value for the n .c:rci.ae or sud! opdon. 

b. On AUJIUII, 1997, RCN MCI Pocomac Capital lnvHlmmt COipOC'IIloa ("PCI"), a wholly owned 1ubtldllry 
or PEPCO. miCnd IIIIo a lcuer of IDttnt (!he "Lcucr or lnt~l") 10 form a joint vmtiiR wbldt will own &lid opcnu a 
communlcallons IMCWOdl: 10 provide voice, video, daut and other communit:8llonl aavica 10 rcsldcncW and commm:ial 
cUSIOmCn In lbe .,- WMh~Qalon. D.C., Virplla and Maryl.wl area (cbc "WI.1hiapa. D.C. MMU("). sw-po...cr, 
an unrcaulatcd llmtt.l llabillly -.-y wilh a papccual~mn, wu fanned Clll oaobcr 21. 1m 10 COIIIIniCt. own. 
lcuc. opcnlt llld -a& a IIC(Woelc for die Nllin& or voice. video, data &lid ocher wlecommunlcallo.u saviecs 10 all 
potcntW ~ llld rni1,U.I CUII7111WI in lbe Wllltlln&toft, D.C. M.wkct. RCN, 0W11J 50% o( !be ct;ull)' 
lntcml In SWpowcr &lid PC!, owns die Rmlinlna $0% intmst. 

The closin& of die SC.powcr joint vmtiiR (lhc '"Scarpowcr Clolinai OCCU1T'ed Clll Doccmber 19. 1997. 

l'utwn 10 11M AmcDded and,..._..~ AJICCDIGJI, RCN llld l'qlal <=-11111c8dons arc ad! reqwrcd 
to make additional CIIPilal conaibulionl In ~with 1 Khedule 111 fonb in IIXb ~ oo a 50W50% buls. 
Fallin of cilllcr R~ 01l'qlal <=-tlllc8cionll0 mab aac'"""lod c:api1a1 ~ or 10 voeela favor of cau.in 
additiooal capilal CCIIIribullaaallll)' mullin 1be recalculadcn o( cqully lmaau. The~ and atl'ain ofStarpowa 
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is to be m~acd by R~ a.nd ~o Communicauotu. So lana u RCN and Ptpeo Communication• maantaan • 
50%150% cqtllty iruaeslln lhr joint vcn~. each of R~ and Ptpeo Communitations will appoint lhr« mcmbc~ 
to lhc optfttina commi~~tt, lhr approval of which is rcquim! for any busincll actton. Cm.ain fundlmcntll busanm 
action•. such u mCflcn, ~a~ulsillons, sales of subsllntially all of lh• uscu. liquidation a.nd ammdmmu to thr 
ccnificatc of orpniz:atlon or any IIJftlllmtslancd ulhr Starpowcr Closina. require lhc unanimous approval of lhc 
opmtina commitree rtprdlaa of wbelhcr the patties conlinK to malnl&in a 50%/~'o ownmhip lnlflUI. M a rnu!t 
of lhc joint conii"'I, Swpowcr is accounted for under lhc equity melhod of accountlna. 

A subsidiary of RCN wiU provide su.ppon Jcrvlcn includina CUJtomcr Mn"icc, bill ina. nwlcctina and cCNtn 
adm inisuuivc, ICCOIIIlllnl a.nd !Kbnical support Mn"lccs, each of which shall be provided 11 cost. 

c. The basis of the Comp111y's lnvnunmt in Mcpcablc exc:ccdcd its undcrtyin& equity in lhc ne1 asscu of 
Mcgacable when .cquli cd by lppi'DXimllldy S94,000 whlc.h excess b bcina amoniud on a Rnl&ht·linc basis ovn 15 
ycus. All)eecmbcr 31, 1997, lhe WIIIIIOrll.zcd acc:ss over the wdcdyiq cq~~ity llllhc ntlwcta wu $75.116. The 
Company recorded iu proportiocllle JhaR of (louc$) and amonlDaloa of excess cost over ntl uscu of ($3,.169). 
($2.190) and ($3,061) In 1997, 1996 and 1995. mpcctlvcly. 

Effectiw Jmuuy I, 1997, since lhe dlree-ye:wcumulllivc ru ofintllllon 11 o-nt.JI, 19961Uftdcd lim\. 
Mexico iJ bcin& C..S for eceountlna Jllll'POMIIIndcr Swcmrnt of Financial Accountlna Standarcb No. S2 -
"forclan CWTtnCY ntllllldon", a haviq a hiJhly 1n11at1onary cccoomy. A.s a mull. lhc finandal swcmcnu of 
Mcpcable art rtmMrnd IS If me tunedoaal CUIT'CIIC)I wtn lhe U.S. dollar. The rancasurcment of lhc Muican peso 
into u.s. dollm crala V'I"Jiarion adjUSimcnts which are illcllldcd Ill Da income. Exchanae plnJ o~> of$(12). 
S247, and $(932) in 1997, 1996, a.nd 199S, mpcctivcly, lncludiq 1r1111111Jon '- in 1997, are included in lhc 
respective SlltcmmU or opentlonJ tbtouab lhc Comp~~~y's proportlolllle Jharc of'- ofM<pabk. 

The Collowlnalabl~ rctlc<;u the awnmotlzlcd flnatKial position and rcswta of opctatk>cu of Mcpcabk as of and 
for lhe yun ended December 31, 1997 and 1996: 

'"' '"' 
Assets . •. .... 0 .... .... . .... ... .. ... ....... . .. 0 0 • •• •••••••••••••••••• 76.323 67,671 
Liabilities . ..•• •. .... . •..•.•............•. . . •.......... . .•......•... 8,347 6,455 
Stockholders' equity . . . .. . ....... . . ... ...... . . .... .. . .... ............ . 67,976 61.217 
Sales .. . ....... . ............ . . ........ . . . .. ........ . .. . . . .... .. ... . 30,441 23,225 
Cosu and expenses ...... ... ..... . ... ....... . ........................ . 23.319 1$,619 
For.ian QUTaiCY lnMaCtlon aaw (loucsl . ...... . .. . . . ......... .......... . (3 1) 618 
Net income . ......... .... .. ........... .. .... . ............ . ........ . . 6,653 10.226 
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8 .. INTANG IB LE ASSETS 

lnW!&ible UICU consist of the followina II Decem bel 31. 

All«dDIIM 
PmM 

Franchises and subscriber lists ...... .. ........... . .... ..... . 2·10.$ yean s 
Noncom~c aarumenu ... .... .. ............ ... . .. ..... . . . S·l yccn 
Goodwill ....... . •...... . ••••..... . ..•...•....... ..••••. S·IO yean 
BuildinJ access ri&hll •..•..•...•••.•.••..•...•............ 3-4 yean 
Other inWiaiblc U~CU ... .. ...... ... .......... ..... ... ... . S·ISyccn 
Total inWiaible U~CU .••..• . ...•• ....•. .... . .•.••.• . .•..•. 

Less '"umulalcd amonlz.ation ..... ... ............ ... ...... . 

lruansible &SKU. ne1 .... . ... ............................. . s 

I"' 
79.273 
11.209 
41.717 
IS.I97 
1.469 

149,9H 
(HJII) 

96.~7 

.... 
s 71.720 

11.!09 
16,130 
14.920 

S20 

121.199 
(21.721) 

s 93.471 

Amortlzalion expense: ch&rpd to opallloru ill 1997. 1996 llld I 99S was $21,941. $19 .S09 and $9.100. 
respectively. 

9. DEFERRED CHARGES AND OTHER ASSETS 

Deferred characs and other UICU consist or the follow ina 11 Occcrnbcr 31 : 

., .... 
Note and interest receivable • Muon Corporative. S.A. de C. V. • ... . .........•. S 17,682 s I S.310 
Dcbl iuuancc eow ............................... ................... . 19,743 309 
Prepaid pension coru ........... ... ............. ... ..... .. .. ... . . .... . 2,967 
Prepaid professional services ... •. . . •... .... . ..... . •.•.....•.. . ......... 931 3.439 

2.67S Other ........... ............. . ......... ... ... ...................... --=~ 2.121 

41.03& To~at ... . ....... . ••..... .......•.................... ........ ....... =s=== $ 24.146 

10 .. DEBT 

Lona·term debt ouuwtdin& ll Oeccrnbcr 31 is u follows: 

., .,. 
Senior Sc~"rcd Notc:s 9.6$» due 1999 ............. . ...................... S 
Rcvolvina Credit Alf'eCII'Ic:nl .......................... ... ... .......... . 
Term Credit Ap-ec:mc:nt .. .... ... , .......... . . . .......... .... ....... . . . 
Senior Notes I 00/o due 2007 .... .............................. ........ . . 
Senior Discount NOleS I H~% due 2007 ..... . ............ ... .... .......... _ _::;::.::.:= 

s 131.250 
3,000 

100,000 
225,000 
3SI.I03 

Tou.l . ........... .. .... .... .... ................................... . 616,103 131.2.$0 

Due within one year ......................... ........... .. . ........... ----

To111 Lona ·Term Debe .. .. .. .. .. ... . .... . . .. ............ . .... ... ...... $ 616.103 S ll1.2SO 
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In Oaobct 1997, purslllnlto Rille 144A of the Securities Excbanac Act of 1933. the Company completed an 
otrerina ofl!m Senior Nora wi!lun 1Q1'CP1t prindpallmowu of$225,000 llld II Ill% Senior Discowu Noc.n woth 
an aurt~ principaiiiiiOUlll ll manuity Of $601,045, borh dllt 2007, to quallfltd insdMional buyUI II defined on 
Rule 14-4A. The Stnlor Dltcounr Nota wm l.uucd 11 a discount and acnaued J10SS pocccds to the Company of 
~3SO,OOO. In Dec:cmbcf 1997, the Ccmp111y commenced 1D SEC rqlslcred Excbanp Otfer of lu 10% Sell lor Notn 
d~~e 2007, Saia 8 lor Ill)' llld aJJ .. ,.....,inJIO%SallorN01a due 2007, Series A and iu II Ill% Sell lor O!Jcouno 
Noc.n due 2007. Serill 8 fer any and all OUIIIIIndina II Ill% Senior Oilcounl NOla clue 2007 Series A. The E.Woana• 
Offer closed In Janlllr)' of 1991. All QIIISUtldinJ DOUs wert exchlnaed. 

The I IWo Stnior Nora _, iuued under Ill irldalll.n IW.cd OdDber 17. 1997 (die " I IWo lndc:murtj btfwNn the 

Company llld The Olav Mah•l!l!l Bank. II TI'\ISieC. The 10% Senior Nota arc acnml~a~lor obliJIIIons of the 
Compilly wbicb malin 00 OdDber U , 2007111d 1R col~ by I pledJC of the Escrow ACCOUAI wbicb cootaln1 

approximmly $61,000 of die DCI proceeds from the -..lc of the 10% Stnior Nota plus approxlmarcly SI.OOO of 
&UJ'CJIIC lnccn:u. 1cprw Mllliq l\lllds lhll. toactbcr widl the filll.n proceeds from the ill'mlmcnt d!cRof. will be 
sufficient to pay 1nt.cre11 011 die 10% Scllior Nota fer six ldledultd inllml paymcnta. lnl.lml on tbc 10% Scnlor 
Nota b payable In culunnl-annually in 1m1r1 011 ad! April IS llld October 15. commcnclna April IS, 199a. 

The 10% ~ cm1alns ccnain COVCIIIIIIJ lhll.liiiOIIJ adler tblnp, limh the ability ofdw Company and lu 
subsldllria 10 ioolr mcw.:tl••· pay cllvl4alds, prcpty subcrdinllod ln4lbc.dneu, rtplll'dlaM capltaliiOCk. cnpac 
In ll'IIU&ctlonJ witb Jtoekboklm and atniJIIu. au&: lieu, Mil wets and cnpat In meram and COIIIOIIdatlons. 

The 10% StniorNoca n redoemablc, in wbolc er in part. II Ill)' lime 011 or aJ\cr October 15, 200211 tbc opclon 
of the Company. The 10%ScnlorNoca have redemption prices J1lrtin& 11 lOS~ ofdw principal111101111t and clccllnlna 
to I~ of tbc princlpaiiiDOUIII, plus111y M:CniCd lntcrcsL 

The 11'1•% Stn.klr Obcouzlt Nota wen l.uucd under an lndanure dlled Oct.obao 17, 1997 (the "11 1~ 
lndcnture")betwom the Ccmpany llld The Cbue Mmh"'VV 8anlt. u rru-. The 11 ~~ Sell lot OIJCOWit Notu 1n 

acneni~C~~Iot ob1iptlool of die Company,llmltoclto $601,045 I&IJ'CIIID priDcipal iliiOUIIIIIIIIIIIIrity llld will ma111rc 
on Oaober 15, 2007. The II 'AI% Scnlor Oilcoum Nora wert issuod II a dbcGunt to yield 001$ proceeds of S3SO,OOO. 
The II 'AI% Scllior Oilccwu NOla wil11101 bear cash iaiCI'CSt prior 1D October 15, 2002. 

The 11 1M4 lndcnnue coatalnJ ccna.in covmants tU, 1111on1 other rbinp, llmlr die ability of tba ComJ*!y and 
iu subsidlaia to ioolr incLrUNICIS, pay dlvidcDdl, prqll)' lllborclinad lii6*IDCIIICII, rcpurcbuc QPitalllock, CIIP&C 
in II'II\JIC1Joru widl Jtoekbolclen and aftlllala, crear.e Ucm, Mil USdl llld copp In mUJUS llld C0111011datlocu. 

The 11 ~Senior Obcouzlt NOleS ll'e redcc:mablc, ill whole or in pan, II .. y time 011 or aJ\cr Oct.obc:r IS, 2002 
at the opciOD of the Company. The II 'AI% Sailor Olscoca NOleS have reclcmpcloa prlc:.-J~Miq II IOS-'62% oftbc 
principal~mounriii!WIIrity llld docllnlnato I 00% of die principalamoum 11 -'ty, plus lilY M:CniCd lntcrcsL 

Cauln aabsldlaia oflbcCGmpany,lnch"'ina RCN c.ble. have In p1acu $125,000 cndilllleeruentllCmpriJcd 
of rwo aecllr fKilillcs.. The tlnl is a tlw ,_-molvinJ <ndil fldlity ill the -.au of SlS,OOO which p!'OYlda c:redil 
availability 1i1r'ou111 J- 30, 2001. R.evo1viRa au 1UY be repaid and icbcaio•cod &om lime 1D time. The ~ Is 
a tcnn credit facllily Ia die lliiOUII1 ofSIOO,OOO wbidl b to be repaid ovusbt rem In qu.taty lnaalimcoll from 
Squmber 30, 1999lllr'oulll June 30, ~. ~ Ollly is clue rbroup J=c 30, 1999. The.,_,_ Is buod on 
either a UBOR or S.. Rile opdoo. •die decllooo of !be COCIIJ*Iy (6~ • o.:.nblr 31, 1997). The endlt 
q:~•-11 col-.u.d by I~ by lbe Compey of lb IIOdt In llCN Cable llld IU)'0 in lbc funn, be ~ 
by pJ.d&el of IIOdt of lllbeiclllric$ of die C'«Dpmy. All>e.canber 31, 1997,1be cat1rt SIOO.OOO ICnD c:redll Cacllily 
Is OUUUIDdina llld Sl,OOO of tbe mo1v1DJ c:redll &c:ility II ooibbildiq ROl Cable UMd a pon;oo of lb lnidaJ 
8orrowiD&J under rbc credlt 6dJjria ID prepay hilber prbcl Sailor Secured NOla TIMo catty~~ of dw 
Scnior s.curwd N- I'IIUIIed 111111 ~ ctwrp ot Sl.liO, '*of- of Sl ,nl. The endlt ..,_.m 
COIIIIIoa remictlw - which. C10111 CIIIMr dllnp, require lbe C'«Dpany 1D melllmr ctltlla debito c.ullllow 
llld ..._-........-.at p-. c.uln llmjpricps GD add.!tloaal deb~ llld lih P ""' Tbo C'«Dpllty doa noc 
believe dwllbeM-w111-w~y I"CSSrict ia avilla. 
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In 1989,ln onler10complnedac Allplsl29.1919 MidaipD c.blc Tdcvislon IICqUisltlon. ROI c.blc cnlend uuo 
1 privlle piKcmcm of Scnlcw Seand Noca for S 1$0,000 and a $70,000 Rnolvina Secured Credil Apcmcnt. which 
was voiWiwlly reduced 10 $60,000 In 1990 ltld which, In ICCOfdlnct will! iu ICm\J, reduced 011 1 quarurly basil. 
throuJb oriJlnaiiCboclllled lllllllri1y ill Scpumber 1996. Ill Au&IIJI 1996, ROI c.blc obtalncd an ammdmcntltld 
waiver rellled 10 dais lnolvift& Securad Cndil AJJccmmt wbich atalded flllll mllllriry 10 December 1996 ltld 
incrasccl the ~mount of available Bonowinp. AcldJtlollally, the rauictive covenant relatinJ 10 limlwions 011 the 
amount of capital apeDdllura -waived f« lha )'at mdina December l I, 1996. The Senior Secured N01.t1 were 
coiWcralbed by the llock of cenaln cable aublldlaria of tbc c-p.ny. Oft Scpccmbcr I, 1996 and 011 cadi Scpcanber 
I ~.a man4lrory principal repeyment WliS required oalha Scaiof Sccu.red Noca. The Senior Scand NOla 
coatalned rcstrlcdve -.a wbldi.II'IIOIII other dllnaJ, required~ of ll!*ilkd debt 10 c.uh now ratio. 
These noccs were ptqllid Ill 1997 as discu1Md abon. The Senior Sec:ured NOla wm cl&ssifled as lon&·tcnn at 
Dca:mbcr l I, 1996 sb:c dac 0mP"'Y bad the iDtcnt and tbc abillry 10 Rilnancc this obliptica 0111 IOIIJ·ICI'm basis 
throuJb !he above aeclil fldlltla. 

In connecdoa wtdl die eoquisllica of Twin Coumy T~ Video, IDe~ ROI c.blc lUlled • S4.000 promissory n01c 
ll S% clue in M.,. 2003. The- WliSIIIISCaiRd. In Scpccmber 1996. die note was canceled in seaJcmcnt or ccnam 
puttbase price .cliiiiiiDCDD 

COIIIriCIIIIIIIIIIIIrida of lonJ-tcrm debt are aa followl: 

b. SborHc:rm debe 

Ytll'l!!!tDt eWJl. :\pr'!fl!t~ 

1991 ...••• . • . . . . . . . •.•. . . . .•• . s 
1999 . .... .. . . . . . ......... . .... s 
1000 .. .. .................. .... s 
2001 .. .... .................... s 
2002 ............ . .. ...... . .... s 

3,750 
11,150 
16,150 
20,500 

At [)c(:embcr 31, 1997,1he Qln!J*I)' bad WIIIMd lines or credit f« SS,SOO ll prime (1.50% ll December 31, 
1997). Sbon·tenn UliMCUI'IId &nowlnaJ may be made under lbac lines of c:recUL The-available Wider lhesc 
lines or cndllare reduced by ouiJ!IIIdin& lcacn of aedll (S3,060 ca December 31,1997). All UDIIMd lines of aedll 
arc c:anoelablc a1 the optloo of the t.nb. There are no commnmCIII « fadllly rea auodaed wilh maJnsainina 
availability of !he above-mcotlOMCIIlrics of credit. 
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II. INCOME TAXES 

The (benefit) proviaion for Income taxa is reOecud in the Consolidalcd Statements of Operations as followl. 

'"' '"' "" Cumrll: 
FcOcnJ ... .................... .... ....................... . s (11.79$) s s.no s ($,71)) 

State .•• •. . •• ..•..••••. .••• ..••.•. • ••.•. • •..•. •...••••• • •• 1.449 ). 102 lH 

Tocal CIIIIUIL . • .. .. .. .. . . .. .. ............ .. ....... ......... . ( IO.l46) 6.132 (Ull ) 

Dcfcmd: 
Fcdaal •...••••.•..•• .. ••••...•••.•......•.•....•..•...... ( 10,161) (4.751) 7,016 
Swc ............ .... .. ..... ..... . ...... .. ............... . !~2) (1.000) ()71) 

TocaJDcfcmd ....................... . .......... . . .......... . (IO.SOJ) ($.7$1, 6.619 

~or rrc ...................... . ................ .... ---- jl02) (Ill) 

Pn>•lslon (bcndh) Cot lnaxDC ~a~<a: 
Bdon ex1I"ICII'Ciirw ~ .................................... . (2Q.I.49) 979 1.119 
Ex~ltcm ........................ ... ... ... ........ . (l.?la) __ __;;;: 

Tocal (ba>d\1) proYiJloo I'«*'--.a . . . . . . . . . . . . . . . .. .. . . .. . .. . S 979 
(21.$11) ... s ---= s 1.119 

AtDecanbcrJI, 1997111d lm, tbeCoaqleybldtaxrellllld ~due &am atl'llillaof$3,116 and UOI, 
rcspcctlvcly. At December 31, 1996, the Complll}' bid tax ret.cl ba1anc.cs dtle to alflllata of S&l7. 

Tcmponry dlffCRnCCS tbll &M riM to a tlpl&.nt rortion of deferred tax IINII and liabilities II December 31. 
are as follows: 

'"' '"' Net 0$1Cf1%llt&loa Clll')'forwwds . .......... . ...... .. ............................ S 10.071 s l.IJO 
Alttmlllvc mhllmum tal< Cftdlrs ............. ....... .... ... ... ................. . 167 219 
Employee balcllt pllfts ..................................................... .. I,OJI .. , 
Rcsct\'c Cor bad debt .... ........ .. ............... . ... ...................... .. 1-« 69) 
S~an-up cosu • .. .. .. .. • .. .. .. .. .. • .. • .. • . . • .. .. .. .. .. • • .. . .. ............. . 516 9S9 
ln•etUIICIIt In unconooliclmod Clllily ...................... ...................... . 1,913 4,711 
AccNals for nonr-cc:urr\Qa ctwqa lllld comna IICGinM!!!! ... ..... . .... ............. . 2.361 2.299 

1.!2J Other, IICI .. ......... ..... .. ...... ........... .. , ..... ...................... --~= I.UI 

lO,W Tocal dcfcmd l&lliWCU .. • .. .. ........ .... .. . ..... , ......................... --.:=:: IJ-'41 

Propcny. pl&t lllld oq~ .................... ..... .......... .. ........... . (14,739) (IS.019) 
(ll.lSl) (1 7,716) 
p.U!) (1.229) 

lnlln&ibk IWCU ........... .. .... .. .................... . .................. .. 

All cchcr . . . . . . .. . . .. .. . • .. . . .. .. .. .. .. • .. . . . • .. • .. • • .. . .. • .. .. • • .. .. • . . • • ----1.:.=:..:..1 

(27.269) Total clcfcmciiiAbtlltlcs .......................................... ..... ....... ---l:=:..: ()4,024) 

(6.317) (20.111) 
(1.404) (1.691) 

SubtDW ... ......... ...................... ... ... .... ..................... . . 
Vahoo&loa lllowlftcl .................. . . . ...................... .. . .......... . __ ,1:::;:;:;: 

( 14,791) Tocal clcfand tua .... ...................................................... iis...,...,;;,;,:,; s ~.174) 

In the opinion of IMIIIpiJICIII, bald on dw tuan lliJMrOUDd of alliin& tcmporwy dlfr- Cor the 
COOJOII4i&td taxJM)'ina puup. primllrily depnclldoa. tbe Compiny wiU more llkaly IbiD IIGC be lble to reallu 
aubstanlially aU or Ia defcmd tax -
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A valuation allowance bu been provided f« !he portion of dcfctml u:x aucu which, in lho opinion of 
manaaommfls unccnain u 10 lhclr raliudon. The valuation allowMCC rw181cs primarily 10 awe net o~ina I on 
Wl')'forwards amemcd by cmaln subtl41arics. 

The ner chlnae in 11M vahlllicla allowiiiCC f« defemd lAX aucu ouM& 1997 wu an Increase ofS4.713. 

Net opmrlna 1ouea will expire as follows: 

1999 ••.•••• • ••••••...••.• .. .•..• . •. 
2000 ... . •• • . •• ••. . • .... . ... . ... .. . . 
2001 ..•• • • . •. ..•. . • ...... .... . .. •.. 
2002 .......... ... ........ . ....... .. 
2003 ...... ..... .. .. ... .. .......... . 
2004 . . ....... . ..... ... .. ......... . . 
2011 .•.••• ••••••••.. ••• . • . ........• 
lOll ... .. . . .. . ..... ............... . 
2017 . • . . • • . • . • • . . • . • . • • . • • . . . . . . . . • :,S _.,:::.:.; 

Tocal • .. • .. • .. .. • • .. .. • .. • .. • .. • .. .. ;;.S ---

The provision ~r11) f« ~ I&U:I 1s different t1om c11c IIIIOUIIta computed by a:pplyin& 11M u.s. SIIDIIOt)' 

federal laX riiiC ofJS%. The dJI'r- are u followl: 

(Loss) lnco,me bef«e (bcaefll) provision f« 11M IDcomo laUIIII!d S 
extnonl.bwy Item· ...... ..... ............ . .. .... .. ..... ==--

Federal income IIX bmefiiiiiiiiiiUir)' rm .. . .. • .. . . . .. • .. . . . .. S 
Stm income !&Xes ner offedcrallneome ca bmefil .......... . . . 
Investment laX aedftl amonizled ..................... ....... . 
Amortizatioa of Joodwlll .................... .. . . .... . .. .. . 
EstimliUd DOIIdeductible expcma ......... . ........... . . .. . . 
Adjusanent 10 prior r- IICCnlal . . .. .... . .............. . .... . 
Olhcr, Del ......... ... ......................... . ....... . --~:..:. 

T ocal (bmefil) provision f« inccmc I&U:I • • • • ••• ••.•. • . • •. • • .• ::,S -iiiiOii-
In 199S, c-TEC tecdved ot!lcial DOiitiCidoa ol fiD&IIC!Idcrna &am lbe IMa1IIJ Revalue Savice relaf.IQa 10 11M 

cxlllliDatlon of C-TEC't -'fdew! Cedcral a- IIX I'CIIImt f« 1989, 1990 llld 1991. The IIIOil alanJI!Qm 
adjlmmom rollla 10 11M ~ of lbt c:laialed -tiudou of ccnalll ~Dc~Qalble auet1.. AI a rauh of lbe 
d isaJiowmee.lbt Coalpoay'1- pe)ltll>le f« prior,...,. lnc-•sed ~ly S$10. The IIDOIIIII accsued in 
previous yan was ml'fldeat 10 llllilfy lbe ~bow ldji&IUDCDL No oddillooaf Ka'\111 durina 199$ was r.qulred. 

... 
In 1997 lllld 1996, at!mlled DoiHioducdble apmaes rollle primlrily 10 cblrps Ill QOIU~ecdoxl wid! lbe 

l'lllr\ICM'Ioa of lbo c:omp.y. 

ll. STOCICHOLDERS' EQU'ITY AHD STOC1C PLANS 

The Complll)' bla llllbulbad 100,000,000 e.. otsl ~value -IIOCI!IIId 200,000,000 sb.ns of Sl 
par val• Clau B nonvodoa ~ IIOdL The Ownpeoy alao baa lllllbolt.cll$,000,000 llwel of S I p&r value 
profened IIOCL All')ecwt...,.31, 1997, S4.989,170iblns ofmm_IIOdt .. "-'d llld ~rutw!!nl 
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In MilCh 1991,1hc Comp~ny'sBoud ofOnclcn ~ 1 ~rot-one lUlCk spill. payablt en lhc fonn or 1 

1~ IIOdc dividend. The .-.d dMt fortbt IIOCk aplrtls Matdl20. 1991. Scoddloldm orRCOI'd 11 d!l m111tt1 clow 
on lbat cSII.e will receive ID eddjdonal shan ofRCN CQIMion lUlCk (ot each share held. The dlslribulion cSII.e for lht 
stoCk dlvldcnd wiU be April3, 1991. AU shart and pn shan dara. lUlCk option dara. lftd nw1ct1 pnca of lhc 
Comp~ny's canmoaiiDCt haw beal 1-.1 to rtf1cl dlisiiOCk split. 

In conncctlon wid! tbe Dltlribudoa, tbe Comp~ny 8olrd ~ tbe 1997 RCN Corporal ion StoCk Oplion Plan 
("tbe 1997 Plan"). desipld to provide equicy baed compeua~ion opportunitica 10 key employees when shartholdm 
oflhe Company hcve rec:elved a COilupoo4illa bcMfil thtouah appreclatloa in lhc value of RCN Common StoCk. 

The 1997 Plln a• • ,,. ¥ tbe •-or~ IIOCk opclons. u weU a Slodc options IIIII arc 110( ~ 
u inca~llvc lUlCk opdoal, pedC11111111Ce-bue IIOCk opclons. IIOCk appnclallon riahta. pnfonnance shart unita. 
1~ IIOdr., ~ IIOCk 11111ta IDd ocbcr IIOCk·bucd awards (colllc:dvcly, "Awards"). Up to 5,000,000 slw'H 
of Common Stock. plus 3,040,100 alwa of Common S4ock issulble In"'"" ~ion wid! die 0\saibutlon related option 
adjusuncnta. may be blued~ to Awards lfMl1*l under lbe 1997 Plan. 

Unlaa ..tier --..s by tbe C=: J a-d, tbe 1997 Pta will expire on tbt Iaiii! ltllliYaUr)' of tbe 
DislribuDOII. Tbc Cmj yac-d ortbe C ; "" Cmun ' IDI)', MIIIJ time, or ftoat time to timc,llllmd or 
.wpcnd and. If lUll' a+d, rem.., die 1997 1'1111111 wllole or Ia ;-t. 

Prior to tbe Dblributioa. Cti1IID ~or RCN wn plllled ltodt opdon awards under C· TEC's Slodc opdon 
plans. 1n CCMedlon w1111 die I>illr'tbutba 3,040,1 oo opc~ons coo.wma eommon Sl.ock ~ luued. Eedl c. TEC optioa 
wu adjusted so tNt ada boldcf ~ cumlltly hold opdoclto purcbae sbara of CTE Common Stock. RCN 
Common S4ock lftd Cable Mlchlpa Common Stodt. The lll.lllbcf of sbara subjca10, lftd lhc nm:IM price of, such 
options were adjlll1ed 10 like Into ICCOUIIl the Dillribudon lftd 10 IIUUI'I tb.lllhe ~g~epu lntrlrulc value 'or tht 
resultlna RCN, Cable Midllpa IDd CTE opdou lmmedlllcly aftu tbe Dila1budon wu equal to die ~ intrinsic 
value of lhe C. TEC opdonllmmecllllely prior to tbe l>ls1rilutlon. , 

lnfcnnatiaa ralllllq to a.ock opdou il a follows: 

" .. toouf 
w..-"-..... ls.m.Pna 

<>uiSIMdlna ~ber 31, 1994 ... ....................... .. ... . ........ . 1,.01,000 
G l"'llled • • • • . • • . • . . • . • • • • . • • . . . . • . . . . . • . • . . . . . . . • • . • . . . • . . . . . • . • . . 1.257,000 
Exercised ......................................... ... .......... .. 
Canceled ............•....•••... .....••..• , ............... ..•. , ... 210,000 

Outslllldln& December 31, 1995 ....... ......................... . . . ..... . 2.,401.000 
Orantod ........ .. . ............... ....... . ................. ...... . 190,000 
Exercised ...... ............. .. ...... ............................ . 51,000 
CIDc:cled ••••••..• •••••••. • .• ... ..•. •. ..• ... •.........•.• .•. ..•.•. m ,ooo 

<>uwandllla December 31. 1996 .......... ....................... ....... . 2.261,000 s 7. 10 
Orantod ........ .. ...... ... ........... ................... ........ . 4,162.100 s 14.31 
Exercised .... .. ..... . .... . ... .. ................................. . 20,000 s 1.07 
CIDc:cled .•.• • .•. . • . .•.. • . •• .•.. •..•••.•.•.•..•••••••••.•. •. .•.••. 3,000 s 1.36 

OutslaDdlna December 31, 1997 ........................................ . 7,107,100 s 14.31 

Shares c:xadsablc OeC'mber 31, 1997 ................................... . 1.221,000 s 7.05 
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Tho followina lablc summ.viz:csiiOdc options ouurandlnJII\d Cl<crcisablc 11 December l 1. 1997. 

$6.24 10 SI.CO 
$15.3210 $16.12 

Toc:al 

3.017,100 
4,090.000 

7,107,100 

s 1.36 

15.33 

Wflc~<H 
4• ..... t• ....... - '"" 1.221.000 S 7.0S 

1.2ll ,000 

No oompmurion ClpCIIIC m.d _, IIDdt opcica pnu-•ccocded in 1997 u 1M opcica Cl<crtisc prices weft 
cquaiiO fait nwbt value 011 the ... .,-eel 

Pro forma lnf-u.t rtprdin&IICI Income llllcl arnJnas per lblre Is requited by SF AS 123, llllcl ha.s been 
delaminlcl u II the C«npcy bed _.,..., for iiiiiOdc opclou llllder lbe fair value mecbod of SF AS 123. The fair 
value for chac opt1ou - ..... ..., Mille dllc of 1JW11 uslna a BIG Sdlola opciOII Jlfklna model wilh wcliJtttd 
avcrqc -pdou for dlvldeocl yield of~ far 1991, 1996 -s 199S; txpe~:•ed \'OIIdllcy of3~ prior 10 !be 
Oilaibulloa-.d49-"'•"-q.,.. _, tbe Dillr1biDo for 1991, 39.5~ for 1996, and JS.9% for 199S; ritlt·ll'ee in~Cm~ 
,_ of6.52%. S.9~111d6.32% for 1997, 1996111d 1995, mpectiv'tly; -s GJ*'ad lives of S yean for 1997, 1996 
IIICII99S. 

For IJ'IIPOMI of pro Conna dlldotarea, lbe arimated fait value oflbe optlou Is -uzed 10 upcnse over !be 
opciom' vcstinJ period. ,. <Ampeny's we forma lloCI umlnp _, cmlinp per lblft wen as follows: 

ltn ltM I"' 
Nc1eaminp • u reponed ....... ........ . ....... .............. S (Sl.391) S (S,919) S 2,114 
Net eaminp ·pro forma .... . .......... .... ...... .... .. ... .. .. S (S4,419) ~ (6,612) S 1.69S 

Basic eaminp pr aban • as rcpciiUd . . .. . .. • .. • .. . .. .. • .. . . . . . . .. S 
Basic eamlnp per &bare • pro forma . . . . . . . • . . • . . . .. . . . . . . . . . . . . . S 
Di1vled arDlap ptr llYn • U I tpORid • • • • • • • • • • • .. • • .. . • . • . . . .. $ 
Dihned c:aminp per &bare • pro forma .. . .. .. . . .. . .. .. . . . . .. . . . . . s 

(0.9S) s 
(0.99) s 
(0.9S) s 
(0.99) s 

(0.11) s 
(0.12) s 
(0.11) s 
(0.12) s 

0.04 
0.03 
0.04 
0.03 

In November 1996. die C-TEC lllllnboldcn ii4'P owed a AOCit piii'CMic plln for caaiD by cucudva (cht C-TEC 
"Exec11tive SIOdt l'llrciiUe Pllll" or "C-TEC ESPP"). Undct lhe C-TEC ESPP, p~~~tlciplaiJ may plltdiNe 11Yn1 of 
C-TEC CmvnOII Sloc:k In a-ofbttlto- I~ ad~ oflbdr -.I a.t • •• $ mho -.d ..__ I~ IIICI 
lllm'ofthelr-.lbcaaCOIIIjl ' p1ovi ' !,liG hW, IhllliD..,...-Ihalldle~'aiGW~ 
exceed 2~ of dlt Mil ofdadr -ualc:omP""wlm, u ckfiDed by lbe C·TEC ESPP. PankipeDI's KCOUIIU arc 
cndiled wiiii~M IIUIIIber c1._ .... dtrh+ed by divldia& 111e- c~~~~e '*'"' ·1 •• .... lbudOII by 111e •--sc 
price of a lblre of C. TEC Ccialmca Sloc:k • ~ly 11M IDe IIXb CCIIIIribudOII II IUde. 11M lbln lllliU 
cndiled _,a~~- do IIGC alwllldls-~ ay rip~~ • a~ widl rapec:110, or 111y fiajlta 
as a bolder or .-d - o( ay llblna clC-TEC Qnmoa Sloc:k. A-• cpc •foe sblre uDics diM bave bom 
cndlled 10 a patkipllll'a -.at will be dlslllbalicl. tidier In a lump- or In lnaltm-m, u t*'-1 by 1M 
J*l)clpaal. followina die--oflbe I*~·· -iMdOII or~ or ttu.. almdw yun foiJowlna die 
dllc 011 wbldllbe .-..llllllll wen lnldally cndllad _,Illes-~··- Ills iiidcq..d dial, Mlbe time of 
disuibudon. • pll1ldplol will recetw -lbare of C-TEC CommOII Sloc:k for tKh lban unil bdna dlllrlbut.td. 

,.,._no....__,..,.,-· F·ll 
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Followina lbe cndilin& of cadi Ibn unit 10 a pll1ldplnt'uccawu. a rnarchlna Ibn of Common Scock Is wucd 
in 1be pillticipillt't name. Each lllaldllna Ibn Is 111bjca 10 forfeltwe u provided in lhc C-TEC ESPP. The Issuance 
of maldlina sham will be mb.jea 1111bc J*ticiplau's c:xcanlon of an aaow qTCCmml. A pillticiplnt will be ckcm<d 
10 be lhc bolder of,llld 111')1 exadsc all the ri&hta of a record owner of, the match ina t11am iswcd 10 IUCh participant 
while IUCh matdlilllllwra are bcld ID aaow. 

. 
Shira of •- ll.ted C. TEC Common Scock awwdcd under che C· TEC Executive Slock l'llrdwc Plan llld Ibn 

unlu awuded UDder the C. TEC ESPP IIIII relalc 10 C· TEC Comm011 Sulcll: were adjWicd 110 that follow1D1 the 
Distribution. cadi such J*ticipw-crediled wkb 111 agrq11e cq&livalall value of mlricled sham of aJrlll!ICliiiUld: 
of Comrnoawalth Ttllpboae ~11M Company and Ctblt Mlchlpn. In 1997, che Company' I 8oanl of 
Olreclon~pproved che RCN Cotpcndoll ~lvt Slock Pwtbut Plan (tilt "ROI ESPP"). whh ltmll aubl1andally 
the $11111 a lbc C·TEC ESPP. 'tlle 11111Dbcr of alllru wlllch may be diJiribuled under !he ROI ESPP a maldlln& lillm 
or in payment of thare IIDiU is 2$0.000. AI Dcccmbcr 31, 1997, 61,412 matdlinJ tham have been iuucd under the 
ROI ESPP. none of wbldlare YCSiad. 1be Company "'""''m !be 1;011 of 11M matdlilla thares over the vtstin' 
period. ExpcnJe rccoplzecl iD 1997111C11996 wu SJO and SI4S, mpealvcly. 

13. PENSIONS AND EMPWYIE BENEPITS 

Prior 10 lbe Diluibullcla.lbe Company'• fiiiiiiCiaiiUICmcntl reflecllhc cosu experienced for ill employees and 
rctlmt while Included In dlt C. TEC plw. 

Throuah Occ:ember 31, 1996, aubswltially all cmptoy.l of !be Company were Ql(ludcd ill 1 lniSUcd 
nonconlribuiOf)' deliiMd blntfil peaslaa piiD, llllintaintd by C. TEC. Up0111'1drcmcnt. employees are provided 1 

rnOIIIhly pllllloo bued onlqlh of IIIVtc.llld compa~~~~lon. C· TEC 1\uwb penalon cosu 10 tilt mtnt nteaUt)' to 
meet the minim= ftlll4lq requbaQaiU or I!JUSA. S!lbstellally, all employees of C. TEC'• Pawylvanla cable 
television opcnaioas (fonDCrl)' TWill Coumy Trms Vkloo, IDe.) were c:ovCRd by an underfunded plan whidl was 
mqcd Into C·TEC'a owrnmded plan 011 Februay 21, 1996. 

The inf0111111i011 IIIII follow$ nlalla 10 !he catire C. TEC IMICWD ibul«y dcfiMd bcndll plan.. The compona!lS 
of C· TEC'• pcnsloD coa are u follows: 

,,.. 
"" 8encfiu camcd duriDa the y- (wrvice cost) ........ . .... . ........ . ........ S 2,365 s I,6S6 

lnla'CSI cost 011 projocud bmdil obllpdoll . ... ...... ... ........ . . . . . .. . .. . ),412 3,013 
ACillal i'CI1Im 011 plan uaets ••• • • • ••••••.••.••.•••..•.. •. .••... . • .• . . •. . (3,110) (12,191) 

( I,4S6) Other compoomu • net .......... . ...... .. ................... . ....... .. __;..:..:..;;:;.;;· 1.412 
441 N d periodic pc:DJlon coa .....•... . .•............•.... •. ..•.. . .... • •• •. :,S ===- $ 324 

The followlnlauurnpcions weft IIMid In the dltcnnlnldaa of the COGJOIIdllcd projcctcd bcoef'u obllpdaa llld 
net periodic paulon COli: , 

D ""'"· ,,.. "" 
Discount n1e ........... . .... . ....... .. ...... . ... . . .. .. . . . .. . . . .. . . 7.$~ 7.CM 
Expected lonJ·ICim nle or-011 plan - •• .• ••.. . •.. . •... . •. . ... .• •.. J.(M I .CM 
Wciahlcdl....,. tooa.-,... ofe>c'Onp••rlm iacr1 1a .................. . 6.CM 6.CM 

The Com!*IY'a alloc:abll r.blre of the COGJOiidalecl net ptriodlc peaslaa cosu, bated 011 lbc Cclalpcy'a 
proponionale llunofCOIIIOlldiMd lllftlla!IZ11Challriea11 of !h. vallllllon cllt., wu approxlmuely Sl511nd 12$1 for 
199611111 1995,illf*U..,.Iy. n...., ~•••-nti«ZZICCIDoplnlifta•op.- AldltQ lbelow, oopauloaCOII 
(aedll)- rccoplad iD 199? • 

.,..,,,., ............ __ 
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In cOMCCtion will! 11M~ C·TEC coa~plcud a ~preballlvc lllldy or iu ~mploY" bcncfi1 pWIS m 
1996. As a raul! ordlls lllldy. ctfec:llvc Decanbct 31. 1996. in ICQCtaL aDployca orlbc Company no lonan acm~c 
bcncflll under lhc cldlDed baMfll paiSioo p'-siDd bee-. ftll ly YCSI.Cd In lhcir bcncfn ICCNCd tlvoup llw dale. C· 
TEC nollntd alfeald ~Ill Deceblr 1996. lo Demnblr 1996. C·TEC alloQMd pm•ion plan aucu or 
S6.914 and lhc n~ liabllltia 10 a ~ep~~• pllft for tmployea wbo DO IOI!acr KeNt bcnellu al\ct klmp 111111 
diwibullons. The aDocmoa or - and lllblllda ,_lied In a alltiJlalcllllwalcmmt pin or S·4.292. Tht 
Company's allocable 111an oflhls pill- S3.4)7. lllb pin nsulls primarily rrom lbc ndAictJoo orlbc n~ 
projeaed bcneftt obUpdoll. 1bc c:unalled plla hu UMUin acm or lbc proj«<cd bcncftt obllpalon. Such aceu 
amounu 10 Sl,917 whldl. a1oQa wldl Ulll'tCOplllcl him• ofSI.I41 m ulti Ill prcpekl pm~lon cOli ors2.769. wllk h 
b lneluclcd In wPnpaymmta iDd Olha" Ill !he accompanylna l997 and 1996 COMOIIdaled b&lancc lhccu. 

The rollowina table KU forth the plans' funded IIINIIIId amounts~ In C·TEC'a balall« lhccl u 
DecnnbCT 31. 1996: · 

Plan - II f&lr vai-JC ............................................................ s 55.315 

Acewnulaaed bcNftt obllprionc: 
v c:sted • • • • • • • . . • . • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • . . • . • . . . . . • . . • • . . • . . • • • • • • • 3 2..3 72 
N OCI YCSI.Cd • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • I. 7CI' 

TOIII • . • • • • • • • • • . • . • . • . . • • . • • . . . . • . . • . . . • • • • . . • . • . . . . . • . • . • . . • . . . . • • . . . • . . • . . • 34,076 
Elf«t or lncnasa in compmsllion • • .. .. • .. • .. .. .. .. • • . .. . . .. . .. .. • . . . . . . .. . . • .. . . . . 6,CI'l 

Plan asacu iD acaa of(lcsa Ibm) projcd.s baMIII obUpaJon . • • .. .. • . • • .. • .. . . • .. • .. • .. . • 13.207 
u~ ~..... . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (3,463 ) 
Unrccop~lud prior acrvlc:c cost • • • • • • • . • • . • • • • • . • • • • • • • . . . • • • . • . . . • . • • • • . . • • • • • • . • • • 2,431 
Unrccop~lud M1 pin .. . .. .. . .. . . . . .. .. . .. . .. . .. . .. .. . .. . .. .. . .. . .. . .. . . . . .. .. . .. ('l.liS) 

Pnpaid pauion cost . •. . .. . ..•.•..•••..•..............•......•..•..........•.•...• s 2.967 

C-TEC'• pension pllft baa -In-o(lbe -Ieee! t-ftl oblic•!o I PIID -lndudl aosb. cqully. 
filled lnccme aecurida llld pooleclllmdt lllld« ==q al' by M ~ CUDI*I)'. PlaD -ladude -
IIOCk ore. TEC widu fair value orw uim•ly $5,135 • December 31, 1996. 

Prqleld paWoll COIC iiiDdudod Ia wDeftmd Olqct and OCbcr ~· Ill 1111-penytaa 1996 conaolldllcd 
balall« 11-. 1bc prq1Ud pe:nsloo-- ~n~~~~remd 10 CTE In coanecdoa wflh dMt Db1r1but1on In 1997. 

C· TEC sponson a 401(k) _.... plla -•me w• •!ally aD Lpia:r- of the c-p.ay wbo.,. 1101 COYa'lld 
by collec!M blrpiDiaa aar 1411,..,... Coalrlbudaalm* by !he Cw4*')' eo 1M 401(k) p11D .. bu.ct ooa speci11c 
pacn~ of cmplo:r- cca&ribudam.. CwDtboAw dllrp!IO "I I ,.... S3S4 IDd S26a Ia 1996 IDd 199$, 
~ly. c-ibu&iona cbarpd 10 apme ID 1997 prior 10 doe Dillrlbudoa ,.... S5 IS. 

Ill•• M lloio wlllllbe Dillribulioa.. llCH ~ • qoall(lecl av~~~p plan ..- Secdoft 401 {It) or lbe Code 
thai wiU also quality M ., ESOP ....W s.cdo.o 40 I (a) _. 497 S(e)(7) o( .. Co4e ( .. "1!SSf"'). £ll&ible ecdYc 
nnplo)'en under lbe £$01', Wiij4 TW oflbe C 1 ) 8 • wilD aaalla Secdoo 401~) lbollrw IDd OlnllD 
oct.. crnplo:r- will buD 1 ' ...._ of C 1 ) C 1 Slodl. Coca lbollrw c:t.,.c~eo t:1Q1111M Ill 1997 were 
S306. 

1bc Ccnpeny provides -m poetempio);lll- beDeflu 10 former or IMcdw -~ oflbe ec .... , •• y wbo 
are not,--. 1bae beMftU ... primarily Ilion.- dlMblllly lllary ............... Tbe Ccapa1) -..lbe COli 

,....,..,_.. .... --



of posumploymall bcncllta ova' cmplo~' RrVicc llvn. The Company UMS lhe Kt'Yices of an mroll~ atN&I)' 10 

cakulllc die expense .• Prior 10 lhe Oislributloc, C· TEC allocllcd lhe COil of lhese bcne.Ota 10 lhc Company ~ on 
me Company' I proponlolllle &ban of toe110lldaled llllllllliDd ularia. The Company rcimbuncd C·110C fot 1ts 

allocable shin of die COSitOildll!'d JIC*allploymcftt bcne.litCOil. The na periodic poAanploymcnt bcne.I\ICOA (mdil) 
wu approximately S4SI, SS391114 (SI06} In 1997, 19961Ad 1995, mptetlvtly. 

14. COMMITMENTS AND CONT1NGENCI£S 

L The eompeny hid Vlrioul ~ commbmcn1111 Oturnbcr 31, 1997 related 10 Ill 1991 cons~Nctlon budact. 

b. Tocal raua1 cxpea~~, JllriiU'IIY far otlice 1pacund pole I'Cillllll.- SJ-'0,, S3,63llnd $2..146 fot 1997, 1996 
and 1995, rcspcaivcly. A.tOeccmbcr 31.1997,1'11!1al ~ uadcr-llblc 1eucs.. eu!udln11Mual pol: 
rcnw commlunCI\II of tpprOXimllcly S794cblt ve expected 10 cocuinue lnclcflnhely, arw u followa: 

1991 •.•... . ••.......•... .. .. .... •• s ) ,715 
1999 ... ...... . ......... .... ........ s 3,314 
2000 •.. . •• ••..•.•.••••....•.•.•••• s 2,939 
2001 ••••••••••.•••••• •...•. . ••• • •• s 2,126 
2002 ................ .......... .... s 2,141 
lbcrelftcf .. .. . .... ...... ......•.. . . S l,$0 I 

c. The Company 1111 ou,mlldloaleam of ct1c111 earq.clna SJ.060 11 December J 1, 1997. 

d. The Company hu ClllCnld .._, Vlrioua IIOIICIIICdable CCOII'ICII far DC~n~oclt eavlca. FUDit'C obllpliClftJ unclcl 
lbesc aa;rec:mmll arw u follows: 

1991 ..................... ... ...... s 
1999 ............. .... ..... . ....... s 
2000 .............................. s 
2001 ... .. .•.•..••...•• •.. ••....... s 
2002 .. ............................ s 
TbauJicr .......................... s 

3,026 
),064 

3,012 
2.762 

12 
14 

c. Tht Compcy b IUb;ect 10 lhe pnwilicm of lhe Cable Telcvbiaa Coalum«r ~ end Compcdcioa ACI 
of 1992. u IIDelldld.llld lbe Tlleouuw h •h Nil Aa of 1996. Tht Cacllpcy 1111 ddi.ICIIIild c:NI"oan or IICCNed 
for anliciplled exposura related 10 ~ repllltJocL However, there b DO US~nDCC IIIII cba'l will noc be lddltiollal 
challc:nps 10 iu .-., 1 

f. ln lhe nonnll OUIII'M of bwiDeP, 1bcn "' vlriow lcpl JII'IX"'""in&s O' ........ ina- l.D die ~ or 
manaa-. lbesc pi""W!np will DOC have alllllerill ~ ttfcd 011 die flnlacial poallioo or resulta of opcntlonJ 
ot liquidlt)' or lhe Compcy . 

... lhl eomp.ay t.lpld to lndemnlf'y Clble Mlchlpa md en end !heir respecdwl\lbsidilria apiM any 
and alllllb!Utles whlcb .U. prima'Uy hal or nlllit JllriiU'IIY to die m.,.m 1111 oeCCIIIIIuc:t of the bwlnaa of die 
Complll)' prioe 10 lbe dtc:dw time of lbe OIJoibudoll. 1bo Compeny bu lilo Ill-' 10 indlmnlf)' Cable M lchlpn 
IUid CTE md tbelr r rp :dwiUbllclllne ..-. ~or tiJ'f Ulblllly wbk:b lriMI hal oe reliMI 10 11M ~~~C~~pma~l 
orCOI>Ikl prioeto lbe dcd .. tlmt oflbe I>btribudoD ofthl'-b v orc.nc IIIII IIIIUbeldiarW llld whldl Is 
nola INC CTE liabillly, liNe Cablt Mlchlpn lilbWiy Oil INC Compcy liabWiy. 
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The Tu Shlrina AIJ'ICftllll~ by and amona lbe Company, C&ble Mic:hlpn and CTE (lbe "Tu Slwlna 
Aanemcnt"), aovems contlnaent tax liabilities and benefits, w con~ and olbcr w mancn wllb respect to tu 
rctums filed wllb rnpcct to tu pcriocls. ill die case of the Company. cndizla 0< deemed to end on or before the 
Dislnbution Dale. UDder 1bt Tall 5brila Aareancm, AdjulUncnu (u defined in lhc Tu Sbanna ApH~T~cnt) 10 WH 
lll&l are clearly alllibullblo 10 lilt Complny Grvup.lbt c.bM Michlpn Group, or 1M CTE Grovp will be borne aolcly 
by sud! poup. AdjusmwmiO all ocbc:r tu lllbUida will be borne 50% by CTE. 30% by tbc Company and 20% by 
C&blc Mlcblpn. 

Nocwld!SII!!c!!na lilt aboYe, If a a nallll of lbc acqvbhlon of all or a portion or lbe Capital&tOC.k or wcu of lbc 
Company, lhc DblribudoD fails to quality a atu·he diJOiburioa under !*don 355 of lbc Code. then 11M Company 
will be liable ror any and 111 ma- In tax aarlbullblllllcmo. 

h. Under the St&rpOWU Amencled and Rawed Opnilna Avecmcn~ lbc Company Is committed 10 make 
quanerly capital conaibutlonJ ~UJCIIlinl lbc rollowlnaln lbc )'CIII ended Dcc:cmber 31: 

1991 •• •• 0. 0 0 . 0 0 0 • 0 •• 0 • • 0 0 0 • 0 0 0 0 0 0 0 s 56,2$0 
1999 0 0 0 0 0 •• • •• 0 •••••• 0 0 0 0 0 0 0 0 0 0 0 0 0 s 61,7,50 
2000 0 0 0 •• 0 • 0 0 0 0 0 0 0 • 0 0 0 • 0 0 0 0 0 0 0 • 0 •• s l$,000 

I. If, wilhm ftw >-S dlrdle Dillllbudoa, die ESOP ponion oldie 401(k) l'tiD deliS 1D bold rlllns teptiCildnt 
at least 3% or lilt Dlllllbtr or ablra of Comp~~~y Commoc Stock O"'mnclizla lmrnedialeJy aAcr lbc DiJin'butlon u 
inacucd by tile DIII'Oberohb .. alaulble to BE.COpnulllliO dill E!!dstqe ....,._(collectively, "OI.....,.,.,Ina 
Company Common Stock") wllb a market value at ludl time of ID leu dllll $24,000, RCN will blue 10 lbc ESOP, 
In e•chanac foe a noce 6'am tile ESOP (cbe •£SOp Noce1, cbe amount of eomp.py Common Stock occcuary 10 
increase cbe £SOP's boldiDp oiCompllly c-Stock to lhallcw~ Provided. bowcvu,lhat RCN is nor obliplcd 
10 issue sham 10 lbc ESOP ill ex.cas of 5% of the numbtr or sham of Outmndlna Company Common Slock. 

15. AFFJUATE AND R£LATED PARTY TRANSACTIONS 

The Company bad the followlna lrWIJadlaas wkb aftllialcs dwina lbc yean ended Dcc:cmber 3 I, 1997. 1996 and 
1995: 

Corponlc office COlli alloQf.ed 10 atfl1llles .. • .. . .. .. . .. • • .. .. . S 
Cable llatl' and n•aomer MIVIce COlli alloc:at.ed 10 C&ble Michipn .. 
lntetcs~lncome on atl!lllle 1101a ........ ... . ............... . 
lntetcsl upcrue 00 atl!ll8re- 0 0 .. 0 0 .. 0 0 .. 0 0 .. .. 0 .. 0 .. 0 • 0 0 

Lona~iswlcc t.crmlnatlnaacccu chqe cxpmsc f'nlm CTE •...• .• 
R.oyatty r- cb8rpd by CTE ... .. ............. ......... . .. . 
~CftiiC· (rgm ~ NrYica . .. 0 .. 0 0 • 0 0 0 0 .. 0 0 00 0 0 0 0 0 • 

Olber atl!llato ~- 0 .. .. 0 0 0 0 ........... 0 ..... ":": 0 .. 0 0 0 0 0 

Otbct alfiU... C>CpCUia 0 ..... .. 0 .. ... .. .. .. 0 ....... 0 0 0 0 .. 0 0 

lfn 

12.091 s 
),419 
1,611 

537 
1,) 12 

669 

1,$76 
2,199 

'"' "" 12,.362 s 10,009 
),$77 2.952 

15.119 17.340 
35<1 279 
m 162 
159 533 
296 2.169 

6 
1,910 2,090 

At De.c:tmberll, 19971Dd 1996, diii<Anpenyba wxo!!!IJ n>edvable !rom rc-.s s-UcaorS9,1291Dd Sl2,614. 
respectively. for lbae aw;sl"tb" At December 31, 19971ndo1996,11lt Compey ba-~ 10 related 
penles orS3,7.11Dd $4,00, ;apoc:d-.ty, foe~ lr&laCtlona. 

The Company bed 110111..-JvabJe of$7,91. ill 1996 f'nlm ~by the CornpiiiY'I carponte flnadal 
services COCIIpiiiiY 10 CTE. The ComJ*Iy aiiO bed 1101a .-ivable of$147,.567 at December 31, 1996, f'nlm C&blc 
M"ICbipll. Inc. prim.aily rclll8d 10 the acqulskloa of Ita. Midllpn eMile ~ and lllhlequalt operations. AU 
inla'COmpiiiiY -. ..-IYIIblt l"l't ICUiod In COIIiiClon wllb Ita. Dillributlon. 
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The Compmy hid n01e1 payable of $11 ,154 in 1996 from exccu c:ash advanced by CTE to lhc Company'l 
axponu finlnclal savlca COIIIpiiiY for ln\'CSIIDCIIL All lntcttompany nOka payable wuc acnltd In conncCIIOn w11h 
lhc Distribution. 

16. OFF BALANCE SKEET RISK AND CON CENTRA nON OF CJU:DIT RlSK 

Ccruin financial inlcnlmcnta poiCIIIlally aubjcCIIhc Company 10 conccn~mlons of crcc1:1 risk. Thnc r~~~~ne:lal 
lnstrwncnta c:onslsl prlnurily of lrldt ,_lvlbla, eullllld ltmponry eulllnvnuncnta. and Jllon·tmn lnvcllmmu. 

The COfnpany places ill eull mel lallpOI1II)' lnvnunmts with hl&h credit qUAlity flnlncial tnslltutions and limiu 
tne amount of credit expoaun 10 any one llniiKial lnmnnion. The Company also periodically cvaluaus ~ 
credllwonhlneN of 11M lrllriludona with wltlclllllnvau. The Comp111y does. how.-.:r. mabualn UIU«Uted cub and 
1e111ponuy c:ash inva1111Cft! balmces Ill ac:eu of federally Insured limits. 

The Company's ndc recclvablcl reflect a c:us10111cr buc primarily tcntmd In the Boaon 10 Washini10D- D.C. 
corridor of lhc United SIIIIS. The Colllp111y routinely usctKS lbc (IIW\Cial llm1Jlb of Its CIIJIOI!Icn. As a 
tonJC:qucncc. coacmC"IItkla.t of a-eciJt rblc 1ft limbed. 

17. DISCLOSURE ABOUT FAIR VALUE OF FINANCIAL INSTRUMENTS 

.. Cash llld temporwy cub inYC1011Cnts 

The canyina amount lppi'OllimiiC1 fair value because of lhc lhon ma:urlty of lhnc lruuumcnts. 

b. Sbon·lam lllvCSIIIIalts 

ShorHmn inv-ICiitl ccrulsl of axunwclal J)IPCJ. corponte debt KCUtidc:s.. ccrtifkaa of dcpolilllld fcdcral 
aacncy o01e1. Sbon-!Cflll illvCSIIDellts we c.ried asiiiiOrtWod COli whlcll approx.imllc:l faiT value due 10 lhc abon 
period of tlmc 10 maoalty. 

c. Lona·tcrm investments 

Lona-term inva:Dna!U c:oosiR of lnvauncma KCOW!Ied for Wider the equity me!hod for which dbclolure of fair 
value il not required. Tho Dote 111d intent~ ,_;vlblc ue wried 11 ~ plus aecn.cd inlcftsl wbich lMMJUDCDI 
believes approximates fair value. 

d. lnYC11mCDII resuiCied for debt ecrvloc 

loW11ma11:1 rallicud for cld:liCrvlce -w.a of 111..-mt plac:od In acrow Ciom lbc poc:w:ls oflbc 10% Scoicr 
Notc1 wblcb. IOictbcr wllb 1hll proceed& Croallbe illvtSUnCDI ~f. will be auftkientiO pey illtaal on lhc 10% 
Senior NOIC1 for lix ICbedliled illtaal ~ lnwtSIIDenll rallicud for debe ICfVIoc In c:.riod M lniOrtiz>od cost. 

The fair value oflixod ,_ 1oat-tam debe-~ beNd oa cbc COfnpllly's cumnt blatmculaJ bonowiot 
me for debe of !he - raoalolna mMIIrida. The fair value of .&~dna na debe Is c:onsldaed 10 bo equal 10 lhe 
earrylna value ~ 1bc debll'qlrica • l&ul every lix months aod lbo Comp.lny bcllevalhat its c:Tedh risk baa IN! 
cban&ed from 1be 111M 1hll flolllq l"'le debe - bouowid mel tbcrtfore. It would obcalD almlllr ,_ in lbe CllttUII 
l'lll.ltcl. 

f. Lcu.c:r of CRdll 
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The contrKI&mO\Int of lct1m of Cffilh ~pn14nta a rc.uonablc utlmatc of Ill• It ~alu• t lncc tuch lnt!l\lmlnlt 
rcneot fair ~•lue u • condition or lhelt undtrlylna pUfliOit and Itt aubjecl to fns compclitl~ely dctcnn lned an lh• 
matkctp*•· 

The cstimmd carryina fair value of tbc Company" s fanancial lnstrwncnu arc u follows at Dcumbtt ll : 

ltt1 '"' Carr)ilc 
A•-1 

Financial~ 
C&sh and tmlporuy cub invnunmta .... •....• $ 222.910 
Shon·teTm lnvCJIIII~t.l .. . . .•. .....•......... s 415.603 
Noce and intereSt recdvable ........ .......... s 17,682 
lnvesancnu rcstritud for clcbl 5erYicc ...... .... s 61.911 

Finlndal Liabilities 
Fixed ratt IOIIJ-lelm clebc: 

Senior Sec:wed NOles .....•....•.......... 
Sclllor Noca Ill% .. ... .. ... ....... . ..•... S ns.ooo 
Senior OIJCOWII Nota I 1.125% ... .. ........ S HI,IOl 

FIO&tlq file loq-um clebc: ............ ..... 
Rcvolvlna er.cllt Aptemmt ..... ... .. .. ... s 3,000 
Term Credll Apumtlll ... ............ ... . s 100,000 

Unrccopiud fmanciallnsVIIments: ....•....... 
Leucn of credit .... ... ...... . .......... . s 3.060 

18. QUARTERLY INFORMAnON (Vaaudi...S) 

l tt1 ~-~·-
Sales ...•..........•..•.... . •.•••....••.. •. S 29,677 
~ntill& income (loss) before dqncialioa. 

arnonizalion and nonrecurrin& chqcs .. . .... . . . S 
Opcntina (toss) •..•..••...•................. s 
Lou before exn«cclnary chqc ... ......... . .. . 
Lou before~ chqc per •vena• 

commoo &hue ..... •... .. . ... ...•... •..... 
Common SUlek closiDa price 
Hi&b •••• .... ..• .....•..•......••.••••••••• 
Low ..... ... •. ........... . .......... .. ... . 

4,1S3 
{11,037) 

NIA 

NIA 

NIA 
NIA 

I"' I or C)Mn<r 

Sales .......... . ...... ......... .•.......... S l4,16S 
Opcndna incom.e before clcprec.Ladoo and 

amoniz.ation •... . .•...•..•. . ..•.....••.... S 4.199 
OperatiDa (loss) . ...... .. .................... S (4,621) 

19. SUBSEQUENT EVENTS 

c....,. 
f&lr V al.c .A ... at 

s 222.910 s 61,143 s 
s 415.603 s 46.131 s 
s 17.612 s IS.310 s 
s 61.911 

s ll I .250 s 
s 233,431 
s 371,156 

s 3.000 
s 100,000 

s 3.060 s 3.060 s 

1M~- Jrd()lnnu 

s 31,029 s 31,141 s 

s 850 s (4,332) 
s (12,416) s (11,011) s 

NfA N/A S 

NIA NIA S 

NIA s 16.63 s 
N/A s 12.44 s 

1M~ JrdC)ulWT 

s 24,1.52 s 26,746 s 

s 1.m s 9,181 s 
s (1,233) s (19) s 

Fair VeJtN 

61.143 
46.131 
IS.310 

137,4$9 

3,060 

mo..-
3S,443 

($1.341) 
(22,411) 
(17,116) 

(O.J I) 

21.63 
12.50 

•Ill ()a.-. 

29,147 

4,639 
(7.205) 

a. In Fcbnwy 1991, the <AIIplll)' compleled an offerina of 9.1% Scni« Discount Notes wltb., agrcpiC 
principal &mOWIIIU llllllllrity of SS67,000, due Febnluy 2001. Tha 9.1% Senior Discount Noc.a were iAucd II a 
discount and cmcnud lfOU poccods 10 the <AIIplll)' ofS3SO,.SI7. 

The 9.1% Senior D!Kount N-... &mcral ICIIior obllpdcw of the (Am~y. llmiiOd to SS67,000 1Q1'rP1C 
principal amountMIII&IIIrity and wiiiii!IDn 011 Febfuaoy I$, 2008. The 9.1% Senior Dlscount Noc.a were Issued II 
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a discount to yield poss proceeds ofSJSO,SI1. Thl 9.1% Stnlor Dlscowu NotH will not pey tuh lntcru1 p1101 10 
Ftbruary "· lOOJ. Tho yltld to maNtlty of 1111 9.~ Senior Discount Notn, cltltrmlned on • Mm•·annual bond 
tqulvalent bub, will bo 9.1% ptr annum. 

Tht Ill" lndtnl\11'1 COI\Wnl Cftlll COVtllllllllhll, MIOIII Olhtt lhlnp, llmlllht l blllly or lht COtnjii/IY ~~~~ "' 
•ub1ldl111n to htQur lndtbltdlltu, pay dlvhlfndl, J!IIPIY tvbotdlntll l.ndtbttdnm, rtpurthen upllll 1104k. •n1•1• 
In 1n11sacti01\J with 11ockholdm and atnllala. aula llw . MIIUNta and tnl't• In mtram 111d tOI\JOII!'..IIoru 

The 9.1% Stnlor DIJcown Nota ~t~rtelltmtble, Ill whole Ot In Plft, liMY llmt on 01 a !Itt FebMty I$, 200) 
11 the opllon of lht Comptny. 'T1It 9.1" lelllor Oltcounl N01t1 may bt rtdttmtd 11 rtdtmpdon prim Jlanlna 11 
104.9% ofche principal amow11 a11111111rity and decllnlna to IOCM oflht prindpt.l amounlll mllllrity, plw IllY acaued 
and unpaid inlel'eSt. 

b. On J111UII)' 21. 1991, RCN entered Into lht Alf"IIICIII and Pllll of M"l'f (lht "!!tots Mf'ltr Apument' ') 
among RCN, Erob lnlmMI. Inc. ("Erob"), Erol Onuwl, Oold .t AJ)ptl TllnJ!tr, S.A .• a British Vlraln hlllldJ 
tO<pOratlon ("Oold & Appel}. and ENET Holdlql. Int.. a Dclawan: c:orpcntion and 1 wholly owned subsidiary of 
RCN ("ENET'). to ecquire all ortbc OU1Qndlq alwa of common Sloclc of Erols. The mqer wu c:ocuwnmaud 
on February 20, 1991. Etob IIICI'pd with and Into EWET (lilt "Erola MlrJct"), wllh ENBT u the awvivlna 
corpontlon. ThcapproximiiiiiOIII £roll MI!Ja'-lclliMicM-129,200 lnc:uh, 1,730,641111am ofRCN common 
SIOdt plus !be usumpdoo and rcpa)ft!CDI of S$,100 of debt Ac!ditJonally, the Campcny Is coavenlnJippfOximauly 
999,000 Erob lloclt opdOIU 10 699,104 RCN stock opdoos a1111 avmac cxcrcilc price of S3Al4 per shan:. The 
tnnsaetion wu ICCOUDICd for UDder lbe purdluc IIICibod of ICCOWirlq. 

RCN c:xpec:u 10 CCil1l'ibl.u 10 Slaipowt:~ ~60% ofcbc IUblcribcn acquired In !be acqulsilioa of Erols. 

c. On Janllll)' 21, 1991, RCN, UNET Holdlnp. IDe.., a wboUy owned 1ublldi8y of RCN. &ad Ullnllet 
Communicarlons. Inc. ("UlnDel") ent.crcd into 111 AaJwincut and 1'1111 ofMqa' (!be "U11nncc Mqa' Apemen!"). 
The total cocuidaatloa for lbe acquirltloo - 7,361 ill cub,l90,314 shim ofRCN cunmon IIOCk. and Sl,OOO In 
deferred compcnsation. Additionally. lbe Company Is coovtnlna63 JOO UhnNct AOCk Ol'dons 10 117 .on RCN stock 
options at 111 averaae cxerdsc price ofSI.W per lhn lild maldq cub paymcntl &JIJCPilnl approximalely $503 
10 ccnain other holden ofUllraNet IIOClc opdocu.. The t:rmSICtion wu consummated on Febn.wy 27, 1991. The 
ll'lnSaCtion wu IICCOU!Itcd for UllCia lhc purdluc method of ICCOUIIIift&. 

RCN cxpeas 10 cooaibule 10 RCN-BECOCOM llppi'01imlldy 30% of !be sublcribert ecqulrod illlbe ac.qulsitloa 
of Ulil"&net. 

d. RCN paid $12.$00 In cub In Jmllll)' 1998 as iu initlal c:apiul contribution to St~~pe~wcr. 

e. In January 1991, BECO notillod RCN lha h hu el«<od 10 cxm:lsc iu option 10 the full cxtcnl pcrmilled by 
the Exchanp: Asmmem (Nacc 7) wldl rcspeciiO 1997. RCN llld BECO an: pracntly in dlsc:uuions with rapca 10 

the calculation of the lp'CCd upon value (or the cx=lsc of 111ch Ofldon. 

f. On February 27, 1998,1be Complny UlleRd Into 111 ~ and Pllll of Mqa' (cbc MMerJG' Apumcnt") 
with Lancit Media EntaUlnmcnl, Ud. ("l...mcil") IIICI LME Acqulsltioa Corrpondoa ("McrJifSub"). a whoUy owned 
•ubsidlary of RCN. Pursuant to 11M tema of lbt Mapr Avecmcnt. Mqriub will be merpd witb and Into Lane: it 
(the MMeracr") such lha lmmodlawly CollowJaa lbe Mctpf, Lanck will be a wbolly-owood IUbsldilll')' of RCN. The 
~of the Mctpf is aubjoct ID Cllllllllllli') mndiriona, incJudlD& !be tdopdon lild ..,_,.. of lbc Mqa' and 
1bc Mqa' AJIWIUClil by !be lltl cldx+'m of l...llldlln KCOida:u wldl the provilions ofi!'Picebk lllw llld lbe ftllnJ 
and ell~ of a rc&IJtnWon -of RCN. lbcte Is no uaurwa tbllthla tnnaacdon will be comwnmated. 

-
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LETTER F R 0 M T H E 

C HA I RMA~ A 1'\ D PRE S I DE1\T 
----

~uloD&I Ca phol ReJion br lotWiina ne"W. lu.U.,· 

..Ill'" ttcluooloJT and (acWUoo tO ~· CUJIO~! 

a nd a~hJovlnJ • ip llicoa t ""••-Ju of acok 

throup multi-product a orkeu., • ••. d .... or 

~-IIIOD ruUhiu oad .. ,,.rt .... ~eo. PCJ 

ru•tnmrn wU1 rnjoy a hiJh quaUty aod •alur or 

H"n"if'r fro• a t'O•pany t lwy u.a tnt.at . 

Thr major n•• l<loeo•aunlca lion• huelo., .. 

oniU.tl•• lor PCI duriDJ 1997 wu thr lonut.J

n( Starpowrr CniDDiunlaotiottt. l..LC. TIW joint 

vrnturr IH"IWtf"'n our Pepeo eo •• uaic.• tlon• 

atnhat•. anol an amUatr ol RCN c..,_ntio,_ 
wu rlol l•ool.r In t.rovldiDI bundlrd trlr•,.•· 

nsunu·al_iun ...... ~. ,. ... , ad••DN"d nt.,.r opd,. 

"'"1\Nurk,.- wfll lw thr fint rCNaJ,.."T to proridf. a 

ruml'.-tillvrl~ ·rrif'MI 1•• •....,.. ol hiJI>"'I".Uiy. lou! 

amllon;: tit•tann- trWrhnM. r aJ•W T\' aDd Inc~ 

..-rur"'r~ 1n uur J'N"IIrr m,.·IMJtnUtan raar\.f'1J•larr. 

~t•rl•4•t.rr C••mmunlratlru•• · LutiDf"., plan 

1•rm ulr• fur •"'" futu"' f:a•tal&.tion o( a u,... than 

tl ,fNKf milf.• .. r ••h anrnl nlwr UJtdr n•hturk In 

_ .. rr\r hu~ anti ltu.,_,...._.,.. in tJwo. ,.,..,ot~. 

Uunn;: 1w:. uur Prtw-u £nt,.epri...-... lnr. afnUatr 

f"unununl lu l•oa.M un h· 1niual au~ ut ttt.

'',.""luJ•mrnl u( .. n .. rcr·r.-laard hu•ln ... ,. ......... 

-ne,.,.. .. , Thr (.,., .. l_,ulnt IJ'I"'"n,.,t natur•l ._.. 

t i. 'C: - •turaJ"' *lntf I"•'""J' ...,.,.,,f",.~ fa•••ht~ . -.Ju,.h 

.... JUinll~ u~n,..l .. ~ afnu ...... n( Prttttu En ... ,.,;.., .. 

•n•l r ... ,wah•• c •• s,..,,.. .. . ,.. .. ,...,..,..t n· """"'"'' 

• un~t1thr ~,.., nf hiJh-1) t~Ut"f"'''nful rummf"rTial 

utwra lloa . Thf" t.OOO .. a r rf" c. .. ,. Pnint LNC 

rorilol~-hi.-h b .... ol thr .. '"fOOl o( It, kind '" 

thr ljnil,...l Slatr..-..b.a_. a Inial on .. it,. •turap- ,.tJUi· 

'•l,.nl nf .i Urlu( natvralpit . IHtvrl•f"1"m .... ....,.,,, 

uf l :l.OOO )lr f uf natural Ja• I"'"' ela,. •n•l • tutal 

..-ml~uut rat•ahilh~ nf I Or"( nf natural FA• f""' •'•' · 
" A. Ch ... orr. L.L.C .• uur whnllr .........t plrw-tnor 

•·•1•1,. untlt'tJiruun•l f'HIH rar tur. whirh Wa• . ,.,tult'l"t.. 

•n 111'11:;. ""'"',..... lb.- u1jL1 ~ utttu.tn aruJ ~1"1 

1997 with a •-uhtll.alialh ra;panti"l ru•tun.1rr •nrl 

N'Yf'DUf> b ew • • wrU • • tnr ;rPet.niJlr nfillhlllh . 

Our P•JK'o Scorri"" . IM • • mta.-.. •••l•,t antlalh 

lac7-u...d Ill bu•l- duri"F t~ ~·•• '" "'''""' 
iato e:cwrr.-...,riD.I rn-etnrb ••th ,n,,.rn""""tal . 

lou..U.... aod lnothutlnnol ruolu.,...r • . H........,tf) . 

Pqwo Srnirf'• .......,. a n• titttu1. l""riuf"ftla_Dno .. 

baH'Imaotrr a,......_nt wllh R)oln TnwL H~•llol. 

1..-. to pmridr - · rn•rr.'_..rr.,;..,t IIP,tlnJ rur 

Rrdrr·• ~n-if"f" eo.t ea•ntrnanN' larnu.,. .. 

throupoout lhr UnhHI Stair.. 

Ot:TLOOK 

So- .. .tU tlltrrnth , ,.., uf ••lwraltttn• . PC;I 

lnolo fo,...ard In l•ullt-IJn~ Of"• ut•f"r-atinJ 

l_.u&i_artM't. whit·h ran rontrU•ulf' IH nnJttlftJ 

•he,..httld,- f'an•hap wtulr ,. ,,aJ,.tanti.aU~ anrrra.atn,: 

•h.an-,hnltlrr \aJ ur nwrr lhr lun,: trrm . 

,,. •lrun,l~ J ... J..,.,,. that thr l•ar·th ul h'ta il 

"'•lwlidnn fur tbf. trl,.,.ummunif'allnn•. natural 

,... aJul ,.Wfnr influu,.;... ,..,......,..,.h • uJ,.tanueJ o...

Jin»rth "l'l'"r1Unltt...,. fnr PC:I 1n th,. •••hlnJton . 

n.C.I~ urthrrn \ trpnla /Hah imurr marl..,.tpl•rr 

arwf lw~unel . 

f '•" • •• •I ,, .. ._.,,..,.J ,., .. , ..... , ... ,, .. ,,.,u 

'"" ' 0 \l , f ,, \. I \1 ,, .... ~_.. ........ 
' . ... ,u,_,. o;•~ IIJ/•u• 

. ,. 
0 
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LETTER FR OM THE 

CHA I RMAN A ND PRE S I DE:\T 

0['"" I •tAAfE 

'··~·-· · -J •• , ._,,. 
, .... , .......... u ... .,,., ,, 

Jttlf' •• V • I \ II' v 
r ••• ,.,, . , 

f .... ,.,,... ••••• , • • , .. .. . 

~ conlin~d lO suppkmLnl PEPCO"s t'amingl during J99i wllill' 

f.\'}lfllldinl! iu cart' stralt'IJ)' to includl' nt'll' businesses that praridt' t'nt'r[J.' nnd 

tt'll'Communication un·icts to tht Wash ington. D.C. mttro110litnn regiurr . 

T·1, .. ~rar l•J97 '- •• oar u( aujOf" lraa..idun fur PCI 

w r9"•1r0nina lh uu•rell rUr'JMtralr ••r• lr;:~ Itt 

"'mttha•tar lh,. tlr\ r luJtiUf'GI nf f'ftrrr, anrl 

lrlrrurnmun ira llun l•u•in'"..,.,.•· • hirh "'ill h ,.Jp 

t•br-•· PC:f"., p•r,.nt . l'uaur.aar Elrrlrh· p .. ,_ ,., 

C:umpan~ 11-,Ef' COI . • r:ul P C.::I in • •lrun,: 

t-uma-hlh"' 1"••hiun In tbf' ft.tlu rr. Thr,.,. nnr. 

uprr•ll n,: ltu••nr"..-. f'ruv£d.. a n ... ,...uf"nt 

ul'l"'rlunh~ ••· atltl a tuh•~utlal nr• ru.-tnMf"r 

t.u .. anfl lu •nrN'aY •lur .. t.oldn Ya.lu<r • 

Uu nnp: tft,. ~,.. ,, -.,. ~•mplrtf"il ti)C" 1'rur.,..,. .. u f 

• .. ,. .. .,J,.I•h••F f"'£Pc o · .. wnr4"JUI.tr•l lm ~•nr•• 

• r ll\ 111 ,.~ \oll1lhin th.- PCI fa mil~ nf rnm1••nir,., t. ,. 

,.,,,...,., tlu• ••un .. litlad.un t u J•r~tr UJ ..,.rational 

... rr,r ar-nr' untl 0.-sil.ilu~: allu• fJ(:I ' " ta~r 

ma\1mum a•han t•J'" uf th,. "'""' hu • lnr• • 

Hl'l'ur1unlll~ that . ,.,,. ltt"iDJ t'rra tnl I•~ r•J•ul 

f"hanp-- 1n t ,..,.hnuluJ' a mi JU"'rrrunrnt h""jlUladon: 

anti ,.naltlr tl • tu ~ul••tanllalt~ Jru w nur ru•IOMf'r 

lta•r i n tl1r- '« a•IHnJI:Iun . U f../~urthrru \ tr · 

pnta!Dahimnr .. rn,.,,,,, ... ruan rrpoa. Thh rrpon. 

-..hirh ha• .. ,.,.r 7 mllliun rr•irlrnh . 1,. thf' fourth 

la,.,.-.t Mt1nrJHtllla n merkrt an tbr l nltrd S t•l" 

wilh a J•Hpulahun that i• .rnurtU and wrll· 

"lttt'atrd. It i• a f"f"'ftlrr u! JU¥rmiD4"nt and h.ip 

t rf"hnulur.. anti unr of thr na tlo""• • o •t 

•u J•hi•t iratNI Mntl ft~•t rPt JruwlnJ t,.lf"'f'UN• 

munrrattun, marL,.t ... 

PCI int,.ntl, 111 J....,.um,. • lrMHn, l''""klrt" ul 

f"Drrr. an •l trJ....,.ununuolf"a Uun• .... r, .,.,... 1n thf. 
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L E T T E R F R 0 M T H E 
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!'iatlonal Cavltal Repon by lnttaW... nnt. ludln1· 

..t,.. IKhnolorr a nd (adlllko 10 aervr cu•lot~nWl 

and a<hl .. lnJ olpllticaal ecoooalet or ..... 

lhrou.., •uhl·product aarketla •• aod u•• or 

«>•aa•o" (adlltlet aod ,.,.n ae:rriat. PCI 

<UOIOmtro will .nj01 0 hlfh q ualiry and yaJu. o( 

•rrvirr (rom a mmpany ,....,. caD tnul . 

Thr major nrw IC"It!-COiftmLulie•tj ont bu•hsflu 

iniuatlvr (or PCJ d .. na, 1997 wu tlw (onutloa 

<>( S1arpowrr ea-unlcado .... LLC. Tblt joint 

vrntur. hrtwrrn uu r Popeo Coaaualcatlooo 

afrilialr. anrl an arlillatr o( RCI'\ Corpora tlo.,._. 

wvrlol lnolrr in vrovldlnJ bundlrd ......... . 

mUn1r a 11un• ..,.rY.,...... n Yrr adYAJN't'd ru_.,.,. OptN

nrlwurk..-.. ill lw thr firtt ,... ..... r to rro¥idr • 

rroml'"l itivrl~··rmr-tl l'arlr.at• o( hlfh-<lualhy. lo.-al 

an•llnnF ··ll •llnN" trJrJ•hnnr . rahlf" T\' and lnh•mtt 

.. .-n 1rr .. m uur Jt"'llrr tnf"trGJ Hllitan markr ·ta•lar ... 

S1aqunu •r C.um munir ad on• • buainr·u plaft 

p ru\ ttl""' (ur thr (utu,... iAJta llatinn of ....,,... th.ao 

h .CHHt milr~ 11f • •hant"'n.l Olwr OJII ir ntot• u rk tu 

.... ,-". humr• • n•l l u.a .. in,.,.~,. i n thr nopnn. 

Uuran~ 1~7 . uur p,.l..,." Entrrpri ..... lnr. afnl11t r 

n•nlln u..,l ' " hutM nn u .. tntual ·~ 1n thr 

•i r vrlupm rnl u( rnrrJ~· r.-l atrd hu•tnr.,tw• anti 

--rn ,,.,., , T f• ,. Cnvr Pnin t li•JUrftrd natunl ,_. .. 

f l.'!;t "' '"'•!''" •n•l Jwakinl= •rr'if"l"• farilu~. wl11r h 

·~ JUtnlh ,; ....... h~ . rm ...... uf PrJW'"U l: nh•rf'rj ... ,. .. 

• n•l Culumlu• Ca.ro ~ .,,.... • • ,... ••• ~rd lb ....... n•l 

t•nn• H"UII \ r ~ rat uf ha.~hl) JU~ful l'•n mmf'"N'laJ 

nr •rrat wn. Th... 1.000-a rr r Cn• r Pnhu LNC 

forllh~-wh,.lo I• nnr o( th.- larpol n( II • klntl In 

lhf" linhrtl ~tat ....-b...- 1 total nn·f.h r llhfr i J!"' ""'lui .. 

"alrnt of;. l.k-f uf n..ahu·aJ P • · ltt~Uf"'lart tt •n r a1••"''" 

u( l d.UtM) Mr f .. r rlllll r'l l ,. ...... , da,. lt\11 I ..... . 

•f"IHI•HUI • ·•pal•llll~ uf I Orf nf natu ral11•• Jtrr tla~ . 

\1. . A. Chr•l rr. L. L.C: . • uur whn11y n'"'rtl piJW .. IYJW 

e·a ltlr untlrr,rttund rnntraf' tor. whlrh Wh . ,.,.rulrrcl 

an IY'J:.. -n ,,._ th.. utllll' httha:_e.:r:r, • nd ra.lrd 

1997 whh a auht tanlialh P'l.panci,...J r u•l untf"'T and 

,.... .. nut" Lett' •• Wf'U •• in,.rrat.f"fl prnOtaltllll~ • 

Our Pe1><0 S.m..... lnr. arnllot• •ulootonti•ll~ 

~ lu b.ul ...... cluri.n.1 tJt, ~ .. •r In rntrnn$ 

iot:o """"'~ ..... dllf roa1ra t1• ""•th F"'' "rnnw,ntal. 

J,u..U.tt• and ln.ttil ullon•l ru•turnrn , RPf"irntl~. 

P.,..., S.nic-•• oJ,.....t a nollunol. l"'rloormano·• · 

ba...d •••tu ap....,.rnl with R~ ol.r Trurl. Rrnlal. 

loc. 10 pmYid• -· •n•FJY"'rr.nrnt llJhtiDJ (nr 

Rrdrr'o Rn'l~ aDd ••intr nanr.- rorlliti ... 

lhi'Ou,houl lhr Unilrol Stll•• · 

OUTLOO" 
Now i.e IU fi ftf'f"111h \ rar of n1 wr a t1un• . PCI 

look• lnrward tu l •ul t.linF nr• .. ,.,.ratinJ: 

hu&inf'••••· wblrh r an l"ontriltu t r Itt un,uin~ 

"h.arrhnldrr r am mp whU .. • uhttanlialh lnrN'aa.inF 

•hanoholdr r \'alur owrr thr Inn~ trrm. 

..-,. • t ronJ:I} lwhr,,. th• t th r lu n h uf ffla 1l 

t'1•mpf'thinn fur th,. t r lf"t'un,munirall••n•. n•tural 

1•• anti riH t rir in•IUJo.lrir" t•,......nh •uh•tanflal nf"• 

•m wth HJIJHlrtunhtr• fnr 1-,C:I in thr '••hinJ1nn . 

D.CJ, nrlhrrn \ erpn•• IU.hl raur·,. au1rl.r tplar r 

lltHJ lw\'untl. 

bl.\\1" I ,. , , , . 

I •• ., .... • / t A ... _ .. , ••" 

r Ai•J ••n•t•r• ,.,,..,., 

~£)., /)f£.&/&cHJ 

Jull\ n \ h f H .LI \f 

\l • u A • . ... 

. " 

0 
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REPO RT 0!\ O P ERATIU\:-

961 conducts PEPCO's ongoing non-regulated business nnd inr't'stmtnt 

programs, cuad is a crilical compoMnl in the PEPCO ~traugrfor ~uccw in toda.' s 
compelilive envg)~ lehcommuni.caJwru and irwulment marktts. 

Potoaoc C.pltal IAYN-1 Corporatioo (PCI), 

;, tht wholly owe..! ollbel<ilary or PEPCO 

rnpo...U.k for PEPCO'a D6D·,...W.Iid bo
an<i ln•eetmml prOJT•••· PCJ'a ura!Dp iD 199~ 

wrrr 117. 1 ailllloo, <OIII.p.,.ecl with ui"Diilp or 

$16.9 milUoD iD 1996 ucl • M to.. or Slt4.4 

..W.Oa iD 199S. PCI 'a ...... Ia I99S rdl«t

""" noocaoh cloorae• a aaodatecl with thr 

lm t>lrmrototloo of thr pl010 oclopl od ID 1995 

rrp rcllq tht ro111paa(o aii'O'OftloahoJ buliJ>f'Oo, 

OurinJ 1997. PCI oold Ita .....U..Iq alrenJI .... I.J 

In• •li•t.., .. l. In addition to ollfOIDJ urn!Jop 

r.lat rd to mukrtablr oecurhleo, k aoecl a Neta and 

ntWu·r invrttmrnh duriD.J 1997. PCJ l"'t"C"'rdf"d 17.4 

malUun in aflrr-ta& ur"'l.blp taltr-r prvYiaiatl lw 

lr a nu r1wn f'o.h) •• a ,.....alt .t 1oba1 .-,...,.,... 

ntorrotlnno. whkh rrdu....O PCI't oLliptiOD for 

l''"''iouol~· orrrurd drfrn..! I.D<'omr taan. PCI'o 

ra .,.;,.,, lo 1997 alto lntluded ropltal pin• 

hllollnJ ~. S million . nn of ••• · ,....(at·rd primaril~ 

tu lhr arrr1•tanr .. It) PCI o( lrtul•r nfff"N un 

pr"'(rrrrd ltO('k , 

In '""4"nl ~ f'an. PC I hu fMu....d un thr 

•lr~rlupmr,nl u( ""'" lnnJ •Irra utwr•tlftJ 

'''"'"'""" ,...mpatlbl, with PEPCO'• r,orr utU.t) 

,,,..ratlono. Today. In addition to h• fmanrlol 

lnwnt-nto. PCI bao a fuailr ot .... a ,paciH whl•h 

l"~' itJ,. f:'ftt'1'JY and trWo.•"-•kallon N"f"'\rif.H -

PrJH"O CommuDlcatloou. P.,.... E.otrrpriH-1 and 

p,.,.,.o s,.,..,,.,.,, PCI f'andnutt• 14• mAUJf' 1 

J•ordultu or nn.nr ••• ln•rtlwtrnh inrludlftjl 

. ,_.unttr• . • ,,.,.,.,. •nd ..,f,.ttrt.r f tOWf'r 1•l••• 
lr•""• · rral ntatr. • ad tlnKiuftd pert..DH'tlltt• 

lr•nurliun• JrnrrlllnJ fr• loromr 1nd 

nll.ntmi.ainl t•J. ,.._l)f'fttoe. 

FI NANC ING A~D f) I\ lflf.' ll:O 

PCI ba• dw c•pital ,...._.,.... ,......,...,., In ra,., 

OUI iu buU.. plaat. J'CI'o rom1D4"mal J>AJIO'r 

outolaJidlq tottiod 17. ; lllllllnn at P....rmlwr 31. 

1997 • ..-pa....t 10151.7 allllon at ~nr·<'nollYWt, 

Dulillf 1997. PCI la•u..d NO mllUnn In loftll· lrT'III 

dd>c. ud cltilc ~,_..to lari...W., ,..,n,..._rw 
d,bc totaW 1205.8 ..UU... . At o.n-..1,..,. Sl. 199;. 

PCI had f l 96 lllil1lon • • allah!, ""'''' it• Mrdiu

Trno Not• prop-•• an<i 1400 111illmn of unu-t 

haak rn-dlt liDn>. 

Su- h o ll>n'J'Iioa iD 1983. PCI lao tl&!d fiOO 

nolll.lon In diYitt!rndo tn PEPCO. No dlYidrnd 

l._r...,.h b••r ......_ ••"' ~ J•nu•~ 199~. 

o....w.... rTpi"'La, dlndrod .... - ....... -.i. 

l.a-t "" ~'""" IMh•d•._ futurr (m.l·

l'l•n•. tlrftt ·•~tuhy r1ticM. •n•l en1kip.a1rd 

rapltal ,.....,.,;....._.,,,, 

. , 
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MARKETABLE SECURITIES 

Tbr Compoar'• portfolio of aork••oblr 

ouurhl., coaob,. pn.urUy of fl1ocl·rolr 

lnvrol•ca• v•d• utWty p ... f.ned llodt whb 

.. AdOiory nod-ptloa futlltft ud J. -.!tin 10 

c,bo..,.o In llllftftl rain. TINr _,.ritift port(~ 

provldu PCJ whb Uqooicllty ud ln•Hia .. l 

Ot'Slblli~y. AI Due "cr ll. 199i. 1M~ olld 

morkrl volu.o of liM' lfCIIriU.. pordolio wrre 

S%9:!.6 ml1llon OAd S302.S a115oo . rnprctiv•l). 

compared to 1375.6 oaU1loa ud 13oo.2 aiUioo ol 

yro.....,nd 1996. TIM' noduflloo In 11M' IM'<"'ll''U.. 

portfolio du""' l99o woo priaorily 11M' ,.,..,h ol 

ralh •nd arrrptanrr or tender orr,.,. 
l opr>roximolrl~ 1118. 1 talWoal orr~· br 

t•urrho ... • nf $S5.1mllllno. P..........do ... ,... u...d 10 

1••~ •lnwn •lrbt. which l'ftllhocl In o d.,.rroor In 

'"'""•I n1wn-.r ,.., .• , ... rrd lo 1996. Srrurh"'• 

runcrihutr•l S28.6 millton of l'r"f'lat. enro.,. In 

19Y: NIIDJIO ....... I O 133. o aoi.Wno ID J996 ON 136. 1 

milliun in 1995. Th,. tlf'f'~aw-. In inro«nt' .,.,., 

pnmaril~ •lur co dl"rn'A.,. Ia dlrittrnd IM"n..,. •• 

o ,...,uh nl ..... tuc:tWn• In 11M' olu of l.br -urhl... 

1•••rtfutiu •int•r 199.>. ln~niiW from """uridrr• 

IDI"h.ul--d nr1 N"•lk"l I '~"~"~ •" JA-io .. fro• .. w. of 

.,uml .. oll1>.9 miiUon In 199: • ...,,.,,.,...., whh 

Sl.f> mllli<>n in 1996 01>d $0.4 •Wion lo 199>. Thr 

CumJ••n~ •• nrl unrralaa.ffl J.IID.t •• of o,.,.rml..-r 

31. 1'197. wf'rr f9.Y mUUun ~•mparrd to fl.b 

aulhoo ol O......m! ... r 3 1. 1996. ond 110.5 ..Uii<>n ol 

UrNmlwr 3J. 1995. 

OTRER I NVESTMENT~ 

PCJ"• n•t irnrf'tllaf'nt In ""•I ,..,.,,. l•ruJ,....•· · 

oU of wbleb Arf Ia lbr 'l"o•h iDJiun . U.C . 

m•t ropolllon aru , lotalr<l U S.3 mllhun ol 

Otc '"'r 31. 1997. laYna.rat• ,,. ,.....1 r e.f,•tr 

larl•dr bllilcl·l,..•oall ...--rdol hull<l•n"' . on 

oponaenl project. reold,..tlol lon•l nnd•r 

clr:vrbp ... l • ...t coaarf'C'Ial. loduunol on•l 

I'Hid.,ntlal land htld for loftll•lrnn "'"'"J•mrnl. 

PCI C"'QlUO...Jly nal1101" ho rvol "'"'' hu,.lln"' 

oDd. In .... 199o. tbr eo • ., ... ~ ......... , ... l'lon• 

wltla ""Pf"' to tbo dn.Jop-nl of o po,.l of lo"'l 

Ia liar Dbtrlrt of C..luabla. wblrh rr•uhrd 

In olpiOronl unccrtoin l) rYJOrd onJ thr full 

......... ....., of lb UJYrt~DI . A. 0 N'>Uh, thr 

Cn•pany w;rotr ··low-n lb in•r•t•rnl "' thr 

J••"'"'"Y lo h• ntlaotrd lair •orlorl ~olur u1l 

tnrUrT1"t·l an aftr,...laK rha,., .. In .. a rnlnt- uf f.it .S 

miltinn . Da...,.·l nn rurt'Ynl d"',.foJII'brftl 1•laru. 

IDOna,.--nl J,..IJ,,., lhol l>cl will ol o mlnlmwn 

N'rn, ,.r ••• rrmainlnJ ln•r•l•f'nl ht lh rral 

,..,., .. l''"l""rt•-· 

PCI ha• •utant~ lt.UtHI ,,.,.._,.,,..•h•1• lnl rr~t .. 

tn livr lU.mr,aw•tt •ul•r f'IHtru• , .. n .. r•tinJ 

•utMI) tS ECSt t•mJrrt• 1n lh.r MuJ •vr Urwn 

In C.Uiornlo. Thr SECS ,,,..,,,.,. >rll r lfflnrh) 

111 !'oulh....., C.lilunua EAI.on C.••t••n• !E.II ... nl 

un•lrr 3U·~rar fnlrnm ~l•ntl•rtl Uff,.r rr-.u . .. 

puwrr l•ur.-h••,. •Jr,...a•rnh. Per·. rurrrnl 

J' rojt-ttio•• of (uturr dltlriLuuon• fro• da.f' 

SECS Jorojrrh lndicol• o ....,nvrry of ho 

.......U.Io1 ~r 31, 1997 ln..__,.,I .. Ja...,.. 

of 125.3 ~allloon. 

Per·. nnanrial inn·U-f'"lh •f•o anf'ludr 

owarnhlfJ tftlf'n>tta Ut •anm'• f'ftf'I'JY. 

ltlr>rclmtnunlco•tJon• •ml ulhrr "tulty in"r•lmflfth . 

. : 



PEP C 0 C 0 M M Lt N I C A T I 0 N S. I !'\ C . 

~ ComtTWIIicOJions. through straJ~gir a/lianus u·itlr l~t~dmp 
teltcommunicalion provider~, has launched an array of 

telecommunication products and stn•icts. 

n...... proclueh ud N"nKu ·~ bftat ofln'MI to 

rf'tadf'ntial. to•au.rdal aod JO•en~mrnlal 

ru•lomrn in tb~ 1faohin,to•. D.C.. l"onh.ro 

\lrpllio aod Bah;.ano -tropeUlU ...poo. n ... 
~on. wilb nYU ~ atllllnn people. b onr of thr 

lorJ••• td..,...oa•uAkalloo. -rket> t. thr n11loo. 

STARPO..-ER CO'dMUNICATIONS. L. L.C . 

In l).or rmJ,..r IY97. p"l...., Co••unicallnnt. L.L.C. 

rnor,.,..ol In I" 1 5()150 JoiDI voolun- wltlo "" aftuJ..or 

nf RC' C.•rt••n tioo. 1 .....,,,..litlvr k1drr In thr 

trlrf'•un1muniratiun• intlut.tr"). IU (',....,,. SurlMIWtlr 

Cummunir•tJon•. lll tb 1•lan.Df"d lahlallnvntaf'alt 

u( .. 1.-.,1 rnillmn (t-tUI:I rar·b pann~r. Starpotu•-r "•II 
ltllll•l • .. •• tr..nf-th .... . ,. ntwr opdr nruwor~ 

tu I'""' ulr • pa.-IL.arr of bip..qu•ltt). 

•"''"'lt.-l itiv.-1~ 1•ri,......l . IM"al antJ lon' 

•h· tan ....... trlrt•hun,.. •·el.lr tf"lr·· 

METRICOM D. C .. L. L. C . 

Ou r wholl' owoffi 1ffih11r, Prtodela . lnr. (urmrd 

a Joint \lrntu rr J••rtnf'Nhil• whh ~lr-trirHnl, lnr .• 

whieh h .. dl'f'lo'...f .... ,,..., ... d ipoal nrho ur~ ohat 

of(en wlt11lr•• lnluntl •rrvir ... It • ru n•umrr. tn 

lh• •rlroJ>'IIh a n 1luhln,1a n . D.C. o.ro . 

Thro·u1h 1 R iC"uc·hrt modrm-'• htrh 1• • WtN"lr•~ 

diJl tal ronoorllon thai r•vloN't • Jthunr llnr

tuJ...,riiH'tt lo thr Rt<o<hrl ..-niff hnrludlnJ 

rurporatr IMal arf'l nrlworlu• l 11rn•l ami tt"r r iwr 

rlf'C'trooir .. u. ru•ha nJr haJh \ulu•r• u( tlat• 

and p.Jr •~• t u thr l ntf'rnrL withu ut drt.rndinl 

o n lf"lf'phonr llnr• ur uthrr hlr,f-wirr 

rnnA.I'f'dunt . 

, ~;-

''"'"" an• I lna .. rnf't .... ,, ~ 

1 .. ,,. .. ,,1,-nlial. "''IIUitrrrial 

ancl fl'"' rrnmrn tal r th • 

STAP 
/ POWER-

homrr.. PCI wW funtl 

P.,.,. .. Gummun.,.l lton• • 

mH••tmrnt 1n lhr S lart•nwrr juint 

',.ntur,. thruuJh ra•h (rom OJif'ra,. 

uun• • nd J..nrrvwinp undf'r ht 

Mrtlouno·Trrm Fluo~ far illly. h !. 

anlir •t••t ... l that tit.- Johu "',..,.,_,.,. 

-...lU inrur utw-rati~ to-...... in.itLa.Uy. 

... II ,J,.H·Iu~t• an•l rapandt tb 

n,.t -. urk • n•l ""t~un•..., lll,. rutlttaf'r t .. ..,. ~t•M•UJ• 

, ..... ,. inrurr,.1l In I 'l'r: rt"I•UnJ h• ~ ••'1 "'"' "' . ,.,.. 

... • 
' • • 
n • I 
I 
• • 
• • 
• • 
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o~rating bruineSJe.< 

tluu pl'fJf!i.tk produas and uroices for the wilil.l indu.stn. 

DuriD1 1.1M- pan fh•e yun. p.,_ EDI#prioeo bu 

orcplrPcl -nhip ud opcnt.IIIJ la~ntib Ia o 

na1unol p.o pis~"-. liquft'..d aatunl p• (l.NCt 

•lora~ fac:ililln oDd oD ~ eablr "'~ 

•ompan~-ciJ of vblch •~ profitably prooicllaJ 

ro•l-dl.rtivr. rrUabk pnocluru aDd oe....W. 10 

uriliti.o> and ollwr • u•l-..a. P~ ED1rrprl .... 

rontributrd $1 .7 m11lloDia aftOf'olaa ui"DDap 10 PC! 

'" 11197. 

CO\'E POI~T l.I'~C. L. P. 

In 1993, oirtllatro o( PopH EDitrpn- and 

Culumhla Ca• Srttf"'Dt. lnr. 

(urmrtl a SO/~ t••nnrr• 

•fup It• uwn anrl OfH'"r• 

air W'\C alura1..- and 

lrr'minal h d lhln al 

C.•nr ftmnt. ~1a~ laDd 

t l'lt'l\ltfl'd I I r lF-h t l. 

•n•l an 87·miJf" n•tu_raJ 

lt"' l"torllnr I hat n:1md• 

l rmD Covr Pnlnl to a 

majnr '"''""111,. ulunl 

, .... intrr~f"lion in Lowtou.n 

(.uunl ) . \ l rpnla . Followi111 

-

1'-.lrral Enrrl)' Rr fUioiOI')' Cummlulon 

1FERC1 • I'J•ro•w oad fadlu~ ~~ .... 

f'ummf'rf"ial nprr•t iont fq.an at Covr Point in lhf" 

fuurtb quartrr of 1993 • ""•d ol wt..clak ud <lDdf'f' 

lou•l,..t . Thr J•annrr.hlt• J•rovloln l'••k ohovln, . 

Uqudardo•. aed etura,. "'" u·-.. ,. •• "'rll a~t> 

n_,.. a od Uuerru)lt liJI .. h'a n•r-.. .. rtatwu •rn ;, ...... 

o( natural pt to ib nu:to.,.r.. In l"1th IWtt 

ud 1997~ n ... IWu full rror. .. r julnl >rnlnrr 

O!'""llo._IOO J>rrrrnl o( c.,,,. Pmnt ' • lllfUrlor · 

tlon •tor••" raa•arh~ ••• •uh ... rriiW11 Mntl •nltl '" 

.,..kl,., ruolfl_,.., Aoldnionalh. lhr c.,._ P.un1 

pipe_linf' lt lbf' Mitt tOUrff o f nlltlralaa• JUI'JII~ (nr 

PEPCO'• CbaU, PoiDI c.--roll"'' Slahun al\tl ho• 

provrn to lw • rr:UaiJI,.. f'o•t.,.. ((f"f'tur ~"""'" u( 

traD.tJHtrtadoo ror oat ural F ... · 

..-. A. CHESTER . L.L. C. 

Thr ""'fulohlon n( \t.A. CM.trr. L.L.C. 1n IIJ9:i lu. 

loruujtht wilhln 11.,. PCI famll~ of romt••n,... 

uor n( thr lrat:hDJ urJ•n•aa ttont~ 

•tW'f"ialidnJ Ia t_hr rnn•t rurdnn . 

in· ••llaliun anti malntrnan r r 

fl( untlrr,rotUnd r ahJ_,. t~ttrm• 

(or rlrrtr4 r utilltir• and IC"Ir· 

f"ttiWIIIUOi t'.ltfl ftl' f"l UDJ'IJ'Ir• 

11 , A. Cbfott,.r pru.,ltlra a l~rua1f 

a rra.- , ( hiJh~1u.abt~. f"Nt-t.a,..ln.J 

•rrvirr .. u•.rfl 1':'' .. t .. •·l rir utllltlra 

anti otbrr t ta.tltun,.,.. lhruu.,Jtout thf' 

Di llon. PEPCO h .. onr or th• 1 •• , ... lllililr· 

.......-d ltDdnJruuA<I hlP • ohap- ont<... Ia tbr 

UnhNI Slain. 

• .r 



p £ p c 0 S £ R \ I C £ S. I :'\ C.. 

~o Sc~ prouikl comprrh~TUive, singl~-so~t tfltrg) 

solwioTU for bwinases, governrn.elll and irutitwumal cwlomus . 

Ptp<"o S.,rvioet proYidn , ,.......,. ewTJ7 ool•llotU 

lo hl,h ·•olu•• •••rr. uKn both laoldt aad 

ouuidt lh• PEPCO rd&ll ~rvl« 1~1ory. Thne 

uteri includ.. corpora tJoet . •.a•odaiJoa•. 

,u•tmmrnl asmelu. boopltalt, wdwe,... 

"""· and r.-oldutlal aad Ltrp 

••nmm,.rt'ial proJwr11u aucb at 

tht Rnrkvillt. Marylaad, 

urr...,. bulldln~ ple~uttd 
a1 ri,ht w hrf'f" PeJlf'O 

~rof'r, ha• • dU.U..r 

rrplar rmf"nl t•rojHt. 

Prl'r u Srrvlr·r• f'VII · 

ua lr• rn.,.q:~ · •avi •F• 

IIJII"'•rl u nu•r•. dt"'tilft• 

anti l•u •ltl• rnf'r'~ • 

... , inJ I''"J""II. and 

up,.ratr-.. anti maintain• 

,.nrr;:, • II,IOJ rtl'liJ•mrn t for ha ru•tomrn . For mutt 

t•ruJrrh . Prtwu S..r\lr t"• pro • ldf'll prt:.IJf't"l rinan

rm:: a <ttl u r rpaJd lrnm thr f' ftf''l) aM zaalnl.rn.an,.... 

,...,; nJ." F"'"nrra l" l h~ l hfo. J•mjf"r1. 

PrfH"'• ~ .. ,, kr• • I'UtTrnl prnjH"h nn~r frnm 11imt•lr 

••u .. r;' .,.ffu·,rnl li;:htinsr r r trHflt• in •m•ll prh atr 

• ~ .... ry td>oolo to dHlpo aod ronotru<IIOft or 

........ t =ok <ftllral lwatlat a ad .-b.., pl. nit on 

eoUev ca•pu~•· PtptO S..rvirN " a C.nlfit<l 

aad PrtquaUtied •MrJY· to •lapo ,..-rrorman~r 

conlra~lor llDder o.., .. nmtnl or o.r.n ... 
JUI<klla., aad a qual!IHod , ... rranu~>tt 

rontract or Wld•r l!.S. O.pan-..1 

o1 ~ ....U... In 199;. P<J><"O 

Servlre .. rl!.nto inrluded 

tbr liohtd S tatu 1\n y 

an d lht linh rcl Stale• 

~- ol latrriot Ia 

YOubinpoa. D.C. Cotawbe 

C..U.,... u. Soll.Lury . Nnnh 

Corollno. anol 'l{'hil• Flint 

MaD ID a..t-lo. )1trylonl 

Rrffnll). PrptO S..nlen 

rntf' r rd 11110 a n 1tinnw1df' 

rn•rn H'rv>...-. rontrar l with Florlda· loa...d Ryder 

Trurl& Rf"ntal. lnf' . to 1•ru•idr .,,.... '"""tr.'~mC'ir-lll 

hJ-ht lnf (or R!df"r·• .,,...,(\tO a ad ••Jalf'DID~ 

rarilhiu throupout thr Unurd Sutt• . 

, 

.. 
• ... 
• • 
"' • . 
• . 
0 



Manarmenfa Repor1 on thr Conaolldated 
Finandal Statemenll 

1M~ c olidllod fi......W _........,.. bo•r boom 
Jftllll'od in ....... ~ ..0 ,_..Jl~ ~ .........,.;,. pnaro• 

p1 .. apphod an • .-illtlll t.ait.. 
The COfWOiidllod financlaliW-tiiR ~ rnpontibilot~ of 

...,..-. n... c-pu.r hM nl.tblialood • •r-n o1 inttmal 

........ llllllf"""""" 10 JIR"'idr I nahlc. but!IOI lhoolutr . ....... 

&l1t'e .. eo lltr -..,;.,. tl Lt.t c "drst' na.tW ......._.~ 
JM n- of l.....t """"""io " 

1 'br J ... .., O 

ronti,;.,lnf ._..for .&cd- as! .._~· The •1M.., 
i.o aloo rm.w.d .., • rrplu ._.. by P- Eloc-lric- Powor 
eomp...y• (PEI'CO) I.....W oudll oAalr thai ._u dll't!C'Ily 10 
PEPCO'• a..a- tl dw a.-1. 1\o Conp• f • iclllpondo,. 
........ - Jlrke .. _. 0 II IJ.P. ...,.t.iyf!\'ahlal<- tiNt l yM

of intrmal ...-u.. .-JOlt '""" ,...r..... -" -. and ocMt 
f"'N'du,... u ~......., -. 10 """"""an opinMin on th< 
laimn.o "the ........ idal<d r.......w ~~a-

n.. r<p011 o1 PrW ' '-'-IJ.P an Ito eudlu ol th< ........,. 
ptnri"'l ......,jidolod fiMo<W 1111 TUllo IPPC*' an IIIia ..... 
n...' rrplf1 int!odoolhe a<CC'm!W•" opinian thai thr .........udalod 
r.nant:~al -- P"M"' Wrly. bo all -.rial l'fii>K'U. !lor 
r.na ... lal .-ltMin ol thr ~and lu oulooidiorics at Dotuobrr 

:11 . 19'17 and 1996. and lhr """"" ol Gplfttlont and .,...,llowo for 
r..-h ol th< u.- ,..,.,.. inthr pmod rndod o..-btrSI. 1997. 

11 .. ooonoolidalod liunrial -bon been IWIY!eftd by 
,,,.. &.nl ol Di-ol thr Coaopany. lA adcbtia!l. !lor Audit c-
mollrr ol th< Boord ol 01-. .-illi"'l ollin G<llaidr dnft'• 

'""'· ,)o....,,_ """"'nli¥- audill"'l and fonaMlal r<p011i"f. ,..u ... 
• ltlo ftlOMf"nlnlt and Pnno 'Aatrthou.or IJ.P "" • NfUU< baio 

arvl ••• m th< ,.......... ol audit w..t prrfonDod br the P£l'CO 
ont.mal audit .ulf. Tu ,_,.,. tht--.· intkpoocltun. both 
l'rM~ 1\otrriouu..- w • .,., tbr PEPCO ont.mal auclll otalf ....... 
, ,.," 1 .,.,.._,..,.__. tu tlw A \Hi lt <:.ummiun. 

I-"'" r. u., t-
' " • ,.,..tdrnl and V...n4k< 
J.mu .. " lb. l99ti 

•• 
To tlw Boord ol O,,....on t1 
PolomiC' Ciptu) In• .. ,....,, Cotponooon 

In our orunion. tlw llf'f"'"'l,."' '"' '""1-oll•~t"ll a.~l.tt~o~ · .. · h.-rt· 1.nhl 

&bf rr) .. f'd ~Kial"l tr41tf'AM"ftl• .f r ,tn11HJ• GHd 1t1 .. 11..-.l t'.lfll• 

1np and ot nah no.. ,........,. laorh. "'•II n,.trr10l ,.. ,.., •·· tlo·· 
fiaanri&J p»ition ol F\Jt,c.,..- C.p-.1 Jn,_.nw'nt (.,WI• .n.U••• '"' 

wholl'l' owntd .u.L..dW"\ ol Pult1111Wl •:'"'ltM p,,.,., ~ .... ""1"11'' .u .. l 

ilaouboidlan. .. , o.,...;.,t .. r 31. 1'1'1: •••II \IIlli. arwltl,.. """""" .~ 
their OJWftJ.ion& and thth r .. h 1\o. • (nf r~·h uf dtf' lltr"' ~ "" ' " tn 
tlwprriod....W~·31 . 1QQ;, ," '""'""'"t! • lito ,... ...... .. 
...-.plt'd ....,_1111"11 pl1fttlpiro. ,_. foowl1\•tal .. alrnlr1ol• .... tt ... 

~bilir,- oi&Jw Comp&n~ •• JNNJ""U""f\1. uur ,... .. .. ~ll-4111\ •· 

10 f'.l~ a opn.on on tiW'H' fin.r.•u.l ~•• lf"'fnrnl# '""'""'' ••• u.u 

auditt. ~f. <"Ond\K"'ec.l our aucbt. old....,.,. ,.u''"'""n'" ••• ..... ''"'""'"'' ' 
w1111 ,..,....J! .......,....~ .... uti.._ . t .... t.nt •. "''"'" '"'~"'"" tha~ • •• 
pia and pr<fonn tlw auclitto ol•••• ,.,._,.,~. ,...,""'"' .; • .,., 
......._., lhr finannel ~ •rr ' """ ol malf'TUI me,.,.wa....,.,..nt 

Aa ..dtt blrludt-. f"\anunt~ on it....,_, t ..... '"' " '"'""' t>UrftMIIt~ 
the ..,nll and da ... kw.ltn an tM lin.rM .. »I ..t•t,.,.wnt~~.. ~ .. •n,: 

the .,.._,.,.. prih<it•l ... u ... t ••• ,.,,.m ...... """'"t ... ,,..,,. '" 
.........atAL and f'\'l)u.at~J¥ lh" n\t"RII ri twafll.-iAI Nalrtut•fll IJH'• 

N"'ftUUIMin. .. lwl~f' thai ou.r •u.ltl• ltn·~' .. S.. 11 rr~hlr IIIJI:•i· t .. t 

thr opi.nian c~l.._~. 

'A'aahl...,. D.C. 
J""""" IC.. 19911 

: 
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AND RETA I NED £ARI'\ I NC5 

POTOMAC CA,.TAl INVIIfMIN'T COai'O&ATION AND IUIItDIAAIIS 

~Of thrr "rU"" ~ 0tctn"OP ) I '"' .... 
I , ... ...-4o -4 """"-• I 

INCOII!E t 
lU><n~actMW> (Nolo l j S 7S.st4 S 9t~><> l 

--~(Nottlj 
li..MI ))690 

Ov>or (Note S) :tO. tiS jiO.liSI 

ToQincomo 125.140 IIH6' 

EX PENSES: 
-(Note< 7 and 8) 

61.tSt 81 4<42 

...........,n,... .,...,.,._.., (Note 91 l l.41t 1!>529 

Oc!n<•"'""-_.. • ..,. SS.4Jt 40.982 

Lou on omu ~lei lor~ (Nole 3) :um 12.7-44 

Touto-. llt.909 152.691 

LO\s f.ron'l ~'torti 
(1 4,76!) p7.7l'! 

.,.,.._,., ,....,... ~· creot (Nolo 10) PI .ISO) !S162St 

' I:T E~R'"I;~ t l.ll~~ ~ 17.1)11 I""" 
IIET~I.'\1:0 1: \H.'\ I'ol.~ · 

~of "'<l'U' 
JUl1 159)) 

OMdtnd P .. l 10 (1.1~ ,_,., 

Enooltne rur S 4UOI S 3Ul7 

, ....... ..._..... .. _,_,_ .... _.,..,,..., .......... , •• '1-wl,~ 

.. 

.. l 

s 100...0 
lt> I l l 
r.,l68) 

~~ ~9) 

,, 6)7 

1047'0 
n~ 

170078 

)44.S98 
1210 lOS) 

(85 1081 

( 124.3'1) 

149.3.10 

1!.000! 
J 15.9)) 

·-. ., 
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CON S OLIDATED BALAI\CE !' IIE ET:-

o.c- l l 

ASSETS 
Cain and cui>-
~...,_~2) 

--.. ~nanc: ....... (NcM l ) 
~-oq4 .... _d_..,__d 

S I Sl.S-41 and S 117.705 (No:1t )) 

Au..u held lor cMpowl (N<M l) 

fie<~ lou ale WI(, lor IIIColr<UWt-oJS6.000 {Nocr 4) 

011...-r-••ou (NotA S) 

Olhor - (Ncu 6) 

Tocal....u 

Ll \ OIUTI£!' ASD STOC KIIOLDEII 'S EQUIT\' 

I.IIIIIUTIE~ 

s..:r-. . ..,-~ 7) 

L.ot1c·trm>-(Nol.e I) 

TC>Uiro<OUtWOtbl 

~-(NocAI) 

-'cGrii<O .,..,.... 

A<:co..ntspoy- """_.._.. ,_.., ....... ~ 
Otlon-ell ~ ,..,.,.... '""(Nol.e 10) 

Tow~ 

.. TtH ttr. IIUIIIt. N· .. u.u IT\ • 'UT[411t 

'"""""" llodl. Sl !W-1/:XX)---""" -.c 
1'.., "'UI)IUJ 

~&ar'""- ....,....(Nolo 2) 

R.to.,.., .. ,...,. 

Tow·..-·
lot.o•....,..,..""" r~ 1-

, ............... ,..,_ ..... _,-.~,.,., ...... ! . t . ,-.~..._. 

s 411 

lOUll 
44l.Stl 

161Jit 

M.lO 
IUMS 

ID.ltl 

SI .I67.JlS 

s 7.611 
77'l.llO 

71UU 
SUOI 
ll.?'OS ....... 
l(l.MS 

l iS 
t4Q.)6t 

I 
17(),SI.S 

6..461 
4UOI 

ll6..t~ 

$ 1.167.JlS 

.... 

s ec:w 
Jn .217 
4&4 97~ 

199 124 
ICUOO 
as~ 

19)00: 
1!4)6 

S IJo)741 

s Sl.6~ 

tlU~ 

98).900 
6)98~ 

262" 
19. 106 
ll.OSe 
61.068 

I 167.4()) 

I 
t62.44S 
106~ 

ll8l7 
196.))8 

S l l6l741 



C O~ S OLID .~TED S TAT£)1£:'-T S Of CA:' H fL II \\ • 

' OTOMAC CA,TAL INVIITNINT CO.,OilAYION AND IU81 1DIAAIII 

'" .... .... .....orc~) l 
1"7 "• •• 

, ,..___ ... -1 """'-· 

CAS II FLU 'I S FROM OPERATINC ACTI\1TI£$: 

Nn.......,(lou) ' 17J•I s .~~- \ 2.# }4" 

~10-- ....... IDWI\ 

Lou"" u~ets held for~~ l.Oll I: '1-4 •700"E 

wm.-olweu 10.010 l90H 1 ssq 

~ond.,...bOh 
)6.(5) .. , l • l lHOI 

Nr11-""~~ 
(6M4} I) ol~l . ~. 

I Goon) 10<1"" >ft ol UMU (lO) lt ·n b• 

~~-fram"wco-lwaCNer(_, oncomt......C .. , .H!>O • .. ~ 
~ ..... """'dU!a l.ln !l } 1JS1 

~ oncomo "*> (U.7Sf) f)o~81 (~9.•7 

~ .. ,~~ondw.lt..os 

R<C....,.. (]1,.504) UOl t)O'I<J o 

O!Mr•ucu 6.114 12)11 II I S~l 

Accrvro~ 
(1.586) ~~~8 ) (19~1 

"'"""u "">----~ 
4U1S ttS 1'191 1196) 

-.,,.........,. ~~ 90 10J50 

Nn (lit\ ........ from Ob«nn"'C ~ 10.111 ) 4 922 nou 

• 1•11 rLull- rRu \J I'' ESTI~C ' c nnrt£!', 

FVtn.se ot f"Nr\..eu::JIIC IC'(:UI"''bn (lS.IOl) (194JOJ mn•• 
"'oc""' """" ~~~ or .-t""' ol ~ l«ll11lft IU.OOO 167.}18 27.846 

~ft"W!'n! ~~~ 
(7.410) ()~6) (I S4 766) 

P-ocH e:\.._ IU or C)IDCM'(On olio....,- u.- )(>)8 

(...O<ff'l' 1"0"'!"1 \U of l\\eU 
s~ .. 

~«~ '"'"n ~ 0 1 AlSor'U ~ b- OIQOS.II 7.)00 1~ 1}4 

PJ"C.f'\.l'le o• C"'""C'r'~ (10.,60)) ()UOII (1811) 

P-oc...m ,...,., ...,,~ol--. 11.110 lU47 1~ 6 1 4 

..,..tflt~~ ,., ~., nc:J:Ci (4 24SI (7.9SS) 

Po-ocH:!\ ''l)""') 0!'0""\ISOI"f noc.n 64.101 loo'S Hn 

r*~ <•\"'tlow.,.O'TI I~,.,J~~ 110.4:16 190091 1 1~.lS7! 

o 1•11 Fl.u" > f'llll\1 f'l\ "t: I~C 'C:TI\'ITIE~· 

tift lre:,t.t~} 1)01 I~ oJ 11'0"1•\f"m ~ (41."-5) (171 70lJ 1749!>() 

"'<Hm """' ......,.. ol ,.,. . ...,.., _, 40.000 11)000 182.000 

Ao<>t.......,, or..,.,..,....,.,..,. (211S,n 41 (ll7 102) (27S021) 

0.~~10~(~ 
(9000) 

:»a. (0""~"0.:"'--0't.., ~ 1.140 

N<l UYI flow (IM<I -.1 "-fNnt"'C K'tMti<'1 (lOIJ!!! @~~. n92'1 

'\IT o ltt:l :llt: ,~E t 1\ C:RE,~[ IN C~SH AMll. l~ll EV l II ILI:'\T~ (ltl) (7901 1.$94 

I 1•11 \'\II I 1 ~ 11 t.IJI II 11.£\T~ \T IIEGI\\1\C. "''I. IH 104 . ~ ... 
'1<11 \'\Ill ~>'II f:VIII'.\L£STS AT ENDOt'\' EAH ' 4U s 804 s 1.}94 

•I I'I'U:\fi:'\T\1 . lli~I:LUH liE OF CASH FUIIL 1\t'IIR\1 ITHI\ 

u"'.,..., or <K-~.,... ,.. ... ~or 
lot..nt oo"' tnn ol UCtUoteC ""erm ol 5-491 S6U - S5211 ' 71 .4t'l s um s 9Hn 

'(0"""'"1' t.&•H 4~~rt'(~ 
(6.077) ) I I>) I 27J1l 

•I 1•1'1.1 Ill \ T \ 1 •I IIEi tl LL ur \CI'\L 1~ 11 TR I'' \1 Till\> 

NO'\C~V' cao-u contr'OJ\.0\ ff'Om Pl"'""\ $ s l b808 s 
''wrcl'\l~ of rt.al e.n.atr Wft.n I'IO'Vt'Court.e oeb\ H48 

G) -
'· _._ .. ,_,_, ___ ,....,.,..,._,_-J~ ,-..~ ........... 
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NOTES TO COI'\S OLIDATE D F I I'\AI'\C I AL S T .ATE \IE \T' 

P OTOMAC CA,.TA\. INYIITMINT COIII,OIIIATION 

AHO IUaii OIAIIII II 

PaJN CI , LII 01 COIIUO&.I OAT•o ·w 

Thr ronoolodoi..J liMndal - Wlucle ~ ~ aod '" 

IMJ""I.•-1 ot ..-...JW Mlboldioriro. AlllnicnCAoljMI\ .,_ 

........ ~v .. t .......... ,;,.-c~. c.-.u ............ « t-.'a~m

.... m """""._,..., .... u .. _~~w..., -.chad. 

LIAIINO TIIIANIACT IONI 

,,.._ '"""elmo.< 6n.nr.- -' l.......,....t .._.,.,....... "' • iwh 

'"'" C'.-pem ,, ., ""';,-~ .. ~ - llw ,._..,. 

mnhoAl In ........J.rwT willo ~ r,_,. -.loo.1. IJw. C 1 "'• 

'" "',..nll"nt IU Jn...,..t 1~ t• ~ .. 1 "'""''ahH- (tom 1ht 

..__ •·lr .... ...... , tlu.u,!t &h. • ..u... ... all- ......... r .. 

tfl,..... I l!tt.al_,,.. k-it......._ Unnnwtl ,...,._. l• .....,....._.to,,.,..,.."'"' 
1hr &.-..- l..-nJ1 a.t • ~ r111r ftl ""'um un 1)w. nr1 tmMIIW"'N 

In~ 'lilt•. ,,_..Judu'- Jo,f"'iliWtd LU. M'l"iln ... un ~.M...,....J rqutpnt1'1U 

........... •· ,...,....,..1.,. .. IJw.bfr al thr ""-II a ......... r/,.,.., 
••• d .... , . .. ,,,, .. ""'"'"",.,... 

1'4 .r. •m-tntrnt '" ""'f"',.,...,.. u.n.Wr Of.W"WWI"f a,..,.,.. , • .._.,n,~ 

.,,, .,..., i-. .... u.tnu_Wird •lt1wn•tauon. l}rphorLAtk•n f• ,..,..,.,.J,..f 11, 1 

• ~r .. ,, .. ,.,.,,.. t,.....,_ '-"...,.- thr ~·,. "'--...:I Mul IM 

\.-,.h.~ I~ .. •h•p ... J- r.,..l ., ,...,....,..Jf.., '"'"""- ...,., 
I•• '"'II ~ .... s..,~~n .,....._., b lfkrn, .. .....,..,. hncl 10rti1~..,.,.J 

OI L AN O NATUIIIAL C Al 

11..- V.lftlJliAA' .-~ .. ..,. .. fnr•t• '"' .....r~ tn wJ.,.I "''"'* ar:-••JW' .. 

tl~ .. ' lllfi.IW't'l rtlno,. u .. ,,. dw- full • -...f nw1t.~ cl *"""'U11trtrft l..tlp1.4al~l 

n.-l .. .,,.,...~1 tf1 • und~tl1~1-..1 I.U... 11 ... V.amt.m ,..,,._ 

, • .,. ,...J&uiJ~hh tl tb &n\~lr'ftl I" t'Cimf..,. ~ '""""' .... ,..J.ur lu • 

...... .....,.., ol th. ,..._ •"'-al r..o-"f""i«i <..h n.,. , ,...,.,.,, 

... ~~~-'"' -c.. """ , __ ... ,.._ ... 
f'o1.lnc.l~or .. ~ 

~t<:s:toc:• lltUIO uouu 
t0...1·wt~ 

lou nn.sao sJGUn 

frornan mdt'I.....,.J,.nlllflfVI.I....I o(d,... ~,.,.and 11.,., uncr.-11n .. •tl 

lb ,_,..... ....... bol.ont-. ,.,_ dow 

U CIIVAILII 

1hr Co.np.n~ c•ondnuou·l~ ftlt'lUIIt..-~ II• ,,....,.n_.J.I.-. II Uti r"t'l.alolt•lto ... 

an al~ lor clouLtl"-' arrounl• ftf..,,,..,.,. u .. '"""' '" ... ,,.J~ 

....... ~ &rf'I"'PPUJr on • ,.._.,(" td.-tu.r .. •hull lw•l• n .... 
dtfPf"t •-nt~ nw1hod ,. u- t • ..,.n rn~~~ar , ... ...,.,,.lf.l- oUP 

.!Hnwd VD<Oit.-.-1114<. 

I?ATIMUITt 0' CAtM 'LOWI 

rcw putJDft al lh. .......... Mial"l r. ... ..-... , .... ........,..._ ... ,, .,., 

C"m t"qUh'alf'nlt t,....ludr C"ti!1 ou h..nd tmd nlllftr'\ ,.,~,.. lun.t·. 

vidt on"na.l rn.atu.ntlf"S o( rh,....,. munth· ,., lr-. 

UTIMATII 

T1w ,.,.,.liOn ol fin&M'i.J • l•lf'ftWnb HI nwtl..nnth Wllh Jf'1""'nll· 

h ~f'd • r"•or.mh.ftJ rrinr-•f..l."' '"JIU,...... nwllifllr tnr ut h• nWJLr 

.... - ... aod -"""- ..... an... '"'" ..,.,.., .. ! --· .. 

aa.rc.. and liabilhW.. and d...-b.ut .. nl t'tlfltin,..ut a-n,. •••IIMthtl• 

,,_ 01 IM dolr ol lhr liM....;.J .,.,....,. ... aNI 1hr f>T'"'"' 
.-.au ol ,......f"''MW ad f'\..1....,.,.,."' d""''~ llw "'"ltnttan,r: 1wrw•l 

AM....! r.wllo .-ld dolfft 1.-~ ....,,_,.,. 

aiCLAIIIPI CATtOHI 

CA......"""',..,-·""" t-.. ....u...r,...,,.,.....,.._ '" ''"' 
I"Umn.t ' ear ~tJ.M. 

NIW AC COU HT tNO ITANDAaD 

In J- IW;. Thr r,...,. oal A,.,,-.,,..,. :un-Ion!. lluMI If \SRI 

,_, s........,. ol f"""" oal A"""'"''"' !>e•Nwi\J. Dr A:> II>.. 1311 

rn111J..I "R~on"" "'""'""""'"'" ,...,_" •lurh wi ll lwn

,.(1,...11'< Januan I. II)QU. Sf' AS 1\o 13!1 ...,.,~,,.,... ....,.lotnlo lar 

,..._,,.....t(~"" ' '•+•f;oe.,..,,. ~....J iu~
 

\II .._,....... tlw •"" ,.,w,.,..ltu I• ,.....u,:tlu.l'll u,.."" ........,,..,,,_ .a.n-

t&..nl .. .,. .... .....,........,. .. «< Mlnlf:~l\r>tr. '""'" ............. ,.,.,..., .,. • 

r._...,.,.~ ..... ,..,,...,., dw •• •l·~.&.t""' •ulil alw- .,.mr JHUriiii'W'nrf' ... 

...,_ r. ......... t -. Thr u.... ... , ·• """''""' .__ ol 

....... .,.4.,,. .. ,_ ... IJW'\_. ..- rwl ,_,.~ anti ullll"**•ud _.,,,_ enrl 

~'"'~'"' n .. tlf"UJ..a....,.. un1~ 

121 'ltAR KETABLE SECURITI ES 

Thr c. .. "'""'· • ....n..w .......... m ..... rnmonh ,.........., Okrl will. 

fl'WI,.l.&on tr1h1piMJt1 r ... lutn. art' rla~1finl .._,. llll'lii.Jdf'"orCJI"oNJr 

"" r. ....... oa~ ..,...,,,.. """...... ""' .,..,,,...j ,... .... .._. ... 
-ut'h ......-una.,.. ur .....n,..,..f"ft nM o1 LA.\. tn MOC"Uinlcltt'a "~"'"'· 

... ~)II ... - -...._ - ..._ 
c;.. c... ,_ c-. ..... 

..... , U7UU n n.2J1 $1J,o4) 

l Ill .... , U7Utl n nn• 1161' 



In cl.l..,...nulf:,.,... ,. .... «!,...,..and laoon on wk. or _.u, 

fll_...,;llft..opoclllr idmtif~tallon lo .,...!. A I Umm&I'V ol rulu«< 

,. .... and._.. .. .._.,"' ....... 

1"lw tonl(lllt'W.a} ..run1.,... " • nw .. Ltt • .n '""......,.ul.f. ••

r ..... t ,, .... ~ .,.. .. lalk .... : 

fOf" ....... fll'IOfO o. ..... J I ''" 
' ,.._.....,. ., twa.t. , """·-- nm """·-- CMS! ,......., -
131 u:ASINC ACTI\'ITIES 

.... 
s . ... 

(I OS,Il 

s )61~ 

Coolie.-I 

W MW'I ont _..,., 

o-. ... c... ...... 
F~~~it tO~ ~M'\ 

O..tff'l'fC¥\ 

toe.. 

'" ' 

s ·-~~· 
1117SI •.. ..,. 
1 7.7)0 

r!fUIO 

Ovn., 1997. lbt c:-p...l oold h• ,.._lnlnc olrtn ll hold lor d••roul , .. uhlnJ In • S2 mill-,......, lSI .' null•or•• hrr·l•\1 • .... ,.,.., .. 

runinp. PCr. rt'eUIIRU'f a.al'f'TSfl pon.folio f"'C»i.U. al ~1'\1 aNof1• on lf'a.r 10 f"to.labl1~ f'OINWtrl a l •uluw~ f1.:1••uullnu"• '" 

maMp ll• fftDAifti., atrrral1 pnnlnUo wilh th«o oblf'C"'nr ol tdmtaf~l"f (ututf' opponunuw-- for 1lwn ..al.- nt ... ter t tl•· t••U•nn .,.... .... u• 

nMnir lf"1111•. A• I r-e.ult ol jotn1 'ffl'r\4UI"' opHtttOM for the !'tin ~ndrd ~m.lwt 31. t 007 .an 19Q(). 1'\:J',. .~.l lp.,tiH 111 tnr r rr \ ........ J, 

.,.,-n,wod dtf~ ii'N."'OPf' I»~ wu redU!t't'Cl. ruull.Ulf i.n alt"'"'lD ra.mlnp oll7.4 mi11.on l lkl $27.7 n1ilhnn, ,_1.,..11\•h ' ' '"'' r•ron •· 

•tl lft fot ltiiAMt1tOft C'Otob.. 

I'Cr •• ,,.,.c, ponfolio al ~rrrbcdi .I997. 1H.........,ud ,,.._, 

ut•t.l \1 "4• U \t[ l-(1\ lr\1£\"'T 
., .. ., . 2(10~ • ..,.,....,...... 

&N7.l()O .. m lt 
OC·IO.)O J:l"tra~ 
OC-I~lO._.~ 

1\\DT\It\T I' \UH~a'n FI,\,Ct t C)\' IP\1 1 \ "'T Ll.Ub 

& •p.JOO . ,....;-
a···.JOOc-....... 
e·-·.)I)) ._""C,,. 
@.'"' ... :'OCI .~ •• 
: r,,. ,,, , .. 
.... 0.!.• ···-~~ 
~···· :ot.· •·rt..-.-"'1. ... LD.II"·~ 

I 

2 
~ 

...... 
,.n .. ,. 

' " .)174 
ltl.)l7~ 

.... ,,.. 
'" ) , ... 
197'1 ,,.211. 
lt7• 

-- · - -----------------------------------------.............. ................. ,.., ...... ,__..._,, ___ ""'-'_ 

' " l-•••,.......,_o#_o_•f4llloo~,_..., .......... _....,_ .... _.,,.,,. ·--... -~ ..... -~~ ..... __ ,~_,....,..,..__.., 

Un Juh :ll . 11117. an 'I If· II • ftt•...St u•hl'tll"' rc::1 .. ,.1 uu 

l"nt..(rnM "'..,.'",..,.,_ tu r,..f[_\ f.t*'JIIfWllt .. lft til_, lln nh ... J In .. 

l.u-..ltnl( ... • •·~•• .al '""'~''- lnu-,.,...,...,.1 .\ tfl.wt.. n...,,. ••· , .. , 

1 ..... ul h l•• •tt _,,..,.,,. , .. 1' ... 1fllll InJUn 't<-uh tHI (rum tl~ OM t-t~Jr.nt. 

'"'"''""''"' 111 .. tun r•h ••· 41 &.ul ~- 11..- ~•n ,,.,., • l•u It h .... I.,. 

l•• ol. uaJu-o ,., S2K. ... nuU .. .., •I lh.o fl..al ... o( ........ . .,_ (ulh Ut.CC~oUn..J 

•· r-...-.or- J ... 
. , .._ _ _,,>4 ll.li••·· 

...,....1·nr-"'~ 

t1· -..t<t~·.M.of" 

,,_ 

~ ......... 
c ........... 

c......... 

......... 
IClM ....,_. 

.....,._.. 
~ 
c.,..,..... 
~.., 

._ 
._ 

• )47.l<l 
lUM 

'"''I ftt.l ' " 'n"'l ,.. ,.h Jlnll....,..b- ,.,...,......,.II"J (u.IJ '"'"''"" o/tl• 

un Nn ... ut ~•• -\ uJV.., 1.\. )f}Q; , ~~ m.1,..,.,.J p 1n at Mo.· -•· ,... •tJ• 

'"' ... 1"'"'., r-ull nl 11'-P en wlrtM. 

ln• O"'c¥"'1td lt'1C ~ 11"1(01"'\C (160-ISO) 

Tltr ' "'mt•Wiof'lll• ,., th.- CnMr-n~ ·, tw't ,,., ..,..m,.,u m rinan• .. 

•··•- ., ,...,.,...... .. , :u. tw; •nd J')Q(,..,.,. ..... ..,;,..t .. r.ok .... : 

.......,:•""f'f"IS .,._ ~t' ltf.in 

lfti. ~U:IIft 

~~tn~·--Mn 
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~''"'"".otle 
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·~ftl ~"·fl 
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1...- ......,..u..~ (,_ kvmopd ,_ .... rompn...d ot 

lb.- lollowu!f:: 

Jo--N .... .,.., Oc.rcae- l I"' ,,.. lftS 

j n-.. -.lt "'llJ;.,-., ___ .._.,..,_ 
a t.IOI Sll.ll) s "') 

~. t.&A CJ'tO( "'CCCIf"..:J m +«) ... __ ....,....,_ 
~ n.cn •cs c u:c D"ttt IG.4Jl 1&.69) 10.71 

'""~ \&X atOl 
. s..ru 1.129 2'19 

........ _ ....... ....,....,_ .,..., Slll~ SIO.ffl 

R- ~.w. (,_ '"" 0 I ._ .,. - ot -
......,..,.. clobo • .lliol- IHw ,..,._ -·a~>~o ""'" no-.. 
'-pneMiJr olrcnfl. r. _.. ... ,... 1998dlrauP 2002 

an: S33 mlllion. IS4..S .Wioft. ~7.311iW....IS6.7 llillion. and 

$34.9 million. n:tpOC'Ilftly. 
Rm1 ,..,_ • .....,.obi< '"- t'.rmolt .,...._ '"-" r. 

tll<'h ol ~ , .• .,.. 1998 oh""'fh 2002 an: lSi miUion. IM.l mil· 

1-S30 oaill-. S22.5 aoillioa. and SS.S ..mioa. '"I nmt .. 

Opr,.,illf 1 .... <qUIJ1111"11 ....,.lou mdroly ol &i'""" and 

aorrr»ll rn.o-. Aorrnlt lntluclod in r-. '-at O.<clliwr 

31. 199~ and 1990. louH.l S26 7.; ... m- Md I30U .m-. 
fl'>pt<'1n•h. T1w rrmoiolllf In•·•••- lr, r....,....l-o/1195.9 

mdhon and !180.2 auD• at Dtcuoba 31. 199; aftd 1996. 

,...,....;. •h. ,.,...~.~. prinwlly ot kvmopd lu... inrn~ownu of 

U•o lon-1pt fJO"f"f plant-. 

· ~I IIEC:£1\ ~OLE~ 

l1wlujw.tl in rN.,.,, altl.-- . -,..,. rrott~IHIOf'T t'WIIIH eoultnf; 123.1 rrullion 

"""S:-2..'1 ... u ..... ~ 31. 1w. on~ 1996. ._.nom~. 

ft,...,"•hJ,.._ lutahn, ~ 10.6 m11lion al ~31. 199':'. •mod..w 

'""",..,,...,.lat.., I lhlb. ...ton. onot..c,.ot wiiW. SIO• IIl- • ..,. 

-.o'"l lA 00..-nafo-. u ... ollrludrcilft .....,,ablft at o..-..~ ... 
tl. 111)7, , .. • Unll"' I?N"n.J.If' ''"'""'"" P£1. t •~h 1~ .utto 

·•"-· _, '-• ""'"' L\ C. LP- • ~ oa wWtlo PEl '-a 

.;,~~ n11rn?l, Pnnt •l .. l••wiiMTNf'ft in4f"f'PM 11 t m.r\M ,..l r •~ patd 

.,...,...t,JA lhrro'"''"'"r••PEl Tlw-h.a ........... !ll.t...a. 

'""'"' n ........ ~ .... :ti.IW: •• twt ........... ~2008. 
lounn~ l•lll:. I'CI ,...,,...,) 82.;.8 n>illM>n on,.,.,, .,...........,. 

rn., tt.. ... t.- tJ n£14- ,.....,...,,ablr (roaa 1.ottd A,,..,. end~ 
till Gh'"'""' ri•MJ~ Iii ,.anunp n( 8.4 milhon, PCI •I""• """"ttMf 

'1.'\. ; ... u .... '" ,..,J, ~ .t..r.,. !lor--'~· o/199: 

lo~ ohr r.rl! ,..lmof"onn o( a "'"',.....,. abk ,.l~~nl 1<> • 199Cl..W 

ul an aurrafl IH•mJ ~-I..,Jdt~. At.o dun,_, 1907. ret""""'""' 
'12 «1 nulltrJn ror thr -..f.- r/ not""' ,..,....,abk froM ~tnMtt.tf \n• 

lu•r• .-nd ,.,.. ... .,J,...I an aft,.NI\ p1n olt.9 m1lhan. 

t:•I IITIIEII I!\ \'ESTMEI'(TS 

0,.~..-or) · 
,.,, .... 

,,_ .... .,, _, IJtJ •#• 

·~"'C""'Y''Y~ $ .. .liS J ... ,. 

""""" I"C'C tor Of'.' ICC> .. 
)QJia i()j46 

.....,..n"""'""',. Sf.'CS UJlO lUlC 

I•"'C.IAO~I 
Jun :Jl•• 

' . ... ~ ............ CTr'r....O Mot• IU IJ ·••: 
lQ..-1• ~tH~H t . l)l )01'11 

...,. JIN:#'.r.J., .. J.Mt ~Jtt 

Ot~· LOSO l* 

·c-.A~~' SIUAU lltlCIO~ 

hnHt.ll"t'nt• tn rral f'tU tr tnrludf. runtnlf"'f1 l.fl lllltll•hn-r• t .. nh 

r. ....t Jo_.j pniiC"'polly 10 lhr .......,._ ... •ron....,., ,,.. ..... 1 . ....... 

clrnual land undrr cJr, ~ and """''"'" .. 1. ot•lu•ln.ol .,.) 

,...idnldaJ J....d ho-ld for ..... 1 .... 1 o..~~ \. "' ............ , 
31. 199; and 1996. PCI hod lltlo.nu·,.l..,.nl• ul ~.\..1 null""'"'"' 

~·" mUUon. ""P"('h\ rh. tn JWtltllf'nth and ,...1 .... ,_.,,. 1""' ''""' 
1-. In lair 199;. ~ c-p.... ol1.....! II• plan. • •~• ,_,.., I'" 

lhr dt,· .. loptrwnl ol a parrt>l of l•nd m tit" Oulnt I nt tA.-ullll••·•· 

orlurlo ......btd 111 ,opur,....... ....n.tu>l> N'ptdu•l lhr lull ,..., ·~ • 

,., ollt• in..-fttMrftl. ,o\• • l'r'f4ah. tlw C....·•nfl'l"' •rut.- ,.,_II II• 

tRTf'tit8rllt m eJw ~ to ""' ....a•n...,..l fa.u uiUIP' •r•·t •nru""' 

an afkf'o-W. rh.ttpr 10 ~...maafJ> r.rl :ou...\ -.11 .. "' \1_..,'-' .......,.. • ..-. ... 

dnu.tlJ,. t'f'-«'\eluaJ" thf. ,..., ... utr J'W1fldk.. PCI ,..,. •rrau,...t 

- -- ... ""- lot ......... -'""""'"' ,_, • 
ci&J Llad whfft J;;'~~opmm~ enh·hW... lilY''' nut..l~ 1~ .. 1 ... 

Aa • ~· • t1w r. ... "'*"' 1911() '""...._..k .. "' ~n~ 
No 121. -"'"""""" r. t1w ,.,..,_,. "' t..,.~. .... ~--- · 

and lot ~·U•·..d A-'• 10 S.. o,.,.,...., 01.- o , • ..,., o·lw.,.. ,J 

89.6 •n-r86.2 oaill- a~o ...... , ............ ~rr~,n u.. """ """'' 
In o/1996 rtlatf'd to PCr. in,,..lnW"nl m "Ul11r rln·tm• ,...,..,.-.lllnF 

•-~~ """"" .. ~ • .., ,...,...,1 liN quanrr ........ ~ 

liono rticotU., lo lhr .....,. rnl,.Jil! o/1 .... on•"'mrnl In addH••'-

PCI ~I prrta> rhal,r. ~ mlu ... 1$.>.11 •• m .... aiO•t•I0\1 

on tho finl '~"""'ell~ and 11.9 .. u., o$1.2 ... u- tit"""' I'" 
lhr louot1l quat\"' • 199Cl. ~ ... , ..,.,. .................. ulth• , ... 

trolrultlr n it,... ot trol-and ool.-1 notunl ,_..om..,._. 

PCI b.. lomlltd ,..,......,.it' lnlnMI• on fio. :l(l.o...,.••ll 

SECS I'"'J<'<'I' rn thr ,..,.,. O....rt on C.hlnmoa 1M Cnm0oou• 

..,.,.. 22'<l . 10':1 . lin. JI'M . ancll.\'• •l:>lt.:. ,_,.,,.ttl 1t...,..t. 

\ ' IL ~v.h. Oun.., 10\lb. olwlrnlrr•lu ~[f.S It land SEC~ 

1\' likd ... n .,..,... ~ SECS Ill and 1\ ~opo 10 r..~~a~n 

lhrm 1.- -'<Ia, dialribuo- ot 19% 1>nolit.. 0.... 1<> 1hr .,.,.,. 

laolll• _,..,.f """ ohr lollpl- and lhr Iori. ot --.- on 

r'f"'N'1nnp • nr,ot&atf'Ci N"ttlnnrn1 • n.h th.-J,.,wlrn.. PCI .,.,._,. olf u• 

ll'l\..........,., .. HI SEG$ HI ...J '' •• '"· ...... ·~· "' tk-t•II'Milll .... 

..... ~on~t~ ""' c.. • .n on lhr r ..... """""' n/ I<JQ; on, . ... ollhr 

fW1JW1't-hipa. 'Jbr,...Jirr. 1hr lf'J'dn, tnwif'tlwtrh •-""1 ,,.... 

dr!.tulo ""'"'" ),.....d on al!.p.l _,,.,.,.,.,... ,!.(,.....,....._ ooprn 

olorlau.., lhr alolll• o( lhr f'OI'.rw<> loooholtol.ut• SECS Ill anol 1\ 
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EXRIBITJ 

Manapria.l and Technical QuallncatJons 

SlarpOwcr may rely on the managerial and technical resources of iiJ owneB, RCN-DC and 
its parenll RCN Telecom Services and RCN Corporation. and Pepco Communications and Its 
parents Pepco Communi.cations, Inc. and PC!. Starpower is n newly-organized company 1111d is 
cum:ntly certified to provide local exchange and intcrexcho.nge services in Maryllllld and Virginia 
and local exchange services in the District of Columbia. Other affiliates or subsidiaries of both RCN 
Corporation and Pepco Communications have signlficnnt experience in providing 
telecommunicalions and facilities-bnsed services. 

RCN Corporation subsidiaries are nm.ong the fJI'St fncilities-bnsed telecommunicntions 
companies 10 offer a package of competitive local and long-distance telephone, television, and hish· 
speed Internet necess 10 residcntW and commercial customers over advanced fiber optic networks. 
It currently provides bundled and unbundled telecommunications services lhroush a subsidiary in 
New York City and lhroush a joint venture with Boston Edison, in the Boston Metropolitnn nn:a. 
An RCN Corporation subsidiary, RCN Long Di.sto.nce Company (formerly Commonwealth Long 
Distance Company), has been a long distance service provider since 1992. RCN Long Dis.tance 
Company is also authoriud 10 provide similar intere:xchange services in every other staiC except 
Alaska and Hawaii. Other subsidiaries of RCN Corporation an: authorized to provide: locnl exchange 
service in Dela~ Di.ruict of Columbia. Massachusetts, New Jersey, New York, Pennsylvania. 
1111d Virginia. 

Affiliates of Pepco Communications engage in various eneiBY and telecommunications 
activities. PEPCO provides electric service to approximately 682,000 businesses and households 
throughout Washington. D.C. and its Maryl1111d suburbs. PepDat.a, Inc. provides win:l~ Internet 
services throughout tbe Washington, D.C. metropolitan area. 

ln addition to the management, operntions, 1111d llllll'k.cting team which will be put in place 
to commence operntions in Florida, Applicnnt's Florida system will be able to draw upon the 
resources and expertise of RCN-DC and its pan:nts and affiliates. and ofPepco Communications and 
its parents Pepco Communications, Inc. 1111d PCI, for management, marketing, network, and 
operntiooal nssisto.nce. Descriptions of some of these key personnel, which demonstrate the 
extensive operational experience nod expertise available 10 Stnrpower follows. 
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SI .\RPOWER COMMUNICATIONS. I.LC 

KAREN GUTHRIE GIET 
Director of Government Relations 

Karen Guthrie Giet is responsible for worlcing with units of local government to secure Open 
Video System agreements and for worlcing with state and local govmuncnts in securing 
authorization to provide telephone services. Additionally, Ms. Giet is responsible for maintaining 
a posilive working relationship between S111tpowcr Communications and multiple regulatory 
authorities. 

Previously, Ms. Giet held a similar position with Telecommunications. Inc. (TCJ) as Director 
of Government A!fairs. Additionally, Ms. Giet has held management and regulatory positions in 
the cellular and PCS industries. 

For over a decade, Ms. Giet represented local governments in cable television regulation. 
She was Presi.dcnt ofLoall Government Rcsoun::cs,hlc, where she wu responsible for negotiating 
cable television franchise agreements and drafting cable tclcvillion enabling ordinances as well as 
consumer protection ordinances. 

~b. Oict was an officer of the National Association of Telecommunications Officers and 
Advisors (NATOA) • IIJinols Chapter and served two terms as President. She j, octi>'e in numerous 
industry associations. 

Ms. Oiel has a Baehelor's Degree in Radio-Television from Southern Illinois University; a 
Bachelor's Degree in Speech from Southern rllinois University; o MAster of Arts Degree in 
Telecommunications from Kent State University; and o Parolcgnl Certificate from Harper College. 

RCN TEJ.ECOM SERVICES OF WASHINGTON D.C, INC. 

DAVID C. McCOURT 
Chairman and Chief Executive Officer 

Mr. McCoun was named Chairman and Chief Executive Officer of RCN Corporation's 
predecessor, C· TEC Corporation - a diversified telecommunications and high-technology 
company with operations including local and long-distance telephone, cable television, and 
network engineeriog - in October 1993, after Mr. McCoun and Peter Kiewit Sons' jointly 
purcbased a comolling interest in C-TEC Corporation. Since that time. C-TEC completed nearly 
$2 billion in transactions. Sales, net income, cub flow and total assets have posted impressive 
gains under the direction of Mr. McCoun and the leadership team be lw assembled. During his 

I'OIM I'SCICMU 'I (11196), 
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tenure at C-TEC, Mr. McCourt also took l.be company interoational. acquiring a 40$ stake in 
Megacable S.A. de C.V . • Medco's second-largest cable television company. 

Mr. McCoun's broad indusuy experience beg.a.o more than (15) years ago, wben be 
eslablisbcd an cnginoering, design, and constNCdon firm to build communications nerworks in 
l.be United Slates, Including several fiber optic networks for MFS Communications, presently a 
WorldCom subsidlary. Later be joined forces wilh Peter Kiewit Sons'. one of l.be country's 
largest privately-beld enginecrin& and consttuction fmns, to form Mc:Coun/Kiewlllnlematlooal. 
At McCourt/Kiewil lntematlooal, Mr. McCoun managed l.be design and construction of 
residential cable te.levlsion and telephone networks for many of l.be largest and most successful 
companies in l.be United JGnadom. 

Mr. McCoun serves on the boatds ofWorldCom, Megacable S.A. de C.V., Mercom, 
Inc., and Cable Satellite Publ.ic Affairs Network (C-SPAN). He Is also a member of l.be 
Nortbeastem University Corporadon and continuea to serve l.be community by donating his time 
and resources 10 variOUJ national and local organizations. 

Mr. McCoun Is a graduate of Georgetown University in Washington. D.C. 

MICHAEL J. MAHONEY 
Presideru & Chief Operating OffJcer 

Mr. M.boney lw been President and Chief Operating OffiCer of RCN Corporation (or C
TEC Corporation, its predecessor), since February 1994 and served on l.be Board of Ol.m:ton5 
since May 1995. Presently, Mr. Mahoney oversees the operations of RCN Telecom Servlccs, Inc. 
and Its operating subsidiaries and lw overall responsibility developing l.be company's offerings 
and deploying its sen'ic:es. He 1w been President and Chid Ope:rating Officer or Mc:room, Inc .• 
since February 1994 and a Olnlctor for Mepcable S.A. Tclevuion Group Iince January 1995. 
His previous positions Include Executive Vice President, Cable Televlsi.on Group, June 1991 -
February 1994, Executive VICe President ofMercom. Inc. J)ca:mber 1991 - Fcbnwy 1994. and 
Chief Operating Officer of Ham>n Communications Corp. April 1983 - De=nbcr 1990. 

BRUCE C. GODFREY 
Executive Vice Preslderu, Chief Financial OffiCer. and Olreaor 

Bruce C. Godfrey brings a weallb of financial IIIii.Dil8emeru and capi.tal marla::t expenisc: 
to 1.be RCN Corporation CJtCCUtlve managemcot tea.m. In April 1994, Mr. Godfrey joined C-TEC 
Corporation as Executive Vice Presideru and Chief Financial Officer. He is responsible for 
managing all upects of RCN Corporation's ftnanelal resources and for pursuing development 
opportunities. Since his urival, Mr. Godfrey bas been involved in several key acquisitloru ar.d 
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capit.al marlr.et transiClions lbat have boCb focused and grown !he company's operations while 
improving its capital structure. 

Prior to joining C·TEC. Mr. Godfrey was a partner at Daniels&. Assoclates, a Denver
based investmelll banking boutique, spcdalizing In telecommunlcatiom indwtries. In his (10) 
years at Danleb, Mr. Godfrey was involved in a wide range or capital marlr.et, i1S well as merger 
and acquisition transactions. He aiJo advised telec:ommunlcatJom companies in !he United StAtes 
and overseu. Previously, be was a member of tbe corporate banJcin& group at a Denver-based 
banking instiwtion. 

Mr. Godfrey has served on tbe C·TEC and !hen RCN Corporation Board of Directors 
since November 19%. H.e a1Jo serves on !he Board of Directors of Mcgacable S.A. de C. V .• 
Mexico's second largest cable television company. and Men:om, Inc. 

Mr. Godfrey bold.s a blcbclor's degree in economk:a from tbe University of Colorado at 
Boulder. 

MICHAEL A. ADAMS 
Ptaident 

Technology and Nerworlt Development Grou.p 

Mr. Ad&ms joined RCN Corporation's predecessor, C-TEC Corporation, in 1993 as Vice 
Ptaidenl of Tcdmology where be was responsible for detennining !he appropriate technologies 
for !he Company's cable and telephooe operations. His temre with C· TEC and RCN Corporation 
have included positions as Ptaldcru, Technology and Strategic Development and Executive Vice 
Ptaident or Commonwealth Communications, an engiDecritli and technical services subsidiary 
of C-TEC. S.ignificant projects Mr. Adams supervised include !he upgrade of C·TEC Cable's 
New Yorlc syatems; technical and purchasing suppon for Mcgacablc S.A. de C.V .. C-TEC's 
Mexican cable panner; design and constniCtioo or !he Northwest MichlgSUI College 12Q.mile 
regioaa.l netWOrk; project management of a regional nerworlc for MFS of New Jenc:y; design and 
installation of voice and data communications facilities for NatWest Bank; and expanded 
consulting services domestically in Michigan, Masaacbusetts and New Jersey and Internationally 
10 Latin America. 

Mr. Adams holds a Muter of Science Degree in Engineering from the Massachusetts 
Institute ofTccllDology (M.I.T.) in Cambridge, Massacllusetts. He complcled his undcrgraduau: 
statues at Non.beasu:rn University in Boston, with a Bachelor or Science Degree wltb bonora in 
Engineering. 
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D.C. GULATI 
Senior Vice President 

Technical Strategic Developmelll Group 

Mr. Gulati has overall responsibility fo.r the plannillg, developmelll. engioeerin3 and 
subsequem deployment of voice and data services in the different Stralegic markets . His 
responsibilities also include the evaluation, development, and testing of ocw technologies for the 
Company. 

Mr. Oulati came tO RCN Corporation's pn:dccessor, C-TEC Corporation, in 1995 with 
over twelve (12) years experience In the telecommunications industry. His wwre Includes an 
Assistant Vice Presidency for N~ork Services 11 Warwic.k Telephooc Company, Warwick. New 
York, u well u JCVeral ~r lovcl poalllooa at RQcbelw Telepbooc, Rochester, New York. 
including Dlrc:ctor of Network Sales, Director of Business DevelopiMDI, and Dircclor of Network 
Operations at Roc:be$tcr Telepbooc, Rochester, New York. 

Mr. Gulati was aWIU'IIa\ a Bachelors Degree in F~i~ring from City College of New 
York and holds an MBA in Corporate Pina.occ from Pace University, New York. 

SCOIT J ARUS 
Senior Vice Preaidcnl of Operations 

Scott Jarus is responsible for~ the operations of RCN Telec,om Services. Inc.'s 
telephone switch, cable bead-cld and .lmemct nctWOrta !ncludlng the jl)Sillllation and mainlenance 
of customer equipmcnl., such u interior cable wiring and convenen. Mr. Jarus is also 
responsible for managina aJStOmer service, provi.lloning and octwork purcbasing functions . 

Mr. Jarus bas over fifl.een ( IS) years of managemeu experience in the telecommunications 
industry. beginming with a company that built ooc of tbe world's first public pac.kel-data swit.e:lling 
octworks. Prior to joining RCN Corporalloo, Mr. Jarus co-founded and served IS Vico-Preaidem 
of Multimedia Medical Systems, 1 provider of advanced multimedia applicatlons to the health care 
industry. Mr. Jarus was wilh Mcuomcdia Communications for nine {9) yean in vl!lious executive 
positions. ultimately service IS its Vice President of Operations. He has also held senior 
management positions in information systems, sales, and loss prevention. 

Mr. Jarus holds a Bacbelor of Aru degree In l'lychoJoay and a Masters Deane In Business 
Administration from the University of Kansas. 
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SCOTT BURNSIDE 
Sc.nior Vice President Regulatory and Govcnuncnt Affairs 

Scott Burnside is responsible for all rtgulatory lllAtters at the local, state. 100 federal 
levels. In addition, Mr. Burnside Is responsible for maintaining RCN Corporation's legiJialive 
~lations with the United States Congress, state, and local governments. 

Previously, Mr. Burnside held the llO'itlon of Vice Presidenl, R.egulalory 100 Government 
Affairs for RCN Corporation's predecessor C-TEC. ln tlur posirion. Mr. Burnside was 
~sponalble for all regulatory l!lAtten includina tariff creation and filing. certifiCAtions and 
authorizations orcessary for C-TEC companies to operate in federal and state jurisdictions, and 
the developmeol and maintenance of all govenunent relations with the company. Prior to his C
TEC responsibilities, Mr. Burnside held I IJJJDber or m.anagemeOI positions with Commonwealth 
Telephone Company and Commonwealth Communicatlons, Inc .. both C-TEC subsldi.aries. 

Mr. Burnside is a member of the Pennsylvtnla State Chamber of Businw and Industry's 
task force on telcc:ot1liDilllkations, board member of Alliance for Telecommunications lndusuy 
Solutions (Ans), and a fonner director of the Greater WiJJces-Barre Area Chamber of Commerce. 
H.e is also an active member of IIWDCI'OUS industry associati.ons and committees. 

Mr. Burnside is a graduate of Wilkes College, Wilkes-Barre, Pe.nnsylvania. 

JOSEPH 0. KARL 
Director of Regulatory Affairs 

Mr. Kahlls responsible for Company n:lated ~latory issues. lllAintalning cenltications 
and compl.lance In the States wbcre the Company does business. He Is also responsible for tbe 
Company • s tariff filings . 

Prior to his joining RCN Corporation, Mr. JUhl served In a similar capacity at MFS 
WorldCom for lhrec and one-balf years and lw over eight years of ~gulatory experience in the 
telecommunications industry. 

Mr. Kahl is a graduate of Rutgers University wil.b a Bachelors Degree in Accounting and 
Economic:&. 
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PEPCO COMMUNICATIONS. L.L.C. 

JOHN D. McCALLUM 
President and Chitf Executive Officer 

Mr. McCallum is President of Potomac Capital lnv~ent Corporation (PCI}, the wholly 
owned subsidiary of Potomac Electric Power Company (PEPCO) which was formed in 1983 to 
conduct PEPCO's ongoing nonutility business operations. PCI manages a portfolio of financial 
investments. PCI's operating busineues are cond~ through its wholly owned subsidiAries 
PEPCO Communications, L.L.C. (PEPCO Communications), PEPCO Enterprises, Inc. (PEl) and 
PEPCO Services, Inc. These PCI subsidiaries develop and operate oew long-term businessc3 that 
provide utility industry-related, telecommunlcadons and energy-related services. Mr. McCallum 
also serves as President and CbiefExecutiveotfu:erofPEPCO Communications and PEl. PEl lw 
11 liquefied natural gns joint venture with subsidiari.es of Columbia Gas System, Inc.; 11 wireless 
Internet joint venture with Metricom, lnc., of Los Gatos, California; and owns W.A. Chester, Inc., 
an underground high-voltage construction and mAintenance business. 

JOHNNG 
Vice President Telecommunications Technology Development 

Mr. Ngjoincd PEPCO in 1973 and served in 11 number of CllpiiCitics, including over ten years 
as PEPCO's MBDBger of Telecommunications Eng.ineering where he wo.s responsible for the 
engineering and planning of PEPCO's communications systems including voice and data over its 
private fiber optics, microwave and dispatch radio and paging networks. He now serves as Vice 
President, Telecommunications Engineering of PEPCO Communications. Mr. Ng received his 
undergraduaw degree in Electrical Engineering from the Univ:rsity of Maryland, and his Masters 
dcgrte in Enginccriag Administration from George Washington University. He is an active member 
of the IEEE, Power Engineering Society and is a member of the Borud of Directors of the UTC,11 
utility te.lecommunications trade BSSOCiation and serves as the chairman of their combined 
microwave, fiber optics, Slltellitc and power line carrier committee. He Is 11 registered professional 
engineer in the District of Columbia, Maryland and Virginia. 

JANET KECK DOYLE, ESQ. 
Vice President, Secretary 8t. General Counsel 

Ms. Doyle bas been Associiii.C Gene!al Counsel 111 Potomac Capitcl Investment Corporation, 
Pepco Communications' parent company, since: 1992. Ms. Doyle has been responsible for 
negotiating numerous investment IJ'aDSDCtions for PCI, including invcstmcnts in the telecommunica
tions, energy and technology areas. Ms. Doyle abo bas responsibili ty for providing Jesal services 
to PCI and numerous PCl subsidlaries. Prior to joining PCI, Ms. Doyle wo.s an attorney ot Shaw, 
Pittman. Pous &: Trowbridge in Washington, D.C., where she specialized i.n corporate, securities and 
finance transBctions. 
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Ms. Doyle holds a Bachelors Degree in Spanish and Latin American Studies from New 
College, a Masters Degree in Counseling from the State University of New York at Buffalo, and a 
Juris Doctor Degree from the State University of New York nt BufTallo. 
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Starpower Communications, LLC Florida TnrifT No. I Original Ti tle Sheet 

TITLE SHEET 

FLORJDA TELECOMMUNICATIONS TARIFF 

This tnrifT contalns the descriptions, n:gulatlons, and rntc.t llppliccblc: to the furnishing of 
telecommunicctions services provided by Starpo~r Communie~~tions. LLC, with 
principal offices ot 105 Carnegie Center, Princct.on, New Jersey 08540. This tnriiT 
npplies for servir.es fumlsb.ed within !he State of Florida. This tnrifT is on file with the 
Florida Public: Service Commission (Commission), and copies may be inspected, during 
nonnal business hours, ot the Company's principal plac:c of business. 

ISSUED: April23, 1998 
Issued by: Mlcbacl J. Mohoney 

I 05 Carnegie Center 
Prilu:eton, New Jersey 08540 

EFFECTIVE: 



Stru'pOwer Communications, LLC Florida T nri IT No. I Original Sheet I 

CHECK SHEET 

Sheets I through and all attachments inclusive oflhis tllri ff nrc effective as of the date shown nt 
the bottom of the respective sheet(s). OrigiMI and revised sheeu nrc named below and comprise 
nil changes from the originallnriff effective as of the date specified below. 

SHE liT REYIS!ON SHE liT B.E.YISIO~ 
I Original 26 Original 
2 Original 27 Original 
3 Original 28 Original 
4 Original 29 Original 
5 Original 30 Originnl 
6 Original 31 Original 
7 Original 32 Original 
8 Original 33 Original 
9 Original 
10 Original 
II Original 
12 Original 
13 Original 
14 Original 
15 Original 
16 Original 
17 Original 
18 Original 
19 Original 
20 Original 
21 Original 
22 Original 
23 Original 
24 Originnl 
25 Original 

• lndicatcs·new or revised page with this tiling. 

ISSUED: April23, 1998 EFFECfiVE: 
Issued by: Michael J. Mahoney 

I OS Comcgic O:ntcr 
Princeton. New Jcrsc:y 08540 
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EXPLANATION OF SYMBOLS 

(D) Delete or Discontinue 
(I) Change Resulting In An Increase To A Customet's Bill 
(M) Moved From Another Tariff Location 
(N) New 
(R) Change Resulting In A Reduction To A Customer's Bill 
(I) ChAnge In Text Or Regulation But No Change In Rate Or Charge 

ISSUED: April23, 1998 
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TARIFF FORMAT 

A. Sheet Numbering - Sheet numbers llj)J)COI' in the upper right comer of the page. 
Sheets nre numbered sequentially. However. new sheets nre occasionally added t.o 
the tariff. When a new sheet is added betwccm sheets already in effect. a decimal 
is added. For example, a new sheet added between sheets 14 and IS would be 
14. 1. 

B. Sheet. Rcyjsion Nymbm - Revision numbers abo appear io the upper right comer 
of~ page. These numbers nre used to deltmline the most current sheet version 
<'1l file with tbc Commission. For example, the 4th revised Sheet 14 cancels the 
3rd revised Sheet 14. 8«:&115C ofvarious suspension periods, deferrals, etc. the 
Commission follows in their lari1T approval process, the most cunent sheet 
number on file with the Commission i.s not always the tarifT page in effect. 
Consult the Check Sheet for the sheet cWTCntly In effect. 

C. hraampb Nymbering Seqpencc: - There nre nine levels of paragraph coding. 
Each lcvc.l of codina is subservient to its next higher level: 

2. 
2.1. 
2.1.1. 
2.l. l.A. 
2. l.l.A. l. 
2. 1. l.A.l.(a). 
2.l.l .A. l.{a).l. 
2. l . l.A. l .(a).l.(i). 
2.1.l .A. l .(a).l.(i).( 1). 

ISSUED: April23, 1998 
Issued by: Michael J. Maboncy 

I OS Carnegie Center 
Princeton, New Jersey 08540 

EFFECTIVE: 
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TARIFF FORMAT (Con't) 

D. C!y;sk Sbccl3 - When a tariff filing is mAde ""ilh the Commissiort. an updated 
dlcck sheet accompanies the tariff filing.. The cheek sheet lists the sheet 
contained in the tariff, wilh a cross reference to lhe current revision number. 
When new paacs are added, the cheek sheet is changed to reOect the revision. All 
revisions made in a given filing an: designated by an asterisk (0 

) . Then: will be 
no other symbols used oo Ibis paac if these an: the only,changcs made to it (i.e., 
the fonnat, etc. remains lhe same, just revised revision levels on some pages). 
The tariff user should refer to the latest check sheet to find out if a particular sheet 
is the lllOSI c:umnt on file wi tb the Commission. 

ISSUED: April 23, 1998 
Issued by: Michael J. Mahoney 

lOS Carnegie Center 
Princeton, New Jersey 08S40 
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SECfiON I· TECHNICAL TERMS AND ABBREVIATIONS 

Authorization Code: 

A numerical code, one or more of which may be assigned to a Customu to eiUlble 
identification of individual usen or groups of usen on nn~~CC;>unt nnd to allocate 
costs of service accordingly. Authorization Codes are the sole property of the 
C-ompany, nnd no Customer shall have any propeny or othu right or interest in 
the use of any particular Authorization Code. 

AutomAtic NumberiDgldeotLflcatlon (ANI}: 

A type of slgnallng provided by n local exchange telephone company which 
automatically identifies the local exchange line from which a call originates. 

Billed Party: 

The penon or entity n:sponsiblc for payment of the Company's service. The 
Billed POJty is the Customer assigned the Authorimtion Codo wed to plo.ec the 
call, with the following exceptions: 

(a) In the case of a calling card or credit card call, the Billed Party is the pnny 
assigned the AuthoriZ!Uion Code for the calling card or credit card used by 
theUsers;nnd 

(b) In the case ofa collect or third parry cnll, the Billed P1111y is the: person 
respoll!ible for the local telephone sc:rvicc: at the telephone: number that 
agrees to accept charges for the call. 

Called Station: 
The tCTminnting point of o call. 

ISSUED: April 23, 1998 
Issued by: Michael J. Mahoney 

I OS Carnegie Centu 
Princeton, New JerJc:y 08540 

EFFECTIVE: 
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SECTION 1- TECHNICAL TERMS AND ABBREVIATIOINS (Con'l) 

Calling Card: 

A card issued by Company containing such occ:Qunt number~ auigned to ilJ 
Customer which enables lhe charges for calls made to be properly billed on a 
pre-arranged ba.sis. 

CalliDg Station: 

The originating point of a call. 

Compaay: 

Starpower Communications, LLC. 

Commlalon: 

Florida Public Service Commission. 

CUJtomer: 

The person, fum. corporation or other entity which orders or uses service and is 
responsible for payment of charges and complillllCC with tariff re:gulations. 

CUJtotDJer Dtal.cd Calllng Card Call: 

A Calling Card Call which docs not require intervention by an anended operator 
position to complete. 

ISSUED: April23, 1998 
15Slled by: Michael J. Mahoney 

I OS Carnegie Center 
Princeton. New Jet'fl!y 08540 

EFFECTIVE: 
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SECTION 1 ·TECHNICAL TERMS AND ABBREVIATIONS (Coa'l) 

Subscriber: 

Sec "CustomU' definition. 

Limitation of a Customers ability 10 place calls 10 selected Area Codes through 
the placem.ent of restrictions on a Customer's I+ and calling card acx:ess to the 
network. Such limitations may be imposed by only specific request of Customers 
on their own lines or cards. 

TelecommualcadonJ: 

User: 

The transmission of voice communications or, subject to the transmission 
Cllpabilitles of the service, the lnl.llSmission of data, facsimile, signaling, metering, 
or any other form of intelligence. 

A Customer, or any person or entity which makes usc of services provided to a 
Customer under this tariff. 

Verified Accounl Code: 

A numerical code, one or more of which are available to a Customer 10 enable 
identification of individual users or groups of users on an occount and to allocate 
costs of service accordingly. Account codes are verified against .a predefined list 
of codes maintained by the Company. 

ISSUED: Apri l 23, 1998 
Issued by: MJcbael J. Mahoney 

lOS Carnegie Center 
Princeton, New Je~y 08540 

EFFEC11VE: 
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SECI10N l- RULES AND REGULATIONS 

l. l . APPLICATION OF TARIFF 

2.1.1. This tariff contains the ~ applicable to the provision of inlr8Stat.e inla"Cxchaoge 
JeSale telecommunic:atioll5 services by Stnrpower Communications, LLC between 
various locatioll5 within the State of Florida. Service i~ furnish~ subject 10 

tran.smission, ntmospberic and like conditio.ll5. 

2. 1.2. The telecommunicatioll5 services or the Company lie not p4lt of 0 joint 
undertalci.Dg with nny other entity providing telecommunicatioll5 chnnnels, 
facilities or services. 

2.1 .3. The rates and regulalioll5 contnined in this tariff do not opply, unless otherwise 
specified, to the lines, facilities, or services provided by n local c:xchnngc 
telephone company or olher common carrier for use in occessiog the services of 
the Compnny. 

2.l. UNDERTAKING OF STARPOWER COMMUNICATIONS, LLC 

2.2.1. The Co.mpnny undcr1akes to provide: telccommunicatloos services to Customers 
for their lawful dim:t transmission and reception of voice, data, and olher types of 
communicatioll5 in accordance with the terms nnd cond.itioll5 set forth in this 
tariff. 

ISSUED: Apri123, 1998 
Issued by; Michocl J. Mahoney 

lOS Carnegie Cen.ter 
Princeton, New Jersey 08540 
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SECI'ION l- RULES AND REGULATIONS (Con't) 

l.l. UNDERTAKING OF STARPOWER COMMUNlCATIONS. LLC (Coo' t) 

2.2.2. All rervice iJ llllhjec:t to the availability of necesury and suitable facilities and to 
the provisions of this tariff. The Company or its designee may act ., the 
Customer's agent for ordering access collllCCtion facilities provided by ol.hcr 
cwrien or entities, when authorized by the Customer, to allow eonnection of a 
Customer's location to a service provided by the Company. The Customer shall 
be respoll3ible for all charges due for such service arrangement. 

2.2.3. The Company's services are provided on a monthly basis unless otherwise 
provided, and are available twenty-four (24) bours per d4y, seven (7) days per 
week. 

2.2.4. For additional cost, nod subject to availability, the Customer may use 
Authorization Codes to identify the usen or user groups on an ACCOunt. The 
numerical composition of the codes shall be SCI by Company to wurc 
compatibility with the Company's aocounting and billing systems and to ovoid the 
duplication of codes. 

2.2.5. The Company shall not be responsible for any installation. operation or 
maintenaDce of any Customer-provided communications equipment. Where such 
equipment is coMected to service furnished pursuant to this wilT. the 
responsibility of the Company shall be limited to the furnishing of services under 
this tariff and to the mailllalance and operation of such services in the proper 
manner. 

ISSUED: April 23, 1998 
Issued by: Michad J. Mahoney 
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SECTION l · RULES AND REGULATIONS (Con't) 

2.1. UNDERTAKING OF STARPOWER COMMUNICATIONS. LLC (Con' t) 

2.2.6. Customm--provided llation equipment at the Customer's pmnises for usc in 
connection with this service shall be so constructed. 1114inl4ined and operated IS to 
work satisfBCtorily with the facUities of the Company. The Company assumes no 
liability with respect to the operation or maintmllllCO of 1uch cquipmenL 

2.3. LIMITATIONS 

2.3.1. Company ractVes the right to diSCOilllCCt service immediately without incurring 
li&hiHty when nec:essi.llllcd by conditions beyond the Company's control or when 
the Customer is using the service in violation of either the provisions of this tariff 
or the laws, rules, regulations, or policies of the jurisdiction of the Callina Station 
or the Called Station, or the laws of the United States including rules, regulations 
and policies of the Federal Communications Commission. 

2.3.2. The Company~ not undertake to II'IIJUIIlit messages, but offers the usc of its 
fa.cilltlca when available, IIJld will not be liable for errors in transmission or for 
failure to CS1ablish connections. 

2.3.3. Prlo.r written permission from the Company is required before any assignment or 
transfer. All regulations and conditions contained in this tariff shall apply to all 
such pcunitted assignees or transferees, IS well as all conditions of service. 

ISSUED: April 23, 1998 
Issued by: Michael J. Mahoney 
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SECTION 2- RULES AND REGULATIONS {Con 't) 

2.4. USE 

2.4.1. Servicc:s may be used for tbe lawful t:ra.nsmissioo of communications by the 
Customer coosbtmt with tbe provUioos of this wilT. 

2.4.2. Service may not be used fo.r any unlawful purpose. The usc of the Company's 
services to make calls wtdcb might reasonably be expected to frighten. nbu.se, 
IOnneot, or harass another or in such a way as to UIII'C8SO.nably interfere with use 
by others is prohibited. 

2.4.3. The usc oftbe CompMy's services without peymeot for scrvice,as well as any 
auempt to avoid peyment for service by fraudulent means or devices, schemes, 
false or invalid numbers, or false calling or credit cards, is prohibited. 

2.4.4. The Company's services arc available for usc rwenty-four {24) hours per day, 
seven (7) days per week. 

2.4.S. Customers of service provided under this tariff may authori.w or permit othcrs to 
usc these services, and may resell or share such services subject to tbe regulations 
contained In this tariff. Tbc Customer remains respo.nsible to the Company for 
payment of aU charges for services used by othcrs pursuant to this paragmph, with 
or without the Customer's knowledge, and is responsible for notifying the 
Company lmmcdiate.ly of any unauthorized usc of services. 

2.5. UABILITIES OF THE COMPANY 

2.5.1. Except as stated in this Section 2.5, the Company shall have no liability for 
damages of any .lcind arising out of or relalcd to events. acts. rightS or privileges 
contemplated in this tariff. 

ISSUED: April 23, 1998 
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SECTION 2- RULES AND REGULATIONS (Con' t) 

2.5. LIABILITIES OF THE COMPANY (Con't) 

2.5.2. The Company shall not be liable for MY failure ofperfonnance hereunder due to 
causes beyond its control, including but not limited to DCts of God, fires, flood or 
other calastrophcs; MY law, order, regulation, directive, action or request of the 
United States Government, or any other govcmmcnt, including stale and local 
governments having jurisdiction over the Company, or of any dcpo.runcnt, agency, 
coaunission, bureau. corporation or other inslniDlClltality of My one or more of 
said governments, or of any civil or military authority; national emergencies; 
insur.ections; riots.; Will'S; or other labor difficulties. 

2.5.3. Th.e Company shall not be: liable for MY act or omission of MY other entity 
furnishing to the Cust.omer facilities, equipment, or scrvicc:s used with the 
Company's services. Nor shall the Company be liable for any damages or losxs 
due to the failure or negligence of the Customer or due to the failure of Customer· 
provided equipment, facilities or services. Company is not Hable for any IICI or 
omission of any other company or companies furnishing a portion of the service. 
No agcuts or employcc:3 of conoecting, concurring or other partic:ipating carriers 
or companies shall be deemed to be: agents or employees of the Company without 
written authorization. 

ISSUED: Aprll23, 1998 
Issued by: Michael J. Maho.ney 
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Pri.nceton, New Jersey 08540 
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SECTION l - RULES AND REGULATIONS (Coo'C) 

2.5. LIABILITIES OF THE COMPANY (Coo 'C) 

2.5.4. Company sbaU not be liable for and Customer shall indemnify and hold Company 
harmless from any and all losses, claims, demands, suits, or other action or 
liability whatsoever, whether sufTeml, made. instituted or IWCrted by the 
Customer or by any other party or persons, for any pmonal injury to, or death of, 
eny penon or persons, and for any loss, damage, defiiiCClDCnt or destruction of the 
premises of the Customer or any other propc1ty, whether owned by the Customer 
or by others, caused or claimed to have been caused directly or indirectly by the 
lnsullation, operation, failure to operate, maintenance, removal, presence, 
condition, location or usc of equipment or wiring provided by Company where 
auch installation, operation, failure to operate, malnteiWlCC, condition, location or 
usc is not the dlrect result of Company's negligence. 

2.S.S. The liability of the Company for mislllkes, omissions, intemlptions, delays, 
errors, or defects in transmission shall not exceed an amount equivalent to the 
proportionate recurring chaJie to the Customer for the period of service during 
which such events oocur. No cn:dit shall be allowed for an intemlptlon of a 
continuous dwation of less than two (2) hours. For purposes of dctennlning 
service credits, a month shall be deemed to have seven-hundred twenty (nO) 
hours. Any credits will be set off agalnst charges billed during the next mouth. 

2.5.6. Company shall be indemnified and held harmless by the Customer against: 

A. Claims for libel, slander, infringement of copyright or unauthorized use of 
any trademarlt, lrade name or service mark arising out of the material, 
data, information or other content tmnsmi«ed over Company's facilities; 
and 

ISSUED: April23. 1998 
Issued by: MithaeJ J. Mahoney 
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SECTION 1- RULES AND REGULATIONS (Coo't) 

1.5. LIABll.ITIF.S O F THE COMPANY (C~n 't) 

Original Sheet 18 

B. Claims for patent infringement arising from combining oc connecting 
Company's facilities with apparatus IUld systems of the Customer. and 

C. All other claims arising out of any act or omission of the Customer in 
connection with any service provided by Company. 

2.S.7. The Company shall not be Liable for darnaaes or adjustment. ~fund. or 
c:ancellation of charges unless the Customer has notified the Company in writing, 
of any di.sput.e cooccming charges, or the basis of any claim for damages, within 
thirty (30) calendar days after the invoice is rendered or a debit iJ effected by the 
Company for the call giving rise to such di$Jltlte or claim. Any such notice must 
set fonh sufficient facts to provide the Company with 11 reasonable basis upon 
which 10 evaluate the Customer's c.laim or demands. If notice of a dispute 
concerning the charges is not received, in writing, within thirty (30) calendar days 
after an invoice is rendered or a debit is effected, such Invoice sluJJI be deemed 10 

be correct, accepted, and binding upon the Customer. 

1.6. OBLIGATIONS OF THE CUSTOMER 

2.6.1. The Customer shall provide the personnel, power and spa.c:e required to operate nil 
facilities and BS50Ciated cquipmc:nt installed on the premises of the Customer. 

2.6.2. The Customer shall be ~sponsible for providing Company personnel occcss to 
premises of the Customer at any reasonable hour for the purpose of testing the 
facilities or equipment of the Company. 

ISSUED: April23, 1998 
Issued by: Mithael J. Mahoney 

I OS Carnegie Center 
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SECTION 2- RULES AND REGULATIONS (Coa't) 

2.6. OBLIGATIONS OF THE CUSTOMER (Coa ' t) 

2.6.3. The Customer will be liable for damages to the facilities of the Comp1111y cauacd 
by negligence or willful DCts of any officers. employees, agents or contractors of 
tbe Customer. 

2.6.4. The Company may, upon notification of the Customer, at a reasonable time, make 
sueh tests and inspections u may be necaaary to detennine that the requirements 
of this tariff IU'C beina complied with in the iiUUIIlation, openUion and 
maintena:Jce of Customer-provided equipment and in the wiring of the connection 
of Customer channels to Company-owned fll(;ilitics. The Company may 
temporvily JUSpCOd eervice without llabUlty, whlle making such tests and 
i:ospections, and thereafter until any violations of such requirements arc com:cted. 

2.6.5. The Company may take such ll(;tion as nc:«s.Sary to protect its operations and 
persoMel and will promptly notify the Customer by regi5tcred mail in writing of 
tl!c need for protective action. In the event that the Customer flli Is to advise the 
Company within ten (10) days after such notice is received that corrective action 
has been taken, the Company may take whatever additional action is deemed 
lliC('""'IY, including the suspension of service, to protcc:t its opentions and 
persoooel from harm. The Company will upon request twenty-four (24) hours in 
advance provide Customer with a 5tatement of technical panuneters that the 
Customer's equipment must meet. 

2.6.6. The Customer is responsible for prompt payment of nil charges for services 
llCOdered by the Company. 

2.6.7. 1be oame(s) of the Customer(s) desiring to usc the service must be set forth in the 
application for service. 

ISSUED: April 23, 1998 
Issued by: Michael J. Mahoney 
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Princeton, New JCISCy 08540 
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SECTION l ~ RULES AND REGULATIONS (Coa'c) 

2.7. INTERRUPTION OF SERVICE 

Original Sheet 20 

Credit alJowaoec for the interruption of service wblcb is not due to Company's 
testing or adjusting, to the oeaJigent or willful adS of the Customer, or to the 
failure of channels and/or equipment provided by the Customer, an: subject to the 
general linbility provisions set forth in Section 2.5, bcrcin. II shall be lhe 
obligation of the Customer to notify Company of any intcrruptions of service for 
which a credit allowance is desired. Before notifying Company of any service 
interruption. the Customer shall ascertain that the trouble is not being caused by 
any action or omission by the Customer, not within the Customer's control, and/or 
is not in rbc wiring or equipmenl, if any, fumiahcd by the Customer and 
connected to the facilities of the Company. 

For purJ)O$CS of c:rcdit computation, every moolh shall be considered to have no 
hours. No credit shall be allowed for 11n Interruption of a continuous duration of 
less than two hours. The customcr shall be credited for an interruption of two 
hours or more at the rate of tmOth of the monthly charge for the facilities 
affected for each hour or major fiaction thereof thnt lhe interruption continues, 
acconiing to the following credit fonnula: 

Credit • A/720 X B 

"A" • outage time in hours 
"B" • total monthly charge for affected facility 

2.8. RESTORATION OF SERVICE 

The usc lind rest.oration of service in emergencies shall be in accordance wilh Part 
64, Subpart D of the Federal Communications Commission's Rules and 
regulations, wbleh specifies the priority system for such activities. 

ISSUED: April 23, 1998 
Issued by: Michael J. MGhoney 
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SECTION l · RULES AND REGULATIONS (Con' t) 

2.9. PAYMENTS AND BILLING 

2.9.1. Service is provided and billed on n monthly (30 day) basis. Unless otherwise 
~ the minimum service period iJ one month (30 days). Service oontinuC$ to 
be provided until canceled by the Customer in accordance with the provisions of 
this lariff. 

2.9.2. The Cus1orner is responslbl.c for the payment of all charge$ for servicca furnished 
by the Com~y. Ctwaca are based on IICtual UJAgc during n month and will be 
billed monthly in anears. 

2.9.3. BUll are due and paynblc upon receipt and past due thiny (30) days a.ftet Issuance. 
Past due amounts are subject to late charge$ which shall be 8!l5c:SS'!d at a rate not 
to exceed eighteen pcrccml (18%) per year. 

2.9.4. An additional charge will be naesscd for any CUstomer check murned as non· 
payable. Such charge shAll not exceed twenty dollars ($20.00) per c:hcck or five 
pc:rc:cnt (S%) of tbc 11m.oun1 oftbc c:bcck returned. 

2.9.5. Customer questions, complaints and disputes regarding billing or scrvice provided 
by the Company may be refcm:d to Starpower Communications' customer service 
department in writing at 100 Lnke Street, Dallas, PcnnsyiVIIDia 18612 or by 
telepho.nc at 800-443-4253. 

2.10. CANCELLATION BY CUSTOMER 

2.1 0. I. Residential Customers may ClllCCI service by giving notice to Starpower 
Communications.; however, the Customer shAll remain linblc for charges incurred prior 10 

such CIVICCIIation. Business CUstomers may cancel service upon not less than thirty (30) 
days' written notice 10 Starpower Communications unless a longer notice period is 
spcci fied in nn applicable service contniCt executed by the Customer. 

ISSUED: April 23, 1998 
Issued by: Michael J. Mahoney 
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SECTION 1- RULES AND REGULATIONS (Con'c) 

1.10. CANCELLATION BY CUSTOMER (Coa't) 

Original Sheet 22 

21 0.2. If the Customer has ordetcd service:: requiring special facilities dedicated to the 
Customer's use and then cancels the order before eompletion of the minimum 
service period or acme other period mutually agreed with the Customer. the 
Customer shall be liable for the noJIJ'CCOveroble por1lons of expenditures or 
liabilities incurn:d expressly on behalf of the Customer by Company. 

2.11. INTERCONNECTION 

2.11.1 Service fumishcd by Company may be interconnected with services or facilities 
of other authorized eommunlcatlons eommon c:411im and with private sysu:ms, 
subject to the technical limitations est.ablishcd by Company. Any special 
interface of equipment or facilities nccessarr to achieve eompatlbility between the 
facilities of Company and other participating c:411im shall be provided at the 
CusTomer's expense. 

2.11.2. Interconnection between the facilities or services of other carriers 5h4ll be under 
the applicable 1Cfms and conditions of the other carriers' lllrifTJ. The Cust.omer is 
responsible for taking all nec:essarr lcglll steps for interconnecting Customer 
provided terminal equipment or eommunieations equipment with Company's 
facilities. The Customer shall secure all licenses, permits, rights-of-way, and 
other such arrangements necessary for interconnection. 

ISSUED: April 23, 1998 
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SECTION 2- RULES AND REGULATIONS (Coa't) 

2.12. CANCELLATION BY COMPANY 

Originnl Sheet 23 

2.12.1. Service may be discontinued or temporarily suspended by the Company, 
without notice to the Customer, and Company may block traffic to certain 
cities or NXX exchanges, or may block calls using certain Authorization 
Codes, when the Company deems it necessary to take such acuon to prevent 
unauthorized usc of its service or any usc by any Customer which adversely 
affects the Company's service to others. The Company will restore savice as 
lOOn 111 it can be provided without undue risk. 

2.12.2. Without incurring Liability, the Company ITUIY discontinue the provision of 
service to a Customer or to a particular Customer location, or may withbold 
the provision of ordered or contracted services: 

A. For nonpayment of any sum due the Company for more than thiny (30) 
days after iSSUIUlce of the bill for the amount due, provided that five: (5) 
days wrinen notice is given to Customer. 

B. For violation of any of the: provisions of this tariff or any applicable 
service contracl, or for violation of any law, rule, regulation or policy of 
any governing authority having jurisdiction over the Company's services, 
provided that five (S) days wrin.en notice: iJ given to Customer; 

C. For fraudulent use of the Company's services, or for any other use of 
Company's services which adversely affects the Company's equipment or 
ability to serve: others; or 

D. By reason of any order or decision of o court, public service: commission 
or federal regulatory body or other governing authority prohibiting the: 
Company from furnishing its services. 

ISSUED: April 23, 1998 
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SECTION 2 - RULES AND REGULATIONS (Con' t) 

2.12. CANCELLATION BY COMPANY (Con' t) 

Con.celllltion of service by lhe Company shall be consistent in all respects with 
Chapter 25-24 of the Commission's rules. 

2.13. DEPOSITS 

Starpowcr Communications does not require deposits from Customen. 

2.14. TAXES 

All staU: and local taxes (i.e. gross receipts laX, sales tax. municipal utilities tax) 
are listed as separate Une items and are not included in the quoted rau:s. 
Customen sha.l! be responsible for any applicab:e taxes. 

ISSUED: April 23, 1998 
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SECTION 3- DESCRIPTION OF SERVlCE 

3.1. TIMING OF CALLS 

3. I .I . Billing for calls placed over lhe Company's network Is based in pari on lhe 
duration of the call. Tuning of each call begins when the Called Swion i3 
answered (1&. when two-way communications, sometimes refemd u 
conversation time is possible), u determined by standard lndusuy methods 
genernlly in use for asoertalnlng answer, including hardware answer supervision 
in which the local telephone company sends a signal to lhe switch or the so~ 
utilizing audio tone detection or olher methods. Timing of each call ends when 
eilher tbe Called or~ Calling Station bangs up. 

3. I .2. The minimum call duration for billing purposes is u specified for lb.c subscribed 
service. 

3. I .3. For billing purposes, usage is measured and rounded to the next highe!1 billing 
Increment as specified for subscribed services. 

3.1.4. There i3 no billing for incomplete calls. 

3.2. ST ARPOWER COMMUNICATIONS SERVICES 

S1arp0wer Communications provides switched and dedicated inbound nnd 
outbound services to business and/or residential Customers. Starpawer 
Communications' services include MTS, WA TS, 800 services and directory 
assistance for pre:;ubscribed Customers. 

SlllrpOwer Communications also offers the Starpawcr 25 Cent Card, which is nn 
800 access ca!Ung card. Starpawer Communications also offers a prepaid Debit 
Card. 

ISSUED: April23, 1998 
Issued by: Michael J. Mahoney 
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SECTION 3- DESCRIPTION OF SERVICE (Con't) 

3.3. MINIMUM CALL COMPLETION RATE 

A Customer can expect a call completion mu, (number or calls completed/number 
of calls attempted) of at least ninety-five percent (9S%) during peak use periods. 

ISSUED: April23, 1998 
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SECTION 4- RATES 

4.1. RATE CALCULATIONS 

The essregate per minute rates foT each service offered by Starpov.-er 
Communications are listed below. along with the increments in wblch those 
charges are blUed. In cases wbcrc the billing increment i.s less than one minute. 
the charge for a call lasting less lban one minute is detennined by multiplying the 
per minute rate by a fraction, the numerator of which is the total applicable billing 
increment in teroods and the deoo.minator of wblch is 60. However, call times 
are rounded up to the next highe$1 billing Increment. For example, an 18 second 
daytime Stupower Commwllcations Switched Outbound Commercial Call for o 
single location, low volume user would be $0.1750 x 18/60 • SO.OS2S; a 4S 
sec:ond call would be rounded up to the next highest increment (4g seconds), so 
the applicable cbarse would be $0.1750 x 48/60 - $0.1400. Appli~le monthly 
charges, installation fee5, and other requirements are set forth below. 

4.2. ST ARPOWER COMMUNICATIONS AND PER MINUTE RATES 

4.2.1. Starpower Communjsatjons Swjtclx:d Outbound - Resjdcntia! (BiUed in one 
minute increments) 

Day/Eve/Night/Wkd- $0.1800 

4.2.2. SJl!Jltower Communjqtjoos Swjtclx:d Outbound- Commm:joJ (Initial billing 
increment is 18 seconds; additional increments of 6 sec:onds) 

Day/Eve/Night/Wkd - $0.1750 

Discounts available for multi-location customers. 
Discounts available for volumeltenn commiunent contmcts. See Section 4.3 

ISSUED: April 23, 1998 
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SECTION 4 ·RATES (Coa't) 

4.l. ST ARPOWER COMMUNICATIONS PRODUCTS AND PER MINUTE 
RATES (Coa't) 

4.2.3. SIA!JX!wq Crunmunietiona Switched Inbound • Bt;$idcntiol (Billed in one minlllc 
increments) 

Day/Eve/Nigbt/Wkd • $0.1850 

$4.00 per month fee. 
One time $10.00 insuillation fee. 

4.2.4. SIAQX!wer Communicotions Swircbed Inbound· Commercjal (Initial billing 
increment iJ 18 seconds; addllioDill increments of 6 seconds) 

Oay/Eve!Nigb!/Witd • $0.1850 

SS.OO per month minimwn charge. 

Discounts avllilablc for multi-IOCiltion customers. 
Discounts avllilablc for volume/tenn commitment contracts. 
See Section 4.3. 

4.2.5. Stacpowq Commypjcatiom Dedjcatcd Outboynd • Commcrdn! (lnitinl billing 
increment is I 8 seconds; additional increments of 6 seconds) 

Day/Eve/Nigbt/Wkd • $0.1000 

ISSUED: April 23, 1998 
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SECTION 4 ·RATES (Con't) 

4.2. ST ARPOWER COMMUNICATIONS PRODUCTS AND PER MINUTE 
RATES (Coo' t) 

Dedicated access circuits may be provided and billed by the local exchllnge company 
(LEC). Dcdicau:d a<:cess chllnnels may be purchased from canirn~ o~ than the LEC 
only in acoordanc:e with ~mmission Rules or if the special occc:ss chan.oel is 
jurisdictionally interstate. Charges for the dedicau:d access channel an: deu:nnined by 
the acceu provider and SlarpOwcr ~mmunications reserves tho right to pass such 
charges through to customer. 

Discounts available for multi-location customrn~. 

Discounts available for volume/tc:rm commitment cont.ruct.s. 
Minimum contraCt tc:rm of I year. 
See Section 4.3. 

4.2.6. SIL!,!J!Qm CrupmuojGfttioos Dsdicatcd Inbound· CommercjAI (Initial billing 
increment is I g seconds; additional incn:meot.s of 6 seconds) 

Day/EveJNight/Wkd ·SO .II 00 

Dodicau:d access circuits may be provided and billed by the local cxchllnge company 
(L!EC). Dcdlcau:d a<:cess channels moy be purchased from earrirn~ other than the LEC 
only in occ:ordancc with ~mmission Rules or if the specialaacss channel is 
jurisdictionally interstate. Cbalges for the dedicau:d access channel an: dct.cnnined by 
the access provider und SlarpOwer Communications reserves the right to pass such 
charges through to customer. 

Di.scounts availabl.e for multi-location customers. 
Discounts available for volumcltcrm commitment contracts. 
Minimum cont.ruct tenn of I year. 

ISSUED: April 23, 1998 
Issued by: Michael J. Mahoney 

I OS Carnegie Center 
Princeton. New Jcrsey 08540 

EFFECTIVE: 

_j 



Starpo~ Communications, LLC FloridA Tariff No. I Oripw Sheet 30 

SECTION 4- RATES (Coa't) 

4.2. ST ARPOWER COMMUNICATIONS PRODUCTS AND PER MINUTE 
RATES (Coa't) 

4.2.7. Star;power CommuniCAtions S 2S Caa! (No surcharge. Initial billing increment is 
18 seconds; additional billing incremenlS of 6 seconds) 

Day!EYeiNight/Wkd - $0.2500 

4.2.8. EZ C.!! Debit Card (Billed in one minute incremenlS; no suttbarge; card balance 
may be replenished by credit card) 

DayiEYeiNight!Wkd- $0.4000 

4.2.9. Directory AssiUAnee Surdwvc • Raideotial 

Day!Eve/Nighl/Wkd - S 1.0400 

4.2.1 0. Directory Astimoo; Surs;baryc. Commcrsjpl 

DayiEYeiNigbt/Wkd - $0.9600 

ISSUED: April23, 1998 
Issued by: MichaeJ J. Mahoney 

lOS Carnegie Center 
Princeton. New Jersey 08540 

EFFECTIVE: 



StarpOwer Communicatio.ns, LL-C florida TwiffNo. I 

SECTION 4 ·RATES (Coa ' t) 

4.3. DISCOUNT SCHEDULES 

4.3.1. YO!.! JMF!fP.RM COMMITMENT CONTRA CIS 

Orig.innl Sheet 31 

The following discount schedule: applies to customc:rll contmcted with Yolwneffc:rm 
commitments: 

Monthly 
Dollpr Volume 

s 0.00. $1,499.99 
$1,500.00 + 

$ 0.00 - $ 1,499.99 
$1,500.00 + 

Term Commitment 

I year 
I year 

2year 
2yenr 

4.3.2. MULTI-FAC!I.!TY CQNTRACIS 

Discount 

5.0"/o 
7.5% 

7.5% 
10.0"/o 

The: following discounted product schedule applies to customc:rll with multiple service 
locations: 

Starpowr:r Switched OutboWid - Commercial Discouot - 17.7% 

StarpOwer Switched lnbound - Commercial Discount - 22.0"Ao 

Starpower Dedicated Outbound - Commr:rr:inl Discount - 20.0% 

Starpowc:r Dedicated lnbouod - Commerr:inl Discouot • 14.5% 

Dirc:ctory Assist.nncc: - Conunc:rcial Discouot · 15.7% 

ISSUED: April 23, 1998 EFFECIWE: 
Issued by: Micbael J. Mahoney 

I 05 Camc:gie Center 
Prinr:c:ton, New Jerwy 08540 



Starp<>wer Communications, LLC Florida Tariff No. I 

SECTION 4 - RATES (Coo' t) 

4.3. DISCOUNT SCIIEDULES (Coa't) 

4-3.3. DISCOUNTS FO R HANDICAPPED CUSTOMERS 

Origilllll Sheet 32 

A. Djmunl.:! for Hearing !mpgjn;d Cwnomca - Rates for intras~Ate toll message calls 
involving use of a telecommunications device for the deaf (TDD) by properly 
c:crtlfied business establishments or individuals equipped with TOPs for 
communicatio.ns with bearing or speech impaired persons, shall be evening rates for 
daytime calls and night raleS for evening and night call.s. 

B. Directory M'i3tnnce Clw&£3 for HA!ldicapped Pmons- Pursuant to Florida 
Public Service Commission Rules and regulations Starp<>wer Communications will 
not clwgc: for the fust SO directory wistance calls made each month by a 
handicapped Customer who is unable to use the published dirc:c:tory. 

C. Qperujoo ofTelccommuniCAtion.s Relay Service- For intrastate toll calls received 
from the Telecommunications Relay Service, each Stmpower Communications
billed relay call will be discounted by 50 percent of the: npplicnble rate for o voice 
nonrelay call, except that where either the calling or called puny indicates lhllt 
either party is both hearing nod viswtlly impaired, the call will be discounted by 60 
percent of the ~~pplicoblc rate for a voice nonrelay call. The above discounts apply 
only to time-sensitive clements of o charge for the call and shall not apply to per 
call charges such as a credit cord surcharge. 

ISSUED: April23, 1998 
Issued by: Micba.cl I. Mahoney 

lOS Carnegie Center 
Princeton, New Jc:ney 08540 

EFFECTIVE: 



-

Starpower CommWiications, LLC Florida Tariff No. I Original Sheet 33 

SECTION 4 ·RATES (Coo' r) 

4.4. CUSTOMIZED SERVICE PACKAGES 

Customizt:d service packaaes and competilive pricing arrangemcnrs a1 ncgotialed rau:s may 
be furnished on a case-by-case basis in response 10 requcsrs by Customers for proposals or 
competitive bids. Service offered under this tariff provision will be JlfOVided 10 Customers 
pursuant to conlniCI. Unless otherwise specified, the rules, terms lind conditions for such 
anangemenlS are in addition to the applicable regulations and prices in other sections of the 
tariff. S~ialized rates or charges will be made ova.ilable to similarly siruated Customers 
on a non-dise:riminatory basis. 

4.5. PROMOTIONS 

Tile Company may, from lime to time, engage in special promotional offerings or lrio.J 
service ofTerinas limited to ocrtain dares, times and/or locat.ion.s in order lo attmct new 
Customers or Increase usage by existing Customers. In such cases. the rotcs will not 
exceed those specified herein. These promotions will be approved by the Comm.ission 
with specific starting ond ending dates and under no cin:umatonccs run for longer than 
ninety (90) days in any twelve (12) month period. 

ISSUED: April23. 1998 
Issued by: Michael J. Mahoney 

I OS Carnegie CenJer 
Princeton, New Jersey 08540 

EfFEcnVE: 
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