Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C.

701 Pennsylvania Avenue, N.W.

Washington, D.C. 20004
James J. Valentino 202 434 7300

Direct dial 202 434 7363 202 434 7400 fax
Jjivalentino@mintz.com

June 29, 2000

Via Overnight Courier

Florida Public Service Commission

Division of Records and Reporting O0O075Y-1T
2540 Shumard Oak Boulevard

Tallahassee, Florida 32399-0850

Re: CoreComm Florida, Inc. Petition for Certification to Provide Interexchange
Telecommunications Service

Dear Sir or Madam;:

Enclosed for filing are an original and six (6) copies of the application of
CoreComm Florida, Inc. for Authority to Provide Interexchange Telecommunications
Service within the State of Florida. A check for $250.00 has also been included to cover
the application fee.

An additional copy of the application is enclosed. Please date stamp, and return
the additional copy in the enclosed, self-addressed, postage pre-paid envelope. Should
you have any questions, please contact the undersigned.

Sincerely,

N

Jamed ¥, Valentino
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Before the
FLORIDA PUBLIC SERVICE COMMISSION

CoreComm Florida, Inc.

)
)
Petition for a Certificate of ) Docket No. DO TY-TX
Authority to Provide )
Interexchange Telecommunications )
Within the State of Florida )

PETITION FOR CERTIFICATION TO PROVIDE
INTEREXCHANGE TELECOMMUNICATIONS SERVICE

Ellen C. Craig

VP - Regulatory Compliance & Tariffing
CoreComm Florida, Inc.

10 S. Riverside Plaza

Suite 2000

Chicago, IL 60606

{312) 906-3802

(312) 559-8388 (fax)
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)

2)

3)

4)

)

(6)

This is an application for (check one)

{X) Original certificate (new company)

( ) Approval of transfer of existing certificate: Example, a non-certificated
company purchases an existing company and desires to retain the original

certificate of authority.

( ) Approval of transfer of control: Example, a company purchases 51% of a
certificated company. The Commission must approve the new controlling entity.

Name of Company

CoreComm Flortda, Inc.

Name under which the applicant will do business (fictitious name, etc.):
CoreComm Florida, Inc.

Official mailing address (including street name & number, post office box, city,
state, zip code):

CoreComm Florida, Inc.
5910 Landerbrook Drive
Mayfield Heights, Ohio 44124

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

Applicant does not have a Florida address.
Select type of business your company will be conducting  (check all that apply):

{( X ) Facilities-based carrier - company owns and operates or plans to own and
operate telecommunications switches and transmission facilities in Florida.

( } Operator Service Provider - company provides or plans to provide alternative
operator services for [IXCs; or toll operator services to call aggregator locations;
or clearinghouse services to bill such calls.

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

( ) Switchless Rebiller - company has no switch or transmission facilities but may
have a billing computer. Aggregates traffic to obtain bulk discounts from
underlying carrier. Rebills end users at a rate above its unaggregated traffic.




( ) Multi-Location Discount Aggregator - company contracts with unaffiliated
entities to obtain bulk/volume discounts under multi-location discount plans
from certain underlying carriers, then offers resold service by enrolling
unafilliated customers.

( ) Prepaid Debit Card Provider - any person or entity that purchases 800 access
from an underlying carrier or unaffiliated entity for use with prepaid debit card

service and/or encodes the cards with personal identification numbers.

)] Structure of organization:

( ) Individual ( X ) Corporation

( ) Foreign Corporation ( ) Foreign Partnership
( )} General Partnership ( } Limited Partnership
( ) Other

(8) If individual, provide:

Name:

Title:

Address:

City/State/Zip:

Telephone No.: Fax No.:
Internet E-Mail Address:

Internet Website Address:

Applicant is not an individual.

(9) Ifincorporated in Florida, provide proof of authority to operate in Florida:
(a) The Florida Secretary of State corporate registration number:
Applicant is not incorporated in Florida.

(10) If foreign corporation, provide proof of authority to operate in Florida:

(a) The Florida Secretary of State corporate registration number:

The corporate registration number is: F98000004384.




amn

12)

(13)

(14

(15)

(16)

If using fictitious name - d/b/a, provide proof of compliance with fictitious name statute
(Chapter 865.09, FS) to operate in Florida:

(a) The Florida Secretary of State fictitious name registration number:
Applicant will not be using a fictitious name.

If a limited liability partnership, provide proof of a registration to operate in Florida:

(2) The Florida Secretary of State registration number:
Applicant is not a limited liability partnership.

If a partnership, provide name, title and address of all partners and a copy of the partner
agreement.

Name:

Title:

Address:

City/State/Zip:

Telephone No. Fax No.:
Internet E-Mail Address:

Internet Website Address:

Applicant s not a partnership.

If 2 foreign limited partnership, provide proof of compliance with the foreign limited
partnership statute (Chapter 620.169, FS), if applicable.

(a) The Florida registration number:
Applicant is not a foreign limited partnership.
Provide F.E.l. Number (if applicable)
13-4025785

Provide the following (if applicable)

(a) Will the name of your company appear on the bill for your services?
( X ) Yes ( } No




(17)

(18)

(b) If not, who will bill for your services?
Name:

Title:

Address:

City/State/Zip:

Telephone No.: Fax No.:

{(¢) How is this information provided?

Who will receive the bills for your service?

( X ) Residential Customers ( X ) Business Customers

( } PATSs providers ( ) PATs station end-users

( ) Hotels & motels ( ) Hotel & motel guests

( ) Universities ( ) Universities dormitory residents

( ) Other: (specify)

Who will serve as liaison to the Commission with regard to the following?

(a) The application:

Name; Ellen C. Craig

Title: VP - Regulatory Compliance & Tariffing

Address: 10 5. Riverside Plaza. Suite 2000

City/State/Zip: Chicago, IL 60606

Telephone No.: (312) 906-3802 Fax No.:(312) 559-8388

Internet E-Mail Address:  Ellen Craig(@corecomm.com
Internet Website Address:

Correspondence or communications pertaining to this application should also be sent to :

Sara F. Seidman

James J. Valentino

Mintz Levin Cohn Ferris Glovsky and Popeo, P.C.
701 Pennsylvania Avenue, Suite 900

Washington DC 20004

Phone: 202-434-7300

Fax: 202-434-7400




(b)  Official point of contact for the ongoing operations of the company:

Name: Ellen C. Craig

Title: VP - Regulatory Compliance & Tariffing

Address: 10 S. Riverside Plaza, Suite 2000

City/State/Zip: Chicago, 1L 60606

Telephone No.: (312) 906-3802 Fax No.:_{312) 559-8388

Internet E-Mail Address:  Ellen.Craig@corecomm.com
Internet Website Address:

(c) Complaints/Inquiries from customers:

Name: Susan Walker
Title: Meanager
Customer Operations
Address: 450 West Wilson Bridge Road, Suite 100
City/State/Zip: Columbus, OH 43085
Telephone No.: (614)825-9838 Fax No.:  (614)825-9896

Internet E-Mail Address:_ Susan. Walker@corecomm.com

Internet Website Address:

(19) List the states in which the applicant:

(a) has operated as an interexchange telecommunications company.

CoreComm Florida, Inc. does not provide intrastate, interLATA telecommunications
service in any state. CoreComm Florida, Inc. is a wholly-owned indirect subsidiary of
CoreComm Limited (“CoreComm’).

CoreComm, through certain wholly-owned operating subsidiaries (CoreComm
California, Inc., CoreComm New York, Inc., etc.) provides interexchange services in the
following states: Illinois, Indiana, Maryland, Massachusetts, Michigan, New Hampshire, New

Jersey, New York, Ohio, Rhode Island, Pennsylvania, Virginia, and Wisconsin.




(b)  has applications pending to be certificated as an interexchange
telecommaunications company.

CoreComm Washington, D.C., Inc., a subsidiary of CoreComm, has an application
pending to provide interexchange telecommunications services in Washington, D.C. Other
operating subsidiaries of CoreComm are in the process of preparing applications to provide
resold and facilities-based interexchange telecommunications services in other states.

(c) is certificated to operate as an interexchange telecommunications company.

CoreComm, through certain wholly-owned operating subsidiaries (CoreComm
California, Inc., CoreComm New York, Inc., etc.) is certificated to operate interexchange
services in the following states: California, Connecticut, Illinois, Indiana, Kentucky, Maryland,
Massachusetts, Michigan, Mississippi, Missouri, Nevada, New Hampshire, New Jersey, New
York, North Carolina, Ohio, Oregon, Pennsylvania, Rhode Island, Texas, Vermont, Virginia,
West Virginia, and Wisconsin.

(d) has been denied authority to operate as an interexchange
telecommunications company and the circumstances involved.

Neither CoreComm Florida, Inc. nor any of CoreComm’s operating subsidiaries have
been denied authority to operate as an interexchange telecommunications company in any state.

(e) has had regulatory penalties imposed for violations of telecommunications
statutes and the circumstances involved.

Neither CoreComm Florida, Inc. nor any of CoreComm's operating subsidiaries, have

ever had any regulatory penalties imposed.




@ has been involved in civil court proceedings with an interexchange carrier,
local exchange company or other telecommunications entity, and the
circumstances involved.

Neither CoreComm Flerida, Inc. nor any of CoreComm’s operating subsidiaries have
been involved in civil court proceedings with any interexchange carrier.

(20) Indicate if any of the officers, directors, or any of the ten largest stockholders have
previously been:

(a) adjudged bankrupt, mentally incompetent, or found guilty of any felony or of
any crime, or whether such actions may result from pending proceedings. If so,

please explain,
No.

(b) an officer, director, partner or stockholder in any other Florida certified
telephone company. If yes, give name of company and relationship. If no longer
associated with company, give reason why not,

No.

(21)  The applicant will provide the following interexchange carrier services  (check all

that apply):
a. X MTS with distance sensitive per minute rates
Method of access is FGA
Method of access is FGB

x  Method of access is FGD
Method of access is 800
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MTS with route specific rates per minute

Method of access if FGA
Method of access is FGB
Method of access is FGD
Method of access is 800

MTS with statewide flat rates per minute (i.e. not distance
sensitive)

Method of access if FGA
Method of access is FGB
Method of access is FGD
Nlethod of access is 800

MTS for pay telephone service providers

Block-of-time calling plan (Reach Out Florida, Ring America,

ete.).
800 service (toll free)
WATS type service (bulk or volume discount)

Method of access is via dedicated facilities
Method of access is via switched facilities

Private line services (Channel Services
(For ex. 1.544 mbs., DS-3, etc.)

Travel Service

Method of access is 950
Method of access is 800

900 service

Operator services

Available to presubscribed customers

Available to non presubscribed customers (for example, to

Patrons of hotels, students in universities, patients in
hospitals).



(22)

23)

1. Services included are:

Station assistance
Person-to-person assistance
Directory assistance
Operator verify and interrupt
Conference calling

bt [ [ [t [l

The applicant's inttial tariff (see Attachment A) may not reflect all of the above
interexchange carrier services. The applicant may offer such services as indicated in this
section the future, and will file the appropriate tariff revisions prior to offering such
services to its end user customers.

Submit the proposed tariff under which the company plans to begin operation. Use
the format required by Commission Rule 25-24.485

See Attachment A.

Submit the following:

Al Financial capability.

See Attachment B.

The application should contain the applicant’s audited financial statements for the most

recent 3 years. If the applicant does not have audited financial statements, it shall be so

stated.

The unaudited financial statements should be signed by the applicants’ chief executive

officer and chief financial officer affirming that the financial statements are true and

correct and should include:

1. the balance sheet;

2.  income statement; and

3. statement of retained earnings.

NOTE: This documentation may include, but is not limited to, financial statements, a
projected profit and loss statement, credit references, credit bureau reports,
and descriptions of business relationships with financial institutions,

Further, the following {which includes supporting documentation) should be provided:

1.  written explanation that the applicant has sufficient financial capability to provide
the requested service in the geographic area proposed to be served.

10




written explanation that the applicant has sufficient financial capacity to maintain
the requested service.

written explanation that the applicant has sufficient financial capability to meet its
lease or ownership obligations.

See Attachment B.

Managerial capability: gives resumes of employees/officers of the company that
would indicate sufficient managerial experiences of each.

See Attachment C.
Technical capability: give resumes of employees/officers of the company that
would indicate sufficient technical experiences or indicate what the company has

been contracted to conduct technical maintenance.

See Attachment C.

11




APPLICANT ACKNOWLEDGMENT STATEMENT

1. REGULATORY ASSESSMENT FEE: I understand that all telephone companies
must pay a regulatory assessment fee in the amount of .15 of one percent of gross
operating revenue derived from intrastate business. Regardless of the gross operating
revenue of a company, a minimum annual assessment fee of $50 is required.

2. GROSS RECEIPTS TAX: I understand that all telephone companies must pay a gross
receipts tax of two and orie-half percent on all intra and interstate business.

3. SALES TAX: I understand that a seven percent sales tax must be paid on intra and
interstate revenues.

4. APPLICATION FEE: I understand that a non-refundable application fee of $250.00 must
be submitted with the application.

UTILITY OFFICIAL;
Signature P ate

VP - Regulatory Compliance & Tariffing, CoreComm Florida, Inc. (312) 906-3802

Title Telephone No.
Address: 10 8. Riverside Plaza. Suite 2000 {(312) 559-8388
Fax No.
Chicago, IL 60606

12



(NOT APPLICABLE)
**APPENDIX A**

CERTIFICATE SALE, TRANSFER, OR ASSIGMENT STATEMENT

I, (Name) ,

(Title) of (Name of Company)

and current holder of Florida Public Service Commission Certificate Number #
, have reviewed this application and join in the petitioner’s request for a:
{ )sale
( ) transfer
( ) assignment

of the above-mentioned certificate.

UTILITY OFFICIAL:

Signature Date

Title Telephone No.

Address:

Fax No.




** APPENDIX B**

APPLICANT ACKNOWLEDGMENT STATEMENT

A statement of how the Commission can be assured of the security of the
customer’s deposri? and advance payments may be provided in one of the following ways
(applicant, please v check one):

( X ) The applicant will not collect deposits nor will nor will it
collect payments for service more than one month in advance.

( ) The applicant intends to collect deposits and/or advance
pavments for more than one month’s service and will file and
maintain a surety bond with the Commission in an amount
equal to the current balance of deposits and advance payments
in excess of one month. o
(The bond must accompany the application)

UTILITY QFFICIAL.:
Lt C flaw /2200
Signature o Date 7

VP - Regulatory Compliance & Tariffing, CoreComm F lorida, Inc. (312) 906-3802

Title Telephone No.
Address: 10 S. Riverside Plaza, Suite 2000 (312) 559-8388
Fax No.

Chicago, IL 60606




**APPENDIX C**
CURRENT FLORIDA INTRASTATE SERVICES

Apﬁ)licant has ( Jorhasmot( X ) previously provided intrastate telecommunications
in Florida.

If the answer is has, fully descrite the following;

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

(b) If the services are not currently offered, when were they discontinued?

UTILITY OFFICIAL:

Pl C (kg E/22/00

Signature d Date 7

VP - Regulatory Compliance & Tariffing, CoreComm Florida, Inc. (312) 906-3802

Title Telephone No.
Address: 10 8. Riverside Plaza, Suite 2000 (312) 559-8388
Fax No.

Chicago. IL 60606




** APPENDIX D **
AFFIDAVIT

By my signature below, I the undersigned, attest to the accuracy of the information
contained in this application and attached documents and that the applicant has the
technical expertise, managerial ability, and financial capability to provide alternative
local exchange service in the State of Florida. T have read the foregoing and declare that,
to the best of my knowledge and belief, the information is true and correct. | attest that 1
have the authority to sign on behalf of my company and agree to comply, now and in the
future, with all applicable Commission rules and orders.

Further, I am aware that, pursuant to Chapter 837.06, Florida Statutes, “Whoever
knowingly makes a false statement in writing with the intent to mislead a public
servant in the performance of his official duty shall be guilty of a misdemeanor of
the second degree, punishable as provided in 5.775.082 and 5.775.083.”

UTILITY OFFICIAL:
//'g&,,,, / . (/M‘“"ﬂ Cf 22y
Signature Y Date /
VP - Regulatory Compliance & Tariffing, CoreComm Florida, Inc. (312) 906-3802
Title Telephone No.
Address: 10 8. Riverside Plaza Suite 2000 (312) 559-8388
Fax No.

Chicago, IL 60606




ATTACHMENT A

PROPOSED TARIFF




CoreComm Florida, Inc. FPSC Tariff No. 1

Original Title Page

FLORIDA TELECOMMUNICATIONS TARIFF

This Tariff contains the descriptions, regulations, and rates applicable to the furnishing of service and
facilities for telecommunications services within the State of Florida by CoreComm Florida, Inc.

Issued: June 29, 2000 Effective:
Ellen C. Craig
Repulatory Affairs
CoreComm Florida, Inc.
10 South Riverside Plaza, Suite 2000
Chicago, [L. 60606




CoreComm Florida, Inc.

¥PSC Tariff No. 1

Original Page No. |

CHECK SHEET

The title page and pages 1-44 inclusive of this Tariff are effective as of the date shown. Original and
revised sheets, as named below, comprise all changes from the original Tariff in effect on the date

indicated.

SHEET

Title

NDOO9 3 N A R L b —

REVISION SHEET
Original 23
Original 24
Original 25
Original 26
Original 27
Original 28
Original 29
Original 30
Original 31
Original 32
Original 33
Original 34
Original 35
Original 36
Original 37
Original 38
Original 39
Original 40
Original 41
Original 42
Original 43
Original 44
Original

* New or Revised Sheets

REVISION

Original
Original
QOriginal
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Origtnal
Original

Issued: June 29, 2000

Ellen C. Craig
Regulatory Affairs
CoreComm Florida, Inc,

10 South Riverside Plaza, Suite 2000
Chicago, IL 60606

Effective;



CoreComm Florida, Inc. FPSC Tariff No. 1

Original Page No. 2

CONCURRING, CONNECTING AND OTHER PARTICIPATING CARRIERS

CONCURRING CARRIERS:
No Concurring Carriers
CONNECTING CARRIERS:
No Connecting Carriers
OTHER PARTICIPATING CARRIERS:

No Participating Carriers

Issued: June 29, 2000 Effective:
Ellen C. Craig
Reguiatory Affairs
CoreComm Florida, Inc.
10 South Riverside Plaza, Suite 2000
Chicago, IL 60606




CoreComm Florida, Inc. FPSC Tariff No. 1

Original Page No. 3

TARIFF FORMAT

A. Sheet Numbering - Sheet numbers appear in the upper right hand corner of the page. Sheets are
numbered sequentially and from time to time new pages may be added to the Tariff. When a new
page is added between existing pages, a decimal is added to the preceding page number.  For
example, a new page added between Pages 3 and 4 would be numbered 3.1,

B. Sheet Revisions Numbers - Revision numbers also appear in the upper right corner of each.
These numbers are used to determine the most current sheet version on file with the FPSC. For
example, the 4th revised Sheet 14 cancels the 3rd revised Sheet 14. Because of various
suspension periods, deferrals, etc, the FPSC follows in their tariff approval process, the most
current sheet number on file with the Commission is not always the tariff page in effect. Consult
the Check Sheet for the sheet currently in effect.

C. Paragraph Numbering Sequence - There are nine levels of paragraph coding. Each level of coding
is subservient to its next higher level:

2.
2.1.

2.1.1.

2.1.1.A.
2.1.1.A.L.
2.1.1.A.1.(a)
2.1.1.A.1.{a).L

2.1.1.A.1.(a).1.().
2.1.1L.A.1L(a).L{i).(1).

Check Sheets - When a Tariff filing is made with the FPSC, an updated check sheet accompanies
the Tariff filing. The check sheet lists the pages contained in the Tariff, with a cross reference to
the current revision number. When new pages are added, the check sheet is changed to reflect the
revision, all revisions made in a given filing are designated by an asterisk (*}. There will be no
other symbols used on this page if these are the only changes made to it. The Tariff user should
refer to the latest check sheet to find out if a particular page is the most current on file with the
FPSC.

Issued: June 29, 2000 Effective:
Elten C. Craig
Regulatory Affairs
CoreComm Florida, Inc.
10 South Riverside Plaza, Suite 2000
Chicago, IL. 60606




CoreComm Florida, Inc. FPSC Tariff No. 1

Original Page No. 4

APPLICABILITY

This Tariff contains the Service offerings, rates, terms and conditions applicable to the furnishing of
infrastate interexchange telecommunications services within the State of Florida by CoreComm Florida,
Inc. (hereinafter "Company").

Issued: June 29, 2000 Effective:
Ellen C. Craig
Regulatory Affairs
CoreComm Florida, Inc.
10 South Riverside Plaza, Suite 2000
Chicago, IL. 60606




CoreComm Florida, Inc. FPSC Tariff No. 1

Original Page No. 5

EXPLANATION OF SYMBOLS

(D)  To signify discontinued material

n To signify a rate or charge increase

(M)  To signify material relocated without change in text or rate
(N}  To signify new material

(R) To signify a reduction

(T) To signify a change in text but no change in rate or regulation.

Issued: June 29, 2000 Effective:

Ellen C. Craig
Regulatory Affairs
CoreComm Florida, Inc.

10 South Riverside Plaza, Suite 2000
Chicago, [L. 60606




CoreComm Florida, Inc. FPSC Tariff No. 1

Original Page No. 6

TABLE OF CONTENTS
Sheet
CHECK SHEET oot eeteesesiese et eebsarnaes eessssaeamseeastaas s sarss e st 14 v bs e embsan e et e s e e b b pane s sE s srb st t s n s e n et et 1
CONCURRING, CONNECTING AND OTHER PARTICIPATING CARRIERS ... 2
TARIEF FORMAT .....ccciiiivitsiveee et s starsbesamee b eesbeasnea e sabtabss saee e e st aas s i b vmmmnes e asas s se e et e e brssan s e e as et bt st b 3
APPLICABILITY ..ooiiiiiiereeceeieiaeiveseemeeassasasssssnesscemsib e stanenesacs sesbstsaasranssemase st esnnas nnsibanssaress s easann b eastsans 4
EXPLANATION OF SYMBOLS ...t ettt eesisitstee s m et ssara st sm s e mssaa st ans gy s seensessne 5
TABLE OF CONTENTS ... oottt ettt e st iassavsst e ens b s o b v s s m e st st s bs T s a2 e s ebb e artans 6
1. TECHNICAL TERMS AND ABBREVIATIONS L. oo 8
2. RULES AND REGULATIONS ..ottt sriaie e st sas s e sbs s s e b ssns e 15
2.1.  Description and Limitations of Services .......c.occiieinicimiince e 15
2.2, Other Terms and COndition ............coviieiiiiiicn e et s e e vas s e e 17
0 T 11 o T ) [ O PO PO P PSP SSUOUR 19
2.4,  Cancellation of Service by 8 CUSIOMET c.....viiviii i et e e er e 22
2.5, Cancellation for Cause by the Company ..o e 23
2.6, Credit ATIOWANCE. ... .cvveiee e ceieerieies st serararassrees e eses aeassrt e et e s seeeseemenastsaenrosrtsaessrens cmn 25
2.7 USE OF SEIVICE ettt a1 e s e enrasnnesen s 26
2.8 Payment ArrangeIments ...........ccooiiiniuiiiimiier it es e s s e b e 27
2.9 ASSIZIUNENLS ..ovirrrires ettt enss i s e e eme e mee e i sh b e asss s e 2 e m se s nans b et besenEo e s 28
210 TAXES tuveeeeeeeeerieencitrresnresrnce e s e e e e es e et et e e b bt s e et s ne e emeees R Ee kbt aaant s e smne e smee s anneeaaenanans 29
2.11  Method for Calculation of Airline Mileage........cccocccovieeimriicii e 30
2.12  Time of Day Rate Periods .........coo i et oot 31
213 Special Customer ATAnNZEMENtS ......coeeiiiiiceiti e reeee et eerersre s e v e sme e e eseeane sena 32
L T U 15T T OO OPUUOR 33
[ssued: June 29, 2000 Effective:
Ellen C. Craig
Regulatory Affairs

CoreComm Florida, Inc.
1 0 South Riverside Plaza, Suite 2000
Chicago, IL. 60606




CoreComm Florida, Inc. FPSC Tariff No. 1

Original Page No. 7

TABLE OF CONTENTS
Sheet
3. DESCRIPTION OF SERVICES ...ttt st s e 34
3.1. Wide Area ("WATS") and Message ("MTS") Toll Services .......ccovviicciiiiinimnneccciiniis 34
3.2.  DS-0 (Digital Signal Level 0) SErvIiCe ..ot 34
33.  DS-1 (Digital Signal Level 1) Service .....coiicicciiiinicesnniconn i e 34
34, TimiNg Of CallSucc e e ittt e m s s n e b et e 34
4. RATE SCHEDULES . ..ottt ettt eeeritnstaee s sensasane st aabe bt ssnesas emeesesnesbansssmestansnasenes 35
.10 USAGE RAIES oottt ceet ittt et et aenra s em e i e ar e e e s e e s sab e e nearenbens 35
4.2, Switched Inbound Usage RALES ............ccoviueiiiiiiecieseeiivrne e estessee s st sane e esbaarsa o 35
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4.8. Special Promotional Offering.. ... et e st 41
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411  Returned Check Charge.......cooviiiecio it sns s ee s s e 44
Issued: June 29, 2000 Effective:
Ellen C. Craig
Regulatory Affairs

CoreComm Florida, Inc.
10 South Riverside Plaza, Suite 2000
Chicago, IL 60606




CoreComm Florida, Inc. FPSC Tariff No. 1

Original Page No. 8

L. TECHNICAL TERMS AND ABBREVIATIONS

For the purpose of this Tariff, the following definitions will apply:

Access Coordination
Provides for the design, ordering, installation, coordination, pre-service testing, service tum-up
and maintenance on a Company or Customer provided Local Access Channel.

Administrative Change
A change in Customer billing address or contact name

Alternate Access

Alternate Access is a form of Local Access except that the provider of the Service is an entity,
other than the Local Exchange Carrier, authorized or permitted to provide such Service. The
charges for Aliernate Access may be subject to private agreement rather than published or special
tariff if permitted by applicable governmental rules.

Application for Service
A standard Company order form which includes all pertinent billing, technical and other

descriptive information which will enable the Company to provide a communication Service as
required.

ASR
ASR (Access Service Request) means an order placed with a Local Access Provider for Local
Access.

Authorized User

A person, firm, corporation, or other entity that either is authorized by the Customer to receive or
send communications or is placed in a position by the Customer, either through acts or omissions,
to send or receive communications.

Bandwidth
The total frequency band, in hertz, allocated for a channel.

Bill Date
The date on which billing information is compiled and sent to the Customer.
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Call
A completed connection between the Calling and Called Stations.

Called Station
The telephone number called.

Calling Station
The telephone number from which a Call originates.

Cancellation of Order

A Customer initiated request to discontinue processing a Service order, either in part or in its
entirety, prior to its completion. Cancellation charges will be assessed for each Circuit-end or
Dedicated Access line canceled from an order prior to its completion by the Company, under the
following circumstances: (1) if the LEC has confirmed in writing to the Company that the
Circuit-end or Dedicated Access line will be installed; or (2) if the Company has already
submitted facilities orders to an interconnecting telephone company.

Channel or Circuit
A dedicated communications path between two or more points having a Bandwidth or
Transmission Speed specified in this Tariff and selected by a Customer.

Commission {or "FPSC")
Florida Public Service Commission

Company
CoreComm Florida, Inc.
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Company Recognized National Holidays
The following are Company Recognized National Holidays determined at the location of the

originator of the Call: New Year's Day, Martin Luther King Day, President's Day, Memorial Day,
Independence Day, Labor Day, Columbus Day, Veteran's Day, Thanksgiving Day, Christmas
Day.

The evening rate is used unless a lower rate would normally apply. When a Call begins in one
rate period and ends in another, the rate in effect in each rate period applies to the portion of the
Call occurring within that rate period. In the event that a minute is split between two rate periods,
the rate in effect at the start of that minute applies.

Customer

The person, firm, corporation or governmental unit which orders Service and which is responsible
for the payment of charges and for compliance with the Company's Tariff regulations. A
Customer is considered to be an account for billing purposes. The term Customer also includes
an entity that remains presubscribed to the Company Service after its account(s) are removed
from the Company's billing system, subsequently continues to use Company's network, and is
billed by a local exchange carrter for such use, or otherwise uses Service for which no other
Customer is obligated to compensate Company.

Customer Premises/Customer’s Premises
Locations designated by a Customer where Service is originated/terminated whether for its own
communications needs or for the use of its resale customers.
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DCS
DCS means Digital Cross-Connect System

Dedicated Access/Special Access
Dedicated Local Access between the Customer's Premises or serving wire center and the

Company's Point-of-Presence for origination or termination of Calls.

DS-0
DS-0 means Digital Signal Level 0 Service and is a 64 Kbps signal.

DS-1
DS-1 means Digital Signal Level | Service and is a 1.544 Mbps signal.

DS-0 with VF Access
DS-0 Service with VF Local Access facilities provides for the transmission of analog voice
and/or data within 300 Hz to 3000 Hz frequency range.

DS-0 with DDS Access
DS-0 Service with DDS Local Access facilities provides for the transmission of digital data at
speeds 2.4, 4.8, 9.6 or 56 Kbps.

Due Date
The Due Date is the date on which payment is due.

Expedite
A Service order initiated at the request of the Customer that is processed in a time period shorter

than the Company's standard Service interval.

FCC
Federal Communications Commission

FPSC (or "Commission")

Florida Public Service Commission
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Individual Case Basis (ICB)

Individual Case Basis (ICB) determinations involve situations where complex Customer-specific
Company arrangements are required to satisfactorily serve the customer. The nature of such
Service requirements makes it difficult or impossible to establish general tariff provisions for
such circumstances. When it becomes possible to determine specific terms and conditions for
such offerings, they will be offered pursuant to such terms and conditions.

Installation
The connection of a Circuit, Dedicated Access line, or port for new, changed or an additional
Service.

Interexchange Service
Interexchange Service means that portion of a communications channel between a Company-
designated Point-of-Presence in one exchange and a Point-of-Presence in another exchange.

Interruption
Interruption shall mean a condition whereby the Service or a portion thereof is inoperative,

beginning at the time of notice by the Customer to Company that such Service is inoperative and
ending at the time of restoration.

Kbps
Kilobits per second.

LATA (Local Access Transport Area)

A geographical area established for the provision and administration of communications Service
of a local exchange company.

Local Access
Local Access means the Service between a Customer Premises and a Company designated Point-
of-Presence.

Local Access Provider
Local Access Provider means an entity providing Local Access.

Local Exchange Carrier (LEC)
The local telephone utility that provides telephone exchange services.

Mbps
Megabits per second.

Multiplexing
Multiplexing is the sequential combining of lower bit rate Private Line Services onto a higher bit

rate Private Line Service for more efficient facility capacity usage or vice versa.
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N/A
Not available,

Nonrecurring Charges
Nonrecurring Charges are one-time charges.

Payment Method
The manner which the Customer designates as the means of billing charges for Calls using the
Company's Service.

Phvsical Change
The modification of an existing Circuit, Dedicated Access line or port, at the request of the

Customer, requiring some Physical Change or retermination.

Point-of-Presence (POP)
A Company-designated location where a facility is maintained for the purpose of providing
access to its Service.

Primary Route
The route which, in the absence of Customer-designated routing or temporary re-routing, would

be used by the Company in the provision of Service.

Private Line
A dedicated transmission channel furnished to a customer without intermediate switching
arrangements for full-time customer use.

Private Line Service
A dedicated full-time transmission Service utilizing dedicated access arrangements.

Rate Center
A specified geographical location used for determining mileage measurements.

Requested Service Date
The Requested Service Date is the date requested by the Customer for commencement of Service
and agreed to by the Company.

Restore
To make Service operative following an interruption by repair, reassignment, re-routing,
substitution of component parts, or otherwise, as determined by the carrier(s) involved.

Route Diversity
Two channels which are furnished partially or entirely over two physically separate routes.
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Service
Service means any or all Service(s) provided pursuant to this TarifT.

Service Commitment Period

The term selected by the Customer and stated on the Service order during which the Company
will provide the Services subscribed to by the Customer. The term can be monthly or in the case
of Private Line Services for a period of up to 5 years.

Special Promotional Offering
Special trial offerings, discounts, or modifications of its regular Service offerings which the

Company may, from time to time, offer to its Customers for a particular Service. Such offerings
may be limited to certain dates, times, and locations.

Start of Service Date
The Requested Service Date or the date Service first is made available by the Company,
whichever is later.

Tariff
The current Intrastate Services Tariff and effective revisions thereto filed by the Company with
the FPSC.

Transmission Speed
Data transmission speed or rate, in bits per seconds (bps).

Two-Way Conversation
A Two-Way Conversation is a telephone conversation between or among two or more parties.

VF
VF is voice frequency or voice-grade Service designed for private-line Service. Normal
transmission is in the 300 hertz to 3000 hertz frequency band.
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2.

2.1.

2.1.1.

RULES AND REGULATIONS

Description and Limitations of Services

Intrastate Interexchange Telecommunications Service ("Service”) is the furnishing of Company
communication Services contained herein between specified locations under the terms of this
Tarift.

Any member of the general public (including any natural person or legally organized entity such
as a corporation, partnership, or governmental body) is entitled to obtain Service under this
Tariff, provided that the Company reserves the right to deny Service: (A) to any Customer that,
in the Company's reasonable opinion, presents an undue risk of nonpayment, (B) in circumstances
in which the Company has reason to believe that the use of the Service would violate the
provisions of this Tariff or any applicable law or if any applicable law restricts or prohibits
provision of the Service, or (C) if insufficient facilities are available to provide the Service (in
such cases Company shall make best efforts to accommodate the needs of all potential
Customers by means of facility improvements or purchases, of capacity, if such efforts will, in
the Company's opinion, provide the Company with a reasonable return on its expenditures), but
only for so long as such unavailability exists.

Company, when acting at the Customer's request and as its authorizing agent, will make
reasonable efforts to arrange for Service requirements, such as special routing, Diversity,
Alternate Access, or circuit conditioning.

Service is offered in equal access exchanges subject to the availability of facilities and the
provisions of this Tariff. Company reserves the right to refuse to provide Service to or from any

location where the necessary facilities and/or equipment are not available.

Service may be discontinued as provided in Section 2.5 of this tariff.
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2.1.6.

2.1.10

Service begins on the date that billing becomes effective and is provided on the basis of a
minimum pertod of at least one month, 24 hours a day. For the purposes of computing charges
in this Tariff, a month is considered to have 30 days.

Service will be provided until canceled, by the Customer on not less than thirty (30) days' written
notice from the date of postmark on the letter giving notice of cancellation.

Nothing herein, or in any other provision of this Tariff, or in any marketing materials issued by
the Company shall give any person any ownership, interest, or proprietary right in any code or
800 number issued by the Company to its Customers.

The Company reserves the right to discontinue furnishing Services or billing options, upon
written notice, when necessitated by conditions beyond its control. Conditions beyond the
Company's control include, but are not limited to, a Customer's having Call volume or a calling
pattern that results, or may result, in network blockage or other Service degradation which
adversely affects Service to the calling party, the Customer, or other Customers of the Company.

Except as otherwise provided in this Tariff or as specified in writing by the party entitled to
receive Service, notice may be given orally or in writing to the persons whose names and
business addresses appear on the executed Service order and except as otherwise provided herein,
the effective date of any notice shall be the date of delivery of such notice, not the date of
mailing. By written notice, Company or Customer may change the party to receive notice and/or
the address to which such notice is to be delivered. In the event no Customer or Company
address is provided in the executed Service order, notice shall be given to the tast known business
address of Customer or, as appropriate.

Issued: June 29, 2000 Effective:

Ellen C. Craig
Regulatory Affairs
CoreComm Florida, Inc.

10 South Riverside Plaza, Suite 2000
Chicago, IL 60606




CoreComm Florida, Inc. FPSC Tariff No. 1

Original Page No. 17

2.2

2.2.1.

222,

223.

2.2.4.

2.2.5.

2.2.6.

227,

Other Terms and Conditions

The name(s) of the Customer(s) desiring to use the Service must be stipulated in the application
for Service.

The Customer agrees to operate the Company provided equipment in accordance with
instructions of the Company or the Company's agent. Failure to do so will void the Company
liability for interruption of Service and may make Customer responsible for damage to equipment
pursuant to Section 2.2.3 below.

Customer agrees to return to the Company all Company-provided equipment delivered to
Customer within five (5) days of termination of the Service in connection with which the
equipment was used. Said equipment shall be in the same condition as when delivered to
Customer, normal wear and tear excepted.  Customer shall reimburse the Company, upon
demand, for any costs incurred by the Company due to Customer's failure to comply with this
provision.

A Customer shall not use any service mark or trademark of the Company or refer to the Company
in connection with any product, equipment, promotion, or publication of the Customer without
prior written approval of the Company.

In the event suit is brought or any attorney is retained by the Company to enforce the terms of this
Tariff, the Company shall be entitled to recover, in addition to any other remedy, reimbursement
for reasonable attorneys' fzes, court costs, costs of investigation and other related expenses
incurred in connection therewith.

The provision of Service will not create a partnership or joint venture between the Company and
the Customer nor result in joint Service offerings to their respective Customers.

The rate or volume discount level applicable to a Customer for a particular Service or Services
shall be the rate or volume discount level in effect at the beginning of the monthly billing period
applicable to the Customer for the particular Service or Services. When a Service is subject to a
minimum monthly charge, account charge, port charge or other recurring charge or Nonrecurring
Charge for both intrastate and interstate Service, only one such charge shall apply per account and
the charge shall be the interstate charge.

Issued: June 29, 2000 Effective:

Ellen C. Craig
Regulatory Affairs
CoreComm Florida, Inc.

10 Scuth Riverside Plaza, Suite 2000
Chicago, IL 60606




CoreComm Florida, Inc. FPSC Tariff No. 1

Original Page No. 18

2.2.8. Service requested by Customer and to be provided pursuant to this Tariff shall be requested on
Company Service Order forms in effect from time to time or Customer's forms accepted in
writing by an authorized headquarters representative of the Company (collectively referred to as
"Service Orders™).

2.2.9. 1If an entity other than the Company (e.g., another carrier or a supplier) imposes charges on the
Company in connection with a Service, that entity's charges will be passed through to the
Customer also.

2.2.10. The Service Commitment Period for any Service shall be established by the Service Order
relevant thereto and commence on the Start of Service Date. Upon expiration, each Service
Commitment Period for such Service shall automatically be extended subject to written notice of
termination by either Company or Customer as of a date not less than thirty (30) days after
delivery of said notice to the other. The charges for Interexchange Service during any such
extension shall not exceed the then current Company month-to-month charges applicable to such
Service.

2.2.11 Restoration of service shall be done in accordance with FPSC's rules and regulations.
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2.3.

2.3.1.

2.3.2.

23.3.

234.

235,

2.3.6.

Liability

Except as provided otherwise in this Tariff, the Company shall not be liable to Customer or any
other person, firm or entity for any failure of performance hereunder if such failure is due to any
cause or causes beyond the reasonable control of the Company, Such causes shail include,
without limitation, acts of God, fire, explosion, vandalism, cable cut, storm or other similar
occurrence, any law, order, regulation, direction, action or request of the United States
government or of any other government or of any civil or military authority, national
emergencies, insurrections, riots, wars, strikes, lockouts or work stoppages or other labor
difficulties, supplier failures, shortages, breaches or delays, or preemption of existing Services to
restore service in compliance with Part 64, Subpart D, Appendix A, of the FCC's Rules and
Regulations.

With respect to Services contained herein and except as otherwise provided herein, the
Company’s liability shall not exceed an amount equal to the charge applicable to a one minute
Cali to the Called Station at the time the affected Call was made. If the initial minute rate is
higher than the additional minute rate, the higher rate shall apply. For those Services with
monthly recurring charges, the Company's liability is limited to an amount equal to the
proportionate monthly recurring charges for the period during which Service was affected.

The Company is not liable for any act or omission of any other company or companies (including
any Company affiliate that is a participating or concurring carrier) furnishing a portion of the
Service or facilities, equipment, or Services associated with such Service.

The Customer is responsible for taking all necessary legal steps for interconnecting the Customer
provided terminal equipment with the Company facilities. The Customer shall ensure that the
signals emitted into the Company's network do not damage Company equipment, injure personnel
or degrade Service to other Customers. The Customer is responsible for securing all licenses,
permits, rights-of-way, and other arrangements necessary for such interconnection. In addition,
the Customer shall comply with applicable LEC signal power limitations.

The Company may rely on Local Exchange Carriers or other third parties for the performance of
other Services such as Local Access. Upon Customer request and execution and delivery of
appropriate authorizing documents, the Company may act as agent for Customer in obtaining
such other Services. Customer's liability for charges hereunder shall not be reduced by untimely
Installation or non-operation of Customer provided facilities and equipment,

The failure to give notice of default, to enforce or insist upon compliance with any of the terms or
conditions herein, the waiver of any term or conditions herein, or the granting of an extension of
time for performance by the Company or the Customer shall not constitute the permanent waiver
of any term or condition herein. Each of the provisions shall remain at all times in full force and
effect until modified in writing.
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23.7.

The Company shall not be liable to the Customer or any other person, firm or entity in any
respect whatsoever as a result of mistakes, accidents, errors, omissions, interruptions, delays, or
defects in Service (collectively "Defects™). Defects caused by or contributed to, directly or
indirectly, by any act or omission of Customer or its customers, affiliates, agents, representatives,
invitees, licensees, successors or assigns or which arise from or are caused by the use of facilities
or equipment of Customer or related parties shall not result in the imposition of any liability
whatsoever upon the Company, and Customer shall pay to the Company any reasonable costs,
expenses, damages, fees or penalties incurred by the Company as a result thereof, including
penalties incurred by the Company as a result thereof, including costs of Local Access Providers'
labor and materials. In addition, all or a portion of the Service may be provided over facilities of
third parties, or sold by third parties, and the Company shall not be liable to Customer or any
other person, firm or entity in any respect whatsoever arising out of Defects caused by such third
partics. THE COMPANY SHALL NOT BE LIABLE FOR ANY DIRECT, INDIRECT,
INCIDENTAL, SPECIAL, CONSEQUENTIAL, ACTUAL, EXEMPLARY, PUNITIVE OR
ANY OTHER DAMAGES, OR BUSINESS INTERRUPTION, OR FOR ANY LOST PROFITS
OF ANY KIND OR NATURE WHATSOEVER, TO CUSTOMER OR OTHERS USING THE
SERVICE SUPPLIED TO CUSTOMER BY THE COMPANY, AS A RESULT OF ANY
COMPANY SERVICE, EQUIPMENT, OR FACILITIES, OR THE ACTS, OMISSIONS, OR
NEGLIGENCE OF THE COMPANY'S EMPLOYEES, AGENTS, OR SUPPLIERS, OR
ARISING OUT OF ANY DEFECTS OR ANY OTHER CAUSE, INCLUDING THE
DELAYED INSTALLATION OF THE COMPANY'S FACILITIES OR COMMENCEMENT
OF SERVICE. THIS WARRANTY AND THESE REMEDIES ARE EXCLUSIVE AND IN
LIEU OF ALL OTHER WARRANTIES OR REMEDIES, WHETHER EXPRESS, IMPLIED
OR STATUTORY, INCLUDING WITHOUT LIMITATION IMPLIED WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. IN THE EVENT
OF AN INTERRUPTION IN SERVICE OR ANY DEFECT IN THE SERVICE
WHATSOEVER, NEITHER COMPANY NOR ANY AFFILIATED OR UNAFFILIATED
THIRD PARTY, THIRD PARTY PROVIDER OR OPERATOR OF FACILITIES EMPLOYLED
IN THE PROVISION OF THE SERVICE SHALL BE LIABLE FOR ANY DIRECT,
INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL, ACTUAL, EXEMPLARY,
PUNITIVE OR ANY OTHER DAMAGES, OR FOR ANY LOST PROFITS OF ANY KIND
OR NATURE WHATSOEVER.
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2.3.8.

2.3.9.

2.3.10.

2.3.11

With respect to the routing of calls by the Company to public safety answering points or
municipal Emergency Service providers, Company liability, if any, will be limited to the lesser
of: (a) the actual monetary damages incurred and proved by the Customer as the direct result of
the Company’s action, or failure to act, in routing the Call, or (b) the sum of $1,000.00.

In the event parties other than Customer (e.g., Customer's customers) shall have use of the
Service directly or indirectly through Customer, then Customer agrees to forever indemnify and
hold Company and any affiliated or unaffiliated third-party, third-party provider or operator of
facilities employed in provision of the Service harmless from an against any and all claims,
demands, suits, actions, losses, damages, assessments or payments which may be asserted by said
parties arising out of or relating to any Defects,

In the event that Company is required to perform a Circuit redesign due to inaccurate information
provided by the Customer; or, circumstances in which such costs and expenses are caused by the
Customer or reasonably incurred by the Company for the benefit of the Customer, the Customer
is responsible for the payment of all such charges.

With respect to any other claim or suit, by a Customer or by others, for damages associated with
the ordering {including the reservation of any specific number for use with a service), installation
(including delays thereof), provision, termination, maintenance, repair, interruption or restoration
of any service or facilities offered under this tariff, and subject to the provisions of Section 2.6,
the Company's liability, if any, shall be limited as provided in 2.3.2.
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2.4,

24.1.

2.4.2.

Cancellation of Service by a Customer

If a Customer cancels a Service order before the Service begins, before completion of the
Minimum Period, or before completion of some other period mutually agreed upon by the
Customer and the Company, a charge will be levied upon the Customer for the nonrecoverable
portions of expenditures or liabilities incurred expressly on behalf of the Customer by the
Company and not fully reimbursed by Installation and monthly charges. [f, based on a Service
order by a Customer, any construction has either begun or been completed, but no Services
provided, the nonrecoverable costs of such construction shall be borne by the Customer.

Upon thirty (30) days’ prior written notice, either Customer or Company shall have the right,
without cancellation charges or other liability, to cancel the affected portion of the Service, if the
Company is prohibited by governmental authority from furnishing said portion, or if any material
rate or term contained herein and relevant to the affected Service is substantially changed by
order of the highest court of competent jurisdiction to which the matter is appealed, the Federal
Communications Commission, or other local, state or federal government authority.
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2.5

2.5.1

2.5.2

2.53.

Cancellation for Cause by the Company

Upon nonpayment of any sum owing to the Company after the Due Date specified in Section 2.8,
or upon a violation of any of the provisions governing the furnishing of Service under this Tariff,
the Company may, upon five business days written notification to the Customer, except in
extreme cases, without incurring any liability, immediately discontinue the furnishing of such
Service. The written notice may be separate and apart from the regular monthly bill for Service.
Customer shall be deemed to have canceled Service as of the date of such disconnection and shall
be liable for any cancellation charges set forth in this Tariff.

Service may be discontinued after five business days written notice to the Customer if:

A the Customer is using the Service in violation of this Tariff; or
B. the Customer is using the Service in violation of the law or DPUC regulation.

Without incurring any liability, the Company may discontinue the furnishing of Service(s) to a
Customer immediately and without written notice if the Company deems that such action is
necessary to prevent or to protect against fraud or to otherwise protect its personnel, agents,
facilities or Services under the following circumstances:

A. When the Customer's user of Service or equipment adversely affects the Company's
equipment or Service to others;

B. When the Customer refuses to furnish information or provides false information to the
Company regarding the Customer's identity, address, credit-worthiness, its past or current
use of common carrier communications Services or its planned use of the Company's
Service(s);

C. For neglect or refusal to provide reasonable access to the Company for the purpose of
inspection and maintenance of equipment owned by the Company

D. In the event of hazardous conditions or tampering with the equipment furnished and
owned by the Company.

E. In the event of unauthorized use.

Following the discontinuance of service for any of these reasons, the Company or the local
exchange utility acting as Company agent, will notify the end user/Customer that Service was
discontinued and why. The notice will include all reasons for the discontinuance and will include
a toll-free number where an end user/Customer can obtain additional information.
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2.5.4 Notice under Section 2.5 shall be deemed received upon deposit, postage prepaid, in the U.S.
Mail to the Customer's last known address and in compliance with the Commission's rules.

2.5.5. The discontinuance of Service(s) by the Company pursuant to this Section does not relieve the
Customer of any obligations to pay the Company for charges due and owing for Service(s)
furnished up to the time of discontinuance. The remedies set forth herein shall not be exclusive
and the Company shall at all time be entitled to all rights available to it under either law or equity.

2.5.6. The Customer shall have the privilege of paying any delinquent account at any time prior to the
actual permanent disconnection or turning off of the Company's service where the Company has
sent the Customer a notice of discontinuance for non-payment.
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2.6.

2.6.1

2.6.2

2.6.3.

2.6.4.

Credit AHowance

When the use of service or facilities furnished by the Company is interrupted due to any cause
other than the negligence or willful act of the Customer, or the operation or failure of the facilities
or equipment provided by the Customer, a pro rata adjustment of the recurring Monthly Charges
subject to interruption will be allowed for the service and facilities rendered useless and
inoperative by reason of the interruption whenever said interruption continues for a period of
twenty-four (24) hours or more from the time the interruption is reported to the Company, except
as otherwise specified in the Company's tariffs. Credit ceases when services have been restored.
If the Customer reports a service, facility or circuit to be inoperative but declines to release it for
testing and repair, it is considered to be impaired, but not interrupted. Credits are applicable only
to that portion of Service interrupted.

A credit allowance is applied on a pro rata basis against monthly charges and is dependent upon
the length of the interruption. Only those facilities on the interrupted portion of the circuit will
receive a credit. For calculating credit allowances, every month is considered to have thirty (30)
days. Where service is interrupted for any fraction of a day in excess of the initial twenty-four
(24) consecutive hours period, the applicable credit allowance will rounded up to the next full
twenty-four (24) hours.

No credit shall be allowed:

A interruptions due to the negligence or willful act of the Customer, Authorized-User or
Joint-User, including but not limited to noncompliance with the provisions of this tariff.

B. interruptions due to the failure or malfunction of Customer provided facilities or the
failure or malfunction of any other non-Company equipment;

C. interruptions due to electric power failure where the Customer furnishes such electric
power;

D. interruptions of service during any period in which the Company is not given full and
free access to its facilities and equipment for the purpose of investigating and correcting
interruptions;

E. interruptions of service during a period in which the Customer continues to use the
service on an impaired basis;

F. interruptions of service during any period when the Customer has released service to the
Company for maintenance purposes or for implementation of a Customer order for a
change in service arrangements;

G. interruption of service due to circumstances or causes beyond the Company's control.

Should the Customer elect to use an alternative service provided by the Company during the
period that a service is interrupted, the Customer must pay the tariffed rates and charges for
the alternative service.
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2.7

2.7.1.

2.7.2.

2,7.3.

2.7.4.

2.7.5.

Use of Service

The Services offered herein may be used for any lawful purpose, including residential, business,
governmental, or other use. There are no restrictions on sharing or resale of Services. However,
the Customer remains liable for all obligations under this Tariff notwithstanding such sharing or
resale and regardless of the Company's knowledge of same. The Company shall have no liability
to any person or entity other than the Customer and only as set forth in Section 2.3. The
Customer shall not use nor permit others to use the Service in a manner that could interfere with
Services provided to others or that could harm the facilities of the Company or others.

Service furnished by the Company may be arranged for joint use or authorized use. The joint
user or Authorized User shall be permitted to use such Service in the same manner as the
Customer, but subject to the following;

A. One joint user or Authorized User must be designated as the Customer.

B. All charges for the Service will be computed as if Service were to be billed to one
Customer. The joint user or Authorized User which has been designated as the Customer
will be billed for all components of the Service and will be responsible for all payments
to the Company. In the event that the designated Customer fails to pay the Company,
each joint user or Authorized User shall be liable to the Company for all charges incurred
as a result of its use of the Company's Service.

In addition to the other provisions in this Tariff, Customers reselling Company Services shall be
responsible for all interaction and interface with their own subscribers or customers. The
provision of the Service will not create a partnership or joint venture between Company and
Customer nor result in a joint communications Service offering to the Customers of either the
Company or the Customer.

Service furnished by the Company shall not be used for any unlawfut or frandulent purposes.

The Customer will be billed directly by the LEC for certain Dedicated Access arrangements
selected by the Customer for the provisioning of direct access arrangements. In those instances
where the Company at the Customers request may act as agent in the ordering of such
arrangements, the Company will bill the Customer Local Access charges.
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2.8.

2.8.1.

2.8.2.

2.8.3.

2.84.

2.8.5,

2.8.6.

2.8.7.

Payment Arrangements

The Customer is responsibie for payment of all charges for Services furnished to the Customer or
its joint or Authorized Users. This responsibility is not changed due to any use, misuse, or abuse
of the Customer's Service or Customer provided equipment by third parties, the Customer’'s
employees, or the public.

Payment of the Company’s bills is due on or before the Due Date printed on each bill. The Due
Date shall not be sooner than 15 days after receipt of the bill by the Customer. For the purposes
of Section 2.8 of this tariff, a Customer's receipt of the Company's bill is deemed to have occurred
upon deposit by the Company, postage prepaid, in the U.S. Mail to the Customer's last known
address and in compliance with the Commission’s rules. Amounts not paid on or before the Due
Date of the invoice are considered past due., Customers will be assessed a late fee on past due
amounts in the amount not to exceed the maximum [awful rate under applicable state law. If a
Customer presents an undue risk of nonpayment at any time, the Company may require that
Customer to pay its bills within a specified number of days and to make such payments in cash or
the equivalent of cash.

In determining whether a Customer presents an wndue risk of nonpayment, the Company shall
consider the following factors: (A) the Customer's payment history (if any) with the Company
and its affiliates, (B) Customer's ability to demonstrate adequate ability to pay for the Service, (C)
credit and related information provided by Customer, lawfully obtained from third parties or
publicly available, and (D) information relating to Customer's management, owners and affiliates
(if any).

Disputes with respect to charges must be presented to the Company in writing within thirty days
from the date the invoice is rendered or such invoice will be deemed to be correct and binding on
the Customer.

If a LEC has established or establishes a Special Access surcharge, the Company will bill the
surcharge beginning on the effective date of such surcharge for Special Access arrangements
presently in Service. The Company will cease billing the Special Access surcharge upon receipt
of an Exemption Certificate or if the surcharge is removed by the LEC.

In the event the Company incurs fees or expenses, including attorney's fees, in collecting, or
attempting to collect, any charges owed the Company, the Customer will be liable to the

Company for the payment of all such fees and expenses reasonably incurred.

Company will not require deposits or advance payments by Customers for Services.
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2.9, Assignment

2.9.1. The obligations set forth in this Tariff shall be binding upon and inure to the benefit of the parties
hereto and their respective successor or assigns, provided, however, the Customer shall not assign
or transfer its rights or obligations without the prior written consent of the Company.
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2.10.

2.10.1.

2.10.2.

2.10.3.

2.10.4,

2.10.5.

2.10.6.

Taxes

All state and local taxes (i.€., gross receipts tax, sales tax, municipal utilities tax) are listed as
separate line items and are riot included in the quoted rates,

If at any future time a municipality acquires the legal right to impose an occupation tax, license
tax, permit fee, franchise fee, or other similar charge upon the Carrier, and imposes the same by
ordinance or otherwise, such taxes, fees or charges shall be billed to the end users receiving
service within the territorial limits of such municipality. Such billing shall allocate the tax, fee or
charge among end users uniformly on the basis of each end user's monthly charges for the types
of service made subject to such tax, fee or charge.

If at any future time a county or other local taxing authority acquires the legal right to impose an
occupation tax, license tax, permit fee, franchise fee, or other similar charge upon the Carrier, and
imposes the same by ordinance or otherwise, such taxes, fees or charges shall be billed to the end
users receiving service within the territorial limits of such county or other taxing authority. Such
billing shall allocate the tax, fee or charge among end users uniformly on the basis of each end
user's monthly charges for the types of service made subject to such tax, fee or charge.

When utility or telecommunications assessments, franchise fees, or privilege, license,
occupational, excise or other similar taxes or fees, based on interstate or intrastate receipts are
imposed by certain taxing jurisdictions upon the Company or upon local exchange companies and
passed on to the Company through or with interstate or intrastate access charges, the amounts of
such taxes or fees will be billed to Customers in such a taxing jurisdiction on a prorated basis.
The amount of charge that is prorated to each Customer's bill is determined by the interstate or
intrastate telecommunications service provided to and billed to an end user/customer service
location in such a taxing jurisdiction with the aggregate of such charges equal to the amount of
the tax or fee imposed upon or passed on to the Company.

When any municipality, or other political subdivision, local agency of government, or department
of public utilities imposes upon and collects from the Company a gross receipts tax, occupation
tax, license tax, permit fee, franchise fee or regulatory fee, such taxes and fees shall, insofar as
practicable, be billed pro rata to the Company's Customers receiving service within the territorial
limits of such municipality, other political subdivision, local agency of government, or public
utility commission, provided that all such non-tax surcharges are first approved by and set forth
on the Customer’s bill as required by the Commission.

Subject to prior Commission approval, the Company may adjust its rates and charges or impose
additional rates and charges on its Customers in order to trecover amount it is required by
governmental or quasi-government authorities to collect from or pay to others in support of
statutory or regulatory programs. Examples of such programs include, but are not limited to, the
Universal Service Fund, the Primary Interexchange Carrier Charge, and compensation to
payphone service providers for use of their payphones to access the Company's services.
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2.11.  Method for Calculation of Airline Mileage

2.11.1. The airline mileage between two cities can be calculated using the Vertical (V) and Horizontal
(H) coordinates of the serving wire centers associated with the Company's POP locations. The

method for calculating the airline mileage is obtained by reference to AT&T's Tariff F.C.C. No.
10 in accordance with the following formula:

the square root of: (V1-V2)¥ +(H1-H2Y
10

where V1 and H1 correspond to the V&H coordinates of City 1 and V2 and H2
correspond to the V&H coordinates of City 2.

Example: v H
City 1 5004 1406
City 2 5987 3424
the square root of- (5004-5987)* + (1406-
3424
10

The result is 709.83 miles. Any fractional miles are rounded to the next higher whole
number; therefore, the airline mileage for this example is 710 miles.
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2.12. Time of Day Rate Periods

2.12.1. Time of Day Rate Periods are determined by the time of day at the location of the Calling station.

The rates shown in Section 4 apply as follows:

DAY:

EVENING:

NIGHT/
WEEKEND:

From 8:01 AM to 5:00 PM Monday - Friday
From 5:01 PM to 11:00 PM Monday - Friday and Sunday
From 11:01 PM to 8:00 AM Everyday

From 8:01 AM to 11:00 PM Saturday
From 8:01 AM to 5:00 PM Sunday
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2.13.  Special Customer Arrangements

2.13.1. In cases where a Customer requests a special or unique arrangement which may include
engineering, conditioning, Installation, construction, facilities, assembly, purchase or lease of
facilities and/or other special Services not offered under this Tariff, the Company, at this option,
may provide the requested Services. Appropriate recurring charges and/or Nonrecurring Charges
and other terms and conditions will be developed for the Customer for the provisioning of such
arrangements.
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2.14. Inspection

2.14.1 The Company may, upon notice, make such tests and inspections as may be necessary to
determine that the requirements of this Tariff are being complied with in the Installation,
operation or maintenance of Customer or the Company equipment. The Company may interrupt
the Service at any time, without penalty to the Company, should Customer violate any provision
herein.
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3. DESCRIPTION OF SERVICES

3.1.  Wide Area ("WATS") and Message ("MTS") Toll Services

3.1.1. The Company offers WATS and MTS intrastate interexchange and intraexchange long distance
service utilizing switched or dedicated access arrangements between the Customers Premises and
the Company's facilities for call origination. Call termination is completed through a
combination of Company facilities and LEC switched access arrangements.

3.2 DS-0 (Digital Signal Level 0) Service

3.2.1. DS-0 Service is an intrastate interLATA 64 Kbps dedicated digital Interexchange Channel
Service. With analog Voice Frequency (VF) Local Access facilities, DS-0 Service will support
the transmission of analog voice and/or data within the frequency range of 300 3000 Hz.

33. DS-1 (Digita] Signal Level ) Service

3.3.1. DS-1 Service is high capacity point-to-point Private Line Service designed for the simultaneous
full-duplex transmission of digital signals at a nominal speed of 1.544Mbps.

3.4.  Timing of Calls

3.4.1. Long distance usage charges are based on the actual usage of the Company network. Timing for
all calls begins when the Called Party answers the call (i.e., when two-way communications are
established). Answer detection is based on standard industry answer detection methods,
including hardware and software answer detection. Chargeable time for all calls ends when one of
the parties disconnects from the call. There are no billing charges applied for incomplete calls.

3.42. Unless otherwise specified in this Tariff, the minimum call duration for billing purposes is six
(30) seconds. In addition, unless otherwise specified in this Tariff, usage is measured thereafter
in six (6) second increments and rounded to the next higher six (6) second period.
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4. RATES AND CHARGES

4.1. Usage Rates

4.1.1. The following are the per minute usage charges which apply to all calls. These charges are in
addition to the Non-recurring Charges and Recurring Charges referred to herein.

4.2, Switched Inbound Usage Rates

4.2.1. Switched inbound service permits inward calling (via 800 codes) to a specific location-utitizing
premium switched Feature Group D access on both ends.

Day / Evening / Night
Mileage Initial 30 Seconds Additional 6 Seconds
All $0.0900 $0.0180
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4.3, Dedicated Inbound Usage Rates

43.1. Dedicated inbound service permits inward calling (via 800 codes) to a specific location featuring
the use of a dedicated, special access type connection on the terminating end. Customers will be
responsible for all applicable local loop charges.

Day / Evening / Night
Mileage Initial 18 Seconds Additional 6 Seconds
All $0.0366 $0.0122
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4.4, Switched Qutbound Usage Rates

4.4.1. Switched outbound service permits outward calling wtilizing premium-switched Feature Group D
access on both the originating and terminating end.

Day / Evening / Night
Mileage Initial 30 Seconds Additional 6 Seconds
All $0.0865 $0.0173
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4.5, Dedicated Outbound Usage Rates

4.5.1. Dedicated outbound service permits outward cailing to stations in diverse service areas.
Dedicated outbound service is distinguished from other services by the existence of a dedicated,

special access connection on one end.

Day / Evening / Night
Mileage Initial 30 Seconds Additional 6 Seconds
All $0.0366 $0.0122
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4.6. Calling Card Service

4.6.1. The Company offers a Calling Card for Customers subscribing to Company's inbound or
outbound Services. Company issues Customer a Calling Card and access code, and allow

Customer to access Company's network by dialing an 800 number. Company bills calis to
Customer's account.

Day / Evening / Night
Mileage Initial 60 Seconds Additional 60 Seconds
All $0.25 $0.25
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4.7

4.7.1.

4.7.2.

4.7.3.

Discounts for Hearing Impaired Customers

Intrastate toll message rates for TDD users, which is communications using a telecommunications
device for the deaf (TFF) by properly certified business establishments or individuals equipped
with TDDs for communications with hearing or speech impaired person, shall be evening rates
for daytime calls and night rates for evening and night fails.

In accordance with the Commission's rules, the Company will not charge for the first 50 directory
assistance calls initiated per billing cycle by handicapped persons.

Intrastate toll calls received from the relay service, each local exchange and interexchange
telecommunications company billing relay call will be discounted by 50 percent of the applicable
rate for a voice non-relay call except that either the Calling or Called Party indicates that either
party is both hearing and visually impaired, the call will be discontinued 60 percent off the
applicable rate for voice non-relay call. The above discounts apply only to time-sensitive
elements of a charge for the call and shall not apply to per call charges such as a credit card
surcharge.
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4.8.  Special Promotignal Offering

4.8.1. The Company may from time to time engage in Special Promotional Offerings or Trial Service
Offerings limited to certain dates, times or locations designed to attract new subscribers or
increase subscriber usage when approved by the Commission. Company will not have special
promoticnal offerings for more than 90 days in any 12-month period. In all such cases, the rates
charged will not exceed those specified in Section 4 hereof.
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4.9, Emergency Calls

4.9.1. Customer shall configure its PBX or other switch vehicle from which a Customer places a call so
that 911 emergency calls, where available, and similar emergency calls will be automatically
routed to the emergency answering point for the geographical location where the call originated
without the intervention of the Company.

A. 911 calls are not routed but are completed through the iocal network. No billing applies
to emergency calls.
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4.10. Directory Assistance

4.10.1. Customers incur a $0.85 per call charge for calls to Directory Assistance.
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4.11. Returned Check Charge

4.11.1. Customers incur a $25.00 per check charge for returned checks.
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ATTACHMENT B

FINANCIAL CAPABILITY

CoreComm Florida, Inc. possesses the financial capability to provide the services it
proposes. As in the states where service authority has been granted, CoreComm Florida, Inc. will
rely on funding from its ultimate parent company, CoreComm Limited (“CoreComm”) to deploy
its services and facilities in Florida. A copy of CoreComm’s Form 10-K for the year ended
December 31, 2000 is appended hereto as Attachment B. CoreComm Florida, Inc. is a recently
formed subsidiary of CoreComm and, therefore, has no detailed income and profit and loss
statement at present.




SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-K

IX] ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(D) OF THE SECURITIES
FEXCHANGE ACT OF 1934

FOR THE FISCAL YEAR ENDED DECEMBER 31, 1999
OR

|_l  TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(D) OF THE SECURITIES
EXCHANGE ACT OF 1934

FOR THE TRANSITION PERIOD FROM TO
COMMISSION FILE NO. 0-24521

CORECOMM LIMITED

(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARTER)

BERMLDA 13-4H68932
(STATE OR OTHER JURISDICTION OF {LR.S. EMPLOYER
INCORPORATION OR ORGANIZATION) IDENTIFICATION NO.)
CEDAR HOUSE SECRETARY CORECOMM LIMITLED
41 CEDAR AVENUE 110 FAST 39TH STREET
HAMILTON. HM 12. BERMUDA NEW YORK. NY 10022
{441) 295-2244 (212} 606-8485
(ADDRESS. INCLUDING ZIP CODE. AND {NAME. ADDRESS. INCLUDING Z1P CODI:.
TELEPHONE NUMBER. INCLUDING AREA CODE AND TELEPHONE NUMBER. INCLUDING
OF REGISTRANT'S PRINCIPAL EXECUTIVE OFFICES) AREA CODE OF AGENT FOR SERVICE)

SECURITIES REGISTERED PURSUANT TO SECTION 12(By OF THE ACT: NONE

SECURITIES REGISTERED PURSUANT TO SECTION 12(G) OF THE ACT:
(TITLE OF CLASS)

COMMON STOCK, PAR VALLJE $.01 PER SHARE

Indicate by check mark whether the registrant (1} has filed all reports required to be filed by Section 13 or 15(d) of the Sceurities Exchange Act of
1934 during the preceding 12 months {or for such shorter period that the registrant was required to file such reports). and (2) has been subject 10 such
filing requirements for the past 90 dayvs. |Xi Yes | No

Indicate by check mark if disclosure of delinquent filers pursuant to [tem 403 of Regulation $-K is not contained herein, and will not be comained. o
the best of Registrant’s knowledge. tn definitive proxy or information staternents incorporated by reference in Part [ of this Form 10-K or any
amendment to this Form 10-K.._.

The aggregate market value of the Repistrant's cornmon stock held by non-affiliates at March 23. 2000. valued in accordance with the Nasdag Stock
Market's National Market closing sale price for the Registrant's common stock. was approximately $1.572.478.000,

Number of shares of Common Stock outstanding as at March 23, 2000: 39.297 158
DOCUMENTS INCORPORATED BY REFERENCE
DOCUMENT PART OF 10-K IN WHICII

INCORPORATED
Definitive proxs statement for the 2000 Annual Meeting of the Stockholders of CoreComm Limited Part 111




This Annual Report on Form 10-K for the vear ended December 31. 1999, at the time of filing with the Securities and Exchange Commission.
modifies and supersedes all prior documents filed pursuant to Section 13. 14 and 15(d) of the Securities Exchange Act of 1934 for purpeses of anv
offers or sales of any securities afier the date of such filing pursuant to any Registration statement or Prospectus filed pursuant to the Securities Act
of 1933 which incorporated by reference this Annual Report.

"SAFE HARBOR" STATEMENT UNDER THE PRIVATE SECURITIES LITIGATION
REFORM ACT OF 1995;

Certain statements contained herein constitute "forward-looking statements” as that term is defined under the Private Securitics Litigation Reform
Act of 1995, When used herein, the words. "believe,” "anticipate.” "should." "intend." "plan.” "will.” "expects.” “estimates.” "projects.” “pesitioned.”
"strategy.” and similar expressions identify such forward-looking statements. Such forward-looking statements invelve known and unknown risks.
uncertainties and other factors that may cause the aclual results. performance or achievements of the Registrant. or industry results. to be materially
different from those contemplated or projecied. forecasted. estimated or budgeted. whether expressed or implied. by such forward-looking
statements. Such factors include. among others. the following: general economic and business conditions. industry trends. the Registrant's ability 10
continue (o design and build its network. install facilities. obtain and maintain any required government licenses or approvals and finance
construction and develepment. all in a timely manner, at reasonable costs and on satisfactory terms and conditivas. as well as assumptions about
customer acceptance. churn rates. overall market penetration and competition from providers of alternative services. the impact of new business
opportunities requiring significant up-tront investment. Year 2000 readiness and availability. terms and deplovment of capital.

won




PART [
iTEM 1.
ITEM 2.
ITEM 3.
ITEM 4.
PART I
ITEM 5.

ITEM 6.
TEM 7.

ITEM 7A,
ITEMR.
ITEM 9.

PART {1}

TABLE OF CONTENTS

BUSINESS

PROPERTY

LEGAL PROCEEDINGS

SUBMISSION OF MATTERS TO A VOTE OF STOCKHOLDERS

MARKET FOR THE REGISTRANT'S COMMON STOCK AND RELATED
STOCKHOLDER MATTERS

SELECTED FINANCIAL DATA

MANAGEMENT'S DISCUSSION AND ANALYSIS OF RESULTS OF
OPERATIONS AND FINANCIAL CONDITION

QUANTITATIVE AND QUALITATIVE DISCLOSURE ABOUT MARKET RISK
FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON
ACCOUNTING AND FINANCIAL DISCLOSURE

ITEMS 10. 110 12 AND 13

PART IV
ITEM 14

EXHIBIT INDEX
SIGNATURLES

EXHIBITS. FINANCIAL STATEMENT SCHEDULES AND REPORTS ON
FORM 8-K

INDEX TO CONSOLIDATED FINANCIAL STATEMENTS

PAGE

29
29
29

30
30

31
36
37

37
37
37
3%

39
-1



PART1
[TEM 1. BUSINESS
INTRODUCTION

We are a holding company whose main asset is our wholiv-owned subsidiary. CoreComm. lnc. We intend to pursue other eppoertunitics {in addition
to those through CoreComm. Inc.} in the telecommunications industry as they arise.

W are an innovative communications company that provides integrated telephone. Internet and data services to business and residential customners in
tarpeted markets throughout the United States. We are exploiting the convergence of telecommunications and information services through our
"Smart LEC{SM)" network strategy. Our Smart LEC (Local Exchange Carrier) network strategy involves the ownership of switches and the leasing
ol the unbundled local loop combined with the provisioning of an IP-based. national network. This configuration of local and national owned and
leased facilities allows us 1o deliver a wide range of zommunications services over a network architecture which we design to be capital efficient and
prinarily requires success-based incremental capital. Our goal is to expand our facilities. geography and services to become a leading switch-based
communications provider in selected major markets across the United States.

We currently offer local and long distance telephone. lnternet access and high-speed data services v business and residential customers located
principaily in the foliowing states: Ohio. [linois, Michigan. New York and Massachusetts. As of December 31, 1999, we had more than 100.000
husiness and residential local telephony access hines in service and approximately 95.000 Internet customers. We currently operate an asyvnchronous
transport mode (ATM) network, which connects approximately 94 cities using approximately 50.000 route miles of leased broadband circuits. This
network will atlow us to take advantage of economies of scale in the delivery of voice. video and data. We have been developing our mulu-service
offerings since 1996 and have recently expanded our products 1o include high speed services utilizing Digital Subscriber Line {(DSL) technologs .
With DSLL. a single copper loop can be used 1o deliver telephony and high speed data services simultaneously. We are currently in various stages of
constructing our Smart LEC network in six of the larpest markets in the U.S.. which represent approximately 18 million access lines.

Management's approach 10 its network. back office and customer acquisition will be critical to our success. as well as the Tollowing key components
of our strategy:

v targel large. underserved segments in concentrated metropolitan arcas. addressing the underlying demand for consumer choice in traditional
telephony as weli as growing demand for high-speed data services:

0 caplure multiple revenue streams through offering customers bundled service offerings. differentiated from other providers:
o deliver "Internct Centric” product offerings and support to our cusiomers:

0 leverage proven management talent: and

o utilize Smart LEC strategy to maximize speed to market. minimize investment risk and increase retumns on capital,
Business Strategs Overview

A care part of our business strategy is 1o offer bundled communications services. including local and long distance telephony services. Intermnet access
and high speed data services, all with a single bill. We believe that an integrated telephony and Internet stratepy utilizing DSL technology will be
particularly appealing to our targeted customer base and will significantly enhance our ability to attract. retain and gain additional revenues from our
subscribers.

Qur service offerings are based on the tollowing customer proposition: "Customers buy what they need and pay for what they get.” We combine and
price our products to give the custemer increased Aexibilitns. choice. and "value for money.” while also enhancing convenience and simplicity. With
this strategy. we believe that we can capture a larger share of our customers’ communications expenditures and increase customer reiention. in
addition. we are currently investigating wayvs (0 add video services. including mullichannel television. as a part ot our bundled otferings. Our
bundling of services is differentiated from other incuambent operators because we face fewer regulatory requirements. and can often be difTerentiated
from other operators because we are not constrained by the technical limits or cost structure of a less advanced or less capital efficient network
architecture. We believe thar cur DSL proposition is especially important as we compete against data service providers utilizing cable modems. whoe
have difficulty guarantecing a direct correlation between price paid and speed of access received.
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The internet is a key management tool in the marketing, provisioning and billing of our services. as well as in the ongoing support of our customers,
We also use the Internet as a sales tool by atrracting customers through our web site. www.core.com. We are actively developing and incorporating
systems to detiver "internet Centric" operational suppon systems which are planned 10 add functionality in the areas of electronic billing. web-based
customer care and e-commerce and e-services. We use the Internet as an cfficient means of communication with our business and residential
customers, providing on-line sign-up and self-provisioning of services. We believe that using the [nternet to communicate with the cusiomer will be
not only convenient for the customer. but will also increase our operating efficiency. We believe that by encouraging the self-provisioning of
communications products. especially in the broader residential market. we will particularly attract the most data-imtensive and higher margin
customers at lower custorner acquisition and operating costs.

We intend to focus on both residential and small to medium-sized busingss customers, including the Small Office/Home Office {SOHO) market.
located in major metropolitan areas in the United States. These segments contain many communications-intensive customers that we believe are often
underserved by both existing incumbent carriers and new entrants. We seek to attract customers in these segments by offering innovative services.
superior customer service and overall value. By targeting both of these sectors, we expand our potential revenue base, leverage our marketing costs
over a grealer number of potential cusiomers and increase network utilization with more subscribers. We believe that marketing and provisioning
through the Internet will allow us 10 deploy our strategy more rapidly than we could with only a direct sales force.

Continuity of Management

Qur management has extensive experience in developing and marketing bundled communications services. building proprietary back office systems
o support residential and business customers. and designing and constructing large integrated communications networks. Our management feam's
aceomplishments in the welecommunications industry span nearly 20 vears. There are several members of this team that have worked together for a
decade or more:

o Our President and Chief Executive Officer. Barclay Knapp. was a member of the original management team at Cellular Communications.
Inc. (CCl). which was an original applicant for cellular licenses tn the United States in 1982, Mr. Knapp s also the President and CEQ of NTL
Incorporated.

o Our Chairman, (eorge Blumenthal. was a member of the original management team of Celiular Communications. Inc. Mr. Blumenthal
alse serves as the Chairman of NTL.

I} Our Chiet Operating Officer. Patty Flynt. joined Cellular
Communications. inc. in 1989, where she was the director of its
Management Information Services division. Ms. Flynt also served as the
MIS director at NTL..

In the keyv arcas of our operations. our management includes individuals who have worked with CCL NTL and their historical affiliates Tor many
vears and have significant wiccommunications industry experience. Below is a partial list of several of those individuals and their arca of expertise:

PREVIOUS NHISTORICAL

NAME OPERATIONAL AREA AFFILIATES YEAR JOINIID
Thomas 8. DellaRoeco. . Networks CCL NTL 1984
Stetan Eckert e Sales CcCi 1983
Beth Ko Fisher. ..., Customet Operations CCl 1985
Kimberly K. Liston.........cooen, MIS CCL NTL 1690
Donald B. Miller.............cc. Marketing €l 1986
Paul S Nelson. Sales Cl 1991
Chris Y. Skudder. ... Customer Operations CCIL NTL 1992
Richard I. [Lubasch, ... General Counsgel CCL NTL 1986
Gregg N. Gorelick ... Financial Controller CCILNTL 1986

The continuity of this weam is due to their success in working together throughout the corporate lineage that began with Cellular Communications.
Inc. in 1681, In addition to these individuals. there are other members of our management team and staff who were part of CCL or pant of a later joint
venture between CCHand AirTouch Communications. [nc. that was formed in §991. Several of our directors have also been involved with each of
these companies. CCI was acquired by AirFouch Communications. Inc. in 1996,
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Out of Cellular Communications. Inc.. several publicly traded companies were spun-off. Our management team developed these other
communications companies:

0 NTL Incorporated. a telecommunications. cable television and Internet provider which operates principally in the United Kingdom and
Continental Europe. Giving effect to recently announced acquisition agreements. NTL's franchise areas cover approximateiv [2 million hemes.
representing approximately 50% of the homes and an even larger share of the businesses in the United Kingdom. NTL has aiready achieved an
industry leading customer penetration rate of 48% in the original areas it built-out and marketed.

o Cellular Communications of Puerto Rico. Inc. (CCPR). which operated the dominant cellular business in Puerto Rico and the U.S. Virgin
[slands. and frem which CoreComm Limited was spun-off in 1998,

o Cellular Communications [nternatienal. Inc. {CCILI. which was a co-founder of Ominitel Pronto [talia. S.p.A.. which owns the second
cellular license in haly.

The core management team remained intact and guided the above companies te substantial success. culminating in the acquisitions of each of
CCIL CCIL and CCPR by major telecommunications companies.

COMPANY TRANSACTION

Cellutar Communications. Inc. Acquired by AirTouch for $2.5 billion (August
1996)

Cellular Communications International. Inc. Acquired by Mannesman and Olivetti for $1.8
biilion {March 1999}

Cellular Communications of Puerte Rico. Inc. Acquired by SBC Communications. Inc. for $814

million {August 1999}
Communications Industry

We are participating in the large and rapidly changing U.S. wireling telecommunications industty. We beiieve thal the wireling tefecommunications
industry benelits from positive price elasticity. as we!l as growing. non-cyelical demand for services. According 1o the ULS. Census Bureau. the total
wireline segment of the LS. elecommunications market was estimated to be approximately $208 billion in 1998, Approximateh 30% of this
revenue is derived from local service and network access. [n addition. demand for access to the Internet and data services is having a significant
effect on the U5, communications industry. and is expected t¢ continue its rapid growth, Various estimates project this segment to grow significantly
over the next several vears,

As demonstrated on the chart below. as a wireline telecommunications services provider, CoreComm is operating in the largest of the
communications related industries. which represents significant market oppeortunities for us:

INDUSTRY UAS MARKET SIZE HISTORY
Wireling Telecommunications $208 illion{199&)i I} 120} yvears
TV Broadcasting 33 billion( 1998)(2) 64 years
Cellular 42 billion{1998) 1) 17 vears
Cable & Saellite 34 billion(1998) 2) 30 vears
Radic 13 billion{ 1998)(2) 70 vears

{1) Source: ULS. Census Burcau

{23 Source: Eurpomonitor International Inc.

The Sman LECISM) Overview

Qur Smart LEC stratepy is designed to allow us 10 enter communications markets rapidly and 1o offer a variety of operating benefits. including:
improved operating margins. enhanced control of the customer experience. success-based capital expenditures. and higher overall retums on capital.
In addition. we belicve that the efficiency and broad reach of this network strategy. in conjunction with our diversified product offering. enzble us to

operate under a business plan which requires only a smail share of cach of our target markets for a successful return on invesiment.
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The Smart LEC network strategy combines the building and owning of key network facilities with the leasing of other services from the Incumbent
Local Exchange Carriers (ILECs) and other telecommunications carriers under the following general principles:

We build those parts of the network which we believe:

o significantly improve operating margins:
o are necessary e enhance the services to the customer: and
o are not generally available from ather providers.

Conversely. we lease those portions of the network which we believe:

0 are disproportionately expensive Lo build:

o are readily available (o be leased ecconomically from other providers: and
o do not impact our ability to interact with the customer.

We have deploved our Smart LEC facilities in Columbus. Ohio. Cleveland. OOhic and Chicage. 1llinois and are currently developing three additional
markets: Detroit. Michigan. New York. New York and Boston. Massachusetts. These six markets comprise approximately 18 million total access
lines. In connection with these markets. we are in the process of establishing collocation facilities in approximately 133 [LEC central offices. We
have also identified approximately 30 additional markets where we imend to deploy our Smart LEC network in 2000-2002. We currently deliver our
Internet services over our broadband ATM network. which has approximately 123 points of presence and approximately 50.000 route miles of leased
broadband circuits throughout the United States.

Based upon our hisiorical experience we are developing sophisticated proprietary integrated svstems and procedures that sepport all aspects of our
business. including customer provisioning syvstems. billing systems. and customer care and collections support systems. Additionalix. our sysiems
support electronic bonding with the ILEC in cach ol our markets. We believe that an effective back office is essential to efficiently serving our
customers and achieving successlul overail customer satisfaction and retention.

BUSINESS STRATEGY

Qur objective is to become a leading provider of integraled communications services in our targel markets. We believe thai we will successtully
compele with the incumbent operators and achieve atiractive returns on capital by pursuing the following key strategies:

Provide Services 1o both Business and Residential Customers. We focus on marketing and packaging our services with product offerings that are
tailored to small-tv-medium-sized business customers and communications-intensive residential markets. Because our nerworks are capital efficient
and because we lease the "last mile” 10 the customer. we believe thal our business model uniquely allows us to serve profitably both the business and
residential communities. We believe that each segment offers cerain advantages: the small-to-medium-sized business market ofters high volume and
revenue per customer. as well as increased geographical concentrution of users: the residential market offers & large. undeserved. growing market
with significanthy less competition from other providers. For example. in Ohio we are one of only a few competitive providers that market local
telecommunications services 1o the residential market. [n addition. targeting both sectors allows us (o leverage the fixed cost aspects of our network
and operations.

OCiler Bundled Services. We provide our customers with "one-stop shopping.” offering local and long distance telephony. Inlernet and data services.
Our services are packaged and priced in bundles which give the customer increased flexibility. choice. and "value for mones”. We emphasize
offerings which are casy to valug by the consumer, and allow them to "buy what thev need and pay for what they get" We typically offer a platform
of basic services and then create wavs for customers te add additional services easily and conveniently according to cusiomer prelerences. Our
current service offerings include: local dial tone and local calling: enhanced telephony features. such as call waiting: long distance calling services:
dial-up and dedicated [nternet access: and data services. Our integrated offerings enhance convenience by giving the customer one peinl of contact
for all of these services. providing the services on a single bill and simplifving the decision-making process. In addition 1o attracting customers, we
believe this strategy also improves our profitability by increasing our average revenue per customer with additional higher margin services. reducing
customer acquisition and other operating costs, and improving customer retention.
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Own and Operate Capital Efficient Networks, Qur strategy is to provide our full range of communications services over our capital efficient. switch-
based network infrastructure which combines the building of key network facilities with the leasing of other elemems from the 1LEC or other
telecommunications carriers. We believe that our network strategy offers a variety of benefits including: attractive operating margins. control of the
customer experience, greater speed to market. broad geographic reach. ability 1o serve both businesses and residential customers. success-based
capital expenditures, and higher overall returns on capital.

"Internet Centric” Strategy. We use the Iniernel as a key ol of our business strategy. First. [aternet access is one of our core service offerings. We
believe that demand for access to the [nternet will continue o grow rapidly in both the business and residential markets. and that our bundled [nternet
and telephoeny product offerings will be attractive to potential customers. Second. we currently use our www.care.com web site as a sales tool where
customers can sign up for service. to increase awareness about CoreComm and our products and services. and 1o access the large and growing
number of users of the World Wide Web, We also intend 1o use the Internet to be able to efficiently communicate with virtually every CoreComm
customer. We will provide on-line sign-up. feature selection. billing. moves/adds/changes. and customer care. We currently effer customers the
ability 1o sign up online and the oplion to receive their bills via e-mail. and are in the process of expanding our systems for these additional on-line
services. We believe that communicating with the customer electronically will significantly increase our operating efficiency by reducing our sales
costs, customer service costs and billing costs. as well as our bad debt expense. We aiso believe that this strategy will provide added convenience for
the customer. which will further differentiate us from our competitors.

Effective Marketing Over Wide Areas. We develop and utilize effective and efficient marketing technigues to attract customers. We belicve that our
network will allow us to leverage our fixed cost infrastructure to reach wide geographic areas within out target markets. In addition. the ability to
resell ILEC services expands our overall potential service area even further. Our ability to offer targeted. customer-convenient services over wide
areas enables us (o utilize mass markseting strategics and other efficient methods of communicating our offerings to our potential customers. We
belicve that these initiatives will increase the awareness of the CoreComm brand and atiract new customers in our target markets.

Distinguish CoreComm From [ts Competitors. Our strategies seek 1o differentiate us from other communications providers. To satsfy customer
needs, we offer an integrated bundle of services that is not typicaliy offered by a single provider, and package these services into product offerings
that are unique in their emphasis on simplicity. choice and flexibility, We can differentiate our service offerings in part because we are less
constrained by regulatory requirements than ILECs. and not as limited by less capital efficient networks as other operators. In addition. we offer
customer service and support which is superior to what customers have often expericnced in the past with their 1LEC or other providers. We have
developed our own sophisticated back office sysiems 1o enable us to do so effectively and efficiently. We beiieve that our on-line billing and
customer service will further differentiate the way we interact with customers. Through these and other factors. we tny to create an image for
CoreComm that emphasizes us as an important member of the community. offering our services aver broad areas. to both business and residential
customers. with superior religbility and service. We believe differentiating CoreComm in this manner will help us attract and retain our customers.

Leverage Experience of Proven Management. Qur management icam has had significant experience in developing several successtul
communications compantes in the L5, the United Kingdom and other countries. We believe that our management's expericnee will enhance our
abtlity 10 exccute our bustness plan. and will contribute to our overall operational success and results. Our management has designed attractive,
bundled communications services and product offerings. In addition. our management has previously developed Hs own intemnal svstems for billing.
MIS and customer care. We believe that a high qualits back office is critical for effectively and efficiently serving the custonter. Many members ol
our management lgam have worked together for 10 to 13 vears, Our senior management founded and operates NTL Incorporated. a larpe
telecommunications. cable ielevision and Internet provider which operates principally in the United Kingdom and Continental Furepe, At NTLL.
management has had experience competing against incumbent operators by offering business and residential customers bundled packages of
integrated communications services. including lelephony, cable TV and Intemet access. NTL has developed creative marketing and packaging
straegies which have delivered industry leading customer penetration rates {48% versus the industry average of 32%) and chumn rates which are less
than half’ the industry average. Our sentor management has also been involved with other communications ventures. including Cellular
Communications. Inc.. Cellular Communications of Puerto Rico. [nc.. and Cellular Communications Intemational. Inc. which operated cellutar
businesses in Ohio and Michigan, Puerto Rico. and [taiv. respectively. [n these ventures. our managernent has typically achieved successful operating
results. developed significant experience competing against incumbent operators. built and maintained sophisticated communications networks and
back office support sysiems. and gained recognition in the communications industry and the capital markets. CoreComm represents an efton to
capitalize on this history of experience and operational success 10 exploit the significant communications opportunities in the 1S,
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Expand Through Strategic Acquisitions. We have expanded and grown our operations through strategic acquisitions. We look for acquisitions that
enhance our ability to execute our business strategy. including adding complementary network and facilities, increasing revenues. and gaining
management talent. To this end. in 1999 we completed the acquisitions of MegsINet Inc. ("MegsINet"). a Chicago based Internet service provider.
and the assets of SN Communications. Inc. ("USN"). a CLEC in thg midwest and northeast providing service to business customers. [n addition. we
recently announced that we have entered into definitive agreements to acquire ATX Telecomemunications. Inc. {"ATX"). a "smart build" CLEC and
integrated communications provider serving the mid-Atlantic states. and Voyager.net. Inc. ("Vovager.net”), the largest independent full service
[nternet communications company in the midwest and Great Lakes region. We intend to continue to pursue acquisition opportunities which would
accelerate the growth and success of our operations.

THE SMART LEC(SM) NETWORK

The Smant LEC strategy allows us to implement our own switch-based telecommunications network without the significant additional expense. time
commitment and general financiai risk of building our own complete local loops and transmission facilities. We believe this strategy will improve our
overall return on capital and lower the level of risk associated with the execution of our business plan. based on the following general advantages:

o reduced capital expendilueres associated with leasing rather than building complete local loop and transport facilities:
0 greater cerainty of return from success-based capital spending:

o tncreased network utilization as a result of the aceess to multiple revenue streams and the ability to increase leased capacity incrementally:
and

o lower overall market penetration requiremenis as a result of reduced network costs.
Advamages of the Smart LEC network
We believe that this network strategy offers a variety of specific benefits including:

Lower Overall Cost -- We believe that the Smart LEC network can be deploved at a much lower cost than building conventional
networks, The cost of conventional networkis includes the cost of all of the neiwork facitities included in the Smart LEC build, plus the
construction ot conduit, transport capacity and asseciated infrastructure to connect network access points. switch facilities and customers.
The deplovment of these ransmission route components involves significant expense. and their elimination under our strategy
considerably decreases our capital expenditure requirements. Whereas the construction of full network facilities has been estimated to cost
betwecn $1.000 to $3.000 per line. depending on the specifications of the network, we estimate that our Smart LEC network will cost less
than $500 per line. while still providing comparable basic telephony services and additional advanced services.

Lower Required Customer Penetration -- Due to the reduced cost of building the Smart |.EC network. our business model requires a lower
level of customer penetration to be successful as compared to a full-facilities netwerk. Because there is a reduced amount of up-front
investment. we believe that we can gain prefitability and a sufficient return on capital with a relatively small percentage of market share.
This advantage not only lowers our exposure to risk. but also gives us the flexibility 1o design our offerings to target a specific subscriber
base of communications-inlensive users without the requirement of necessarily attracting a large portion of the market. The ability o serve
both business and residential customers also increases our potential overall market.

Success-based Capital Expenditures < An additional benefit of our Smart LEC network is the “success-based” cost siructure of the capital
expenditures. Conventional fuli-facilities networks {vpically require the network construction to be fully completed in advance of
obtaining customers. penerating high initial capitat expenditures. Under our Smart LEC strategy. certain switch and access facilities are
installed ahead of time. but the majority of capital 1s tnvested to increase the capacity of the network based on our success in attracting
customers. W can therefore enter a market with a significantly lower up-front investment. and add facilities and leased capacity ever lime
as we grow our cusiomet base. A significant portion of our network expenses can therefore be incurred later and with more cenain returns.

Control of the Customer Experience -~ We believe that having greater control over the services that we offer enhances our ability 1o
improve the overall customer experience. Through the facilities which we install. we have control over the services provided Lo customers.
in¢luding the operation of features. phone numbers. and line testing and servicing. Control over the implementation of the products
enables us to better manage the service and o more easily offer custom packages ol products and features. We belicve that our delivery
and marketing of 1argeted. customer-convenient. eass ~to-understand packages diflerentiaies us from our competition.
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Ability 10 Serve Business and Residential Customers -- Our Smart LEC network architecture is designed to reach both business and
residential customers. Because we are leasing rather than building the local connection to the customer. we believe we can economically
reach the residential market despite its lower density relative 1o the business market. As a result. we are able to reach and serve the
significant consumer segment, which has typically had significantly fewer competitors than the business segment. In addition, there are
significant synergies which accrue from the ability to serve both husiness and residential market segments, including benefits to our
marketing. service operations and network utilization.

Higher Operating Margins -- We believe that deploving kev network infrastructure will enable us to achieve significantly higher gross
margins than the margins obtained under total service resale. Total service resale. which is the resale of complete services from ILECs
without installing owned facilities. typically gencrates gross profit margins of approximately 20-25%. Under the Smart LEC strategy.
rather than reselling the entire service, we will be leasing only certain unbundied network elements. such as local loops and transport. We
will use our pwn facilities for network interconnection. switching. features. and other network elements. By design. the facilities which we
own and instal] are those which have a significant positive impact on our gross margins. By utilizing our own facilities for certain kev
portions of the network. we belicve that we can increase our operating margins significantly above the margins which can be achicved
with resale.

Increased Speed 10 Market «- The Smart LEC strategy will also increase the speed at which we can enter additional markets. The time
needed to construct a conventional network is extended by factors such as civil construction. the permit application process. certifications.
and network management. Although constructing the Smart LEC network involves certain similar procedures. the majority of the
installation work takes place in our own facilities and icased collocations of the ILECs. and significant route network construction
elements are eliminated. which should contribute to an increased speed to market under our strategy. Whereas conventional networks
typicaily take hetween 8 to 24 months to construct. we believe our networks can generally be instalied in a & to 12 month time frame.

Access lo Wide Geographical Areas -- We believe the cost structure of the Smart LEC netwaork will enabie us to enter target areas which
mas not be economical for a full facilities network, When building a conventional network. density is a critical factor because the distance
between the local switch and customers has a significant impact on build costs. In the Smart LEC newwork. although density is stili
important. it is less critical because the local loops are already built and are simply leased from ILECs. The ability 10 lease certain portions
of the network therefore expands the poteniial erritories that can be economicaily served by our network. In addition. we can offer total
service resale in arcas that are not vet served by our network. which expands our operating territory even turther. Because [ILECs are
typically connected to all businesses and residences in its region. our ability 1o lease or resell these connections gives us considerable
geopraphic flexibility and reach within our tarpet markets. We believe that we will realize several advantages from having the ability to
serve broad geographical areas. including operating svnergiss. marketing ¢fficiencies and the enhancement of our overall company image
presented to potential customers.

Network Development and Architeciure

tinder our Smart LEC strategy. we build those portions of the network that we believe will significantiy increase our gross margins. are necessary to
control the services provided to the customer. and can be deploved rapidhy and efficiently. We lease those portiens of the network (hat are readily
available 10 be [cased economically from other providers. Accordingly. we are building the Smart LEC network in each 1arget markel through a
combination of the following three central elements:

o Installing telephony and data equipment in onr target metropoltitan areas. including: Class 3 (elephony switches. ATM switches and Internet
point-of-presence cquipment in our own facilities. along with tclephony access devices. DSL access equipment. modems and other equipment
in facilities collocated with the ILEC. These devices switch and route voice and data transmissions across the network.

o Leasing the "last mile” or "local loop” (the portion of the network exiending from the end-office to the customer's premises). This local
connection is leased by us from the ILECs as an "Unbundled Network Element” as provided under the Telecommunications Act of 1996, Thesce
local loops are used lo transport voice and data services. for Internet access services. as well as for DSL and other high capacity voice and data
applications. For larger customers or concentrated groups of users (such as multi-dwelling units), we lease circuits with greater bandwidth for
this local connection.




o  Leasing the transport capacity to carry voice and data both regionally (between our collocated facilities and our regional switch) and
natichaily {between our regional switches, our national Internet points-of-presence. other carrigrs. and the Internet). We lease these services
from [L.ECs. Competitive Local Exchange Carriers (CLECs). Inter Exchange Carriers {[XCs). Competitive Access Providers (CAPs) and other
providers. We use these leased circuits to transport our own voice and data traffic and deliver it to the most economical peint of interconnection
with other carriers. These leased circuits are interconnected using our national ATM facilities.

As a complement to the network described above. we also resell complete services from ILECs (total service resale). Although we intend to
serve customers primarily over our own network, resale allows us 10 expand our target markets by adding service arcas where our facilities are
not vet instalied. This enables us to market our services prior to and during the installation of our network. and then connect customers 10 our
facilities once they are in place. Resale also allows us to serve customers that may not be within the current reach of aur switch-based nerwork,
Although providing service on a resale basis generates lower gross margins. we believe that there are advantages to offering comprehensive
peographical coverage within our target markets. particularly when competing with an 1LEC,

W e believe that the quantty of existing and planned fiber trangport facilities available from other carriers will be sufficient 1o satisfy our need for
leased (ranspon facilities and permit us to obtain these facilitics at competitive prices for the foresceable fulure. Several factors contribute to this
view: there is significant transport capacity in place today and we often have the ability to choose from multiple providers including the TLECs: the
number of rew providers building networks continues to inctease: most providers are consistently increasing their network capacity: and advances in
wave division multiplexing technology have continued (o tncrease the capacity of existing fiber plant. [n addition. the ability 1o lease transport from
the ILECs gives us broad geographic coverage. As the volume of our traffic grows. however. in the future it may become economical to build our
own trunsport facilities in certain markets.

We currently lease transport capacity from multiple cerriers across our regional and national networks. including. among others:

ILECs OTHER CARRIERS
Ameritech ICG

Bell Alluntic IXC

Bell South Lewvel 3

Frontier MC1 WorldUom
SBC NEXTLINK

LIS West Qwest

Nationallv. as we construct regional Sman LEC networks. our ATM network will interconnect these local networks and other points-of-presenee
dcross the ULS, over leased circuits to provide national data, voice and Intemet connectivity.

Network Technologics
Our Smart LEC nenwork is capable of carrving both veice and data communications using the lollowing technologies:

¢ Standard Telephony -~ the traditional. reiiable transmission ol voice over local loop copper wire and regional and national fiber optical
transmission path which. through the vse of swilches. becomes a dedicated ¢nd-to-end circuit.

o Intemet Protocol (1P) -- the structure of data transmitted over the Internet. Because Internel Proloco! involves splitting data inle “packets”
which are transmitted independently and reassembled at their destination. Internet Protocol does not require a dedicated end-lo-end circuit and
many differenl communications messages can te routed simultaneously over the same transmission facilities. resolting in greatly improved
efficiency. This lechpology is currently being developed to be used reliably for voice service.

o Digital Subscriber Line (IDSL) -- a transmission technology that ailows for the trunsport of significant levels of voice and data at high speeds
aver consentional. copper phone lines. These higher transmission rates can be used for high-speed Internet access. to transpont multiple voice

lines over a single loop. or for hoth simultanegusly.

o Asvachronous Transfer Mode (ATM) -- a transport protocol that supports many 1y pes of high-speed transmissions including voice. data.
video. audio and imaging. ATM allows for the use of individual circuirs for multiple simultangous purposes. ingreasing network vificiency,
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o Digital Loop Carrier (DLC) -- an access technology allowing us to apgregate and concentrate the voice traffic collected at the collocation
facility 1o more efficiently transport this traffic 10 our switches.

Local and Regiona! Network Deplovment

We have identified six major metropolitan areas as the initial target markets for the rollout of our regionat Sman LEC networks. Our switches in
Columbus and Cleveland are currently active and we have bepun provisioning our restdential and business customers that are on our footprint
through these two switches. Our Chicago switch has been installed. and we expect to begin migrating customners in the second quarter of 2000 in
addition. we are currently constructing our network in three additional markets: Detroit. Michigan: New York. New York: and Boston,
Massachusetts. We expect the networks in these markets to be installed in 2000. These six markets comprise approximately 18 million iotal aceess
lines. We are in the process of establishing collocation facilities in approximately 133 ILEC central offices in these markets. The significant majority
of these are physical collocations. under which we have space within the central office that is dedicated 10 our exclusive use.

We have also identified more than 30 additional markets where we intend to deployv cur Smart LEC network in 2000, 2001. and 2(H2. These markets
are in several states. inctuding: Pennsvlvania, Mandand. Connecticut. Indiana, Wisconsin. Missouti, Florida. Texas and California, among others.
The buildout schedule, as well as the final selection of our markets. will depend on a number of factors. including the success and speed of the rollout
of the initial six markets, [LEC interconnection agresments. and other factors. We will continue o offer our Intermet services nationally over our
leased ATM network,

Kev data for our initial six markets is listed in the following table:

LESTIMATED

BUSINESS ESTIMATED COLLOCATIONS IN
cIry LINES(2} RESIDENTIAL LINES(2)  TOTAL LINES{2) PROGRLESSI(3)

Cleveland. OH 423.733 922,473 1.346.206 18
Columbus. O 273.345 597.662 871.007 12
Chicago. 1L 1.893.902 3.022.030 4915932 33
Netroit. M) 851.821 1.773.068 2.626.889 24
New York. NY 1.782.190 3.858.804 3.630.994 26
Boston. MA 839422 1.492.218 2.351.640 20

Total 6.083.413 11.668.255 17.732,668 133

{1) Based on our current buildout schedyle.
{21 Company estimates based on FCC. iMarket and TargetPro. Represents estimated lines within the MSA.

13) We are in various stages of the collocation process depending on the market and s priority in our buildout schedule. Qur collocation
process consists of the foilowing basic phases:

o Cathering of demographic data for each region and selection of specific [LEC tacilities for collocation:
o Filing applications with the appropriate ILECs for collecation rights at each selected location:

o Upon receipt of cach approval. doing an evaluation of each facility:

o Building by the [ILEC of a “cage” or preparation of space in which our equipment will be placed: and

i} Installing and testing of our equipment.

We have at least obtained approval of our applications for all collocations in progress.

In determining our target markets. we prepare detailed analyvses of 1elecommunications and demographic data. Qur target markets are chosen based
on a number of factors. including:

o Overall size of the ielecommunicitions market:

0 Concentration ol business and residential customers:

o The availabilits of local ranspott netwerks and providers:

o Demograpiic statistics:




The iocation of our existing resale customers;

o Qur relationship with the ILEC and interconnection terms: and

Regulatory environment.




We are currently authorized to operate as a CLEC and/or long distance telecommunications provider in 24 U.S. siates.

We beiieve that our Smant LEC sirategy enables us to enter and construct our network into new cities with relatively low up-front capital
expenditures. and a significant propoertion of success-based capital expenditures. Depending on the size of the market and other factors, our up-front
costs 1o enter a market are expected to be approximately $7 to $10 million, which includes initial set-up costs associated with entering a market. such
as the installation of our switch and coliocation facilities. Additional capital expenditures will be based on subscriber levels and services offered and
are estimated (o be approximately $400-$500 per line. Therefore, a significant portion of the total capital expenditures in a given market will he
incurred only as we increase our subscriber base and the related capacity of the network.

National Network

We currently have in place an ATM network which connects approximately 90 U.5. cities. We have facilities located in zach of these points of
presence. and have leased DS-1 1o OC-3 circuits 10 interconnect this network and to reach the major national Internet access points, Approximately
49 owned ATM switches are now being used across cur network. The ATM switches allow us 1o carry multiple services efficiently over our circuits.
We directly peer with major backbone providers including MC1 WorldCom and PSINet. These peering arrangements help us maintain a competitive
low cost network. This pational network interconnects our local Smart LEC networks as they are deploved.

Our national netwaork currently interconnects our point-of-presence facilities in the following cities:

Akron. OH Detroit. M Memphis, TN Rochester. NY
Albany, NY [l Paso. TX Merriville, [N Rockford. IL
Albuguergue. NM Flint. Mi Milwankee, W Sacramento, CA
Atlanta, GA Grand Rapids. M] Minneapelis/St. Paul. MN Salt Lake Citv. UT
Ausun, TX Green Bav., WI Montgomery. AL San Antonio. TX
Billings. MT (ireensboro. N© Nashville. TN San Dicgo. CA
Birmingham. Al Greenville. SC Newark, NJ San Francisco. CA

Bose. 1D

Boston. MA

Buffala, NY
Champaign. IL
Charlotte. NC
Chicago. IL
Cincinnati. OH
Cleveland. OH
Colorado Springs. CO
Columbia. 8C
Ceolumbus. (OH
Carpus Christie, TX
Dallas/Ft. Worth. TX
Dayton. OH

Denver. CO

[Des Motnes. [A

Hanford. CT
Houston. TX
Indianapolis. {N
Irvine, CA
Jackson, MS
Kansas City. M(}
Kroxville. TN
Lansing. Ml

Las Vegas. NV
Laurel. MD
Lexington. KY
Little Rock. AR
L.os Angeles. CA
Louisville, KY
Madison. W1

New Orleans. LA
New York, NY
Nortolk. VA
Oklahoma City, Ok
Omaha. NE
Pensauken. NI
Peoria. 1L
Philadelphia. PA
Phoenix. AZ
Pittsburgh, PA
Portage, IN
Porland. OR
Raleigh/Durham, NC
Reno. NV
Richmond. VA

San Jose/Mae West, A

Seattle. WA
South Bend, IN
Spukane. WA
Springficld. [L.
St. Louis. MO
Stamford. C'1
Svracuse. NY
Toledo. O11
Topeka. K&
Traverse City. MI
Tueson. AZ
Tulsa OK
Washington, NC
Wichita. KS

Our nattonal leased circuits currenthv cover approximately 2300 miles of (OC-3 circuits. approximately 27.000 miles of DS-3 circuits and
approximately 20000 miles of DS-1 circuits.

Technology Management Center

W opened our state-of-the-art Technology Management Center ( TMC) during the first quarter of 2000, The TMC monnors CoreComm's national
facilities-based network. including its Internet backbone, Using the latest network management software, the TMC is able w provide real-time
informatien 1o ensure network reliability and instant neiwork upgrades © meet consumer demand. The TMC houses the latest in call rowting and
switching cgquipment for local and long distance telephone services and features. and Digital Subscriber Line {DSL) technofogy. The facility operates
24 hours, seven davs a week and has a staff of 25 professionals.
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The Telecommunications Act of 1996

Our ability to lease unbundled network elements from incumbent providers is the result of the Telecommunications Act of 1996, The
Teiecommunications Act opened up the local telecommunications exchange market to competition. creating an attractive opportunity for us and other
carriers. The Telecommunications Act requires that ILECs offer the use of their networks for total resale or the lease of unbundled network elements.
and that [LECs permit other carriers to collocate and interconnect their equipment within the ILECs' central offices. Mereover. an ILEC that is alse a
Bell operating company (BQC) is prohibited from entering the long distance market in its home region until it is determined that there is a significant
level of competition in its local service market.

1.MDS Broadband Wireless Spectrum

As a complement to our Smant LEC network. we own Local Multipoint Distribution Service (LMDS) licenses for the broadband wireless spectrum.
Our licenses cover nearly all of the state of Ohio and represent more than 10.3 miltlion "POPs". With 1,130 MHz of spectrum. these licenses have
much greater bandwidth than cellular or PCS licenses {up 10 30 MHz} or other fixed wireless licenses (80-400 MHz). We are the fourth largest holder
of this spectrum in North America. NEXTLINK Communications. Inc. is the largest license holder. and has licenses for major U.S. population
venters outside of Ohio,

LMDS is a newly authorized fixed broadband wireless service that may be used W provide high-speed data transfer, telephone service.
telecommunications network transmission. Internet access. video broadcasting. video conferencing. and other services. LMDS uses frequencies in the
28GHz 10 31GHz range. The spectrum is uscable for communication services from a fixed antenna, but {s not suitable for mobile or portable
communications. The service is subject to fine of site limitations and rain attenuvation. but current svstems seek 10 reduce these impediments through
advanced syvstem architecture and the strategic placement ol transmitiers. The point-to-multipoint technology of LMDS allows a single hub site
antenna to be used to form multiple paths with customer antennas at numerous locations. LMDS can thus be used 1w provide a wircless high-capacity
broadband service tor the "last mile” to a subscriber's home or office.

As LMDS technology advances, we intend 1o use this spectrum to offer additional communications services and to expand the reach of our network.
Far some locations. we believe that LMDS may offer a substantially lower cost sotution for providing high-quality broadband services than other
compeling detivery svstems such as fiber or copper extensions. LMDS equipment is not in general commercial service at this time. but technology is
currentiy in development and we have established relationships with several equipment vendors.

Through a wholly owned subsidian . in June 1998, we were awarded A-Block licenses in 13 markets in Ohio with a total of 10.373.982 POPs
{representing more than 95% of the POPs in Ohio). Each LMDS license covers a defined Basic Trading Area. and our A-Block LMDS licenses
consist of 1.130 MHz of spectrum, CoreComm bid $25.2 million for such licenses. (or an average of $2.39 per POP. POPs are the estimated
population of a market. The number of POP's ownec by an operator does not represent the number of users of its services and is not necessarily
indicative of the rumber of potential subscribers.

PRODUCTS AND SERVICES

We currently offer our business and residential customers an extensive array of voice and data services in erder to satisfy and capture all of their
communications needs.

Bundled Packages
In our current service offerings. we bundle communications products and services in order to give our customers increased convenience. NMexibility
and choice. at good "value for money." We tvpically offer a platform of hasic services. which represents a mimmum sclection of services to be

aftered. and then create wavs for the customers 10 easily and conveniently increase the other services purchased according to their tastes,
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For example in cur current residential offering. we combine a basic package of voice services with Internet access. which we call the "e-Chat"
service. Under the e-Chat service. customers are offered a bundled package of communications services that includes local. leng distance and Inmiernet
service. Although the details of the offerings vary soraewhat by region. the service typically includes:

o Lozal diai 1one
0 Logal calls
Q Call waiting
v Caller-1D
0 Personal "800" number
o Premium [nternct Service
o 56K unlimited access
0 3 e-mail accounts
o personal web space
v L.ong distance service option ( 10 cents per minute)

Additional options and features {such as voice mail, three-way calling. an addivonal line. and additional web site space} can be casily and flexibly
added 1o the service. The pricing lor e-Chat varies by region. but in all areas our price is based on the exaci retail pricing from the RBOC for the
same local telephony services.

I'his marketing strategy has been based on the successful expericnce of management in penetrating the residential market and competing with
incumbent operators in its other communications companies. We believe that this tvpe of marketing strategy has many benefits for both potentiul
customers and CoreComm.

We believe that potential customers will be attracted to the simplicity of both how we offer and price the service, and of having consolidated services
with ene provider on one tnvoice. In addition. we believe that our proposition will be viewed as good "value for money®. For the same price that
customers currently pay the incumbent operator for teiephone alone. from CoreComm they can get the same telephone service. plus Internet access.
We price the service at the same rates as the RBOC's telephone service so that it can be perceived simply. casily and quickly as a valuable servicu.
The abiliny 10 add additionat teatures conveniently enhances the overall flexibility. and allows customers to tailor the service for their individual
needs.

In addition. we believe thar these tvpes of bundled services will improve our operating results. The structure and strategy of our residential product
offerings will have a significant impact on our ability 10 penetrate our 1arget markets suecessfully . We believe that bundled offerings like our ¢-Chat
service will be attractive to potential customers. In addition. we believe bundled packages improve customer retention because customers typically
must approach multiple providers in order to replace the bundled CoreComm services, Finallv, we believe that combining a feature-rich telephony
service with [nternet aceess service will attract communicatons-intensive users. who typically generaw higher average revenue and are more likely to
subscribe to additional communications services. such as high speed access.

Although the specific components of our offerings will change. we will continue our strategy of designing attractive marketing packages which give
the customer flexibility and choice. with convenicnt ways to subseribe to additional services.

Yoice and Data Services
We currently offer the following voice, data and Internet services to business and residential customers in our markets:

o Local Exchange Services -- including standard dial tone. local calling. Centrex services. Emergency 911 serviees. vperator assisted calling.
access 10 the long distance network. and other related services.

a  Custom Calling Features -- including call waiting. call forwarding, caller 1D. voice mail. conference calling and other enhanced features.

o Long Distance Services - including I+ interLATA calls (which are calls across Local Access and Transpont Areas) intraLATA calls.
international calls, 80U/B8B/877 10ll free services. calling cards and other refated services.

o Internet Access Services -- including dial-up and dedicated access to the Internet over conventional modems. ISDN. T-1. DS-3 and higher
speed connections.



o Web Site Hosting and Design -- including dedicated and shared site hosting and. typically through third panties. web site design.
o Data Networking Services -- including a variety of data circuits and networking solutions.
DSL Otfering

DSL is a wansmission technology that allows for the high speed transpornt of significant Jevels of voice and data over conventional. copper phene
lines. DSL can deliver speeds of up 1o 7 Mbits per second. which is the equivalent of more than 100 voice grade cireuits. over a single copper loop.

DS1. technology enables consumers 1o transfer data or access the Internct at high speeds. In addition 10 significantly increasing data transfer rates.
DSL echnolegy oflers an altemative for providing multiple voice lines or voice and data carried over the same pair of twisted copper wite. By using
DSL. businesses can obtain the same number of voice lines over a single loop that would normally be obtained using a more expensive standard T1
ur other cireuit. DSLL technology also makes it possible for business or residential customers 1o obtain telephone service and high-speed data service
simultancously over a standard copper telephone line.

W helieve there are several benefits to DSL. including:
o High bandwidth. high-speed. "always on” Intemnet connections;
o Dredicated. not shared bandwidih, which allows for "guaranieed” performance levels:

o Raiable service. which allows us 10 tailor the service 1o the customers' needs and allows the customers to determine how much money (o
expend for the amount of high speed bandwidth they need:

o Ability 10 use the same loop for voice and data simultaneously:

o Enhanced security:

o Utilization ol existing copper infrastructure. which allows faster rollout and lowers deploymient costs:
o Increased telephony margi'ns as a result of providing muiliple setvices over a single local toop: and

o Deploy nient with suceess-based capital expenditures.

We believe our Smart LEC network is well suited to capitalize on DSL technology. In our own switeh facilities and our collocation facibitics.
we are deploving DSL access equipment (including DSLAMs). DSLAMS are connected to the copper loops at the end office. and aggrepate
and concentrate the data traffic from the end user. DSL technology is limited by the tength of the loop being used. which typically must be less
than three miles. as well as other factors such as the condition and quality of the copper line. We rollout our DSL petwork and services
simultaneously with the telephony network. We use DSL to provide high-speed Internet access and data services and intend to use DSL to
provide combined data and voice services over a single copper loop. and voice circuit trunking Lo connect multiple access lines.

We deploy muliple forms of DSL in order o provide a broad service offering to our customers and o expand the DSL coverage of our 1arget
markets. Our offerings include different forms ot Asvrametric DSL ¢(ADSL) including Rate Adaptive DSL (RADSL). Symmetric DSL (S13SL.) and
Integrated SL (IDSLY Our ADSL offering is expected 1o include Golie as well. We belteve that a widely accepted standard. such as G lite. will
enhance cur ability 1o penetrate our target markets with DSL. services.

Other Related Services

Cellular and Paping Services. As a complement o our veice and data services, we also offer ceitular snd paging services. Although these are not core
products and do not utilize our own networks. they are offered as an additional service for our husiness and residential customers for added choice
and convenience. We are curtently offering cellular services in Ohio and Michigan. and may choose to add other markets in the future. Our papging
service {8 available nationally. We have resale agreements with the three major providers of cellular service in Michigan and Ohio: AirTouch
Ccetlular, GTE Mobilenet Inc. and Ameritech Mobile Communications. Ine. In addition. we sell retail cellular long distance teiephone services (o
cellular cestomers of various local eellular service providers who have chosen us as their long distance service provider.
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IP Telephony. With recent advancements in the development of telephony equipment using knternet Protocol. the overall quality of telephone calls
delivered over an [P network has become increasingly reliable and has become more equivalent to the circuit-switched network. Although we are not
currently using this technology 1o deliver our voice traffic. our local and national networks have been designed to allow for the use of 1P telephony
when and if reliable technology bgcomes available.

Under this technology. our platform would compress and convert voice into IP packets using voice compression algorithms. digital signal processors
and ancillary sofiware. These packets would then be transmitted via our national IP network. Due to its scalability and compression features. this
technology would allow a greater quantity of simultaneous voice calls and data 10 be carried over the netwerk compared to traditional circuit
swilching. thus utilizing significantly less bandwidth. Potential services offered under this technology would include local and long distance calling.
fax transmission. call termination. national voicemnail. and other related services.

SALES AND MARKETING

Qur marketing strawegy is to provide business and residential customers a bundled package of high guality telecommunications services. delivered
with quality care and service to the customer at prices which offer "value for the mones™.

In tts prior experience. our management has had significant success in marketing integrated communications products in several other operations both
in the U8, and abroad. We believe much of this success was due to our management's ability to creatively and effectively design and market
integrated communications products and services. We intend to capitalize on this experience to develop service offerings 10 altract and retain
business and residential customers in our target markets,

A core part of our strategy i o offer our customers bundled telecommunications. Internet and data services. Our integrated service otferings are
packaged and priced to give the customer increased flexibility. choice. and value. while also enhancing convenience. Our offerings can be created to
allow flexibilitny to meet individual customer needs. and are conveniently offercd on a singie bill. We believe that offering combined packages of
local and jong distance telephony. Internet access and data services is attractive to the potential business and residential customers in our target
markets, In addition to atracting customers. we believe this strategy alse improves our profitabifity by increasing average revenue per cusiomer.
reducing customer acquisition costs and other operating costs. and improving cusiomer retention.

The broad reach of the Smart LEC network enables us 10 market our services over wide geographical areas. By using a combination of resold and
switch-based services. we are not limited to offering services only in areas where we have built our own networks. We capitalize on our ability to
market over wide arcas by utilizing mass marketing straegies and other efficient methods of communicating with our potential customer base. For
example. we have contracted to be one of only four gate sponsors for the new football stadium for the Cleveland Browns. Under this agreement. we
have prominent placement of advenisements throughout the stadium. an entry gate knewn as the CoreComm Gate. pame giveaway opportunities. and
other related advertising benefits. The broad reach of our network across the Cleveland area allows us 10 take advantage of such mass market
opportunitics. We believe that these and other initimtives will increase the awareness of the CoreComm brand and will attract new business and
residential customers in our target markets. We believe that the ability to market over larger areas increases the efficiency and effeciiveness of our
marketing and advertising programs.

In the business market. we focus on a direet sales approach. targeting small and medium-sized businesses. We believe that small © mediumesized
businesses represent a large and growing market which s currently undeserved by the ILECs and competitive providers, We seek to attract these
targel customers with customer-convenient bundies, providing simplicity. flexibility and ease of decision-making. We use our sales foree to sell
directly 1 customers. o establish 4 relationship with telecoms managers. and 1o better understand and service their communications needs. We
generally employ sales people with signiticant experience in the telecommunications industry. In order to effectively incentivize our sales torce. a
large portion of their compensation is performance-based and focused on sales and customer retention, We try to altract and retain qualitied sales
people by offering them the opportunity 10 work with a successful management team in an entrepreneurial environment. with equitv participation
through stock options.

CUSTOMER INTERFACE AND PROPRIETARY SYSTEMS

We believe that the customer experience must be easy. enjoyable. and exceptional. We have developed integrated svstems and procedures that will
substantially support all aspects of our business, including provisioning. billing. customer care and collections, Our information services and
customer care operations are closely linked to ensure that all related operations are effectively integraicd. We beheve this focus on the customer
experience will provide us with a competitive advantag: in attruciing and retaining customers,
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"Internet Centric” Approach

We are in the process of actively developing and incorporating systems to deliver "Internet Centric” operational support systems. These cusiomer-
facing sysiems are expected to add functionality in the areas of elecironic billing, web-based customer care and c-commerce. We are preparing to
support a substantial portion of our customer interactions over the World Wide Web. Our customers are able 1o order new services and interact with
our customer care department without using the telephone. They will also be able to view and pay their bill online. We believe that this method of
communicating with the customer will not only be convenient for the customet. but will also increase our aperating efficiency.

We employ a variely of techniques 1o effectively and efficiently serve the customer, including:

Cificient Fulfillment of Services -- Qur systems support electronic tracking of orders from provisioning through instailation. Service orders will
flow directly trom the consumer to our back oiTice. and then on to the ILEC. Administrative controls in our support systems are designed to
provide nmely identification and reselution of customer concerns and issues.

Laonw-cost Billing -- We have developed a customer friendly. fully integrated billing siatement covering all of the communications services
supplied. The statement currently can be delivered electronically via e-mail. Customers may elect to pay their bill automatically via eredit card
or direct debit. We are Jurther developing web-based electronic bill presentment and payment capabilities. These services will reduce billing
casts while providing value-added services to customers such as the ability to sor billing data and create customized repotts.

Smart Customer Care -- We intend 1o continue to develop sophisticated customer care systems that will increase our use of the Internet as a
means of communicating with our customers. We are currently making customer care available via e-mail. which allows for stmple requests
and changes 10 be processed without use of the shone and for customer care associates to work {rom outside of our facilities. We are currently
expanding our web-based care services 1o include significant additional functionality. These and other initiatives are expected 10 improve the
efficiency of our customer care resources by developing on-ling 1001s which will enable customers to communicate more efficiently with us and
even service themselves when approprizte.

Electronic Bonding & Proprictary Systems

We view the efficiency and the accuracy of our communications and interface with ILECs as an important strategic priority. We are currently bonded
electronically with Ameritech and Bell Atlantic. This electronic interface allows for more timely and accurate scrvice ordering and provisioning of
our customers. We have resl-time access to customer information as well as real-time order entry and contirmation. We provision service to
customers through our proprielary svstems. which are designed to interface with the ILECs' systems through a variety of delivery mechanisms. Our
systems and processes have been developed 1o decrease the risk of human error associated with provisioning customers by manual keving or fax.

Our customer interface systems have been developed and continue to be enhanced in a client/server environment that aliows {or flexibility to
accommodale an expanding customer base. efficient ¢ntn into new markets. switch-based services. and rapid development of additional
functionality. Qur proprictary systems handle all pre-ordering activities. including obtaining customer service records (CSR). finding and reserving
telephone numbers. veritving customer addresses. validating due dates. searching the ILEC's switches for feawure availability {COFA). and sellow
page listings,

In addition. we have developed proprietary methods of ordering and provisioning services through [LECs by formatting and sending clectronic duta
interchange {EDI) messages. These sysiems use comraon software for the acwal sending and receiving of purchase orders and acknowledgements.
but use custom code for the content of these messages. We typically use off-the-shelf sofiware for standard processes that is readily available. and
develop proprictary svstems when such processes need 10 be modified to meet our needs.

16




System Enhancements

Given the importancs that we place on the efficiency, quality and scale of our back office capabilities. we continuously upgrade our proprictary
systems in order to cnhance their functionality and performance. Our recent and ongoing enhancements to our information svstems include the
foliowing:

o Our Rating and Billing engines are being re-engineered for
performance and scaiability using a multi-tiered architecture.

o Our provisioning systems for the Ameritech region have been enhanced
to suppart Ameritech's five state region. Qur service order
management system has been enhanced 10 validate in reai time the ILEC
feature availability. integrate the electronic generation of service
order data. and integrate avtomated switch activation software for
our Class 3 switches. all within a single system. The provisioning
intormation is entered once. and it fiows through our internal
systems. our switch. and the ILEC svstems without anv manual
processes.

v We have evaluated best of breed Interconnection Gateway packages that
will allow us to develop further electronic bonding with all future
ILECs in our business plan going forward. and are planning for the
intcgration with our current back office systems later this vear.

0 W have avtomated the migration processes 1o move customers from
resale o "on-net” via our service order management syvstem. which has
been designed to eliminale any manual processes with the [LEC.

0 W have purchased and insialled a platform for our call centers which
has introduced skills-based routing of our inbound calls with our
automated atwendant. This allows us to service our customers better
by ensuring that a call is delivered 1o a customet service
representative with the skills necessaty to handie the customer.

0 We have integrated a new autlo-dialer with our collections svstem.
which has significantty increased collection agent productivity and
ettectiveness.

COMMUNICATIONS INDUSTRY

We are participating in the taree and rapidly changing U.5. wircline telecommunications industny . We believe that the wireline telecommunications
industry benefits rom positive price elasticity. as well as growing. non-cyclical demand for services. According to the LS. Census Burcau, the total
market size of the telecommunications services industny (which excludes cable wlevision and Intermet access) has increased from approximately $160
billion in 1990 to approximately $283 billion in 1998. This represents growth of 78% over this period. The wireline segment of this market accounts
for approximately $208 billion. or 73% of the total telecommunications services market in 1998, Approximately 50% of wireline sepment revenues
are derived from local service and network access.

According to FCC data. the total lecal revenue generated by the CLECs and competitive access providers was less than 2.5% of the total ULS. local
revenues in 1998 As of June 30, 1999, CLEC lines {resold and switched) constituted approximately 2.6%6 of the towal switched lines in the U.S,

The emergence of the internet and demand for data services bas had a significant effect on the U.S. communications industny. The use of the Internel
in hoth businesses and residences has been increasing rapidly. and is expected w continue its growih. Forrester Research projects that revenues from
Internet access services will grow from $10.3 biilion in 1998 10 $61.8 billion in 2003 in the U.S. They also project that web hosting revenues will
increase from $900 million in 1998 10 $14.7 billion in 2003 in the UL, Frost and Sullivan project that the total U.S, market for high-speed and
switched data services will grow at an annual rale of approximately 17%. from $18.0 billion in 1997 10 approximately $40 billion by 2002, The
Gartner Group torecasts data trafTic 10 grow more than five times faster than voice traffic through 2002, and that DSL revenue wilk grow at an annual
rate of over 200% from 1998 to 2003, (o reach $18.0 billion.

We believe the overall size and growth of the LS. communications markel presents a significant opportunity for compelitive communicalions
providers. There are several factors which we believe will enhance the ability for competitive providers Lo compele wilh the incumbent operators.
including general market receptivity to alternative providers. the desire in the business market to diversify services to multiple suppliers, and the
ability ol competitive providers Lo attractively bundle services and to offer improved customer service.

OUR OTHER BUSINESSES




We are exploring other telecommunications opportunities both domestically and internationally. including other facilities-based telecommunicalions
businesses and prepaid cellulac telephone service opportunities.
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COMPETITION

The telecommunications industry and all of its segments are highly competitive and many of our existing and polential competitors have preater
financial. marketing, technical and other resources than we do. Please refer to the section entitled "Risk Factors--We face heavy competition in the
telecommunications industry for all of the services we currently provide and those we intend to provide in the future.” Competition for our products
and services is based on price. guality. network reliability. service features and responsiveness to customers' needs,

CLEC

In each ol our markets. we face competition from ILECs. including Ameritech and Bell Atlantic. as well as other providers of 1elecommunications
services. such as GTE, other CLECs and cable television companies. In the local exchange markets. our principal competitor will be the 1LECs. We
also face competition or prospective competition frem one or more CLECs. For example the following companies have cach begun 10 offer local
elecommunications services in major U5, markets vsing their own facilities or by resale of the incumbent local exchange carner's services or other
providers' services: AT&T, MCI WorldCom, ICG. NEXTLINK and Spriat.

Some ol our competitors. including AT&T. MCT WorldCom and Sprint. have entered inte interconnection agreements with Amerilech in states in
which we operate. These competitors either have begun or in the near future likely will begin offering local exchange service in those states. In
addition to these long distance service providers and existing CLECs. entities that currently offer or are potentiully capable of otfering switched
telecornmunications services include:

0 wircless telephone system operators:

0 large cusiomers who build private networks:
o cable 1etev ision companies: and

0 other utilities.

Competition in vur CLEC business will continue 1o intensify in the [ulure due to the increase in the size. resources and number of market
participants. Many lacilitics-based CLECs have committed substantial resources to building their networks or to purchasing CLECs or IXCs with
complementany facilitics. By building or purchasing a network or entering into interconnection agreements or resale agreements with [LECs.
including Regional Bell Operating Companies (RBOCs) and [XCs. a provider can offer single source local and long distance services similar 10 those
offered by us. Such additional aliernatives mav provide such competitors with greater flexibility and a lower cost structure than vs, Some of these
CLECs and other facilities-based providers of local exchange service are acquiring or being acquired by [XCs. These combined entities may provide
a bundled puckage of telecommunications products. including local and long distance telephony. that is in direct compelition with the products
offered ot planned to be offered by us,

Under the Telecommunications Act and related federal and state regulatory initiatives, barriers to local exchange competition are being removed. The
availability of broad-based local resale and intreduction of facilities-based local competition are required before the RBOCS may provide in-region
long distance services originating in their traditional service area. The RBOCs are currently allowed 1o offer certuin in-region "incidental” long
distance services (such as cellular. avdio and viswal programming and certain interactive storage and retrieval functions) and to offer out-of-region
landline long distance services,

Section 271 of the Telecommunications Act prohibits an RBOC from providing long distance service that originates (0r in cenain cases terminates)
in one of its in-region states unlil the RBOC has satisfied certain statutory conditions in that state and has received the approval of the FCC. The FCC
to date has granted only one RBOC 271 application. which was filed by Bell Atlantic in New York. [t is currently reviewing an apphication filed by
SBC for Texas. We anticipate that RBOCs. including Bell Atlantic and SBC/Ameritech. will file additional applications for in-region long distance
authority in other states. The FCC will have 90 davs from the date an application for in-region long distance authority is filed to decide whether 10
grant or deny the application. Once the RBOCs are allowed 1o offer widespread in-region fong distance services. they will be in position 1o offer
single-source local and long distance services similar to those offered by CoreComm and the largest 1XCs,
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Whilc new business opportunitics have been made available to vs through the Telecommunications Act and other federal and state regulaton
initiatives. regulators are likely to provide the 11LECs with an increased degree of flexibility with regard 1o pricing of their services as competition
increases. [f the ILECs elect to lower their rates and sustain lower rates over time. this may adversely affect our revenues and place downward
pressure on the rates we can charge. We believe the effect of lower rates may be offset by the increased revenues available by offering new products
and services 1o our target cusiomers as well as increased usage. but we cannot be sure that this will occur. In addition, futre regulatory decisions
may afferd the ILECs excessive pricing flexibility or other regulatory relief which could have a material adverse effect on us.

INTERNET
The Intemnet services market is also extremely competitive. We compete directly or indirectly with the following categoties of companies:
o established online services, such as America Onling, the Microsoft Network and Prodigy:

v local. regional and naenal 1SPs. such as Earthlink/MindSpring and Internet America:

¢ national telecommunications companies. such as AT&T and MClL
0 RBOCs. such as Ameritech and Bell Atlantic: and
o online cable services. such as Excite' Home and Roadrunner,
This competition will increase as large diversified telecommunications and media companies acquire 15Ps and as [SPs consolidate into larper. more
competitive companics. Diversified competitors may bundle other services and products with [nternet connectivity services. potentially placing us a
a significant competitive disadvantage. As a result. our businesses may sufler.
Our DSL service offering will also face competition from the traditional telephone companies. cable modem service providers. competitive
telecommunications companies. raditional and new national long distance curriers. other [nternet service providers. on-line service providers and
wireless and satellite service providers.
L.MDS
Depending on the services ultimately offered. our LMIS business could face the same competition as outlined above. In addition. the extent it s

used to deliver pay television. our LMDS business will compete with franchised cable television systems and also may face competition from several
other tvpes of Muliichannel Video Programming Distributors {MVPDs) including:

0 Muliichannel Multipoint Distribution Systems:

0 Sateltite Master Antenna Television Systems.

o DBS and other television recetve-oniy satellite dishes:
n video service from telephone companies: and

0 open video system operators.

MVPDs face competition from other sources of entertainment, such as movie theaters and computer on-tine services. Funther, premium movie
services offered by MVPDs have encountered significant competition from the home video industry. In areas where off-air television broadeasts can
be received without the benetit of terrestrial distribution systems. MVPDs have experienced competition from such broadeasiers. Online services and
ISPs also serve as a source of competition to MVPDs.

The Telecommunications Act relaxed the regulatory harriers to entry by ILECs into the provision of video programming in their local wlephone
servige arcas. and it substantially reduces current and future regelatony burdens on tranchised cable television systems. thus potentiatly resulting in
stgnificant additional competition 1o LMDS operators from local telephone companies and franchised cable television systems.
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OTHER BUSINESSES

In addition to our CLEC. Internet and LMDS businesses. our other businesses face strong competition as well. These competitive businesses include
long distance service. cellular service and paging service. Our long distance service faces competition from long distance carriers. including
facilities-based carriers such as AT&T. MCI WorldCom and Sprint and resellers of long distance service Qur cellular service faces competition from
other cellular carriers. such as Vodafone AirTouch and AT&T. and from PCS carriers. such as Sprint PCS. Qur paging services are similarly exposed
to competition from other providers of paging services operating in the same local markets. regionally or nationally.

CUSTOMER DEPENDENCE AND SEASONALITY

Wi do not depend upon any single customer for any significant portion of our business, Neither our business nor the telecommunications industry are
generally characierized as having a material scasonial element. and we do not ¢xpect our business or the industty to become seasonal in the
toreseeable future.

RECENT DEVELOPMENTS
AGREEMENT TO ACQUIRE ATX TELECOMMUNICATIONS SERVICES, INC,

On March 10, 2000. we announced that we had entered into & definitive agreement to acquire ATX Telecommunications Services. Ine., {"ATX"L
which is a facilities based CLEC and integraied communicaiions provider serving the Mid-Atlantic states. We will pay total consideration consisting
of {a) approximately 12.4 million shares of the Company's common stock. (b} $250 million of 3% convertible preferred stock and {c) $130 million in
cush, of which up 10 $70 millien. at our option. may be paid in senior notes with a 1wo-vear maturity, The convertible preferred swock will be
convertible into common stock at $44.36 per share. Under the agreemeat's cap provisions. the shares of common stock to be issued will be reduced if
our stock price at closing exceeds $46.38 per share. and the number of common shares underlving the convertible preferred stock will be reduced if
our stock price al closing exceeds $44.36 per share. The transaction is subject to regulatory and shareholder approval and other customary closing
conditions,

AGREEMENT TO ACQUIRE VOYAGER.NET, INC.

On March 13, 2000. we and Vovager.net. Inc. ("Voyager.net”) announced that we had entered into a definitive agreement through which we would
aeguire Yo ager.net for shares of our common stock and cash. Vovager.net is the largest independent fuli-service Internet communications company
in the Midwest. and is rapidly expanding into DSL delivery of its services. Under the agreement. Voyager.net shareholders will receive .292 shares
of our common stock and $3 in cash for ecach share of Vovaper.nel common stock (an apgregate of approximately 9.2 million shares and
approximatzly $93 million in cash}. Under the agreement's collar provisions. the shares of common stock issued will be reduced if our common stock
price at closing exeeeds $37 per share. and increased if vur common stock price at closing is below $41 per share. 117 our stoek price at closing is
below $33 per share. there would be no further adjusiment to the number of shares of our common stock issued and Yovager.net will have the right to
terminate the transaction. subject to our right to adjust further the shares issued. The transaction is subjeet to regulatory and sharehalder approval and
other customan closing conditions. Holders of over a majority of the voting shares of Vovager.net have entered into an agreement with us 1o vote in
favor of the transaction.

OFFERING OF CORECOMM CONVERTIBLE NOTES

On October 6. 1999, we closed our sale of $173 million of 6% Convertible Subordinated Notes. due 2006 (the "Converuble Notes™ ). The Convertible
Notes were sold only in transactions exempt from or not subject to the registration requirements of the Securities Act of 1933, as amended. The
Convertible Notes are convertibie into shares of our common stock at a conversion price of $27.39 per share. Pursuani Lo a registrinion rights
agreement. we have registered with the Secunties Exchange Commission the Convertible Notes and shares of common stock issuable upon
conversion of the Convertible Notes.

CORECOMM STOCK SPLITS

n August of 1999 our board of directors approved a 3-for-2 stock split. pavable as a stack dividend. The record date and the payvment date for the
stock split were August 30, 1999 and September 2. 1999, respectivels . In January 2000, our beard of directors approved another 3-for-2 stock split.
also pavable as a stock dividend. The record date and the pavment date of the second stock split were Januany 28, 2000 and February 2. 2000,
respectivels . For both stock splits. one new share of our commeoen stock was distributed for each two shares ol our common stock owned on the
record date for the stock split. with fractional shares rounded up or down, All common stock und per share data have been adjusted to reflect the
stock splits,
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EMPLOYEES

As of December 31, 1999, we had an aggregate of approximately 850 emplovees. None of our employees are represented by any labor organization,
We believe that our relationship with our emplovees is excellent.

OPTION PLANS

In [998. our Board of Directors adopted the CoreComm Limited 1998 Stock Option Plan and in 1999, ocur Board of Direclors adopted the
CoreComm Limited 1999 Stock Option Plan, reserving under these plans shares for issuances to emplovees and directors.

The purpose of our stock option plans is to encourag: swck ownership by our emplovees and non-emplovee directors. and the emplovees and non-
employee direciors of our divisions. subsidiary corporations and other affiliates, so as to encourage our emplovees to continue being emploved by us
and to put forth maximum efforts for the success of our business. Under our stock option plans. grants may be made of options to acquire shares of
our comnmon stock. The options may be "incentive siock options” within the meaning of Section 422 of the [nternal Revenue Code. The terms of
options granted under our stock option plans. including provisions regarding vesting. exercisability. exercise price and duration. are generally sel by
the Compensation Commitiee of our Board of Directors. in general. options under our plans are 20% vested at grant and vest 20% each January {
atter they are granted. until they are fully vested.

In Junuary 1999, CareComm. Inc.. one of our whollyv-owned subsidiaries. adopted a stock option plan. Options granted under that plan were not to
become excercisabie unless and until there was either a registered public offering of CoreComm. Ine.'s common stock or a spin-off of CoreComun.
Inc. However. pursvant to the terms of the options granted under that plan. we reserved the right 10 cancel the plan and issue new options in the
parent company. CoreComm Limited. In March 2000. the Compensation and Option Committee of our Board of Directors approved the cancellation
of the CoreComm. Inc. plan and the issuance of options tn CoreClomm Limited to eligible emplovees of CoreComm. which will result in the issuance
of oplions to purchase approximately 2.7 million shares of CoreComm Limited common stock. The strike prices of the new grants are approximately
30% of the fair market value of our commoen stock on the date of the new grant. Eligibility for receiving the new grants is determined by, amonp
other things. continued emplovment with CoreComm.

REGULATION
OVERVIEW

The telecommunications services we provide are subject 1o regulation by federal. siate and lecal government agencigs. The Tollowing summary does
not purport to describe all current and proposed regulations and laws affecting the telecommunications industry. Other existing federal and state
regulations and legisiation are the subject of judicial proceedings. legislative hearings and administrative proposals. which could change in varying
degrees the mannet in which this industry operates. Neither the outcome of these proceedings nor their impact on the telecommunications industry or
our business can be determingd at this time. Future federal or state regulations and legislation may be less favorable (o us than current regutation and
legislation and therelore may have a material and adverse impact en our business and financial prospects. In addition. w¢ may expend signiticant
financial and managerial resources to participate in proceedings setting rules at either the federal or state level. withoeut achieving a favorable result,

At the federal level. the FCC has jurisdiction over interstate and international services and intersiate services are communications that originate in
one state and terminate in another. Intrastate services are communications that originate and erminae in a single state and state public service
commissions exercise jurisdiction vver intrastate services. Municipalities and other local government agencies may also regulate limied aspects of
our business. such as use of government-owned rights-of-way and construction permits, Our networks are also subject to numerous local regulations
such as butlding codes. franchise and right-of-way licensing reguirements.
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TELECOMMUNICATIONS ACT OF 199

The federal Telecommunications Act. enacted in 1996, has resulted and will continue to result in substantial changes in the marketplace for
telecommunications services. These changes include. at present. opening local exchange services to competition and. in the future. a substantial
increase in the addressable services for us, Among its more significant provisions. the Telecommunications Act:

o removes legal barriers 10 entry into all telecommunications services.
such as long distance and local exchange services:

o reguires ILECs {e.g.. Ameritech or Bell Atlantic} to "interconnect” with and provide services for resale by competitors:

v establishes procedures for LECs and BOCs 1o enter into new services. such as long distance and cable television:

o relaxes regulation of telecommunications services provided by ILECs and all other telecommunications service providers: and
o directs the FCC (o establish an explicit subsidy mechanism for the preservation of universal service.

The FCC was also directed by Congress to revise and make explicit subsidies inherent in the access charge paid by EXCs for use of jocal
exchange carriers' services.

REMOVYAL OF ENTRY BARRIERS

The provisions ol the Telccommunications Act shouid enable us to provide a full range of local telecommunications services in any state. Although
we will be required to obtain certification from state public service commissions in almost all cases. the Telecommunications Act should limit
substantially the ability of a state public service commission to deny a request for centification. The provisions of the Telecommunications Act also
reduce the barriers 1o entry by other potential competilors and therefore increase the level of competition we will likely face in all markets affected by
the Act. Please reter w the section entitled "Business--Competition.”

INTERCONNECTION WITH LOCAL EXCHANGE CARRIER FACILITIES

A company cannot compete eflectively with the ILECS in the swilched local tetephone services market uniess it is able to connect its factlities with
the 1LEC's facilines and obtain access 10 certain essenial services and resources under reasonable rates. terms and conditions, The
Telecommunications Act imposes a number of access and interconnection requirements on ail local exchange providers. including CLECs. with
additional requircments imposed on non-rural 1LECs, These requirements are intended to provide access to certain networks under reasonable rates.
terms and conditions. Specifically. [LECs must provide the following:

UNBUNDLING OF NETWORK ELEMENTS. 1LECs must offer access o various unbundied elements of their network. This requirement aliows
new entrants to purchase at cost-based rates elements of an ILEC's network that may be necessary to provide serviee 10 a new entrant’s customers.

BIALING PARITY. All local exchange carriers must provide dialing parity. which means that a cusiemer calling 1o or from a CLEC network cannot
be required 10 dial more digits than is required for a comparable call originating and terminating on the ILEC's network.

TELEPHONE NUMBER PORTABILITY. Telephone number portabilits enables a customer to keep the same telephone number when she customer
switches local exchange carriers.

RECIPROCAL COMPENSATION. The duly 1o previde reciprocal compensation means that local exchange carriers must terminate calls that
ofiginate on competing networks in exchange for a given level of compensation and that they are entitled 10 termination of calls that originate on their
network, for which they must pay a given level of compensation.

RESALE. All focal exchange carriers genetally may not prahibit or place unreasonable restrictions on the resale of their services. In addition. [LECs
must offer Jocal exchange services 1o resellers at a wholesale rate that is less than the retail rate charged to end users.
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COLLOCATION. ILECs must permit CLECs 1o install and maintain their own network equipment in ILEC central offices and remote 1erminals
subject to certain rates, terms and conditions.

ACCESS TO RIGHTS-OF-WAY. All [ILECs, CLECs and certaint other utilities must provide access to their poles. ducts. conduits and rights-of-way
on a reasonabie. nondiscriminatory basis.

ILECs are required 1o negotiate in good faith with other carriers that request anv or al! of the arrangements discussed above. [f a requesting carrier is
unable to reach agreement with the [LEC within a prescribed time. either carrier may request arbitration by the applicable stale commission.

The rates charged by ILECSs for imerconnection and unbundled network elements vary greatly from state to state. These rates must be approved by
stawe regulatory commissions, which often follows a lengthy and expensive negotiation. arbitration. and review process. Recurring and non-recurring
charges for telephone lines and other unbundled network elements may ¢hange based on the rates proposed by ILECs and approved by stawe
regulalory commissions from time to time, which could have an adverse eftfect on our pperations. In addition. the FCC's cost- based methedology tor
determining these rates is still subject to judicial review. which ¢reates uncentainty about how interconnection and unbundled element rates will be
determined in the future,

While the Telecommunications Act generalhy requires ILECs 1w offer interconnection. unbundled network elements and resold services to CLECs,
ILEC-to-CLEC interconnection agreements may have short terms. requiring the CLEC to rencgotiate the agreements. 1LECs may not provide timely
provisioning or adequate service quality. thereby impairing a CLEC's reputation with customers who can easily switch back to the ILEC. In addimon.
the prices set in the agreements may be subject to significant rate increases if statg regulatory commissions establish prices designed to pass on 1o the
CLECs part of the intrastate cost of providing universal service.

In Januan 1999, the United States Supreme Court upheld the FCC's authority o adopt pricing rules for interconnection services. unbundled network
clements. and resale by CLECs. However. the Supreme Court instructed the FCC 10 reconsider aspects of its 1996 order regarding the extent to which
ILECs are required to unbundhke elements of their networks. The FCC's pricing rules are still subject to further judicial review. On remand from the
Supreme Court. the FCC adopted an order on September 15, 1999, which specified the unbundled elements that 1LECs must make available 1o
competitors. The FCC reaffirmed that incumbens must provide unbundled access 1o six of the seven network clements that were listed in the FCC's
1996 order. According 10 the FCC. the seventh item. operator and directory assistance services. are no longer necessary to permit competition. The
FCU's order also added additional unbundled elements to the list -- subloops. portions of loops. dark fiber optic loops and transport -« but declined.
except in limited circumstances. to require [LEC's to unbundle the facilities used o provide high-speed Internet aceess and other data services. In
addition. the FCC initiated a further rulemaking proveeding o consider whether carriers should be able to combine certain unbundled elements to
provide special access services in competition with those provided by the ILECs. Portions of the FCC's 1999 ruling have been appealed by several
parties. '

In Februars 1999, the FCC determined that calls to [SPs are interstate in natore. thus falling under the FCC's turisdiction and outside the scope of the
Communications Act's reciprocal compensation requirements. The FCC tnitiated a review of compensalion arrangements tor calls to ISPs bul stated
that. in the meantime. parties may voluntarily include reciprocal compensation provisions in their interconnection agreements and that state
commissions may order compensation for terminaticn of ISP calls. Many states decided to leave intact existing decisions in favor of reciprocal
compensaiion for 1SP-bound calls. On March 24, 2000. the 115, Court of Appeals for the D.C. Circuit overtumed the FCC's decision that calls to
ISPs are not local. The court found that the FCC had failed to explain adequately its determination that a call does not "terminate” at an [P merel
because the ISP then originates further telecommunications that extend beyond state boundaries. In response to this court ruling. the FCC could iry to
bolster its original jurisdictional conclusion or it could determine that calls 10 [SPs are local. I it takes the latter course. CLECs will be entitled to
reciprocal compensation under the Communications Act for terminating [SP-bound traffic. which could have a favorable impact on our revenues.
Such a decision. however. could also potentially lead to more state control over Internet-related services. which could have a negative effect on our
roll out of such services,

23




Severai 1LECs have filed petitions at the FCC and kave initiated legislative efforts to effect a waiver of the obligation to unbundle and offer services
for resale with regard to high-speed data or "advanced” services. In addition. the ILECs are seeking to provide such services on an interLATA {long
distance) basis before they have been granted approval by the FCC pursuant to Section 27t of the Communications Act to enter the teng distance
market. Although the FCC has held that advanced services continue 1o be subject 1o the resale and unbundling obligations of the Act. it has
commenced a proceeding to determine whether [LECS can create separate affiliates for advanced services that would be free of these obligations, In
November 1999, the FCC ruled that DSL services that traditional telephone companies sell to Internet service providers need not be resold to
competitive telecommunications providers at wholesale rates. In addition. an FCC decision on voluntary remand from the U.S. Court of Appeals for
the D.C. Circuit affirmed and clarified the FCC's position that advanced services are subject to the interconnection, resale. and unbundling
requirements of the Act. Permitting ILECs to provision data services through separtate affiliates with fewer regulatory requirements could have a
material adverse impact on our ability to compete in the data services sector. The FCC also imposed conditions on the merger of SBC with
Ameritech in October 1999 that permit the provisioning of advanced data services via separate subsidiaries pursuant 10 various requirements. some of
which expire in the near term. We cannot predict whether these requirements are enforceable. nor whether they will deter anticompetitive behavior if
they are enforceable. Bell Atlantic's application for long distance service in New York has been approved subject to similar separate subsidiary
provisions. These areas of regulation are subject to change through additional proceedings at the FCC or judicial challenge.

{n March 17, 2000, the U.S. Court of Appeals for the D.C. Circuit issued a decision in which it vacated significant portions of an I'CC order that
granted collocation rights to CLECs for advanced services equipment. In particular. the court found that that FCC's order impermissibly appears to
permit competitors to collocate equipment that may do more than what is required to achieve interconnection or access to unbundled network
elements. It faulted the FCC for requiring ILECs 1o permit collpcation of any equipment that is "used or useful" for either interconnection or access to
unbundled clements "regardless of other funcionalities inherent in such equipment.” It told the FCC to explain better which types of equipment are
actually "necessan™ for interconnection or access. On remand. the FCC could determine that much of the multi-funciion equipment that CLECs
generally wish to collocate today satisfies the court's "necessany” standard. In fact. the court's onlyv example of equipment that likely would not meet
the standard is equipment that facilitates payrell or data collection. Nevertheless. it probably will be vears before the FCC and the courts decide this
issue finally and. in the meantime. many ILECs may seek 10 interpret the court's decision to mean that they do not have to permit the collocation of
multi-function equipment. This could significantly delay or hamper our network deployment plans. which call for collocation of various tvpes off
equipment in ILEC central offices.

In this March 17. 2000 order. the court also overturned the FCC's determination that [LECs must permit collocating CLECS to cross-conneet their
facilities, The court stated that the FCC failed to explain how cross-connects between CLECs are necessary for interconnection with or access to the
unbundled elements of the [L1C. In addition. the court rejected some of the FCC's provisions regarding the implementation of physical collocation.
such as the requircment that ILECs give competitors the option of collocating equipment “in any unused space.” The immediate impact of these
rufings is that [LECs may seek 1o hinder physical coltocation. driving up collocation costs. The FCU will have the opportunity to ofler explanations
for its decisions. but such explanations may oot be issued in the near future. The March {7 order did uphold cerain FCC rules. including the
reguirement that ILECs provide cageless and adjacent collocation. and rules regarding cost allocation.

On December 9. 19499, the FUC released its line sharing order that requires ILECs to offer line sharing as an unbundled network element by June 6.
2000, Line sharing permits CLECS to use a customer's existing line to provide DSL services while the ILEC contitues to use the same line o provide
voice serviee. Prices for line sharing will be sct by the states. The decision has been appealed.

There are also numerous bills being considered by Cangress that would deregulate the provision of advanced services by [LECs. These regulatory or
legislative outcomes could have an adverse effect on our ability to obtain access 0 the network elements necessary for the provision of advanced
services (o our customers or 1o compete with [LECs in the provision of such services.

LOCAL EXCHANGE CARRIER ENTRY INTO NEW MARKETS

Our principal competitor in cach market we enter is the (LLEC. Prior to the enactment of the Telecommunications Act. the RBOCs penerally were
prohibited by the consent decree that broke up the Bell Svstem from providing long distance services, The Telecommunications Act established
procedures ender which 2 RBOC can provide landline long distance services originating from (and in certain cases. erminating in) its traditional
telephone service area afier receiving approvat fram the FCC. The interconnection offered or provided by the RBOC must comply with a competitive
checklist that incorporates the interconnection requirements discussed above. Please refer to the section entitied "--Interconnection with Loeal
Exchange Carrier Facilities," RBOCs are currently permitied o provide tandline Jong distance services o customers outside of their local service
areas and in conjunction with their mobile telephone service offerings.
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Approval from the FCC will enable a RBOC to provide customers with a full range of local and long distance telecommunications services. The
provision of landline long distance services by RBOCs is expected to reduce the market share of the major long distance carriers. which may be
sigmificant customers of our services. Consequently. the entry of the RBOCs into the long distance market may have adverse consequences on thg
ability of CLECs both 1o generate access revenues from the IXCs and to compete in offering a package of local and long distance scrvices. On
December 22. 1999, the FCC approved an applicatior. filed by Bell Atlantic seeking authority to begin providing long distance services to cusiomers
located in the State of New York. where it also provides local relephone service. This action represents the first approval by the FCC of an RBOC
request Lo provide long distance services to customers located in its local operating region. The FCC's approval of Bell Atlantic's appiication is likely
to strengthen Bell Atlantic's competitive position in New York subsiantially. In addition, we anticipate that Bell Atlantic will soon initiate similar
proceedings to obtain long distance service authority in other states in its fourteen state operating region. For example. Bell Atlantic already has
begun the necessary regulatory review process in the Commonwealth of Massachusetts. In addition. on January 10, 2000, Sowmhwestern Bell filed an
application with the FCC seeking permission to provide long distance services to customers in Texas. More RBOC requests 1o provide in-region long
distance service are expected to be filed with the FCC in the near future.

RELAXATION OF REGULATION

A goal of the Telecommunications Act s 1o increase competition for telecommunications services. thereby reducing the need for regulation of these
services. To this end. the Telecommunications Act requires the FCC to streamline its regulation of [LECs and permits the FCC to forbear from
regulating particular classes of telecommunications services or providers. Since we are a non-dominant carrier and. therefore. are not heavily
regulated by the FCC. the potential for regulatory forbearance likely will be more beneficial to the [LECs than to us in the long run.

The Communications Act requires all common carriers to charge just and reasonable rates for their services and 10 file schedules of these rates with
the FCU. These schedules are known as "tariffs” and theyv represent a contract between g carrier and its customers. The Telecommunications Act
permtits the FCC to "forbear” from enforcing certain provisions of the Communications Act and the FCC has used this authority to determine that it is
in the public interest to prohibit carriers from filing tariffs for their interstate services. This decision of the FCC and its "mandatory detariffing” has
been staved by the U.S. Court of Appeals for the D.C. Circuit. If the FCC is successful in its attempt 1o preclude telecommunications providers from
filing tariffs. it may increase our exposure to litigation. Currently. tariffs contain provisions limiting the liability of providers on a variety of issues. In
the absence of filed tarifTs. carriers would have (o rely on negotiated contracts with each customer to provide such liability limnitations,

Another FCC decision permits. hut does not require. CLECs 1o file tariffs for the charges that they levy on interstaie long distance carriers tor
completing cails 1o CLEC customers (refer to the discussion of "access charges” below). In the absence of a tariff. a carrier depends on a contract
with its customers te determine the rates and conditions of service,

UNIVERSAL SERVICE AND ACCESS CHARGE REFORM

On May 8. 1997, the FOU issued an order implementing the provisions of the Telecommunications Act refating to the preservation and advancernent
of universal telephone service. This order requires all 1zlecommunications carriers providing interstate teiecommunicalions services. including us. to
contribute (0 universal service support. Our share of the contributions used to support schools. libraries and rural health care programs is hased on our
share of the 1otal industry end user telecommunications revenues. Our share of the federal high-cost fund is based on our share of total intersiate
telecommunications revenue. Although we have already begun contributing o the federal universal service fund. the amount of our required
contribution changes cach quarter. Various states are also in the process of impiementing their own universal service programs. We are currently
unable o quantify the amount of subsidy pavments that we will be required to make and the effect that these required payments will have on our
financial condition.

On July 30, 1999, the United Siates Court of Appeals for the Fifth Circuit overtumed certain of the FUC's rules governing the basis on which the
FCC collects subsids payments from telecommunications carriers and recovery of those puyvments by [LECs, In October 1999, the FCC released two
orders in response o the Fifth Circuit decision, One order permits [LECs o continue to recover their universal service contributions from access
charges or 1o establish end-user charges. The second order changed the contribution basis for schoolilibrary funding to eliminate calculations based
upen intrastate revenucs. A number of parties have petitioned the Supreme Court to review the Fifth Circuit's deciston.
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in May 1999, the FCC adopted a framework for a new. forward-loeking. high-cost support mechanism that witl provide support for non-rural
telecommunications carriers. The FCC stated that the support mechanism will be used only 1o determine federal support and will not impose any
obligation on a state to impose intrastate surcharges. It is not possible to determine at this time what effect this ruling will have on the level of
contributions we are required to make to cither the {ederal or various state universal service programs. or if it will become easier for us to become
qualified as recipients of universal service funds when we serve high-cost areas.

[n a related proceeding. on May 16. 1997, the FCC issued an order implementing certain reforms to its access charge rules. Access charges are
charges imposed by local exchange carriers on long distance providers for access to the local exchange network. and are designed to compensate the
local exchange carrier for its investment in the local network. The FCC regulates interstate access and the states regulate intrastate access. This order
required 1LECs to subswantially decrease over time the prices they charge for switched and special access and changed how access charges are
calculated. These changes are imended to reduce access charges paid by [XCs 1o local exchange carriers and shift certain usage-based charges to flat-
rated. monthly per-line charges. To the extent that these rules are effective in reducing access charges. our ability 10 offer customers lower-cost
aceess services might be impaired. Additionally. the FCC ruled that [LECs may ne longer impose certain interconnection charges on competitive
providers that interconnect with the ILEC at the end cffices but do not use the transpont facilities.

On August 27, 1999, the FCC issued an order implementing further reforms (o its access charge rules. The FCC's order granted price cap LECs
greater pricing flexibility. and instituted other access charge reforms designed to increase competition and reduce access charges. These changes
could tmpair our ability 10 ofter customers lower-cost access services. The FCC also issued a notice of proposed rulemaking. propesing additional
pricing flexibility. In addition. the FCC stated that it is considering whether to adopt rules constraining CLEC access charges. To the extent CLEC
access charges are reduced. our revenue could decrease.

Some siate public service commissions have adopted rules or are currently considering actions to preserve universal services and promote the public
interest,

FEDERAL REGULATION GENERALLY

Through a serics of proceedings. the FCC has csiablished different levels of regulation for "dominant carriers” and "non-dominant carriers.” Unly
HLECs are classified as dominant: all other providers of domestic interstate services are classified as non-dominant carriers. As a non-dominant
carrier. we are subject to relutively limited regulation by the FCC. However, al a minimum. we must offer interstate services a1 just and reasonable
rates in a manner that is not unrcasonabiy discriminaton.

The FCC has adopted ruies requiring ILECs 1o provide collocation to CLECS for the purpose of interconnecting their competing networks. Hnder the
rules adopted by the Local Competition Orders. ILECs are reguired to provide either physical collocation or virual collocation at their switching
affices. Recentls, the FCC established new rules designed 10 make it casier and less expensive for CLECs to obtain collocation at ILEC central
offices by, among other things. restricting the 1LECs' ability to prevent cenain tyvpes of equipment from being collocated and requiring ILECs 10 ofter
altiernaive collocation arrangements to CLECs. On March 17. 2000, however. the U.S. Court of Appeals tor the D.C. Circuit overtumed several of
these collocation rules. finding that the FCC had failed to make a determination about whether all the types of equipment [LECs are required 1o
collogate is "necessany” for interconnection or access to unbundled elements. According to the court. such a determination is required under the
Communications Act. The coun also rejected other FCC rules that permit CLECs to cross-conneet their equipment with the equipment ol other
CLECs and give CLECs the option of collocating equipment in any unused space in an [LEC central office. While. ultimately, the FCC could provide
reasoned explanations for its current collocation requiremems, the uncertainty created by this court decision could provide [ILECs with a basis for
refusing to collocate multi-function equipment or previde collecation in a timels and efficient manner. This could have a negative impact on our
network deplovment plans.

All local exchange carriers. including CLECs. must:
o make their services available for resale by other carriers:

o provide nondiscriminatory access to rights-of-way.

o offer reciprocal compensation for terminatior. of traffic. and

0 provide dialing panty and telephone number portabiliy.




[n addition. the Telecommunications Act requires all telecommunications cartiers to contribute to the universal service mechanism established by the
FCC and to ensure that their services are accessible 1o and usable by persons with disabilities. Moreover. the FCC is considering the regulatory
implications of various aspects of local exchange competition. Any or all of these proceedings may negatively affect CLECs. including us.

The May 21, 1997 order reforming the FCC's price cap formula and the August 27, 1999 order granting ILECs substantial pricing flexibility with
regard to interstate access services afford ILECs greater flexibility in establishing rates and provide additional incentives to foster efficiency. Because
these regulatory initiatives enable ILECs to offer selectively reduced rates for access services. the rates we may charge for access services could be
constrmned. Our rates also will be constrained by our competitors which. excluding the 1LECs, are subject to the same streamlined repulatory regime
as us and can price their services to meet competition.

STATE REGULATION GENERALLY

Moaost state public service commissions require companies 10 be certified to provide common carrier services. These certifications generally require &
showing that the carrier has adequate financial. managerial and technical resources to offer the proposed services in a manner consistent with the
public interest.

In addition 10 obtaining certification. in gach state. w2 must negotiate terms of interconnection with the incumbent local exchange carricr before we
can begin providing switched services. Under the Telecommunications Act. the FCC has adopted interconnection requirements, certain portions of
which have been uphelid by the United States Supreme Court and other portions of which are subject 10 reconsideration by the FCCT or further judicial
review. Please refer to the section cntitled "--Interconnection with Local Exchange Carrier Facilities." State public utility commissions are required to
approve interconnection agrecements before they become effective and must arbitrate disputes among the parties upon request. We have alreads
entered into inlerconnection agreements with Ameritech. Cincinnati Bell Telephone and Bell Atlantic. We have also initiated the process of
negotiations with Ameritech and Bell Atlantic for additional interconnection agreements. Reguiatory changes could require rencgotiation of refevant
portions of existing inlerconnection agreements. or subject them to additional court and regulatony proceedings.

Some recent state regulatory commission decisions regarding the applicability of the Telecommunications Act's reciprocal compensation provisions
to the wrmination of calls placed 1o 1SPs could result in lower revenues for CLECs in those states. The issue remains undecided in various other
states.

We are not presently subject to price regulation based on costs or carnings. Most states require CLECs (o [ile tariffs seiting forth the terms. conditions
and prices for intrastate services. Some states permit w@riffs to st a rate range or set prices on an individual case basis.

Several states provide [LECs with flexibility for their rates. special contracts (selective discounting) and tariffs. particularh for services deemed
subject to competition, This pricing flexibility increases the ability of the incumbent local exchange carrier to compete with us and constrains the
rates we may charge for its services. In light of the additional competition that is expected 1o result from the Telecommunications Act. stales may
grant ILECs additional pricing flexibitity. At the same time. some ILECs may request increases in certain local exchange rates o offset revenue
losses due (o competition,

The rawes that may be charged by 1LECs for access to loops and other network elements are set by state public service commissions based on pricing
cstablished by the FCC, Proposed changes to existing rates are currently being considered by public service commissions in several states. including
states in which we are presently operating. [f approved. these changes could increase our costs of doing business. thus having an adverse effect on
our operations.
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REGULATION OF RESELLERS

The FCC has defined resale as any activity in which a party (the reseller) subscribes to the services or facilities of a facilities-based provider (or
another reseller) and then reoffers communications services to the public for profit. with or without adding value. Resellers are common carriers
generally subject 10 all rules and regulations placed on providers of the underlying services by either the FCC or the states in which they operaic. The
FCC has held that prohibitions en the resale of common carrier services are unjust. unreasonable, and unlawfully discriminatory in violation of the
Communicalions Act. Accordingly. all common carriers must make their services available for resale at rates. terms. and conditions that do not
unreasonably discriminate against reseliers. The Telecommunications Act imposes the additional duty upon incumnbent local exchange carriers to
make their services available for resale at wholesale rates. The FCC adopted specific requirements for determining such whaolesale rates for local
tetecommunications services. While the United S1ates Supreme Court upheld the FCC's authority to adopt these rules. the FCC's specific pricing rules
are subject to funther judicial review. As to other telecommunications services. however. there is no regulation that requires discounts to rescllers
below thuse olfered to end users of the same quantities of like services. The FCC has determined that because of the competitive development of
broadband commercial mobile radio service. it will eliminate the explicit requirement that those services be offered for resale afier November 24,
2002

LOCAL GOVERNMENT AUTHORIZATIONS

Many jurisdictions where we may provide service require license or franchise fees based on a percentage of certain revenues, Because the
Telecommunications Act specifically allows municipalities to charge tees for use of the public rights-of-way. it is likely that jurisdictions that do not
currently impose fees will seek 10 impose fees in the future. However. the amount and basis of these fees have been successfully challenged by
several telecommunications service providers. Federal courts have struck down municipal ordinances that {1) do not relate the fees imposed under the
ordinance to the exient of a provider's usc of the rights-of~way: {2} do not relate the fees imposed under the ordinance 1o the costs incurred by the
local government in maintaining the rights-of-way: or (3) seek to impose fees based on a concept of the "value” of the use w the provider by relating
the fees to provider revenues. Additionally, because the Telecommunications Act requires jurisdictions to charge non-discriminatory tees 1o all
telecommunicialions providers. telecommunications providers are challenging municipal fee structures that excuse other companies. particularly the
ILECs. from paxing hcense or franchise fees. or allow them to pay fees that are materially lower than those that are required from new competitors
such as CoreComm. A number of these decisions huve been appealed and. in any event, it is uncertain how quickly particular jurisdictions will
respond to the court decisions without a specific legal challenge initiated by us or another CLEC to the fee structure st issue,

LOCAL MULTIPOINT DISTRIBUTION SERVICE

The FCC has established a new wireless service referred 1o as "Local Muhipeint Distribution Service” or LMDS. The FCC allocated 1wo frequency
blocks in each of 493 Basic Trading Areas in the U.S. to LMDS: Block A with 1,150 MHz of spectrum in the 28 (iHz and 31 Gilz bands. and Block
B with 130 MHz in the 31 GHz band. LMDS licenses are awarded for ten-vear terms with renewal expectancies provided to licensees that make a
showing of substantial service in their licensed arcas.

LMDS may be used to provide any kind of communications service on a4 common carrier or non comman-carrier basis. Radio (requencies in the 28
and 31 GHz bands are generally capable of only "line-of-sight” transmission and reception. are subject to interterence [rom certain weather
conditions. and de not tend themselves o mobile applications. LMDS is expected to be used for the delivery of various broadband services to homes
and alfices. including telecommunications. [ntemnet access. and two-way video. At least seven other countries. including Canada and Mexico. have
ticensed LMDS on either a permanent or experimental basis. LMDS Jicensees are expected to be able 10 provide a wide armay of services. two-way
capabilities, and high capacity through the use of newer digitul equipment and transmission mechanisms. The FCC expects that Block-A LMDS
licensees especially. by appiving cellular-sivle frequency re-use technology 1o an already large frequency bandwidih. have the potential to bacome
compelitors o 1LECs and cable operators. Accordingly. the LMDS ruies prohibit ownership of Block-A licenses by [LECs and incumbent cable
operators prior to July 2000, but permit an applicant that would otherwise be prohibited from holding a BRlock-A license to apply for g waiver of the
ownetship restriction by showing that it does not have market power in its telephone or cable service area.

The FCC held a simultaneous. multiple-round auction for the 986 LMDS licenses which closed on March 25, 1998, 104 winning participants bid a
otal of $578.663.029 for 864 licenses. No auction participant placed the minimum opening bid an any of the remaining 122 licenses, which were
reauctioned in April and May. 1999, In the initial auction. we won 13 Block-A licenses for Basic Trading Areas encompassing substantially afl
population centers in the state of Ohjo. for a total bid of $25.241.133. Auction participants that had average gross revenues [or the previous three
sears of $73 million or less. when aggregated with all commonly controlled affiliales. were entitled to bidding credits of 25%. 33%. or 45%. We did
nut gqualify for any bidding credit. The FCC has since granted our {3 LMDS licenses with an effective date of June 8, 1998,
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FUTURE INTERNATIONAL OPERATIONS

We may ultimately expand our eperations te other countries and already provide intermnational resale services. The FCC requires every carrier thay
intends (o originate international telecommunications from within the U.S.. either through the use of its own facilities or on a resale basis. 10 secure in
advance an authorization from the FCC under Section 214 of the Communications Act. Additionally, these carriers must file with the FCC a tariff
containing the rates. terms. and conditions of their international service offerings. In applying for a 214 Authorization, a carrier must disclose any
affiliations with or special concessions from foreign carriers ot natiens. The FCC has streamiined its procedures for granting 214 Authorizations.
providing a routing grant of such authorizations in 35 davs unless an application is formally opposed or the applicant is affiliated with a carrier that
controls bottleneck telecommunications facilities in a foreign country. in which case the applicant mav be subject 10 more stringent regulation as a
“dominant” carrier. Addilienally. applicants affiliated with foreign carriers in countries that are signataries to the Telecommunications Annex 10 the
World Trade Organization Genceral Agreement of Trade in Services. including Canada. have a reduced burden of demonstrating their "non-
dominance.” Carriers that have received 2t4 Authorizations are subject te certain reporting requirements, must file contracts with foreign
comrespondents. and are restricted in the provision of certain services to certain nations. such as the use of resold private lines for switched services
and the provision of any services to countries on the FCC's "exclusion list" We hold a 214 Authorization for both facilities-based and resale
international services and have filed a tariff for our international resaie services.

INTERNET REGULATION

The FCC currently does not reguiate the provision of Internet service. although it does regulate common carmers that provide elements of the
"buckbone™ networks on which the Interet is based. Simitarly. state public utility commissions generally do not regulate Internet service. except in
some limited circumstances where incumbent Jocal exchange carriers provide Internet services, The FCC and some states. however. are reviewing the
development of the Internet and the tvpes of services that are provided through it. For example. if the FCC should determine that an Internet service
provider offers a service that is an exact substitute for long distance telephone service with the sole distinction that it is based on a packet-switched
neiwoerk rather than a circuit-switched network. the FCC may determine that it should previde regulatory parity for the services.

ITEM 2. PROPERTY

Certain of our subsidiaries lease switch buildings. 1LEC collocations and office space which we believe are adequate to serve our present business
operations and our needs for the foresecable future. See the Notes to the Consolidated Financial Statements included elsewhere in this Form 10-K tor
information concerning lease commitments.

ITEM 3. LEGAL PROCEEDINGS

We are not involved in any legal disputes that we expect (o have u material adverse effect on our results of operations or financial condition.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF STOCKHOLDERS

No matter was submitted to a vote of security holders of the Company during the quarter ended December 31, [999,

29




PART IF
ITEM S, MARKET FOR THE REGISTRANT’S COMMON STOCK AND RELATED STOCKHOLDER MATTERS.

CoreComm formerly was a whoily ewned subsidiary of Cellular Communications of Puerte Rico. Inc. ("CCPR"™) {formerly CoreComm
Incorporated). On September 2. 1998. CCPR distributed to its stockholders. on a one for one basis. &l of the capital stock of CoreComm.
CoreComm's Common Stock began trading on the Nasdag Stock Market's National Market on Seplember 2. 1998, under the Nasdaq symbol
"COMFV". Subsequently. on September 3. 1998. the symbol was changed to "COMMF." and on September [7. 1999. the svmbol was changed to
"COMM®". under which it presently trades. The following table sets forth for the periods indicated. the high and low last sale prices on the Nasdag
Stock Market's National Market.

LAST SALE PRICE

HIGH LOW
1998
Third Quarter (beginning September 2. 1998) $10.14 $4.44
Founth Quarter £7.67 £3.33
1994
First Quarter $17.39 $7.28
Second Quarter $22.00 1611
Third Quarter $23.50 $20.53
Fourth Quagter $30.58 $23.83
2000
First Quarter (through March 23. 2000} £49.31 $32.17

On March 230 2000. the last sales price for the Common Stock on the Nasdag $1ock Market National Market was $48.00. As of March 23, 2000.
there were approximatets 376 record holders of the Commeon Stock. This figure does not reflect beneficial ownership of shares held in nominee
names.,

We have never dectared or paid any cash dividends on the Common Stock, We anticipate that we will retain earnings. if any . [or use in the operation
and expansion of its business and we do not anticipate paying any cash dividends in the foreseeable future

ITEM 6. SELECTED FINANCIAL DATA.
I'he Tollowing selected financial data of CoreComm and s predecessor. OCOM Corporation Telecoms Division ("OCOM™) should be read in
comunction with the historical financial statements and notes thereto included elsewhere in this Form 10-K. The selected histerical financial data

relaies 10 OCOM as it was operated prior to its acquisition by CoreComm.

THFE PREDECESSOR (OCOM)

FOR THE PERIGQD
FROM APRIL 1.
1998 (DATE
OPERATIONS FOR THE PERI(D
YEAR ENDED  COMMENCED) TO FROM JANUARY 1.

DECEMBER 31. DECEMBER 31. 1998 T YEAR ENDLD DECEMBER 31.
1999 (1) 1998 () MAY 31. 1998 1997 1996 1995 (3)

{in thousands. except per share data)
INCOME STATEMENT DATA:

Revenues £38.151 $6.713 $1.452 $3.579 £5.103 s4.001
Operaling expenses 161.374 25139 4.234 7.954 6.333 8413
Net {1oss) {(103.524) 116.235) {2,782} (4.37%) (1.087) {4.154)

[3asic and diluted net

tlossy per common

share (4) (3.03) (.55} {.09) i3) (.04} 17
Basic and diluted

weighted average number

ut common shares{4) 34,189 29678 29.6064 20419 29.691 24908




THE PREDECESSOR {OCOM)
DECEMBER 31.

1999(1) 1998(2) 1997 1994 19935

{in thousands)
BALANCE SHEET DATA:

Working capital $121.292 $133.899 $(950} $(490} $4)

Fixed assets--net 90619 3.582 1.269 270 226

Total assets 392103 176.526 1.731 217 1.020

Long-term debyt 179.318 283 .- -- -

Other noncurrent liabilities 14.564 21% -- - --

Sharcholders’ equity 126926 169.297 -- -- --

PParent's investment - - 321 {208) {207

th In 1999, we acquired L00% of the stock of MegsiNet Inc. and the CLEC assets of USN Communications. Inc. In addition. we issued $173

million principal amount of 6% Convertible Subordinated Notes due 2006.

) During the period from April 1. 1998 {date operations commenced) to December 310 1998, CCPR made the following
contributions to CoreComm prior to the spin-off: {a) a cash contribution of $t50 million. (b} businesses acquired by CCPR in April and
June 1998 and (<) the subsidiary that owns various LMDS licenses in Ohio that were acquired for an aggregate of $25.24{.000.

{37 OCOM incurred one-time costs of $2.294.000 in 1995 in connection with the expansien of its cellular long distance resale business into certain
AT&T Wireless markets.

(41 Afler giving retroactive effect 1o the 3-tor-2 stock split by way of stock dividend paid in September 1999 and the 3-for-2 stock
split by way of stock dividend paid in February 2000. The weighted average number of common shares prior 1o September 1998 are
cquivalent to CCPR's historical weighted average shares (since CCPR shareholders received one share of the Company for each CCPR
share owned).

We have never declared or paid any cash dividends.
ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF RESULTS OF OPERATIONS AND FINANCIAL CONDITION.
RESULTS OF OPERATIONS

YEAR ENDED DECEMBER 31, 1999 AND FOR THE PERIOD FROM APRIL I, 1998 (DATE OPERATIONS COMMENCED)} TO
DECEMBER 31, 1998

Aga result of the completion of the acquisitions of 100% of the stock of MegsINet Inc. und the CLEC assets of USN Communications. Inc. in May
1994, we conselidated the results of operations of these businesses from the dates of acquisition. [he results of these businesses are not included in
the 1998 results.

A significant component of the 1999 results is associated with the acquisition of certain assets of USN. Although USN guickiy developed a farpe
customer list and revenue base in 1997 and 1998, it had difficulties under its previous management providing services. including billing. customer
care and other operational argas. and Nled for bankruptey in February 1999, Since the acquisition. we have been focusing on improving these
uperaltons. and have been successful in many areas. However. we did not actively sell additional lines in these markets in 1999 because we were not
fully satisfied with the qualits of the operations. Consequently. and consistent with our due diligence. transaction structure and purchase price.
revenues associated with the USN assels have declined significantly since our acquisition. and addilional declines may continue as custormners leave
of "churn” off the service,
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The increase in revenues to $58.151.000 from $6.713.000 is primarily due to acquisitions in £999. which accounted for $40.909.000 of the increase.
The remainder of the increase is primarily due 1o an inerease in CLEC and ISP revenues from an increase in customers. offset by the decline in
cellular long distance revenue as a result of customers switching to other long distance providers. In the third quarter of 1999, we sold most of our
prepaid cellular debit card business and we terminated cur cellular lang distance business in certain markets. We had revenues in 1999 of $2.223.008
from the prepaid cellular debit card business and $519.000 from the cellular long distance business in these markets.

Operating costs increased 1o $58.561.000 from $3.584.000 pnmarily due to acquisitions in 1999, which accounted for $43.315.000 of the increase.
The remainder of the increase is primarily duc to the increase in revenues. Operating costs as a percentage of revenues increased 1o 101% from §3%.
The increase in percentage terms is the result of an increase in the fixed component of operating expenses due to the migration toward a facilities-
based infrastructure. Operating costs as a percentage of revenues is expecied to remain higher than 1998 levels until customer and revenue growth
exveeds the increases in facilities-based infrastruciure costs. In 1999, operating costs were $2.543.000 from the prepaid cellular debit card business
and $438.000 from ihe celiular long distance business in the terminated markets.

Selling. general and administrative expenses increased to $74.185.000 from $11.940.000 primarily due 10 acquisitions in 1999, which accounted for
$335. 184000 of the increase. The remainder of the increase is a result of increased selling and matketing costs and increased customer service cosis.
Ihese costs are expected 1o increase in the foreseeable future as we grow our operations and customer base,

Corporate expenses include the costs of our officers and headguarters staff. the costs of operating the headquarters and costs incurred for strategic
plinning and evaluation of business opportenities. Corporate expenses increased 1o $7.996.000 from $2.049.000 because the 1998 expenses did not
represent a full period of results due to the fact that the spin-off from CCPR occurred on September 2. 1998, at which time corporate expenses
commenced. In addition. allocated charges from NTL [ncorporated {a company that has some of the same officers and directors as CoreComm) have
increased due 1o the sales in 1999 of other affiliated companies.

The non-cash compensation charge of $1.056.000 in 1999 is recorded in accordance with APB Opinion No. 25, "Accounting for Stock Issued to
Emplovees.” related 1o a change in employvee stock option agreements. The non-cash compensation charge of $4.386.000 in 1998 is recorded in
accordance with APB Opinion No. 23, as a one time charge related 10 the issuance of the Company's warrants and stock options to helders of CCPR's
stock options in conpection with the Company's distribution to CCPR's sharcholiders.

Depreciation expense increased to $10.945.000 from $749.000 as a result of acquisitions in §999. which uccounted for $7.176.000 of the increase and
an increase in fixed asscls.

Amortization expense increased to $8.633.000 from $231.000 duc 10 the amortization of goodwill and other intangibles from the acquisitions in
199

Interest income and other. net. increased to $3.773.000 from $2.632.000 primarily due to interest income on the Company's cash. cash equivalents
and marketahle securities.

ltterest expense increased to $5.341.000 from $21.000 primarily duc to interest on the 6% Convertible Subordinated Notes issued in October 1999
and interest on notes pavable and capital leases of acquired businesses.

e
[ 28]




FOR THE PERIOD FROM APRIL 1, 1998 (DATE OPERATIONS COMMENCED) TO DECEMBER 31, 1998 AND FOR THE YEAR
ENDED DECEMBER 31, 1997

As a result of the compiction of the acquisitions of Digicom. Inc. in April 1998. certain assets of JeffRand Corp. (known as Wireless Qutlet) in April
1998. certain assets of OCOM Corporation in fune 1998. and certain assets of Stratos Internet Group. Inc. in November 1998, we consolidated the
resulis of operations of these businesses from the dates of acquisition. The following discussion includes a comparison to the results of operations af
OCOM. our predecessor business. OCOM's primary historical business was its cellular long distance resale business that has been and currently is a
highly competitive segment of the long distance 1elephone market.

The increase in revenues to $6.713.000 from $3.579.000 is primarily due to a¢quisitions in 1998, which accounted for $4.333.000 of the increase.
QUOM's revenues decreased to $2.178.000 from $3.579.000 because OCOM's revenues prior 1o its acquisition in June 1998 of $1.452.300 are not
included in the 1998 amount. OCOM's cellular long distance revenues continued to decling in 1998 as a result of customers switching to other long
distance providers. This reduction in revenues was oftset by increases in CLEC and cellular revenues.

Operating costs increased o $5.584.000 from $1.381.000 primarily due to acquisitions in 1998, which accounted for $3.893.000 of the increase.
Operating costs us a percentage of revenues increased to 83% from 44%. This increasce is the result of the reduction in cellular long distance revenues
which to date has the highest gross margin of aur lelecommunications businesses,

Selting. general and administrative expenses increased to $11.940.000 from $5.934.000 as a result of increased selling and marketing costs and
increased customer service costs. These increases were offset by a reduction in billing costs due to the implementation of in-house billing in the
fourth quarter of 1997,

The non-cash compensation charge of $4.386.000 in 1998 is a one time charge related o the issuance of the Company’s warranis and stock options to
holders of CCPR’s stock options in connection with the Company's distribution to CCPR's shareholders.

Depreciation expense increased to $749.000 from $428.000 as a result of an increase in fixed assets. primarily computer hardware and soltware,
Amortization expense tncreased 0 $231.000 from $11LOMK due to the amornization of goodwill from the acquisitions in 1998,

Interest income and other. net. increased to income of $2.632.000 from expense of $4.000 primarily due 1o $2.383.000 of imerest income on the
Company's cash. cash equivalents and marketable securities.

Interest expense increased 1o $2 1000 trom zero due W interest on the note payvable and capital teases,

March 2000 non-cash compensation expense. In March 2000. the Compensation and Option Committee of the Board of Directors approved the
issuance of options in the Company 1o vartous gmployviecs 10 acquire approximately 2.7 million shares of the Company's common steck al an exercise
price of 30%a of the fair market value of our common stock on the date of the grant. In secordance with APB Opinion No .25, "Accounting for Stock
Issued o Emplovees.” we will record a non-cash compensation expense of approximately $44.8 million in March 2000 and a pon-cash deferred
expense of approximately $48.5 million. We will charge the deferred expense to non-cash compensation expense on 4 straight-line basis over the
vesting period of the stock eptions as follows: $13 million in 2000, $20 million in 200(. $11.6 million in 2002, 51 .8 million in 2003 and $0.1 million
in 2004,
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LIQUIPDITY AND CAPITAL RESOURCES

We will require significant resources to fund the construction of our facilities-based network. develop and expand our existing businesses and fund
near term operating losses and debt service. We estimate that these requirements will aggregate approximately $275 million in 2000, which excludes
the effect of the proposed acquisitions of ATX and Voyager.net. We intend to use cash and securities on hand of $178.7 million at December 31.
1999 10 meet a portion of our operating and capital requirements. We are currently negotiating with equipment manufacturers to provide us with
additional vendor financing. and we currently anticipate obtaining additional financing in the future. However. there can be no assurance that the
proposed financings will oceur,

Acyuisitions. In May 1999, we acquired MepsINet and the CLEC assets of USN Communications. The USN acquisition includes 2 contingent
payment in July 2000 which is pavable only if the USN assets meet or exceed operating performance thresholds. The total additional cash
comsideration that we may pay for the USN assels is capped at $58.6 million. We do not expect the actual contingent pavment to be significant.

In the future. we plan to make further appropriate acquisitions which may require significant acquisition related and capital expenditures. On March
10. 2000. we announced that the Company had entered into a definitive agreement to acquire ATX Telecommunications Services, Inc. and on March
13, 2000. the Company and Vovager.nel. Inc. announced a definitive agreement to merge in a stock and cash transaction. We will require between
£80 million and $150 million in cash for the ATX acquisition and approximately $95 million in cash for the Vovager.net merger. In additien. we will
issue new shares of convertible preferred stock and common stock to the shareholders of ATX, and new shares ef common stock 1o the shareholders
of Vovagernet. We are cvaluating our financing options and anticipate issuing additional debt and/or equity 10 fund the cash portion of these
acquisitions.

Historical Uses of Cash. For the year ended December 31, 1999, cash used in operating activities increased to $72.417.000 from $12.322.000 in the
period from April 1. 1998 {(date operations commenced) to December 31. 1998, primarily due to the increase in the net loss 10 $103.324.000 from
$16.255.000. The net loss increased as a resuit of acquisitions and an increase in sclling and marketing costs and customer service expenses as we
have grown Lhe business.

For the vear ended Decemnber 31. 1999. cash used to purchase fixed assets increased to $20,575.000 from $2.341.000 in the period from April 1.
1998 (date operations commented) to December 31, 1998, The increase was due to acquisitions and as a result of an increase in fixed assel
purchases. The cash used [or acquisitions ol $47.036.000 in the year ¢ended December 31, 1999 is primartly for pavments in connection with the
MegsiNert and USN acquisitions.

Proceeds from borrawings. net ol financing costs. of $168.543.000 in 1999 is primarily from the issuance of the 6% Convertible Subordinated Notes.

Network Construction, We intend to significantly expand our telecommunications infrastructure in the United $S1ates over the next several years, We
have installed switches and other facilivies. and we are in the process of installing additional switches. Internet points-of-presence. and other
telecommunications facilitics in many states. The amount of such expenditures in 2000 will be related to the number of new markets entered. the
speed and location of equipment deployment. the timing und integration of acquisitions. as well as the mix ol resold vs. facilities-based services.

We have deploved our Smart LEC facilities in Columbus. Ohio. Cleveland. Ohio and Chicago. 1llinois and are currently deveioping three additionat
markets: Detroit. Michigan. New York. New York and Boston. Massachusetts. These six markets comprise approximately 18 million total access
lines. In connection with these markets. we are in the process of cstablishing collocation facilities in approximately 133 ILEC central offices. We
have also identified approximately 30 additional markets where we intend to deploy our Smart LEC network in 2000-2002.
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We believe that our Smart LEC strategy enables us to enter and construct our networks into new cities with relatively low up-front expenditures and a
significant proporiion of success-based capital expenditures. Depending on the size of the market, we expect our up-front capital expenditures to be
approximately $7 to $10 miliian. which includes the costs of installing our switch facility and our collocation facilities and other related initial set-up
and installation ¢xpenses.

The significant majority of the additional capital costs will be based on subscriber levels. These costs will include equipment to increase network
capacity. such as ports and modems in cur switch and access devices. These costs will vary based on the type. volume and services of each customer.
but are estimated to be approximately $400-$500 per line. For example. a sample target market may have 1 million business lines and 2 millian
residential lines. for a 1otai of 3 million lings. Our total level of capital expenditures for that market will depend on our level of penetration. If we are
able 10 gain 3% overall penetration of the market. we weuld serve approximately 90.000 lines. and based on approximately $400-$500 per ling. we
would spend approximately $35-345 million on additional capital costs developing and expanding our networks in the market. A lower or higher
penetration would decrease or increase. respectively. our additional capital costs.

The foregoing summary of the cost structure of our entry into a typical market does not purport to be indicative of our performance. but is provided
selely as a hasis for understanding our basic cost structure for individual communications services in a typical target market. You should be aware
that our actuat performance could differ materially from our current expectations.

Operations. Our businesses will also consume capital to acquire new customers and to finance the working capital required to support these new
customers. These businesses will also require additional billing. customer service and other back-office infrastructure. These capabilities can be
expanded in-house or van be outsourced to reduce up-front capital requirements. To date. our strategy has been to utilize the expertise developed by
our management lo develop in-house billing and back-office capabitities.

L.MDS. 1L.MDS is a fixed broadband wireless service that may be used to provide high-speed data transfer. welephone service. telecommunications
network transmission. Intemnet access. video broadeusting. video conferencing. and other services. The spectrum is useable for communications
services from a fixed antenna. but is not suitable for mobile or portable communications. LMDS can be used to provide a wireless high-capacits
broadband service tor the "last mile” to a home or office.

The amount of capital required 10 construct our LMDS systems is not easily quantifiable at this time. but is likely to be several times the 325 million
cost of the licenses. In addition to up-front network construction costs. a significant ongoing capital requirement will be the cost o acquire customer
premise equipment o receive and wransmit LMDS signals. We will deploy this LMDS network only if we determing that we can achieve sufficient
returns on our capital invested. from reduced costs associated with providing our services or from new services which we can offer through 1.MDS
technology .

Sources of Liguidity, Our operations were initially furded by the 3150 million cash capital contribution trom CCPR in connection with the spin-ofT.
In October 1999, we issued $175 million principal amount of 6% Convertible Subordinated Notes due 2006, and received nel proceeds of $168.3
million. Interest on the Convertible Subordinated Notes is pavable semiannually on April 1 and (Joiober 1 of cach vear. commencing April L. 2000,
We expect to experience substantial negative cash flow for the next several vears due 1o the continued development of our Smart LEC network and
our other businesses. Our cash flow requirements will depend upon:

o our network development schedules:

0 acguisition opportunities:

0 operating results: and

o technological developments.

L]
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We are currently negotiating with equipment manufaciurers. including Cisco Systems, Inc.. Lucent Technologies. [nc. und others to pravide us with
additional vendor financing. In the aggregate. such financings are antictpated to be significant. We are presently in the process of negotiating terms
(or these transactions. However, until definitive agreements are reached with each vendor, we cannot be certain that the proposed financings will
occur, that the terms will not change or that any altemative financing on terms satisfactory to us will be avaiiable.

Our ability 10 ratse additional capital will be dependent on a number of factors. such as general economic and market conditions, which are bevond
our control. If we are unable to obtain additional financing or to obtaiz it on favotable terms, we may be required to delay the construction of our
Smart LEC network. forego attractive business opportunities. or take other actions which could adversely affect our husiness. results of operations
and financial condition.

We are a holding company with no significant assels other than cash and securities and investmenis in and advances to our subsidiarics. We are
therefore likely 1o be dependent upon receipt of funds from our subsidiaries to meet our own obligations. However. our subsidiaries’ proposed detn
agreements may prevent the payment of dividends. loans or other distributions 10 us {except in certain limited circumstances),

YEAR 2000

We had a comprehensive Year 2000 project designec to identify and assess the risks associated with our information systems. products. operations.
infrastructure. suppliers and customers, and to develop. implement and test remediation and contingency plans to mitigate these risks. To date. we
have not experienced any significant problems related to the Year 2000,

Beceause we use a variely of information systerns and have additional svstems embedded in our operations and infrastructure. we cannet be sure that
atl of our systems will continue to work together in a Year 2000-ready fashion. Furthermore. we cannot be sure that we will not suffer business
interruptions. either because of our own Year 2000 problems or those of third-parties upon whom we are reliant for services. Therefore, a problem
that has not vet been identificd may arise and could have adverse consequences to us.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURE ABOUT MARKET RISK,

The Securities and Exchange Commission's rule related 10 market risk disclosure requires that we describe and quantify our potential josses from
market risk sensilive instruments attributable to reasonably possible market changes, Market risk sensitive instruments include ail financial or
commadily instruments and other financial instrumens (such as investments and debt) that are sensitive 1o future changes in interest rates. curreney
exchange rates. commodity prices or other market factors. We are not exposed (0 market risks from changes in foreign currency exchange rates or
commodity prices. We do not hold derivative financiz! instruments nor do we hold securities for trading or speculative purposes. Under our current
policies. we do not use interest rate derivative instrumients 1o manage our exposure 1o interest rate changes.

The fair-market value of long-term {ixed interest rate debt is subject (o interest rate risk. Generally the fair market value of fixed interest rate debt
will increass as interest rates fall and decrease as interest rates rise. The fair value of our Convertible Subordinated Notes was determined from the

guoted market price. The fair value of our other notes pavable are estimated using discouned cash flow analyses. based on our current incremental
borrowing rates for similar types of borrowing arrangements.

36




Interest Rate Sensitivity
Principal Amount by Expected Maturity
Average Interest Rate

Fair
Value
2000 2601 2002 2003 2004 Thereafter Total 12/31/99
{in thousands)
Long-term Det. including Current Portion
Fixed Rate $3.280 $4.229 $89 $- 3- $175.000 $184.508 $281.530
Average inlerest Raie 11.3% 111% B.0% 6.0%

ITEM 8, FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA.
The Finaneial Statements are included herein commencing on page F-1.
ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE.
Not applicable.
PART NI
ITEMS 10, 11, 12 AND 13.

The informuion required by Part 1T is incorporated kv relerence from CoreComm's definitive proxy statement involviag the election of directors
which CoreComm expects to file. pursuant 1o Regulation 14A. within 120 days following the end of its fiscal vear.

ITEM 13, EXHIBITS, FINANCIAL STATEMENT SCHEDULES AND REPORTS ON FORM 8-K.
tal (1)  Financial Statements--See list of Financial Statements on page F-1.

t2) Financial Statement Schedules--See list of Financial
Statement Schedules on page F-1.

3 Exhibits--Sce Exhibit Index on page 38,
by Reports on Form 8-K: During the fourth quarter of 1999, the Company filed the tollowing Current Reports on Form &-K: Form 8-
K dated October 1. 1999 (filed October 4. 1999) under item 3. reporting the pricing of $150 million 6% Convertible Subordinated Notes due
2006; Form 8-K dated October 6. 1999 (filed October 12, 1999% under item 2. reporting the closing of the sale of $175 million of 6%
Conventible Subordinated Notes due 2006. including exercise of $25 million aver-allotment option.
{c} Exhibits--The response to this pertion of ltem 14 is submitted as a separatc section of this report.

d) tinancial Statement Schedules--See list of Financial Statement Scheduies on page F-1.
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LXHIBIT
NO.

21

t
[

4.3

4.4

1.5

4.6

47

EXHIBIT INDEX

DESCRIPTION OF EXHIBIT

Distribution Agreement. dated as of August 18. 1998, between CoreComm
Incorporated and the Company(1)

Agreement und Plan of Merger. dated as of March (0. 2000, by and among
CoreComm Limited and ATX Telecommunications Services Inc.

Apreernent and Plan of Merger. dated as of March 12, 2000. by and among
CoreComm Limited and Vovager.net Inc.

Agreement and Plan of Merger. dated as of February 17, 1999. by and

among CoreComm Limited. CoreComm Acquisition Sub. inc.. and Megs[Net
Inc.t3)

First Amendment 10 Agreement and Plan of Merger. dated as of May 3.

1999, by and among CoreComm Limited. CoreComm Acquisition Sub. Inc..
and MegsINet Inc.(2)

Asset Purchase Agreement. dated as of February 149, 1999, by and between
CoreComm Limited. USN Communications. Inc. ("LISN") and several
subsidiarics of LSN (3)

Compans's Memerandum of Association and Certificate of Name Change( 1)

Company's By-laws{ )

Rights Agreement. dated as of August 18. 1998, hetween CoreComm Limited
and Continental Stock Transfer & Trust Company. as Rights Agent(1)

First Amendment 10 Rights Agreement. dated as of January 20. 1999,
between CoreComm Limited and Continental Stock Transfer & Trust Company

Sccond Amendment to Rights Agreement. dated as of November 11,1999
between ('oreComm Limited and Continental Stock Transfer & Trust Company

Form of Common Stock Certificate( L}

Indenture. dated as of October 6, 1999, by and between the Company and

The Chase Manhattan Bank as Trustee. with respect to the 6% Convertible
Notes due 2006 (1)

Registraiion Rights Agreement. dated October 6. 1999, by and among the

Company and the Initial Purchasers of the 6% Convertible Notes due

2006{4)

Form of Tax Disaffiliation Agreement between CoreComm Incorporated and
the Registrani( 1)

CoreComm Limited 1998 Stock Cption Plant 1)

CoreComm Limited Non-Emplovee Director Stock Option Plan (1}
CoreComm Ohio Limited 1999 Siock Option Plani(3)

CoreComm Limiled 1999 Stock Option Plan

Stalement re computation of per share carnings

Subsidiartes of the registrant




23 Consent of Emst & Young. LLP

271 Financial Data Schedules
(1) incorporated by reference from the Company's Registration Statement on Form 10-12G/A. Filed on August 19, 1998

(2)  Incorperated by reterence from the Company's Registration Statement on Form S-4/A. File No. 333-74801

{3y Incorporated by reference from the Company's Registration Staiement on Form 8-K. Filed on February 24. 1999
{41 Incorporated by reference from the Company's Registration Statement on Form S-3. File No. 333-90113

{3} Incorporated by reference from the Company's. 1998 Annual Report on Form 10-K. Filed on March 22. 1999
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SIGNATURES
Pursuant 10 the requirements of Sectien 13 or 15{d) of the Securities

Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the under signed thereunto duly authorized. Dated:
March 29, 2000

CORECOMM LIMITED

By: /s/ RICHARD J. LUBASCH

Senior Vice President,

General Counsel

and Secrelary

Pursuant Lo the requirernents of the Securities Exchange Act of 1934,

this report has-been signed below by the following persons on behalf of the Registrant in the capacities and on the date indicated.

SIGNATURE TITLE DATI:
s GEORGE S, BLUMENTHAL Chairman ¢f the Board and Director March 29. 2000
George 5. Blumenthal
s/ 3. BARCLAY KNAPP Principal Executive and Financial March 29. 2000
). Barclay Knapp (Mficer and Director
isf PATTY L FLYNT Principai Operating OfTicer March 29. 2000
Patty 1. Flymt
5 GREGG GORELICK Principal Accounting Officer March 29, 2000
Giregg Gorelick
s/ SIDNEY R. KNAFEL Director March 29. 2000
Sidney R Knafel
i TED H MCCOURTNEY Director March 29, 2000
Ted H. McCourtney
AODEL MINTZ Director March 249, 2060
Del Mintz
& ALAN J. PATRICOF [Director March 29. 2000

Alon ). Patricof

s WARREN POTASH Dhirector March 29, 2000
Warren Potash



Form 10-K -- Item [4(a)(1} and (2)
CoreComm Limited and Subsidiaries

Index to Consolidated Financial Statements
and Financial Staterncnt Schedule

The following consolidated financial statements and schedule of CoreComm Limited and Subsidiaries and its predecessor OCOM Corporation
Telecoms Division are included in ltem 8:

Reponts 01 Inde e e nt AlOIONS oo e et et ettt et e e rte e st e et e £ he s fa e bk ea e en e F-
Consolidated Balance Sheets - December 31. 1999 and 1998 F
Consolidated Statements of Operations - Year Ended December 31, 1999,

tor the Period from Aprif 1. 1998 (date operations commenced) to

December 31, {998, for the Period from January 1. 1998 to May 31. 1998

and For the Year Ended December 3. 1007 e et e et bt et mr et aa st ese et n e F-3
Consolidated Statement of Shareholders' Equity - Year Ended

December 31. 1999 and tor the Period from April 1. 1998

{date operations commenced) 10 December 31, 1908 Lo s F-6
Statement of Parent's Investment (Deficiency) - For the Period from

January 1. 1998 to May 31. 1998 and for the Year Fnded

Mrecember 311997, B DU PO U RO U PP PR DR ORI PRSPt F-7
Consolidated Statements of Cash Flows - Year Ended December 31. 1999,

tor the Period from April 1. 1998 (date operations commenced)

to December 31, 1998, for the Period from January 1. 1998 to

Mas 311998 and for the Year Ended December 31, 1007 e -8
Notes to Consolidated Financial Statements.... ... B U USSP PP P PORUPONPROONE F-10

The following consolidated finanvial siatement schedule of CoreComm Limited and
Subsidiaries and OCOM Corporation Telecoms Division is included in {tem {4(d):

Schedute 1 - Valuation and QualifVing ACCOUNTE ..o e e e s I-28
All other schedules for which provision is made in the applicable accounting regulation of the Securitics and Exchange Commission are not required

under the related instructions or are imapplicable. and therefore have been omitied.
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Report of Independent Auditors
Sharcholders and Board of Dhrectors CoreComm Limited

We have aundited the consolidated balance sheet of CoreComm Limited and Subsidiaries as of December 31. 1999 and 1998, and the related
conselidated statements of operations. sharcholders' equity and cash flows for the vear ended December 31. 1999 and for the period from April 1.
1998 (date operations commenced) to December 3). 1998, Our audits alse included the financial statement schedule iisted in the Index at ltem 14(a)
for the vear ended December 31. 1999 and for the period from April 1. 1998 (date operations commenced} to December 31. 1998, These financial
staternents and schedule are the respensibility of the Company's management. Our responsibility is to express an opinton on these financial
statements and schedule based on our audits,

We conducted our audits in accordance with auditing standards generally accepied in the United States. These standards reguire that we plan and
perform the audits 1o obtain reasonable assurance about whether the financial statements are free of material misstatement. An audit includes
examining. on a test basis. evidence supporting the amounts and disclosures in the financial stalements. An audit also includes assessing the
aceounting principies used and significant estimates made by management. as well as evaluating the overall financial statement presentation, We
belieye that our audits provide a reasonable basis for our opinion.

In our opinion, the consolidated financial statements referred (o above present tairly. in all material respects. the consolidated financial position of
CareComm Limited and Subsidiaries at December 31. 1999 und 1998. and the consolidated results of their operations and their cash flows for the
vear ended December 31, 1999 and for the period from April 1. 1998 (date operations commenced) to December 3{. 1998 in conformity with
accounting principles generally accepted in the Linited States. Also. in our opinion. the related financial statement schedule. when considered in
refation (o the basic financial statements taken as a whole. presents fairly in all materiai respects the information set forth therein.

ERNST & YOUNC LLP

New York. New York
March 3. 2000




Report of Independent Auditors

Shareholder
OCGM Comporation Telecoms Division

We have audited the statements of operations. parent's investment (deficiency ) and cash flows of OCOM Corporation Telecoms Division ("OCOM™)
for the period from January 1. 1998 to May 31. 1998 and for the vear ended December 31, 1997. Our audit also included the financial statement
schedule listed in the Index al Item 14(a). These financial statements and schedule are the responsibility of the Company's management. Our
responsibility is to express an opinion on these financial statements and schedule based on our audits.

We conducted our audits in accordance with auditing standards generally accepted in the United States. Those standards require that we plan and
pertorm the audit to obtain reasonable assurance about whether the financial statements are free of maienal misstatements. An audit includes
examining, on a lest basis. evidence supponrting the amounts and disclosures in the financial statements. An audit also includes assessing the
accounting principles used and significant estimates made by management. as well as evaluating the overall financial statement presentation. We
believe that our audits provide a reasonable basis for our opinion.

In cur opinion. the financial statements referred to abeve present fairly. in all material respects the results of operations and the cash flows of QCOM
Corporation Telecoms Division for the period from January 1. 1998 10 May 31. 1998 and for the year ended December 31. 1997 in conformity with
accounting principies generally accepted in the United States. Also. in our opinion. the related financial statement schedule, when considered in
refation o the basic financial statements taken as a whole, presents fairly in all material respects the information set forth therein.

ERNST & YOUNG LLP

New York, New York
February 26. 1999




CoreComm Limited and Subsidiaries
and i1s Predecessor OCOM Corporation Telecoms Division

Consolidated Balance Sheets

ASSETS

Current assets:

Cash and cash eguivalents

Marketable securities

Accounts receivable-trade. less allowance for doubtful
accounts of $3.949.000 (1999) and $742.000 {1998)
Due from affliates

Other

Total current assgts

Fixed assets. net

Goodwill. net of accumulated amortization of $7.262.000 {1999)
and $230.000 (1998)

L.MDS license costs

Other. net of accumulated amortization of $2.202.000 {1999) and
$1.000 {1 998)

LIABILITIES AND SHAREHOLDERS EQUITY

Current liabiiities:

Accounts pavable

Accrued expenses

Equipment pavahle

Current portion of notes pavable and capital lease obligations
Deterred revenue

Total current liabilities

Notes payable
Capital Jease obligations

Commitments and contingent Liabilities

Sharcholders' equity:

Series preterred stock - $.01 par value. authorized 1.000.000

shares: issued and outstanding none

Common stock - $.01 par value: authorized 73.000.000 shares:

issued and outstanding 38.556.000 { 1999) and 29.697.000
{1998) shares

Additional paid-in capital

{Deficit)

See accompanying notes.

DECEMBER 3i.

1959

$86.685.000
92.041.000

7.875.000
195.000
3.791.000
192.587.000
50.615.000

57.888.000
23.366.000

$392_103.00K)

£13.851.000
32.215.000
4.702.600
19.127.000
1.400.000

T1.295.000

179.318.0(K}
14561000

3R6.000
246.319.000

{119.779.000)
126.926.000

1598

£26.161.000
110.718.000

1.125.000
1.934.000
6659.000)
140.627.000
3.582.000

4.028.000
25.366.000

2.923.000

$176.536.000

S1.937.000
4.247.000

133.000
411,000

6. 728.000

283.000
218.000

29700
185.235.0040)

16.235.000)

5176.526.000



REVENUES

COSTS AND EXPENSES
Operating

Selling. general and administrative
Corporate

Non-cash compensation
[Depreciation

Amortization

Operating (loss)
OTHER INCOME (FXPENSE)
Interest income and other. net

[nterest expense

{Loss) belore income tax provision
Income tax provision

et (loss)

Basic and diluted net (loss) per
share

Weighted average shares

See accompany ing nates.

CoreComm Limited and Subsidiaries
and its Predecessor OCOM Corporation Telecoms Division

Consolidated Statements of Operations

THE PREDECESSOR
{OCOM)

FOR THE PERIOD
FROM APRIL 1.

(998 (DATE FOR THE PERIOD
OPERATIONS  FROM JANUARY 1.
YEAR ENDED COMMENCED)TO 1998 TO YEAR ENDED
DECEMBER 31. DECEMBER 31. MAY 31, DECEMBER 31.
1999 1998 1998 1997
$58.151,000 $6.713.000 $1.452.000 $3.579.000
58.561.000 5.584.000 772.000 1.581.000
74.185.000 11.940.000 3,205.000 5.934.000
7.996.000 2.049.000 . -
1.056.000 4.586.000 - -
10.945,000 749.000 255.000 428,000
8.633.000 231.000 2,000 11.000
161,376,000 25,139.000 4.234.000 7.954,000
(103.225.000) (18.426.0600) (2.782.000) (4.375.000)
5.773.000 2.632.000 e 14.000)
{5.341.000) (21000} - =
(102.793.000) (15.815.0004 (2.782.000) {4.379.000)
(731.600) {440,000) - -
$(103.524.000) $(16,235.000) $(2.782.000) $14.379.000)
$(3.03 $(.55) $(.09) $(.15)
34,189.000 29.678.000 29,664,000 29.419.000
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CoreComm Limited and Subsidiaries
and its Predecessor QCOM Corporation Telecoms Division

Censolidated Statement of Shareholders’ Equity

For the Period trom April 1. 1998 (date operations commenced) 10 December 31, 1998 and for the Year Ended December 31, 1999

COMMON STOCK ADDITIONAL
PAID-IN
SHARES PAR CAPITAL (DEFICIT)

Initial contribution 2.700.G00 $27.000 $22.158.000
Capilal contributions 26,994,000 270.000 158.508.000
Issuance of stock options 4.586.000
Exercise of warrants 3.000 3.000
Net (loss) for the period from April 1.
1998 (date operations commenced) w0
Lyecember 31. 1998 $(16.255.000)
Balance. December 31, 1998 29.697 000 297.000 185.255.004 {16.255.000%
Exercise of stock options 804.000 8.000 5.232.000
Exercise of warrants 1.810.000 48,000 10.857.000
Common steck issued for acquisition 3.2435.000 33.000 30.792.000
Stock options issucd for acquisition 4.027.000
Warrants issued for acquisition 9.100.000
Stock option based compensation 1.056.000
Net (lossy [or the vear ended
Pecember 31,1599 (103.334.000)
Balance. December 31, 1999 38,336,000 $386.000 $246.319.000 S119.779. 000

The Consolidated Statement of Shareholders” Equity reflects on u retroactive basis the 3-for-2 stock split by way of a stock dividend puid on
September 2. 1999 and the 3-for-2 stock split by way of a stock dividend paid on Februan 2. 2060,

S¢e ACCOMPans ing nuies.



CoreComm Limited and Subsidiaries
and its Predecessor OCOM Corporation Telecoms Division

Statement of Parent’s Investment (Deficiency)
of OCOM Corporation Telecoms Division {the Predecessor)

For the Year Ended December 31, 1997 and
for the Period from Janvany 1. 1998 to May 31. 1998

Balance. December 3], 1996
Capital contributions
Net (loss) for the vear ended December 31, 1997

Balance. December 31 1997

Capital contributions

et Lhoss) tor the peried ended May 31, 1998
Balance, May 31, 1998

See accompanying notes.

$(208.000
4.908.000

(4.379.000)

321,000
4,261.000

(2.782.000}

$1.800.000




OPERATING ACTIVITIES

Net tlossy

Adjustments 1o reconcile net (loss) to
net cash fused in) operating
activities:

Depreciation and amortization
Stock option based compensation
Provision lor fosses on accounts
receivable

Accretion of interest on marketable
securilies

Other

Changes in operating assets and
habilities. net of etfect from
husiness acquistiions:

Accounts receivahle

Due trom athiliates

Other current assets

(Hher gssets

Aceounts pavable

Accrued expetses

Deterred revenue

et cash {used i) operating aclivities

INVESTING ACTIVITIES
Purchase of fixed assels
Acquisitions. net of cash acquired
Purchase of marketable securities
[Proceeds trom sale of marketable
securities

Net cash (used in} investing activities

CoreComm Limited and Subsidiaries
and its Predecessor QCOM Corporation Telecoms Division

Consohdated Statements of Cash Flows

THE PREDECESSOR
(OCOM)
FOR THE PERIOD
FROM APRIL I. FOR THE
1998 (DATE PERIOD FROM
OPERATIONS JANUARY 1.
YEARENDED  COMMENCED) TO 1998 TO YEAR ENDED
DECEMBER 31.  DECEMBER 31. MAY 31. DECEMBER 31.
1999 1598 1998 1997
${103.524.000) ${16.255.000) $(2.782.000) $(4.379.000)
19.578.000 980.000 257.000 439.000
1.056.000 1.586.000 - .
3.241.000 501.000 92.000 16.000
(3.053.000) (639.000) - -
239,000 (119.000) - 82.000
3.115.000 {480.000) (262.000) 129.000
1.759.000 (1.954.000) . -
(3.188.000) (287.000) (179.000) (79000
{2.783.000) (2.824.000) - .
5.390.000 1.261.000 (311.000) 169.000
6.113.000 2.814.000 {453.000) 116.000
(61.000) 94.000 - -
172.417.000) (12,322,000} {3.638.000} {3.477.000)

120575, 000)
147.056.000)

164.632.000

{43.941.000)
F-8

{2.341.000)

(1 10.479.000)

{112.420.000)

{623.000)

1623 .000)

(1431.000)

{1.431.000)



CoreComm Limited and Subsidiaries
and its Predecessor OCOM Corporation Telecoms Division

Consolidated Statements of Cash Flows {continued)

THE PREDECESSOR

(QCOM)
FOR THE PERIOD
FROM APRIL 1. FOR THE
1998 (DATE PERIQD FROM
OPERATIONS TANUARY 1.
YEAR ENDED COMMENCED) TO 1998 1O YEAR ENDED
DECEMBER 31. DECEMBER 31. MAY 31, DECEMBER 31.
1999 1998 1998 1997
FINANCING ACTIVITIES
Capital contributions - 150.904.000 4.261.000 4.908.004
Proceeds from borrowing. net of
financing costs 168.545.000 - - -
Proceeds from exercise of stock
options and warrants i6.143.000 3.000 - -
Principal paymems (3.469.000) - - -
Principal payments of capita] lease
obligations (2.379.000) (4.000) - g
Nei cash provided by financing
activities 178.842.000 150.503.000 4.261 000 1.908.000
Increase in cash and cash
equivalents 64.524.000 26.161.000 - -
Cash and cash equivalents at
heginning of period 26.161.000 - - -
Cash and cash equis alents at end of
period $86.683.000 $26.161.000 5- $-
SUPPLEMENTAL DISCLOSURE OF CASH
FLOW INFORMATION
Cash paid for interest $2.032.000 $4.000 3- $-
Income taxes paid 1.421.000 - - -
SUPPLEMENTAL SCHEDULE OF
NONCASH INVESTING ACTIVITIES
Capital contributions of noncash net
ussets 3- $30.059.000 s- %
Liabilities incurred to acquire lixed
assels 19.621.000 175.000 - -
Common stock. stock options and
warrants issued for acquisitions 13.952.000 - - -
See decompanying notes.

F-9




CoreComm Limited and Subsidiarigs
and its Predecessor QCOM Corporation Telecoms Division

Notes to Conselidated Financial Statements

ORGANIZATION AND BUSINESS

CoreComm Limited (the "Company™). formerly a wholiv-owned subsidiary of Cellylar Communications of Puerte Rico, Inc. {("CCPR"). was
formed in March 1598 {operations commenced in April 1998} in order 1o succeed to the businesses and assels that were operated by OCOM
Corporation and as an appropriate vehicle to pursue new telecommunications opportunities outside of Puerto Rico and the L1.S. Virgin Islands,
In September 1998, CCPR made a cash contribution to the Company of $13¢.000.000 and distributed 100% of the outstanding shares of the
Company on a one-for-one basis 10 CCPR's shareholders.

The Company ‘s competitive lucal exchange carrier ("CLEC™). celluiar long distance. landline long distance and cellular resale businesses were
tormerly owned and operated by OCOM Cormporation Telecoms Division ("OCOM™). CCPR acquired the operating assets and related
tiabilitics of these businesses from OCOM on Jupe 1. 1998, OCOM is the predecessor business to the Company.

The Company secks to become a leading provider of integrated telephone. Internet and data services to business and residential customers in
targeted markets throughout the United States. As of December 31, 1999 the Company's customers are located throughout the United States,
although much of the Company's business is conducted in Ohio and Hlinois.

The Company's performance will be affecied by. among other things. its ability to implernent expanded interconnection and collecation with
the facilities of incumbent local exchange carriers {"11.£Cs") and develop efficient and effective working relationships with the [LECs and
other carriers. The Company has installed. and is currently in the process of instatling. its own switches and related equipment in certain of its
markets. The Company will continue to lease the unbundled local loop needed to connect its cusiomers to its switches. The Company
purchases capacity from the ILECs on a wholesale basis pursuant to contracts and sells it at retatl rates to its customers. The Company
depends upon the HLECs to maintain the quality of their service to the Company's customers. Also. except for CLEC customers who are
connected e one of the Company's switches and [nwernet services customers. the Company depends upon the JLECs for accurate and prompt
billing information in order for the Company 1o bill its customers.

The Company's business is highiy competitive which results in pricing pressure and increasing customer acquisition costs. Expenses are
expected o exceed revenues in each location in which the Company offers service untii a sufficient customer base is established. It is
anticipated that obtaiming a sufficient customer base will take a number of vears. and positive cash flows from operations are not expected in
the near future,
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CoreComm l.imited and Subsidiaries
and its Predecessor OCOM Corporation Telecoms Division

Notes to Consolidated Financial Statements {continued)

1. ORGANIZATION AND BUSINESS (CONTINUED)

The following is the revenues from external customers for each of the Company's communication services:

Telecommunications
Internet and Data
(Other {a)

(a) Other includes ceflular long distance. wirelzss and paging revenue.

2, SIGNIFICANT ACCOUNTING POLICIES

USE OF ESTIMATES

The preparation of financial statements in conformity with generally accepted accounting principles requires management to make eslimates
and assumptions that affect the amounis reported in the financial statements and accompanying notes. Actual results could ditfer from those

cstimates.

PRINCIPLES OF CONSOLIDATION

The consolidated financial statements include the accounts of the Company. its whollv-owned subsidiaries and those entitics where the

YLEAR ENDED
DECEMBER 31,

THE PREDECESSOR

{OCOM}
FOR THE PERIOD
FROM APRIL 1. FOR THE
1998 {DATE PERION FROM
OPERATIONS JANUARY i.
COMMENCED} TQ 1998 TO YEAR ENDED
DECEMBER 31. MAY 31. DECEMBER 31.
1998 1998 1997
$2.993.000 $217.000 $167.000
155.00G = -
3.565.000 1.2335.000 3.412.000
$6.713.000 $1.452.000 $3.379.000

Company's interest is greater than 50%e. Significant intercompany accounts and transactions have been climinated in consolidation.

CASH EQUIVALENTS

Cash equivalents are short-term highly Tiquid investments purchased with a maturity of three months or iess. Cash equivalents were

$71.564,000 and $20.993.000 at December 31. 1999 und December 31, 1998. respectively. and consisted of corporate commercial paper.




CoreComm Limited and Subsidiaries
and its Predecessor OCOM Corporation Telecoms Division

Notes 10 Consolidaled Financial Statements {continued)
2. SIGNIFICANT ACCOUNTING POLEKCIES (CONTINUED)}
MARKETABLE SECURITIES

Marketable securities are classified as available-for-sale. which are carried at fair value, Unrealized holding gains and losses on securities. net
of tax. are carried ay a separate component of shareholders' equity. The amortized cost of debt sccurities is adjusted for amortization of
premiums and aceretion of discounts te maturity. Such amortization is included in interest income. Realized gains and losses and declines in
vatue judged (o be other than temporary will be included in interest income, The cost of sceurities sold or matured is based on the specific
identification method. Inerest on securities is included in interest income,

Marketable securitics at December 31, 1999 consisted of corporate commercial paper. Marketable securities at December 31, 1998 consisted
ol a centificate of deposit and corporate commercial paper. During the vear ended December 31, 1999 and the period from April 1. 1998 (date
operations commenced) to December 31, 1998, there were no realized gains or losses on sales of seeurities. All of the marketable securities as
of December 31. 1999 and 1998 had a contractual maturity of less than one year,

ALLOWANCE FOR DOUBTFUL ACCOUNTS

The Company records an estimate of uncolleciible accounts receivable based on the current aging of its receivables and its prior collection
experience.

FIXED ASSETS
Fined assels are stated at cost. Depreciation is computed by the straight-line method over the estimated useful lives of the assets. Estimated
uselul lives are as follows: operating equipment - 3 to 13 vears. computer hardware and software - 3 or 3 vears and other equipment - 2 to 7

years. except tor leasehold improvements for which the estimated useful lives are the term of the lcase.

L.ong-lived assets are reviewed for impairment whenever events or changes in circumstances indicate that the carning amount may not be
recoverable. [f the sum of the expected future undiscounted cash flows is tess than the carrying amount of the asset. a loss is recognized for the
difterence between the lair value and carrying vaiue of the asset.
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CoreComm Limited and Subsidiaries
and its Predecessor OCOM Corporation Telecoms Division

Notes to Consolidated Financial Statemenis {continued}
2. SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)
GOODWILL

Goodwill ts the excess of the purchase price over the fair value of net assets acquired in business combinations accounted for as purchases.
Goodwill is amortized on a straight-line basis over the period benefited. which is estimated to be 3 to 10 years. The Company continually
reviews the recoverabiliny of the carrving value of goodwill using the same methodology that it uses for the evaluation of its other long-lived
ussets,

LMDS LICENSE COSTS

lhe costs incurred to acquire the Local Multipoim Distribution Setvice ("LMDS"} licenses from the Federal Communications Commission
(the "FCC") were deferred and will be amortized on a siraight-line basis over the term of the licenses upon the commencement of operations,
The Company continually reviews the recoverability of the carrying value of .MDS licenses using the same methadology that it uses for the
evaluation of its ather long-lived assets.

OTHER ASSETS

Other assets include customer fists. deferred financing costs and noncompetition agreements. Customer lists represent a portion of the excess
of the purchase price over the tair value of net assets acquired in business combinations accounted for as purchases and are amortized on a
straight-line basis over 2 to 7 vears. Deferred financing costs were incurred in connection with the issuance of debt and are charped to interest
expense over the term ol the related debt. Noncompeltition agreements obtained in connection with an acquisition were valued at $100.000 and
are being charged to expense on a straight-line basis over the noncompetition period of 3 vears. The Company continuafh reviews the
recoverabilits of the carrving value of these assets using the same methodology that it uses for the evaluation of its other long-lived assets,

NET {LOSS) PER SHARE

The Company reports its net (loss) per share in accordance with Financial Accounting Standards Board (“FASB") Statement of Financial
Accounting Standards ("SFAS") No. 128. "Earings Per Share”. The weighted average shares used {or the computation of net (loss) per share
prior to September 1998 are equivatent 1o CCPR's historical weighted average shares (since CCPR shareholders received one share of the
Company lor each CCPR share owned} The shares issuable upon the exercise of stock options. warrants and convertible securities are
excluded from the calculation of net (Joss) per share as their effect would be antidilutive.
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CoreComm Limited and Subsidiaries
and its Predecessor QCOM Corporation Telecoms Division

Notes 1o Consolidated Financial Statements (continued)
2. SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)
NET {LOSS) PER SHARE (CONTINUED)
In 1999 and 1998, the Company had 18.0 million and 9.8 million shares. respectively. issuable upon the exercise of stock options. warrants
and convertible securitics that have been excluded from the calcuiation of net (loss) per share as their effect would be antidilutive, [n 1997,

CCPR had 5.3 million shares issuable upon the exercise of stock options that have been excluded from the calculation of net loss per share as
their etfect would be antidilutive.

REVENUE RECOGNITION

Revenue is recognized at the time service is provided 10 the customer. Charges for services that are billed in advance are deferred and
recognized when camed.

ADVERTISING EXPENSE
The Company charges the cost of advertising 1o expense as incurred, Adverising ¢xpense for the vear ended December 310 1999, for the

period from April 1. 1998 (date operations commenced) to December 31. 1998, for the period from January 1. 1998 to May 31, 1998 and for
the vear ended December 31, 1997 was $4.307.000. $812.000. $79.000 and $127.000. respectively.

STOCK-BASED COMPENSATION

The Company has adopted the disclosure-eniy provisions of SFAS No. 123, "Accounting for Stack-Based Compensation.” The Company
applies APB Opinton No. 23, "Accounting for Stock Issued 1o Empioyees” and related interpretations in accounting for its stock option plans.

RECLASSIFICATIONS
Centain prior vear amounts have been reclassified 1o contorm to the 1999 presentation.

3. RECENT ACCOUNTING PRONOUNCEMENTS

"

In June 1998, the FASB issued SFAS No. 133, "Accounting for Derivative Instruments and Hedging Activities.” which is required 10 be
adopted by the Company effective January 1. 2001, Management does not anticipate thal the adoption of this new standard will have a
significant effect on the results of operations. financial condition or cash tlows of the Company,

In 1998, the Company adopted SFAS No. 130, "Reporiing Comprehensive Income™ and SFAS No. 131, "Disclosures About Segments of an
Enterprise and Related Information”. both of which had no eftect on the consolidated financial statements. The Company operates in a single

business segment.
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CoreComm Limited and Subsidiaries
and its Predecessor OCOM Corporation Telecoms Division

Notes to Consolidated Financial Statements {continued}
4, ACQUISITIONS

In My 1999, the Company acquired {00% of the siock of MegsINet Inc.. a nationai Internet Service Provider ("]SP") with a national
Asynchronous Transfer Mode network and local telecommunications facilities in Chicago for a tolal consideration of $16.8 million in cash
and 3.2 millign shares of the Company's common stock. [n addition. the Company exchanged MegsINet stock options for options to purchase
444,000 shares of the Company's common stock. repaid $2.0 million of MegsINet debt and incurred acquisition related costs of $1.2 million.
The common stock portion of the consideration was valued at $30.8 million. the fair value on the date prior o the announcement. The stock
options were valued at $4.0 million using the Biack-Scholes option pricing model.

Also in May 1999, the Company acquired the wireline assets of USN Communications, [nc., which was a CLEC that operated on a resale
basis. tor & cash payment of $26.4 miilion, warrants to purchase 363.000 shares of the Company's common stock at a price of $13.33 per share

million. The conlingent payment is pavable only if the USN assets meet or exceed operating performance threshalds, The Company does not
expect the actual pavment in July 2000 to be significant. The warrants were valued at $9.1 million. the fair value on the date of issuance. In
addition. the Company incurred acquisition related costs of $1.0 miilion.

These acquisitions have been accounted tor as purchases. and. accordingly. the net assets and results of operations of the acquired businesses
have been included in the consolidated financial statements from the dates of acquisition. The aggregate purchase price of $91.3 million
exceeded the fair value of the net tangible assets acquired by $75.6 million. which was allocated as follows: $13.3 million to customer lisis.
$1.3 miilien to other intangibles and $60.8 million to goodwill.

In April and June 1998, CCPR acquired the stock of Digicom. Inc. and cerntain operating assets and related liabilities of Jeff Rand Corp.
fknown as the Wireless Qutlety and OCOM Corporation. CCPR contributed these businesses to the Company. These acquisitions were
accounted for as purchases by CCPR. and. accordingly. the net assets and results of operations of the acquired businesses have been included
in the conselidated financial statements from the dates of acguisition. The contribution of the assets from CCPR to the Company was
accounted for at historical cost in a manner consistent with a transfer of entities under common control which is similar to that used in &
"pooling of interests”. The Company's financial statetnents include the results of the contributed companies for all periods owned by CCPR. In
November [998. a wholly-owned subsidiary of the Company acquired substantially all of the assets and centain liabilities ol Stratos Internet
Ciroup. Inc. ("Stratos” ). an ISP in the Cleveland-Akron. Ohio area. This acquisition has been accounted for as a purchase. and. accordingly. the
net assets and results of operations of Stratos have been included in the consolidated financial statements from the date of acquisition. The
aggregate purchase price of 35.2 miilion exceaded the [air value of net tangible assets acquired by $4.4 million. which was allocated as
tollows: S100.000 1o noncompetition agreements and $4.3 million to goodwill.
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CoreComm Limited and Subsidiaries
and its Predecessor OCOM Corporation Telecoms Division

Notes to Consolidated Financial Statements {continued)

4. ACQUISITIONS (CONTINUED)

The pro forma unaudited consolidated results of operations for the years ended December 31. 1999 and 1998 assuming consummation of the
acguisitions and receipt of the capital contributions from CCPR as of fanuary 1. 1998 are as follows. The pro forma net (less) and basic and
diluted net {loss) per share do not give effect to interest income that may have been camed had the $150.000.000 cash capital contribution
from CCPR been made on January 1. 1998,

YEAR ENDED DECEMBER 31,

1999 1998
Total revenue $97.855.000 $148.174.000
Net tloss) (138.458.000) {233.267.000)
Basic and diluted net (loss) per share {3.74) {6.23)

A significant component of the pro forma results is associated with the acquisition of certain assets of USN. Akhough USN quickly developad
a large customer list and revenue base in 1997 and 1998, it had difficulties under its previous management providing services. including
billing. customer care and other operational areas. and filed for bankruptey in February 1999, Since the acquisition. we have been focusing on
improving these operations. and have been successful in many areas. However. we did not actively sell additional lines in these markets in
1999 because we were not fully satisfied with the quality of the operations. Consequently, and consistent with our due diligence, transaction
structure and purchase price. revenues associated with the LISN assets have declined significantly since our acquisition. and additional
declines mav continue as customers leave or "chum” off the service,

5. LMDS LICENSE COSTS

Cortelvou Communications Corp. ("Cortelvou"). a whollv-owned subsidiary of the Company. was the successiul bidder for 13 Block A
LMDS licenses in Ohio. The LMDS licenses were acquired for an aggregate of $25.366.000. which includes costs incurred of $123.000.
LMD frequencies are expected (o be used for the provision of voice. data. video and Internet services to businesses and homes in competition
with ILECs and/or cable television operators. The FCC has allocated tweo blocks of frequencies to be licensed in each of the 493 Basic Trading
Areas in the Uniled States and its territorics based on an auction that ended in March 1998,
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6. FIXED ASSETS

Fixed assets consist of:

Operating equipment

Computer hardware and software

Other equipment
Construction-in-progress

Accumulated depreciation

7. ACCRUED EXPENSES

Accrued expenses consist of”

Payrall and related
Protessional lees

Taxes. including income taxes
Accrued equipment purchases
Other

B. NOTES PAYABLE

Notes pavable consist of the following:

6% Convertible Subordinated Notes
Working capital promissory note. interest at 8.5%
Note pavable for equipment. interest at 12.75%

(Other

Less current portion

CoreComm Limited and Subsidiaries

and its Predecessor (YCOM Corperation Telecoms Division

Notes 10 Consolidated Financial Statements (continued)

YEAR ENDED DECEMBER 31.

1999

$50.290.000
17.433.000
5.300.000
24.681.600

101.726.000
11.107.000

$50.619.000

1998

£720.000
2.450.000
987.000
3.000

4.162.000
(580.000)

$3.382.000

YEAR ENDED DECEMBER 31,

1899

§2.903.000
2.161.000
6.089.00¢

13.455.000
7.607.000

£32.215.000

1998
$1.263.000
527.000
1.246.000
1.211.000

54.247 000

YEAR ENDED DECEMBER 31.

1999

$175.040.000
3.077.000
£.238.000
283.000

1 84.598.000

$179.318.000

1998

%-

363.000

363.000
80.000




CoreCemm Limited and Subsidiaries
and its Predecessor OCOM Corporation Telecoms Division

Notes to Consolidated Financial Statements (continued)
8. NOTES PAYABLE (CONTINUED)

In October 1999. the Company issued $175.000.000 principal amount of 6% Convertible Subordinated Notes due 2006 (the “Convertible
Notes"). [nlerest on the Convertible Notes is payable semiannually on April | and October | of zach vear. commencing Aprii 1. 2000, The
Convertible Notes are unsecured obligations convertible into common stock prior to maturity at 2 conversion price of $27.39 per share. subject
o adjustment. There are approximately 6.4 miilion shares of common stock reserved for issuance upon conversion of the Convertible Notes.
I'he Convertible Notes are redeemable. in whole or in part. at the option of the Company, at any time on ar after October 1. 2002, a1 a
redemplion price of 133.429% that declines annually to 100% in 2006. in cach case together with accrued and unpaid interest to the
redemption date. The Company incurred $6.935.000 in fees and expenses in connection with the 1ssuance of the Convertible Notes, which is
inciuded iny deferred financing costs.

MegsINet originally borrowed $4.000.000 from Ascend Communications. Ine. ("Ascend”) under a working capital promissory note dated
August 1998, MegsINet is required to make monthly principal and interest payments of $148.000 through January 2002. The Company issucd
a warrant 10 Ascend to purchase approximately 29.000 shares of the Company’s common stock at $13.75 per share in connection with the
promissory note.

in 1998, MegsINet entered into an agreement with Cisco Systems Capital Corporation {"Cisco”). whereby MegsINet can purchase operating
equipment under a promissory note. Monthly pavments of principal and interest commenced in 1999, MegsINet paid an aggregate of
$3.164.000. MegsINet is required to make monthly principal and interest payvments that decline each month from $366.00¢ beginning in
Tanuary 2004 through September 2001, The Company has guaranteed the obligations of MegsINet under the promissony note,

The Company issued a nole payable in the amount of $362.000 in connection with the Stratos acquisition. Interest on the note accrues at
3.542% per annuny. The note is payable in twelve consceutive quarterly pay ments of principal and interest of $33.000 which commenced in
May 1999 and is collateralized by the assers acquired from Stratos.

The aggregate principal amounts of notes pavabie scheduled for repayment are as follows:

Yeur ended December 31,

2000 $5.280.000

2001 4.22G.000)

2002 89.000

2003 -

2004 -
Thereafter 175.000.000

5184.598.000
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CoreComm Limited and Subsidiaries
and its Predecessor OCOM Corporation Telecoms Division

Notes to Consolidated Financial Stalements (continued}
9. FAIR VALUES OF FINANCIAL INSTRUMENTS
The foliowing metheds and assumptions were used by the Company in estimating its fair value disclosures for financial instruments:
Cush and cash equivalents: The carrying amounts reported in the consolidated balance sheets approximate fair value.
Notes pavabie: The fair vaiue of the Company's convertibie notes is based on the quoted market price. The lair value of the Company's other
notes payabie are estimaled using discounted cash flow analyses. based on the Company's current incremental borrowing rates for similar

13 pes of borrowing arrangements,

The carrving amounts and fair vatues of the Company's financial instruments are as follows:

DECEMBER 31, 1999 DECEMBER 31. 1998
CARRYING FAIR CARRYING FAIR
AMOUNT VALUE AMOUNT VALUE
{in thousands)

Cash and cash equivalents £86.685 $86.685 $26.161 £26.161
Nates pavable

Convertible notes 173.000 273.000 - -

Ascend note 3.077 2,721 - -

Cisco nole 6.238 3.561 - -

Other 283 248 363 301
10. LEASES

The Company has capital leases for certain of its operating equipment. Leased property included in operating equipment consists of”

DECEMBER 31.

1899 1998
COperating equipment $33.941.000 £258.000
Accumutated depreciation 3.901.000 7.000

$28.(10.000 £2351.000
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CoreComm Limited and Subsidiaries
and its Predecessor OCOM Corporation Telecoms Division

Notes to Consolidated Financial Statements (continued)
10. LEASES (CONTINUED)
Future minimum annuai pavments under these leases at December 31, 1999 are as follows:

Year [inded December 31.
2000
2001
2002
2003

Total minimum lease payments
[ess amount representing interest {at rates ranging
from 8.5% to 26.44%)

Present value of net minimum obligations
Current portion

As of December 31, 1999. the Company had lezases for office space and equipment which extend through 2013, Total rent expense for the vear
ended December 31, 1999, for the period from April 1, 1998 (date operations commenced) 10 December 31, 1998. for the period tfrom January
I. 1998 to May 31. 1998 and lor the vear ended December 31. 1997 under operating leases was $5.151.000. $351.000. $98.000 and $131.000,

respectively,

Future minimum annual lease payvments under nencancellable operating leases at December 31,0 1999 are as follows: $7.967.000 (2000):

$16.092.000
13.053.000
2.477.000
19.006

31.631.000

28.411.000

$14.564.000

$6.682.000 (2001 ): $5.832.000 (2002): $5.384.000 (2003 ): $5.003.000 (2004 and $19.481.000 thereafter.

I1. NON-CASH COMPENSATION

The non-cash compensation charge of $1.036.000 in 1999 is recorded in accordanee with APB Opinion No. 23, "Accounting for Stock 1ssued

o Emplovees.” related to a change in employvee stock oplion agrecmems.

The nor-cash compensation charge of $4.586.000 in 1998 is a recorded in accordance with APB Opinion No. 25, as a one time charge related
to the issuance of the Company's warrants and stock options to holders of CCPR's stock options in connection with the Company's distribution

to CCPR's sharcholders.
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CoreComm Limited and Subsidiaries
and its Predecessor QOCOM Corporation Telecoms Division

Notes to Consolidated Financial Staternents {continued)
12. RELATED PARTY TRANSACTIONS

Some of the ofticers and directors of the Company are also efficers or directors of NTL Incorporated ("NTL"). NTL provides the Company
with management. financial. lepal and technical services. access to office space and equipment and use of supplics. Amounts charged 1o the
Company by NTL consist of sulanes and direct costs allocated to the Company where identifiable. and a percentage of the portion of NTL's
corporate overhead which cannot be specifically allocated to NTL (which is apreed upon by the Board of Directors of NTL and the Company).
NTL's charges to the Company commenced in October [998. It is not practicable to determine the amounts of these expenses that weuld have
been incurred had the Company operated as an unaffiliated entity. ln the opinion of management. this allocation method is reasonable. In 1999
and 1998. NTL charged the Company $2.330,040 and $313.000. respectively. which is included in corporate expenses.

The Company provides NTL with access to oflice space and equipment and the use of supplies. In the fourth quarter of 1999, the Company
began charging N'TL a percentage of the Company's office rent and supplies expense. It is not practicable to determine the amounts of these
expenses that would have been incurred had the Company operated as an unaffiliated entitv. In the opinion ol management. this aflocation
method is reasonable. In 1999, the Company charged NTL $62.000. which reduced corporate expenses.

A subsidiary of the Company provides billing and software development services to subsidiaries of NTL. The Company charges an amount in
excess ol its costs w0 provide these services, General and administrative expenses were reduced by $800.000. $275.0600. $138.0040. and
$217.000 for the vear ended December 31, 1999, the period from April 1. 1998 {date operations commenced) to December 31. 1998, the
period from January 1. 1998 to May 31, 1998 and the vear ended December 31. 1997, respectively. as a result of these charges.

Al December 31, 1999 due from affiliales was comprised of $193.000 due trom NTL. At December 31, 1998 due from affiliates included
$128.000) due from CCPR and $1.826.000 duc from NTIL..

34k PLAN

The Company sponsars i 401k} Plan in which all full-time emplovees who have completed 90 davs of emplovment and are 21 vears of age
may participate. The Company's matching contribution is determined annually by the Board of Directors. Participants may make salary
deferral contributions of 1% t0 5% of their compensation not ¢ exceed the maximum allowed by law. The expense for the vear ended
IYecember 31. 1999, the period trom April 1. 1998 (date operations commenced) to December 31, 1998, the period rom January 1. 1998 10
My 31,1998 and the vear ended December 310 1997 was $350.000. $103.000. $29.000 and $126.000. respectivels,
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CoreComm Limited and Subsidiaries
and its Predecessor OCOM Corporation Telecoms Division

Nates to Consolidated Financial Statements (continued)
14. SHAREHOLDERS' EQUITY
STOCK SPLITS

In August 1999, the Company declared a 3-for-2 stock split by way of a stock dividend. which was paid on September 2. 1999, In Januany
20040. the Company declared a 3-for-2 stock split by way of a stock dividend. which was paid on February 2. 2000, The consolidated financial
statements and the notes thereto give retroactive effiect to the stock splits.

SHAREHOLDER RIGHTS PLAN

The Rights Agreement provides that .44 of a Right will be issued with each share of common stock issued on or after the date of distribution.
The Rights become excrcisable upon the occurrence of certain polential takeover events and will expire in December 2610 unless previously
redeemed by the Company. When exercisable. each Right entitles the owner to purchase from the Company 1/100 of a share of Series A
Junior Participating Preferred Stock ("Series A Preferred Stock™) at a purchase price of $100.

The Sertes A Preferred Stock will be entitled to a minimum preferential quarnterly dividend payvment of $.01 per share and will be entitled to an
aggregare dividend of 223 times the dividend. if any. declared per share of common stock. in the event of liquidation. the holders of Series A
Preterted Stock will be entitled 1o a minimum preferential liquidation payment of $100 per share and will be entitled to an aggregate pavment
ol 223 times the pavment made per share of the common stock. Each share of Series A Preferred Stock will have 2235 votes and will vore
together with the common stock. In the event of any merger. consolidation or other transaction in which shares of common stock are changed
or exchanged. each share of Series A Preferred Stock will be entitled to receive 225 times the amount received per share of common stock.
The rights are protected by customary antidilution provisions.

The 1.000.000 authorized shares of Series Preferred Stock are designated Series A Preferred Stock, No shares of Series A Preferred Stock are
issued or outstanding.

WARRANTS

The Company had the following warrants outsianding as of December 31, 1999: (1) warrants to purchase an apgrepate of 29.000 shares of
common stock at $13.73 per share issued in 1599 that expire in August 2008, (2) warrants to purchase an aggrepate of 225.000 shares of

SRR

common siock at $13.33 per share issued in 1999 that expire in May 2002. None of these warranis were exercised in 1999,
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CoreComm Limited and Subsidiaries
and its Predecessor QCOM Corporation Telecoms Division

Notes to Consolidated Financial Statemnents (continued)
14, SHAREHOLDERS' EQUITY (CONTINUED)
DISTRIBUTION WARRANTS AND S§TOCK OPTHONS

In connection with the distribution of the Company to CCPR's sharcholders. the Company issued warrants to purchase shares of common
stock to holders ol CCPR stock options who ¢lected 1o receive warrants as follows: (1) warrants 1o purchase an apgregate of 4.303.000 shares
ol common stock al an exercise price of $5.86 per share which expire in 2005, (2) warrants to purchase an aggregate of 8.000 shares of
common stock at an exercise price of $5.86 per share which expire in 2003 and (3) warrants to purchase an aggregate of 1.842.000 shares of
common stock at an exercise price of $7.03 which expire in 2005, As of December 31. 1999, warrants to purchase an aggrepate of 47.000
shares ol common stock at an exercise price of $5.86 per share which expire in 2005 remain outstanding.

There are 13.300.000 shares of cornmon stock authorized for issuance under the 1998 CoreCom Limited Stock Option Plan and 3.625.000
shares of commen stock authorized for issuance under the 1999 CoreCom Limited Stock Option Plan (together the "Plans”). The Plans
provide that incentive stock options be granted at the fair market value of the Company's common stock on the date of grant. and nonqualified
stock oplions be granted at a price determingd by the Compensation and Option Committee. Opiions are generally exercisable as to 20% of the
shares subject thereto on the date of grant and become exercisable as 1o an additional 20% of the shares subject thereto on cach Januany 1
thereafter, while the optionee remains an emplovee of the Company. Options generally expire 1en vears after the date of the grant,

In connection with the distribution of the Company to CCPR's shareholders. the Company issued approximately 1.877,000 options to purchase
shares of the Company's common stock to holders of CCPR stock options who elected 1o receive options.

I’ro forma information regarding net foss and net loss per share is required by SFAS No. 123, and has been delermined as if the Company had
accounted for its emplovee warrants and stock options under the fair value method of that Statement. ‘The fair value for these warrants and
options was estimated at the date of grant using the Black-Scholes option pricing mode} with the following weighted-average assumptiens for
1994 and 1998: risk-free interest rate of 6.8 1% and 5.02%. respectively. dividend vield of 0%. volatility tactor of the expected market price of
the Company's common stock of 4635 and 8 [0, respectively. and a weighted-average expected life of the warrants and options of 10 years.

The Black-Scholes option valuation model was developed for use in estimating the fair value of traded oplions which have no vesting
restrictions and are fully transferable. In addition. optisn valuation models require the input of highly subjective assumptions including the
expected stock price volatility. Because the Company’s distribution warrants and stock options have characteristies significantly different from
those of traded options and because changes in the subjective input assumptions can materially affect the fair value estimate, in management's
opinion. the existing models do not necessarily provide a reliable single measure of the fair value of its distribution warrants and stock options.
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CorcComm Limited and Subsidiaries
and its Fredecessor OCOM Corporation Telecoms Division

Notes 10 Consolidated Financial Stamiements {continued)

14. SHAREHOLDERS' EQUITY (CONTINUED)

For purposes of pro forma disclosures, the estimated fair value of the distribution warrants and options is amortized to expense over the
options' vesting periods. Following is the Company's pro forma information:

FOR THE PERIOD

FROM APRIL. 1.1998

(DATE OPERATIONS

YEAR ENDED COMMENCED} TG

DECEMBER 31. 1999 DECEMBER 31. 1998

Pro forma net (loss) £(128.793.000) $(48.013.000)

Pro forma net (loss) per share - basic and diluted 37 $(1.62)
A summary of the Company's distribution warrants and stock option activity and related information for the vear ended December 31, (999
and for the period from April {. {998 (daic operations commenced) w December 31. 1998 follows:

1999 1998
NUMBER OF WEIGHTED- NUMBER OF WEIGHTED-

WARRANTS AND AVERAGE WARRANTS AVERAGE
OPTIONS EXERCISE PRICE  AND OPTIONS EXERCISE PRICIE

Outstanding - beginning of period 9.763.000 $5.51 - $-
{iranted 7.925.000 19.56 9.767.000 3.5
Exercised 3.606.00K) 6.27 2,000 586
Forfeited 1.334.000 6.27 - -
CGuistanding - end of period 10,734,004 51537 9.765.000 $£5.51
Exercisable at end of period 3.438.000 $10.11 7.747.000 $5.42

Weighied-average fair value of distribution warrants and options. calculated uwsing the Black-Scholes option pricing model. granted during
1994 and 1998 is $14.28 and $4.33. respectively.

I'he lollowing table summarizes the stalus ol the distribution warrants and stock oplions outstanding and exercisable at Decernber 31, 1999

STOCK OPTIONS OUTSTANDING STOCK_OPTIONS EXERCISABLE

WEIGHTED-

REMAINING

WEIGHTED- WEIGHTED- WIIGHTED-
RANGE OF NUMBER OF  CONTRACTUAL AVERAGE NUMBER OF  AVERAGE
EXERCISE PRICES OPTIONS LIFE [XCERCISE PRICE  OPTIONS EXERCISE PRICE
$0.02 10 $3.03 1.235.000 7.6 Years $0.635 1.136.000 $0.50%
$5.28 10 $7.33 2.310.000 8.3 Years $5.858 922.000 $5 853
$14.78 10 $18.45 193.000 9.4 Years $18.442 39.000 $18.442
$18.67 10 $22.45 6.768.000 9.4 Years $20.714 1.291.000 $20.627
$24.92 15 $26.25 169.000 9.7 Years $23.921 34.000 $21.921
$38.75 79.000 10.0 Years $38.750 16,000 $38.750

10.754.000 3438000
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Notes to Consoiidated Financial Statements (continued)
15. INCOME TAXES

The provision for income taxes consists of the following:

FOR THE PERIOD
FROM APRIL i. 1998

{DATE OPERATIONS
YEAR ENDED COMMENCED) TC
DECEMBER 3t. DECEMBER 31.
1999 1998
Current:
Federal $106.000 -
Stale and local 625.000 440,000
Total current 731.0060 340.000
Deferred:
Federal R .
State and local = o
Total deferred - -
$731.000 $.140.000

Deferred income taxes reflect the net tax effects of temporary differences between the carrving amounts of assets and liabilities for financial
reporting purposes and the amounts vsed for income tax purposes. Significant components of the Company's deferred tax liabilities and assets
are a5 follows:

DECEMBER 31.

1999 1998
Deferred tax assets:
Depreciation $887.000 $i58.000)
35,424,000 F.419.000

Net operating losses

Aliowance for doubtful accounts 1.599.000 301.000

Amortization of goodwill 633,000 24.000

Accrued expenses 10.359.000 -

Other 200,000 -

48 132,000 3.686.000
Valuation atlowance for deferred tax assets (49.142 000y (3.686.0001
3 &

Net deferred tax assets P

At December 31, 1999. the Company had net operating loss carryforwards of approximately $88.000.000 for federal income tay purpuses (hat
begin to expire in 2018. The Company became eligible to file a consolidated federal income tax return in July 1998, Losses incurred prior 1o
July 1999 may only be utilized by the subsidiary that generated the loss. The deferred tax assets have been fully offset by a valuation
atlowance due to the uncertainty of realizing such tax benefit.
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Notes 1o Consclidated Financial Statements (continued)
I5. INCOME TAXES (CONTINUED)
The reconciliation of income taxes computed at U.S. federal statutory rates to income 1ax expense is as follows:
FOR THE PERIOD

FROM APRIL 1.
1998 (DATEL

OPERATIONS
YEAR ENDED COMMENCEM TO
DECEMBER 31. DECEMBER 3].
1999 1998

Benefit at federal stalutory rate {35%) £{35.978.000) $(5.535.000)
State and local income 1axes 625.000 440,000
Expenses not deductible for tax purposes 2.160.000 1.623.000
Foreign income not subject 10 1.5, tax {399.000}) (846.000})
LS. losses with no benefil 34.323.000 4.758.000
$731.000 3440.000

6. COMMITMENTS AND CONTINGENT LIABILITIES
As of December 31. 1999 the Compuny had purchase commitments of approximately $41.000.000 outstanding.

The Company is imolved in various disputes. arising in the ordinan course of its business. which may resull in pending or threatened
litigation. None of these mallers are expected to have a material adverse effect on the Company's linancial position. resulis of operations or
cash flows.

17. SUBSEQUENT EVENTS (LNAUDITED)

On March L0. 2000. the Company announced that it had entered in1o & defmitive agreement 10 acguire ATX Telecommunications Services.
Ine. ("ATX"). which is & facilities based CLEC and integrated communications provider serving the Mid-Attantic states, The Company will
s lotal consideration consisting of (a) approximaiely 12.4 million shares of the Company's common stock. (b} 3230 million of 3%
convertible preferred stock and {¢) $130 million in cash. ol which up 10 $70 miltion. at the Company's option. may be paid in senior notes with
a Wo-year maturity, The convertible preferred stock will be convertible into common stock at $44.36 per share. Under the agreement’s cap
pravisions, the shares of common stock to be issued will be reduced if the Company's stock price at closing exceeds $36.38 per share. and the
number of common shares underlying the convertible preferred stock will be reduced if the Company's stock price at closing exceeds $44.36
per share, The transaction is subject 1o repulatory and shareholder approval and other customary closing conditions.
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Notes to Consolidated Financial Statements {comtinued)
17. SUBSEQUENT EVENTS (UNAUDITED) (CONTINUED)

On March 13. 2000. the Company and Vovager.net. Inc. {"Voyager.net"} announced a definitive agreement to merge in a stock and cash
transaction. Voyager.net is the largest fuil-service Internet communications company in the Midwest. and is rapidlv expanding into DSL
delivery of its services, Under the agreement. Vovager.net shareholders will receive 0.292 shares of the Company's common stock and $3 in
cash for each share of Voyager.net commoen s.ock (an aggregate of approximately 9.2 million shares and approximately $935 million in cash).
inder the agreement's collar provisions, the shares of common stock issued will be reduced if the Cottpany's stock price at closing exceeds
$57 per share. and increased if the Company's common stock price at closing is below $41 per share. If the Company’s stock price at closing is
below $33 per share. there would be no further adjustment to the number of shares of the Company's common stock issued and Voyager.net
would have the right to terminate the transaction. subject to the Company's right to adjust further the shares issued. The transaction is subject
o shurcholder approval and emher customary closing conditions, Holders of over a majority of the voting shares of Voyager.net have entered
inter an agreement with the Company to vote in favor of the transaction.

In March 2000. the Compensation and Option Committee of the Board of Directors approved the issuance of options in the Company to
various emplos ees 10 acquire 2.7 million shares of the Company's common stock at an exercise price of 30% of the fair market vaiue of the
Company's common stock on the date of the grant. [n accordance with APB Opinion No. 25. "Accounting for Stock Issued to Employees.” the
Company will record a non-cash compensation expense of approximately $44.8 million in March 2000 and a nen-cash deferred expensc of
approximately $48.5 million. The Company will charge the deferred expense to non-cash compensation expensc on a straight-line basis over
the vesting period of the stock options as foitows: $13 million in 2000. $20 million in 2001. $11.6 million in 2002. $1.8 million in 2003 and
£0.1 miilion in 2004,
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CoreComm Limited and Subsidiaries

Schedule Il - Valuation and Qualifving Accounts

COL_A CCL. B CoL. C COL. D COL. E
ADDITIONS
e8] {2)

CHARGED TO
BALANCE AT CHARGED TO OTHER
BEGINNING COSTS AND ACCOUNTS- DEDUCTIONS - BALANCE AT
DESCRIPTION OF PERIOL} EXPENSES DESCRIBE DESCRIRT, END OF PERIOD

Forihe yvear ended December 31, 1999
Allowance for doubtful accounts £742.000 £3.241.000 $- $(34.000) (a} $3.949.000

For the period from April 1. 199§
{date operations commenced) to

December 31, 1998:
Alowance for deubtful accounts $- $501.060 - £241.000 (b $742.000

(2) Uncollectibie accounts written off. net of recoveries. of $24.688.000 offset by $24.654.000 allowance for doubttul accounts as of acquisition date
from business combinations.

tb} Lincollectibic accounts writien offt net of recoverizs. of $117.000 offset by $338.000 allowance for doubtful accounts as of acquisition date from
husiness combinations.
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OCOM Corporation Telecoms Division
Schedule 1T - Valuation and Qualifying Accounts

COL. A COL.B COL. C CoL. D COL. E

ADDITIONS

(e} 2)

CHARGED TO
BALANCE AT CHARGED TO OTHER
DEGINNING COSTS AND ACCQUNTS- DEDUCTIONS - BALANCE AT
DESCRIPTION OF PERIOD EXPENSES DESCRIBE DESCRIBE END OF PERIOD

For the period trom Janoary 1. 1998
to Max 31, 1998:

Allowance for doubtful accounts $46.000 $92.000 $- $60.000 (a) £78.000
For the vear ended December 31, 1997:
Allowance for doubtful accounts $- $46.000 $- $- $46.000

(a) Uncollectible accounts written-off. net of recoveries.
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ATTACHMENT C

MANAGERIAI. AND TECHNICAL QUALIFICATIONS




MANAGEMENT

George S. Blumenthal - Chairman of the Board of Directors, CoreComm Florida, Inc.

George S. Blumenthal has been the director of CoreComm Florida, Inc.’s ultimate parent
company, CoreComm Limited (“CoreComm™), since March 1998. Mr. Blumenthal was
Chairman, Treasurer and a director of Cellular Communications of Puerto Rico (“CCPR”) from
February 1992 until its sale in 1998 and was Chief Executive Officer from March 1994 until
March 1998. In addition, Mr. Blumenthal is Chairman, Treasurer and a director of NTL,
Incorporated (“*NTL”). Mr. Blumenthal is also a director of Andover Togs, Inc. Mr. Blumenthal
was Chairman, Treasurer and a director of Cellular Communications International from its
organization until April 1994. Mr. Blumenthal was also Chairman, Treasurer and a director of
Cellular Communications, Inc. (“CCI”) from its founding in 1981 until its merger in 1996 into a
subsidiary of AirTouch Communications, Inc.

J. Barclay Knapp - Chief Executive Officer, Chief Financial Officer, and Director,
CoreComm Florida, Inc.

J. Barclay Knapp has been CoreComm’s President, Chief Executive Officer, Chief
Financial Officer and director since March 1998. Mr. Knapp was appointed President of CCPR
in March 1994 and Chief Executive Officer in March 1998, and remained in those positions
until the sate of CCPR. Mr. Knapp has been a director of CCPR since February 1992 and was
Chief Financial Officer from that date to 1997. Mr. Knapp was Executive Vice President, Chief
Operating Officer and a director of Cellular Communications International from July 1991 until
June 1998. He is President, Chicf Executive Officer, Chief Financial Officer and a director of
NTL. Mr. Knapp was also Executive Vice President, Chief Operating Officer, Chief Financial
Officer and a director of CCI until the CCI merger in 1996.

Patty J. Flynt - President, CoreComm Florida, Inc.

Patty J. Flynt has been Chief Operating Officer of CoreComm since 1998. She has
worked with CoreComm and its historical affiliates since 1989. She previously served as Group
Managing Director - Information Systems for NTL, and Vice President of Information Systems
for CCI. Prior to joining CCI, she served in the Information Services division of Blue
Cross/Blue Shield of Ohio for 17 years. Flynt is a native of Cleveland, and earned both her
undergraduate degree (1984) and her M.B.A. (1987) from Baldwin-Wallace College in
Cleveland.




Richard J. Lubasch — Senior Vice President-General Counsel, Secretary, and Director,
CoreComm- Florida, Inc.

Richard J. Lubasch has been CoreComm’s Senior Vice President - General Counsel and
Secretary since 1998. Additionally, Mr. Lubasch was CCPR’s Senior Vice President - General
Counsel and Secretary from February 1992 until its sale. He was also the Senior Vice President -
General Counsel, Secretary and Treasurer of Cellular Communications [nternational from July
1991 until its sale, and has been Senior Vice President - General Counsel and Secretary of NTL
since its formation. Mr. Lubasch was Vice President - General Counsel and Secretary of CCI
from July 1987 until the CCI merger in 1996.

Gregg Gorelick - Vice President - Controller and Treasurer, CoreComm Florida, Inc.

Mr. Gorelick was CCPR’s Vice President - Controller from February 1992 until its sale,
held that position at Cellular Communications International from July 1991 until its sale and has
held that position at NTL, since its formation. From 1981 to 1986 he was employed by Ernst &
Whinney (now known as Emnst & Young LLP). Mr. Gorelick is a certified public accountant and
was Vice President - Controller of Cellular Communications from 1986 until the CCI merger.



TECHNICAL

Thomas S. Della Rocco - Vice President - Network Design and Build, CoreComm Florida,
Inc.

Mr. Della Rocco is Vice President of CoreComm Florida, Inc. Prior to joining
CoreComm, Mr. Della Rocco worked as Vice President of CableTel (now known as NTL
Incorporated in the U.K.) beginning in June 1993. Mr. Della Rocco was the first employee of
that company in the U.K. and assisted in establishing its technical staff in six regions.

Mr. Della Rocco has over fifteen years experience in System Engineering, construction
and operations of many types of telecommunications systems world wide, including international
and domestic A and B type earth stations, TV broadcast stations, private microwave networks,
cellular, analog and digital radio systems, telephony switching and CATV. Prior to joining NTL,
Mr. Della Rocco worked for CCI beginning in 1984, eventually being promoted to Senior Vice
President of Network Services responsible for all network aspects, including design, build out,
maintenance and budgeting.

Mr. Della Roceo began his telecommunications career in 1977 with Harris Corporate in
Melborne, Florida as a Field Engineer responsible for constructing and delivering completed
international and domestic earth stations in Sudan and Uganda. Dr. Della Rocco graduated with
a Mechanical Engineering specialty from Brevard Community College in 1977.

Stefan Eckert — Vice President, CoreComm Florida, Inc.

Stefan Eckert has served as Vice President of CoreComm since its formation. He has
worked for CoreComm and its related historical affiliates since 1985. He served as Senior Vice
President of Sales for the Southern Region for CCI. Prior to joining CCI, he was General
Manager of Aratex, and served in the Air National Guard and Coast Guard Reserves. Eckert is a
1972 graduate of the University of Missouri, St. Louis, with a B.S. in Business Administration.

Beth K. Fisher — Vice President - Customer Relations, CoreComm Florida, Ing,

Since joining CoreComm in August 1996, Beth Fisher’s responsibilities have revolved
around keeping customers satisfied. Her 14 years of experience in the telecommunications
industry lends well to her position as Vice President - Customer Operations. In 1985, Fisher
joined Cellular One in Dayton, OH as a controller, and eventually worked her way up to regional
controller, general manager and senior vice president of customer operations in Ohio and
Michigan. Prior to her start in telecommunications, she worked as a controller for a start-up
regional transportation firm, Sawyer Eastern, in Hammond, IN and as a staff auditor for Peat
Marwick Mitchell in South Bend, IN. Fisher graduated with an Accounting degree from
Manchester College in Indiana in 1982 and earned her CPA the following year.



Hamid R. Heidary — Vice President - Technology, CoreComm Florida, Inc.

Mr. Heidary is Vice President-Technology for CoreComm Florida, Inc. He also serves as
Vice President-Network Services Operations of NTL, Inc.’s UK. operations. Mr, Heidary
joined NTL in 1993 and has served as the Group Managing Director of its UK. operations and
Group Director of Network Services. Mr, Heidary was first appointed as a Vice President of
NTL in June 1994. He has spent over sixteen years in various technical roles within the cable
television and communications industry.

Mr. Heidary was the principal architect of NTL s local loop telephony & CATV
networks, covering more than 2.5 million homes and businesses. He was intimately involved in
the design and planning of NTL's fiber based SONET network covering England, Scotland,
Wales, Northern Secotland and the Republic of Ireland, and was responsibie for budgeting,
equipment selection, vendor approval and the construction of both the local loop and the
nationwide SONET network with an approximate annual capital expenditure budget in excess of
$300 million. Prior to joining NTL, Mr. Heidary held the position of Vice President of
Engineering at C-Core Electronics, Inc. of Pennsylvania, U.S.A.

Mr. Heidary received an MBA from California Coast University, an MSEE {rom
Southern Illinois University, and 2 BSEE from Southern lllinots University.

The personnel listed above may be contacted at the following address and phone number:

CoreComm Florida, Inc.
5910 Landerbrook Drive
Mayfield Heights, Ohio 44124
Telephone:  (440) 720-2000
Facsimile: (440) 720-2001
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Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C. .
701 Pennsylvania Avenue, N.W.
Washington, D.C. 20004

202 434 7300
James J. Valentino

202 434 7400 fax
Direct dial 202 434 7363 _ ‘
ijvalentino@mintz.com

June 29, 2000
DATE
D318«  JUid390

UERGEIT

Via Qvernight Courier

w

Florida Public Service Commission

Division of Records and Reporting : o007
2540 Shumard Oak Boulevard

- Tallahassee, Florida 32399-0850

Re: CoreComm Florida, Inc. Petition for Certification to Provide Interexchang

Telecommunications Service

Dear Sir or Madam:

Enclosed for filing are an original and six (6) copies of the application of
CoreComm Florida, Ine. for Authority to Provide Interexchange Telecommunications

Service within the State of Florida, A check for $250.00 has also been included to cover
the application fee.

An additional copy of the application is enclosed. Please date stamp, and return

the additional copy in the enclosed, self-addressed, postage pre-paid envelope. Should
o you have any questlorj S, please contact the undcr51gned

MINTZ, LEVIN, COHN o | UNITED BANK B 6790
FERRIS, GLOVSKY AND POPEO, P.C. HESEAEIELS
ATTORNEYS AT LAW 15-156/540
701 PENNSYLVANIA AVE N.W. SUITE 900
WASHINGTON, BC 20004 6/28/2000
AT Eo ORE  Florida Public Service Commission - | $ 25000
TWO HUNGred Fifty and Q071 00m s s m s bt m i hd b b e TR TR AR RS A b d bR AR P ER AN AN S i OOLLA
b
. D{«hwb«k
FQ . MINTZ, LEVIN, COHN, FEHRI% GI.OVSKY AND POPEQ, P.C. )
: : | OJ002-00
MEMo___17671.001 «/ ?0/0 O %.A—r&_—-
MGOE& PO . . |
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