
.fron1ier 

Florida Public Service Commission 

Division of Records and Reponing 
2540 Shumard Oaks Boulevard 
Gerald L. Gunter Bldg. Room 270 
Tallahassee. FL 32399-0850 
(904) 488-4733 

o:- · • I 
.... l • 

Octnhcr I. I IJ97 
Ovfrni~th l 

RE: Initial Altcmntiw Local Exchange Carrier Applicati on of Frontier I ckmunu~ctllcnt 

Inc. 

Dear Mr. D'Hneselcer: 

enclosed for filing are the original nnd twelve copic~ of the nbc.wc referenced application of 

Frontcr Tc lcmnnngement Inc. to provide Alternative l.ocal Exchange Cnrricr Scrv;cc in Florida 

Also enclosed is our check in the amount of S2SU for the filing Icc . ()uc,tion> pcr1n1111n~ tu th" 

.1pplicntion or tariff should be directed to my aut:nt1on at (407) 7-10·8575. 

Please ncknowleoge receipt of this fihng by returning. file-stamped. the cxtr.1 cop} of tht> cov~r 

lcner in the self-addressed, stamped envelope l"nclnscd for this purpose. 

·ntank you for your assistance. 

Sincerely. 

~:.i,~· .. 
Consultant to: 
Frontter Telemanagement Inc. 

l~nclosurcs 

cc: Michael J. Nighnn 
File: FTI • F~.1\LE<: 

• L \ I u 
OOCLIH~Ii f ~" V:l~fl · OATE 

I 0 t 3 I OCT -2:;; 

Ff~(; ·F.( CCil~~/~(PORT IHG 



frontier 

Florida Public Service Commission 
Division vf Records and Reporting 
2540 Shumard Oaks Boule\•ard 
Gerald L. Gunter Bldg. Room 270 
Tallahassee. FL 32399-0850 
(904) 488-4733 

<ktober I, 1997 
Ovcmi~tht 

RE: Initial Alternative: Local Exchange Carrier Application of Frontier Tclcrnanagc:mcnt 
Inc. 

Dear Mr. D'Haeseleer: 

Enclosed for filina an: the original and twelve: copu:s of the atxwc: referenced oppl:cauun of 
1-'rontcr Telemanagement Inc. to provide Alternative Loco! E><Changc Camcr Ser. tee: in Flondo 

Also enclosed is ow 'hed. in the: amount of S250 for the filing fcc. Quesuons penammg to th1~ 
opphcauon or wilT should be directed to my attention at (407) 74()-8575 

Please acknowledge receipt of this filing by returning. file-stamped. the c:\lm C<IP) of th1~ cmc:r 
letter m the self-addressed. stamped envelope c:nclosc:d for tim purpose. 

Thank you for your assis1.0nce. 

Smcc:rc:ly, \ .. n 
P.O. a.!.!= ·t' * 

I Mil I • I I Hi H I I Ii !I 1 ,c~ - --Pl. U13SIIIt 

... ~-­- -. ... liM 

... 717-

TWO HUNDRED FIFTY DOLLARS 

FLORIDA PUBLIC SERVICE COHH. 
RECORDS ' REPORTING 
2540 SHUMARD OAK BLVD. 
TALLAHASSEE YL 32399-0850 

10/01/97 

I 8 !il l 4'4' & WI Mil *!I 151 !! sp MH!f; + t W til iii!+ 1 IlL 1L 

17584 

175 84 

···· ·•• $250.00 
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frontier • 

Florida Public Service Commission 

Division of Records and Reporting 

2540 Shumard Oaks Boulevard 
Gmld L. Gunter Bldg. Room 270 

Tallahassee. FL 32399-0BSO 
(904) 488-4733 

• 

DEPOSIT 

DG:C.u 

October I. 1997 
Ovcrnl~th l 

DAlE 

QCI 02 '007 

R.E: Initial Altcmntivc: Local Exchar.ge Cnrric:r Appl·icntion of Frontier I clemnnugcmcnt 

Inc. 

l:ncloscd for filing are the originnl nnd twelve copic~ of the above rc:fercncc:d upplic~taon ul 

I rontc:r Telemanagement In~ to pro,·adc: Altc:matavc Local l:."h3nllc: C:macr Scrva~c: tn Flond3 

Also enclosed is our check tn the amount of S2SO for the fil ang fcc Question~ pcnnanang to th" 

npplacation or tQfiff should be: directed to my attention at (407) 740-8575 

Pkase acknowledge recc:apt of thts film a by retumang. lilc-:sump.:d, the "tr:1 cup) of tht~ co\C r 

lener in the: self-addressed. slllmped envelope enclosed for thts purpose 

Thank you for your assistance. 

s.ncerely. 

17584 

17584 

TWO HIJNDRED FIFTY DOLLARS 

4 ~~ --­TO-

10/01/97 ·······$250.00 

IDA PIJBLIC SERVICE COHM 
Olltl(o RECORDS ' UPORTtNC . 

o. 2540 SIIIJHARD OAJ< BLVO. 
TALLAHASSEE FL 32399-0850 



frontier • 

Florida Public Service Commission 
Di' tsion of Records and Reporting 

2540 Shumard Oaks Boulevard 
Gernld L. Gunter Bldg. Room 270 

Tailahas~e. FL 32399.0850 
(904) 488-4733 

• 

DEPOStT 

D6 :GU 

.... ' .. 

Octo~r i. 1997 
Onrn i&b t 

DATE 

OCT 02 fJ97 

RE: initial Ahemative Local Exchange Carrier Application of Frontier Telemanagement 

Inc. 

Dear Mr D'Hae~leer. 

Enclosed for filing ore the original and twelve cupic' of the obove referenced oppltcouun of 

Frontc:r i'c:lemnno11ement inc. to provide Allemollvc Local Exchange Comer Sc:rvice in Florida 

Also enclo~d is our check in the amount of $250 for the filing fee . Questions pcnuimng to thts 

applicnlton or tariff should ~ directed to my auenlton at (4071 740-8575 

Plea~ acknowledge receipt of this filing by returning, file-stamped. the extr:l copy of tht~ cover 

letter in the sclf-addn:s~d. stamped envelope cucloscd for thb purpose 

Than~ )OU for your assiStance. 

Stncerel)'. 

~:~J· 
Consultant to: 
Fronltcr 1dc:managc:m•nt Inc. 

Enclosures 

cc Mtchacl J. Nighan 
Ftlc: m · FL ALEC 



FLORIDA PUBUC SERVICE COMMISSION 
Dlvlalon of Communlcatlona. Certification & Compliance Section 

2450 SHUMARD OAK BOULEVARD 
TALLAHASSEE. FLORIDA 32399.0860 

(9041413-6800 

APPLICATION FORM 

f or 

AUTHORITY TO PROVIDE ALTERNATIVE lOCAl EXCHANGE SERVICE 
WITHIN THE STATE OF FLORIDA 

INSTRUCTIONS 

1. Tht. form Ia unci for en onginel epphceuon lor a certil ocete and l or approval ol s:llle. 

assignment, or transfer of en exostong elternetove local &l<t.henge certolocato. In case 
of a sale, uslgnment or transfer, the onl ormeuon provoded a hell be lor the purc'laser. 

assignee or transferee. 

2 . Respond to each item raquaeted In the appll~atoon and appendices. II an ot.sm IF not 

applicable, ph1a1e expleln w hy. 

3 . Usa a aoporoto aheet lor each anawar whic:h w ill .,ot lot the sllolled snsce. 

4. Any quest ions regarding compleuon. contac t above. 

5 . Once completed, submot the original and l ilt 161 copoes of thos form along w ith a non 

refundable applieetoon l ee of $260 made payable to tho FloroC:a Pubhc Servoce 

Commosslon ot the above address. 



APPUCATION FORM FOR AUTHORITY TO PROVIDE 
AlTERNATIVE LOCAL EXCHANGE SERVICE 

WITHIN THE STATE OF FLORJOA 

Page 1 

1. Thi1 I• an application for lchack ooaJ: 

I X I Original authonty lnaw company! 

Approval ot transfer (to another certtllcated company) 
Exomolo: a certificated company purchases an existing company and desires 10 

retain the originol certlllcate authority . 

1 1 Approval of assignment of existing corttllcate Ito a noncontftcotad c-.mpanyl 
Exomole: o non-certificated company purchnes an extsttng company and 
desires to reuun the certificate of authority rather than apply lor a new 
certificate. 

1 1 Approval for t ransfer of control Ito another certthcated company! 
Example: a compan•1 purchases 51 'l6 of a certificated company. The 
Commiulon must approve the new controlling enttty. 

2 . Nama of appUcant: 

3. 

Frontter Telemanagement Inc. 

A. National Mailing Addraulncludlng atraet name, number. poat office box. city. 
1tata. alp code end phone number. 

Street: 
PO Box 
City: 
State: 
Ztp 
Phone: 

1 80 South Clinton Avenue 

Rochester 
New York 
14646·0700 
17161 777-8000 

8. Florida Melling Addreu .ncluding 1 tr .. t nemo. number. poll office box. city. 
ateta. alp code end phone number. 

Street: 
PO Box 
City: 
State: 
Ztp 
Phone: 

180 South Chnton Avenue 

Roche at or 
New York 
14646-<>700 
17161 777·8000 



Page 2 

C. Phyalc:al Addr- of altematlveloc:aluc:hange 1emcaln Aoride including ltrHt 
nama, numt>., poat office boll, city, etllte. z.lp code and phone number. 

Street: 180 South Clinton Avenue 
PO Boll 
City: 
State: 
Zip 
Phone: 

Rochester 
New York 
14648..0700 
171 61 77 7 ·8000 

4. Structure of oroanlz.atlon: 

I I Individual 
I X I Foreign Corporation 
( I General Partnership 
( I Joint Venture 

1 Corp or auon 
I Fore1gn Panna1Sh1p 
I Limited Partnership 
I Other 

6. If Incorporated. pia ... provide proof from !he Aorida Secretary of State that the 
applicant hu authority to operata In Ronda. 

Corporate charter number: pend1ng 
Taxpayer Identificat ion I 39· 1423649 

Please aee Exhibit I for a copy of the Articie"S o f Incorpora tion. 

6 . Nam9 under which the applicant will do bu•ln~tn (d/b/a) : 

Frontier Telemanagement Inc. 

7. If applicable, pleeaa provide proof of fictltloua nama: (dlb/al raglatratlon. 

F1ctitiou1 name registration number: not ooolocable 

8. If eppiloantl• en Individual, pertnanhlp, or joint venture, pleDie give name and addrn• 
of each legal entity. 

Not applicable 

9 . Stllte wheu- any of !he offlcera. dltecton, or any of the ten largntltockholdart have 
pravloualy bMn adjudged bankNJ)t . mentally Incompetent. or found guilty of any felony 
or of any c:rlme. or whether auch actlona may raault from pending proceeding•. If 10. 
ple11a explain. 

No officer, d irector or any of the ten largest stockholdttl have previously bea11 
adjudged benkrupt, mantelly incompolltnt. or found guilty of nny felony or of any 
crime. No 1uch ectlon may result from a pe.,ding proceeding. 



Page 3 

10. Pleaae provide the title, eddreu, telephone number. Internet ~dreu and facelmlla 

number of the peraon aervlng •• ongoing llalaon with tha Commlulon. and If dlffererot. 

the llelaon ruponalble for thla appllcetJo.,: 

Apolicatloo com act: 

Name: 
Totla: 
P.O. Box: 
City: 
State: 
Zip: 
Phone: 
Fax: 
Internet Addrau: 

Ongoing Uojaoo: 

Name: 
Title: 
P.O. Box: 
Street: 
PO Box 
City: 
State: 
Zip 
Phone: 
Facsomlle: 
Internet Addreu: 

Connie Wlghtmon 
Consultant 
P.O. Orawth 200 
Winter Perk 
Florida 
32790.0200 
(41)71 740-8675 
14071 740-0613 
cwlghtman@tminc.com 

Michael J. Nlghan 
Director 

180 South Clonton Avenue 

Rochntor 
Now York 
14646·0600 
1716) 777·8466 
1716) 232-3646 
mnlghan@frontoercorp.com 

1 1 . Plaaae lilt other atatea In whloh the applicant Ia cuOTently providing or hn applied to 

provide local exchenge or eltetnatlve local ••change aervlca. 

Frontier Telemenageml'nt Inc. authonzed to provide local eervoce on llltnoos, Calolorn.a. 

Monnoaota, Wis.:onaon, Michigan, Mauachusatts and Ohoo. FTI has apploc atoons 
pendong In Oregon, Texas, Colorado and Mououn and os In the process of applyong lor 

CL£\: authority In additional states. Nc> appllcatoon haa boon granted or denied. 

12. Haa the applicant been denied certlflc:.tlon In any other ateta? 

Yea( I Nol X I 
If 10, pieeM lle1 tha auta end raaaon for denlel. 

13. Have penaftiH been lmpoaad egelnet the appl.lcant In any other ltete· 

Yea( I Nol X I 
If eo, pleue Hat the elate and reuon for penelty. 



Page 4 

14. Plea a a lnci.c:.eto how a c:uatomer un file a aervice complaint with your compeny. 

Customers moy call tho company at Ita toll-free customer service number; 1-800·4 14 · 
1973. In addition. cuatomara may conutct tho company in wrotlng at tho headquarters 

address. The toll-Into numt-er w ill be printed on tho customers' monthly b1lhng 
stotementa. In addition, customer• may addresa w11tten 1nquutos to the comp11ny's 

customer service center at 2710 Executive Drive. P.O. Box 19052. Green Bay. 

Wisconsin 54307. 

1 6. Plae .. provide aC evalleble documentation demonstrating that the applicant hat the 

following capabllltiae to provide alternative local exchenge aervlce In Florida. 

A. Anonclal capability IExh1blt Ill 

Regarding the showing of ftnonc1al capab1hty, tho follow ing apphos: 

Tho applicetion should contain tho applicant's ltnenclal statements. 1ncludmg: 

1. tho balance shoot 
2. income sUJtomont 
3. statement of retained earnings lor tho most recent 3 yeatS 

If available, the flnencial statement• ahould be audited financial stetemonts. 

If tho applicant does not have eudited ftnanc1al suuemonts. it shall be so &tated. 
The unaudited financial statement ahould then be aignod by tho eppltcent 's 

chief executive officer end chief financial otf1cer. Tho 11gnature should afl11m 

that tho financ1ol ltotemonu are true and correct. 

8 . Managerial C411pablllty 

See Exhibit Ill 

C. Technical C411pabUity 

Sao Exhtbit IV 



AFFIDAVIT 

By my signature below, I, th,. undersigned officer, attest to the accuracy of tha 

Informat ion contained In this application and attached documents and that tho aj)plicant has 

tho technicalexpertiae, managerial ability, and financial capabl!hy to provide alternative local 

exchange service In the State of Florida. I have read the foregoong and declare that to tho 

best of my knowledge and behef, the onformeuon Is true end correct I IIIIIIS1 that I have tho 

authority to sign on behalf of my company end agree to compl1•. now end on the future, woth 

all applicable Commlulon rules end orders. 

Further, I am aware thot pursuant to Chapter 837.06, Florida Statutes, · whoever 

knowingly makes a falaa atatement In writ ing w o;ll the intent to m11lead a pubhc servant on the 

performance of hl1 official duty shell be guolty of 11 misdemeanor of the second deljreo 

punisheble es provided In s. 775.082 end •· 776.083. 

Official: 

Title: 

Addren: 

Phone: 

~Wd:_ 

Aulatant Secretory 

180 South Clinton Avenue 

Rocheater, Now York 14846·0700 

(7181 777·7979 

Dote: $r t>l j( IQCf 7 



Frontier Telem11negement Inc. 

EXHIBIT I 

ARTICLES OF INCORPORATION 



·--· '"""-------- -· 

A. Nama ol Cmparado.D: _...;F;.;r;,;;oa;;;;tia;.::::r:...;:;C:Z~iiiWitiic:.~tt,1iionii'io~t~thi;•ri;Cr1]o~a~t ;;Lt~k;';;;"-~;j!~nc:.,: • .__ 
&i Ml..,. a;cuJ i1 iXII ......... } 

Tm pi Am<Mtnmr: 
"FIIST: Tha aue of the c:oz;pontiou il fro11t~er Tal ... ntae!Dfr'lt Igc." or'­

p. 

[· ' .:. 

a: A&Da'dmaat(l) 14 tha anldu of b:orporadOG adDptad em _..;7.:..;1 1;:.:::!1:.:..19:.;:6;..._......,~,---­
(Ml;) 

tadlcate the method of adopdoA by dltddftl the apptoprlata choice btl~ 

( a) Bt &ha Board of Dlrtcton (Ia ...., ,._ .. Wil .... 110.1002. 'MI. lta16.) 

OR 
( ) By &he Board of Dlhctem and Shanholdan (l• .~ ..ua '"' 110.101D. Wk. .1u 

oa 
( ) By 'f::raron or Boud ol Direcull'l. Woro luuanc. of shins (11· n:rda•., • 

... Wi&. au:..) 
. 

C. SuMid OA behalf 'Of the ~ on ...:.J::.:ult.Lr...;l049..._, ..:.l:J92~6-""""!"!"'--: ___ _ 

(-~ 
FtLED 

AUG 2 1996 

OSCR&i H. P.Y AN 
ss::REfARY Of STATI 

/1.3 •/tl'-

~~~- . ; 

BarbaraJ~ 
@trbert J, L!Y•rdi 

Aatittant Sec:rat~ 

M - I 

" Z f: ': .D. Th1J doauuat wu dtaftad by ltren J. Cronk 

11~ 
~~~~~~~~;;w;~n~~~;~.~ .• ~ •• ;~~~~~~Ww~~~--~~ 

. 
IU •KYPIIB f01 ~ I"'QP'de· JIWq I'~ AA4 i'ro*III'U 
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~tAfOUETtt 
es;:£Wn' O'l'lm. 

. A~ 10 &59~ I 
.... -- .. 
ECEIVE 

SWf Of' WIIC Ot*" . . . 
• • . ' 

~MDiT 70 A1l1'ZCLl.l OF !ll'iC:otiPoLft!O:'\ 

OF 

·.·• • · .. ·J'Ua " ., e2::e ·c • at 1111 • ~ 11» ~elMS a1 nu.:mn ot ...... 't .,. c ""i ···t1.m!e. me .• & .,. p 'n =:p:a6Jc. - iD aa::aa:.m:o wim 
J If 1 JIO.tmla!.D! W!enn:dn Qen1 *'• tbt ~,...tim '11'11..., ii6Spld 

. tlll Mp1t I,·' l llfS: . 

• rr IESOl VJD), - :tla ~ ot !Wietpo !!CCI ot 
s , • .,. e "' h, kat, IDe •• ~as*"~.,., "' ' ,, tJf 
ctnt-tq 411 t!.:u ~ ~ WJI- =· ,, .. l.o • rJa- Qlt fo~: 

PIUT: 'n.IIIIDI at tbt ~II "Pl@':IF ~ 
C h ., .... CJt CbD C!nc LID&, tiM:.. •. t> r ~ 4., .. ,· ,aa1 ' ­.. , 

FILED 
APR 1 1~96 

G£0Nii H. IYAN 
Sl:CISAlY OF STATI 

$CX'<JWJD c~noss. rsc. 

.. . .. . . .. , .. 
.. ·· -·· ·.: .: : ... ;~: 

• : • I : : :: : ~ .. :.: 

. .. .. . . ·-. . .. . . . · ~ .. 
. .. 0 • •• 

f.:.:~ 



.. : ...... . 
Paa wt:tdlt ata.IDieont?'tr•IIOU'4~~ct 

w If• C . " . Ill..' Will **'' ~ ad II MIODidaiiA WiUl 
.. 7 ••• 1. at til .. ,.,, ...... 1111 fWiowtiii'IIOiadna wu ctq l4oprld 
CDA.,_I,IJIIIt· ' · · . . f: • 

U rr UICI.VID, lblltbl """*-at barP'i' "'',. ot 
I 1 I' C . • u JID,, a.. ml- UllbJ Ul, ll'WC•"d by de!- dll Onl &aWl m 11af IIIII til . Ita Ill ,-1111 tollowtllal 

JIUTl 'l1111111U of"'..,.,. .. 'Piuusta c · " oflb 0111& htw, z.. •. 

n11 maaw wu 4nftld w: 
p~-f-A/'TIC.C' II-' 4 
%~c. Will 

aua., • KI2IA. t.c:. 
710 NCII'Gl W.. ICI'II& 
Wll"'"1Ns Wlroacfn mal 

.... 8 



lOUt>aav 
roax u 

OFFICE OF THE SECRETARY OF STATE 

. . 
The u.n6erai9)1ed, u Secreury or lta~e or t.be ltate or Wiaconain, 

c•rtifi•• that the &tCAohed ia • duplicate of a docum.nt accepted and 

filed in my office. 

IN TJ:STINOIU NnZJa::OF , I have 

baraunto aat my hand and attiKed 
ay ott1cial aaal, at M&d1aon, on 
the 4ets ot tilinq ot aaid docu­
•nt. 

~~r L 1.//Je. 
DOUOLAB t.a FOL.L!TT% 
Secretary of State 



Fol"'l ') - liSJ 
.MEND IE NT 
&tGtk corp) 

Reeol vecS, That 

State at Wi&c:ons1n 
SI:CUTARY OF STATt 

·. 

WIU'ORA Tl ON D I XL:> t Ul'l 

, 0 Box 784' 
MAd1&on WI 53707 

tba Urn Ar~l• of tM utS.Cle• of to.aorporatloa eball 

be -oclacl to read •• follows 

"~1c1e 1. t'bl a.- of tba corporation 1a 

Sob.lltider c_.watcatf.ona, Inc. 

rhe undera1gntd 
off1ctrs of &ppu..LC11!P!mrtcer1DA .Sy•raa.-'tAc... _______ a Whcons1n corpor-

ation with ~"•915tentd off1ct fn ___ _ _ _ .J~ ______ County, Whconsln, CERTIFY : 

tW The font90ing &aendlllnt of tlla ert1cltl of 1ncorporatton of said corporation wu 

constnted to in writing by tJit 1\oldt" of all shares .tttttled tG vot~ with respect 

to ttte subject Mtttr of uid a..ndlltnt, clyly atped by uid ahareholdare or 1n th•1r 

ne1111s by tht1r duly autllor1ztd lttol"'lt)'l. -
OR (PLEASE STRIKE OUT THE JT!M YOU DO NOT US!) - ,_ U.nrwotw" 1 

- The foregoing a.tndment of tht article& of 

bqaQire t1on of u1d corporetion .,., adopUd 
by the shars on the ___ day of ____ _, 

19 _ __ by tilt to vote: 

OIIIT10n 

H~er of 
SHARES 

ouutand1ng 

I Humber of 
"No" votes 

CAST 



.. 
•'' 

AMICUS 01 INCOP.PO».TION 

or 

---- -----·-

Al'PLUt> C0)00)111%CA1'l:ON IYinlll, lKC. 

I, the ~4araigne4 nat~r&l peraon of the age of ei~hteen 

year1 or more, actil\9 aa illcorporator of a corporation unl5u the 

Whc:ona1n B~a1neaa Corporation Law (Chapter 1110 of tbe Wiaoona~n 

statuteal , adopt the tollowin9 Article• of Incorporation fer 

•~ch corporation• 

FI~T1 Tbe name of the corporation ia1 

APPLIED CO!'l!rolfiCATION 5YSnMB, INc. 

SZCOND1 

TlfiP.D a 

The period of .xiatenc:e ahall ~e perpetual. 

The purpoae or purpoaa1 for Vhicb the co~ora­

ti.on ia orqaniaed area 

To aell voice and data c011111unicat1on tacilitJ.ea ancs aervicea 

incl~dinq c:cmm~nication conaulting aervicaa1 an4 To enqaqe . 

in any lawful aotivity within the purpoaea tor vhich co:pora­

tiona may ~e orqaniaed under tba Wiaconain Buaineaa Corpora­

tion Law (Chapter 110 of the Wiaconain ltatutee ) . 

rou~rH: Tha aggregate number of aharea vhieh the corpora­

tion ahall have authority to iaaue ia one hundred (100) 

vith no par value. 

rinH 1 Tba num!:lar of director a a hall be aucb nWIIbar •• 

ia fixed from time to tiae by, or in the manner provided 

in, the bylawa . 

BIXTBa The a44raaa of the initial. re;iatarad office of 

tha corporation ia 2777 South ~14ge Road, Crean Bay, WI 

REQUIR£0 FOR ll!COROIHG IN 

---::_..13.. .... ,... ... _ _.!l.__ 



-----------------------------------

5tl06, and the naae of ita initial raviate~ed a9ant 

a; auch ad4reaa ia Don Oat.mpal . 

SZVZHTif 1 Tht naru an4 ad4raaa of tha incorporator ia: 

John ~. Pattaraon 
Attornay at Lav 

ADDJI.US 

P. o. aoa lS45 
Graan lay, ~% 54106 

EIGHTK1 Thaae articles =•Y Q& ~ndad in the mannar 

authorilac1 by law at tha t-..:1.;;.'1-·..-~::: 

In 
nd thh 

/~ day of -=.loo.WI<~:.: 

STAT& OF WIICONSIN ) 
) 

COtn\oY OF I~WH ) 

STATl Of WISCONSIN 
"fCfiVED ANO "Lm 

OCT!~ 1982 

V!l. ,HIW,S 

SB1 



L 

Frontier T ahun anagament Inc. 

EXHIBIT II 

FINANCIAL CAPABILITY 

A Statement of Anancial Capability and the fonancoal statements coverong the past three years 

are submotted in support of the Applocanra fonancoal abolrty to provoda the prc.posed servoce 



Frontier Teleman~ment Inc. 

Supplemental Anancial lnfOITTIItlon 

1. Please provide documentation that the applicant has aufi1C1ent f1nancusl capab11it y to 

provide the requested service in the geographic area proposed to be served. 

Frontier Telemanagement Inc. poasesaes the f1nanc1al capab11ity to prov1de the requested 

service. Frontier Telemanagement Inc. IK a wholly owned ~ubsidiary of Front1er 

Corporation, The attached annual repon of Frontier Corporation prov1dea six venrs of 

condenaed financial tlltementa. A review of the llnanc1al atatoments demonstr11tes that 

the Company posseuas the necenary financial capability. Some of the notev.orthy uems 

are: 

1996 Nat Revenuu In ucen of •2.6 hilllon 
Nat revenues doubled from 1992 to 1996 
Total aueta of more than •2.6 bllhon 
Frontier Corporation began Installation of e 1 3,000 m1le f1b sr optic IJackbono 

network connecting 100 cities. The network w ill be completed 1n 1998 

Clearly, Frontier Telemanegement Inc. hu the financial resources and t.nancoal 

manegamert akills to provide Alternat ive Local Exchange Servu. e 1n Flo11da 

2. Please provide documentet lon that the applicant has auflicumt f.nanc1al cnpab1hty to 

maintain tho requeatrd service. 

Please aoo roaponso to quesuon I 1. 

3. Pleaae provide documentation that tha applicant hal sultoc1~nt f.nanc1al COIJIIblhty to meet 

iu lease or ownership obligations. 

Please aee reaponao t o queatlon 11. At thia limo, Frontier Telenoanagement Inc. ontends 

to provision Ita aervlcea In Florida on e rente bula. 

NOTE: Thia documentation mey include. but Ia not limited t o. fonanc1al atatornenta, a protected 

profit and lou atatement. credit references. credit bureau report a, and doscupllons of bualness 

relat ionahipa w ith financial inatitutlona. 



SECURITIES AND EXCHANGE COMMISSION 
Washington. D.C. 20~49 

FORM 10-K 

ANNUAL REPORT PURSUANT TO SECTION 13 OR IIHd) 
OF THE SECURITIES EXCHANGE ACT OF' 1934 

For the O.ul yur ended December S I. 1996 

Commlulon File Sumber 1~166 

FRONTIER CORPORATION 
(Exact name Of fU(Utrant 10 lpt!Clfi~d ID ll& charter I 

New York 
(State or other jurladlcdon or 
incorporation or or~anlaatlon) 

lSO Soutb Clinton Avenue Rochester, New York 
(Addreaa of prlaclpaJ executive omcea) 

1~613330 
(I.R.S. Employer 
I dentiOcatlon No.) 

14646-0700 
(Zip Code) 

Retlttrant'a talephoae oumber,lneludlnf area oodo: (716) 777-1000 

Securities Re(iatered Putauant to Section 12(b) of the Act: 

T itle orCiaaa Name or each exebaOft un which rtrittartd 

Common Stock. par value $1.00 per ebarc New York Stock Exc:han~e 

Securitlea Re,utered Purauant to Section 12(1J of the Act: None 

lncilc.ate by cbtdt mark wbtlhtr the rt(UU'Iot (I) lull filed aU reporu reqwred to be ftled by Secuon 13 or 

16(d) or the Secunuea Es.cbanc• Act or 19~ dUIU\I tho pre<:edlnc 12 monl.ha (o~ ouch aborter penod that 

the rerutraat waa reqwred to file aueb report.t), and (2) hu been oub)ect to ouch r1un1 ...,qllll'tmenu lor 

the paat 90 daya. Yea ...L No _ 

lndlcau. by eheell mark a! dlac:loturt of dei.tnq ... nt filen puntuan t to Item 406 of JU(Uiouon S·K 10 not 

cont.au~ed bere10, and will not be conta10ed, to tht boat of rerutront'o knowledce . ...., def1ruuvt prox)' or 

lDformauon atatementa UlCOrporated by reference 111 Pill" Ill of tha Form 10-K or •ny •mondmrnt to th11 

Form 1G-K. ...L 

Th~ aJ(Hfata market val ... of tho vounc otoell bold by non-affihat.oo o( tho r111otrant •• 01 Much 14 199j 

11 $3,611.039,0~3 The n•·mbor of abane outatand~n~ or Fronuer Corporauon·o common otoell !Por Volu• 

$1 ,00 per abare) •• or tho dote or Match 14. 1997 .. 164.130,495 ohareo 

DOCUMENTSINCORPORATEDBYREFERENCE 

(I) Poruono vi tl.e rtl'tvanL'a 1996 Annual Repon to Sbar..,.nent U>cludtna Manaaw..,ent'o DlocuaatOn or 
Roul1.1 or Operauona and A.nalr- of Ptnenaal Cond.IUon. Con.audoted FuanCta1 Statea~ont.o ond 
Notu to Cotulolldatad Ftnena•l Statamonl.l. •• pre~tnted 1n Edubtt l'o 13 1 of th1• Form 10·1\. oro 
1nrorporatad by roferonoe 10 Pan. U and IV btrtOf 

(2) f'oruona of tho Notte» or Annual MeeUOf and Proxy Statement 1uued by the rtllltrant m connocuon 
Wlt.h 11.1 Annual Mteun, ofSba.reown.ra to be held May 2 1997. ao preMnl.ld In Edubll No 9!) or Lhto 
Form IO·K. are mcorporal.ld by referonee m Parte II , Ill ond I\' h<treof 



m1d· I 998, the SO NET network w1ll mwrconncct nl'url~ I (1(1 cllt!!,.. l'lll'<>rnpa" 
more than !3.000 route miles and provtdr co:l@t·tu·coo•H conm•..:ll ' ' ll\' 

A key growth s tra tegy for the Compnny •• tu prm·tdt· tnll'f:r:tll·d 
commumcauons servtce~ for its custumcr11. Tht·>'(' mtcgrutt•d ~ .. n -It:<·, mdudt· 
long distance, wire less and local te lephone ~~en·tcc a~o wPllH~ ~t·l••c'l <•d 
products a nd services that the Company w11l murkN to cuNtomcr" Uh a s tn~:lt· 
!>O Urce prov1der. Frontie r i1. commttted to growt h through l'Xpans1on llf ll ~o 
ex1s tmg busmessea, the development of vnluc·ndded product!' n nd st•n' J n·~ 

and l!elecwd acquisi tions. 

Long Dis tance Communications Services 1995 Acquis ition Program 

The Company complemented Its internal growth m the lon 11 dunune<, 
busmess with a number ohtrateJIC ncq u.tatUOnM and n mcrl(er m l!I!J!i thnt 
approximately doubled the size of the busines~<. A !Jstmg of the~<e 
acquisitio!lll and the merger is mcluded below. 

Comppny Name 
Confertech International. Inc. 
American Sharecom, Inc. 
WCT Communications. Inc. 
Enhanced TeleManagement, Inc. 
SCI and Link USA Corporation• 
ALC Communications Corpora tion (merger) 
Llnk-VTC, In c. 

1995 
AcquiSition 

Dnt{' 
MllrCh 
March 
May 
July 
August 
August 
November 

*The Company acquired SCI's 80.8% mwreat m LmkUSA Corporation 
m August 1995 and subBequently purchased the romammg 19.:.!% Interest m 
February 1996. 

Long Distance Communications Services 

General 

Frontier provides long distance telecommumcattonH servtccs prtmanlr 
to comme'"Cial and, to a lesser extent. resident1al subscnbera. It also 
completes subscriber calla to all directly dialable locations worldwide 
Frontier is one of the few nationwide sw1tch based corners of long dJ!Ilonce 
ae rvices and in 1996 commenced operations from offices in Great Br.tam. 

The Company operat.ea ita own ewJLches, develops 11nd unplomuntB tts 
own products, monitors and deploys its transmission faciliues and prepares 
and designs ita own billing and reporting systems. The Company focuses 
primarily on commercial accounts. In tlm1 I!Cgmonl , caU.mg volume constBta 
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Reporting Sen,ices-Th!' Cornpnny oflt• r;;; n \'1\ rt<'ty of hdhnl! opt ton. uno! 
mcdin named primnrrly nt busrnes~ cu~tonwr~ \\"hc• n n lli'W rumnwn·aul 

account 16 opened. 1 h{• customer ~~ offert'ri t h£' OJJJ)Ort unat ,. tn •·u~wm ri<',ll!ll 

thl' formnt ofrts reports. The.> rompnny nl..o offl'r:- cu•wmc• r,. ~:raphu· rt'JHirt" 
oftrnffic patterns on n nauonwide basts by state . wuhm ,tntt•ll\· a·•·tnf 

dom1nont mOut~nce ("AD[") nnd wuhan ADI hy ZIJI coclt• Tht· Cumpnn' 
believe" thu; scrv1cc 1~ useful to ccrtll tn cu,;tomcr~ for chrt•t·t n•spcm~•· 

advert1s1ng and customer serv1ce npphcatiOnh Tlw Comp11m· nl .. u uiTt·r- "' 

proprreta ry personal computer reporun~t 11crvtce wh1~h nllow> cuFtomt•r" to 

dcs1gn their own report8. prepare ll!'parate u emazcd brJJ"· du murk-up 
r«.>porttng and generate numerous other cu8tomcr report~ 

800 Ser vtcu-Theae aen•Jces mcludc area code brocktnj: und rouung: 

ttme of day routing; Home Connection 800. a fracuonal 800 6!' rv1ce wh1ch 

allows residential customers to access 800 Hc rvice utilizmg 11 4 drglt ~<ec urrt,· 

Personal Identification Number ("PIN"): Mulu-Pomt 800 servrcc. wh1ch 

allows customers to uae accounung codes on an 800 number or roulC o s1n~:h· 

800 number to numerous locations aimultaneously; Follow·l\1!' 80'1. whtch 

allows customers to change call rouung and TargetLinc 800. wh1ch mull's 
calls to the closest location a customer idonufies ond provtdoo cu~tom 

prompts based upon o customer specific dntabase 

ALEC Servicu-The Company prov1dcs competitive local telephom• 
service bundled with the Company's other long distance &ervtces through 111o 

Alternative Local Exchange Services ("ALEC~) product offenng. The ALEC 

offering ia provided either using the Company's local swltchm~: cqutpmcnt 1n 
locations where it is nvailnblc orono resalr bosaR The Compnny begun 

providing ALEC services an the Now York Ctty arcn low m 1996 and uxpcct" 
to enter additional mar keu w1th th1s product m 1997 

Transmluion 

The Company cnrleavore to have suffi ~•tnt aw1tchtng caphCity, local 

occesa circuits and long distance circuits at nnd between ats network 
switching centers to per m1t subscribers to obLBm acccsll to the aw1tchm1: 
centers and iu long diets nee circuit.& on a bna1a whtcb exceeds mdustry 

standards regarding clancy, busy ngnala or delays 

The network currently utilizes fiber opllc and digital m1crowave 
tronsm111110n circuits to complete long d11tance coUa. W1th the except ron of 
dig~la l microwave ayetems located in Cnlifornlll. New York and Pennsylvamn 
for wlucb the Company holds Federal Communn.alions Commiss1on ("FCC") 

licenses and several short fiber opllc systems. suc:h facilities hove be:::1 least>d 
on a fixed pr1ce basia under primarily abort·tenn contnsct.e Whole th<' 
Company llill bas a handful of longer term lease cootracta. thei!C contruct~ 
have annual "mork·to·markot", "ClTcwt portabt.hty". and "commitment buy. 
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PART I 

ITEM 1. BUSINESS 

Fronuer Corporauon ("Fronucr" or the "Company" I•~ 11 ct.,.,.r~lfl(•d 

telecommumcauons firm w1th hcadquanersm Rochester. Nt•\\' York The 
Company was mcorporaLed m 1920 undrr the lawN of New York Sllllt> to tnk1• 

over and umfy the properties of o predemlltKir company and cl! rtom propertlt>:. 
of the Ne"' York Telephone Company whach were located m the hllffil' ~:enernl 

tcmtory. The Company's principallinell of bu~mcss nrc Jon~: da~tnnc(· and loco! 
commumcauons aerv1ces. The Long Distance Commumcaunn~ Sl!rv•ct·~ 

segment provades telecommuricauonl! scrv1ccs to customcrR throughout the 
Umted States. Canada and Great Britain. The Local CommunacllllelnR 
Serv1ces segment conaists of 34 local telephone oompamos wh1ch a;crvfl, a~ of 
December 31, 1996. approximately 976,000 access ltnes m thirteen state~<. The 
Corporate Operations and Other segment 1ndudes expcn&es traditionally 
associated With a holding company and the revenues and expenses of the 
Company's maJOrity owned wlJ'Cieas properties and Fronuer Network Systemh 
Frontier Network Systems markets and installB telecommumcuuor.s systems 
and equipment. The Company also owns a 50% interest m o JOUlt venture w1tb 
Bell Atlantic/Nynex Mobile in upstate New York and Pennsylvama that 1s 
managed by the Company and is accounted for usin~: the equaty method of 
accounting ThlJI method of accounting reaults in the Company's proportionate 
share of earrunp from the joint venture be tog reOected as equaty moo me 
rather than being reported as 8 part of the Corporate Operauons and Other 
l!egment. 

Prior to 1995, Local Communicauons Service& prov1dcd the maJority of 
the Company's revenue and income. In 1982, tbc Company made the 
strategic dec1sion to enter the long distance business. The geographic reach 
of tht: Company's long d1at.Pnce operations has grown. and 18 now not1onw1de 
m scope, largely 88 o result of merger and acqUIJiation actiVIty whach occurred 
m 1995. Revenues sn 1996 from the long d..stance bustne88 and local 
commurucauone serv1ces represent 73% and 25% respecuvely, of the 
Company's total busaness. The Company, ba&ed on revenues. ts currently the 
£ifth largest domestic proVIder of loniZ dana nee scrv1ccs. 

On October 21. 1996, the Com)Jany announced that 1l had JOmed with 
Qweat Communications as a partner in the construction of o $2 billion 
notionwadc fiber optic network. When complete. this will be the largest 
stngle fiber build in Umted States hlBtory. The Company hu agreed to 
mveat almost $600 million through 1998 to complete the proJeCt. The mulu­
nng Synchronous Optical Network iSONE-r-) archit.eeture sncrea&es 
trnnamlJiaaon 1peed and network rei.Jab1llly and 11 expect~d to decreo&e tbl.' 
Company's network tranamiuion costs once metalled Whnn completl' m 
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mld-1998. the SO NET nC'Iwork Will mter!:onnt'CI twarl~ IOO ntt<•, ,.,wompa,.~ 
more than 13.000 routt' m1lt't- nncl pro\'ldt· •·onst ·tv·c·u:~>l .:u n l H!C II\' 11 ~ ' 

t\ key growth Hlrntcgy forth!: C'ompHn) ' " tu JHO\'ICh· llltt•J.:ralc•cl 
comnlunicuttons ISenqces for ats cu:;tonH.~ r" Tht·roc autt·.,:rutt·tl ~t·t"\* 1<'(·1" lih'lud,. 

long distance. w1reless and localtclcphonc· •en'ICP "" w••lla,. ,.(•lt·•·tccl 
products and services that the Compuny w1ll mnrkc'l to cu~tumt•r> "" " -111d<· 
~ource prov1der. Frontier IS committed to l(rowth throut.:h t•xpn n ... lon uf 11 " 
ex1sung busin esses. the development of value-uddl'd proriuct~ and ,.,.rv1n•• 
and selected acquisitions. 

Long Dist a nce Communicatio ns Ser vices 1995 Acquisition P rogram 

The Company complemented 1t11 internal growth 111 tht• long d1stance 
bl.lsiness with a number ofstrategtc acquunllons and n mert.:cr 111 190!i thnt 
approximately doubled the s1ze of the busmes1>. A lumng of theM• 
acquisitions a nd the merger tS included below. 

Company Name 
Confertech International. Inc 
American Sharecom. Inc. 
WCT Communications. Inc. 
Enhanced TeleManagement. Inc. 
SCI and Link USA Corporation• 
ALC Communications Corporation (merger) 
Link-VTC. Inc. 

IG!J5 
Acqwsttlon 

Pate 
March 
March 
Muy 
July 
August 
August 
November 

*The Company acqwred SC1's 80.8% mteresl m LmkUSA Corporallon 
in August 1995 and subsequently purchased the remaining 19.2% anterest 1n 
February 1996. 

Lo ng Distance Communicat ion s Services 

General 

Frontier prov1dcslong distance tclecommumcat&ona serv1ces pnmanly 
to commercial and, to a lesser extent, residential subscribers. It also 
completes subscriber callB to all clliectly thalable locations worldw1de. 
Frontier is one of the few nationwide switch baaed c11rriertt of long dtstoncc 
t~Crvioes and in 1995 commenced operauons from offices m Great Bntam. 

The Company operates its own swatches, develops nnd tmplement.A liN 
own products, monitors and deploys its transmt31IIOD faciltllcs &nd prcpurc8 
and designs ita own billina and reporting sytll-ems. The Com puny foc u11es 
primarily on commeTCJalaccounts. In th1a segment. calling volume conststs 

2 



pnman ly of call& mode dunng normal bu&m"Sb hours. whtt:h ccommund lll'ak · 
hour pncmg. The Company's restdonuol sub11cnbers tenrl w mu kl· moM nf 
rhetr culls m the evening and on weekends, when busmrH~ usul(l' •~ Jm,·•·~• 

Neither commerctol nor residenuolsubscribers' access ' " thl· Company~ 
H' n'tCl' t& hmned as to the tune of day c: day of week 

Products and Service• 

Th<' Compa ny provJdPs a vanoty of long dtlili!.OC(I product!! and belTJCl'" 
to commerc~al and rtlllldential aubacnbere nattonwtde. The bulk of the 
Company's revenue lS derived from outbound and inbound long dtstonc(' 
seTVJces which arc generally marketed under the Fronttcr nnme. Many uf tilt' 
Company's products, however, differ from those of cert.ain competitors dur w 
the level of value.addod services the Company offers and the flextbthty of 
product pnci.ng to mamtain compeuuveneas. 

The variety of products offered are categoru.ed by t be Company based 
upon certain primary characteristics: pricmg, value.added servtceH. reporting, 
800 servtces and ALEC services. 

Prtcing·All of the Company' a customers ore identified by thetr 
telephone number. dodtcated trunk or validated access code. Customers 
s ubscribe to various products which determine the price per mmute that they 
pay on thetr outbound or inbound lon~r distance calls. Rates typtcally vary by 
the volume of IWIIIO. the diatance of the c:alle, the ume of day that calls are 
made. the region that orieinate• the call and whether or not the product tli 
bemg provtded on a promotionaJ buts. 

Volue·added St'ruice.,·The Company's value·added servtcos are atmed 
pnmarily at the buamcae eub&eriber, although the Companv nlse offers 
products for restdenual customers. Value·edded servtces mclude. Call 
Dehvery. a message deltvery service wh:cb enables a customer to se .. J a 
prerecorded Ulesuge to a number; VoiceQuote, an interacuve ijtock quotJiu on 
service; lnfoReacb. numerous audio/text proiJ'Bml Jtuch a s news and w~:atber. 

a votce mail servaoe; Option USA, a aervioe to provade calls to tbe U.S. from 
selected mternauonal locationa and three dJ.fferent teleconferencang 110rvtoes 

The Company provides a full spectrum of facsimile sorvlcoa mcludm~t 

Broodcaat FAX. which allows tho cuetomor to eend or fax documonte to 
multtple locauona a t tho 88JXIO time; Cax on demand, wluch aUowe the 
customer to make a fax document ava.ilable to people who calJ &n 800 
number: fax mail, whtcb allowa a cuatomer to receive facatmale meaaagu m a 
fax mailbox and ptck them up at a later date; PC ll()ftware, whach allows the 
customer to manage facsimile liate and documenta from a PC and speCJol 
mternatlOnal pricmg to accommodate abort duration facstmale traffic. 
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Report111g Sen•acea·Thc Company uffl'r~ 11 ,·arwty nflulltnl! upt11m• nne! 
med1a 111med primonly at busml'~~ cu~tum<·r~ \\'h!'n u nt•\\' •·um nwrcllll 
uccount lA opened. the customer 111 offerrrlth1• nppurtunlt ~· 111 ru~wm rl•·'lllll 
the format of itll reports. The Cumpn ny nl~u offt·r~ ru><tunwr,.. ~o:rnphu· n·pul'l" 

of traffic patterns on n nationwide bntil~ by ~<tu le. wuhm ~IIIII' hy an·a uf 
dommant snOuencc ("ADI") and wnhm :\DI hy 7.'JJ c:nch· Th•· ('umpnrw 
beheve6 th1s serviC'I' IS useful to n•rtmn cu>tomf'r,.. for rl1n·<'l ri''l '"n-•· 
advcrtu.sng a~d cuMtomcr o;en·ra' UJIJ.Ihcnuun• Th<· Cumpr• m nl>u ufit•r,.. "" 
propnctary personal computer rcportln!! M'T'\'Il-e whach dlo" • c-u'tllmt•r,.. '" 
desagn thetr own reports. prcpnrt• ~parntl' Hcmawd ball, . du m.•rk·up 
reporting and generate numerou~> other cu~tomer reJ.IUrl~< 

BOO Seruice.t·Thesc I!Crviccll anclucl(• nrcn code· hhtckmllllnd rout mg. 
limO of doy routing; Home Connection BOO. 11 frocttonolllOO Rt•rvtcl• "'h1ch 

aUows residential customers to access 800 sen •1ce utth7Jnl( 11 .J daJ!lt l'('Curll\ 
Personalldentificauon Number ("PIN"); Mulu-Posnt 800 &'T'\'acc. wh1ch 
nllows customers to UJe accountsng codes on an 800 number or route n t-llll(h· 
800 number to numeroualocataons &tmultancously; Follow-1\le 80<1. wh1ch 
ollowa customers to change call roullnJ! and Target Lane ROO, whach routt'" 
calls to the closest location a customer adcnufwt~ ond provadct~ cu~tum 
promp UI hosed upon a customer specific database. 

ALEC Seruicu-The Company provides compeutivl' locnltt>lephune 
sen;ce bundled with the Company's other long diStance RCrvace& through 1t" 
Alternative Local Exchange Servaces ("ALEC") product offenng The ALEC 
offering is provided either using the Compony'11 local sw1tchmg equapment tn 
locations where 1t ts a vailable or on a resale basa& The Compnny bej!on 
providing ALEC services tn the New York Cuy 11n·u lnt<• rn I!J!IIi nnrl t·xp•· t• 
to enter ndd1tionol market.a wtth this product 1n 1!)!)7 

The Company enrteavou to ha·le suffloent swatch lit It capuoty, loco I 
access carcwta and long dtatance carcu1t.a ot and between It& network 
swat.clung centers to perm1taubacnben to obtam access to the awnchang 
center& anu its long d1.1tance orcuats on a basu• whach exceeds andus try 
standards regardmg clarity. busy 81(illlliB or dclnys. 

The network currently utilizes fiber opllc and dagtLal m1crowavc 
trl'nsmaaaion circuits to complete long distance calla. W1th the cxcepuon of 
dagital macrowave systems located 111 Califomtn. New York nnd Penn11ylvnnau 
for which the Company holds Federal Commurucsu one Comma11s1on ("FC<'"l 
IJcenaea and aeveral abort fiber opuc eyatema. 1uch faciJIUCII have been lensed 
oo a fixed pnce bui.a under pnmanly shon·term amtracu W'>~e the 
Company atill baa a handful of longer term lease contracts. the~!t! contrno..tR 
have annual "mark·to·markct", "cu-cult portability". ond "commitment buy· 
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IIUI clauses Thet<e vro\'ISIOn~ funcuon tu kl'\'1' tht• pr~~:<· I ht· ('umpnll\' IHI\' " 

111 tJr no:ur curn:nl mnrkct rate,, .-\n unponont n~pt·ct of tlw ( 'umpun~ ~ 

op..rauon 18 plonnllllltlw 1111~ uf 1lw I~'JH•• uf Clrtun .. und trn .... mt""'"" 

clltJHCIIY to be u~ed for ench network swllt·h an~: t'NIIer ~~· tlua1 t·all,.. nn· 

completed on n bas11- wh1ch •~ co~t l'ffccllt't• for tht• Comp.tn~ wa•huul 

<.omproml8tnll prompt I!Cf\'ICI' and ha~:h qunhty tu .. ub~<cralu•r.. Th,· 
\ompanr's SONET based fiber op11c nl'l\t'urk build. start!·d 111 Ck1ulwr I!I!Hi 

\nil reduce the number of transmi~!.JOn f,•cllnw .. h•a'-('d nnd pmndt· for 11 

more dependable ond cost-efTecuvc· trBnhmJSt.IOn H)'Bt<'m 

The Company's network swnchm~t cuntcrs house cquapmt•nt w1th 

varying cavacities t.o meet the anllclpntcd •wcd11 of the s<•rvlct• on~tmntllln 

region(s) served by tho center. ThL CIJUipment used by tht• Compu ny •~ . for 
the most part, deairned to permit expnns1on to Hs cap~tcny hy t ht• udd111on of 
s tandard componen ta. If the maxJmum copuc1ty of the equ1pmcn1 1n an~ 
center i.s renched, the Company replace& 11 With h1ghe~ cnpocn' ~<wnchlnl: 

cqu1pment and attempta to move t hr replaced umt to a network Hwltchm~: 

cente r in a different aervace ongmauon reg~on The Compnny I$ dcpendPnt 

upon localtelepbone companies for mstnlhn~: local occcl'to ti"CUitj; nnd 
providing related sorvice when estnbi.Lshmg o network KWIIChmg center . 

lnternotiona l sorvice is primarily provided through panJcJpotlon 1n 1hc 
International Carner Group ("!CO") w1th another maJor lon11 dJatnncc 

company. The ICC m turn controct.e with other long du!Ulnt:l' compo nJCI! tu 
prov1de lugb quallty mternauonal aervu:e at compeuuvc rates 

It l8 anticipated that the network bwld scheduled for complt>uon m 

1998 will lower the Company's current cost structlrn' ond elCpand th" 
Company's tranamillion capabilities. However, the Company cannot 

defimtively p roJeCt the change in It& cost structure nor n1111ure that the 
network will enhance Frontier's abihLy to !(row and successfully ~untJil't" fur 

new business. 

Major Cuatomer 

The Long Diatance Commumcallona Scrvlceb· fitTOWth ho& been 
Impacted by a maJor customer whoso revenuc rcpresent.ed :.!I% and 14% of 

long d1stance revenues m 1996 and 1996. reapecuvely. Pursuont to contract. 
th1s customer bod been prov1ded volum11 discounts by the Company nH JlJI I · 

plus traffic grew nt an acceleratad pace over the post two yonrs. Durmg 
1995. the Company waa notified that th1a cuatomcr would be mstatlm~tJlJI 
own long di.wtanoe IWltcbtng capacity nnd dtverstlylng 11.1 traffic dtstnbut1on 
to one or more addtuonaJ carriere. Effective June 1996, this cuatomer 

eutered mto a rev~.~ed three year aerecment wtth the Company, chmmntmg 
the customer'• exiato.na mmunum monthly commotmont for l-plu• KPrvoe<• on 

exchange for an cxten&Jon of tho oxclusiVIt)' for the Company to car ry the 
cuJ;tomer's h1ghor margm enhanced aerv1ce traffic The m•grnuon of the 
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ma)Or earner CUKtomer~ 1-plu, trnfTit' wa~o ~ub,.tantwlh rumplo·t• ,,, of 
Dccemb"r 3 1, 1990. A6 a re~ult of tht' ll>b~ of tht~ cu~r.omo· r • l · plu ~ trnflto 

revenue from thiS corrwr comvruH'tlnvproxtmutely I o~. of 1-'rollltll' r- lunl! 

d111tance revenue m the fourth quurtl'r of l !l!J(j lit' compnn·d tu :t:t• .. 111 th•· 

tbtrd quarter The loss of thu. customer'~o 1 -p lu~o trafftc cuntnhutt·ol too tho· 

reductiOn m O!J<lraung mcome m the fourth quarter 

Seasonality 

The Company's lung distance revenue lb subJeCt Ill t'<'rt nm ltmttt•tl 

seasonal vanattons. Because most of thr lon~ d1stanc•· r l.'vt•nut• " l:l'ncrnH•ol 

by commercial customers. the Company trudtllonally expem'nt'l'" tlt•creu~e~ 

m long distance uaage and revenue from tlti commcrc10l cu!l t o n.er~ dunn~: 

vacation and hc.Liday periods. The effect of commerctal ll(!n..onnltt \ t ~o 

cVJdenced by lower sequenualtraffic growth 1n the fourth quarte r hr these 
customers. 

Local Communications Service• 

As of December 31. 1996, Roches tor Telephone Corp nnd tht· 
Company's 33 other local exchange compnmoa together Nerved upvroxtmot.ely 
!376.000 acceaelines in 13 statea. The local exchange corners ;>rovtdl' local. 

toll, acce88 and rc~~aJe services: seU, mstall and main tam customer promt&es 
equ1pment and proVIde directory serv1ces. 

A. of September 30, 1995. the Company d.t.scontmued the apphcauon of 
Statement o! Financ1al Accounting Standorde No. 71 (FAS 71), "Accounung 

(or the Effects of Certain Typea of Regulation• for 1ts local communll:atJOns 

companies. The Company <Wcontinuod the use of FAS 71 bosed upon 
changes in regulation and iocrcaaingl) rUJJHI mlvunwwunt.>. on 
telecommunicauons technology and othH fnctor11 crcotmg comJwtHtv,• 
markets served by t hl' Company. 

Sino. the beginnbg of 1988, the Company has anve&t!'d o••er S790 
million 1n upgradmg 118 Local CommuniCllttons Serv1ces' bus tness and over 
$480 million for the acqw.aition of mdepcndcnt telephone compamcs. Over 

this penod, the Company inatalled advonood d.tg~tal sw1tclung platforms 

throughout all of its switching network. malting the Com pony ono of the f<>w 
in the indutt.ry to be eorvod hy an nU dl(iltnlnotwork for I ts lucnl cxchunl!e 
comparuee. 

Frontier hu achieved subst.antial COil reductions throu~th t he 
el.uninaLiln of duplica tive serv1cee one procedurc11 and the con~Jol•dnuon of 
adau.nieuauve (uncuone. The CompAny h<>lu!OVea tlull addlllonol cost 
reductions are obtainable. These reducuona will be paruaU) dnven by 

tochnological changes and will be nocesaary to further tmpro"e the 
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compel!live positton of Hs Local Comm untcuuont• Servace~· hu~ant·'" Tht· 
Company antends 10 ''agorously pur11ue addauunul~:um~ an pruducuvuy 
th~ouj!h reongineermg while sim ultaneously ImproVIng ru8tomcr S ('f\' ICt· 

In March 1995, the Cot>lpany sold the Ontonagon County Telt•phnm· 
Company and the Midway Telephone Compuny. both locotl'rlm thC' Llpprr 
Perunsula of Michigan. In May 1994. the Company r.old 11 ~ M mot Tell'phono:> 
Companv property located in Mmot. North Dakota. In r!ic h cllRI.', th1· 
telephone properti0s no longer fit the s tra tegic purpose!' of the Com puny 

Oftbe 976,000 access lines tn service on December 31. 1996. 61!7,000 
were res idential lines and 289,000 were husmess Lines Long d1stance 
network service to and from points outside of the telephone compnmell' 
operating territories is provided by interconnection with the fncil1tie .. of 
mterexcbnnge carri9rs. 

Frontier is pursuing several altemauves !.0 provide expanded 
broadband capabilities to its customers. To dote. the Company has insualled 
over 13,000 miles of fiber optic facilities (over 650 sheath miles) m the 
Rochester, New York area to provide its customers with enhanced capacity 
and to position the Company to offer new produclH. Throughout ats Local 
Communications Services' operations. Frontier has over 27.000 miles of fiber 
optic facilities in place. The Company provides expanded broadband serv1ces 
to select customers, including video-distance l011rning arrangemenL'! fo r 
educational institutlons. 

The Company operates 71 central office ond remote swatcbing centers 
in Rochester , New York. and a total of 266 central office and remote 
switchins centers in ilH other telephone territones. Dunng lot!! 1995. 
management commiued to a major switch consolidation plan Rt 1LB RocheRter 
1elephone Corp. and Frontier Communical!ons of New York sub91d1ar1e~>. 

The three-year plan to consolidato boat switches and reduce this number by 
ove1 60% ill projected to improve network efficiency and reduce the cost of 
maintenance and software upgrades. As of December 1996. the proJect 111 
progressing aa scheduled and two host switches have been consolidstod. The 
Company anticipates that the proJeCt will be eubalSnUaUy complete by July 
1998. 

In connection with ita integration strategy. the Company has 
developed o program known as "Frontier Long Dastance", where Its local 
exchange companies resell Front1er's long dislBnce services. The Company 
believes that many customers prefer the convenience of obtaining the1r long 
distance service through their local telephone company and rece1vmg 11 smgle 
bill. Frontier Long Diat.ance iB currently offerod tn the product lines at 
fifteen of the Company's local telephone exchange compames. The rvsuha of 
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Fronller Long Dunance opcnH 10n' nn· mdud<"d a~ pan uf t h·· Lun~ lh~t.• "" ' 
Commurucauuns Serv1ce~o' ... c~:mcnt 

Tcchnolo gJcaJ anno\•n tto n nnci rl·~ui:Ho~ rhn n l!t· a rf• 11n •·l•·r:lttllJ! tlw 

paoo of competition for both lucu l ,•xchnnl!t' nntl lon.: rl1,..tam ,. ~··n'll't'' :--;,. " 

competitors now have the ab1l11y to provtdt• bn~tr local tt·I•·Jihntk ~l' l"\' 11'<• 111 
Mome markets. includin~t Hc~thl'~t ~ r. New \ \ 1rk Tu ll!'m•fu fm111 t Jw ... t• 
tcchnologJcal advances and broaden the 11copc 11 nd qunhty of li n own prmlut'l 
and service offerings. the Company hn~ 1ncrcnsed fiber nnd rlt l!ttu l ... wnciHn~: 
capac1ty throughout its network11 nnd h~s purs u,·d rr l(ulutory nltt•rnutl\'''' 
such as the Open Market Plan. wh1ch l b descr1bed tn more· rleuul h<"lnw 
Currently, the Company continues to lw the pnmary pronrle r uf bn .. H locnl 
telephone service in Roche11ter, New York nnd may lw COnliHh•n •rl th1• onl) 
prov1der of basic local exchanfle servtce sn most of lht• other l:t'Oitrnvh c or"''" 
where tt has telephone propcrtle8 

Legislative and Regulatory Matters 

Th.e competitive evolution of the tclccommumcatlont\ snduRtry has 
resulted in a more fluid regulatory fram ework. In general. s tnt\' rc~:ulutory 
agencies exercise authority over tho pr1ces charged for the proVISIOn of local 
telephone service and for intrastate long dl&tanc~o; servtce nnrl over the IJURhty 
of service provided, the issuance of secunues. the construction ol focll1tteN 
and other matters. Each of Frontier's IO"ol telephone serv1ce compnmo>' IH 
regulated by the publ.tc utility regulatory Dl!ency of the sUi te tn wh1ch that 
company proVldes local telephone serv1ce and by the FCC. The Compa ny·,. 
long dlat.ance businesa l8 also subJect to FCC and slllt.e Junsdlctson 

(a) Tekcommunicotwll.l Act of J 996. On February 8, 1996, Prestdent Clmton 
&tgned into law the Teleoommunicetsons Act of 1996 (the "Act") The ACl 
substantially revtsed the Commurucat.sons Act of 1934. The Act has p11rt1cular 
relevance to the Company w three areas. Fuse, the Act creatoR n duty nn tht• 
part of the Company to interconnect ill! ne tworks wllh tho•l(! of IL" t'Ompet1tors 
and. in parttcular. creates a Juty on tl.u part of the Compnny'R loCitl oxchunge 
opcrauonJI to negotiate in good fntth tho term11 (tnd conditiona of such 
mteroonnoction. 

Seoond, the Act contams a number of provts1ons that reduce bnrnen. to 

entry and promote competition m 11 vanety of telecommurucauons markcUI. 
tncludulg both long distance and local exchange operatiOns. As o pnn of trub 
1nc:rcased emphaais on competition. the Act proVldes a framework under wh1ch 
the Reg~onal Bell Operatinr Comparuea rRBoc~-) may enter the 
snterexchange commurucation11 bus men from which they were barred under 
the terms of the 1982 AT&T Coll&Cnt Docroo. Under the framework of the Act. 
a RBOC may provide long dittonce &CI'VIOOs m the s tates whore 11 prov1doR 
telephone service upon proving to the relcvont &tete regulatory nuthonty nnd 
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to the FCC thnt (a,u fuce~< compellllon for lucultel!'phont· N.' r\ tt't• I rum at 

lt•AHt one fndhtte s-bnsed compeuwr. nne! (tJ) thnt ll MHt"fi•·•" fuun•·•·n pu1111 

chccklistthnt would purport to Hhuw thllt tht• HBOC's ltK·nll'xchml l!l' 

OIJ~ ratiom, nre open to compemcon The Act ··~ taulu;l•e~ rlt•Julhm·• wuhm 
wh1ch both the s tate regulatory agency and the FCC mu~t nt·c upon 

npphcauonb filed by a RBOC t<' cncer the ion~: dJstanc(• huhlnt:"' Tilt' HBUC~ 

can prov1de long dLStance servcces 1mmed1atch- 111 stace~ wh~:rc· cht•v do nuc 
quaLify as the mcumbent local exchange earner. and also. wuh C<' rtmn 

restncoons, can prot'lde long chsl8nce sen ·tC<' to connecuon wuh <'l'ilu lor. nde<• 

o nd other defined inctdcntal servtces 

Third. although the Act jlencrnlly prohcb1tb !on~: dtstnnc~: t'\lrnpnnwh 

from marketmg their services JOtntly With the local telephon~ "I! I'\' I('('~ provtdt•.! 
by a RBOC (at least until that RBOC 18 permitted to enter the ion~: dtsl8nt~ 

business), it conl8ins an exception for comporues that ~;ervc li!Sh thnn five 

percent oft.he nation's presubscribed ac:cesa lmes, such as Fronuer Thus. the 

Act pertillts Frontier to conunue to market ttslong disl8n()(' bCI'VICCh JOIIltly 

wtth local telephone eervtces whether thlll!C local~~ervtccs arc provtded by 
Frontier directly or are provided by o RBOC or non-offiltntod t'Ompuny 

The FCC has lDltiated three maJOr proceedings. among othor11. to 
unplement tho Act. First, the Commission adopted regulauons 1mplomentm~: 
the uubumlli.ng, i.nt.erc:onnection and resale obligations of the Act 'rht· 

Commi.BsJOn's order has been appealed to tho Uruted SLates Court of Appeal.t. 
for the Etghth Ctrewt and that Court has &l8yod the pn.o.ng provi.Btons of the 

order. A deoaton from the Court i.a expected m the next few month& 

Second, the FCC has also 188uod propoecd rules nddrcBlltnlt till' Act's 
uruvet1!al aorvice provi.atotul. A final decuton from the Commtsaton Ill !!xpectcd 
m May 1997. 

Finally, tho Commiaaion has wued 11 nouro of propo~~ed rulumukm~: m 
whtch 1t 18 propoemg chani!!B tc lUI rules govcmmg the auessment and 

coUt.cuon of mt.erltat.e aoceBll charges auessed by local exchange earners 

The Company 1.8 evaluating I ttl options m ltght of thl' pendent')' of these 

three proc:eodm~rs. but cannot predJct tho outrome of the ongomg )UdJcral and 

admllllBtrallvO rroceedtngs. 

(b) SUite Proc«dUt.,s .. Omerol. A number of 8U\t.e• in which tho Company 
has local or lone d.iata.noe operauona are oonducung proceedings related to the 
ground rules under wluch ca.rrien may uperaw w an mcreeewgly compeuuve 
envmmment. The iaauee that the regulatory agencies an> ellftmtnm~t mclude 
unbundling of notwork elements, mteroonnecttc.o obligauons. dJahnl! JJartty for 
mtra·l..'\TA (or abort-haul) toU traffic, number porl&bility. reaalc of local 
exchange aorvtce and uruveraal &ervJCC. The Act has begun to have Dl' effect on 
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tht· tunmg and outcome of pi'OC\:edm~tn 10 mum ~tote:- u~ ,,,,,, . , umllll''"'"" 

hm·e begun to rcvtew the1r acuon~ an lal!hl uf th" Act Th,. CumpnoH t•annul ·'' 
tht~ umc. prodJct how these proccl'dllll(n wtll ulumatcly ht• rt·sokt·d nor wlwn 
dett!ltons will be forthcom10g. 

(c) Optm Markt!t Plan . The Rochel<tcr. 1:\1'" York local rummuntt'll lltlll:­
~ubstdmry completed tts second full year of op('rauonh under t ht· Upt•n 
~lnrket Plan 10 1996. The Open l\larket Plan promote" tcll'commum.:auun• 
compeuuon tn the Rochester. Kew York morkctplace b~ pnwtdm~: for t I 1 

mterconnecuon of ,;ompetmg local networlu. 1ncludllll! rec1procu l 
compensauon for termmaung troffic. (2) cquol occess to rwtwork dutululst· ... 
(3) access to local telephone numborM (4) 11Crv1ce provtdcr tclephum· numl>vr 
portability, and (6) certain wholesale d1 '1C0unu to resellc r~ of locnl .wn•tce» 
The mheront risk a880ciated With openm11 the Rochester markt•r 1u 
competition is that some customers ore able to purcha,;c scn•tC('h from 
=mvet.iton. wluch may reduce the number of retail customers ond 
potentially cau.e a dec:reU( in the revenueB and pro6tab~1ty for Rochester 
Telephone. However, reaults since 1mplementa tton of the Open Market Plan 
mdjcate that a eti.mulation of demand 10 the UIIC of the network und new 
product revenue may offaot the losiiC& from customer mtgrallon I ncrcuscd 
competition may also lead to add1uonnl prtoo decroa~~Cs for serv1ccb. ndversdy 
tmpacting Rochester Telephone's margms . An ndruuonal postt1ve feature of 
the Open Market Plan prov1dea that Rochoator Telephone can rotuan 
oddJtjonaJ earrunga aclueved through operatrng efficlenCJI!ll Prev:nusly the~~C 
earDlllg& would have been shared With cutomcrs. 

During the seven year penod of the Open Market Pion, rutl• rcduct1ons 
of$21 million will be unplemented for Rochester area consumers. 1ncludmg 
S 11.6 million of wlucb occurred in 1996 and an addmonaJ $2.6 millJon wh1ch 
commenced in January 1996. Rnt.c reduetionll of $1 .6 milhon wtll occur m 
1997. Rates charged for basic resident lUI und busmcss telophom• Kc rvtCI.' may 
not be increased durmg the seven year penod of the Plan. The (;ompany IR 
allowed to raae pncee on certain enhanced products such 116 caller ID and 
caU forwardina Price mcreases on enhanCfld product.s paruaUy offset the 
rate reductiODll required under the Plan dunng 1996. 

AT&T Commurucauons of New York filed a complnmt wtth tbl' New 
York State Public Servtce CommLS&Ion ("NYSPSC'") for roconsldcrnllon of tht> 
Open Market Plan on October 3, 1996. The complaint sought n chnnl(~ m tht• 
wholesale diKount, a cbanp in tho mrnutea of UJIO surchargt> und ul110 
changes Ill a number of operatiOnal and aupport acUvlltea. Some o' these 
LBBU"8 ue aho being CO!llltdered in other lltatea Ill other unrelated local 
competition pi'OC"edinge. On July 18, 1996, the NYSPSC l&&ued on order 
establahtng a temporary wholenJe daacount of 13.6% for aerv:~~ 11nd 
ebmUlllung the mmutea of UR surcharae. On November 27. 1996. the 
NYSPSC set permanent wbolesaJe d.&acounts rotroacttve to July 24. 1996. of 
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17 .0% for r~twllers that Ult<' the Compon;•..-s operator so:rvtcc" and l !I !i"• for 

resellcr1- : hot prov1de thotr own operator ~e r,· tcl·~ Tho: rompun~· bc·hP\'t·~ 

that . currently, all rescUers tn thu. market u ... ,. tht• Company·~ "JH'rawr 

"('r\'ICet-

Under the Telecommun1cau ons Act of 1996 and n Rtltt(•wtdc· 

pruceedtng. the NYSPSC 18 also constdenn~: t hi' prtC!'R that locull•xchon!(<' 

compames m New York may charge for " unbundled" scrvtct· clement~ Nuch " " 

hnks (the wtre from the aw1tch to the cu!llomors premt..Cf). port.. (lhl:' pMtton 

of the sw1tch that termmates the llnkl and aw1tch us& It<' feat uri'-" Thr 

Company 1s actively partaopaung tn th1s proceedmg and rxpc·ct" the· 

l\'YSPSC to isaue a decunon on eerv1ce elementh tn 1997 

Management believes there ore &lgmficont market nnd buHtnes~o 

opportumt.Jes a&liOCiated wtth the Company's Open MarkC'l Plan Howl'vt•r, 

there are alto uncertainties asliOClated wath the Plan. In th!! Company'" 

oparuon. the moat sigrufic:a.nt naks rela~ to ancreaeed competttton tn the 

Rochester. New York market. the ruk annerent tn the Rau- Stal.lll7.atton Plun 

and the potenbal divereificatton risk. 

There can be no assurance that the changmg regula wry onvtronmcnt 

will not have a negauve tmpact on the Company. 

Competition 

The telecommunicauone mdustry has experienced a st~m-Lficant 

mcreaee in competition in recent years. Factors such as t~cbnolotvcal 

adv~tncement and a more fluid regulatory framework have mode 11 easter for 

new entrants to commence operatto!lll. Fronuer ts tntent on takmg 
advantage of the varioua buaine&& opporturullea wlucb compcttuon provtdc~ 

lD tho markets where tt opera tea. The Company LS addreeamg compcuuun by 

focuaing on tmproved CWitomor aattafactaon, developmg and offermg new 

productt and eervicee, providmg mtegrated communtcaunns scrvtces nnd hy 
reducing ita coat baee and becommg more effictent. 

(a) Lonz Dutancr Communl(XItwru Suut~u. Compeutton m thJB lme of 

bueme1a ~baaed upon pricing. customer 11erv1ce. network and &ei'VI!:l' qualny 

and value-added eervtcel. The Company vtov.•s the long dullance mduatry Bb 

a three tiered industry wluch 1.1 doman.ated on a volume uaat~ by the natton'b 

four largoatlone d.U.tana1 11roviders: A.Jn,ortcon Telephone and Telegraph 

Comp11ny ("AT&T'). MCI Telccommuntc:.llone Corporatton ("MCI"). Spnnt 

Commu.nicatto!lll, Inc. ("Sprint") and Worldcom. Inc. ("Worldcom"l AT&T 

MCI. Sprint and Worldcom eenorate more than 85% of the natton's domestic 

and mtemattonal lone d!atooce revenue. wbach 18 rn excea11 of $75 bill ton 

annttally. FrontJer 11 poatttoned at tho top of the second tt~r wtth two other 

compa01ea each wath annWII revenue!! beltevcd to I><' morl' thnn $1 billton 
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Tho· thtrcl twr coni!ISI> ofmun- thun :IOoo·umJillllH'> wuh .onnu.ol o• •·o·nuo·• uf 

It~~ thnn S l btllwn cuch. the nlU)UTII\' bt•luw s:.umdlwn t'lll'h Tht• Compam 

targetR s mall· nnd mcdtum-Rtzecl comml'rcuol · ·ustonwr~ uoul ••·•·k" '" prm·ulo· 
u lc·vel of focut- unc.l attention tu cu~tunuor ~t'Y\' IC(• that C<'ll'Jin•·•· .. f~~, ·urHhh 

wah what li b borger competitor" ufft•r tu luq:o· o·omm•·n•oa l <'U•I<IIIl<' l • 

Frontier IS one of the few lon~ dt&ton(.'(• romp·1 ntt'" wn h tho· ulnl11' 'uffo·1 

htgh quallty mte~rrated local nnd lon~ot dt~t unr•• ~ot•rYtct•• tu .. mnll · and 
medtum-atze commerc1al customers on u nauunwtd? bn••• .-\ numh .. r uf tlw 
Company's competitors a re pnmunly r~l(tonalm natu•", hmllt·tlll\ tht· '-II(· 

oftheU' tronsmtsston systems or dep~nd!'nt on other purtH'' fur tlwtr hdi,;JI! 

services and only offer basic long dtstnncc ~c·rvtct"s 

The Company recogruze~> the nc('(l to !rrO"' to he uhh· 111 <'omJH·tt· 
effecuvely in the changing telecommumcat tons mdu11try unrl tu u\·ud lt~oe lf uf 

greater economies of scale God tiCOpe m tll< transport and lncnl ncl'l.'llto fnct!Hw• 

and m 118 back office operations The Company's ocqutsttlom· hovt> l!xpandec 

11 to a national ecope enhancing the Com puny's ability to com pet•· l.'ffecU\'ely 
The Company's gTowth and mvestmont m oddntonol network fut: thttea. tn 

1995 and 1996 and tho construction of n fiber optic network ~ch .. ciult"d for 

compleuon in 1998 ore also destgncd to pmvtde for 11 comJII' IH 1. ,. c-u~t 
structure. 

(b.' Local CommunicatioiU SutJace•. Tile market for equtJ!ml•nt l:onnecll;d 10 

common earner networks Iii now fully competitiVe The Compnny face~ man, 

compeutora 1n the proVISion of equtpment ond facthucs usNI tn connection 
""'ith iLS local exchange networks. The market for the provtHtOn of local 
scrvtces ir..elf 18 now compeuuve tn Rochester. New York Db a result of tht· 
Open Market Plan, and t.he Telecommumcauons Act of 19H6 111 hkely tn 
result m significantly greater compctttton 111 other murkct11 Th!' Oven 
Market Plan enables cust~mers to choo11o them local wlcphom• t>l' rva~ 
company and will potenuaUy provtde them n broader selection of vroduc~. 
B<!rvtte& and pnccs. The Open Market Plan g~ves the Company tcrouter 
llenbility to broaden the; tiCOpe and quaLity of 1111 own compolltiVI! offcnng~ 

In t.lte Rochester market. competltol'tl who have entered thl' locul exchang!' 
market include Time Warner Commurucat ton8 ("Ttml' Warner '), MFS 
Telecom. Inc. ("MFS") und AT&T. MFS and Ttme Warner ore alternative 
facilitie s based local exchange providers 111 Rochester. AT&T 111 rl'morketon~: 

local exchongo ll'lrvice m the Rochester, Now York murkotphu:l' "" u re11ollur 
of RTC'e servtcea, as ill Frontier's substdwry, FCR. The Com puny bol1eves 
that ll holda more than 96% of the rctllll market share as of Ducember 3 1. 
1996. which ill relatively consistent wttb the pnor year. No llllfntficLnt 
ALECs are behaved to be active in any of thl' Comp11 ny'R o ther tel!!phonl' 

p"'perues. 

Long dtatance ..x>mparues lar&ely acceeli theJr ond u~~er cusUJmcrs 
through interoonnection with local telephone comporues. ThuM• )()nl( rlt~tnnco 
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w mpunte>- !HI ~· ac:ceRs feet- to thl' loCA l t ~lt>plltlnt· cumvanw .. fur tlu• M'l"\'l t e 

The provtsiOn of access sen'ICCI:i m Roc:heswr a nd cl>wwhere ,,. eun~ul t•n·!l .. . 
lw comjleiiiiVl'. and the Compan~· ha~ r~opun.:lod wnh III'JC'(' dlllnl!<'' thnt 
nw<' t the demandN m llS md1v1dual mnrket area~ 

Environmental and Other Matter s 

Except for s tte spectfic ISSUCI!. ennronme ntoiiM!ue,. tend to 1mpnc1 
m•• mbers of the telecommunicallons tndustry 111 comnste nt "'!IY~ Th•· 
Envtronmental Protection Agency ("EPA") and other agenc1e~ regulutt• a 

number of chemicals and other substance!! that may be prehent 111 fnclllltl'" 
used in the provtsion of telccommuntcllttons ~ervtce . These mcludt• 
preaen 'atives m some wood poles, asbestos m crrtmn underi(Tound duct 
Aystems and lead in some cable sheathing. Some componentR of thr 
Company's network may include one or more of these substnnceb The 
Company believes that in their present uses. any such facilities o f the 
Company pose no significant envlTonmental or health n sk denverl from EPA 
regulated substances. If EPA regulation of any such substance u< mcre•uwd. 
or if any facilities are disturbed or modified m such u woy 011 w requtrc 
removal. specia l handling. storage and disposa l moy be requtred for nny such 
facJ!Jues removed from use. At this time tbl' Compuny ts not suhJ(•ct to nn~· 

environmental litigation that requires disclosure, except us se t out m Item 3 . 
Legal Proceedings. 

Employees and Labor Relations 

As of December 31. 1996. the Company had 7.900 employees. ofwluch 
2,701 were employees of Local Communications Servtces. 4,376 were 
employees of Long Dis·tance Communications Service~. und 823 Wl' rl' 

employees of other operat ions. At the Rochester. New York Opcraung 
Company. 689 clerica.l end service workers were represented by the RochcstPr 
Telephone Workers Aasoctotton ("RTWA") and 619 craft and clcncul 
employees were represenwd by the Communications Worker~ of Amt•n ca 
("CWA"), Localll70. 

On January 31, 1996, the CWA Lcical 1170 contract expired. The 
contract negotiations are current.ly ot on impasse and the Rochester compnny 
has tmplementcd the terms of 1ts final offer as of April 9. 1996. The Umo:-~ 

filed unfalT labor practice charges with the National Labor Relations Board 
(" 1\'LRB"). In June, Frontier received a favorable determination after rev1ew 
wtthm 1he Agency, rejecting aU unfair labor practice cla1.ms that could have 
nffocted the declaration of impasse. The Union appealed the~~e dects touM 
wuhm the NLRB. 0n December 2. 1996 the Office of the General Counsel of 
the NLRB in Was hington, D.C. affirmed the disDUJiaal of three of th" four 
unfair labor practice charges. The fourth charge was returned to the 
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R~~1onnl Office 1n Duffnlu N1•v. Yurk fur nn udrnuu~truttw lwnrtnl! Tha­
h •ur1n11 u1 scheduled to commcnn· an May 1997 

On O(>CPmber II. 1991i, I hi' Curnpnny und tht• ('\\ ,\ :'\nttonnl n•ndwcl" 
t~ntauve agreement on 11 nev. three year contract Howl'\'t•r "n .J:omuan :!7 

I !!97, the membership of Locul 1170 votud n~:nms1 the.· "l!rh•mcnt Tlw ('\\'A 
hal' recently requested thnt the parties return to thl• hnr,::mn1111: wt.lt· At 1 h•· 
present time the terms a nd condtttons of cmploymP.nt . "" tmpll·mcnterl un 
April 9. 1996, remain in place. 

The lnternational Brotherhood of Electncul Worker• ("' IBJ::\\'· J currently 
represent& 180 employees at three of the Company'" New York <·ommumcllltonn 
subsHtiaries. These aubsidianea are Fronuer Commumcauun .. of ::\rw Yorl: 
Frontier Communications of Sylvan Lake and Fronuer Com:nunacnuun .. of 
AuSable Valley. The contracts between employees of Fronuer CommumcutiOnh 
of New York and Frontier Communlc&tlons of Sylvan Lake and the I BE\\' 
exptred February 13, 1997. and November 9, 1996, respectively Th<' omployees 
of these respective companies are currently working under the tt•rm~ of euch 
expired contract. The contract between employees of Frontacr Communacnttonn 
of AuSable Valley and the IBEW exptres May 10, 1998. 

Tho Company cannot predict the final outcome of thei!C mutter~ m thth 
time and there can be no assurance thut tbun: will not IJt' u mutcnul trupuct 
on the results of operations. There can be no assurance that as contract8 
with the Company's other labor umons exptre, successful bargamrng of new 
contract terms will occur. 

Risk Factors 

The Company is subJect to ~~eve raJ rtsk factors that should be 
considered by current shareowner& and prospective tnvestors. Thu; Report on 
Form 10-K and the documenta incorporated by reference mclude forward· 
looking statement& as described under 1hc Private Sccunttos Lttlftlllton 
Iloform Act of 1995. Actu11l results may di.ffl'r mat.enally from those 
Identified in forwar<! looking stawmcnta. Forward looklng slot.emcnth nre 
tdenti.6.ed by such words as "expects", "onttctpates". "be!Jevet~". "mtcndti". 
"plans" and variations of such words and stmuur cxpresmons 

Changea in Ratea of Growth oftbc Economy and the 
Overall Industry 

To eome ext.eot, tho Company'e revenue nod eacnmga r-er 8harc growth 
are rPlated to the overall economy and to the t.elccommuntcnuons mdustry tn 
general. Factors that may influence the Compllny's performonce wrthm the 
telecommunications mdustry include product pnctng and dcvclopmunt. 
integration of services, the effects of compotttlun and the exponston o: the 
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business. The performance of the c:oconomy and the tclecommunacutaon ~ 
mdu:<try <:ould cause the Compun~-'s actual result• tn vary ~~~~mf&cu ncly 

Competition Risk 

Technologacal mnovauon and regulatory chan~:e s arc acce l..rat an ~: the 
pace of competition for telecommunicauons ~ervaccs. As a rcRuh. the 
Company faces intensified competiuon mall ospectR ol provadanl! 
telecommunications services. 

There are significant uncertatnties surroundmg thP mtroductwn of 
new products and services and the capit.al expenditures that w1ll be requared 
by the Company to remain in a compelltl\'1: posataon. In addatwn. there arl' 
uncertainties surrounding t he impact on compcuuon as a rePult of the 
enactment of the Telecommunications Act of I 996. 

Acquisition Integration 

The primary growth strategy of the Company over t he lost few years 
bas been through its long distance acquisiuon program and internal growth 
Th.IS growth strategy involves certain operauonoland finanCial n skR The 
oper.'ltional risks include the possibility thottmplcmentation of an 
acquisation does not provide tbe economies of scale or synergaes ontacapated 
by management. Successful integration and expansion of the Company's 
network as a result of the acqu.isitionB is dependent on management'& ability 
to anticipate market growth, wtall facilities. consolidate databases. obtam 
rights of way and negotiate leases economically and efficiently. The 
mtegration of a growing employee base and the ehmmation of redundant 
operations and facilities bas required and will continue to requtre sagnific.ant 
management resources. Although management'M plans are to mm1mt1.e the 
risks associated with acquisitions, there can be no nesurance that ncq u1red 
buamesses will be a.ssimilal8d effectively tnto the Company 

Contin1ent Liabilities 

Tho Company and e number of its subsidaaries are continuously 
involved in various judicial and administrative proceedings mvolving matters 
incidental to the business. Unless otherwise stal8d specifically, the Company 
believes that tho probable outcome of any of these matters, or the combmutaon 
of all of tho mattera, will not have a material adverse effect on the Company·A 
consolidated reeulte of opera tiona or fin.anC18l etatemenl8. However. there 
can be no BBaurance that the resolution of these matters will not be contrary 
to management's elCJ)ectations. 
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ITEM 2. PROPERTIES 

The Company's Long Ors tunce Commumcut rnn,. Scn· rn·~ :-L· ~:rn,· nt 

own:- prope1·ty which mcludcs: fiber optic and copper cable. ~<WIIchmt: 
cqurpment. microwave equipment. real estate anc! mrNcellnneou~ offrt t· nnd 
work cqurpment. The Company's long diStance segment nl~<o len:;<·:< facrhtu•,.. 
or trans mission capacity from other carriers 

The Company's Local Commumcntions Serv acc~ ~gment m>n:­
telcphonc properties in their respective operatmg terrHoncs wh1ch mclud<· 
connecting lines between customers' premises and the central c,ffice~;: ct•ntrnl 
office switching equipment ; buildings. land and mlsce llancou~ propert~· und 
customer premise equipment. The central office 3Witching equipment 
tncludes digital switches and peripheral equipment. The connecting lines 
include aerial and underground cable. conduit. poleH. wires and microwRvt• 
equipment. These facilities are located on public streets a nd hJghways or on 
pnvately owned land. The Company has permissiOn w use these lands 
pursua nt to local governmental consent or lease. pcrmll. casement or other 
agreement. 

The Company owns or leases the land and buiJdmgs tn wh1ch 1t.R 

central offices. warehouse apace, office and traffic headquarte rs are located. 
Frontier Corporation's headquarters are located m u lcaMd seven story 
buUdin,:: at 180 South Clinton Avenue, Rochester . New York. The lease 
cxptrcs in 2003 and is renewable for two euccees•ve ten year penods. 

ITEM 3. LEGAL PROCEEDINGS 

On June 11, 1992, a group of corporate plamti!Is con&ISUng of Cooper 
Industries, Inc.; Keystone ConMlidoted lnduetnes. Inc.; The Monarch 
Machine Tool Company; Niagara Mohawk Corporauon nnd Overhead Door 
Corpora tion commenced on action in the United States Oistnct Court for th!! 
Northern District of New York ~~eeking contribution from fifteen corporatl> 
defendanLB. including Rote loom Inc., a wholly-owned subsiruary of the 
registrant held through intervening subsidianes (now named Fronuer 
Network Systems. Inc. or FNS). The plaintiffs seek environmental "responl!(' 
cosUi" Ill the approximate amount of SUi million mcurred by the plamUITII 
pursuant to a consent decree entered into by plaintiffs With the United 
SUites Environment.al Protection Agency (the "EPA"). Two additional 
defendanLB were named in 1994. In addition to FNS, tho current defendnntt~ 
nrc: Agwny. Inc.; BMC Induat.r1e8, Inc.; Borg-Warner Corporation; Elf 
Atochem North America, lnc.; Mack Truck8, Inc.; Motor Transportation 
Services. Inc.; Pall Trinity Micro Corporation; The Raymond Corpon1t10n; 
R.oddtng·Hunter, Inc.; Smith Corona Corpora~ion: Sola Bas•c lndustrww. Inc . 
Wilson Sporting Goods Company; Phillip A. Rosen: Hnrvey M. Rosen; Cl!y of 
Cortland and New York SLate Electric & Gas Corporeuon. 
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Th1• consent dccrN· ronct· rnl'clthi.· r h•n i1 ·UJI u( an 1'11\lrunm1·111.d 

Superfuncl s nc locniNI m Cnr1ln11cl. :\t>\\ York It' ' 11111'1!1'" 1hn1 1h1· 

rorpornll' dcfcndnntl' cltspu~<!'CI uf hn7.ltrduu~ •ub, ta m•·• nt 1h1· ' '" ' .mrl a n · 

the refore liable und<•r tht- Compn•ht' llbl\'t• En\'lrunm•·nt .tl H~·~P""" 

Compensuuon a nd Lmbthl\' Ar t ("CERCI-·\ ") Th .. CutnJmnv 1• :t l111npalln l! 

that a fmol Re.::ord o f Dccuuon ("ROD"J w11llw ~ ~~u •·rl "' th<· f. I' A anti"'"' 
prescribe the! remcdtnuon rcqulrt~ mcntt- for lhl• , n ... Th•· fl l!l!fl ' l!•'''' urnuunt 

of remed1nt ion costi! IO he mcurrf:'d by t l:<• plumufJs wtlllll' ha~l'fl tmth1• 

requirements of I he ROD. The lotol cos1 of ~L•medwuonut 1h1· ~Ill' '" 

uncertam, although csumatell have ran~ed fmm S:lr, mtlhun ' " S lOll :111lhun 

There has been no ollocauon of hnb1ht}' o~ nmonJ; or lwtwcl.'n 1h1• plu1nurr, 11 r 

defendanUI. The extent w wh1ch plamuiT~ cnn recove r any oftlll' ~l· 1'11•1,. from 

the defendants, 1ncludmg FNS. w11l br detc rmlnt•d 111 I nul T 1w ht 111 11 llon hm. 

been delayed by the bankruptcy fihn~ of on1• uf I he> tlt•fl'ndnnt;; FNS hu .. 

been vi~roroualy defondmg thts low11ull . The Company ht• hew .. th tll 11 will 

ultimately be successful. but 11 1~ unoblo to pred1ct tlw outr.omf• wuh nny 

certainty at this time. 

Since February 1994, hundreds of plumuJis, ull of who nrl' former AS! 

tibarebolde rs , have filed and amended IICverolond vuraous complnmt~< 111 

Hennepin County (Minnesota) D1stnct Court . Included nmon~: tlw 

defendants are ASI, ita former pranopal shareowner&, Steven S1mon 1md 

James Wemert, and Frontter. The110 awts allege generally that S1mon and 

Weinert, with and through ASI. embarked upon a scheme to t,:aln conlrol o f 

ASI and acquire all of ita s tock through common law frnud. breach of 

fiduciary duty and certain vtolattoOB of thr Mmnesotn Busmcss Corporation 

Act . Tba Act reqUU"ea ahareownerfi 1n a cloiiCiy held corporation 10 net (;uri~ 

toward one another and refram from mtsllppropnallon Anolher uct1on by n 

few formnr ASI eherebolders who dl8llentod from the cnshout ml'rl(cr thai 

finally took ASI private IS pendmg m federal court m Mmncsota The fedcr~l 

lawsuit aaaei'Ui RICO claim• m addtllon to state common lnw a nd !ltaluto ry 

viola tiona. The clauna apinat Front1cr mom tam thut Fronucr cont rolb tne 

disposition of the rcatricted Fronuer atock wluch was 1saucd to S1mon and 

Weinert in connection with the ocquiS!llOn of ASI and I hot such Klo<'k sho uld 

be held in trus t for tho bone fit of the plamuffs Recently. the own em. o f over 

half of the stock who have made clatms hove entered Into o IIC ttlcmt-nt tn 

pnnople w1th S1mon and Weinert Thnt llo lllomcot 1s now bem~: ~<ubmttl"d 

to the individual plomufJ's for their revtuw and ucceptnncu. Closurc• of thc> 

agreement Ll expected in 1997. If the settlements are accepi.Cd, lhl.l htw !lutt ~ 

of the&e plamt.i.ffa ahall be diamtued 

Although it Ul too early to detormml' the outcome of the I!Uith thnt hove 

l)Ot settled, Frontier, ASI and the other defendants eoch ore conte lltlnl( thr 

clatma. T() date, no other setdemenLii have wen reached In connl'ctwn w11 h 

1be acquwtion of ASI b)' Frontier, Sunon and Wernert ttl(n~t·d 10 tndl'mntf) 

the Company for these claims. 
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On April 10 nnd 11, 1995. thrN• luw .. uu .. Wt·n· l't>rnnH·cwt·d u~:arn .. t 
ALC Commumcuu on:J Corporutlun < .. AL(' .. ) ""a re~ult of u .. unnountttl 

mer ger with tho Com puny. In two of thww nctlon ... euch fcl t•d tn tht· Court o l 

Chancery of the Stnte ofDeloworc. m and for New Cu .. tl<.· ('uunly h.1· 1\lnnm 

Mayers and Mordecai Cohen. respectively. Frontier wn~ nunwtlu~ 11 

defendant. althou(th 11 hns not yet bcun Rerved wu h JJroc•·~ .. . The l.o•\':-ull:­
purport to be class actions brought on behalf of all ALC " tockhu1rll'r" n~:um .. t 

ALC and lUi dll'ectors Among ot her thmgs. the compl111nt" ~nu~o:tu tu ••nJutn 

the busmeu combmallon and/or to ohtam an award of clamn~:<·" On Junl' !1. 

1995. the Dela\\ are Court entered a n order con100hdnung tht· thn•t• c·aM" ... for 
aU purposes. Under the terms of that orde r, Mayers v. lrwcn. t•l ul .. C.:\. l\o 

14196 is designated as the consolidated complaint und tht· dcfl'ndnnt& nrr· 

required to respond to the consoltdau•d complaint. On July 10. 19!J5. ALC 
and its directors answt>red the consolidated complamt On February :.!8 19!'i 
tbe parties stipulated to a diam18llal of these acuons wcthout prCJudcCl' nnd 
the Court entered an order fonnolly dtamcssmg all chnrgeb nl(ttmtil Frontc.,r, 

ALC and the ALC directors. 

The Regulatory Mattera dl&Cusacon m management 's dcscusscon of 

business in Part 1. Item 1. is incorpora ted herem by rcferenct· 

ITEM 4 . 

None 

SUBMISSION OF MATTERS TO A VOTE OF S ECURITY 
HOLDERS 
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PART II 

ITEM 6. MARKET FOR THE REGISTRANT'S COMMON EQUITY 
AND RELATED SECURITY MATTERS 

The Company's C<J.:nmon Stock 1" trnded on th<· St•\\' York Stuck 

Exchange (Symbol · FRO). A stock 11pltt Ill the form of n IOOvt· r c"n1 ~tuck 

dividend was effect.ed during 1994. Thl' anformntton Ill tht· 1nhlt• u~:luw 111 

adJusted to reflect the effects of that block spht The hlwtoracallllformnttan 
has been restated accordmgly for the poohng acqul&ltlans of ALC and ASI 

The specific informauon reqwred by thls Item 1s as follows 

J.l!l!jl ~ ll!!!!J 
Ouancr 1:l.lab Lal! l:iab w l:il&b ~ 

H1rhut and loweat 
market pncee {OT the Ill $33 26 $28 26 S23 38 Sl!lt!> S2:! 44 $20 2~ 

e:«lc by q.aner. 2nd 33 38 2i i~ 24 13 19 63 2~ ~~ 2081 

3rd 31.l~ 2~ 88 ~8 li3 23 i$ 2~ ;:. 21 63 
4th 31.88 19 88 3000 2!1 60 24 63 20 !•0 

Common et.ock let $.2126 s 2075 s 2026 

dJ Vldo nde declared 2nd s 2126 2075 2025 
per olan: 3rd '2126 2076 202~ 

4th Uill ~ .2lli 

Toul Dividend• per Year • . 8660 • . SJ60 • . 8160 

NumberofSbareownere (at December 31) 

lnd1vid.ala 29.697 20,184 24. 128 
Broken. oom~t~ee• and ~tuunna ~ ill iS) 

Toul Sbareowoero 30.206 28.837 24.808 

On March 14, 1997. the closing pncc for the Compnny'a stock was $21.50 

per share aa published in tho Wall Strut JourtUJI. 
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ITEM 6. SELECTED FINANCIAL DATA 

Thc mformnuun rcqutreri hy t lu~ ltt•m ~huuld lw n·ml 111 n • .. 1uau-t au11 wu h 

the· consohdntcd fananctalstatcmcnt" nntlaclnted nute• ancludt•d an lt t•m 1·1 

t'Ontamed herem. and IS ns follow• (an thuu•;and,.. exct•pt JH•r ~hun · datu! 

:-:e1 fu,,·enuea S1.~7~.~G!I $~ 11.1691 Sl 667 !1 l!t ~I 1.17 1 1~ $1 ! !o! !H 

I nco me from ConunuJng Op..rauona 
(be fore ExlrMrdanary Item a and 
CumuJauv~ Effect of Chenre• an 
Acxounungf'nncapl01) ........... $ 2 17.UI4 $ 144 76H S 187 . ~!• · 1 ~ l~l<lol4 ~ 1(17!12!• 

Co1UKlltdated Netlncoma ............ S 209.026 $ !~.08:1 S IIW.0~7 ~ 1~1 I (It~ IW•'I',;t 

Earrung1 per Common Shan 
Income before Enr101 danary 
la.cm• and Cumulauve Effect of 
Changu an Aocoununc Pnnople s I 32 s 89 S I lfo s ll'J s '75 

Enra.ordJnary I teiZUI ... ... $ I if>l s I 0~1 S t Oll 

Cumutauve Effect of Chancea 
an Acxoununc Pnnopl01 .......... s ( 05) s l Oll s ( 0-11 

Eamm11 per Ccmmon Share·Pnma.ry $ I 27 s 13 S I 12 s 71\ ~ -;.a 
Earrunga per Ccmmon Sha.re·FuUy 

01luted ....................................... s I 27 s 13 ~ I 1- s 711 s 74 

Caeh 01vadenda Dedar&d per 
Common Shar& .......... ......... so 85:. $0 83~ $0 81f• $(1 70!J $0 ~"ii• 

Total Auete.................. ............ $2,221.620 S! 108.~92 S2.060 i94 $1 i21.545 $ 1.679 743 

Long·Term Debt .... .... ............. $ G76,043 $ 616.867 S 661,54!1 S 6111 ,707 S 604.1$7 

ITEM 7. MANAGEMENT'S DISCUSSION OF RESULTS OF 
OPERATIONS AND ANALYSIS OF FINANCIAL 
CONDITION 

The informauon required by tbUI item 1a pref!Cnted l1l pare~< I •I throu~:h :w of 

the Company's 1996 AAnual Report to Shareowner& wh1ch 111 Exh1b11 l:J to 

thu; Form 10-K. and l8 inoorporat~d b) refi!rence tnU> thu; Item 7 

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY 
DATA 

Tho oonaotidatod financial statomcnta. together w1th thll report 
thereon of Price Waterhouse LLP, dated January 27, 1997. II' IJre!ICnted on 

pages 21 through 37 of the Company'e 1996 Annual Report to ShureownerH. 

which iB Exhibit 13 to t bUI Form lO·K and 18 mcorporated by reference mto 
this !tern 8. 
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ITEJ\110. DIRECTORS AND EXECUTIVE OFFICERS OF THE 
REGISTRANT 

Di rcctor b 

The mformation requ1red by th1~ u em forth<· Du·t·cwr~ ,,f FmntiL'I' 
Corporation is presented on p&ge,o 3 through .'i of tlw dt'fmttl\'t• prox\' 
statement provided to shareowner!! on or about Murch 24, J!J!li 111 <'<llln"t'IJo n 

with the APnual Mceung of Shareowner~ to he held Mo~· :l. I !J!Ii, wluch ~ ~ 
Exhibit 99 to this Form 10-K and 1s incofJJOratcd by refert• nc<' 1111u 1h1 ~ ll l'm 
10. Exhibit 99 consists of the Notice of Annuull\lecung und t ht• Com pun~··~ 

Proxy Statement for t he Mny 2, 1997 Annual Mccttnll nf Shun•uwnl'r~ 

Executive Officers 

Certain information ia eet forth below regardin~t the E::ccuttve Oft-tccr• 
of the Company as of March 14. 1997. Euch Officer Nerves for u pPnod nf om• 
year or until a successor is elected. 

Nome 
JAW 

Ronald L Bmner ( tltl) 

Po.mon and 
Offic,e Hrld 

Executive v,~ 
Pru1dent and 
Premdent of 
Network Syou.mt & 
Senriceo IIDC<' 

March 1996 

Execuuv• v,~ 
Prn1dent and 
Prtlld!nt of Fnmuer 
Commurucauont 
&lnce March 1996 

Chairman. Preatdenl 
and Chief Euc"uve 
Officer 11nce 

November 1995 ond 
for the J)onod 
Apnl 1993t.o 
AUiu.t 1996 

2\ 

Other Po11 uon• He ld 
Dunn~ the f'o•l 

f1vc Yc 

From Mny l!l95to Murch 1!1!16 lw "'"' 
Execuuvt Vtt"t Prt'ltdent ann Cht<f 
Techool<>i:'· Offlt"tr of Bane One 
Corporauon' . from Moy 199t 
t.o May 1995 h~ wu Prea1d~nt 
and Cluef Opera una Offlt'tr of 
Unn~ Ono ~rvu:eft t:orpurut1c.m 1 

From Oet"tmber 1994 lO Murch 1!19G 
hu wno Pree1denL ond Cluef J,;xucuttv< 
Offtt"t r of tht Integrated Chtnt 
S<!rvtC:l,. DtVIIIOn or MCI' From 
February 1994 to Oat"tmber 199·1 ho 
wu Preatdent and Cluef Oi>"roltn~ 
OITIC'tr of MC IIBANAMEX' From 
July 1992 to February 1994 he wn s 
Sentor V1C't Pre•tdent of Ou11neu 
MMkcung of Mt:l. from July 
1988t.oJuly 1992 he wa• Vtt"t 
Pre11dtnt of Sal .. ·Northea•t 
Otvt•lon of MCI 

from Auau•t 1996 to No.,embur Hl!lto 
he waa Chotrman and Ch1ef Exrcuttvt 
Offit'tr. From FebruAJ')· 1992 to Apnl 
1993. he wee P'reatde.,t and Clue( 
Executive Officer 



Jercmtah T Carr (54 ) 

Joeeph Eru.1 (52) 

Dale M Gre11ory (48) 

Low. L Maasaro (50) 

Richard A Salllh (46) 

Ex<-CUtl\'t \'ttt· 
Prtatdcnt aJnCc 
.January 199'i 
mnd Chatrman · 
Rochtlt<r 
Tdcphon• COr]> 

Treu~r 11nce 

January I 995 

Seru.or Vt"" f're11dtot 
lllla! May I 996 111 

charge of t he 
Network & 
OpuatiOrut Ana 
from June 1995 ID 

Oc\ober 1996 and 
t.be~rau 
Development Group 
mnce Oc\obe r 1996. 

Execuuvo YIC:e 
f'rea1dent. Chttf 
Adtniniatrauve 
Offia!r and 
Clllef Financal 
Ollla!r atn"" May 
1996 

Controller 
Iince April I 996 
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From ~In~ 19!1!l tn ~Juuuan 1H9";' }w 

"' ob St-n.lOr \ 't rt• PrciUdt•nt 
From Junuory 199!:. w ~In\' I~J!Jt, 

lw "•• Prc•tdtnt nnd 
Chu•( Exrcuuw Offtn ·r •Jf 
Roc:hoBwr Tole phone C'oq > . 
.Jnd Prl'llldl"nt T~. .. Jt·phom.> (;roup 
From Nnv«!m~r H)!l:t t et l>rt t•mlw·r 
1094 ht wn• ('orporotc \'t<c l'r n •d .. nt 
o nd l're11dcnt · Telephonr Group 
From F'cbruury 1992 w :-.:nvcmber 
1993 he was Corporatt· '.'::e PrcAtdent 
and l'reaadent Tdcphon• OperottOUJI 

F'rom June 1994 to December 19CJ·I 
hr waa Otrrc-tor of F1nnncr From 
1992 toJunt• I!I!H he was Treuurcr of 
Nauonal Sen1cc I nduslrleA1 From 
1984 to 1992 he waa Tr~tuurer or 
Cydopa lnduatnu• 

From January 1995 to May 1995 he 
woe Prea1dent · Frontier 
Commumcouona Group From 
November 1993 to December 199~ he 
wu Corpora!A! Yta! Prea1thnt and 
and the Pre11dent · 
Tclecommttn!Cllllono Group 
from february 1993 to November 
1993 he wa• Corporau Vta 
Pro11dent end f'reOJdent·Network 
Syauma and Sen1ce1. From february 
1992 t.c Fcbrwtry 1993 h• w .. 
Corporal4' Vu:t- Preatdent and 
f'reaJdont·Telccommun•couona 
Servu:ea. 

F'rom Au11u•t 1996 to May 1996 
he wu Execuuve Vta Pru1dent 
and Clue( Admuuauauv• Officer 
From December 199• to Auau.t 1996 
he wu Corporau VtC<' Pre11dent 
From f'obruary 1993 to December 
1994, ho wu Corporate Vta! Prelldent 
and 11-eaaurer From September 1991 
to February 1993 he wu Corporau 
Vtce Prea1dent and Pre11dent· 
RocheotAJr OperallOUJI 

t'rom June 1994 to March 1995 he wu 
f're11dent · Fronuer I nlormauon 
TecbllolOJ!eo. Inc. From February 
1993 to June 1994 he wu Seruor v,cc 
Prea1derlt· M1dwoot Re~r~on o( 
F'ronwer'• Telephone Group. Pro.w 
1990 to February 1993 he wu Y1ce 
Pre11deot . Midweot Te lephone 



Optor:.uon• c,f ~ runt I· r • 1 t h·l•h••Ot 
<i roup 

Corpo ra l r St-cr t·tan f-ro m Januttn 1•,.....• 11 \Jl rl l I'J'ti • h t· 
atnt'f' Apral 199 .1 v. n• C.Pnt'ral Cnun~f'l1nut !"H· n· t ~•r-\ 

' Uanc O ne •• one or the 10 largeet bank huldme COnl jJUniCi 10 thl· l !:> linn. ( '"' :, n ..... 
Corporauon L1 o aub11d1ory or Bane Ono 

' JII CI 11 the 2nd laraett prov1dor of lonw d11l<"lco "" rvKe• .n thr I 'nurrl St<~ h'• 
MCIIHAl'\A.\U:X Ll an MCJ JOint venture '" M e XICO 

) Nouonal Servace lndu•tnee Ll a public company w1lh bwmelko '" hahunK lo·ll llo rnll.ol• 
and epeoally chemu:al• 

• Cydop• lnd\Litnee Ll • pubhc manufecturtr o f I!><'Clalt~ •~• I• and cu rta.n" All •• •t~m• 

PART Ill 

ITEM 11. EXECUTIVE COMPENSATION 

The information required by tbie item 1a presented on pngc• :l of the 
Company's Proxy Statement (which was provided to sharoownor11 on or nhout 
March 24, 1997 in connection w1t.h the Annual Mecttng of Shnrcowner11 to be 
held on May 2, 1997) under the captton "CompensatiOn of Dw•cta•"" a nd on 
po&es 6 through 13 under the captions "Report of Committee on 
Mona&ement", "Performance Graph", "Compelll!allon of Compnny 
Management", and "Compensation Comm1ttoo lnterloclu a nd l n&Jd{'r 
Paruc1pation lD Compenaauon Dec .. Jon a", and Ullncorporntcd by rcfcrl'w <· 

into t.lW Item 11. The Company'• Pro~cy Statement is found at Exh1b11 99 to 
this Form 10-K. Exhibit 99 cona .. ta of the Notice of Annual Mce11ng nnd the 
Company's Proxy Statement for the May 2, 1997 Annual Mecun~ of 
Shareowner&. 

ITEM 12. SECURITY OWNERSHIP OF CERTAIN RENEFJ CIAL 
OWNERS AND MANAGEMENT 

The information required by tbJeJtem 16 presented 1 •. the 
"Mana&ement and Directors Stock 0..-.nerahJp Table aa of Februory I. 1997" 
a nd tho "Stock Ownership of Certam Beneficial Owners Table us of February 
1, 1997 "under tbo caption "Stock Ownonh1p of Management, DlnottOra and 
Certain Beoe6cial Owners" on pa&e• 4 throu&b 5 of tbe dofimt1ve Proxy 
Statement for the Annual Mcetlni of Shareowner& to be beld Mdy :l. I tl97, 
and is tncorporated by reference tnto thla Item 12. 
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ITEM 13. CERTAIN RELATIONSHI PS AND RELATt·:D 
TRANSACTIONS 

The mformauon rc<auarcd by thl• 11l·m ,,. prct.t•ntt•tl unch·r rlw ~ulo 

cnpllon ··Employment C'ontrnct~>'' on jlll~t· I :J nfthl' Ol'fanlll\'t· Prux~ 

Statement forth<' Annual Mcctm~: of Shnn•o,,·ncr:- tn h•· twirl ~~~~~ :.! I !1!•7 

and,,. mcorporotcd by ruft·n•ncc mtu rhc ~ lt••m 13 . 

PART IV 

ITEM 14. EXHIBITS, FI NANCIAL STATE~lENT SCHEDULE :\1'\U 
RE PORTS ON FORM 8-K 

(al I. Index to Fmnncanl Statement~> 

Report of M~tnagement 
Report of Audtt Commmee 
Report of Independent Accountnntll 
Busmess Segment Information 
Consolidated Statemenl$ of lncom .. 
Com10lidntcd Balance Shcet8 
Consolidotod Statements of CnHh Flows 
Consolidated Statements of Shureowner~· Equity 
Notes to Coruoladatcd Fmanctnl SUitcm<'nt~ 
Report of Ernst & Young LLP 

~ 
:! I 
:.!I 
.!I 
:.!~ 

:!:i 
:.! 4 
',!.!) 

:!t l 
:r: ;r; 
~n~ · . 

*Pages 21 through 37 arc incorporuwd by reference from the andarntNI 

pages of the 1996 Annual Report to Shnreowncr~> 

·"Set forth herem. 

2 Fmancaal St.at.cmeot Schedult' for the year~ cnd1•d Dt•ct•ml ... r :ll 
1996. 199/i and 1994: 

Report of lr.dependent Accountants on FanunCinl Stutement ScheduJt. 

Report of Emat & Young LLP on Fmnncaol Stoteml~l Sch••duh• 

Valuation and Quahfytog Accounts and Reservt'H · Scheduh· II 

All other schedulo11 ore omttltld becouHc• they liN' not npphcnblr> ur tlw 

requarcd information 111 •hown an tho finuncwl ~lntumunt~< or noll·~ rlwn• tu 
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3. SN· Exh1h11 I nd l'x ft•r ll•r ,,( t•l.lulut • ftlt·tl " ' II h r lu· ' ,.,,, ,, 

Tht· Ro:l(t l<t l'l llll ht·n+~ Hl:rl'''' to fut·nt~h tht' ('om nll,•tun , , ''"I" of, .,, h 

of the lndl' nturl'~o nr othe r tn ~trumPnt• ch• ftmn~: lilt' rr~:ht • ol ••·•·unl\ l11 •ldo•r• 

of the lonJI·IC!rm d l.'bt II{'CUrtll'·~ of tht• f(c•l(tHrnnt nncl r11n of tt • •uh~ouil;oru • 

for wh1ch con .. ohdnted or uncon..ohdnt ••d f1nnnct.tl ·•·•••·m••nt • ,, ... I<'<JUtr•·•f ••• 

be filed 

(b) Reports on f orm 8-K 

The Compony filed the follow•n~: thn·c report,. durtul! 1 he · qunrtt•r 

ended December 3 1. 1996: 

SEC F&lmg Date hem No, fiOIIIII'IIII St!II\'WI:Ol' 

October 22, 1996 r. Sunt· 

Novemlxl r 19. 1996 5 Nunt• 

Docemlxlr I 7. 1996 fl Nmw 

The Company filed the followmg report subll{'qut•nt Ill 1 h<• quartl'r 
ended December 3 1, 1996 through March '1.7 . 1997· 

March 27. 1997 5 Non(• 

(c) Refer to Item 14 (a) (3) above for Exl11b1t.s reqw rcd hy Item 60 I uf 

Regulation S-K. 

(d) Scbudulc11 ulheor than set forth tn re&pon..e 1.0 Ite m 11 (n) (:.!) nlwv(' fnr 

wlucb provision is made m the oppltcable accounun~: rouulullon N uf d .(' 
Securities and Exchang\l Commt&ato n nre not requtnod under tlu.> 
relat.ed tnltructwna or arc moppi.Jcable. and therefore hllvt• been 

omitted. 
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Rep or t of lodep codeot Accouotao to on 
Flnaoclal S tntcmeot Sch edule 

To the Board of Directors and 
Shareowners of 
Frontier Corporation 

Our audits of the consolidated financial statements referred to in our report dat~ 

January 27, 1997 appearing on page 21 of the 1996 Annuli Report to Shareowners of 

Frontier Corporation (which report and consolidated financial sll!erncnu arc 

incorporated by reference in this Annual Report on Form I 0-K) also included an audot 

of the Financial Statement Schedule listed in Item 14(a)(2) of this Form 10-K We did 

not audit the Financial Statement Schedule of ALC Conununications Corporation. a 

wholly owned subsidiary, which statement refli"Cts valuation and qualifying accounts 

.Uld reserves of$40,078,000 and $32,692,000 at December 3 I, 1995 and 1994, 

respectively. That Financial Statement Schedule wu audited by other auditors whose 

report thereon bas been furnished to us, and our opinion expressed herein, insofar u 11 

rel&les to the amounts included for ALC Conununocations Corporation. is based solely 

on the report of the other auditors In our opinion, bucd on our audiu and the report 

of other auditors. this Financial Statement Schedule ~Jrcsenu fairly, in aJI material 

respecu, the information set forth therein when read in conjunction with the related 

consolidated financial atatemenu. 

~ t..A ?;;.~<,~ LL,.t~ 
PRJCE WATERHOUSE LLP 

Rochester, New York 
January 27, 1997 
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Ell ERNST & YOUNG LLP . .... 0 . ,. .. ... \\ ...... ..., ' ·"' 
I .... o •- - 1 11 • I o 

Repon of Independent Audit~rs 

Board of Directors 
ALC Communications Corporation 

We hli\C audited the fiiWlctal statements of ALC Communtcations Corporauon (ALt 1 ~~ 
of December 31, 1995 and 1994 and for tht years then ended. and ha' e tssued our repon 
thereon dated January 17. 1996. Our audits also included Schedule II of ALC tn"t 
presented separately here in) which is tnclucicd m the related schedule of 1-' ronttcr 
Corpom.tion m its Annual Rcpon on Form I 0-K for the year ended December 31. 1995 
Thts financial statement schedule IS the responsibility of ALC man-gcmcnt Our 
responsibility is to express an opinton based on our audits 

In our opinion. the financtnl statement schedule of ALC referred to above. "hen 
considered ir relation to the ALC baste financtnl statements taken as o whole. preserts 
fDtrly. 1n all material rcspccu. the mformauon SCI fonh therem. 

Detroit, Mtchigan 
January 17. 1996 
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FRONTIER CORPOR.-\TION 
SCHEDULE II · \ 'ALUATION .-\ND (/UALIFYINr: ACC 'CI L'NT~ :\:-.!ll 
HESERVES FOR THE YEAH ENDED DECEJIIIJEH :t I . I !l!ln 
IT able I of 3) 

In 1hou•anch of doU.rtt 

Ptgnptago 

It!'""" '" for uncollecublt 
Utt'(JUM8 

Deferred tu ,_, valwouoo 
aUowan.ee 

Babin~ a1 

bf.c:tnruna 
...iliur. 

"' Prtma.nly recovrmtl or uncoUectible a.ccounuo 

" ' Uncollecttblc occounuo wrttten off. 

C'ba.raP.d to 
con• •nd 
c:sprnttt: 

\haraf'd 10 

uthrr 
gccounse 

~11• 

U .. l .. u rr .11 

Drdunapn~ ~.wlru.w 

SlUJ9 t· 

~~· 

"' Included prtma.rily in "Property. pla.nt. and equipment" an lhc Conooudou,d Ba lonc.· 
S heeuo. 
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FHO~TIER CORPOiv\TIOK 
SC'HEDULE I! · \"ALl":\TIO:--" . \:--"1) lll ".\LIFYI:--"t; \t l'tJl :->T:- \.'II 
RESER\"ES FOR THE YEAR f.:"\DEI> m :I"DIHEH II 1!1'1"• 

ITabll• 2 of :u 

l>rKDP'IOP 

l>ofrrrod tu UMI valuauon 
tllowan ... 

A dthUCHh 

taptQH't 

Charr...d ' " 
othf"r 

l('tOyOU 

~·· 

1 • Pnm1r1Jy rrcov~nea or uncoUect.ablfl nccount..- nnd bnloru:•ot• atid"d Lhrouat'l ""'.'· .JI,.IUOn• 

·• llncoUccubl~ acoounll wnucn off 

·' Dat.ncu added thlouah acquwu.,.. 

• lnduded pnmonly 111 "Other W.bwu~a· and "Proptrt)' r lanl and <'qwpmrnl" on thr 

Conaol.uiated Balance Sheela. 

FRONTIER CORPORATION 

H•Lunr ,., 
Cll J v ( llAII 

Lll.l..W. 

SCHEDULE II • VALUATION AND QUALWYING A< CUUJ\CTS t\ND 

RESERVES FOR THE YEAR ENDED DECEMBER 3 1 1994 
(fable 3 of 3) 

In ll•ouaanda of dollaro 

Re..,....., Cor uO<X>U.CUblo 
accounu 

beclnn'DC 
Wnar 

"' Uncollecuble acoounta wntten otr 

Clwpc!ID 
...... Dd 

•mtw• 
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SIGNATURES 

Purs uant to the rcqutremcnt::. of Secuon 13 or I f>( d) of tht• S••curttlt'> Exdwnl!l' .-kt of 
1!>34. the rcg1stran1 has duly caused thts report In bl' ~tr.:twd or. u , h,·h :tlf h.1· da· 
underst~ned. t hereunto duly outhon zcd. 

PRONTIER CORPORATIOI' 
(R<ogt•tmnt J 

Fly lo/Ronold 1.. Blltns: r 
RonAld L. Bill nor 
C"h" Lrmnn. ProJtdcnt nnd 
Clue( Execull\'e Officer 

Date: Mlll'ch 21. 1997 

Pursuant to the requirements of the Se<.'Uritle~ Exchan~;c Act of 1!1:!4. tht ~ r!'purt h11 ~ 
been stgned below by the followmg persons on behalf of the reii'JKt r:tn t and tn tfll' c:npnrtlll'" 
a nd on the dotes indicated. 

By:J&!Rgoa!d L B1tt.nor 
Ronald L. Btttner 
Cluurman. Pruldent aru1 
Ctuef Execuu,·t Officer and 
OlrCctOt 

Date: March 21. I 997 

lh"/oi!Ucbord A Sm1tb 
Richard A. Smith 
ConL~Uer 
(Jinnopal ac:coun=a officer) 

Date· Marcl> 21. 1997 

Pat.noa C. Barron 
Date. March 21. 1997 

BrendA E Edaerton 
Date M arth 21, 1997 

M•chael E. Faherty 
Oat.o: MIU'Ch 21. 1997 

Alan C. H._lwaruler 
Oat<!: Marcil 21. 1997 

Doualaa H Mc:Ccr!undab 
Date: March 21. 1997 

Ru:bard J . UhJ 
Date: March 21. 1997 

.. By:/W Jsmphmc S . Trubtk 

J-plune S. 'l'n.tbook 
Att.orney·LD·Pact 

ByJall.owt L Ma .. aro 
Low• L Muaaro 
EleCUUVt v.ce PrcJtdtnl. 
Clue£ F'manoa.l Officer and Clutf 
Adaun .. trauve Office· 
(Jirmaplil Una.nCIJl! o!IicrrJ 

March 21. 1997 

Raw E. Ceun 
March 21. 1997 

J lll'O A Eatrada 
Ma.rch 21. 1997 

Daruel E Gill 
March 2 1. 1997 

RDbc!rt J H ~lland. J r 
M&lt'.lt 21. 1997 

LeoJ Thomu 
March 21. 1997 

Ma.nually ....-1 powcrw uf •twrney fur ""cll 
Dtre<.'tOT are a~Uebed lw~w and fi.l.d 
htTeWith p...,..uant w Re(Uiauon S·K 
Item GOI(b)24 u E>.h1b1l 24 
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• 
Exh1b11 

FHO:'\TIER COHI'ORATIO:'\ 
EXHIBIT 11\0EX 

Numlwr Exbjbu Descnpuon 

3. 1 

3.2 

3.3 

4.1 

4.2 

4.3 

4.4 

4.5 

Restated Cuuficntc of 
Incorporation dnted 
January 24. 1995 

Amendment to Reatated 
Certificate of Incorporation 
dated April 9. 1995 

By-Laws 

Copy of Indenture between 
the Company and ManufacturerR 
Hanover Trust Company. 
Trustee, dated September I, 
1986 

Copy of Firat Supplemental 
Indenture to aoid Indenture, 
made by tho Company to 
Manufacturers Hanover Tnut 
Company. 'I'rwtco, dated 
Dea.mber 1, 1989 

Copy of 10.46% Non Negouablc 
Convertible Debenture due 
October 27, 2008 from the 
Company to rho Wallen Trust 

Copy of9% Debenture due 
Augw~t 15. 2021 

Copy of Indenture between the 
Company and Chaee Manhatt.an 
Bank. N.A. dated Auguat 9, 
1995 
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lncnrpnru t .. rl lll rl'fl•rt·m·<· 
to Exhthll :1- 1 to Form Ill · I\ 
for the yt•11r t•ndl'rl 
Drc•·rnh<·r :11 1 !l!lf• 

lncorporut~d hy rrfPr ... nu• 
to Exh1b11 3·:.! to Form lll -1\ 
for the yenr enacd 
0\!cemhN J I . I !lH~1 

Incorporated hy refe ro•ncc 
to Exhi~ll '1· 1:.! to Form 
10-K for tht> year endl'rl 
December 31. 1986 

I ncorporuu•d hy n •ft·n•nct• 
to Exhibit <l (h) to 
Rcg~stratlon Statement 
33·32035 

lncorporntcrl by referenct' 
to Exhibit 4· 14 to F'orm 
JO.K for thl' year enrli!CI 
Decembt.r31. 1988 

l ncorporatl'd by rcfercnet• 
to Exh1b11 <1 ·1 G t .> Form 
10-K for the yoar ended 
December 3 1. 1991 

Incorporated by refercnc(' 
to Exlub1t 4·5 to F'onn 
lO·K for the yeur euded 

December 31, 1995 



FRO!'\TIER CORPOIV\TIO:\ 
EXHIBIT 1:\DE:\ 

Exh1IHt 
Numh!'[ Exhjbu ~npuon l!l>fcrl'nct· • 

I 0. I Copy of J umt \ 'entun• lncorporntl'll l•• · n•f,•rt•nn· 
Agreement dated Murch !l, 1993 to Exhtbll 10· 1 :11u f :·rno 
by and between Rochester Tel 10·K for tlw ~·t·ar t•ndl•d 
Cellular Holding Corpornllon Ul.'ce m lw r :11 I !HI:l 

and New York Ccllulnr 
Googroph1c Serv1et' Areu. Inc 
together w1lh Exh1b1t A 
there to 

10.2 Copy of the Plan for the lncorporotc!l hy rl'fl•rcnct• 
Deferral of Director~~ Fees to Exluhtt 10-3•1 to f'o1 m 

10-K for tht• ~·tutr ended 
December 31. 1!1!14 

10.3 Copy of the Directors ' lncorporotud by refcrcnct· 
Common Stock DcforTcd 1.0 Exhibit )() .:JC to Form 
Growth Plan 10-K for thl' Vl'ur undt•d 

December 31. 1!194 

10 4 Copy of the Restated Management Incorporate~ !>y refcrcnct· 
Pension Plan to Exh1b11 10-20 tu Form 

10-K for the yoor ended 
Deet:mber 31 . l !!95 

10 5 Copy of Executive Bonus Plan Filed hcrcw11h 

10.6 Copy of the Managomcut Stock lncorporntcd hy rdurcnct• 
Incentive Plan dated lO Exhib1t 10-:t3 tu Form 
April 26, 1995 10-K for the your cndud 

December 31. 1995 

10 7 Form of management contra eli Fued bcrcwuh 
as amended with each of Messrs 
Bittner, Massaro, Carr and Gregory 

10 8 Executive contract With &upporllng lncorpornt ••d h\ Tl'ft•n•m·•· 
offer letter for Mr. Barrett to Exlubll JU.:l5 to Form 

10-Q for th1.1 quarter cndcd 
March31.199G 
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FRO!\Tl t:H ('ORPOR:\TIU:\ 
EXHIBIT ll':DEX 

• 
Exhibit 

~ 
Number Exhjbu Dc~CtJ'1f!OO lkfcrrnr~ 

10.9 Executtve contract wllh supporttn~ Incoqwml<·d h~· r<•f .. n·nn· 
offer fe ller and note for Mr. B(•nm~ 10 Exhibit I 0-:ll• In Form 

IO·Q for the quarter l'!!dt·t! 

Ill •• rc h :ll . I \J!Jii 

10.10 Restated Pmlctors lncorpon•tecl by reference 
Stock Incentive Plan LO Exh1b11 IU-27 to form 
dated April 24. 1996 10-Q for the quaru•r t!nded 

March 3 1, Hl9(i 

10.11 IRU Agreement between Qwest filed he rcw1th 
Commun.ications Corp. and 
Frontier Commumcations 
lnternauonaJ. Inc. dated 
October 18, 1996.(CONFIDENTIAL 
TREATMENT REQUESTED 
FOR CERTAIN PORTIONS 
OF THIS EXHIBIT) 

10.12 Copy of the Reate ted Supplemental Fi!P.d herewith 
Management Pens ion Plan 

10.13 Copy of the Restated Supplement.ul Filed hercw 1th 
Retirement Savings Plan 

10. 14 Employee Stock Option Pion Incorporated by rofcrcnct· 
to Exh1bll 10·28 tu Form 
IO·Q for the quortcr ended 
March 31. 1996 

11 ComputatiOn of F ully DLiuted Filed hercw1th 
Earnings Per Share 

13. 1 Specified portions (page8 14 Filed hc rewll h 
th rough 37) of the Compony'11 
Annual Report to shareholders 
for the year ended December 31, 1996 
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FRONTIER COHPOil-\1'10=' • 
EXHIBIT INDF.X 

Exh1b11 
Number Exhibit Descrinuon Refer<• on· 

13.2 Report of Er11Bt & Youn!( LLP F'1Jcd h i'TC Wilh 

21 Subsidiaries of Frontier riled hcrP.wll h 
Corporation 

23.1 Consent of Independent Filed horew11 h 
Accountants· Price Waterhouse LLP 

23.2 Consent of Independent Filed here\"'th 
Accountants· Ernst & Young LLP 

24 Power of Attorney fore Filed herewnh 
majority of Directors naming 
Josephine S. Trubek attorney-in-fact 

27 Financia.l Data Schedule Filed herew1th 

99 Proxy Statement for the Filed herewith 
Annual Meeting of Shareowners 
to be held May 2. 1997 
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FROliii'TXlECR. COR.POR..A..TION 
Daai:D.eae &etpnent. Xn1'oJMI'DAt.lon 

(Un.tudilr:d) 

l Moc11hs End<d June 30. 6 Months Ended June 30. 
In tho iUands of dollars 1997 1996 1997 1996 

l.&a& ll.LIJaott CJ:Immuah:aUaca Slal'a 
Revenues $ ~ s 497,756 s 807,981 s 983,858 

eo.u mel Expenses l!7,9G4 424,115 716.s69 847,7)2 

Opcn.tin& Income (Loss). 

Opcn.ting Income Before Olhcr ~· $ 18,~2 s 72.171 s J1,•11 s 136.126 

OtbcrC!wgc (1'6,600) 

Total Opcn.tina Income (Lou) $ ·~ s n.111 s (6S.IU) s 136,126 

Ocpredllion md Amoruution s 11,676 s 20 •• 9S s 44.~ s 40,01) 

<:.pita! Expcocliturcs s J5,9S6 s 2•.ns s 91,116 s 61,91S 

ldcnli!W>Ic Assets s 1,10,61l s 1,005.311 s 1,1&3,612 s 1.005.3 II 

lAAI Ctlmmaaltt&IQna5:crvkft 
Rt:vcoucs s 164,911 s 161.)13 s Jl0,317 s ) 19,825 

C:O.U aDd Expenocs 101,1136 101,193 110,652 21S,784 

Opcntin& l.noomc s SS',9SI s 53,190 s 119,665 s 104,041 

Oeprecillion mel Amortization s 17,375 s 25 •• 63 s 54,660 s 50,61 2 

Capital Expenditures s 18.108 s 21,654 s 43~ s 41.116 

Identifiable Assets s 897,081 s 939,109 s 897,082 s 939,809 

Cocp<>r11C Opealloaa apd OUw: 
Revenues s 10,179 s 11,140 s 19,JlS s 21,745 

Coru mel Expen~ 11,692 14,500 ll.Sll 27,359 

Opcntinc Income (Loss) s (1.,813) s ( 3.)60) s (),697) s ().614) 

Ocprcciltloo mel Amoniutlon s 9Q) s 1,061 s 1,765 s 2,089 

Capttal Expenditures s S,Ul s S,177 s 11.975 s 11.115 

ldcntifllblc: Assets s 111,414 s 2)1,904 s 221~14 s 2)1.904 

Contplldat·cd 
Rt:vcoues s 514,712 s 670,279 s 1,15&,12) s 1,32S,42! 

eo.u and Expcnsa 507,632 S47.S71 1.010,7-(J l.l/90.875 

Opeming Income· 
Opcn.ting Income Before Olber Qwp s 7'7,()110 s 122,701 s 147,380 s 2l4,SSJ 

OlhcrCiw-ge (1'6,600) 

Toea! Openting Income s 77,()110 s 122.701 s 50,780 s lH,SSl 

Depreciation and Amottlution s 49,9'54 s 47,026 s 100,469 s 92,714 

Capitll Expenditures s 69,406 s $2,216 s 147,425 s 114,286 

ldentlfioblc Aucts s l,U1,111 s 2,114,024 s 1,112,118 $ 2,114,024 

~~ atr:~~tg Nt>tu t.o CONol~~d FilttJitci4JI Slou~IIIU 



lP'lR.O:N'T.I[ER OORJPORA. T.I[ON 

Cou.aol.ldat..ca &~te:n:t.en- or Xno.>rne 
(UnaudJacd) 

c.u IUld Erptaoa 

Opcnilil& tt;p<OIC'I 

Deptceiatioo &lid amoniulion 

T u.cs ocbcr &han Income I&Ua 

Olbct~ 

TOI&I CMJ &lid Etptmn 

()pcn!JJIII.ocamt 

lllwul cxpcuc 

Ocher income &lid expcn~e : 

Oala oa uk of u.tcU 

Equity carnlnp from unconl"lli<Uia:t wirclcu llllcresu 

lllurat bxomc 

Ocher l.ocomc: (~) 

IJ>come Bdon: Taxa IUld CIDDDiattft En'ect ol 

c~ Ia 1\ccoundng Prtndple 

IDCDme &.u a;perue 

lncam• Btlon: c .... u~at~,.. El!'eet o1 

Cba.ncc Ia ...,...,.... ... Plkidpt 

CUJDufarr>~e eiYoct of cbiQp ill wa.yaina priDaplc 

Nd IJ>comt 

Oavldca1s co prclerrod SIOCk 

lncam<Appllcs"kcoo= re-

Otvldaxls 6cc1ued co-- .act 

E.ano~qs Per c- sa..n 
locomc before eumu.lalive cffeet of cblult< Ill 

ICCOWlllo& principle 

O=u.l&live etroa uf c:1wJac Ill •«G"rw'ra priDdplc 

E.anolqs Per c..m- Sloan 

Averqc Commoo Slwu Oanlmdq ('m ,.,.enc!t) 

l Mooalu Ended June 30, 

1!191 1996 

$.$84, 7ll S6 70.279 

4Cl,1U 

49,954 

U,.SO 

5117,6Jl 

77,010 

11.641 

1,713 

699 

5l9 

69,443 

26,999 

42,444 

Cl,+M 

1.$1 

I G,IM 

s 35,656 

s .26 

s .26 

16J,I:J7 

487,8Bl 

47,021> 

12.670 

~7.~1• 
122,701 

11,818 

I.W 

781 

(262) 

113,087 

43,881 

69,206 

69,206 

l96 

s 68,910 

s l~.:M6 

s .4 2 

s .42 

164,078 

I> MonoJu £nckd J ., .. 30. 

1!191 19')6 

SI, IS8,12J Sl.ll$.428 

1182,131 973.710 

100,460 92.714 

23.143 24 ,4~ 1 

96,600 

1,107,30 1,0110,87~ 

s 
$ 

s 

50,710 2J4.SSl 

22,1$8 2),4$6 

11.7&5 4.976 

c.m 1,140 

1 • .)9() I, )().I 

616 (989) 

53,665 719,528 

14,712 ~.181 

23,113 134,147 

(8,0111) 

23,113 126,329 

511 589 

U,.nl $ IZS,740 

71,309 s 

. 17 s 

69.10.6 

81 

(OS) 

s .17 s 77 

163,166 163.801 



FRONTXJB:R OORPOR.A.TXON 
Conaolldaced. Balance &It-e.. 

ASSETS 
CurTeal~ 

Cash and cub cquovalaus 
Accounll rccoiwbk, (less atlow&Dce (Ot unct~llec:llbla 

ofS22,921 ondS30.911.~ovcly) 

M•terub and supplies 

Defcmd Income taxes 
Prcplymmll and other 

T ota.l Cllrrcnt AJKU 

Property, plant and eqllipmcn~ net 

Goodwill Cld ewtomcr buc 
Dcfcmd Income taxes 

Dcfcmd uod ocbcr-
Totai"-U 

LlABIUTUS AND SBAJlEOWHEAS' £Ql'ITY 
Curnat Ll.lbiUtla 

Account~ peyable 
Dividendi peyabk 
Debt due wlthlc one yc.at 

T ues lltUliCid 

Other liabilillct 
T otaJ C\lrrmt Uablhtia 

Lona·~<rm dcbl 

Ocfcrrod lncomcr:uu 
Oc!crrod anployoc bcoelill obliptlon 

Total Uabllltla 

Sboi"C''.....,tn' Equhy 
~fcmdsiOdt 

Common IIOdc, por value SI.OO, 8Uihoriz.ad 300,000.000 

sluta; 164,151.JSOI!waand 163,731,733 ahara 

os1tled in I 997 IIDd I 996 
Capolal on uocoa of por value 

R.ctalnod atnin&J 

L.cu . 
Trusury 1t0e:k, 10,149 alo.ves in 19t7 Cld 6,37S alo.ves tn 

1996,al~ 
Uncarac>d COCilpenpt!gg -~ tlock piM 

Total SI!Meo,.Da' EqWiy 

Total Uallol.llt* u4 Slutnow1ocn' !q•lty 

Junt JO. 
1W7 

(Uaaudilt<l) 

s l.l.Oil 

;171,661 

1•.110 
l9.J7 I 
)3,171 

• 71 .• 71 

959.9t7 

5ll.l06 
li.'IS 

l,._9S9 

Sl~.lll 

Sl70,9S7 

3S,9JS 

5,640 

43.143 
61,064 .. ,,,., 

771,6QJ 

69,7ll 

I ,l6.S,OSS 

10,125 

164,1SI 

~.916 
)41,970 

1,0)$,171 

l.ll 
11,111 

1,017,06.) 

Sl,.lll, I II 

Dt<:cmbcr 3 I. 
1996 

s 30.9-11 

36-1.2$6 

13.191 
30.)49 
30,41) 

•69.23• 
971.259 

SlS,Y79 

24S,041 

Sl.221.S20 

s )22.325 

lS.966 

6.253 
>4,061 
II,S96 

411,103 
675,043 

2.542 
6S,479 

1,16 1,167 

22.611 

163.112 
S00,196 

liS.JSO 

1,011,119 

147 
I 1,319 

1.060.JH 
Sl,2ll.S20 



FRO:NTJ:BR ClORlPOlRATJ:ON 

Con.aoUcla~ ec.at.el!'Donc.a o~ C~ Flowa 
{Ut\Mid oW) 

ln~cfdo/Jan 

Opendo& A<1h1da 
Nctinamr 

AdJIIII!IIaiU ID rccaocik 111:1 income ID Del call 

provklcd by operarina acuviues: 

o '"'"I"M: dTca or clwl&c m .._,«!"' principle 

Ocher cbar&c 
~ llld &lliOili:udiuo 

G:ain oa &ale or-
Equity aniiiiP fiOm ,..,.,_,.,..., wvdcu lllloUCm 

Olhu. Dd 

Ol&Qacs ill opet1ldDa- llldlilblll!jca, ad\IIM 

or lm!*a or dllpocltlolll &Dd ecq•l.!ucw: 

ltl::rcax lo - ra;civablc 

~ ill ma&eri&llllld auppljca 

(~) dccro:uc ID pep,_ a..d ocbct ..a 

lr.aeH: iD ddm'Cid ad odlcr-

~ m acaull.l ~ 

([)ccr'cue) laau.Je ill IU.CI accnacd &Dd ocbct !lebillrJn 

1nauJe ill deCcmd Ql4lki1oe bald!u oblla,clm 

Orm;axl den 1 Ia dr:frmd ipqync 11m 

ToW edhjih+ Ill 

Nc:c am pmy'JCW try •t• 'Mina IQhicka 

IJit'f:ICJaa Adhllla 

~ ror prvpcrty. pJ&ot &Dd oqulpmeal 

Dcpoolt for eaphal projeaa 

IDw:onnnJl lo cellu1u ~ 

Pluceeds from -ales 

l"1oandoa Ac::tMtid 

l'rooccds rrom ~ or Joaa-cam detll 

~orddll 

Dwldcals paid 

Truswy WICk_ act 

bsuaacc or ocxtiiDOO IIOtk, 111:1 

Other firurrins ac:riyjtk;a 

$ 

6 

b Monllu En.ltd June 30. 
1997 1996 

i 2UilJ Sl26 129 

96,600 

100.~9 

(11,765) <.,m, 
904 

(10,707) 

(192) 

(l.,660) 

QJ,lC) 

(55,290) 

(13,036) 

4 ,702 

CD OM> 

«2.7$4 

71.(JZ 

(106,692) 

(.!3,193) 

ll.ll9 
3155 

1109® 

297,191 

(191,71f) 

(71,171) 

(2.,461) 

m 
!2.ft9) 

299J5 
rJM6) 
lotM 
ngg 

1~ . 396 

~2.714 

<•.976) 

0 .140) 

1.72A 

(26 •• 13) 

(3,310) 

1,333 

C13.613) 

(720) 

~9.~ 

6,139 

n20 
118 VB 

245 107 

(114,319) 

<2S.m> 
10,4-CI 
j9 118> 

1138 2,691 

(70,717) 

(68.M 9) 

29,5.S6 

18> 

1109 8:23) 

(2,990) 

]! 449 

s 28 459 



Note 1: 

FRONTIER CORPORATION 
Nota to Cooaolldatrd Financial StstcmcotJ · 

(tloaudlted) 

C onsolldatiog 

The consolidated fi.nancW information includes the a(;(;()unts of Frontier 
Corporation and its majority-owned subsidiaries (the "Company" or ··Frontier") after 
elim.i.nntion of all significant intercompany 11'111\SaCtions. Investments in entities in 
which the Company does not have a controlling interest an: accounled for using the 
equity method. 

Preparation of flllllllciaJ statemc:ots in conformity with generally acceptca 
accounting principles requires management to make estimates and as..""Uillption! that 
affect the reported amounts of asseu BOd liabilities and discloSUR: of contingent asset~ 
and liabilities at the dale of the fioaocW statements, and the reported amount! of 
revenues and c:xpemcs during the reporting period. Actual rcsul:s could differ from 
those estim•tes. 

Cer1ain prior year amounts hAve been reclassified to conform to current year 
presentation. 

Note 2: O ther Chaq c 

In March 1997, the Company recorded a S96.6 million pre-tax charge primarily 
related to the write-off of certain networic fAcilities no lon!!Cf n:quin:d as a result of the 
migration of the Company's major carrier customer's ono-plus tnlffic volume to other 
networks and the Company's overall network integration efforts. The Company i~ in 
the process of decommissioning these n:dundant facilities and the project is expected to 
be completed by the second quarter of 1998. As of June 30, 1997;ll\c remaining 
reserve ba.laoce of SS0.3 million is included in "'thet liabilities" in th.e Consolidated 
Balance Sheets. 

Note 3: P urchye Acquldliona 

In February 1997, the Company completed its purchase of RG Data Incorporated 
("RG Data"), a privately held upsut.e New York based computer and da!A networking 
equipment and services company. A to!AI of II 0,526 shares of Frontier common stoc.k 
held in treasury were reissued in exchange for aJJ of the shares of RG Data. The 
treasury shares were acqulred through open market purchases. 

In Man::h 1996, the Company .u::qWnxl u 55 pc;n:ent interw in the New York RSA 
No. 3 Cellular Partnership (RSA No. 3). RSA No. 3 L\ a provider of cellular mobile 
telephone service in the New Yoric Stale RuraJ Service Area No. 3. RSA No 3 

7 



encompasses much of the Soulbcrn Tier aru of New York s~tc. 'fltc Company's 

ante=st in RSA No. 3 it m&na&cd by Frontier Cellular. 4 50/50 owned joint venture 

with Bell AtlanticJNYNEX Mobile and lhc operating rcsult.s arc n:ponrd usmg th~ 
et~uity method of aocowrting. The Company paid $25.3 million tn ca.sh for tts mtcn:st 

mRSA No. 3. 

Note 4: Lone - l.tvcd AtHb to lk D!Jpoacc! Or 

Effective January I, 1996, lhc Company adopted Fi~-.nciAl Acc.ounting Swda.rds 

No. 121 ("FAS 121''), NAcc.oWll.iJlg for the lmpalnncnt of Long-Lived Assets and for 

Long-Lived Asxlato be DiapoJcd Of." FAS 121 rcqud-es that ccrtllin long-lived uscts 

and identifiable inlallgiblcs be written down to fair value whenever an lmpainnent 

review indi~ that tbe c:mying value cannot be recovered on an Wldi.JCOunlcd cash 

flow basis. The f'"tmn!t lllo rcqu!Ja t.'lat cau1n long-lived assets and identifiable 

inW~&iblca to be dilpolcd of be reported at fair value less ~ellmg costs The 

Company's edoption ofthiiiUDdard JUU!lcd m a non-cash charge of$8.0 million (net 

of G tax benefit of $4.4 million) and is reponed in the CoDS.Jiidalcd S~tcrncnt.s of 

lnoome as a cumulative dl'oct of a clwlge in ac:c:ounting principle. The charge 

represents the cumulative adjusttnenl required by FAS 121 to rcmc:asun: the carrying 

amount of certaln assets beld for disposal as of January I. 1996. 

These assets beld for di.sposal consist principally of t.clcphonc switching equipment 

10 the ComptUJy's Local CommunicatiollS Suvices XIJDCf\1 as a result cf 
JJUIIlllgcment's commitmall. in late 1995. to a ccntnl offioe switch coruolidation 

project at its New York local telcpbone subsidiancs. 

Note 5 : l.onc:'fcrm Debt 

In May tm, the Compeny complctod a $300 million offering of 7.25% Notes, 

matwing 2004. Proccccls from the offerin& will be used 10 fiNncc: a portion nf the cost 

of coll.S1niCI.ing a nationwide fiber optic DClWOrt. Pending such UJc., proceeds from the 

offering were UJcd 10 P'Y down Frontier' a c:ommcn:ial paper borrowings 

Effective June 30, 1997. the Compeny's subsichary. Rochester Telephone Corp .. 

reduced its available line of c:rcdit under Its Revolving Cn:dlt Agreement from S l 00 

million to $50 million. 

Note 6: G1ln og Sa)c oCA»cta 

On January ) I, 1997, tbe Compeny completed the aaJe of its 69.S% cquaty antcral 

an the South Alabama Cellular Communic:auons Partnenhip The ule resulted 1n an 

aJler-t:ax gain of S 11.2 mill ion, or $ .07 per a1W'C In March 1996. Fronuer 50ld its 

manority anvuunent In a Canadian long di.u.noe compeny for an after-tax gain of S3.0 

million • .>r ~.02 per share. The Compeny decided to redeploy resources anto more: 

• 
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strategic assets as the assets rold wue not critical to the achievement of the Company's 
overall business strategy. 

Nou7: New Amppdpr Ssapdanb 

The Company wiU adopt the provisions of Fanancial Accountmg Standards Board 
Statement No. 128, ~famin&s Per Share" (wFAS 128'') effective December 31. 1997 

This S1atement ia effcc:tive for ftnancial atlltcments issued for periods ending after 
December I 5, I 997; urller application is not permitted. This stlltcmcnt simplifies the 
standards for computiog eamingJ per share JRViously found in Accounting Principles 
Board Opinion No. IS, "Eamin&s Per Share", and malces them comparable to 
international earn.i.oga per abate ("EPSj IWldards. FAS I 28 requires dual presc:ot.ation 
of basic and dilwcd EPS OD the face or the income sw.c:mcnt and require.. a 
rcc:oDCiliation of the oumc:raor md cleooaunalor of the basic EPS compul&tion to the 

ownc:rli!Or and dcuomioasor of the dilwcd EPS caleulati()fl_ Basic EPS excludes the 

effect of common llodc equival=ts and is computed by dividing income available to 
conuno.n sharcownen by the weighted average of COIJ'ruon shares outs!Andrng for the 

period. Diluted EPS reflcel.l the potential dilution that could result if securities or <>lhcr 
contracts to isaue common llodc were exercised or converted into commo1 stock. 

Profonna eam.ings per Jban: computed in accordance with F AS 128 Is pre.-. ted O<!low 
for tnformatiooal purpo~ea only. 

Buk EPS 
~g.s before cumulative 
effect of change in aecounling 
principle 

Cumulativceffcctofclumgcin 
accounting principle 

Basic earnings per share 

DUated EPS 
Earnings before cumulative 
effect of change in ICCOuntlng 
principle 

Cumulative effect of clumge in 
accounting principle 

Diluted earnings per abarc 

Three montlu ended 
June 30. 

1997 1996 

$ .26 s .42 

$ .26 s .42 

$ .26 s .42 

s .26 s 42 

'I 

Six months ended 
June 30, 

1997 1996 

s .1'1 $ .83 

(.OS) 

s 17 S .78 

s .17 $.82 

(.OS) 

s . 17 s.n 



Note 8: Cub FlmJ 

For purposes of the Slatcmcnt of Cash Flows, the Dlmpany cnmtdm all htghlr 
liquid investments with an original m&tunl)' of L'vce months or less to be cash 
equivalents. 

Cash flows from financing ¥\ivitics includes $29.6 milhon of cash proa-cds from 
stock options and WVTI.IIII cxerciJed during the fLm bali of 1996 The R:Sllltant tax 
benefit realized from the c:xcrciJe of stock options during the first six monllu of 1996 of 
$43.8 million iJ reflcetcd as an adjll3tment to capitAl in excess of par value and taxes 
accrued. 

Acrual interest pmd wu $2.5.9 millioo and S24.0 million for the: six month periods 
ended June 30, 1997, &ad JUDe 30, 1996, n::s:xaJvely. Interest cons usociated whh lh<: 

collStrUCtion of api1al.izlx! asx:u, includina the nationwide fiber optic network project. 
arc capitAlized. ToiAI &lllOUDll capilal.IZICd for the: fir:n six montru of 1997 and 1996 
were $S.S mUiion aod S1.9 mill.lon, respectively. In addition. acrual income taxes paid 
were $54.1 million for the six months ended June 30, 1997, and $23.7 million for the 
six months ended Jww: 30, 1996. 

Note 9: Commftmm11 agd Conflnlt"cfn 

During 1997, It iJ antici~ that the Company will c:x:pend approxirnaltly $525 

miUion to $550 millioo for additiom to poperty, plant and equipment. including the 

D>mpany' s fiber DetwoB c::xpension project. Construction beglUl on the nationwide 
fiber optic network in 1at.e 1996. The fiber optic network is bcina corutructed Wldc:r lU1 

agreement with Qwest D>mmunicatloos Corpontion. CapitAl expenditures related to 
lbe network cxpension wiU approximalt S210 mllJion for 1997. Since coDJIU"IA.1ion (lf 
the nationwide fiber optic network bepn in 1996, capital expenditures have totaled 

$107.1 million. $43.4 million of which wu incurred during the first six months of 
1997. In conocctioo with the total capital proaram. the DlmpMy lw made certain 
comnutmcnts for the purc;bue of ma.tcrialJ and equipment. 

10 
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Item 2- Management's Diacuulon ud An1lyJia of Financial Condition and 

Raul .. of OperadoDJ 

Three Months Ended Juae 30, 1997 and ! 996 

lbe mancn discuDed lhrougbout tlus Fonn 10-Q. except for h1r.oncal financ1al 

results contained herein. may be forward looking in nature or "forward look;ng 

sutements." ACIUI.I results may differ IT\Ilerially from the forecasts or projections 

presented. Forward looking statements are identified by such words as "expects," 

"anticipates," "believes," "intends," "plans" and variations of such wordJ Md similar 

expresllions. lbc Company belicva tMI its primary risk fACtors include. but are not 

limited to: c.banges in tbc overall economy, the natun: and pace of technological 

change, the number and size of competiiOI'I tn the Company '1 marie ct. changes in law 

and regulatoty policy and the mix of producu and scrvic;e, offered an the Company's 

marlcets. Any forward looking stl1cmmts in t c JWlC 30. 1997 Fonn 10-Q should be 

evaluated in light of these important rislc factors. 

DESCBimON OF BUSINfS!j 

Frontier Corporation (the ~Company" or "Fronuer"1 1s o diversified 

tclcconununicatlons c:ompany, serving more than 2 million customers throughout the 

United StaleS and ill JeYel'al foreigo countries. Frontier's principal lines of business are 
long distance and local communications. The Company's other JUleS of business 

include cclJul.v and pqing operations and tdccommunicalions equipment u.Jcs. video 

and audio confereocing. 

BFSULTS OF OPERATIONS 

Cogaolidatcd 

Revenues for the !CCOild quarter of 1997 were $584.7 million, a dcacasc of $85.6 

million or 1 2.8~. over the c:omparable penod In 1996 Operating income was sn.l 

million for the three months Cl:lded June 30, 1997 as c:omparc:d to $ 122.7 million in 

1996. Opcnting results ill tbe JeCODd quarter of 1997 continue to be adversely 

impacted by the previously &llDOWlCCd rrugration of the Company· a largest carrier 

customer's ono-plw traffic from the Frontier network. R.esults for the JCCODd quarter of 
1997 include approximately $7 million of one-plus revenue from this customer ClS 

compared 10 rcvc:ouc of approx.imately SIIJ million tn the same quarter in 1996. 
Consolidated opc:ralina m.u-gins declined from 18.3% for the JeCOod quarter of 1996 10 

13.2% for the same period of 1997. This decline u attributable to the previously 

di~ dccreuc in revenue as well as 1ncrcased expenses in L'le lona diJWICC 
servnent. Expenses were h.I&Mr In the lona diJWICC sc~ent pnmarily due 10 

ancrememal Selling, Ococral and Adminastnuvc ('"SO&.A ") costs relaung 10 product 

II 
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development, promotion and distribution cosu. The incremental SCi&A com an­
expected to positively impact revenue and operating inccmc in future pcnods. 

Busjpn' ScamcntJ 

The Company n:pons its open!tina results in thn:c segments: Long Distance 
CommWli(.lltiooa Services, Local CommunicatioM Services and Corporate Opcrntions 
and Other. A review of the 1997 and 1996 second qi.UII'tel moults of each husiness 
segment follows. 

l.gor Diatance Communlqrfppa Scn1cca 

Lcng distance revenues totaled S406.8 million in the 1e00nd quaner of 1997, a 
decrease of $90.9 million or 18.3o/o as compared to the second quaner of 1996. The 
decrease in long distance revenues is attributable to the migration of the Company's 
largest custo='s one-plus traffic from the Frontier network. Nonnaliz.cd for the effect 
of this major carrier customer's one•plus traffic, revenue grew approximately 4'Yo .'IS 

compared to the prior year quarter. Acce.q minutes of usc, excluding the Company's 
major customec, iner'eased approrim"lely 3t'o in the liCCOnd quarter of 1997. 

The decline in this segment's operating results is largely a! :ributable to the 
previously discusled migration of tbe Company's largest customer's one-plus traffic . 
Total revenue from this customer, includin,s both onc-plus liCI'Vices and c:nha.Dced 
services, n:pn:senled less than 6% of the socond quarter 1997 long distance revenue as 
compared to approximately 26% for tbe same period in the prior year. The Company 
anticipates replacing this revenue with growth in existing customer bases and through 
new initiatives, including the Company's new switched !GVices product, MFrontier 
Independence" and through iru1ovativc: agn:emenu and contracts, such as Frontier's 
cn:Wt card service.. agreement with US West. 'This agreement is expected to generate 
in excess of $50 millio.n in i.ocn:r:nemal revCIJuc for the Company over the 30 month 
term of the agreement The Company's new bundled product, Mfrootier Independence" 
(which replnces "Clear Vlllue"), is expected to enhance the Company's performance as 
a competitive, single-scurce provider of telccommunlca.tions services through a Ocxible 
rricing program that provides customers with additional discounts if they purchase 
value added :;crviua. In oddil;ioo, dwing the KCOnd qlllltter of 1997, the Comp1111y 
annoWlced plans to complete 1 national frame n:lay network by the fourth quaner of 
1997 to complc:men! the Comp~~~y's con: voice services business with additional data 
services products. 

Operating income for lona distance was $18.9 million for the second quaner of 
1997. Operating IDII'gin as 1 pcn:cnt of revenue dccn:ased from 14.6Yo in the second 
quaner of 1996 to 4.7% Cor the eurm~t quarter. The reduction in openmng margin in 
the second quanc:r is primarily due to lower revenue caused by the migration of the 
Company's largest custor:ner's onc-plus traffic and the incremental SG&.A costs 
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associated With sales and marketing suppon for new revenue initiAtives Md distribution 
channels. The sales and llllllketing investments driving the incremental SG&A coSts 
are expected to positively impact revenue and opcn~ting results in future periods. Cost 
of IICCCSS represented 62% of total long distance revenue for the second quarter of 1997. 
consistent with the same period in 1996. Construction of the Company's fiber optic 
network together with the integration of existing facilities is expected to reduce 
network costs and provide new revenue opportun.ities for Frontier. Construction ot the 
nationwide fiber optic oetWOrk is on schedule and i.s expected to be completed by year 
end 1998. l.o addition, the Company bas made significant progress in the identification 
and docommissiooiog of certain netWOrk facilities tha1 arc no longer requin:C to suppon 
the volume of business The ex= oetwoR facilities primarily resulted from the 
migration of the ComJllllly's major carrier customer's one-plus traffic . The cost 
IWOCiated with the deoommiuioning wae accrued for In the first quarter of 1997 

Results for sequential quarters in 1997 for the Long Distance segment reflect 
improvemeotJ in operating income and operating margin. Operating income. excluding 
other charges, iDcn:ascd $6.5 million or 51.9% in the second qul\rter uf 1997 as 
compared to the prcviOIU quarter. Operating margins for the first and second quarters 
of 1997 were 3.1% and 4.7%, respectively. This positive trend is attributed primarily to 
the reduction in network access costs as a result of the Company's efforts io the second 
quarter to coosoUdate and integrate the nctwotk. 

The Compwly expanded its offerings of local service in late 1996 and i.s competing 
aggressively with other Alternative Local Exchange Carriers ("A-LECs"). Fron.ticr is 
now providing local service as an A-LEC. combined with a complctc range of long 
distance products, in 32 marlcets across the coiiJilry. The Company currently provides 
local services as a facilities based A-LEC in New York Crty and plans to provide 
facilities baxd A-LEC ec:rvi<= in the midwest by the end of 1997. 1bc Company 
anticipate.s tha1 up to Jix additional switches will be ill$lli)Jed by year end 1997 and a 
similar number will be installed in 1998. Nationwide, Frontier is servi.na in exCQS of 
79.000 ANI.s, or accc:ss li.ncs. predominantly through resale, in markets when: it is not 
the tncumbcnt telephonc company as of Jtme 30, 1997. 

Lo01l Commqn!qt!gn• Scrvtca 

Local Commuoicatioo.s Services includes the Company's local telephone 
operntions, con.sisting of 34 telephone operating subsidiaries in 13 SUites. Also 
included in this se:pnent arc the local service revenues and associated expenses 
gencmted from the efforts of Frontier Commuoicat!on.s of Rochester, Inc.. a 
competitive telocommunlcaliollll company formed on JanUArY I. 1995 that provides an 
array of services on a ~I ba!is in the Rochester marketplace. Consequently, the 
Local Cornmunlcatiollll Services 5elllllent includes both wholesale end retail local 
serv1ce provided in the Rochester, New York market. A.s a resuh of the Company's 
effons to consolida.te openlio1111 within this segment 1 r. ortler to become more efficient 
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and improve: opc:rating results, separate fmancial reporting of the Rochester. New York 
operations from the Regional Tc:Jc:phone Companies is no longc.r meaningful. 

Revenues for Local Communications Services were $167.0 million in the three 
month period ended June 30, 1997, an increase of $5.6 million or 3.5% over tho: 
comparable period in 1996. The gMwth in this segment is driven by a 2.6"/o increase in 
access lines and a 5.7% increase in minuies of use ovc:r the previous year. Revenue 
growth during the second quartc:r of 1997 is also positively influenced by increased 
demand for intcme:t ~ces. The growth in revenue is partially offset bj' the: 
elimination of the sur..barge on wholesale, nat rate local measun:d service:, as ordered 
by the New York State Public Service Commission ("NYSPSC") in 1996. an increase: 
in the discount to wholesale providers from S% to 17%, also ordered by the NYSPSC 
and the Sl.S million annual nw: reduction aJ stipulated by the Open Market Plan 

Costs and expenses in the second quarter of I m for Loa'll Communications 
Services were $107.0 million, a decrease of$1.2 million or 1.1%; relatively consistent 
with the same period in the prior year. 

Membets of the Communications Work.ers of America (MCWA" or "Union") Local 
1170, rutified a lelllative agreement with Rochester Telephone Cotp. on April 29. 1997 
The Rochest.e:r company bad impl.emented the terms of its fmal offc:r as of April 9. 1996 
as contract ocgotiations were then at an impasse. The differences bdwecn the: 
Company's final offer and the agrcemrnt that was 5Ubsequently reached between the 
parties and ntified by the CWA membership an: not material The new agreement will 
provide several operational improvements and will result in a more consist.cm 
alignment of benefits with the rest of the Corporation. The Union continues to appeAl 
one issue related to the declaration of imp&Jse with the Natiooal Labor Relations Board. 
Hearings on this issue were completed in June and a decision is anticipated by the end 
of 1997. This decision may be appealed by eitther the Union or the Company. At this 
time, the Company cannot predict the oll1A:Ome of this matter. 

Operating income for the second quarter of tm was $60.0 million, an increase of 
$6.8 million, or I 2.7% over the second quarter of 1996. Operating margins for the 
three month period Improved from 33.0% in 1996 to 35.9% in 1997, reflecting the 
continuing improvements in opc:raling effieitfleics as n rcsult of the centn\liution of 
adminiStnltive functions within the Local Communications sesmenL 

During the fourth quarter of 199.5, management committed to a major swit ... ;. 
consolidation plan at its New York local telephone subsidiaries. The three-year plan to 
consolidate host rwitehel by over 60". is projected to Improve netwo..X efficic:nc)' and 
reduce: the cost of maintenanCe and software upgrades. As of June 1997, the project is 
pmgrcssing as scbcduled and lix host switches have been consolidated. representing 
approximately 50% of the totalllwitehcs to be consolidated. The Company anticipates 
that this project will be substantially complete by July 1998. 
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Corporate Opcra!loDJ apd Other 

Corpomt.c Operations is comprised of the expenses tmd.itionally associated with a 
holding comp~~~~y, iDc.ludiDa executive IJld board of directors expenses. corporate 
flllllllce and treasul'y, inve3tor relations. corporate planning. legal services and business 
development. The Other cal.eBOrY is comprised of the Company's majority ownership 
interest in wireless openWOWI aDd Frontier Networlc Systems \FNSj. Wireless 
operations for the second quarter of 1997 includes Minncsot.a RSA No. I 0, in wluch the 
Company acquired a 100% ~ill late Match 1995. Results for the second quaner 
of 1996 include Millnelolll RSA No. 10, and the Company's 69.5% int.erest in Alabama 
RSAs No. 4 and No. 6. 1be we of the Company's interest ill Alabama RSAs No. 4 

and No.6 was finalizwl onJanllll}' 31, 1997. 

Results of operatl.ons in the ICICOnd quarter of 1997 were consistent with the same 
quarter in the prior yev. 1be impact on 0per11tions resulting from the sale of the 
Company's illtcrcs1 ill Alabama RSA No. 4 and No. 6 is substantially offset by the 
acquisition of RQ Datalnc:orpondcd ("RO Data"). RO Data's operations ve included 
with FNS for financial reporting pmposes. 

Other I neg me Statement Ucmt 

lpterat Expc!UC 

interest ~ was $11.6 million ill Lbc: second quarter of 1997, a $.2 million 
decline as compared to tbc woe period in 1996. The ovCBLI decrease in intcres. 
expense is attributable to S 1.2 million additional capit.a.Lizcd i..atercst in the ~nd 
quarter of 1997 as -compaml to the prior year quarter, primarily related to the 
construction of the Company's fiber optic oetwork.. The impact of capitalized interest 
1s p41tially offset by increased gross iii~CRst expense in the second quarter of 1997 
resulting from higher levels of outslaDding debt. 

Equity Eamipp from JJpc:opaol!datcd Wlrclcaa lotcmta 

The Company's mino.rity illtcresU in win: less operations and its SWo intcre$1 in the 
Frontier Cellular joir.l ven~ with Bell Alla.ntie/NYNEX Mobile are cccounted for 
using the equity method. This method of accounting results ir, the Company's 
proportionate share of earning.s being reflected in a single line item below operating 
income. 

Equity earnings from the Company's interests in wireless p&rtoerships m the quartet 
ending June 30, 1997 were $2.8 million, an incrca.se of S 1.1 million or 65 .2~o over the 
same period in the prior year. The improvement in equity earnings u dri,·cn by expense 
:cdoctioru and incn:ascd operating efficiencies as compared to the prior year quarter 
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Income Inn 

The effective income tax rate for the second quarter of 1997 iJ 38.9'%, consistent 
with the second quarter of 1996. 

Six Mon!bt Ende<t June 30. 1927 and 1996 

RESULTS OF OPERATIONS 

Conaolidatcd 

Revenues for the six months ended June 30, 1997 were S 1.2 billion, a decrease of 
$167.3 million or 12.6% over the compara.ble period in 1996. Opcra.ting income, 
excluding oolli'CCUiring charges, was $147.4 million for the ftm two q\W1Us of 1997 
as compared to $23 7.4 million in 1996. Consolidated operating margins, excluding 
oonrcewring items, decl ined from 17.9% for the tint half of !996 to 12.7% for the 
same period of 1997. Operating resulta io ~ firs1 half of 199i wc:n: adversely 
impacted by the overall decline in revenue in the long di.stancc segment The oocline in 
revenue aod opcrlling iocome u largely .anributcd to the previously announced 
migration of the Compuy'alargcst carrier CU510mer's ono-plus traffic from ·he Frontier 
netwol'k. Selling. OeoenJ aod Admini..strative ("SO &:.A'') costs in the long distance 
segment were higher l.lrgdy due tom i.Dcrease in prodiiCI development, promotion Md 
diStribution costs. The sales and owteting in·vestmenu that arc driving the inctctnental 
SG&A costS arc expected to pos1tivcly impact revenue aod operating income in future 
periods. 

Operating results for 1997 aod 1996 wm: a.ffcetcd by certain one time evcnu. In 
March 1997, Company rcoorded a pre-tax charge of $96.6 million or $0.38 per share 
post-LaX, primarily rcletcd to the wrilbo<lfT of c:enain networlc costs oo longer occesmy 
to suppon long dUiaooc ttaffic volumes due Largely to the migration of the Company's 
major carrier customer's one-pl111 traffic. All a result of the dcelioe in long distance 
truffle, an evaluation of the exating oetworlc was performed aod facilities deemed no 
longer necessary to 1Uppon the Company'• rovcnuc Md traffic levels wc:n: idmtificd. 
1lle Company u ac:tively punuing 11 prognun !D futthcr improve its nctworic cost 
structure through the integration aod conaolidation of facilities. 

In the first quarter of 1997, the Company also completed the sale of iu 69.Wo 
equity intetcst in the South Alaluuna Ccllul111 Commun.icat.ion.s Partnc:nhip 'fhe sale 
resulted in a prc•tax aai.n of$18.7 million. 

The Company sold ita minority invcstmc;nt in a Canadian long distance company 
for a pre-tax gain nf SS.O million during the qiW'\Cl ended March 31. 1996. 
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Y car-to-date results for 1996 include an $8.0 million post-tax chnrgc relnung tL• the 

adoption of St.at.emcnt of Financial ACCOWlting St.andards No. 121 (FAS 121 ). 

"Accounting for the lmpalnneut of Long-Lived Al.lcts and for Long-Lived As<~ets to ~ 

Disposed Of." The IS!ds held for dUposal consiSl principollly of telephone switclung 

equipment in the Local Commllllications acgmcnt as a result of the cenlnll office S\01tch 
consolidation project. 

Busjpcu Sqmcpll 

The Company rcpons its opc:n1i.ng results m three segments: Long Distance 

Communications Services, Local Communications Services tnd Corpotllte Opennions 

and Other. A review of CIICh business aegment's results for the first lutlf of 1997 and 
1996 follows. 

Loa& Diatanrc Cgmmpgk;atimt• Scrylc:a 

Long distance revenues totaled $808.0 million for the fim six months of 1997. as 
compared to $983.9 million in the Ame period in 1996, a dc:creuc of$1 75.9 mill.ion or 

17.9%. The dcaasc in long di~ n:vcnues is attributable to the mignuion of lhc 
Company's largest c:ustoma''l ~plus ttll.ffic from the Frontier networlc. Nonnalizc:d 

for the effect of thiJ major carrier customer's one-plus tn.ffic, revenue grew 

approximately 2% for the abc mouth period ended June 30, 1997. Access minutes of 

usc. excluding the Company'• major customer's one-plus traffic, increased 
approximately 3% OVQ" the ame period in the prior yeM. 

The decline in this aegment's operating results is largely atuibulllble to !he 
prc:viowdy annoiU)(l(Xj migratioo of tbc Company'• 1Arges1 customer' s one-plus tnaffic . 

Tollll revenue from thi1 customer, iocludlna bolh oDC·plus services and ~'lCCd 

services, represented let.S than 6% of 1997 year to date long disu.ncc revenue as 
compared to approximately 24% for the wnc: period m the prior year. 1bc Company 

antJcipatcS rcplacin& thiJ n:vcnue with growth in existing customer bases and through 
new initiatives. Duri.na the ICCOIId quaner of 1997, the Company introduced a DCW 
buodled services prod~ MFrooticr lDdtpendencc", (which rcplacc3 ~clear Value") 

This new prod~~~:t is expcc:ICd 10 cnh&nce the Company's performance as a competitive, 
5tngle-source provider of tclccommunil',.tlons scnices through a flexible pricing 
prognun that provades cuSlomc:rs witb additional diJcowns if they purclwc value added 

5Crvices. The Company'• aedit eatd aetViocs lgl'CCIIlCill with US West began to 
conuibutc to the segment's raults in the ICCOnd quattcr. The at~rcement alloW5 US 
West the ability 10 offer ca1lina eatd ICI'Vices 10 ill custornc:n and 11 expected to 
generate an excc:ss of S50 million in incn:mcnll!l revenue for the Company over !he 30 
monlh term of !he aarccmcnL During the sccond quarter of 1997, the Company al50 
announ«d plans to oocnplc:tc a national frame relay networlc by lhe fou11h quat1er of 
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1997 to complement the Company's core voice servtces bu.smess Wlth n ponfoho of 
additional da!a seiVices products. 

Operating income for long cliswlce, excluding nonrecurring charges. decreastXI 
76.9% to $31 .4 million for the six months ended JlmC 30, 1997. Opernting margin as u 

percent of revenue decn:ased from 13.8% in the first half of 1996 to 3. 9% for the 
cwrent year. The ~on in operatiag nwgin in 1997 is driven by the deaease in 
ft'Venue, primarily attributable to the mjgrmion of the Company's largest customer's 
one-plus traffic, increucd oetwork costs and the incmnental SG&A costs associated 
with sales and marketing support for new revenue initiatives. Cost of access 
reprexntcd approximal.ely 63% of total loaf! dis1anoe revenue for the fu·st six month$ of 
1997 as compand to approximotely 62% for the arne period in 1996. The ine.rea.~ In 
the cost of accca percenl&go to revenue ia driven by the fact that the Company's fixed 
costs are cum:ntly being covered by a smaller revenue base. Continuing network 
integration and the co1151n1Ction of the Company's fiber optic network is expected to 
reduce nerwork com and provide new revenue opportunities for Frontier. Construction 
of the fiber optic nerwork is expected 10 be completed by year end 1998. 

The Company expanded il8 offerings of local service in late 1996 and is 
competing aggressively with other Altcmative Local Exchange Cani= (" A-LECs"). 
Frontier is now providing local sc:zvico u an A·LEC, combined with a comp.ete runge 
of long distance products, in 32 marlcets IIClOU the country. 1be Company currently 
provides services u a facilities based A·LEC in New Yon City and plans to provide 
facilities based A-LEC services in the mjdwest by the end of 1997. The Company 
anticipates that up 10 six additional swltcltes will be instAlled by year end 1997 and 11 

similar number in 1998. Nationwide, Frontier is serving i!l excess of 79,000 ANis. or 
access lines, predominantly through resale, in mark.ets where it is not the incumbent 
telephone company as of June 30, 1997. 

I,os;al Commuglqtioo• Scryica 

Revenues for Local CommunicatioJU Services were $330.3 million in the si:x month 
period ended JlmC 30, 1997, an increase of $10.5 mjiJion or 3.3% over the comparable 
period in 1996. The growth in this segment is driven by a 2.6% inctease in access lines 
and a 5.7% incn:uc: in mjnl•tes of use over the previous year. Revenue growth during 
the fint half of 1997 is abo influenced by the provisillll of enhanced services, driven by 
increased demand for internet services. Revenue growth is partially on'set by the 
elimination of lhc surcharge on wholesale, flal rate local measured service, as ordered 
by the New Yon Swe Public Service Commission \NYSPSC'') in 1996. an increase 
in the diSCOWlt to wholesale providcms from SYo to 17Yo, also ordered by the NYSPSC 
and the S I.S million annual rate reduction as stipulated by the Open Market Plan. 

Local Communications Services cosu and expense1 for the first half of 1997 were 
S210.7 million, representing a deci'CIUC of S2.3 million or 1.1 % ovcrtho san1e period an 
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1996. exc•~1ing cc:r1ain one-time charj;es. During the first six months of 1996. the 
Rochester telephone operation experienced incn:ascd costs and expens... related to 
higher labor c:xpc:nses resulting from work stoppage prcparttion costS These expenses. 
which were iDcurrcd in connection with contract negotiatiOIU with the CW A, were 
necessary t.o CIUW'C continued high Sllllldards of customer se1Vice levels in the event of 
a work stoppage or slowdown. The contracl negotiatioll5 were at an impas:;e and the 
Rochester company implemented t1c lem1S of its final offer as of April 9, 1996 
Members of the CWA Local I 170, nuified 11 tentative agreement wit.h Rochester 
Telephone Corp. on April29, 1997 which contained provisions that differed from the 
C4mpany's frnal offer implemented at the time of impasse. roc differences between 
the Company's final offer and the agreement dull was ratified ue not material. The 
new agreement will provtde several opc:ralional improvements and will result in a more 
consistent alignment of bcucfits with the rest of the C4rporation. The Union continues 
to appeal one mue n:l4ICd to the declaration of imp!WC with the National Labor 
Relations BOIIld. Hearings on thiJ issue were completed in JWle and a decision Is 
anticipated by the end of 1997. This decision may be appealed by either the Umon or 
the Company. At thiJ time, the Company cannot predict the outcome of this molter. 
O:mtributing to the overall decrcn.se in expenses is the impact of continuing 
centralization of the administrative functions for ell of the local telephone companies. 

Operating income normalized for nonrccwring items wa5 $119.7 mil lion. an 
increase of S 12.8 millio.n, or 11 .9%, over the same period in the prior year. Operating 
margins for the six month period improved from 33.4% in 1996 to 36.2% in 1997, 
reflecting th.e continuing improvements in operating efficiencies. 

During late 1995, management commined to a major switch consolidation plan st 
it.s New York local telephone subsidiaries. Tbe three-year plan to consolidate host 
switches by over 60% i.5 proj=ed to improve network efficiency end reduce the cost of 
maintenance and software upgrades. A3 of June 1997, the project is progressing as 
scheduled and six host swit.ches bave been consolidated. representing ·approximattly 
SO'Io of the total switebe3 that will be co010lidatcd. Tbe C4mpany anticipntes that this 
project will be subslantially complete by July 1998. 

Corporate Operations apd Otbcr 

Corporate Opermions is comprised of the expences trachtionally ..ssociated with o 
holding company, including executive and board of directors expenses, corpornte 
finance ond ~, investor relations, corporate planning, legal services 81ld business 
development. lbc Other calegory is comprised of the C4mpany's majority owner..hip 
interest in wireless operalioll5 and Frontier Network Systems ("FNS"). Wireless 
operations for the first six month3 of 1997 included Minnesoll RSA No. I 0, in which 
tht Company acquirad a 100% interest in late March 1995 and the Company's 69.5'Yo 
interest in Alabama RSAs No. 4 and No. 6 through January 1997 The sale of the 
Ccmpan;·' s interest in Alabama RSAs No. 4 and No. 6 was finalized J1111uary 3 I, 1997 
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The Company completed its pun;hase of RO Data in Febi'WIJ')' 1997. IW Dnlll was 
a privately held upsute New Yorlc based computer and data nctv.'Orking equapment o.nd 

savices company. A total of II O,S26 shares of Frontier common stock held tn 

ueasury wen: reUsucd in exchange for all of !be shares ofRO Data The treasury 

shares were acquirod through open nwte1 pwclwes. This fiiJlSaetion was accounted 

for as a purchase. RO Data's operatil'ns are consolidated with FNS for reponing 

purposes. 

Year-lo-date revenues for thiJ segment dec:rea$cd $1.9 million, or 8.8%. and 

expenses dccreucd S3.8 million, or 14~ •• primarily as a result of the sale of the 
Canpany's interest In Al•bama RSAs No. 4 and No. 6, the acquisition of RO DaUI and 

reduced costs and e:xpensc:s for the Holding Company. 

Other I peg me S!e!cmcp! llrma 

loterat E1pcnac 

interest expense was S22.2 million in the tim six m'lnths of 1997, n $1.3 million 

reduction from the same period in 1996. The overall decline in interest expense is 
driven by increased capilll.iz.cd intt:rell of$3.6 million in the flm six momh· of 1997 a.~ 

compared to the Jlme period in 1996, primarily attributable to the fiber network build 
project. The imped of Clpitl1izzd in1ercst is of&ct in pan by an inc:rcasc: in gross 
interest expense in the first two quanetJ of 1997 resulting from higher levels of drbt 
ouiSlaDdina 

G aip on Sale of Aascu 

In February 1997, the Company completed the sale of its 69.5% equity interest in 
the South Allbama Cellular Communications Partocn.hip. The sale resulted in an after­

LaX gain of$11.2 million, or $.07 per shire. Durin& Mlrcb 1996, the Company 

recorded an aftcr-tu pin of S3.0 million, or S.02 per lliw'c, related to the sale of its 
minority interest in the stoclc of 1 c.n.dian long distanc:c company. The Company 
decided to redeploy laOUI'CC$ into core stntegic assets as !be assets sold were no: 
critical to the achievement of the Company's overall business siJ'ategy. 

Eguitv E•mlaa from lJacopaoltdatcd WiaiCiflptcrata 

The Company's minority interest~ in wirdeu opera1ions and its 50¥. rnterest rn the 

Frontier Cellular joint venture with Dell At.lantic/NYNEX Mobile are accounted for 
wang the equity method. Thb mc:thod of accowttmg results in the Company's 
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pro:x>ntonat.e share .. ~ earnings being reOccu:d m a smgle hnc Item ~low opcraung 
ancomc 

Equity earnings from the Company'• intm:su 111 wireless p.mnershaps an the first 
SIX months of 1997 wm: $4.3 million. an increase of S 1.1 million or 36.1 'Yo over the 
first six months of 1996. TI1e improvemcnc in equity earnings is driven by expense 
reductions and incn:ased operating efficiencies as compared to the same pcnod rn the 

prior ye41. 

Income Taxa 

The effective income tax rate for the first two quartcn of 1997. normaltzcd for 
nolll'C'JCUlring it.em.s, iJ 38.8 'Yo, consistent With the first half of 1996. 

FINANCIAL CONQIDON 

Review of C11h FJgw Acflyfl)' 

Eami.niJ before int.ercst, taxes, <kprcc.i&tion and amortizauon ("EBITDA ") 1s o 
conunon measun:mcnt of a company'• ability 10 genc:rat.e cash flow from opcrauons 

EBIIDA should be used as a supplement to. and DOl in place of. t"Uh flow from 
operating activities. Tbc Company's EBITDA was $247.8 million and $327.3 million. 
excludina ~ ~ea. for the periods cndi.og JllllC 30, 1997 and 1996, 
rc:socctivcly. Tbc dec:reaJc in EBITDA i.s prulW'ily attributable lo the dccrux in 
revenue aod ina eased openring costs in the long distanoe segment. 

Cash provided from operations for the rust six months of 1997 decreased s 173 5 
rrullion or 70.8% as a resull of increucd woricing capital n:qwn:ments and the decrease 

in revenue. Tbc: prinwy driven of the changes in cash from operations include an 
rncrease in deferred t.axc:s of approxim&t.ely $30.0 million, re.lating to the one-time 
charge recorded by the Company in the fll'lt quarter of 1997 and decrcasod accounts 
payable balances. Tbc dcc:ru.Jc: In ICOOWlla payabl; is a function of the timing of 
p~yments to vendors. 

Cash used for investi.oa activities dccn:&acd $28.8 million or 20.9%, pnmanly due 
to the proceeds received from the aale of the Company's cqwty rnterest 1n the Southern 
Alabama Cellular Communicatioos Partnership which closed in the first q11111er of I c;n 
($32.9 million). This dcc:reasc iJ o!T.sd by inaeaxs in capital expenditures dunng the 

first six months of 1997 of $31.3 miUion or 27.3% and the pun:ha.sc of an 1nterest an a 
cellular pa.rtl~Cnb.ip in March 1996 (S2S.3 milhoo). The 1ncrcase rn capital 
expenditures is principally due to the fiber optic ncfwork build and conunued produc1 

enhancements. 
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Cash provided frcm finan<ang acu vtues tnacucd S 139.8 mi I hon dunnp the li r11 m 
montlu of 1997 as compared to the aamc pcnod in 1996 1lus net mno"' of cMh ts 
dnven by mcreased borrowings dunng lhc period. pnmanly annbutable to lhc 
Company's capil8l program. 

The Company's tol8l debt amounted to $783.2 million at June 30. 1997. an mer= 

of $101.9 million from Dcoc:mber 31, 1996. 11liJ higbc debt level u largc:l)· dnvcn by 
the Company's eapil8l progrun, includina lhe nationwide fiber optic network. In May 
1997, the Company completed a $300.0 million offering of 7.2S~. NoleS Proceeds 
from the offerina will be UJCd to finance a portion of tbc Company's cost of ilS 
nAUonwide fiber build project. Until auch time IS additional r-ymenlS are rcqutred to 
be made 10 QWCSI CommwtiCILions ('..orporation, lhe company constructing thr 
nallonwlde network, pr~ Crom tbe offerimg wa-e used to r-Y do~ '!!I 1 portion of lhe 

Company's commc:rcial paper borrowings. The Del incn:ase in borroWings ts offset by 
scheduled debt repayments of $3.0 million and by lhe $7.1 million of debt carried by 
tbc Sout.hem Alabama Pannen.hip, which was sold in the ftrst quancr of 1997 This 
debt was usumed by 1hc purchuer. 

Debt Radq and lptcrat Coycrarc 

The Comp~oy's debt ruio (tolal debt as 1 percent of total apitalizllnon) was 43.Wo 
at June 30, 1997, as compared with 39.1% a1 December 31, 1996. Pre-~ tntercst 
coverage, excluding oonrccunina cbaraes, was 5.6 times for lhe six monllu ended JWlC 
30, 1997, IS c:ompccd with 9.S times for 1hc AmC period in 1996. 

Capite! Sp;cndige 

lbrough June: 1997, grcm capital c:xpend.itwa amounted to approlUrnAtcly $147.4 
million u compared to $114.3 million in the prior year. The Comp.sny plans to spend o 
total of approximately SS2S million to SSSO million on illl capital pm~m during the 
full year in 1997, UlCI\Idina approximalely $210 million for the fiber opuc network 
project. lbrough Jtme 1997. capital cxpc:nditwa rdating to the tiber optic nerwork 
totaled $43.4 million. The CompMy aoticipata financing ill capitAl program with o 
combination of inlcmal!y gcnc:raud C&Jh from ope:retions and extemal fiiWlctng 

Dlyidcod• 

On June 16, 1997,the Bocd ofOin:d.on dcclanld the second quaner 1997 dtvtdcnd 
of 21.75 c:cnts per share on 1hc Comp1111y'1 common SIOC.k. peyabk AUI!Ull I. 1997 to 
slw-cownel'1 of record on July IS, 1997 
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Nny AW)yntinr Prongun£,.jlcgla 

The FillAilcllll 1\CGOunli.ng Standard$ Boud (FASB) wucd Fmancull ACGOunting 
Standard 130 ("FAS 130''), uRcporting Comprehensive Income," effective for fiscal 

YC'U'S beginrung aftet December 15, !997 Thia sta:ement establishes standards for 
reporting llld d.!Jplay of c:omprcbcnsive tncome and its componems m n full-set of 

general-purp<>JC fUWlcialllalt'menl1 Comprchcnstve IJlCOtne IS defUICd as "the change 

in equity of a comp111y durin10 a period from ll"I.IIS8Ciioru and olhe:r events and 
cilcumstances from nonowner sources." It includes all changes in equity dwing a 

period except those resulting from invcstmCI.IUI by owners and d istribulioru t.o owners. 
Early appJjcation of tlus aarernent is permitted. If comparative financial statements are 

provided for earlier periods, reclassification to rencct ~ provilioru of lhls statement b 
required. The Company willldopt F AS 130 in the tint quarter of 1998 

The FASB issued FAS 131, u Discloswcs about Segments of an Entetpnse and 

Related Information." effective for financial Statements for peril>ds beginning after 

Dccanber 15. 1997. This staU:IDCnt requires that public comparue" report certain 
information about opcndi.na JCgmCnt.s in complete sets of fUWICial statements of~ 

company and in condcnacd financial statements of interim periods issued to 
sh&rc:holdcn. It also requi.res thai public companies report certain infonnation about 

their products and acrvices, the gcograpbic areas in which they operate, arwl their major 
customers. In the initial year of application. comparative infonnation for ear!Jer years 

is to be reswed. The Comp~~~y willldopt FAS 131 in the tint quarter of 1998. The 
Company bas not yet fuiJy evalualcd the disclosures that wtll be required by thJs F .6.S. 

OTIIERITEMS 

Open Market Plan 

The Rochester, New York loc:al communications' subsidiary began its third year of 

opcntions UDClct the Opco Market Plan tn January 1997. The Open Market Plan 
promoteS telcc:ommunication.s competition in the Rochester. New York nwitctplaa: by 

providing for (I) intcrconDcction of compctina local octWOrkJ includtnll reciproc:al 
COI'Ipensallon for terminating uaffic, (2) equal accas to octwo.rk d•tlba!C-', (3) 1IGCeSS 

to local telephone numbers, (4) service provider telephone number portability, and (5) 
ccnain wholesale discounts to rescUers of local acrviccs. The inherent risk associated 

with opening lhe Rochelttr marlcet to compctitlou is that aome customers are able to 
purchas.c services from competitors, which may reduce the number of rcuil customen 
and potentially cause a decn:ue in lbc: rtVenuc:s and profilability for Rocl.es~er 

Telephone. Howewr, rt$\llts since irnplcmc:nwton of lbc: Open Maricct Plan mdicate 
that a stimulation of demand in the use of the network and new product revenue may 
offset lhc losses from QISiomet migration lnc:n:ucd compelllJon may tdso lead to 
Ddd1Lional price clocreaJcs for IC:rvices, adversely tmpacting RochcsLn Telephone's 
margins. An add1tional positive future of the Open Market Plan prov1dcs thai 



Rochester Telephone can retain additional earnings achieved lhrough opcrnlinR 
effi.: ieocies. Pll'viously these earnings would have bcxn shared Wlth cu,tomen. 

During the teven year period of the Open Marlcet Plan. rate reduet10ns of S2 1 

million wiiJ be implcmenltld for Rochestc:r area consumers, including Sl U mill1on of 

which occumd in 1995, $2.5 million which occ:urrcd in 1996, and a rate redue1ion of 

SI.S million which comrnen:-ed in January 1997. Rates charged for b.u.c res1dential 
and business telepbooe JetVioe may not be increased during the seven year period of th~ 

Plan. The Company is allowed to raise pri~ on ca-.ain enhanced products such as 

caller lD and c:all forwuding. Price increases on cnhsnced i'roducts partially offset the 

rase reductions required Wider the Plan during 1997. 

During the JCCOnd quaru:r of 1997, the Federal CommunicaJionJ Commission 
(uFCC} issued decisions that are intended to implcmc:nt proviaioru of the 

T elecommunicatiotU Aa of 1996. Of lianlrlCIIloc ~rc dcc:ilions that outlined changes 

in the ltr\ICtUt'C of unlvenal JetVice suppon and in the framework that applies to certain 

interstate rates that arc generalJy characlaiztd as access-rci.Ued clwges. ln addition. 
during the second quaru:r of 1997, a Federal oppc:als coW1 reJected paru of an earlier 

FCC order that set out conditions governing the prvvisions of interconnection services. 

A prelim.irwy review of these orden suggests they will not have a material impact on 
Frontier or any of i~S business scgmen~S. 

Under the Telecommunications Acl of 1996 and a swewide proc«ding. the 
NYSPSC is considering the prices that local exchanse compsnies in New York lilAY 

charge for "unbundled" service elemcn~S such as links (the wire from the SWlt:h 10 the 

customers premises), por13 (the portion of the switch thai tenninatcs the link) and 

switch usage featureS. The Company is actively panlcipating in this proceeding and 
c>tpc:cts the NYSPSC 10 issuo a decision on servic:c clements in I 997 

Management believes then: are significant rrwitet and busineu opponunities 
as.sociatcd with the Company's Open Marlcet Plan. Ho~c:r. thc::n: are also 

uncertainues associated with the Plan. ln the Company's opinion. the: most significant 

nsk.s relate: 10 increased competition in the Rocbcstc:r. New York llUIIkc:t. tbc risk 
inherent in the Rate: Stabilization Plan and the potential diversification risk 

Then: can be no USI.U'lliiCc: that tne changlng regulatory environment will not have a 

negative impact on the Company. 



01vidend Poll')' 

The Open Market Plan prohibits the payment of dividend5 by the Company's 

subsidiary, Rochester Telepbone Corp. \RTC"), to Frontier if (i) RTC's senior debt is 

do"'ngraded to ·ass· by Standard&: Poor's ("S&P"), or the equivalent raung by other 

rating agencies, or is placed on credit watch for such a downgnlde, or (ii) a service 

quality penalty is imposed under the Open Marlr.d Plan. Dividends paid :o Frontier 

also are prohibited unless RTC' s din:ctors certify that 5UCh dividends will neither 

impair RTC's service quality oor its ability to finance ilS shon and long term capital 

needs on reasonable tenna while maintaining an S&P debt rati:Jg target of • A • 

ln 1996, RTC faded to achieve the JerVice quality levciJ required by the Open 

Market Plan. On December 19, 1996, purauaot to the Open Market Plan. RTC 

requested the: NYSPSC IWf to exclude cetWD molllhs from the: CAleula1ion u.scd to 

mCII.SIU'C service quality, due 10 operating cooditions considered by lllAnBicment to be 

abnormal and beyond RTC's oonttol. ln April 1997, RTC received notice from the 

NYSPSC that its rcqucst for a waiver of ccnain conditions in the Open Market Piau 

related 10 service quality results wu denied. The NYSPSC's ruling will result in a 

temporary restriction on the Oow of cash payment.s from the Rochester Telephone 

subsidiary to Frontier a.od a refund 10 Roebcstcr Telepbooe customers of $ .9 million. 

Reserves sufficient to cover the refund were establisbcd in 1996. Th...: Company has 

presented a plan for disposition of the refund 10 the NYSPSC. A dcctsion is expected 
by the end of the year. 

1 he t.cmporary ratriclion of dividend payments from Rocbestct Telephone to 

Frontier Corporation remains in place, as RTC hu not yet reached 1997 service quality 

levels that arc sufficiently adeqUBLe 10 justify its removal . -

Part II - Other l pformat!pn 

h rm 1 - Legal Proceedillp 

On June II, 1992, a group of corporate plaintiffs consisting of Cooper Industries. 

Inc., Keystone Consolidalcd lndll!tries, Inc.; Tbe Moll&r'Cb Machine Tool Company; 

N~agiiJ'II Mohawk Corporatioo and Overbead Door Corporation conuncnccd an action in 

the United S14tca Di•trict CoWl fOI' the Nortbem District of New York JCelcjng 

contribution from fift.oen co.rporat.e defendants, including Rotclcom Inc., a 

wholly-<>wned subsidiary of the regislrant beld through intervening aubsjdjari~ (now 

named Frontier Nctwosk Syst.ems, Inc. or FNS). Tbe plaintlffs seck environmental 

"response costs" in the approx.imat.e amount of S l .S million ineurnd by the plaintiffs 

pu:suant to a consent decree entered into by plaiotilfs with the United Slates 

Environrn.,ntal Protection Aaency (lbc "F..PA ") Two additional defendants """"' 

named in 19CJ4. In addition to FNS, the current defendants an:; Agway, Inc.; SMC 

lndusmes, Inc.; Borg-Warner Corporation; Elf Atoehem North America. Inc.; Maclc 
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Trucks, Inc.; Motor Tlllll5p0rtation Serv1ces, Inc.; Pnll Trinity Micro Corporation. The 

Raymond Corporation; Redding-Hunter, Inc.; Smith Corona Corporation; Solo B11.~ic 

Industries., Inc.; WiJJoo Sponjng Goods Company; Phillip A. Rosen; Harvey M Rosen; 

Cil)' of Cortland and New Yorlc Swe Electric & Gas Corporation 

The consent dcc:rce cooccmcd the tlean-up of an environmental Superfund site 

located in Cortland, New York. It is alleged that the corporate defendanu disposed of 

hazardous subsunoes at lbc site and are therefore liable under the Comprchensiv' 

Environmental R.espo01e, Compensation and Liability Act ("CERCLA "). The 

Company is anticipating tha1 a final Record of Decision ("ROO") will be: issued by the 

EPA and will pracribc: the remediation rcquire:menu for the !ite. The aggregate 

amount of rc:lDC'dialioo cosu to be incum:d by the plaintiffs will be: based on the 

requirements of the ROD. Tbc total cost of remediation at the site is uncertain, 

although estim••= ba~ rsnaed from $2S mimon to $100 million. 1herc 1\u been no 

allocation of li.ability as among or be1ween the plaintiffs or defend.anu. The extent to 

which plainc!f& can recover any of these casu from the defendants, including FNS, will 

be determined at trial. Tbc llli~on bas been delayed by the: ba.nlauptcy fihng of cme 

of the defendants, FNS bas been vigorously defending th:s lawsu1L The federal 

government and one or mo;-e of the defel\dants have been in discussions intended to 

facilitate seuJemall, but oo recommendation.s have yet been made. TI1e Company 

believes that it will ultimately be succeuful, but it is unable to predict the outtomc wtth 

any certainty at this time. 

Since February 1994, a Large number of plaintiff~. all of whom an: former .ASI 

~lwc:boldc:n, baYe filed and a:mc:oded IClVCt1ll and various complaints in Hennepin 

County (Minnesota) Disuiet Court. Included among the defendants an: AS I, its former 

priDcipal shaccowuen, Steven Simon and Jame1 Weinert, and Frontier. These suits 

allege generally that Simon and Weinert, with and through ASI, embarked upon " 

scheme to gain control of ASI and acquire all of its stock through common law fraud. 

bn:acl! of fiduciary duty and certain violations of the Minnesota Bush-., Corporation 

Aa. This Act requires sharcownas in a closely held corporation to ac1 fairly toward 

one another and refrain from misappropriation. Another action by a few former ASI 

shareholdc:n wbo diJsented from a cashou1 merger thai finally took ASI private 15 

pending in federal coun in Minnesota. lbe federal lawsuit asseru RICO claims in 

addition 10 stale common law and statutory violations Tile cl01rns against Frontier 

mai'ltain that Frontier controls the dlsposilion of the restricted Frontier stock which was 

issued to Simon and Weinert in connection with the acquisition of ASI and thai such 

stoclc should be held in tniSt for the beoefil of the plaintiffs Rec:ently, the former 

owners of over half of the stoc1c wbo had made claims, ent~ into a settlc.meol in 

principle with Simon and Weinert. lbat settlement IS now being submitted to the 

md1v1dual plamtiffs for their review and acuptance. Closure of the ag~ccment 1s 

expected in 1997 If the settlements are accepted. the lawsu1ts tJf these plamtifl's shall 

be dismissed 
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Although it is too early to dctcnninc ..:·· outcome of the suits that have not sen led, 
Frontier. ASI and the other defendants each arc contesting the clnims. In conn~ction 
with the acquisition of ASI by Frontier, Simon 1111d Weinert agreed to indemnify the 
Company for these claims. 

On April 10, 1997, Jeff Thompson filed a pwponed class action on behalf of 
himsdf and all other similarly•situated persons in Circuit Coun for Marengo County 
Alabama. Named as defendants are Frontier Corporation. Frontier Subsidiary Telco, 
Inc. and Frontier Communications of the South, lnc. ("defendants"). The complaint 
also reserves the right to add additional defendanu and identifies all of Frontier's 
telephone subsidiaries. Concomitant with filing the complaint. plaintiff also filed 1111 ex 
pont motion for conditional class CCI1ification which the Coun f.V1U1~ . It 
conditiooally cenified a class consisting of"AJI penons or entities in the United States 
~o have been cJwaod by defendants or their subsidiaries or affiliates o fcc for 'iruide 
wire maintenance' without having given their affirmative acccptw'lce t'l a repair service 
contract; specifically excluded from this class, however, are all employoes, agents, 
officct'S, directors and affiliates of any of the Defendants and all persons or entities who 
have JlCildini and/or previously filed individual (noo.class) lawsuits against any of the 
defendants for the same claims se! forth in the Complaint." 

In the complaint, plaintift' alleges that the Company improperly marlce1ed and sold 
dercgulau:d inside wire mainten•nc~ ~ccs to ddendant subscribers pUI'SUMt to a 
"negative option" or "default sale" approach from January I, 1987 to the present. 
Plaintiff alleges that the defendants have never bad enforceable conl.l'IICU with their 
customers for inside wire maintenance services, and have defrauded their customers. 
Plaintiff rc:quats a refund of all moneys paid for inside wire maintenance services. 
This ca.sc is similar to a nwnbc:r of cases filed against other carrics:J with local telephone 
properties. 

The Company believes that the inside wire progrums in plllGC in its telephone 
properties have been implemented in accordance with the law and 1111y applicabk 
regulatory requirements. The liability, if any, is not expected to be material. The 
Company is vigorously defending against this sui l, but Cllllll01 predict the u.JtCOme at thiJ 
time. 

The Open Market Plan discussio11 in the Management ' ~ Discussion and Analysis of 
Fmancial Condition and Results of Operations in Pan I, Item 2 of this document is 
incorponttcd herein by reference. 



Item 4- Submwlou ofMatten to a Vott of Seturity Holden 

The Annual Meeting of Sbarcowners was held on May 2, 1997 for tl1e pwpose of 
electing a board of directors, approving the appointment of auditors. lllld voting on the 
proposals described below. 

AJI of management's nom.i.nccs for Director.; as list.cd in the proxy ruuement -n: 
elected with the following vote. 

far Avoin:rt 

I. Palricia C. 8111T0n 132,.939,624 14,857.554 
2. Ronald L. Bittner 130,688,397 17,108.781 
3. Raul E. Cesan I 32,994,5 I 5 14.802.663 
4. Brenda E. Edgerton 132.982,164 14,815,014 
5. Jairo A. Eatmda 132.965,293 14,831,885 
6. Michael E. Faherty 132,810,743 14,98'),435 
7. Daniel E. Gill 132,098,903 15,698,275 
8. Alan C. Hasselwande:r 132,830,634 14,966,544 
9. Robert J. Holland, Jr. 132,820,958 14,976,220 
10. Doualu H. McCoriciodale 133,000,674 14,796,504 
II. Leo J. Thomas 133.009,481 14,787,697 
12. Richard J. Ubi 132,970,538 14,826,640 

The appointmc:nt of Price Wate:rbouse LLP as independent auditor for the fiscal year 
1997 was approved with the followin~ vote: 

143,517,942 863,464 

Abmjn 

3.415,771 

Broker 
Non-Votes 

The shareowne:r proposal rc:prding cxccutivr change in control arran.gcments was 

not approved with the following vote: 

35.756,566 90,833,242 
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Ab$111in 

5,539,826 

13roker 
Ngn-Yotcs 

15,667,544 



Item 6. E:~hiblu ud R~poru oa Form 8-K 

(a) See Exhibit Index 

(b) Rcporu on Form 8-K filed duri.ng the period: 

SEC Eilioa Date 

Marcb 23, 1997 
Marcb 27. 1997 
April 10, 1997 
June 10, 1997 

Jrnn No 

7 
5 
5 
5 

Fjnarx;aal Stllc:tTM:nts 

Yea 
No 
No 
No 

The Company filed no reporu on Form 8-K subsequc:1110 the quat1ct ended June 
30. 1997. 
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SJGNAllJRES 

Put::WlDt to the requirements of the Securities Exchange Act of 1934. the rcgiSITIIJlt 
has duly C4used this report to be sigDCd on its behalf by the undersigned thereunto duly 
authorized. 

Dated: August 12, 1997 

FRONTIER CORPORATION 

(Registrant) 

Is/Louis L. Massaro 
By: ----------------

Louis L. Massaro 
Executive Vice Praidc:nt and Chief FinanciaJJ 
.Administrative Officer 
(principal accounting officer) 
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INDEX TO EXJOI!,IS 

Ellbibit 
Number Dcmlptloo 

3.1 Reslll~ Certificate of Incorporation lncorpora~ by 
refereru to Exhibit 
3.1 to Form I(}.K for 
the year coded 
December 31. 1995 

3.2 Amcodmenlto Rcsta~ Certificate of 
lncorporatioo lncorpora~ by 

refr-reocc to Exhibit 
3.2 to Form l(}.K for 
the year ended 
Deccmbe• 31, 1995. 

3.3 Bylaws Filed herewith 

4 .1 lndcnlure, da~ u of M:ay 21, 1997, between 
the Registranl and Chase M:anhauan Bank, as 
Trustee lncorpora~ by 

reference to Exhibit 
4.1 t= Form 8·K. filed 
M3y 23, 1997 

10.20 Mmagc:mcnt CODITICt wilb Mr. Clayton Filed herewith 

II Statemenl re: Computation of Eanungs Filed herewith 
per Share of Ol!lliOOn Stock oo a 
Fully Dl.lu~ Basis (Una:udi~) 

27 Financial Data Schedule Filed herewith 



INDEX T O EXH!llaTS 

Exhibit 
Number Dacd pliop 

3.1 Reswed Cenificate of Incorporation Incorporated by 
reference to Exhlbil 
3.1 to Form 10-K for 
the year ended 
December 31. 1995. 

3.2 Ameodm:tllto Rt:suted Certiftu~~: of 
Incorporation Incorporated by 

refcmx:e to Exhlbit 
3.2 to Form 10-K for 
lbe year ended 
December 31 . 1995. 

3.3 Bylaws Filed herewith 

4 .1 Indenture, dated as of M;ay 21, 1997, betwccn 
the Registrant and Chase MAnhattan Bank, as 
Trus~ Incorporated by 

reference to Exhibit 
4 .I t.: Form 8-K, filed 
~y23, 1997 

10 .20 Managemem conuact wltb Mr. Clayton Piled herewith 

II Statem:m re: Computation of E&mings Filed ben:with 
per Sbare of Common Stoclc on a 
FuUy Diluted Basis (Una:udited) 

27 Financial Data Scbcdulc Filed herewith 

l l 



"""OUCJ.Al,lO IIVI.YU .. .....,..,. 
·--. ....... .,.... 

LLIMIN•t PU SAAU U C4110Uf0 

NC*UCVI:IutO lfiWI 

<00\.lA•SI 

I W'Ifnll c.oaii'O••'flO• n.. n•"o~•• • ,.oo•·• ......... ._. 
Q . ti\.Att'f'li 'nt'fM. ftfVIM COICIWIU ttJ ... t H U 

~·~----~-----r----~----~~ 

·-1-----1------1---4----,j,...--j .. 
i m•l----1----+---,t, 

~--~~~~~~~~ 

. ,....Oo•• ..... ...... -

, 



..-

'Ifill I ''!I 'tj H! 11tJ !I! ~ 1J11 1JIII I \ tl"'\ 

1\jl HjiiH• I•!'P'' llh• '<jj'IIUuptot l '"'lll'llo j ""HI! IIUIHIIIII'"''I'I 

1141 Ill o •11 '"' thl :'1111 "'''~ "II '''I p Htlt;t, , , If illlt ' I VtltH ' ' IJI IUlol f 

•:i;''''' J'''"';i..h "'"'" .. "'\~ ...,,,,J .. , ,,,,,.,, .. "' 11''' •~ 1nt1 ,.,..,u, 

"''' • I''''.,,_.,, 1•• H"lll ·•hi I••• •ul•t~t H 1 1 •lltl• d 1 "'I''''''J '"ll 
""''" ''4~ "' "'"'""'""~ t:1'u•••'"''l' "' 'I H••P••.J'I'Ut J"''~"'l"t' 

''' '"" '"'''''' 1 , , •. , •• '~''"''liP' ""Uhlu•••' tu~t4d-•pJ lr"''l t'' 

ll•c I "''''I"" t "1111"1f" "u••j •'' 1 tl'''' J.J \ ..... "iii"J 411'1 -''tl .. ..-

1'"1'1fol''"'' ,,,.,.,, ""''''' '" '"i'•H ,, , ,.., .. •"Ut'I''J' ~U"I "''"' 

''""'··· u ''tt!f•t "I• j'UI 11 'I''' '•I uf ltf''" 11•'1 Htl fU If t \\ 

..... , ';"' i' ., ..... 'ltfJ ,. ' ..... lfl'-tl U" l , •••• J j,, I .. ,., .. , .... , 

tJl'l" ~~' '1 "''' ; ''l• "'' l''"'h • "' ••rl·-1 '" ·.,. ,., 1 ''I '''""" 
1j:1Uul ,Jo•~• 9•\l'' l''''lt'tjlll jt ll.fi11J •j ii\\Cif i i..,._J'•Uhj!llt'' 

'Pt 1"' I " '"'I''"' • •tp •J 'll" '''fl '11111 Jut"" 'I"" np J" 

IU••~IiiiU tl lllll\l••lf '''I'""I'HI 1111 t1 '1p.1u••l ''1\l""t' .. 'j 

;1t1tpul ~ul .. t •l\ l l\ 1''1ft,1HIII '11''1' 114 11 \11\ 1.111'' "I 11+<111'11 

IIIJ !It •lnohtt"" •ll••llr 'll lll tlllfl"''l'l I\ HI HfJ or \II\ 1 llltllll( 

"'' \I'''"'''" '•UIIIIIIII••' Hhtl J'll •'ll•tf ~ Jt' 

1't11t I J' 'JII tp •" 'Ill lin Il l 011 lollll\1101' l1Uj11 l••hl J'lll 11!'1111 ~<oiUtt ' 

I•"J ••I '""'t•'*'," n1 t• uo••uu "t ' .tutu"'' ' '•t 1 ''_)''q '"''' " •n• 

IIIUIUII''IIJ ill I'll Ill' t-:111111'"1'1\llllllhl - 111');1 lt 1Jit\ tl"ll) 

\II "'''1''1" \.tl "'J ''lit" I 1 HI I' •u· t•H o:1 '' 'P' "II I" \llrllt .. _, ... 1 

.......... " ••• ,,,., .~, •lltl 11\ 11'''''''1111111111''' 111 1 .. , ............ ,, 

'' 1f1,u• ) 'lit of 'J' I•• 'II '' 11;' \fll' Ill I lljt .II !If'' Utt"Hf 'IUt' 

11 ;01111"- t <'I U"'l"~l' •t" \ll•llll!ll lijll" I'H np. ''''•hi I ll 

I ~.-,,1, ' 't II HI ltfl Ill '\.):fl'lllt' ,,,,. 

'''t!J'ott tt•• • "1tul• ,,. '!~'''"""'"''' "'' ~ IJ\t •j•JUit \.hll-....•II'Hr 

•IIIII! .. , I' '' 'tll'lll j II If' , .• , .. ,,,,, J IIOIIIIJ\j lutfl' II tJ I lllfl ~UIIIII 

..... ,,J '"''II, .. , 11f 1 Jt ~,,, IIIIIIHJ j "'II'',); Jl1' \!ifii' JI'\ 

il"lllh,tll•tr lfrt 'l"'l" '\I I ·t HH Itt' I 11jo o j'HI j,)I'-Hf ._,}I lU 

P,lltll I' ll II IIIJ j~tjiii\Jtd 1#1 111111 l jll'llllln.U J" PHI"' 

l''l'''l"''llt t ... ftU•• 'JIIII••ii'1JIIII , ,,, , "'' lt)'l\f.._•)il~l 

:11ftU "''' '·II \U•IIf'"' "II J"'"' tlo•lltH ''II 1"1 ''' .,,~, til .It '""I 

'\ 'II 1 t Hlll .. hiHo • 1(11 \\ t 't \1" 1 ~IUttl\11' ltl 'lf-1 ''.I ~tU!'fJ'1 'rJ 

u• '' ,, ·H• ,, .. , .. ,.,, "'"'"I "'' .. , ~,..,,. 'f' t•ut ''Juu '''" • "'c t 

llllo.ltll••• ttp ""'1"''•1 'I ''I L\ IU II' I ' j'llll.tUIIJ,JUII 

1'•11 l'"""t·l 'll"llJI' 1 \\ 1'111 '·'"'1""'1''1 f'111 ""'"'~"'"' 

'''""Hfll'ftt l'''llll '!filii,,.. ,, \\111'1'1 'Il l tt\o• ''1'11ptH Hlot 

f' .Jt lj' 'I""' '' -. t:(ut II' Ht, I" l'~•tll JIIJt'dt ltJIII' \111\l''·' ''11• 

I\'\ 'IJf to l II '"•IIIIJII~n .. hloo 1\jl I" ,~;I 1111 ,,,, '11' 1 rur 

' •• '·I'IJ I ,I , •• , HI •• J 1\\ • jJtjll••• I ••I "Ill l• •it .. , 'l!tttl'll \ 

,,,,,J IIJ l''lt• or/ ,OJ •ol'•/' • •d \l (\ " ' 1•'''/1"1' ~ \l'i5 •' ' II IW•_.I 

lJo.l '' ••I ,! 1 Joo lol' 'J 'lot HI' •H'• J' • ••J f!\ 1\ f•• lt!ti/IUU l t"t\ 

••• • •J/1'1 •o/o • l tl o ••J •·"'IUhJ I • I' •H'/''1' •Ol t •' • /'·'1" •o/ '' -' \\ 

I''' '\J•f rur 
· ' '''' "' '•t:t'"'l ••·•l·l· - .• .,h •' •• tur'''''"'~'' •tr•.JII.•.''f ••I 

J' 'II ./1 '1 /111' 0 11 lt '• f/ ' ·•"·f 0 I 'I •Jfl',/ 01~ 'lf't/' Jl' t 0 Lf\ ,,llllU-4"1 

I'''' • "l'l"t''•lt · ••t '' .. ~·· · ,,,,, ,,, ,,,, ,,., -'l•'·'~"'' '·'II'J~'·~u 

I''' , "'•':"· • ,.,,.,1••·1 '•!' ,,,,, • , •. ,, .,,, '1-'r ,,. Hr."'.•·t ·' l\ 

• 'I · HH 'f·"''" I""'' f' lfll•f/'ltl ' Jllllll/ / II'/•"' t -ljo"tlth I ' •J·'" ' ''•II 
.,, '''!'''~" '._,,., ,,II rill' ''III'Jttt' XUI!f Jo .J:iiJt'J ..ll·'fi/IHIO I, .. ,,," 

f'.l'"'l'""' •••t'-''1~'~'/ .)lllll.)t/tu fl1 1JI/tt mm .J '' l·'!f''''" 
,,,,, ,,, \II I fl .. \ , .... , Ul Ulllll'~..-do r) I I \ ) I~UI'o( '\ I 

I' 1 ""'""''I\ l'•ur., '~'"I' •r/ tt~t/ ~''" l'·'•f .,,,.1 'l\ 

, ,,,,, .. , 1 tu•ul 1 1Jc1 ' J • •I .>tuu' .1 •r~t V•(l .1 tt tot 1r''"" ~t~ '·II 

~ U.••.J t "I .IUUIJit " • C~.J I.UIIHII t JftU JrlJI .JUIUI J •II ,IJ'I llff••IU"' ' 

•J• t •rllt ''•t•fr.tYfl.l~ , 'UNII.J,' .I lilt/ f'.IJr"f llh l f'-'~lllf':ttulj ·' \\ 

Oj.ljjH fUf I jlfo l IIJ .J IJ IJ.Jf \lllr",. J4_1,,,.,,,, 1,,, 'I' 'I•/ /'ltf 

,u,, '''JI\ '"'' "''""'''·r"J 'll'"'''rsur•r 1/t.n tr•tl :r••••rt" .,,,, .. 
'"''1'1 ,,,. '111 /" .~,,.,, ·'l''""''~'lr'U r fo m111 IIJjJfu•t • J,.,.,_,,, •n 

l.nuro/luo .~ • lfil'lq/' 

,"(,,,., I'·~'"'',,. l..flh.J •• ,~ ,., / II f'Jfl'f/ ~.·UIH/111 I ,.,,. . ,, ... , . 

1 jj •• ,,,,, '" ,, •• ,,.,,,,,,,,. • "'f l w •u~s,,.J ,,~,. ,,,,,,'f" .• ,.,.,, • \\ 
I~J\\ttl~ p)HlHHUI' Jill, Hlj UOIJt'pUOit j .>4 1 1'.>1j1p1f11\ U' lll •lht tl 

HI 'IU ""'l" fJUIII ,._r IUr"'tj!U~h"' jll 1..1\lHtnll t ' f'~.'tl •a•d \J I \\ 

I'HII\'oi11 HI 

.. hhl "' •.lqmnu•..,hJu 'fi'¥1HJ~ ;ntt .lJPI~ ·n'l' pur '"'Urtll/1•11 "' 

lrf'tlt"UI~ Jt'llttt.JJ'I \ J ~U rJU'I.IJ 1 •r11 !tulrllt'1' 7fuul Hill tii'Jo'~l\ 

,.,,, ... ,,, Jt•tru.• II' ~ .,,..~ 1 m p•rr ,._.., ,,., "f"H""'~ '\I' ,, 'fll''" 

,,,.,.,._.11ft t'C!f" .1~1 :'CUin,JnJ JJr Jlo\ u-~t JU.)Pif"''' •tt '\\ ..... ,u 

... n .. l "'llti.JJIU"" "'C• ut ,...,.,"""' tna Jll\mtJ.u.uJ r" ,it.JirJI,. '" 

lltUIIl'.l\ ,) Jr'IIU''' )fljr \ UU'o'\().)Jt"\f' Jul''I1JIU~I' ,)Jr-11" lj-11t'ltllljU 

II'"' I'"' punt• .. \I '~It' H .. mt, ,)WtJ-"1 .l\\ 111"( ~uow•.J\It '"II' 

t i l\\ ' 1#11t l Htl 'ljii'J }-1 JIJ\f'l U.l\.J \\til~ ltJ J'.lUIIt"Jd l\\ 'JII .I'I.'1>ol 

p( I" .llf' I r II' \\,'IJ~ Jt'J( l~t"d .l4• JUJ \JftU,h.\J ' l"i \\ \III''J 

!ill!\\···~ ' 1' lt\111(11\'\ JUIII"IUHI \t"l~ :oftHUUI)t .. ,.J.t)" 1.11Jfltll I 

,,,".~''""' rul •.l"tlltJ,\.1'\' 

H"• 1•1 ... UIIIIUIIIUI pur ....,,I.,Jtur\.l 'Ill" 1'·'11'1 IH ,,,:4fJ "-'I 

1')11 .'IIJ ( Ht\nput ;1\III J.>\JlUII' J"'llt' r,)pV~~•J' I' Ul f\UflotJ';'I "In 

~UI ,r.lhJ \1 JJIJUHJ J '\~r .... (UrtU UJ '\p\t".)J~t' ltl.lltl f'-llhJihl 

rur 'frtt!'t \lrUirJurJl\J .)WU\ UH 'J\{~1\ JOn I" '" '\ll\11'1 pu1 

•':fur-\f' "'t•ur '" '"f"'W ..)(.fl ur "'-'"" .J\\ .. ,_,._,, .. ,, ... , .. •i'fm-• up 

!tutuJrr•thf rur \IUJ l.UU1'0"'1 '"' ' !fUI\IIl.P\Ip 'Ill' Ill :hllf•I"''P 

'IUIIil lnll :'fw:fur~" \~ (urJUJU"' .llfl p.>UJJIII\11111 l\\ ,,, .. \\ 

" " J ,,,J -''4' "'() .J:funp pur 'P"'-"J~ pJJU.lJU•.udu••u"u 'II 

l'llt"•l' rur- ru'IU.)IJ.kJ ~J \t"lf JJIJUHJ-i '.1UIIJ ttUfo,. 1lp 1\ 

\J.1UIIII\IP JltJ Jpl t'\f J41 Ul \ JI\IIJJIII p llllllf~flllj put 

\IJ:iJJUI .l\"'"rltl •uUIU'j\l!l.Jt .)IWI'Ilf :iUtpflJ'IIf 'UJ..)\. 11\ I '1;''1 

uJ•mput 1110 ,,,u.ln rtp JNrriUunl 
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\\~· h.1\t' ,, Inn~ lw .. ton nt '1'-UJiumJt f)Jlf"Jn\JIUC1C' .nu t ~I'('.Utl\)! 

,.,l,u.uu' 1lt,11 t\ ·'I' hc:nrllt~o Cur t+\H ,h,nc·owr,cr,, \.ll'\llilliC't' .u11l 

tlllplnHI' \\, .lf l ,HIIIIJ~IIf th.t• ~filii).:. fllf\\.Hd thr 1"\.\'I.Uihlll 

n t tllll \lr .H\~lf" "'dt boc"t I runltC'r fn chc prcnun I ..Iff"' ut 

ilf"<'r.I IUi~ pt rhtfJII.IU\,t; II\ •HII IIU,hJ \ft'\ . 

\ II·''' '"""'""· "' '" .. ,,h.J .ttt•tll••l ~,.nmpcrltt\r "''mJ'Mnlr'l 
~unttnll\"\ • ••:ht lh.'l"l 1\lu.u!Uiltlllll,,UIII!l\ ~oump.uur' Vot' fl 

, ,.J,,~,d C•• ,,,ur 1., .. , \c,1f thr••u~h mcr,.:cr' Jnd .h . tJ U I \.UH•n' lu 

.. nnu ""''"""'· tht" ,wnhnut um ~·t ll.)\..11 JnJ Inn~ J,,t,l n,c '""'I"·' 
Ht~ '' Jn•..:•u:J '" .. u ·.ttr rhc tntc)!I"JtcJ '\tJIUUIIU\ tla.Jr I r~tmt,'l 

h." l"'·n• ""I rul~ ,u,lt •nu·r, lor H 'd t'\ 1n I,,;. I, f rur1flf'r''" to:"•~th 

··PI'•H I IIUIIif' .If\ tiiiJ\Itfn·J I•\ our l.lllllrt'UII\C .lJ\.1111,11:,( oh 

11111. lll+lllh ,I h'\\ J'JJ\(f,. Ill fh C' UHJU,II\ ttr..b\ \\tlh \\t"-lllt.; 

" "''' ' .w~l, 'P"-'JIC'Ht.r 1n Ntlh lr""·JI .1n~.llon.: J,,l.Uit. c .. rn r~.r 

U .. uh m.tn\ ••I ••Ut .. u n : lv'UitH\ J,thb'- ll'J.t~~l.Htll\ .tuJ fi~Ju 

ttl rhr ~,.,oun .. '" rncrr 11r" bu''"''"""c', \lor .•I11.·J~h 4"11 1"' '""' 

trc:-('J,•m \\hcthcr rhr• ·u~h liUf nwnl..l\tiJC•~' , ,, ·'' • r, .. ,U..-r. 

t rnnucr\ .. J('.tr .. u.ut·.,:' .tnd t•f"~lrtUHil' "to .._,uHHtvt• fd 

,.,r ln.._l unc mtri~r.tr('J 'C'nh.c-~ 4.'.1J"Uhrl!un rullufl'""l( .an..! 

)'t tltl , ,1\IC' " I t+lHi f"ll\ \ Ul tltt" 111JtJ\If\ Itt J,, t•U'IIU' "",. \\llh 

C1ur J,,.._.J a·h·phnnt" ,umpo~tur" ho~' r .t ll.h L ,.,. • .,,! .,r \ ,,,, 

l~·nc per lttrtn:J 11~ , • • v. n h o pcr .Ill OJ:. m,lr):lll"" .IIlli m.,: tf1 r Ju.,;t"·"'• 

"' tht m J u,tr\. Th("\(' .._umr.:antt'!o .trt" ..1 \ n .tl 1('\HUhC' liH th, 

~.111 Ill !It~' <. omplrlt" r .111~r nf f r nHIH"f "'4.'f\l\.C"\. ,UHJ ptn\IJf .HI 

,- .. ...-Hu.tl .. u,I11111C( h.a"«" tor chc t\r.Jnuuu ••I rht In •Uth 1 l ~t tud 

ltt·~ul.&h tr\ ~.h.IH~l'' hJH .sluJ rr .. ultc,lm nc" "-llc'.tllh u t 

" '' t' 11CIC" tor P UI ... ,rru· r \Cf\1'-C" ~r.,up. ,-\, •nJq'<'thknt lu~o. .tl 

h l,ph11JII I.IHUp.liiiC'\ lt )4lk IIU' .an rff11.1Cill 111C,IIl\ Ill C'UIC't th•· 

l••n~ .,,,,t.llh.c ''"'""""'· IHJH~ nf tltrm ·"" ''"'"''").: ru I'"'""'· .1 

, ornp.ln' \en l.ltmb.Jr wtrh rn.tr~ r·ltn~ l• •nJ+: d''' ·' "' ' ~.t'f\hn t• • 

u~ ''"·n "...._..11 \('"t"\t .. "" '- ~ro.U\IPm('t!o 

l , ... t.~n~ ~llt"\o\.JhJ, 1...,"17 v.tll t"l(' ..1 \C.lr u 1 "ludt "c-- tJl< 

1unl11 t .Hh .e ul.t~t • •I ++til '""'p.thtltttn, tq;;ui..I IOJ \ he rdom .auJ 

lhr \\UtJuv.: uf Hl'fMIItUUII~ IH d\•,.H r'" d tf IHif.l '\tl \h.hHI I!+ 

' "f'l"" •rl the.· ~'""-lh ut thr ~t'ffiPJ O\ " 'til HH" tht lulU It 

\lurtu·l,l~iJf~••I•>IIIIJif lllfll'lt"'"'ll' 111 n•t •\• l I• ...._,, 

\U\IIIOIC'r\ v.Uh f11••h' '''('hi,JI, lh,.l1+ 1,,,.,11111111111 lf••·ro~ '" ••h 

l hlf '-.&1\· , H jliC'\\'1\1,111\ot'\ Ill Jo ... ll\111~ ++II <otfhu.,: Ill\\ • 11•1••11" I' 

lllttH' h••:h 'ud I'''~J""' ' .1n,l "' r' ''c ... Hh luotmc I I .. 11 \ '"'""· J ,, t.t 

.1n.l lntt·t i U. t I h'" .. tr.ltq.~' ''" ,h \I)!Ht ,J I• • l11 ' '"~'''' 11 '·'''' • ~ r, ... f,h. 
H\11\, lll,tt".l'"'l."' .. U\IoiiOI'f rthH(Ittfl llhl llt.l\1111 1/t lh~ It \tiiH• 

~ruv. th l ~''''ul t ,ll •II du· ltrtu (hit , ••u1111m ,1 I• "'"'" 11tol • mph,,.,, 

,,u ,111.111 t•• t111~luun "·~ .! htt\lllt'\. .. ,H .. I••ttl\1\ \\ till, • •11111 h 

lll('fiU• J •• , ~" ,, .. , UttltJ lt1••11 ••111111111tL~I11h: '''"'''' Cfl+\11""' 

.111J (tU'-IIi\"" l'·ln ttt ' ' I •• ft .a.. tt '"1"', ' ' '' II'•'"" ~' •t\uu ~~" .. Ill 11l • 1 

'""'" .h the Y.r•rL .lt hcHUc. "'·~mnu 
\\'r Yllltt•Jnuhlt +lilt ''1f1Ht .. lll l l•t ,lr1n1 '11\C\4 Ill I v.lfh 

Ill C'lllflhJ'I,. Ul't f'\Ctlf l , ,lUll).:. o+lll t \"'!ttl~ l •h~r ,.f \•l'rolo•Hht'" Coo 

\C"II du..·ru ,J,I•t••Hl.ll ' tltw , ,t1hd .. ,,,h,.,. \Tt •tf 11111 IUI+I' 

~ u,punrr ' .He ll"""~UI.IHI~ I ll( h. nt Jtl' .. : lliHIII J11c pr •• ,!u .. II 

.u1J \.C'f'l' " tr um I '"~lllcl 

J h~· t\f"oHI\11111 HI I fto!Hif.f' l"' ' d111C l"" tfl ftt!ltt \\till"' 

1~ •l,,,., 1 d I•. , ••u II• " "·' ' '' •n" ,,t, cd•. r '•rt nt '" • ,, \... "ht. h 

"'II "'""'' 1 111 "" \\ ,1!\ '''•''"'J"Itll••lll•\ II If , ... J , •. ,..;""' , ,,. .. 

IH" \1 .:Otllff.IIJt•lllttUJ.,:.JI.,I.HI\1 thl\\olfl.. \\tl!lll••\hf• IUIJ+•I 

, 11\(•IIJU f ~ ... tl\"111\ t it t llf 1• •1 111 ••f l11J.;.I11 t 'I '' 1tttl ""'I\ ht .Uitl 

~:'"'' ull•, ,t H lt.tl•tltl\ ., '""'II h .. tr tm ''"" ,u, t ,lu~ ua: "Ui 

""''' 'lv.11111.: 1111 1111\\<~tL "'JI t•..iuo• ""'It ttl'"l' .. t ! ,, ,,,,J"' 

,h IHih h ,,., (It Itt Jlh l f"" I•( Ill lol\1'11 lht I .ll'lo.lh ).:1''\\IIU- tit II I 11d 

lttt tn~hC't b.uhh..,Jtt• "r\t...t~ .. udt "d.U.I tnd 11,111'' I• II ,_ ,.,, 
1\ll""fl,., \\IIJ h\~ ~~ f\h tlilf \)'t \d l•+Hlll~ l' \\lfl! lh\\ "tf\1~1 .. 

.1: •. " u''''''l'' ,· trc·,t~t•h ... '' "I'''' ,.,,'"\' t.,,,,,u .... '"·' .. ' 

t l u1 "-ll\. 1. \''" ttllh1 I'·''' ... \\'II·''''"' )!•••• l••l llu tut•u• 

lt'l +oil ''Hi • tnrlt •lt •·,, " '''' tUhtJ<l lout ,,t-.1,.._ 11\t\.. Hhf \.h.ttt 

•Ill ' '""" \., \\1 h1\1 '"'"lilt I Huh U.lll"ll~~ oi!IHl'll l\ '" 

h,n t t H1Uf•1( ttH llh ,( u1o1 • \ ltlllll: ,., """\ ol 111·1 1 \ I'• I •• tlol ,{ 

ctllltltt\t-, lcJIIt \\ tth .h l,llft••UI' "ltll.,ltthl\1\llt j 't · •lt'""'"''" 

Ill d11 Hc ,l""' ,_,f.,,tlltr \.. t! IIIJ.! ,,,~1• •11111 '"4 1 \1,1, l',f\\l•ll 

lll ll l,I.:JitltHI 1111l pto ~lu,! oh\.t:+•l'ltliHl ,,,~,clt,t. ll.t , Ill ,tH 

,ft-,11, .nr~.l ' ' ' I• ... "'"'J.: ' '" . """ ""' r ,, " ,,,,, •11. I•., ·~ '"•' I• '' '" "" 

111.11 ... 1"1 ''l'f"'•flllllllll .. I•• I''''' hll III II \!.I"' .t ... I' ••• \ I 'l' ••• d.tt~; 

dll lt+~lllif"l J"r_jltd Ill l•·•th If tdlft"'ltl .llhl Ulll+o<. tll\t \\H.,, 

h,.t 1\ loliHIJ~ tl \I Ill It •'rH\\ lh I ll Ill t \"+ "'" + 1 1111""' '' llt I 1.;1 .. 

tthltu~:cutltrtn~, lht ~u,!+tlltt! j,,, 111 ltttl h1, •'•• "h '" ''h 
I ''''"'"·• IIH· tt·lr\••UIIII Htll. JJt••u ... lt•·n, l•u 1utll11 •II .. •' "~'' '"" ,, 

lu 'u'""''' ' · I r ++u1u, h .... t .. lh ,-... ... u, .. u,·d ,., 1t11· 1 •r'•·th 
.. It "'J''"~ "'-'' L. 1 \\1 "-ll••ttd\ 1 ... Itt' t •I• "' dh 11 u•t • u~l ~. •UII 

,.lr-tht 1\\ , ll,.lcol ,,, j ,, "I" •'~ f• 111• •~ tttol•••lft•·l'l'l'~ "'111"1 

1\ \\ ,lf..l\,1 \\flh llllt\1 Hl\ftfl~; ,.\1\••t 1••1 •tH .tt .. t•+IIUI' l !hl \ tli ll 

IIIII I 11 j,,, • 

I tl,u,Jn I ' I'''' 

J 



I, , lu1ul")-~\ h '' .th'l ,1\' h<t 11 · ' , ' '' rwr '"'nC' nt 1-rounr r \ ''""" '" 

••It t''"'•~' ltof ut·.uh .r H ' IIIUI\, 1hr <.otnp..tn>' h,a, thrr\tJ .u)J 

~~,,,,,,, 1 , , hdrrn~ • ll"' ' '"h'' d·•ttu ... rmr \('hC'n t,;U,tonh·r, 

'"'~kJ ~··mrurn I•+ '' ''HI,Uil' f "''''unun•c.J tUm\., ~nmf l«"t "·'' 

lhtlt \\lrfll\1) , ,.tn.I I Hh-Hir-1 \ttUJH\11\tf\ \l•hnllht-.. fh!UHrJ 

~oiJHtttll..l i j .. HI.JlliJU\, 1 1111\IUI I C'\ f"ttOJt•J "'th .I iAtJt' f.11i~r 

••I \\ urf,,..,. 'o('f"\ l..l"\ \\ h, n lhn fC'I.ojm""tCJ rttni C' dh~LCnl J,ll ,t 

t, "''"h'""'n, ~r•tll lta "''I'J1Irr,l lr.u n\' rcl.l~ IC'\:hnnln):\ 

I ll j 'i'.f~o, ffttUII1' t\ oJ< t'1lt o\lllttll tolll'~t,.hUttl ol)!\ IHoJJ.. ,trltolh\' 1 

111,11'" lt-.tJ1 "'"'·"'' I HI'•Hilhi'IIHp \\Uh \}\'•~"' ' ( ttUUIHUh,,lll• •H,, 

·"'t i n""'~ .. t .lll' ''' l h l- .111 l t,tt· t lri•m 11h.ffll lc .. luu •lt•..:,~t-... , 1ltc 

,~ttn j"'f,lll l ~)!..10 •lllhUUdiiiH u l ,1 11.111HIIV.IJC' tthcf IIJ'IIo. 11('1'-'ltiL_ 

llthl ot•Ull~h·tnl, 1h1' IWI\\Hil '-'~~~ hUJJlr thr ~o JflJhjlll tC'"" ttl 

, '"'''"!,: Jtl l" '''l• tlu.l hr· thr t' ll\\ ••f ... unpclllur... 

II" mul11 nn~. \\ )'f I l'.J'•nJ flcl"ut l \\1llnltrr unJ'1r"'"' 

.. hUh J '"·h..1llt1t:\ .md '"11 dmun.JIC' rhc n'" ol llh('r t,rr.1.l' 

lru{"' •rt.uHh. the lie.''' ~~~·r"'ut\. "til Jr.a m.alt"-Jih rnh..._r I fltiHIC't\ 

l tltHhl • •U lllht I ~.llflt' l ", '1\ 111~ 111 t ' "IIIJI,IIt'"J <IJ l11 Kli l"i'f,nll 

tto '' '""!'"''. "~' " fl u .. \\ 111 • u .th ._til •Jt•,t l t'I.HhtHll lnr I rtntll,·t\ 

1 1111111111\'J ).:I H\\th 

l un J~~,., n rJt'IIH' HI I r• •lihl'f '.. .. t.llr ~tf •thr•.Jrl h'\. hnolt •t-:' 1 .Hl 

1-. h•lll\11111 ( ••uhr lnh ltlh lfl _ltiiH1.1I.Iht "''ll1f'JU' \ . ltultot .tlld 

t•d•• •' ''''fll<.m,.: ,ul-o .. ,..t~,~,, \ ttl'lht l n.h hJ" rnrllll\ "'):.ttn.l 

I ll 'io:.'''""·nt 1.\l;h ' rJ. thl IJr.u"l\ 11JIIP1UIIdq,httllC' .... m 

I' '"' · '" IIHn.Ju .. c rh~: ' "'' .u1J11• t.uhiC'rtn ... mJt ~t\h,_t Ill J.1rJn 
< ,.,,h·r l•·o.h ..tl"''''"''u' ' ''r ' '' tht k rJ.!mtull\c-11 "'unr .. nll'" 

,1, •11\h •llll , .. 

I'''"''' 1 "' .Hh . tllotol h ,It tit ,j,,~n 'llf~'fl).:thl;" lh o. U"'ltti iU'I It' Ll 

1•1•11\IHI'"' II' t•uh.tt~ .. cJ lttllu•..:.l•IJrlullll .. , til 11'1\IUt.' .. IHit'J:I .II I' \j 

.. , r • •• 1" wd P'"' hJ1 ,. ti .. hunllnl. • n Jl'l'l h \ .ttl m .m .• th«"IHCIII 

''I'""" l11 ,..,o.j.., I ,.,,, .. ,., "''"'hltnllf" l'! , U,n~o:: """'tt'm '"'It~ 

•ol! 1'"· •11• ''I"'' 1111•11~ tllo•hlllj.;. +I• J,,...&l ""'1\1,.1" 411\Ctlllll' l "'l•• 

• 

lnternot 0 Frontto ' : 
{lUI• "•!'Q ... • ttu H• ..-...... ~, .. • 

, .. .,.. .,..,,,...,.. .. u. • n. l ~·•\d•.-'11 1 m • 1, 

••t~ IN o.t;tld ".U " •••• ..... , 

d>,a)..,p lo\tfl"',...t t.I,JO(J.AI "' ... t.ott 

~~"' f~ t(;>, .. lo .. .-..1. ,_.,_,, .. , ....... , "" 

~-·!, ... ~,.,'Or'")\l>tt.~• . .. ..... , ... ~~' 

...-.."'(..\ 0" 01' .. bo , ...... , .. . '11,).-. ··~ 

t~ ~ 1",., .. .. ... ,.... ·-· ... .... ,.. ''"" 
•k~1 ·•'· ... ·' • 1•t .. . _, .... ~ 

Ptogressive Partn e rships ..... , .... 

. .... ~,.. ..... ., ..... , ... , ............ _ ... , .. " · ··~ '.. .... .... ........ .. 
lNU" '""''' '"'"t ,,,,,.,,.,"' .. , .... , .. ,. • ' "'' 

'"~! ' '''*. ' ···t• ,,,. .. It ,.. ol "''"' • lfl 

........ J • ·i'-"'''"' • ' ... ~, 
.,oe _,.,.H, '" I ~. •' '•'"'"' 



d•ofy "'vd•o conl.,.-.f\(.• •IY\Of"'C) g.<)9f.tphoc-.tl., 
(J,,,.~,ttd .,mfllor~ 0" th. ,..,_.,.,AQ•tne..,f of 

....c'W'kf .... oort• .. •rh•u u~f.,r•!'\(."'\1 an<lrn"tong 

.,...,.,., """•llvl·•-v f.o ... t•_.' CQI"II If'l••\f;~ 

,..,J.rt,.tl•,.•r C()fl't~•T•c.h """•••"•t!O'WJ. he~t" 
'""•fl llu"'l'leUfl\ ~ fO'lu~ )00 c;omp.t•"•' 

,.,,,,Q l)o"Ot1UC'H l l't ,.,••••1 ' .tt'l•• ~~~ mor• 

...... .... 11, 1 ,,., , ,.,,.," .. •'•• '"'''' '••u••' 
fOld,.,._, .... lh .. ! •l:~• 1Jf(/w_, (f"''''"'f"'f""V 
'IOO"f'!ft ....... \ ... th. .... M,,, 

AuocJated B.anc-Corp: '' .n n...- ....,.,,)~.,. •• , -·· .. , '""") .... ... , ., .. ,_, • • • .......... ,, .. • ... ·~· • •·' 

••~. • uud hM.)' ~~ '1•'.-<0"nrnvn--..t~,._,., "-...•.C)*> ''' A \w,. ... :aoc~ 11......, I '"" I.,..,-... bll~ ol'o ""'""~' J ,..,__,,. ,.,,.,., 

~rw, mot• t"'-" o!l t001'1t"OVI'IIl4l "' \V•W:OO'<'-"' •l'ld IIJ.tlo·• fn ~U""'"'' t •• .t((l _.., ''")~' '""I••J• • '""I' '' '"''-'" .. ' 1 "' ' •" 

(\l \f.X(..-t.\ 11nd n..t t llo\.d ~ ll'lt••.-,1""911f<hi'IOio91 •Uuot\ J \<,-.,. ., t AUH< ~~~•-1 1 ~'''"'"'I~ 1-' • • " ' 1 ••I ....... ..... _ ,. ........... .. 
w.l'""'"' J tQOt'\1,.., a l'l<t .... ,,,. t l ! ~!h.-hi• l oll' Au . .. •••••' I• • ,,,,. t l.., j, ,,,..,,.,, ' " "~•• t. ' ' 11 tl " I' h 1 • " "' '' 

J ,, • , .... , • 

• ·I •'·•t 

' 



In m••H du~r t11, U\tumcn .tnd more .l'CUr.Jid) urgt1 DC'~ 

III.Ul•·c\, I ronuc-r ftur~mu.J l h \..aln force mtu four ~JS!r.arht~. 

rc~ltln\. Ill I ~o.Jt, n,,, 0(~ .. ,ru,·curc .sltm~o ~ Fronucr IU m.hnt.un 

II\ 1,.\llhuh.lll \l' I. I .. ('·IIH,• .. r '"''t''\ arrtu.a~.h \\l(h \l1i.lll · tU mcJnmt 

l•u .. m(" ...... u,tumrr .. ,,h,lc mo\'m~ '"up trurl<c!'" en t.u_ttct l .. u~n 

~.uuumrr' \\'llh nunc 11Uf'lhl.\tl(iHrd rrqUJrcrnrm, , lkm~ "Jox-
w the \.U'I.(OfH('t I\ fund.lmt'nt.llto rrovuJIOJt the \Cf'o'l(t' • ,aftcr 

thC'·"-'Ic 1h.u cnh .. o..:C"" (U\tomCT lo)~o~lry .and U.IC'nd' t-ronllcr \ 

u·rvuuun ltH "'"dlcr"'-c: 

f 'PJilJm~ .anJ J,,·cnd)u'.- ''' d1,.tnhutmn ,h.snnd~ ~·,Ul"C 

the h·' ru honru:r·.., mtcuul ~ru"' th. t~tcnJct.f nurl.:ct to.t•\C'r.l)!C 

.1nJ HllJ'HII'CJ flrt'r.altr\)t m.ar~llh 1-'nr 1mt.Jn'"'• ltiUht~. ulturoal 

\i!UIII\1\IIIIIl'\ oiUd \III.1JI lou .. lll t..\\ tlt'l\\tlt\.' (lfl"\.('111 UUI~'Ut' 

"JIIh•tfwnt u• .. lou l a,.ntu•r 111 ... 1fUIJiuc uu th d1\flllto.'l nu:hc.• 

UI.U~t'IH1}~ \lt.Ht'~IC'\ 

I tHntl(t '' r(.i;.hlnt: hc\und U.HhiJIIIUit .-IC'\ ~ • IUIIIHIItL.U tull\ 

If''''''·"!' n 11 .... u .. h•nwr '"" h .. .l~tnm.-ul \4tllt \.,tl•lr ~o•ltllp.atl) 

C "'' !III1111UIU".Ith00\ I\ IU\.1 l•n( C'.lmpfC' .,f hu'o\ h110UC'f I\ 

~~~•L.u1.:, tu pttl.a,IJ\1:'1\ f'..lltACt v.tth ,J \.IU~ ul o.Jblr .:end Ullllh 

~HIIli'.IOIC\ Tha) '"''~ onl} hr~udt'n\ l'tonucr'" J1~1nhuunn 

~h.anurl\, hut ..1!"'' hu1IJ, '"' thr ~·unpo~m \ C'~J'I<'fU'I(' 111 

l•uqJIIfl~ J \Jn~·t\ ttl \L'f\t'"" lllU• .a \lnlplt p.t .. ~J)tt' 

lml·rn,atmn.~l ,.,r.m .. uill wtll he fJ~ollu.:urJ lhuough 

1lu· Ul\l,all.l ru•n ••I J \\\U;.h 111 tht" UnucJ ~trlt(•font. 

;'\.r\\ \\\IIi hill); I ,I \IUI11f' lhNC' Will \C.'f\(" +I'- ,t hul1 

1 .. 1 l llhll"\ ,In If .lilt,. . llh.l hH ) 101\ll('r'\ IOI('fn.t 

U++lul .. •llmt' .. lhiU\ t11 nt·••t !lt.&n.! Ul ;.ountnt'\, 

tl.~lu.._ul~ \I hi\ .lOLl lnlpHI\In~ loef'tl(t' 

J--roultacr h ur1l1t1n~ mnu\,lii\C' t-.ro~nd 

J,u1IJ1u,:. h ';. halh~Ut"\ .111J ...rc.•.att\C' nurir.cwt,: 

rulllll'l\hl~h ltl luui.J n..am,· f(l,l~hlltul 

u.uuHl\\ aJt• ( )m· ''"J111rlc '".a prc:a't..uJ 

,..,,11111): o,' ,)hj p,Hflll'r\fHp Wtlh ( ,H,ll)\1 

( I +nlnHIIIh. ,JIIi tlh lh .11 ll'\llllnf Ill the" 

l tnhlh r lup • t-.·an~ rrPiniiH'IHI\ JhltiJ)C'J 1111 

~ '''' •\K -'"'"' fi.rc-u t\..dm\"\ • II f.l"("'.H 

1 h111u~h f'tt~tJmc. lJLt thtc., the hunllcr lut.tn 

ll.t .. lu:· .. •••H•• m,ll .. ln' ••ltd~,u.tnn ...,,C'C'n' 

.Hhl .lpl'',ll\ tU rhota'-JIIJ\ +•I rultfl ... .llhll\\ 

• 

Ex pen Advice: 1 o)t''"'"' •••. " ......... ,..,.+,'" ... .,(vi·· .. 

,~,.,..1.,,.'rt """'"_..,' ••~J !.--..,..........,., •I t t • ...-, u , 
tTtrottr,....\.n""Uo•I"•''!Jo ,,u •~ .. ..,, .. _to. I , ,.,.,_.. 

lorJU ,, ,,,,.,..,. 4."11.."'(~ ~ " ''" • ''-I 1\tX:I t••• ·• "' ~ . • ,,.,, .. , • '•• 
,_, \\l .. ,. , . ~~ ~,,... r _,.,. ,.....,., .,,., I ,,,., <r" ~ , , . .., .,.,,., I 

uo-.-<• ,._~~ .,<o-.;.1""") .~ !t• Of'<lli , ... • o 'l'"-" .t-' D .. t 

.rttll trt1 u 'u•mo" '' 1n. JIC'fN .... •'l~'d\'1''• r ·~ .. , • ., .. ~. 
1'0"" f:o~t••• H.,-., 1tVh••• p_. .. ,-<>lt p,,.,_,.,,..,, {~,....,,., 

Branding A Star· v~ ..... , ..... , .. ....... •J u .. ' .... 
~ftol \'i(jitl• f•u1 01 IU""'"'"' I 1n. ljf)OI• •' )I,.IVI "' II II fl!l\ l ·• • •• ' 

t...,. P...-,.o.rt\ (u~, '•~ 1"1 •' , ,....,. •1• I'" "' t·,.. ,,..,.,.,,., •••' 
~•U<"I _. ... .,_ '" IW(ro t •• o- ~ - .. -.. ·~ . 
I t•U I h.,.,_ o1 1 11-. ;,, U t•••• ttl•to.._,,. •. , •'"'''' 1 "'"tt•"~ t • i ""'"" • 

..... , _.., Ql'f .. ""SJ tof• \Oo"" ")•~H• "' ' •I I ''"' ('"'•)9••1 p ., ... ,\ • p tP 
9-"'- "~Pto·l' "~ • • lw\"tP ... i-.,- • "'' ""' ... 1, r-1 • ••• 

fO""'i ... f"'t t.C)OiotPIP.' fo/..IJI" '"'""I•• ....... •~J , .,,.. , .. • 1•-.)o 



I , .. nurr ~ uuh.unJan,: rrrr.uJ ~.alhn~ ~.ar!J rh~Um h.n otf'("'\CJ 

111.1n\ Juur\ hot thr ""lllf\,&U\ .1nJ ' " t"'C'm~ tnh.tf'4nl throu~• 

I 111~l ' "· J "''"lh t\Yof)('\1 \llh'\tt.it.tn \o\lth .a hi~·Up.a..lt) , 

l"lll'llh.'-.l.....tllln·~ ,,~r.l rl.Hhltllt I ftll\tltr\ umqut' .lhllu .. '" 

r~, .. ,,Jt cnh.at~~o.('J "-C'ruu·" nu~n tht' .. mur.an) .an ~uu-.11\f 

f'.HIIIt"f JnJ J,flt"rr-ncur""' 11 '" m.ut\ rn,ul.n, 

\J\ol~rhrr ''"'''"t"UII\t" .aJ\.IfH.I)!r , .. 1-ruuc•cr" .ah1IJI\ cu .ntr 

~1.-;r ~ IH'It·'\\ '\('r\ '' " \\lfh I f",.,,.~ dt \UI1~C' J'h.JUn\, } tilllllct 

C dlul.tt 111 ''lhl.ll t' '-t" ) ut L .auJ l1cnn"'lh .uu.t t)('tc,.~n 1\unJhn~ 

l••n.:. J"'''"'. "'''h """''cl""'" 'lof'r'''<'' '""' "~"·" AJJ.u,., .. u,. thr 

''~''' .. t \\IHh\\ "'"''"' ... , .. u~h lr.uutorr\ ~tut.tfr I Jilt' rftaJI,k.t 

h I' o 'P 111,1,,t 1111oo llh•h IIUI I.. t•f' ..anJ rnuhf'\f In A \Uh\.t.anhJI 

1ll~ft.I'W. Ill .. U'IohtiU(I \ 

U:.:h H"hll1lr l 'fo...fu~..r, ltL.t· \lul"'k ltn• ,,,lttl.Jr, lr.Jtt dKrA~I 

J' ta.,.uo~ 111..J ''" '' J,uun.l, • turlfon ",u,IHttiC'h Ate rr.al11111~ 

tl! , 11••1'" "'' ""·•..:.•' "' t ..... .,: '~""'u:ol '411h ",umr.;"" 
tl• ' ' k~t ' ' ' tlh thf••U "~ '"'l"'·ru·•ht ,,, rhr t• ... JI, ''"'lot Jt\t.lnt..r ,\lhl 

u ouJ-.·""' ltu'loll\1 '"' 

lrnnlhl' tu uh p.-o \C'.II h"''"" '"" IHuhJ tft "" "t\k\C'""' 

•• ,,, , ,,,, ,, ,,, ' "' ·' ... r\ ,,,. , • .,.,,. ""' \ •rcr A lin~ rn.u~~:.•n" .u 

1 •••••1•1~ .. h~!h•lt.ll Ctllj•lutlh ,ot111p.ant(' \ .ur JIIU•IIJ: 1hr ht)tht''lol 

+t+ d .. "'''""''' 11 .. tol,,..,h, "" 1, ' ' '' Yt•tl., rdq,hoon( ~t•nlf'tAn-

'' f .lolh ll•~·h "'·"' I ,,. '""'lo.tl\t ,., lh ··I rho. fffJtiiH.If~··· l14tt 

··~•thfllto•l I"' ,t ••• rf• '' on.ulrt 

lito.., I 1
1 

to , l'h•'f" ''''"'' ~"''" rrt~\hk Anuthrr h"\C' lur 

111'' ~;t.tHIIi, b., tl "'' '" "uh luu.,: ,f"'l,uo, r .w,J 111h<r ".aluc 

,,,,k ,j 'lot,, I \ .,;t"'•Hih~ r' hlttU.:• ttl J ruiiiKt\ lo-. JI tdrrhut (' 

I"' "'" '' h 111 l t.otU11 t lot 1,: ,f •I H••• .tuJ • .tlltnJ.! \.lt~h 

...... ,,., j,,,,,~,,t .~,' ... 1 "4''''' t"'-l~fll'o(' ~AI\cn 11 

',,,..q ol !!,• ' '" '"'"" \ "' 111 u l.. -.·r '" l't'Jh _a, ,1n .tltrrt1.tt1u· 

1 . .. ,, ~ ...... I'''"'J,, ' ...... r "-11\lo.t Itt th.ll rn.u\.rt '" r ....... trJ 

ihf1111d I 

n ••• ,__.,.._ ,,,,. •\oth 1 ''"'' ·~·•"'-n"'nt ""''•• '''''"' t c llut..r 

... I ..... I .I! tl ''I" '"" tlll'l r••..Ju,t~ .lh .hf.fu1.:. HnJ"'~rl.tnl 

~ ·"''I"'''' • ,,J, 111111.:'"' "''" ' ' ,,~" .. kn~IU.H I..tf l~tiiJY ... , 

f ruuln • ,, oil ··•ootuu I• t ~ ,tiU.&It ~~rl'~~•lfuttttll·\ h• "'~"<~"J H\ 

tht ru tflh I .. tl 'W t\ '"1 •llo tlllf , t olo ~.JJII• Al 11\JtlCh 

• 

8e1ting the Summen1me Blu•"·, u 
,... , ...... l· ..... ... .. J ~" ••• ......... ' .. 1 ...... 

... ...... 
'' • !ont w..,.o<ol ,,.. ·• •IV • }<.~,. w,,., • .. , ,,......, ,., ,,. 1 

• ·•' ,.,.....,_ w.t tt• t_ .. ,,,, .. ~ ... •"' " '''"' ...... . 

1 1?•+ I f • .,.._, __ fl <1\& I '• t ......., .-

, .. -.. .,., ....... ,..,. ~,-· ...... -... ' ..... . 
,.. •• .• •• -· ....... . , •• _a. ..... , .... .. 

...... ~'"'J >ltl .. t~ • ..... , ...... I •. t•· '•I ~- ·~•<~' I 

Open lor Bullneu .,.. 
f .... ............ · - -- j I' • 

... 
U.~o~ .. J\4• 1• '1o ltotO•I•· I •~J 1.-

, .. ,., .... -.sf!" .. ....,. ~J· ,. .• ,, ....... 

...... ·~-f .. Oie" ··- 0 0 I 

c.o. _... 1t.. _,..,.. , .. .,.. ·' ''• • ·- __ ..,..,. ,. ,. .,. • • • 

"tt ...... 1°#1#·1"" . ........ . .. ., ..... -'"" .......... , ............ ,~ • 

..... ~ ...... ··-·""'"""- ··~ ......... .._ '" ....... " ,...~.. .... •1111• ·-·· 
d·\1""" • • ' " • 1>¥J 1"""--t , ..,. , I •IJI""I- '""'' o • ''-J , _. \ > 





l 

lkluuJ l'\l"r"\ .. u.:-.t"\\lul or~·'"''..lUnn .uc pcor-lt wh .. C':(«.7d .11 

\\h,u thn .t,), .. h .ur .J u•fiUtuu• ' ' ~um .1ml \rJ\ tu ... uW"t.l un the 

•''"' l'.ltl\ ' •• h,~-..11' ' 

I'' '"'"'' '' !'' '"'''''" •n~•nt.tm .us t.' ll'-tHtnmr·u 111 v.h,~,h 
Jnli~.lh',l. ""'"'"'rruiJ"Coplr thn\C' hrn ""'uh the Jdfh:ult' 

•• , ... , .... J.tl('t.l \\ tth mr,t:mt:. "' d•ttcrc-nt ,umf'Jmn "11h -..mnrle1ch 

.ltlhlt' lll lUhiHl"' •t•t•• ,, untfll'ti whuh•.l IIHtiiCI f'l'-•llfr rcm.lti!C'd 

h,u'\.4·~1 o11l the ulttnMIC' J.:lloll-~n-mn;: the prrtmC'f pru\tJC"r 

··! tdt\l tltllll tllll\,llh11 .. 'o('r\1\f\ 

l hr••UI:h tl.h o,.III1'''JIJ,IIIIIIII"ffltn, IIIIJ"-'rl,llll \11\l 'o.J\111~ 

••·• ..1''"''" "'''' unp' •nrutctl ''' .. und..ard•tc f~~C"n1ifol\ •• nJ ltu,.lncu 

l''..t~tt .. , ... ,,,,,,, 11u ''""l'.ln\ l lllllf'C"'l\.Jtlun .uw.l htNIU\ prt~l.llll' 

h,n•· IVtn.!lt.,:.n"'t \\tth •"t.'r,,ll ,,tmp.ut\ 1\ftfurn~rk.c. 

Purm.:, 1tw H.ll, .1 IHIIUt-...r ul J..1lkJ mdu\tt') rtnf~,mn.JI 

\\I I\ tt' lllllnJ II' \11f'l'1t•IUI'UI the' t' \.l,tlfl~ Jn,\I'U~('III('OI 1('.1111 

llh \4 Ill\ lu\!t 4' \.j"'.'fl' Ill fh(" .lf4'oh 11f (('\,hOo..tiU~.)• ptuJU ... ,'{ 

.h \ t 1· ·rmtnr ... u,t••nW"r ~n•~o.r Jn!J \.Jl("'- In t1et. I UJOtlcr\ 

ll>lll'lt\\\IJt' IC'f'U1 Hhlll ,lf,t\\\ ft'\.U'liC'!'I frt •m '-Urllt' u l the 

llll"t \ lllll tl l""ltl.• Ill tiJr l!·k~urHIIIUIU~ UIUIH ''U\IHl""\ 

t ,,,,, "'l'lo•\tl " .• ~••tlllthut••r. lllth.llll lj>: uJC'""' · t' \.t'\.Uttnj.; 

t•l -ln<~>~'\ I' ll 'dltn~ I'' 1 ,,tu-..t \ .unJ ~· ~~~ · i ,tllll"' ,_, J~-, l.·.~oh 

IIHII!'~h tt' h.•rr..al r··~r . .un .. 1 mrl••\tt"' .... ornbur..:•n\ 

1 ,,,.u.l ''-..111~\ttn~l rh,· .... "rc' ul '''-'"'lr" .tnd tntu thC' 

o•llllltllllllfll\ 1t1.H l t••tlllt'l '"''-''' lul,j~t,t, 

I '"'llto..•r 11 ..... i't"t'H .t lt.uJC'r 111 \tHf"-1 

'·'"- '"luntt·cn'm .. rh.l ,ummuntt' 

~~1\ 111~ lur liM II\ " ' "'' 

~ ••tHnunr\t .• nJ rntr):C'tl;,. , 

ltlllll!t'l r"'.' llplr .. ah ... ul't' '" 

1h1 IIUIIIIII dut 'UH\'" " 

10 

Operation Hopo At , ,., , ... , .... ,,,. · • 

' .... . ,,. """ , ... ''"''. - .. "'o, I 

l!oo ,.,.. .. " • ' .... •• -• I ' '" ' ' ' '; ... '... .... ,_ . . ... "· 

Caring For Our Communttte$· .. ,, ... • · • · ... •· 
IWl.'l h ""'"*'1 l •o tj')o!Ofw l ••ot•t rti(YI,.,..,, ,..,,, "•"'' I'"'' •' t 1 o '" • ' I fH '"'- I o 

do JW'I !twit llvt.Jv9'• • ~.,,. •t oo· v' . .... . ,.,.,,. '•,. , ,,,,.,~ • ..,.,. 1·•·•• ·~ 

to •• ....,~~· t~ , ......s "'--·h • ·' ••. ..- ~ 1- • • ~ , ._ .. • 

rid •"""OJ HI Y...·ol• lh I'•• • I '-' I ,. , , • • , ' " ~ 

... , ...... ". 
"'' ,. I • 

1•'"'1'"" 
..., 't t,M IMt\f•< f'l..... ..... I ! ' 11 '*J , .. a .... , ,. ...... 

~ . • • t.. • .. • 
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\l;;an)' trl~ummun"'-.JUHO\ '-om(\olniC'i ¥J•uh .. ronucr\ f1n.an"1.1l 

lf"'.llh' mt~hr t-•ut,hlrt I 'f'lr. .111 r,,,.llrnr )C'M Rr\C'IIur fit"<' to 

\.'to l••ll• .. u ''"'" \: I l•1ll1••11 l.t\1 )...-.u. •n41 r.an11n"'"" rc-r ,h.ur 

I rum rnurun_.:. npt"fJlmn" ~''""'"' flom St.J.S to~~ ~U. l-ronotr\ 

hu,tnl''\C" .:tncr.lh.'d Sl! \U uulllf)n 111 tlprr.ttm~ "'Jl-h fluw 

ltlUTI)A t .and the- tm.u~1.tl \olrr~Ih of rh<- ~.omp.any "''"unucJ 

h• unpr1Hr' 11u: '-tllllJ'Jil) \ Jrhl t JfiU W.U reJu"C'i.J irum 

41 J"<'tu•nt h• l.., f<''"cnt, .wJ for the l7ch .,.,"llo('\."'UU\C )'Or. 

•ht- Jn 1\.knJ w )h..arr.:•""n\C'r' w;u uKra1C'd. 

1\i.u the: .. um11.111) h.r ... \C·t th ''~'h even htttJtc·r .uu.l t"t~nttnun 

Ill If" 'It .Ill"):~ I ll 111\nl Ill UC" Jlii,V.IM~ .. nJ rrudUoi,t\ tb.lt 

'" •ll.:nu-r-'h' luu~ h ' ttn pr.•ltr.Jhllll). llwcr..lfi'IC'Uh 10 n.wun"rJt' 

nf'.UhlltO .and nthcr \-Cf,UC')tl"" opp,tf1U0Uif''\ WIJI ft''IU!t Ill 

llk.IC'.I\(',j ,h..UCH'\\1\C't 'lo.IIUC" 

lrnurwr uull,th''l .1 1\111111"'-'t ~·I \lf.JIC'~t,. IIIO\C''I Ill Pl'li,. 

~ rtt.un .... Uul.u ~·wrcrHn ¥~tn· Jtu,cN ~.auw- thr<t .. .hJ 

filii tl'IC.'\h With tht' ~ttnlf'.HI) •,_ ~CHlf;• l('ml •HAIC'Jt~' OhJC'dl\'0 

A nc" tuun",.ll rl'punll1tt ')"~tern w.a' anuuJu;.C'O \4.1 rh;ll 

....... Jt", ,mJ \C"fH~C J'I'C"f"'0011tltn (',Uh .and ('\'('f) ulr"\ ulfu,(' WtrC" 

flt.ldC' lllur, .& .. ~uu•u,,hlc h•r thr prnlu.thllitY ol rhcu 'l'K'un. Al,,l 

\ uh-....1.uuul rrnpC'-....~ ~.1"' ll\.ld< an 1tw: .. un:tot.ltdJuun nl t ftlOIICf\ 

!,.,,~ J•,l.lii;.C' nct'\\tHL.. tnh: .. rr u..,.'1UtC'" 

AhhuuJ.:_h .. nrnpr~t111Ul 111 the tdt .. nmmum ... .IIIOfl\ hu,tnC''\\ "' 

nu" .a J t'.ilttlo. ll•tiHIC't I\ ~dl J'UHtllltl<"1f ''' lluun .. h 1rt ah,, nrvr 

111~! r.q•11lh .. h.UI~IIIh t'll \ II• •UitiC'tll I IIIOIIC'I h.a• \.l1u.tii!C' ,1\'-C'h 

.mJ ~uuO\IUI follfOJ"'C'"riii\C" C'"\.f'ICIIC"tkt' m the lo~..al. lun,; Jl!ll.afli.C' 

.uul .... ardc.·r.) hu\IIIC'''C'""· 11H\ I\ the Wund.UI<Hl upun wh•ch rhr 

, .lfiiJ"'.lll\ \ \ .lluC" f'IO•f"'"'tllm '' h utlr- J ~o.umhm.oumn th.ar •tflrr.. 

.1 rult t.u1.:r- •H ~ruqv.atnlrrlr .. Hrnmur\IGHI•..tn' M"f'1lMo 

h 19'1 .. hcmurr' w1ll Jc.'u" on rxJ~JnJmtt , .. Lt, 111 ''' 

r ""'n;:. "u,r .. tll(r ~.atoC • .anr.h tmtt nc-...., utt.hH1l("N "uf. 

tulu•\,UIH '\('r\l,c,, .wJ t .. •lll1}~ full o~J""'"U~t' HI 

h ~t i i.UIII l lf t'C"'-Ittu \ h t r'Oit'l •IC¥1 !U .. Ult"t" .1" llfi 

+llh):.l.lt l ,i Wf" l''.' pto•tH.kr 
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'" 1"~ '1 ... mJ ~-,uud 
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Strategic Developments 

This year wu a period ofii'UIIidan aaciJOO ,. OJ • 1 fo, l'rolldu. 

~ Comp.ay ~-w ..U.. dw u ' h1 &Oil! a 
pto•tdu ollocallllld 1ooc d'-_.,...IDa ..._.w. 
pro>idcr olmtqnttd ~ • •riane ..-rlaiL 'J\i .......,. 
Tdccommuni<atioal AD. ol UHtdw 'Aa") .. N I - dlt 
~olchcl\lo he•·-~_. .. ., 
allow and mcounp addidanal COIDJ**liiiD- Fi....o-h 
b.ainenes. The Al.t PfOYidea dlt O.puy .... ~ 
and tpccd 10 mm Into- m&llrea and 1:1191tid Ill ¢1 1 1 
"-wid! buBdled .~ ... ·k:adou ptOduCD char ... Of 
fi'OtlDCO latwef ampdlllln oflw cw _....jy....,. dlt ,..__ 

to<}' &c.dom 10 ~~I"" .. ~ 
comn:.mccd tlnlllfCk lllidtOftl w '*-r .,....ICJIU Ill • 
lncrud,.ty cocnpttldYC ~ A f,nf oldlt -
nou blc ioid.ul¥ft follow! 

The watqlc ~oland ~~~aFt wlllllofts cliiQocC coon....- dlat ocawnd «a. J"S.-..., ... , e4 
Ill I 996. The aDddp.locd fiiCi*iic .,...,...., N h' II hiD W 
...........,.ol chc ~oas--. ......... ~ ............. 
and art n:flcctcd L' the mula ol opmuica fo, dw ,.ur. 

F..-lcr--..! Ia ~ '"' dloit it '*'loiMcl Qwar 
CommunicatioN It I pout!IU II\ dw ~ o/1 Sl billbl 
IIIIUOGW'idt fiber opdc ll<r'lfOrlc. wftkb whCft a.apide, wilt be 
the W.,. .. fiber boild 1ft u-1 s-llllllory. 'J1. C ; ' 
wdl &n>Ut aJ.. S$00 mllllaa cJwoaP 1,. tO CO"QPhoie die 
ptOj<'CL eoruu- bopo bl OCI'oW JJH. '11IIIDIIId-riliiJ 
S~ OpcXal Nec-k j•SON!T"IIIdllelclwe hiCll 1 

speed and re.l~AbillrJ aQd It ~ 10 nducie die Com~ 
nctWotk U&NIIllaion COlli bcallllllQJ ... llllcl.;ur ''". Whcu 
complcu in I 998, k It ~ dllt FIWIMr\ --to ,.iJI 
incucocoecucatlr 100 dl.-. ,,_,..._.lilfa U,'lOO 
room mala aod poorlllc- lONEr c.Maiai11l]l. 
~ Compaay ClrpcctiiO no.- tbt Pttt;cct p{marily wllh 
cash from opc:nd- and abOn W aWa IUIIIdtlll. 

~ Com~y l?qan Ill line o((aiQs ol ~dw local 
rckpllont l'<fYice u an Alll:mMI" LoW ,....., QUritr 
(A·LEC)In dlt founh quan•n( lfH. Ata4 A-LEC, F'rGedlr 
IJ pto'tld&Qa locaJIU'tic:e, hi 1 widl.a C IIIIJ I ,.... Ql 

1...._ ~and.......,_ pt 6 ..-, iA .. ....,... Yori< Qcy 

ana. Tbr Compaay Ia IUlllJlna Ia c.wn twlldt lll Qlllj1111C1ioo 
with a loul ..-k 1~1 wlm Nyncx. ~~~~loW 

tckphone JCtVka u "' A·LE.C lr an ,fll&ci lllftbod ol 1 

cnt..,.larJif awtuu aod capiraliuloa a O.,.ny\ 

•• 

~ Ma ~ o( buodlcd ttlccommu.noc:aUO<I ~IOCL 

n. Compuy plaJII 10 emu odl-r - lballcm acbet u • 
6dlldea bbcd local (amcr cw u • ,_,lor of local ttltcocnmu· 
daldou tcmcee In I m . 

Tht llochcacrr, New Yorlt local ukphooc operatiOn ,._.. 
Nly ~ IU MCoed yar uodu !he 0pm Markle Plan. 

l1lt Opal M.ttt« l'taJI pc-. ~noftll compm­
DO. alwl Pl eceded die TdecccDmunlcanocu kt olJm. The 
Coalpaa(t mail aod wholnaJc ... rlrft .bart mnalr. ld IUblc 
*'Ill dlt pclcw ,...,. clepb tho lncn:ued dlocount tarn ofktod 
111 NCIIcn durlnl I 996. Tht Com!»nr bdlnn n Will tondnU< 
10 MICtftd In dolt liW'Ut ~ ocher CODipcntl•• nutltcu 
pcoriclll!s a baatllcd dW MIM'\QDOft prodDa 0G - boJl 

Tbr c.omp..r. pi It 10 coatia-- 10 clcvclop IC. prod urn 
nl "-but aod budd Ia . .., cu- cJ&.m m ~ 
~~~and IJt'OITiphlc muuu, w11h 1hc oVft'lll oqm•vc 
cl ~ Ia opc:ndoca -u.-.l·butinoeu bound.!na. 

~ ReluiU of Op.rlldont 

Qwo!.dmcl-..--- w btlloOnln 1996.., So!J I.9 
.utloa,cw 10.1%, u.a-Oftf 199S. Rncn ... "' IUS 
~ $oi7U mllll& « 21.6%""" 1994. Nnrmal•uJ 
lot pwdwc 11Cq111aitlon., rcwoua roauacd I U % •nd 
17.2% ill IPH and 19fS, rapccdvcly. The 1996 mmuc 
-.a- it aiiribcad to powdlla tuflic, itocru>cd ulft 
and m.arit..U. dfom and dw pnlmOfiOOI oiMW rrod~~ctt 
... ,__. ill tho loas ..... !Wid local tdrp.on. ocplllll'l. 

1be dedlM In me normallud mornucpow~h ntc ln 1m 
If CiOmPIIft!d w I 99S lo principally &.r 10 !he mlpdorl ol cbe 
1-pM bulc 1aQs clitlancr l'<fYice oNhc Compeny\ mol« camn 
-tram chc ...,._.~ In cbe fourdl q~W~n til 
lfH and &o.rcr uaJftc II'O"'d! In odwt Mia dwontU. ~ 
~ _.... powda tam of 17.l~ fot J99j .. poe.lllod1 

~ ..,. dw IU,ior camu CW«MDtr'w bownaa doubl~t~t "' 
.. Oftt 1994. NonDali&ed fot ccruln IICIIWCIItNII ~II, CIOtll 

1114 GP.I*' wcn SLJ billion, SJ.7 billioft, alld SI.J bllllon an 
1996, 199S and 1994, ,..alnly. This ruultcd in o~,.tlllll 
*-~ olJO.J~ aad ll-l% in I'H aad JJ9j, 

ntpiiCIIftly. ~ lll&l'llat wa-r 17.1%, '"'"' ltld I,.S,. 
~ ltH. J99j aod IH4,1WjNC:t1t'«ly. Tlw deci.Jic Ia 

OIICtlblll - powth alld the Inti of I'II&I'Jim f0< I 994 
~ I"' il primullr 1 muk of t1w lncrw.llna 11\oro oltlw 
C'omp&ny'l .-1 ~ tqltCSftltcd by ~ dlaunor, .. hieh 
Gt*l* at. &o-w awp !han cbe local~ 
ltJIIIIIIL fu clld.at - .... lnflumcM bp chc UllpiCI ol 
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As o1 juuary t, '""·eN Coai!*IT WojeM PAS Ill. 

•Einplo,m'Ai h .. b. ;I; ....... rdaad 
10 tbc _...few~_...,.. &e.:flta- 11w 

, Qlll\llladl"t cltca ol.l'llil.llh'C PAS l U - u a!l:e:Ma• dlarp 
of S7.l mlllloo, lVI olaJIII!k"""- blaiiM - ol S.U (Dillion. 

6.Wcwk~~COm 
Du~ the lina qaaRrt ot 1"" ~- IIDolua ....... llll 
._ut.oo (prc-Cujac me Cnvs , .. ,.,.... wpii.DDI•·t..!dlery 
due co bJatMrlabof and,._. oprarr Ia -'on wlrh • 
union coftaaC: ~ 5cle P',te I I b ~ ~ 
of the-o1--~ widl dllt 1illloll and diC 
~00 rile c-:-r'• ...... .--.. 

T~A4of19f6 • 
The Trio * rica._ loa 1111 IJH-~ oo PdJnwy 

a. ''"· TblllaAdaMrlc 1 •n a -w•~ a u.-odl for 
locraJcd allllpCdcloot Ia die local .I Jaiw ..... feii.NIIU• 
of die Compaq'a !.tvi 11w o.puy wlcwt diiii«PPai-
.. faYOable to ia 096 ........ Canatly. ,_., CCOIIpUief 
&l't .. Otidirll local ---. Ot ....,., .... wiD~ few 
~ iUid _...... • eo ptnlil _,., lrAo 

- matkm. The Ttlee I ••• M lrrclllrpor-_, 
upcas ol the 0,.. MIUJUrl ~by the c-,..a, 
In Racbomt, New Yotlt ia 1f9.lw ''IIFI 'Ia lHS. 
The Comp&tly bcllna Ia c:qal rr Ja pro•ldUliiaupad 
ICt'rica atld m INw:q. a wd widl ... l a • New Yodc 
Open Mulrft PI&Jl ~II wfl!l a Cl I .... ~ 

0o ADptt 8, lfH. me JWal C J J'• !'00111 CocDmif. 
Uolli"FCC"! r:deucd a fine a.,ortud Ordu(dw "Pim 
ltpon aod Otdcr") ID a - r 1 klnl ,._ Moll 10 lmpae­
mm.t tbc TtJecommunkwdooJ A# ol tJH. 1\11 Plrrc Rcpon 
atld Ordcf Cllabliahal pi+!iw 1D JIIOI Ill local c:omp«itloq 
~die Cocn,., add .. ~ In local 
cclea, m 1 k=edoell Mdutta, 11w ~ 8aioo It lllbja 10 

~ atldro...,.cercwn.Oo~17, 
I P96, the U.S. Court ol AJIPIIIr fot ct. ~~en-d 
• m r of • alanlllcw _ponioa ol the Fu,.c IWpott aad Order; 
and e appeal ol dan tilly to• S ; - Coun wu dmled. 
A dec:ill6a by rlw: appall -.t It ......... 1'llc loa Uo nq­
the FCC 10 IUtiWW!e rla-ID ~ _.,.,., wYb 

09"1'"- atld the COinmlllloa .. Clln'iadr <Diaiiclel ... die 
rccoromcndalloo of a ~.SC.tt joW brd ,..._. 01a 

Novunbrt I, 1996. On Dc¢cmw 14, l!IH, me FCC teleutd 

a Nocice of l'ropoecd R.~ tequ.dna -·DO how 
the FCC sboald chaDir: the BWUWt Ia w11kb II ,..W. llstu· 
--~. ncc-p.n,.owH qilropdoMio 
lip! ol d!at ..--.... 

lo tbc Ilion 0.. ._die- .. o/ ... :Ji!Jck=~\01: ~I -!-b._ 
Act of 1996, a 11.-bcr ol fupdm I .... le dllr ..._ 
have OCXIIt1"td or ate bkelyco ""* ~ ~ ltH, _, 
COfnpWa in dM ~ bafW 11M' '1 i ~ ......, ... ocwpo­
ract -lldations or,odlat ~ /u a ....WC, a nWIIbrr 
of thew~_, lie ..,..Ia .. aod INJ' ,_.. 
liM.DOaJ ( 011 I s±lly .,_ ... ,_.,"&; Nocwidt-
.......... -..Q r' .. ...,.Oldw6iitJ~Wol 
omplemanalloo ol the Acr lw ,...10 -.;chidlii drlt....,.. 
noc 1ft aUMCislpli&aof ~ ~ ,_ tciiYides 
ondudc rqularory acovily on both dlt hdatal iUid atata lmlt 
10 ~ dw new klw, and 10 puc 111 pl..~ 10 

pun and 10 dllal ~ - builllerlf)l... Wpe nq.., 

•• 

IDdudc .,....,_w activlrios ~ 10 open - &ffi.J ol 

rite tldio spiiCift=. and 10 pcrmil ~ dcvtlopmtm 
of new """'- atld lmJC'O"cmrtlft an nubloaM<I IC'IVic:n. 

AJ .., rcdonolop:al atld buwlnl oppottUJUI,.. nnctSto 
r}M, pea of bulovadon ud ~ aat.i ry will acukra1c. 
New buainal tdadomhlpt on ~loplna ud can bf rxpcc~cd 
10 ClOGMut. Thfy au pamally ~ ruu.l1 ot pnwltloru in the 
lew daot RJqllft new forma ol pnana qrccmm~ bnwcc:n bah· 
fill.llafd CllTWf'f and rndlcn, new oncm:onnea10n qmmma, 
and ~ duc replace lona-teandina r:ariff filura mcdta· 
aJama. nc, 1m,..,.. the rM~h ot 1tratqk acllficlet dtcljpwcl co 
Mldn. !he t\'OI.U. ~ Tht new law pn>mOICS bto&da 
• m; cicklft &IIIOOII!nc:umbrnt oomp&nla lo rradid<lnal <tla:om­
m..mc.- lonct ol but!MA and au.- ouch ltna of bw.o-. 

AJ a .-lr ol «'- C'I'CDII, clw woy m wt..ch indmch,.l compt· 
alca clo ~ Ia dla..W. Compenict that ba\'C opcra1cd 
In !nldiclonally indcpaidc.1! lines of buai.- m1110 tv~l111re 
*~hod~ 10 bulld lnlr:valcd proclucu cl\2c oiCOiponcr tuYica 
and c:apaWlides dut come from ~~ anu. In the loioc 
ella liCit t- of buil._, Prondtt ~red thai public polky 
wwJd -co CYOI\'C m&vw of .,acu comMcoon. As 
• .-lr, rile Comp.ay hao b«a pciii(IOCiirll did/ co confront a 
~ 'lllllh nuomnous ocw compcmon on cull of 1111 bu•l· 
- dooiWk, ~ tbc dcwtopncm of apebllmn ncaa.ry 
110 COCIIpalf ..,_.•ely ar.d suco:aofuUy aplaM all of tho 
c:ompcckora iD Ia 'WFI dunnelL 

P..-t ol thoa aalviry lw lllvolwod an ..Wraas of tht muia 

ol OW1IiQa ...sd.don&IIJI¥)WUI of ~ua "' dw loaa duunct • 
--. o.o.-.hlp ol I'Kibdca can prorick • numbo:r of bc:1c.fits, 
i1ldudlat clw adnn~qt~ oflowc:r unlc oom, new m&tt'JIOC 
P'idat 09f101'114lcks, oppomanlrics co deploy new -.men, 
and tbc abllicy co offtr ltfYia:s due are uniqon. Anothc:r p&n 
of this aaMry It lmptOtcd ~ Frooritt Cllpcc!l that 
brand·- iUid ptQCb.cg ~t w.a be IJI omponam 
pen ol,_ful martrnma lo the future celccommun.:auocu 
nwlcdJ>Iaco:. Fn>nrin c:ommitttd acpificonr ,.,..,..,_ on 1996 

to dhmilylna Ia procl~~a lint and lllcrradna tU brand awarmcu, 
u wdla dcwlop ud ~ Ia u~ fGJU. 

Fr-xr aoddpeiCI rhir. Ill a kw tun. a mljOnry of unall 
lind ftWSIJIIID abed bottln • a will buy 1bat td«ommun1C41l01111 
wi'Yic:a lo •buncfla. • Matba will bf ( JndamcnoUy opdl, and 
-ny ol today'~ moll fundamalml •trucwtlll boundaroet ond 
111~ will 1¥ tllmllla~. AJ dw: naru:e of clw bultnco> "'olva 
cb 10 c«<liiOioau iUid dw:lsina ~q~tlaoon, Fronocr " pooll<lned 
co cab~ ot the. umdt. 

Rochester, N- Yoric Open Mericet Plan 

1M Roc:t.c.l; New Yotlt loa! coma~lllllanons' IUbtidtary 
complcud Ia ~ fuU year of opmclons undct dw Opm 

!WI lim Plan In I'"· The Open Markn Pion promota 
~tloos comptdDOll In dw: Rodlcstct. New YO<k 
_,tc •1•• r b)' .. Otidall for ( l j lncm:onnecdon ol COIIIPIIOIIS 
lacal Wiwwb iac!Uiflat c«:ipoocal compMA.- for ln1N· 

_.,. tnl:6c, Ill cqUill- co nc-" daca~»..., ut--
110 ~~leal adcphonc numbrn, (4 1 ocrvlcc ptOvidcr ctkphonc 
nt:.,btr pottablllry, 111<1 (5I analn wholaalc d!Kounn I(> 

CWMlln1 olt.-1 wrvlca. The inh<m11 rWc auociotcil wlrh 
oepciDiat die ~ matka to compcacioa is due ..,_ 
• •a ut aWe 10 pwclyM - fro. .. oompcucon, 

Wbidt IMI1 rcd4lcl die mabcr ol rtUJI NU-.s and porm 
daDy Cl- I 4ectuoa ill 11M rt\'aluo and prolitablbry for 
Rochntct 'tWcpbooe. Howevtt, raulu Iince lmpltmdo11trion 
oldoe Open Maltm Ptan lndicacc thtc a .umularloa of demand 
ila 1M-ol 1M ocnoood< and - Jl")dun rna~uc may ofhn 
* Jc.. tn. --mlpa-. loctr.uod COflli'ChhOII may 
alao ..... to aocld""wl prb ~ lew MtYias. adwtnoly 



·· :fiit!H~.]IJ ftHU1
11(flU i_ ~t!U!H nmtJ!i,~fiH. Uli!l!1UHtlfiti 

Ia:~ I[ l . i r I I :a ~l ·ttl~~i ti t~~~11 liw-f.!l!Ff t!l_ rf~J: ~ r.lf~ 

r~~~~iilfJ~~iXI~i!flf!t1t:~oi~t~~f~~· [tJ}.lftfi iiilii~~~jj 
l-~ ~ ~ ~~~~ · c sr ll a. f r -t . 3 a R> w 1 t ( i!. e ~ 11 i: a ' ~ -]· f 5' ~ .... 

~ c:i "l . l =;f II R:ih ~.g.~ ..... ;· ~~~~ [l §'ll ~ I ;8 ·-
:;;_0 2 s A ~ lie..e:rs s- i..., ia_ a. ~ "i "" 

~~~i ~a-r~. a.!if fr1hfm~d~~hWH~ilhlH~. J~i~~1§1fr~J~i1 · ~~- f 
5" ir i II l!' r - jZ • If § 5' ~ 2.. ~- a. if 0'.! ~ ~ = 1 § £ e..~ I ,- ~ r :r - ~ ~ " 2.. ~ a } - 2. ,.. ~ .. i. 

... ~ "' I 8 2..1 Bl s f i it I . 1 e, i! .s- § - ~ ~ • i! ~ll': r , t f ir'~ 2.. "' - II ~ !::: sr 
i ~ 2. ~ e: t a ~~ i l 1 ~ ~ .!T ~ tt ~ 1w ~ l2 ;: _a l i" ~ e ~ 1 t g ~ &J ~~ i' § i ~.!T ~ 8. t r;. i ~ tic ~" [ ~ s ~ r 
1 ,; a. s 8 5'! s-~ E t" ~ U t ! i '§ t e..i t c " l ~ · ~~ 8 sr 1-:. t 11 a i a s·ll 

'" 



banict COICOilkr pw-Mm 110-U ualfic ~ f1nl &I 
an .a:dawJcd rau. Al8o, u chla _, raDoftd Ia CZJffic 
in tho (outtb q.uarur ol ~96, dlen.,.. 1 h~ CIC'rioa 
of lixrd ~- cba.O -u .... .... *the 
~ ol mlmara ._..u,. ~by d. Coalpuy\ ""-* 
eNtiat chat period. l1lc ~ ... Unj I !I ~ ... 

claltlntd 10 lower Ia COif ol - aad imprOft die COif clfi. 
dcncyofa~ 

SC&A as a ~ ul R'Walllct Yi11l0.7W In 11'16, 
13.1 'Jr. iD 199S and 2.4.~ In I,_., TbeM re<hmoae u 
• ~"' of ~>mllef - pr*ipally dur 10 lDcn:aMc 
tn"CCIUCS without COIFIIjJ C dilla '*I .IC tr-1,. 
t:hroucb che fine balf ol1 "'-Toal haf IIIII Inn ted 1ft 
cbc 111ts and madcaina uae Ill die W. W o£j"'. The 
increaJe Ia lntcn<W10 ~e ,.._~ Ia tm 
ftom lhc Compaoy'l 1111&11 ~ E a, 10 s-'11111* 
Compeny 10- "up matt.cr" by ..... IT-* .... 10 

llratt QIICOIIkrl aod co,_,.. .... ol-iiCMQII, adt 
•• p~ld cai!Jna catd& aod &cllldelllle,d local ~ 
~prec:i.,don and amonludon ioctr ted by S1 l .7 llli:llcin 
and $20.2 miJIIOO duo pdlaarily 10 cllallllpect ollhc fiiii'CIJUI 
acqm.itiom In 11196 and IH.S, PSF d'NI,. 

OpcradJia -· ~ ---.cW.., ,_ 

~ -:.~t~"iD ~~~.~i!',~;:J·l~~,;:-
1994. l1lc rlmlnt ol chc addirloul CJIIIIIU" 10 IUA'Oft 1H7 

~ pvwdl aad !he -.-~ac.-ol-·• .......... 
of rn'UI~ bad a ncptlft lmpea OD 1"' opcndrlt-... 
The Company antidp&lu lalpnmd open~_,.... ...... 
1997 aaluahu rcYCn~ lcft4 ate~- fiad­
orr mno~rd from b ~ and iWididoDa.l opctaelllf dfidln. 

cia an inuoduccd. AddlrioMJiy, --- ol the udoaal 
fibtt opric nnwo<t< It c:qecrad 10 --.. CoatpaJ't COif 

orructurt. fi'OIIlltt wiop.ats dw •"'- will be ~ U 

tbc nriout llq1'fteftll or the nmrotk an -~ chariftl 
1997 and 1998. ' . 

LDcal Communlatiom s.Mca 
Local Cocnmw>lcadone Stmca udlldcs ft6Mirr't ~oca~• 
phnnr opcnr.-. ~ Rochattt, }\lew Yadr ud the 1.-1 
Opcrorioru., which uc comprllitd ol ~ ~ IU~ 

in IJ WICI. AJao lndu.lod wlch the Jtodw ... New Yotlc opwl• 

non an the local fCtVW Mft\1111 •nd NIOd&led rllpiilMt 

&mentrd by Fronriu CommUIIb.cioDa oliG ' , a -.a!· 
b>< ul«ommlii\IC&oont compe111 f'otmed ODJ-ty1, IH.S,' 
thAt pnmdca an array oll<rricrll oe • raail liMa ia !W l.occe~w 

~~tly, 
the Local OC IIIDaiinladool 
Sctvbf ...... lac:blee 
boch •• • .-d iaail 
Joe.} .rib Uliod,...t 
widt the .. + •; 
New YOji& llltlbt. 

Ia llddidoe "' ~11101 
~ ... 10'0111 
eMil flows,. Jocal 
-mhnlallnaOCIDIII,.. 
nlct h••c beiti.-M 
1n III&I'Ucfna aDd ..ulJt& 
ioup!M ..met~ tO .. 
c•l i6L~fot 
1"'-U4l.O ~. 

an ilia-. of Sll.l milliocl Of .).4%. Rcwn~Ct hw 1995 
lcxrcucd 1.0% OYct dtc prior JUt, or 3.5'- ad,_,.. for rbc 
wi<i ol Onconqon Cowny TcltphoM Qlmpanyln March 
199.S, and Mlnoc Telephone Qlmp~~~y in J.t.y 1994. Renn~ 

pvwdlm ~~" wu drino ut p&n bJ cbc inuoduction of""" 
jiiOdoaaa and ftaNm and • luahcr dana.,.! for '""'"" on the 
QP"11 ma4ec cnvu-..r. ~ a ducutAon ol cbc OptD Marlcft 
PleA b cbc Roc:hacct, Nrw Yotk m&rkd on pqn 16·17. 

Tocal - linn lncmlacd 2.8 'Jr. and mlnuta of '* inc:reucd 
6.7'1(, In l9H Dftt dtc jl1ior ynr. Rne11~ powth in 1996 '" 
!be~ N.w Yorio: matktt wu 3.1,._ cnmiocmc ·~th tht 
nor ol powdlln I 995. Ill amcnl. p(ica btq c:bupd both 10 

c-llftl and 10:00. dlouna oocnp&IIICt for accna IICrf1CC 

uaqt haW: dcdlncd over 1M paJC thru yran. Thlt It clue noc 

only 10 rqul&cory rcqultcnlmts. but also ro incTUMd axnp<ri· 
dOD In !he Company 'I latan• mar1w:L Prices charard 10 

~ ud- prica chafFd to ion&~ campan;..-: 
IIIII)' condoue 110 dcdiDc U COIDpftJOon incmotft and ~lOry 

c:onoolt - rdaxcd.. 
C:O.u.wl upctiiCI fot 1hc loal communlauont ~nl, 

cxcbadifta ~ cbatpa. "'Trt $424.$ mdl.ion In 1996, 

u lliaaM ol S 1.1 an-, wtucb was rtiad¥dy IIA1 :u comparrd 
10 lHS. The Coepuy coodnutd 1hc co:nrraluau.od of.,.,.., 

adalinlluaci\'W funcriou In t991i, mullins In lower opcraona 
CIOm. Lowtt ldmlnlmali~ COlli wen or&a by lnc:reucd com 
fot cbc R~, New Yadr ccltpllone ~radon u a mult of 
...., cxpc- .-died w-.::0 wUon CIOIUtKt 11C'110fl•don•. 
n.- caa, wtdc:h '"'" lnc:umd In ('O(III«UUO wub CCIQU'aCt 

ncaod,adocu With Commwllwlolu Workcn oi Amcrlca, Lo....J 
1170, wue -IY 10 cnaurt conrinutd hith nandanla ol 
cumamcr ICnb In the rnnc of a worlc tiOPPGJII. Tli< contract , 
IICF!itdocu art cumndy ac an lmpuw and chc llochcst.-r 
compeaylmplcmcsued cbc termt of ia 6na.l offtt aa ol April 9. 

I m. Tbt Unloa flkd unlalt llbor praQXZ compl.twl wt!.l> til< 
N~ldlaiiAbt-t Rcl.cr10111 Board (rhc "Nl.U"I. Ill Jur~ 
froadu n:ctiwcd a fa-u,&o ~ricft •fur ttVVw WMhin 

dM II'Jft()' wtalch ~aU Ul'falr l..bor pnc:cl« cl;i,.. thAt 
could .... IIIDpecud cW clcdaraDO:I ollmpauc. 1M un­
•ppnlcd c-. dea..., wiiWa rhc Nt.RB and on Oocrntb<t 2. 
'""' die &fll«''l't'IIIIOdold rJw ln.t.ltU hadl10 ito rqoonal olfu 
10 hold a hcaMt on cbc dedamlon ol itDpUM, wbllc upholditla 
rbe odltr ~C~~ooa and dlam!..lrw thOM Olbrr ant.ir lAbor pnalu 
~The rnandcd mamt wlll,o boock to hanna In 
mld·tm. 

C::0.. and C11J1CNC1 clec:ruted U .O n>l!llOII Ill I H S u 
comp&ftd co I,., Thle dcar:aec ..,.. due to c.ht uJa o( 

Pnconaacln Councy Tdc~ In I 99~ and Min:~~ Tdep~..onc iD 1994, OGFina ClOII CiCIIliJ'Dia, and ...... panlally olftft 111 
t.ocr..d .rna. &ad~-

Opemina 111o11JW b die Local c..-tll(&uona qmmt 

cont!A~~e 10 UnJIN"t'. ~Ill mA111lU> cxd..dlna QOiltCC'Ur· 

tlfll ltcml, Weft 31.0% In 1996, 31.9% ill 1993 •nd 29.6"6 
Ia !Hoi. ThlJ lrnpoovemcnt It rellccdve ol cht continuifta 
lmp•o•-ln opnq ~coupled wtdt condamt 
.-pori. 

Dwilla IIOCit IHS, m&lleltmftll alftUD.IItCd to a m&jor 

twitch COIIIOIIdadon plan 11 Ia Rocbam Telephone Cotp. 

and fronriu Communloca!iotu ol Nrw Yotlc •ub,ldlarlcs. 
1M cJue.f'&l plao 10 ~ldacw 11011 rwltc:hc:t and rcdua 

*~by- 60% ia ptOjecud 110 lmpro>c ~ 
ellkialq W rcdQCII cbc ~ o(IN!IDia\&lla and toftwuc 
u~ ~ o( Dcocmbcr 1"'- lhc projca It~ u 

~·~ .. led"'"' fWD hoR twildla I!A¥tl!em cone;,lidated. The 
~T amidp • dMclbc proJea •ill ~ •u~ntlaUy 

ClOIIIpldc by July I"'· 
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Corpor-'w Of*etlons .nd Ott!« 
Coo-ponu Opcratlont comprile 1M f'Cptt- cndldonal!y 
UIOCia~Cd ,!tb alloldiQa ~· (odlldillt -dve 
upcrua. corpon;cc finance alld _,y1 la.,..or rdatlooa, 
corpontt CIOIMIIIllicatiGM, eorpatlll plaeaift&, ~ca~.m:a 
and blaainal dtodopniCDL Tlv Oih« caiiiF"f illducS. cbt 
Comp&llf"t majoril)' ~ ,__ Ia <enaiD .n,a. open· 
tilme and ~ N~ SF- t"FNS'). ~marba 
and I~~~Calltk~~and~ y-.,.,_ 
'- opcndont IIICtode cbt ~ I'.SA.I No. 4 and No." Ill 
whkh lht Coaltwl1hu a ".S" lamar and Min •• RSA 
No. IO.Io wbjch dw Compur acquln:d a 100" inccmllo 
March I,S. llllf 1lm a.cquiaidor; wu -ottd (or u a 
purc:baM mnucrion. Raula I« ,a yean, btfoft ~~~~ 
cht.r&n. w.n rclad~lr co ' • 

Ill Oaobcr I PH, dw C 1 ny lllped a ddloldw .,._ 
malt to ldl ia ".S" '--ill cbt Alet lSAI No.. <4 aad 
No. 6. T1v ConlpGiy ~ 10 •• • • • ... ellS die .. ol 
,q ~ lo dill~ .... dw lnr ....-« 1997. 

Other lncotM Sta~ lteml , 

lntef'en 6aF ·-lamac cxpcnec- $4l.llllillioe ill I~ a~ ol 
$10.4 mDiloa or I'A" lnntnJ. T1v eo..-r ,.Jaad 
m!.actd 1~ ~J~pct~M 111 '"' 11"'-rilr .. • -" o1 rdl­
nascut~ a~tcly $140 ~ ol"--- dd!t dllfiat 
the mini and fOIIIda qa.uu:n olt,S. T1w ~ tJto 
udllud - calh 10 JilT dow!~ ciiW duoullaout tlw. ,._, 
rauldJIIIn a !ower nmp au II' -4~ ddil baJanc,e Ia 1996 
than in 199S.!Mmc~,w hlaMt lo l"S lh1n 19.H 
doc to lncrmcd bom>wi"" ,.qlllrell10ccmpjaclle CQmpou;'y\ 
lon,a dltc&~>U purchue. atqul._ 

Equity bmlngt from IJI'It6tl110 .. ted W1HM1 111..,._, 
Frontier ~llubr II a JO" !Draatlo a Jo1nc _,.,. w\tb · 
8cU Ad.tnridNyou Mobile Ia liJIII* ~ Y~ l&ld J'wM. 
.yl .. anlt !hat Ia maNFi by cbt c-p.ay and II -=ed 
for .Uifllthe equity IDOthod of -.odoa- T1lll .-bod ol 
1-Gtllll muJo Ia cht Coalpefty\ pooponiooaoe abate ol 
earnillp bema rdlocltd lo •liDP - - below opcntiJit 
IJ1()0tM. n- Ccihalu it dl. Coln&U,-. ~ -.-11· 
dated witdaa ln-. 

EquJrr (II'IUQp (fOI!I ctw c-p..on 1.1u:c.- • w~maa 
pannuablpe .-SM mlllloD Ill lin, U .7111illi6o in t HJ 
and SJ.l mWion in I P94. The lacreuC Ia cquky -.u. duriaa 
1996 II atmb\ltablo to~~~~- b.ue, inoeued 11UF 
and ~ dlKancc l'ffl1)UC ..,..lid ~- cbt 'Winle. parmer­
JI\lpe' ol~ of~ dllwlcc .nica If a ...UU. In llddiOoD 
• poc1>0rl oldie p-m Ia ~ 10 tha ap.fllitols ~ 
Froe- Cdlulat illlo odMr- olNcw York and "-7lwtnia. 
T1v- bua anw •f'PI ' ..., ~~and me­
incn'lted f I% owr I,J, .,. ..... frola ,,_., Calllllat 
an I"S.wftlowwtNa~..._ol.lln.,_. 
~-l'rioriO~ ltM;dW~ r.-aad 

cxpcl*t -·· ..... p * - aed Ul.ica-a- aiWat panncnhlpa ID New York Stat;_...._ WiiiLil 
Frocmtr CdlWat. had t... Nllr e-n· ... 
lnco-lU.-
lllc dfecnvc lilt rate ill'"'..., .. n.6"· wnw 41 ,1" Ia 
1995 apd 36.8" In )99-4. 1llc c~Jecdw tu nne In 1996!. 
lower than 1995 due to the: nondc4uctlble ti'INICIIOn ectn 
ftOm the Comp1n)''a 19lll Jona dl .. •~~a ,....and UquW. 
ciuna. The 1995 tffocdvc cu I'ID ~oWl' 1P94lllille to 
aclditlona! anoo11nta af nonckductjblt pdwi!IIJIIOI'Iludon 
ond IIOI'Idcd~ mnuction coa. b\xll dlt Cornpalr(IJona 
diauocc 1D<tJCf and ochu aequll!dolll. 

FIMnd.J COI)dltlon 

Review of Cash Flow ActMty 
Cub ptOvldcd from opuotionaln 1996 a.-.ntcd to SJ9S.7 
millloo u compared to SJ.S7.1 milliorlln I,S, normal....d for 
$31.1 millior:l ol calh pald (or ocqulaidon mated c:twses. and 
SlOS.S lllilllao Ia I 99-4. Calh from opcrltiON ra dn....., by the 
CoalpM(t npandad rntnuc bale •n lana duunce and the 
llnllll OjiU'Idftl rcNN\l p«Mlu«cc by the local comrnunlcatioru 
~ ..,.mcnt. In 1996, the -nta rtedvoblc Uld a«oono 
r-roble baiaJica ~ '- than !he prior yar d"' to Iowa 
aaffic lc¥cllln die fe>&~n!l qiWUf ca...d by !he loa of 1-pi-.Jil 
oa¥icr prootlckd to the CompM(t nulor u.mn C\alO<na. In 
addldon, chc> Company launched tc•nal marluuna proaronu in 
the ~ ball ol tiM .,at cJalancd to ll!mulatt ,....,., ... II'(>Wdl 
ill 1997. Tile 199$ accounu rtedvablc baWic:c loacaKd O¥tt 

cbt $dot ,., primati:y --ol dw iJipllfiaaot ~ powlh 
in. loot diw""L Tile Company wu ncprm:ly iiBpacud tn I 99J 
by OISC tB pi711ICllll ol- payable rdm<J to pudwe 
~ of Sl9J llllllioa. Ia IJ94. calh from openngns 
- oBtct in pan br locrwcd ·~ captal ~ 
UJd dlr CU. .-.aced wtlh !he pill on die a..Jc ol tbc MODGC 
popmy • Nonb Da~c«o 111 t.t.r 1,... T1v .,.. cam """"'""' u- tba ale ljiJIIIot in !he •c..h F1oWII from lnvdCIIII Aa!VI· 
~:~a • MCtlorl ol the Cc-ntolodorcd Statc~M~~ta of Cub Flowl. 
~ bofon---. to-, ~11011 and amamuoon 

("OlTDA") It J- matUtl1JI<III of a company'• abolory 
to p:acrau apcntiQa cuh now. EBITDA 11-.ould be utcd a• a 
Alpplcmmt 10, - ln place ol, calh !men oprntin& oaivincs. 
lbc Compallly'wl!&rrt>A -• S619.S miUion, S.S68.1 m.Uoon and 
$478.9 mllliort, culudl~ unuJualltm,., In 1996, 199.S •nd 
1,4, ra~vcly. 

c..h IJICd for ln-lnt actloiri<t wu SJJ3.9 million, SSt 9.J 
mlllion and sas.7 miUJon ln 1996, 199.S and ,,.., rnpcctlvdy. 
C.plul ~pandlrurn continue to be the ltrv•t r«Urrlns u>e 
of lht ComPf'Jir\lnftflina fullCit. Capital apendlna .,_,.ICd 
to llOf.l m.ll1ion. SIU.7 mil~ ond S 111.1 rallbon an 1996, 
1995 and 1~, r•Jik·i•dy. lbc Jncraoc In !he 1996 captc:al 
proput ~due to do. lone dbuncc ntfWOI\ ~ 
I'ClqiiU'ed co-~ mf6c clctNnda. continued produa =•--'* and lnld.al-moo for !he f1bu opnc 
ocrwork butl4. T1v Compan(t calh purdwe ICqWil1>0IIi o( 
SJ49.S mdllac wat t.be lataat - of aorcsn.na ..iJwma 1n 
1995. Cub wed for ln'Nillna actlwitla In 1 !194 wu. oc'ftc1 
br dw-Cllh ~from the uk or MJnor T~ 
ol S.S5.1 mUiion. 

Cub flow. &om ftlllncln& ... , ...... omountcd 10 ., outflow 
or Ul..l auUion In 1JH, comp.ued wtth outflow~ ol. ~IJ4J 
mlllioD ill I" S aad loflowl ol S I 09.6 million in I,_._ lbc 
Corzrpall(t &at.- recvmr. fWnanc IC1J.._ .,. the """"""' 
and pilftnoad dmdald paymmo wt.kh t-lod Slll.7 mill-. 
nu mUiiaa and SJM m~u-"' 1"'. 1995 and 1,., 
mpoaawly.,. larp Ina- Ul the 1996 clmdmd p.ymcau 
-CUM!~ bJ aa loaaM In cht nwrhc7 ol.twa oursurw!•lll 
.. a raok ol the ._,._ ol ".2 milliOn -- tloant on 
A.,.c 1" "'s for cht ALC ,_,.,. lbc Comp.ny\ commcr· 
aal papu bouowlllp locrwcd at the end of "" due to the 
capiul proanm l&ld an CMIIIay ol fi<U S60 mil'- few cht flbcr 
opdc ~ botlld, aualna • nn ckbt II'ICr'C&It ol $41 mill-. 
Durin~ 199!1 cht Company mack $4.9 million of ochcdulcd 
debt f111ermomU and altO rrflnanccd $274.4 mll!ion of Ia lana· 
mm ckbt INfnuTM:nt-. The rrllnonclna- lnduckd rq;>atmmt 
of $76.1 million of ALC'II 9% knlor •ubordlnotcd c!lcbo, tbt 



tt'Cmna\1 of S69.8 mJiloo of,, ~ due Ia 20lO, dw 
rrpeyrncm ol ~r T~lc,.bc- Catp. 't ~ ol SUIO.O 
m•lllon u\ conjunaioa 'With tbia mblidil~ .-._ IUIII -

offmnt aDd ~ ol $27.8 million ol drk m. die 
lona dllwlcle ... · · • 1\rJe early ~ wm fioanctd 

wltb-cubud 
~I pepa- llcJno,.,. 
.._n.1H4~ 
Wlitldoi lnd..WSI<H.O 
.... pi 1 &c. 
llw O:lmpu(a ..,q 
c6rlat Ill F.bc1llq 1,. 
aDd--,__.. ol 
S7o.t ...,_ ol«bt u 

•P*I1oldle~­
o.,..~~ 
•-a ' L nachlla 
..... ol oaalo..,. 
- ... ..tGtr. lilt,_. 
Llql ~ Nc.pltal 

~· n. Colllpur hu • 
ai.UIIbw o/'ioendaa .o,w. 

des ID p_, 10 cn.lrt ........ Squidiq ...... ira 
auaapaud am DCJtd&. The c-p.ay- daJ papa' 

provams IOIC&lq $-4SO aaillJoft wbidl are Wy bect.cd bJ' 
commnttd nvoi..U. crcdlc •-- fD MIJ J9H, l'tODiicr 
CocpontJOn"' S1SO mUilon rt\'OIYinc c:redlt -..- -
amcnckd 10 iDaeate tba .. aU.ble liAc ol cttdk 10 SlSO llliflioea. 
The Cocnpaay, duou&h ira~ J ' 'Ncplloae 
Corp~ .WO ha a S 100 millloa ac90bq Waa ol ~ At 
Dcarnbtr J I, I 996, -' boa •owleia _.- awallat* 
under t~ lints of crccLc were $2.41.4 miJilola ud SlDJA 
m•lhon. rapcalwly. !J> addition, the<'a J ,., 11M a SJOO 
nulhoo wunaal abdl ~ ~ wilfl die SEC 
in No-ember 199S, wbidl allows far-dw '-or ola ~­
non of~.-· pnlcrrcd arock or_,..~ 
Pro<ted• may~ wed lot amen! 0111pc11• Jllli1IO •lad~ 
but nCK limited to, l'iniJidnt and powdl etdwllioll. AI ol 
D«tm~r 31, 1996>, no .IC!CIIIidethaw blllla -...1 ~~~~ 
to dut itpuaclou. lbt c:oq..y\ wwlcllaafblwu SSl.l 
mi!IJaa. S I U million aDd $JA.. J lllillbt • D ht Jl, 1"'-
1995 and 1994, rup~ndy. Tbc ...... Ill ... J"S _. 1,. 
woriuna capital an dw 10 dw CocnJII"y\ ••If d •.,....... 

At Dccanbcr 31, 1996, ..... ., cidJc ~~ 
to S~.J million lot t 997, SU mUilort for l fH aAd :SJ0.3 
million for 1999. Dupitt the Coa!poylii99J acq~Abjdon 
piCCnln. dlir ddlt 111 teal ca~ ruio • Derwbrf Jl, 1"' 
•mrrovcd to lJ. I~,aa ~ co4l~ Ill die prior yur 
and •1.2~ m 1994. PrMu ...._-., •Aoida _. r ru 
~ Compaoy'a .w., 10 .deqtiiMdy- iu ro-an,~ 
was 9.1 tima ill 1996 _, 1.6 tilDes Ia t,J arid ,,7 ~ 
on 199• lucludinc nOIII'fC\In'lna chupa for ijl ,.art>. 

The Compeny conrin- to car:ry lone-cmn cnd.ic radap 
of • A. from Sundard ac Poor\, Dutl aA4 PWpe eod Ficdl, 
and • Al" &om Moody\. Tha taiac .,_..,so • .., ied die 
Company u a ....WC olus ,_.r widt ALC. A.-J"S 
In •l"tr of the COI1Iblned _,.,lOt r ro.d IIMncfoal paoidcra, 
the raur~~ 111FftC1CS c>tcd concrm wltb dw .hlA ill tt. Compeny'l 
buaintM rule atiOCUicd with Ill IDCfta .. clet"-*11« OCI the 
lll(lR compcDrivr lcQa ~"" "'*--n-rldlwl rtllllllMt 
in tffcct at Dc:can~ ll, l9H. 

T-Iara cxpcndonna fot propet11. plow and cquipmrna 

1n 1m ll't lftdape'-11 10 ~ •pproxiJI\atrlr s.s90 mi!lioo, 
wblo.:h lnchada tMr wo millaan for tbt Company\ 6bcc opcx: 
DmOorL Abemc. tbt c:xpeadiram uaat:iltcd _, the 6bcc opi>C 

acnrotk, fbc 1m capi!AI pn!lrfftl rcf<'<W"tt an lncrc&JC of 
appi'Olllmatcly S90 mUilon OVt:r I 996, larJtlr d~ to lntana• 
doaal -~~ ln~u oyer blah dcntlry rou::a to IOWC!C 
ll'allllpOft coon, .,._.. dndopma11 COD 10 mhancc the bil1uv 
pLrdorm, DI'CWOI'k pvwtll and ~ twitt:hl"' COltS uaocrat..S 
.r.dl tbt Ccmpear't Almna11 .. Local f.a:chatleo C&mrr IA·LfCJ 
laa:pa~ pod . .a olkn,.. llw Compenr aJtOOpeta r..nc... 
ira c:apilal pi'OII'Ml-.11. ~ ollftktN!Iy ~ted 
ash (rom opcradoas and mcmal fuw:.."UUI-

In No\'C'IIIbcr 19915, the Company'i Board of Olrcaon 
~ the q111mtly dlvidmd peid on common arodt to 
SO.li7S cena po:r tlurc, t"Y•l* Nbtuary '· 1997, to &lwe­
owac:n ol .-d oaJanuarr U, 1997. lluol.4'1. lDCIUtt 

ra.llrt the aDIIIillcd - tCOCk dmdmd 10 SCU7 ""' 
abate. 11ul UP*-tbe J7tb -•• &MUOIIDC'lCll< 

In the Frot~dct ~ 

N- Accounting Pronouncement• 

Eff.aloc j&DIIAIJ' 1, JJH, ~ Cocnpeny ...cojiCIId FAS Ill . 
• A.cco.O..Ior die ....,__ c1 Looc-u.-cd A-m ro ~ 
Dotpoecd Of.- FAS Ill NQ\IIra tbat ccruin lcQa-lovcd aW"O 
and ldcrauliable ~ ~ wrinm down 10 t..r ....... wban 
rnr an lmpeirmnn rorlcw indlatts that thc taiT)'Inl voll~ 

c:aDIIOC ~ rccorawd on 111 JlndilcoulllCd ca•h flow buis. TM 
.. .._ abao maWra tbat c:auln kq-hvcd uam &Del Mlmn· 
flable hlu'lflblet 10 bt ~dltpo.cd ol ~ rcpontd al fair nluc ilaJ 

..u,.-1\e Colllpa.ay"' adopdoa o( dtlt •andud raulttd 
1a • ___., ~ .. o1 sa.o m1111on IDCt ot • ,.,. bnJd1t o1 
$-4.4 million) and Ia nponaJ u a cumut.n-.. tf!.a of a chanet 
Ia -rm. priDdpk. Tlw cU,. rtp<nrtltl d,. cumulative 
acliw N N teqUirod by I'AS lll ID reftl<aaurc the tanyt"' 

._, ol a:nala- hdd fot ~I u ol January I, am. 
na.-held fot ~- pnnapelly of td~plloae 
•wlldllna cqulpibCN an tlw Company\ Local Commwuarioas 
Se:mca~ •• • ,.ulc o/~~~&~~qrmcrn't conuniancnt, 
ill ug 199$, 10. ccntrtl otrtec ..-itcb con.olldauon projm 
pdmarlly a.c tlw Rod! 1 Ttkpboox Corp. •r>tl Fmu.ou 
~oiNcwYorit~ 

EH.cuw Jaauwy I, IJH, tbr Compony ado,tcd ~ pro•• 
-oii'AS lU, ·~fotScodt·BattdCompmt~~UO<!." 

FA$ Ill atablaabn -ddQ& and rcporTifla for ttock-bur-d 
cinpo,c. CQrllpcntarion plaN. 'T11<M piAilt lnducle all arran~ 
mmca by which rmpJoytet r_.n thorn ol ccock or CK~r 
tqulty luzwnmca ol dw cmploftt or dw cmplgyr:r lllClln 
liabiJodcs 10 -piorNIIII - b&Md on tlw pncr cJ tlw 
GaqJiofa .. IIOCt. Tb.io a 1 cSefiMt a wr •ahac bucc1 
.t.ocl o/-•'illl fot u woPo1w .oct ttpaon or u:nu1u 
eq:ahy iatcrwll<nc, but alto allow• •n mtlty to conrtnur to 

mtuu,. comjlftls.ltlon- lor 1h- pl•n• u•lr•1 rhe intnns..: 
val~ bated mcdlod ofaclOOUndn& pmalbtd by APB Oplnloo 
No.lJ ("AI'IlJ") "~lti!U1& for Scotk lautd 1o 
£aDp&or..." lllc Coalj:luy tloard ID coocloiiC 10 follow tbr 
ptOftliou ol AI'B 1S and 11&1 prowldtd thc pro lonN cLacJo. 
- roqulrwd by FAS Ill 



Report of Independ~nt 
J\ccountants 

• • 
To th. &o.rd of DlrKtcn .nd Sha...ownera 
of Frontier Corpor.t.ion 

In our opinion. baed upoa - a.adoa lllld cht l'qiOrt ol ocher 
audltotl, ~eccompeo,q c •• 1-' _, ~ tlaltu loDd cbe 
rdaud -egl~ ... = olr.c-, ~·equity 
and cult no... ptae:nt laidy, ill aD .-.rial mpccn, ljlc finan. 
cW polidon ol F~ Cocpcudollllld llalllbllcllarielat Dtccm"" Jl , l9H.l"S'Mdt!194,an41Mr.ula ol tbdr 
opc:ntioolud dldt cub eo... for !lie~ .. - mdeclln conb­
mirr wid! paenDp aocrpcat __.q: · .,._ '"- &nan· 
cia lata-art dw n f 1 a rN!Jtt ol tbt OclmpanJ'I _,.­
tnmll our~ 1110 aprda ao opiAa411 on d.- fiNtr 
cioJ RV"¥'8 '-'d OQ C. ..... 'tfr 4rJ IIOC .... d. fiaapdN 
.. __. ol ALC c . I • Cocpg ....... wbolly . 
owiiClCI wbrW•'7• wbldt rtllea aotal- ol 
$:432,146,000 and SU4,7ZS,OOO~ ,..._,_ 31, '"j ud 
1994, ~. 81111 11*1-ol W2,0S7.000 and 
S.S67.12A,OOOior dw,_.,...wo. 1 31, 1"s and 11194, 
MJ*b•cly. lbote .. __. -....-..s "'ochcr ud.D 
..... I'C1'0ft tbaeoa .... "- fumllhed 10 ...... - opWoa 
apt~ bmiA, U»ofar u & ra...10 tbt amt>•tnn included for 
ALC c-~dont Coc,...!idoralor die ,_,4NW Oeotm~ 
31, HI'S aod I~. il bMed liO&dJ on do011rpon ol tbt ochu 
eudltll"o Wo conduaed 0111' aildln o( lheN -II\-· 
4ace with smcnllr ecorpllld ....... ~ wWch ,.U.. 
tbte wo plaA aod prilraa • audlc co._._ -ble Ulilt• 
&Ia abaul wbclbtt m. filleadii~Wrm~~• an era o1 m.ll:rlll 
milltarr:malt. An a..t.t~Do:~ad. na ' *" Oil a- '-' 
rrldawz wpjiOTI>illl tile ........ ......,.._ .... ~ 

-~· ' •tbt• •·'-~--·fi· cant- made 111""' a -·and cwa~M~ dlt -.11 
~· .. .,. ,. .......... Olllll&lda and 
dlt I'C1'0ft ol ochcr a&Jdialrw ~ a f I I .w. t.it lor dlt 
opmloa ape ! abow. 

hd diiNQTtlltoct.e.-.1 .... 
tbt linl quar. ol1fH dot~ adopeicl dw JVooWool 
of Sutf'ma~t ol Financial Al:lcowldlic Slandtrde No. Ill, 
·A.aound .. lor !be~ oiiATI·IJ..d "-aod 
LcJna-Uwd A11co 10 -~ 01. • 
AI~ In Nqee U 10 tbt (iMadiJ .....,.,~~~,duMa 

the dtird quan:t oii"J Uw C I I Sf adopad die~ ol 
Sa-oiFiMndraJA. I I'W~ No.lla,".Aom•ncq 
f01 •Coclmbutlca ltcalftd a Cont:nblldoN ~ • 

AJ droc I iD Hoe j 10 dltlialadll ft 0 ~ ck 
cllird~oii,.SdwC 1 'I'd· 1 rl-n ... IQ( 

the opcmloM olklloclll no.~-· -· dana"""' 51 ·-o£1' I IN ... .....,.. No 
71, • NTn-«irrr lor-£llocoa ol c.wn Tn- ol ~····- • 

AJ d-.-liD Hoe~~ 10-,....... ... _..,.,.... 
the linlqurwr of~ ct. C I 1 ...,_;d _, Jli'l' I' 
of s..-olfb..J ~ s.adarde No. 111 
"EmploYI'D' Accoundna f~K l'Oitcm~ llcndita.• 

~ 4/.ti:il., .. + lt,. 

Prloe Watcthou. lJJ' 
Janu.trr 17, 199'7 
~NcwYadl 

' · 

. . 
Report of Management 

The '-"iq aod objccrmty of the actOniJIIUlY"'ll fitW>O.l! 
lofomlatlall it !be rapoa~~bUIIy of lhc m&mp!Cill of 
FroNia Carpondon. 

1lac &anaal ltalmld\U I'C1'0ft .... ~·· a<Count• 
ability &w corponrle open bOt!• and aacu. To this <nd m~nall'<· 
,._. 111111maW a hl&hlr dcmopcd "'"em of lntunal conuo&o 
aod pi'OOIIIIw. &liJrwd to ptO¥ick !UIC!ft&blt u.~m~e that 
dlt Com,.o)"a uacu are pnMCCU'd and duot all uani:ICI.tonl trc 
accou11tcd foe In CXH~formrly wtdt l<ft"fflir accepted oc:co;w•"' 
pdndpla. Tbe J)'IU'I1I tnclucla d«ummtcd policies and '"'de­
l-., a~lad by a (O(IIfH'thcnsiYO provam of lnranal •nd 
~ audio cooduncd to mortltOt oftfi.U IICC\UIIC'f nf 
&Mndal iafolmadon aod ~ocz wkb csabli*d proc>edum. 

Price W.tabouv UJ',ulndcpend<ntauountina rum 
pnntlda an objcaivo .-of dlt dcv<c ao wllxh maN~~"' 
lllfllf IIIHB lo n&pont<blllfy f01 fllWICisl ~ 1llt1 
rqpduir c.-alluw dw J)'llffll ol mttmal aa:ounnna coamoiJ 
&Dd pnform tudt t.a10 and ocha rrom~~ titer c:oru>d« 
~ 10 erpttt~ an opn- that dlt fonancial .cat..-.m 
~!"- fautr dlt fmanaal potuioo o f dlt Company. 

LouiA L. Mauaro 
fuoiiJw V~at PrnltitJ~t tl1fli Otu{ N"""cW Offlter 
Ftowtln O:lrpt>r.U/olt • 

Report of Audit Committee 

l1tc A114a& Cocnmlnu of dlt Boud of Oireaon 11 compnk<l 
ol four iockpmckn1 dnwton who trc noc officat 0t :anployui 
ol the corporrtdon. Tho ~litN o..,,_. dx Compuy\ 
fuwoda1 tq>Oftl .. proccu on ~half of the Board of Dir«ton. 
1lac Audlr Commlncc rtcnm111l!11Ch to w Board of O.tec1on 
dw ~t -n!Antt fot cl«tlon 111 the &hanowncn. 
1lll ~lUI alro ll!ft'll rcplul, with lllllllpiiiUII and thf 
u~nt IIC<O<IftiAiftlt and in1cmal aucLron 10 rc-w 
............V., audibftlo wrmal IICC'OIUII1I!I contro4, porndina 
~ aod liMo.:W ~ mantrL A. a mmcr of policy, 
die lltlmsal auchton and tockpc:nclnlt I«<UUIW>" he YO Wire· 
teriald - to doe A..Jat Cocnmm«-
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Business Segment Information 

Long DlrtM\Ce Communlc..tloM S.. !IIcea 
Reftn~ 

• 

OpcratU~~~ I.-. 
OpmuUw f.aoconw lltforc AcquiiWoo Jlalwd uod Olhu 0waa 

ulllDoa ltdatecl ud Otllct 

Reftnuct: 

SUU.259 

s 230,658 
(20,123) 

s 209,115 
S U,J22 
$ 186,906 
11.~.113 

Sl,480,l l l 

S .UO.«l 
(91,441 ) 

s 119,014 
s 61,593 
s 68,265 
s 934,311 

... , ...... I 
s 161,107 

--,-=- 161, 107 1 
s J9,2~ 
s 41,668 
S 46S.J3S 

Rodlatct, New Yooic Opemloei S W ,166 S J IS,l7l S JOS.734 
---~J03,9<H 

s 60?.618 --=:::.~~:~::,.,' :.c.;=QQcl=•-----,..:....-.,..;,.._:.;~-------,.....;;3.;.;17;.:.,14;.;.;,7-1 .--- .)06,452 

Total :ReftiUIH S 643,013 S 621,725 

Operarioa l11t0G!C1 • 
Operarina Income 8eCoa }cqu...., Adami and Other 01atJn: 
~New Yooic ()pen._ 
RCJIOIOAI op.nrionl 

Aequlntion Related and Odwr Ch•raa• 
Rocb<>~t..., New Yorit Operatlont 
Rq!ooal Opcntloos 

T-1 0peratllll 1ncacM 
[)q><.cl.otlon •nd Alnonuatiom 

Rochat .... New. York OperadoN 
tlont 

Cotporet• ~ er>d Ottlw 
RcY<nuct • 

Operarooa l..cla: 
Operatnq LoA lltfa<e Acquisition Rtbml and OtDtr ChuJcs 
Ac ulahlon Rtlated aod Otbcr 

CollsoUct.t.d 

I 11~ 
134.0!'4 

s 
s 54,n1 

47,519 
102.350 
101.342 
941.629 

u .m 

S 80.991 S 16.t>SS 

11 7,290 IOJ.S9S j 
(1,589) 
(1,660) 

---S~I:O::I~I.~OJ:-:2.!-j ---S.,- IIO.lSO 

S SS,698 S j9,098 
41,711 49,490 

s 104,419 s 10l,S88 
s 7l.766 s 60,71 1 
S 964,1.54 S I.JIJ,9B2

1 s 41 ,6SJ s 47,4-42 

s ro.274l s us.7J IJ 
I 11,542) 

s (21.816) 
s J,697 
s 10,544 
s 110,120 

S (IS,7JII 
s $,4-45 
s 11,3.$6 
s 411,4n 

RcYCft~ $2,575,$69 $1,143,691 S I,U7,S<4S 

Opcrannalncomc: 
Opcmina 1ncornc &fore ,\(qlliNIIOII ~ell lid al'lll 0\lvt 0\Arp s 436.707 · s 391,« 9 s J! • .6l6 

~uliilion Reined a:;.nd;.;;...;Oibu:o=;;..CN=;;.o:;;;'-----------::~(':::41:'-,8=-:2:".:3""il ---=--':(I:-:1:74~2J=-:9:-'1) ___ _ 

Toul Operauna IAo:omt I J17,184 S li-4,2JO S Jl.J,626 

[)q>nc.•uon and Alno<tluiJOCI S 119,944 S 169,709 S 1Sl,J2J 

C.pnal EJ<pcndillltb S 310,102 S 16l.S7S $ 113,735 

ldenroiUbk Auds $2,221,520 $2.,101.$92 Sl,060,794 I 
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Consolidated Statements of Income 

O.,.nttlng lnCOf'M 
l.nca<ll~ 
Odlct i8eome ud apiiiiC: 

Gtioonuoi-
Equlry ~ f'rolll Qll! CJNOiidac.cl ~ lntc1ats 
lnttmt~ 
Olhcr 

1,_ ..,_..,...._ Eldr'Micllowy ....... Mel 
CumuletM El*t ., OYnt- In .-.- idoog Plio~ 

~-

h...JI, 

$2.575:: I 
1,898,889 

189,946' 
50,02'1' 
48,82l 

2.117,685 

317,884 
43,175 

4,976 
9,011 
2,344 

500 

360,540 
142,596 

217,944 

(1.011) 

209,926 
1, 112 

s 201.744 s 

' 1.32 s 
(.05) --s 1.27 ~ 

164.013 

I I s 1,667,545 

• 
1,527,050 1,139,587 

1611,709 153,323 
41,463 4 9,009 

114.239 -
1,159,461 1,341,919 

284,230 U$,626 
53,$51 50,216 

4,126 20.063 
3,676 J,IIS 
9,673 8,364 
3,1&4 690 

245,66-4 296,332 
100,196 109,078 

144,761 187,2.54 
( 121,208) -

11,477) (7,197) 

U.OJJ 180,057 
1,191 1,187 

20.191 s 171,870 

.89 s 1.16 
(.75) -
(01) (.04) 

. IJ s 1.12 

161,669 160,353 
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Consolidated Balance Sheets 

,., ......... 
ASRTS 
Currwlt,_ 
Cash aad c:a.m cq~ 
Shon-«nnltl\'ttQMII!a 

l 

Aa:ouncs m:d..bk, (lea allowuCe Jor IIIICOI!emblel 
of $30,911 , $11,.ns ~ S11,407, iiipCICfitCI1) 

M.atttials ud lbppll. 
Ddemd iDcocz,. -aad ocha-

Total Asset~ 

UA.II&UT1IS NfO IH •IIEQ JiMJS' RQIJnY • 
CwTen1 Uabllitles 
Aocowul ply&~ 
o.,Ldco& payabk 
!Xbt duc wicbln one rear 
T ua III:ICI'UCXI 
Other llabilhla 

Tocal Canals UabUttin 
loa&-= ddx • 
IX(cned inocome taxa 
O.frtftd anployrc bmdlcs obl .. don 

ShareowMra' Equity 
Prtfcned atodt 
Comt110n atodt, par ul11e S I .00, n!hortud JOO,OOOJ~ ahara! 

163,?31,733 ah.ata, IS8,06J,387 abata>aa.d 149,u.,l95 ~ 
iuucd in 1996, 1995, and 1994 

Cap•tal in ac:dl o( par waloc 
Ruamed ' 

s 30,948 

364,156 
13,198 
30,349 
30,483 

469,234 
971,259 
15S5,979 
245,0« 

$2,2.21 ,520 

s 

418,103 
675,043 

2,542 
65,479 

1,161,167 

2.2.611 

163,732 
500,196 
385,3SO 

1,071,U9 

147 
11,389 

$2,221,520 

"" ·~,. 

s 31,449 s J$9,.309 
9,047 

404,081 263,81 s 
12.928 8,586 
4 3,588 5,712 
31,019 27,357 

SlJ,llS 673,126 
U l ,.309 1,034,442 
S.S0,081 lll,Hil 
154,067 130,084 

Sl,IOS,S92 U.,060.~ 

s 381,680 s 243,421 
33,247 IS,487 
14,871 4,966 
26,842 21,070 
47 61 ll,7S4 ---

504,201 
618,U7 

1.!,644 
SS,liS ---

1,197,097 1,111,465 

11,1,9 u.m 

1$1,063 149,2~4 

420,172 319,404 
317,10 397,.8$4 

'II.IH 949,329 

147 
6,511 

911,495 949,32.9 

$2,101,$92 U .,060,79o4 



Consolidated Statements of Cash Flows 
" , ............... "' ........ , v-fMIIID I Jl, , 

Operating ActMtJ.t 
,,, ~~ i 

Ntt~ 

Adjuwncntato recoocllo oalncomlco n~ c..h . 
proviclcd by opera&~ acd ... 

Extnonllnaty l~tm~ . 
Cwnubrivc ~of~ 111-JIIIial~ 
AcqWsili,oo rdalld aad ~ ·~· • 
~ aad amcmulica 
Gain OCI calc of -*0 

I. 
I 

EqU1tJ eamblp &om Ull ,. 1' .. 1111 ..... ~ 
Otha; net • • .• ,. 

Cllanp iD ~- ... "'"'1iri-. Qduai~ . 
of impecq ol pui'd!aM ~ 

Dtctuae (lnctnN) In aceoQDI:t ,_j..able 
(inae&N) d«tMM In ma.erial81111tuppliel . 
(lnauw:) d«:ftate lA ~ aad odlc:t QU'I'~h( -
lncrux In clclcrml ud otW .... 
(Dcaua) lacreuc • ..,.able 
lnatue (d«ttae) In EUa accraed aad ocJa,r, cumru U.bllitiott 
lftCftUt Ia dclcmd anp&o,e. bmdia obllpdoo 
lnc:rcuc (clcc:ru.) in clc!med ~ -

Touladjusancrlll ' 
Nttcaah I by ltdy!Oe. ' 

lnvettlng Actlvttl" <. 
EJqxadltum for propmy, plaat and eqWpmalt . 
Depotlt for capltal projecu • 
Dccrcak ~~~ illlhott1mftlu--+ M!l . . 
lnvatma\r iD ce11W&r pan:llc:abipt t> 
Pcoae<IJ &om.__,. . . 
Pwdwc of"""~- of cub..-. 
Oth<r m....cna actMdft . 

Ntt cub •lied In in..un& aamaa I ' : 
Fil.andng~ 
Proceeds &om l&su.w:c of loq•ttrm debe "· .. 
Rcpaymcnta of debt 
OivlckndJ paid 

. 
T tuJw.ty ttock, net 
l~al.UJIOC of common aock 

.. • 
Oi.arnbu110n to dlareowneR of pooled CDIIlpaOY 
Otbct <:.. ..... oai'f'idal . ~ 

Ntt c.a.h (uted m) . ., acnvldn 
N•t (0.0.-) I~ In c.ll Md Cash lqlllllllleMI . 
Cuh and c..h £qulnlan11 at olYCM 
Cat!~ and Cash .Equlv ... nU .t &d of Yeer ,_ ·, 

'\.• 
. 

, ... 
S 209,9Z6 

-. 
12,)96 
.. .. 23 

' 
119,9C6 

(C,976) 
(9,011 ) 

92 

36,SC9 
(1,302) 
ta.om 

(10.903) 
(79,1)4) 

1,0CZ 
6.601 
7,612 

1as.ns 

395.661 

(2C6,SSl) 
(62.,694) 

-
(29,C2.2J ,,.,, 
19. 111) 

-
CW.ft6J 

51,037 
(14.1781 

(138,697) -
JS,C07 

-
CIOSI 

(62,236) 
(SOl) 

l1M9 

s l0,9CI 

'"' 
s ll,OU 

194,JJ2 
2,172 

114.l.39 
169,109 

(4,126) 
(3,676) 
1,)26 

(99,127) 
(1,470) 
6,480 

(32,482) 
JO,SIS 

8,663 
9,941 

(:12,631) 

303_,.. 1 

JU,Ol4 

(163,740) -
6.W 

(12,090) 

-
(30,.$36) 

(I"J 
(S19..ll7) 

207,962 
(179.3191 

(82,801) 
(10,041) 
li,J$7 
(2,117) 

Ill 
(134,$471 

(327,160) 

3S9,3M 
s 31,449 

lt94 

SliO.OS7 

-
11,072 

-
1Sl,l2l 
(10,063) 
(l,IIS ) 

Sll 

(37,691) 
I,IH 

(2,434) 
(17,478) 
32,$44 

(746) 

~~· (9 7) 

12$,408 

3!)5,465 

1112,162; 
-

(11,386) 
(3,939) 

56.698 
(II,.J46) 

U70J 
(19,705) 

I 35,412 
(64,147) 
(59,388) 

2,.)02 
107,244 
Cll.ll6J 

Ill 
109,579 

32S.ll9 

33,970 

US9,.l09 

IS 



Consolidated Statements of Shareowners' Equity 

,.~ 

Balance, January I, I,. $301,60 ~ 219,j$2 
Nft income 110,(1(7 

Redo mFdona 
Equity c6r!Qa l.S49 IOIJ6.S 
Saxklplll ~· (UJ'74) 
Exm:ilc ol aodt opdool • m .,.. 
e-Oicol- ' Ill 1,242 
Tu brodir1YUD-* 

o( tiOC!It opc:loat 4,DQ 
Oillribocloo 10 ..,._ 

o( pooled CWijlllly (11,136) 

c.ama- and pnf.nd 
cl~tlclcndl (40,11'1 

0118 (4)4) 

llalaacc, Ocombrr J I, I,.. sm,404 $ JP7,1$4 
N<Jincoolc U.Oil 
R..dcmpdona 
Raia.- (117) (l,IUJ 
£.urcile ol aodt ope.- l;4J4 1$,710 
£.urcile ol watlllllll ": I,CWS 
llauicud aodt pU ~act 1/XI) 
Tu benefit &om cxcrc:l.c 

of szoc:k opdoot 
Oiaritoudooo fO mu-

• I.S,l.n 

ol pooled CiOftiPM1 

~ ucl prr1wml 
(2.,21?) 

eli> iclmcll 
~few ecqot!eidoN 

IIOO..SCII 

t....... 
Ocher lUI 

Ba~ Ocomber 'I, 199S S<QO,tn s 317,149 
Ncr iDcomc 209,92. 
ltd , . ...,. .. 53 
£.urcile ol aodt opcialll 5M2 21,15$ 
Elcctcite o( wan-ana n 131 
RtMaecl ROCk plan~~ 100 4,089 
Tu benefic &om excrdic 

ol-.dtopUo. 41,.511 
c- atld Jl('dand 

clmcla:lclo (141,.4,.) 

Ofhtr (US) (309) 

Belanct, Docembcr ll, I 996 $38$.350 

S.«.c J 

s (2,191) 

2,191 

s 0 

(lO.,l)l l ) 
Ill ,I~ 

s (141) 

c 

·-
u...-d 

I 
,_ Toul 

s 1l7,1U 
180,0.!7 

(II 
104,114 

0 
1,6(); 
2,070 

4,0&2 

Ill ,2.)6) 

(60.8'91 
1,7$7 

s ~·,m-
12,013 

Ill 
u.2n1 
11.21' 
14,347 

6 II S I.SI 6 119 

I 1$,2S2 

lUII7l 

(IOOJOII 
(10,0411 
19,194 
fUI7) 

S (6.SII) I ! ll11,4liS 
209,926 

(lOS) 
32,137 

218 
(4,878) (689) 

4t,5.S1 

I 
I 
1 
I 
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Notes to Consolidated Financial Statements 

1. s..m.-ym SlsJnlflcant ~ ~ 
C:0..101!iJti---Thc _,. 1 

i fiMftdelf fl -~ olnt::tuc5ea 
1M -nu ol Froaa.t t:a.pomiollw 1«1 GlljO!oc,-owatd 
aubeldt&ria (the •Comptr~J" Ol ""-*"1 Iliff' dua!Niion 
of allliplilicant imacompaar 1redRcri 110 1 "'-lb lrl aui· 
tin in whkh the Coolpany cto. AOC !law a c:cotrolllfta ln!Uae 
an: accounted fot 111iJ11 die .qllicy mothod. 

J'n:patadon ollilllllc:ial Ia ~ widl,eecr-
ally~.-ioaJ ",....,..._ . , • w10..R 

adlnam llld a....,..sc- !hit .u.cz.• ~ IUIIOIIOb ol 
uarulftd II&~Jdea ud ditda rn of \,.nr......, an4 
llabilldct at chi- oltt.liMadel aad .. nponed 
IIDOWifl ol-.-ud •• , .......... ilpoldilll paiod. 
AcNaJ raula couW d6r &a. ~boat c ,. 
~~~-a..,,,. Maqridl Qd ~ attiO!ed It 

the Iowa- o1- or ...toft, 1-' 011 'If t ·~ IIBiit-. 
l'ropnQ~. ,,_ - £44•- n. •• lftl "' propenr, 

plam and cqulpPem il teCOI'ded .c <=!*· Ia ' OffWWiltJ chat 
liFlficandy lldd to pfOdw:Ow ~Of C:lnliid ...NIIIh ~ 
eapitalacd, whlk maJr or ud....,- tip t'Ff • 
incwred. Tllt ~ JIW'I ' I • b' ... ,. MdO!I ol prop­
my, pluc and~--~-di .. ~ w~Mdicd '*"' admawltcrrlctJi?a oldlt -so.. ct-ol ~ '""' 
,... ol tcn1cc li• b lw:nn• w 8imalw Ia s 10 10 ,.,.,., 
DctWOrit 6quiJlCIICM it J 10 :ZO..fi!MI. loCal aftd tol ..mc.llfta 
Ia t210 lJ ran ud fot laQoa aq 's '"' tO to 11 1f.II:S. 

The COIC of clrpn:dablnde9h~ ,...I)' llllla mind, plus 
rcmonl bom, leal ul-pp m,~ 10 8ClCWIIiilllad cltpteda­
don. Wl)c-n nocrtt~ J11011CftJ1 pluc aad aqlllpmcnt It 
rcllnd or lOW, the -'dill pie Ot ._ It "9"1"1lvd cwrauly 
u an dement oL ocbu iDcamc. , 

Coodo.:IJIIIMC.I urBa.-Tha-Oidoe-Oi 

CCII1>p&nln purd!aetd tint---......... bliaa -· 
dud 011 • ~·-._._ zo 10 40 ,_,.; l1w pwdwc 
pna ol cuac- butt aequind It-...- IJNI oo • 
terallhc·l* ball-p ' \ 111 S to 7,..,... "-d clld . 
&IIIO<tiUIIOIIie $1~.$ ...... U4.0 .... .-1 $47.9 
lllilbOII ac thc md ol 1996, 1"S ..,. lft4, • 1 J lUnd). 

IMp.:i- <1( ~!Mitt A~ lilt-.. , t.aa 
and dKwnewlalllindkate dlattt. cantiN ~ o( .aq. 
lived uon may II. imp&iRd an ~-ol ~ 
would be lld"foc-ftd.)/ an~ II nqu~ ft.. ctdn!atcd 
fucure undltcOWitcd Qlth {lows d.oc:l.tecl _,.hh tW ""'Ia 
comp&rod 10 !he -· c:acrjllw ._II) d II I .... ill write­
clown to IJWI(ct Yaluc Of di..,.•tiii'Ff cub flow Ia rtqllind. • 

AQ:OIIJltl f~""-- Jllyahl.illdiiM mdt 
6CICOUilta p&yablc and aa «k wrM tea'll&ll0t 1011t clllcucr 
COIC of-. ~-(t/~acawlft 
adr..-1 buod 011 ....... .....m.t '"-leal ....... 
c:amcn and odltn. 

Fer V..,., of FPI•t$<tl lAit> ~ w ardo equift· 
lmu IR Yalued II dwit ~ -, wtoldiJIII ...... blc 
-• 01 &it wtlulr. Thc.&U valw ol Jolla-- dobC It .0· 
m.tttd lliJaa t'alliHWiblli) 1nlJiblc 10 elM c-,...y fMdobC 
wlch olmllar ltrtlll a.ad ~rundlt. Tlot t..lt wolw ol ~I Olhcr 

flllandallnotrumcnu approximata coac .. ac•ad. 
F«dn11ll,_ T-oftemd 1U aiNU an.i Uablf.lllet art 

dnumlncd baiitd 011 cliff~ 1 u '*-n Ill. liltalldll rcpo~dnJ 
and ru baalt ol- aad Uabililiee aad uc ~ u.t1ot 
·~ CNCIOd cu reta cuad Ia,. d.r Wll be Ia clfta .tMn dloM 
diHtm~CW& are cspeaeol ro ,_, ...,._, cu biatdia of we 
dcduc:tlocoa rcbllld 10 --ttodt '" 'J =• _,. cbc 
Comjlllly\-" ~ p&a... _,_clood d.ncdr .0 eap&ul Ill-ol Jill..-. 

11w Ooalpuy pnmda a ... ~ allowaaclr - ill ddr:md --.tam 1t"-bktlr chan noc tb.u...,. pnrooo or 
all ol the cldaml ru ICNdJ .. u noc be mlilld. 

.stooi s,l~ NOffiDbcr 199J.IM llolrd of Otru~on 
appn.t'td a 1-for-I rpt.c old·.: o:ommon JIOdt ol !he Com.,.,, 
c~ In the fonn of a I 00 Jl<ICC'll otod< dmdcnd wnh no 
d>up ill the p&r value. The rplu wu approved by cht ~ 
Yorlr Scm l'vbllc Scrric:c ~ J"NY~J and­
ellut:s W:ft ciJ,Itri\Nitd r: 1»4. Hlotorieal obart and ptt Wrc 
clara ha\IC bml ctaoooalvdy odjutwl 10 rcflact cht tpLt. 

'-~· C·•omttt a.rc billtd u olii'I<XIIhly 
qde dun. ~uc Ia ~l.ttd u a«1''b lo pn>'ricl<d net 

diJI Mlmotte fot uncollcnlblc -. 
~ tn SHt-Earnblp applbbk 10 <ado than of 

COCII;IIIOIII!Odc and- IIOCk cqw"lftu are butd on cht 
~ a-. number ol &h&I'C'I ourmndlnt dwifta tado 
yar. CocDinon mldc cqutnlmll are primanly Jtod< o('llion& 
UIUinld 10 be ~ for die purpoecs of die compuaolion. 
~ fb;'f IU """"'*' olrba Satnncnn ol c..h F1owt., 

the c--p.oy ~ aJI hCbJy irquJd UIYaaJittiU Willi &II 

cqiaallllllftlrlry ol duft moncb& « "- 10 ~ cuh cqulnlmcs. 
c..h 6ows froao 5owlc:ina aalmoeo loduck SllA million 

of c:u!l pw 1 dt frota ocock opclocu lliCI warr&NJ utm.d 
duriat 19H. T1aa makanc ru bmdit n:alaod from die~ 
of acock ~ of S41.S cam- It rdl«<ni u an adjuanMnt 
tO ~pil<ll ill - ol pu value and taxa acc:rutd. 
~ lliCitrctl p&ld no $49.6 miWoo ln 1996, S$7.9 ~ 

In 1"S and S$6.1 mlllloa in 1994. Anu.~ UICOIIIO cant paid 
WCf'f 169.7 million ln 1996, SI08.6 million In 1995 aDd 
St07.9 million In t»4. lntctat eo1t1 lftoeaatcd wido the 
CONmiCdon ol caplul -, inclwlina 1~ nanonwldc tiber 
oprk aftW«<c projoel, arc eapitaliud. 10ul amounts capual· 
bed duMt I fH, 1 "J and 1994 wcrr U .l million. S 1.2 
mlllloa nd S t.J I!Oill-, m)*Uftly. 

tee~. vw-• .. em- tw- }'UI- """' been 
ruhwfied 10 cuofot'ID IO CW..W }'UI ,._..doL 

1. l'oolll>g of ln~ta Tr.-ctiona 
On Aucuot 1'- t,J, cha &hanowncn of chc Company and 
ALC Co.MivnleatioN Corpor.rlon t• ALC") •pptOiK • 
mcraa ol the rwo companla. ALC, chrouah Ira oot..diary 
A1lnct Communkatlon Scrvlca. Inc:. trenamcd Froncicr 
Communleatlont ScNicu, Inc.), pro>lckd lon1 dl•cancr prod· 
ucu 'w tcrvlca pnmanlr to """u and mcdlum..&ud bwinaa 
~and earrleraatorrxn natlonwklt. Under cht ccrml 
of me -.rt e.....-nt, thc Companv c.uhanpd IWO liaam 
of 1D - ICOdc for eech ol At.e. ~ ohatft. n., 
cacal ..,.'" -...~ry 1M Compuy to dfea 1M 1ICrJ1tr wa-e 
".llllillaoa. At chc r.- oldie mt ..... ALC. had l.f nul.laon 
aeocl< OJIIIo- ud J.J mUJ.on llOdc wattana _.oc~q 

~Oft am:ltc IOf diC pwc:haK of &ll equal -a... 
(tl icr ....._,_die~ each of m.. .,_and 
~~~with cht l·fOf"l od>.tnp rmo ac the nmc 
'tl rhiDWJ11f, coedAua co ba utl'ClUblc fOf cwo &ham ole he 
Company., llOCic. The llltr\Mnlot• hu been -..unrtd foe u a 
poollne ollnutaa llld the c:cotOildawl finaocialte~lmlmlt 
ha~ beta ~c.od fOt aU pcrioda priOf co cht mapr 10 U~Ciudc 
doe -nu cuad opcndont of ALC. 

Or! MtRb 17, 1,J, me Company_ecquirtd Amui..an st...-. Inc. ,. A$1"), • ioc!l dotw~CC cotnp&D) hadquarum:l 
ill Mitlanpolll, M--.. ASI .. Mia opc:ratloat arc coocm· 
tnlad Ia Ill. MJ6wat. Nonhws and CAIJomla. Tbr Con!pM• 



l 

aeql1lnd all ol the Cl'!l!lw d' • llla.rea of AS11D ..,..t. .... foot 
apptOxlmattly &.7mUIIon aham off~-ICOdt. 
Su.bKqllaUID die~ lt7,JU ~ol Ftonclct 
common llodt -I'CQII'IIed ID d. Coalplay Ill eerl •1 

ola ~ liablliq &ad mu.d. n. '"_..,;oo lw 

beal • : ... for u • ~of ~=tao alld die conaobcbled 
6undd aurcmcnu have been remtcd for .all pcnodt prior to 

clio ocqulsilion 10 lnchidc the IMXOIIIIU encl opcnriOA' of ASI. 
Com'*""' alld w:panu rault» ol Frootlu Corpclnrion, AlC 

and AS~ claMa dw pmodo preaoclq die mcqrt wen u followiJ 

ALC ASI c:.o..biD<d 

$011.4 
s n.1 . S44l.l 

s .,.? $ 10.2 ~1,142A 

s 1.1 s 110.0 

sm.t 
$101.7 

ss"·' s &4.3 
SIU.6 SI.U7.S 
S IJ.I s 110.1 

3. ~A~encl~ 
P\armou Acqii!Jitlom 
In Match lfH, ~ Coml*l7 aqplnd a Sf,._._,_ 
in me New Yadc RSA No. J c.1a1ar ...,_..,. l"llSA t ;o. J ·1. 
RSA No. l it a protider oiCdlular IIIObik llltJhCN _..;:. 
la die New Yort Swr aut.~ Semct An:a No. S. aSA No. l 

cocompeaa mud! of die Soudroln tier kw ol New Yodr Sa .. 
The Com~y IXICitnbilted .. biiiiNIC • lt$A He~. s "' lei Joint 
T<M~te WJdl Bell~ MoWII wlllch ll•o c d br 
frooOcr Cellular (!'be 14). a. c; . ....... 1ft l'lpOI1Id 

ullaa doe cql1ily -'* oi..W..wtaa T1lt c 0 j I J ,.w 
$l.S .J mllllon In caah lot ia '--ill $15,\ No. l. 

La Novanbu 199S, die Cc ; 1 at.qalncll.Wi·VTC,I.oc. 
("l..ink·VTC"), o Boui<W, Colondo a...d ,.._ tYDirttiom 

compony apod•IRilla lo .WC c •' a • 1 .me.. n. 
Compa~y plid S 13.4 mllhon Ill cub lDf Ulll· vrc, lll:l!!dlot 
o payment of $4.3 million madt In Juot.l"' 11 ~ _... 

of the Ofiaioal e&IU-<IIIl ... «lllaiC. 

l.o Aua- 199$, Froadu ~$do d~n Qam!!1!1ce· 

ooas, Loc. 1"50") &lid 50'110.1 ~ *"- Ia UMUSA 
Corpotaoon ("UIIIcUSA 1 foot $UO 1llillioa lD Cllllh. ~ fiO"'det 
cdccommunlcaliaoa ICI'VIca Ia !he Mlci'JI'IR, l.lnkUSA ckYclo,. 
ookwart eppbcaliaoa foot tN "' ' •k.• «''''pp"'" . . 
;.~o(J~ 

Rcvcnuco 
locome bdon utraotclllwt ~ &JM! a:cnaillaft dlta 

of cll.t.Jiau "' -oulldQI pdodploo 
N.,lncomc 
Eaminp Pu Commoo Shara 

Eaminp bdoft utr~~Ot'dbwy 1-ud aamulod .. t:1&a 
of dw!&a 1o ICtOIIIldata ~ 

E.t.m' Pu OvnCDOO Slaarc 

OD Fdnary 2, 1"', the Comp&ny ocqllartd the rrmaa""'' 

19.2 pacml ~ ID UnkUSA (« Sl.liiUII- "'caah. 
tA ¥ar t99s, tbe Cornpiftr purdwcd wcr Commllnaca· 

docu, l.oc. WCT h a f11Cillritt·b-.d lona dltWICC carritr 

...,.ndiila -~cdaJ and tnldcndoJiiM'iccl in 4.$ OUitt. 

The Cornpuy po.ld eppro.dmluly SIO IIUIIJon "'caW. lot 

all oldie~ abun ,r WCT. 
' 1M Compa~y pild SliS million In cub lor ~rei CMh<r 

pun:lwc ecqvilfr!one wblcll wa-r CCdlpimd ln 1995 aod ~ 
lnducW m die llllaudimd pro forma raulo. Thcec purdwot 

~ ._. M~ Solltban Cdllllor Tcltr"'­
Compu~r (Mardii99S), Conkfl'ecb lnrcrneuoaol,lnc. 
(March 199S) alld l!nlwiCCd TekMo~~qm~mt, Inc. (July 199 .SJ. 

The f'ollowltw WIWC!lmd pro fonna tn~~hs of openliofu 
(«die IWd"f'o -~~~ pcrio4J mdcd Ocambu ll. ,,, aod 
.,., ~ lalureadoo i. il dw putelwc KqUisitiom had 

oct'1llTid ar clio bcaiMlDe of d-e period• ptttU~rcd. The J'(o 
fonna molta of opuatlom are pnmded lot Information 
JIIOII'POid ODiy. ,.,_., ~ bNcd llpoo blatoricallnfonnauo.• 
wllldllw beal rwalld ro I'C'llea tbe poalaAa ollftlftala wllh 
ALC and ASl, and do not -rily n.1Jca the eav.al mWII 
!hat would haw: OClCIIft'<d not arc they n<ecuarily lndJCA&uvc 
ol fllnuoe mule» of opuatlonl of the combiMd (Ompo.nitt. 

I~ 

SI.949,.HI 

s 130,.311 s 151,756 
s 7,70} s ISO.SS9 

s .II s .98 
s .OS s .9J 

' 



I· 
I 

I 
I 

I 
I 
I 
I 

ia•-bmbt.s.l .... ud om. &Ina-~ 
from dw ~ 'llilb A1.0 IIIII die ASIIIPM' cal 1'0 11ltacalh • 
combiaatlcn fli auriboll ad bw.c j a :d IMif, dw Colllptay 

lw rtduad Ia aWIIt. ol em~ Ia dw 1cc1t diluao:c aad 
adnllii!Juum..,.._ AI ol o-Gbtr 3t,tm, 433 ~ 

hne bcca paid StUIIIIWon lot~ bcDe&s wWds wa-c 
ciwplco the -.to. .-aloma ~ belmcr o1 uu 
~ oa priallril)' ac t • • r.c;-.. cas indy ....._ 
~ 

... 

1111 fli aa *-e WI boM6c o( Ul.4 malt- u oi Sr:pqmbrr 
lO, IHS. Tile componeDO of cbc atraarduwy clwp: follow: 

'-'e co the accumulated 
depndadoft ba1aacr Sll U .61 $( 115.41 

ElitDiaalocl o( ocher 1101 

..-!.!I!!!!!!!!Lt.~~bo:!!!l.._:!!!._ ____ -=:-:-:45~.1 l .l 

----------~S(IIO~JI S(,112.11 l 

'il:.: .dj-0: S 115.6 millloft 10 nrc 1dtphonc pW\1 
wu -.y bcawc atimAwl uaeful h•.,. and <kpted.ltion 

medlodlllilllonc:allr pn.c:nbcd br ~ dod - keep peer 
wkb die ICCD~I ch.tata ia cbc Compaay and dilkrtd 
e L •ndy from dar 1-.d br ~-.! a.ma. n. ~. 
dn- o1 FAS 71 aloo ~uirtd the Compuy 10 tluniaa~ lot 
linanci&l nponina the cUects olony emom of rquloton rho1 
had bcca f't!C!OII'iud •• rqulatcli}' aam and l!.biliiXS punuanl 

10 FAS 71. 

, ... l ttJ ,,. ) -$ us..us s 1~,745 s 103,135 
795,l5$ 7&1,044 151,lU 
580,217 517,114 514,434 
u,no ll,lll JJ,92.6 

316,293 ll0,>67 l34,4~~ 

~3.601 .W1,711 170,094 

126,140 77,091 36,130 
1,105,102 l,li.S,I.Sl 

110 "' 
s 9ZU5.9 s 111,.309 $1,034,4-41 

Dcpndadon expcrue wu Sl~.f mlllloct, SUU m.Wloa and Sll:U ml1JJon lor the rean cnchna Occanbu 31, lt96, 1995 

and 1m. terpeetivdy. 

~· . 
'" ~ o{ ldliuc AID ra.dl, 1t96 :ttJ I ,,. 
Ftontlu ComcaWilcatlolu ol ~. !«. ,·, . 

Scnlot Nom, 7.61%1 1M fcbiuuy 1, 100) s 35,000 S .lS,OOO S 35,000 

R.urt.l Utilllics StMcc De«, 
1"·'" d~ .,.. 10 ~ 64,654 69,171 77,04.5 

'· 99.6~~ 104,871 112,045 

Dcbtnnua ". . 
10.46% c:oanrtl.ble, due Oaobct 11,1001 . 5,JC»" 5,300 5,.)()0 

9%, d~>e ]anli&ly I, .W10 - _ .. 
69,18$ 

9%, du. AuiJI# H, 2011 ' ' 
. 100 000 100,000 100,000 

. - 105,300 l OS,.)()() -- 17S,OU 

9% $onlot SaboMn~_~dclOOJ 1,110 3,133'" 10,000 

Modlum-tcJ"m 1W1C11, 7.JI%-9.J",-~co 2004 219,000 219,0C10'" 179,000 

Jlnoolv~Dt Crtd.lt 4 r "' Ul,570 117,601 110,000 

Caplrallud !taM obl!etlfl w IUid cdcr da1lf •· • ..... 17,376 J,9?1 

Sub4CK•I 
. . 6U,ue~ 637,388 670,101 

1.-.: o-. 011 ...,__ 4cbt • 2,152 .),(SO lJU 

Cwt-mt ponioa at'iua&-unn clclx ' •. - . 625) 14,871 4,966 

T~ dQc ' . __ --· · I :"· -~.- $67500 UII,U? SS61J4' 

r~ em. .. - of,__, eo- ~- ,~- "·=•'&mot!.~-~ • _,. 
~- ....... . 



(tJ 7lN co_,_, ~ ... '- r "';, H~ I,S Ill •" ••• M ~"'..,_,_,.....,lou of U.l ....Jboco, "" of 
qp• <4IN -., of Sl .1,..,. *" I ,J: 
(d) 7lN ~ ~~ ....,.p, ... UO.O......_o/ OOC n6o::- "'S pi .,..,. I"J ..J rMINrNJ ~ S76.1 ....._ n....,. ·1 ' ,.,.,_,..,_.,I >'-ofS1f....,_of.,FII rW -ofU.7..n-,. ,.,s, ,., ,.,.._.,,s.,..,..,,_,... ... ::::;• h of*O,......,,_,.c 1 ".....,. ... 11«'-'rT""""'-eo.p· 
~ ,...,,_, • o/(fttrf o/ WLO of1.JI"' N ' - N- _ _,.. ....,_.2002. 

(/) 7lN Co , 7 .... ,... ,.._.,.,..U$0.0...... ............ .. a.J,.-, .......... ,."' ........... th- -.In 
~CNJJ'""' r•- iVD 1 Jl,,,~,,.ea ,. 1 w-.....,n~...,..,~,.,...~. , ea .tvJ 
fNJ(Jn ,, tJ.uJ(W ... ,...,.. .., ... c....,.., ,.,...,. ,.,.._ ... , ,.,.,. ... .,,_., Mo<f.- ,_..,....., 01 .. ......., ~ 

(lldUIInw~at .. ~ _....,~_,_ 

no..- C..,.O. ....... ) __,_,. c...llr ~--.J "'-,. ,u,_, I,S rritJ, •,.,.. of 10 <'OS 1rrdtl/ boMb ..J otp<rt1 AMp# 
1000. 7lN ,..,._,-....,.M;~-. .W..,. JJM 1p ~,.,.....,...,.,.of n-dJI (rOfA WO.O •JI- 10 $JJO.O """-· 7lN ~" 
ti!WtJIT.J ..J ..... _._,,_, o{i~ PtrUirl ,.1Nr M llff ffflM _,.wmllfll, IIJi,. if!tn .. t Ofl d-IJ dr~tiVIO .lou'" NuJ """' IM 

,__.,...,_.,_. OHN ltM.I"UIOA"IJ::·'e ' 
7lN C.....,IIM)l "'""-' * a6 f1s I J 'T. CotJr~ -..1 ...... d Aedr-.., o.lif ,..,._,., ,. .... IU -ra.J b.W • 

lHuM/wt 1994. 7lN ~ 1~16,.t. -.J JfiiJA ....n.:o.. /iw o{ ttMI rol;jdt- ._.w"' 19liJ kl ·- tM w.nf7 _, 
"" ... _of~ T.,.._<Ap, ..J ,._. "-....wN lo\ot o( ti'.JJI10 SlotlD lliiiiJoA. 7lN ,__..,-~-~ f- of 
.07 ,__,... .,_ 011 ·- .... ..,_..,-..,_ *'-~ •lllldw .W ,._ '*· UIOII ..... . IJ ,._c. .,. 
•t \1 rf•WI,., 

7lN c-,-,.UOMaSJOO.O..a.i.........,tllti/...w.;,-~_, ... Soc:o.ndoo fr 1 a• Ceo u'o-MN_,.,., 19ll1. Tlra 
,..,.._fwiM*-of•• li 1' o(M«., ......... ~-'<I'-ilduc:rohda.NoiiOIIUMI ...... ,W.,w-Jt~~of 
~ I JI,I"'-

W I• _ .... _~ n.s 101, """'*-".._ ,_ v•ot""-c¥11-• u.. ~-....,"" r-......, of* Jnc, 

"'-'""' ,_..,..,., ~ 10. c..,..,"""""',..,..,,..-........... -~ ... $711.2 ....u-, .. ...,.,.., '" dw 
_.,.... ....... o(Uf4,1....... . 

AI tx«mbu 31, l ,96, agttlalC Cfdlt IIM!rurldet tiiCt~ 

'"j 1994 

Sat., 
Cllrrent 
Ddancl 

$114,l02 
6,136 

120.438 

19,757 
2,401 

22.158 
1142,596 

-

SIOl,6t9 
117,nll 

u~ 

16,498 
(I ,J70) 

lHU 
$100,¥96 

---
SI0$1 189 

(9,120) 

96,069 

ll,116 
(107} 

IJ,009 
S109,078 

The reconahadoa ol dw fecleraiiDMOt)' 1- wr n.ra wid\ tho t/fccu:rc 1.-wr nrc rdl«ttclln tht liMn.aal sotemcnu 
is u followt1 

, ... ,.,J .,. 
35.0. lJ.O~ 

·-;oj 
4.0 4.0 2.9 

I. I .9 
(.6) (.7) 

(.9) (1.4) ( 1.2) 

H 
1.2 I..S .8 

.3 (.9) (.9) 

39.6~ J6.a% I 

• 



r---------~--~-~ 

-
'• d . ..:,~ .... ~ _., 

A=kn~~ 
•. 

- - - t Other . 
Gross 'kfcrred w liabilities. ' 
Buia adjusanmr·pwdwal ~ COI'ftjlllllef 
Employee bc:odiiJ obliplioa 
Net op<fttlllllc. ~ 
Aafa:aioon ~Ia~ charp • . . 
Bad clcbt c:Xpc:o.c ..... -~!~ ,J Other ll- ., - • 
GI'OIS &fmrd w •- • '.~~;;~;'. (~' ·: :ti ValUJtloct allowanc:: 
Total~wr- "'~ -' - '- ~~ :.. -·· -
Ncr ddcrnd cu 1-> U.bilicia - .. . ~ . ~. .... i I 

1 _( ·-

I 
l 

'"' 
-

I"J 1994 

l 87,761 s 8 1,u7 s 1$1,069 

22.91$ 11,297 17,1$3 

110,613 99,914 168.212 

(2$,477) (19,232) ll l ts'ii 
(1 1,134) (4,$62) (12,95$) 

(4$,906) (4.S,J44) (42.000) 

117,630) (29,213) -
(10,970) (11,101) (4,6$7) 

(37,8S2) (ll,l ,l) ~~~ 
(157,951) (15 1,8 15) I 104,217) 

1 9.~1 13,887 28,500 

(138A90) (117,928) (75,717} 

s (2'7,807) s (27,l'44) s 92:s-ot1 

9. s.Mce PenJiona end Ben•llt• 
1M Comj)&IIY lw conuiburory and nonc:oruributory plana 
proYidlfta !or tcn?cc pcotlons and crn.aln death bcndir.t for 
MlbtltntiaiiF aU cm!*lrca. ~ Conlpan1\ p<"(Molon• (or 
Mnict peaalolu ...d cm:aiJI dc.och btnd'ou a~ runined, ar 
'-' -..ar. 10 elM lllOittO. 

1'bt -iorirF or elM Compacy\ J'ft"'oo plans hnc piAn 
.-char CXCNd a«Wnulaccd bcntfic obliptions. ~ arc 
omalll piaM. boweYtt, with lltt\lmvlaccd bcntfil ob! .. rlona 
.mlch QCad piAn- The followlnt rabks oummaruc the 
(~lAded aacw ol chr Ccmpaoy\ prnilon plant and 'the r<lacc-d 
- cbacarc primarily inchldcd In "Odcmd and ocher 

-· in* Conaollda~ Balan« Shem. 

P!.uolwwt.lcll I'W>t lw •hd! -·-.1 ~bcnrflb 

--.lau4--. .,_..~.__. 

' 41ll,077 s 12,693 $415.770 
S 41J,O.S.S s 13,7JI 1436,811 

s 1493,894 
(14 •• '91 (437,954) 

(14,.,) 55,940 
3,250 (52,354) 

(2,837) 
11,097 

(1,109) (2,109) 

SU3,7SII s 9,737 



Funcl«<naNJ 
Uni'CC'OSJliud nn (pia) lou 
Unru:osnlud ocr uansidoft <&-~ obllprioa 
Ul1fC!COII!lbecl prior ICt'¥ice-
Adjwcmmt ulreclto IIWIIlll\ll!l 

' ... 
Actumal pr_, v.~.,. of MN{b obiiiJlt"-• 
Vutecl benefit obliptlon • :! 
A«umulatecl bcfiC.Gt oblipUon .• .:· - -. 
Plan uecu at &lr ftlpc. ~rfba:d laicCMIIc ' ,.r ~ 

l«<lritles and commoo IIOclt 
Projecrecl bmc& obUpdob 
Funded •t:aiUJ 
Unrc:cosnlud ocr (pin) JoN 
Un~lrecl net t:ttlllltioa {-) obiJaalioo 
Uorocccnlud ptlor ICt'¥ice -
Adjwcmm~ requited 10 n:QOJnlu mitmnum Uab!lltr 

y..,. l!!>dtd txcanbet 31, 

'" .... ...u of d4IJp, 

S367,76S 
$J8J,Sl8 

$<4J7,1SI 
84,199) 
$2,952 

(19,19f) 
(l,m) 
11,.533 

S •U,382 

$294,140 
5301,431 

46,518 
(23.144) 
(3,9351 
6,563 

1996 

Plaru lot whldt I 
ICC\IIIIUlartd bm<ti11 

t&Cftd IDdl 

s IM94 
s t7.lll 

s 6,641 
(20,774) 

(14,1J3J 
2,980 
• I ll 

5,240 
(4,72., I 

s (I 0,62.JJ . 

S 4.417 S S,6 16 
30,100 28,168 

(63,101) (89,195) 
U ,723 St,4l7 

~~~~~~~~~~--~--~~----~-----~~~·~·~~ ----~~2,~7 s (361) 

w~ ·~&.countnu. 
!late of aalary inctaM 
Ell 

,,. 
7.5" 

'·"" 
··~ 

7.$% 
S.O% 
9.0% 

TOtal 

SJOM.H 
~315,6-H 

SJ80,0f7 
(347,632) 

Jl.,4SS 
(20,264) 

(3,9 17) 
11,803 
(4,728) 

s U,349 

'"4 
s 7.1134 

2S.S6S 
2,229 

(39,606, 

$ (J,87&, I 

·~ ~ 8.5% 
S.J% 
9.0% 



• 
1k Company abo~ a II\JIIIbcr ol ddinod -illr 

110ft planL 'fk-~ piUI COWft -·ba~ 
cmployta, who can dca 10 man_._ dtt'OioJIIl ~ 
ckductJOII. E.ffcaivc Jamwy t, 1m, die Canlpaly ~a 
conmbudoll ol .J paa:a1 ol ~com~ doa in - • 
NOd< fot ~ anplorec 41* 10 ~ill ct. pia. 11lo= 
Company alao proYtda 100% mat~.f~~Qc ~In lb 
rommon nodt up co thra pm:a11 ol F'OIJ c lliiiplt'MQop1 w 

1 o. Posv.tlr-.n..,t e.neflta Othef' ~ '*' rlona 

may, at die dlxrdlon ollhe MA112JtftWnt llc1lcftC eom-, 
prooride aJditlonal nwdllna coocributiOIU bucd upon rronntt\ 
6lwlclal ruu)u. Ill I,J aDd 1~, die Company J)<Oncitd 

~ C>Onm~ m Ks COCMIOI>tcod< up 10 7S pnau 
ol pan>dplnu' canrtibudoos up 10 sor pnanc ol area compcn­
..ao.. 1lw toul a. ,......~m~ fot all dtfined COiiUihadon 
pima wu SIA million fot 1996, 56.8 milho•n fO< "'.S lfJ>d 
S$.6 mUUon for 1994, . 

1k Company proridcs hcu. '*"- Uft I - t.dia lO- cmpioyeel. 1'1111 •-c:oo.IP principallf of hie iruun!IU 
pol.acs and moDe7 matUt b.aWIIICmL Jll•" j 1•11 fAS leN, !Itt eom,..y tlecSild 10 clcfrr dlt ~ o( tlw >O<crwd ~rinn 
of S 12S miU""' o-.r a pnlocl oii'Walty )'UII. Dutvtl 1 "'· die Company alliC'fldcd Itt health bmtfitt c.r~ plan '" cap tho Mol 

abtorbrd br tbt Company lor htaldl cur_.)ltlne z aar iD ~_.,....,_who rd>l'< a1ur ~htr .ll, tm . 
-n.., dfra of thia ·~· wuto r.- tilt Decwbet lt, "" -J.wd polO ceil r • oblpnon by Sl l.l lllllbon. 
AddnionaUy, ch&rinc 19J6,1pCCW tmnleMiiw Miicfla "!eft olffned 'tO eaulll employee with 2.S yean of tNYb or triOR who wt'tt 

already cntidcd to rcduccd «Nil rcdnalcl!r a.-diG aDd wtwJ .w-.dly tlriDiMtcd lllclr ~~ wtth the Company prio< ro 
l'«cmbu 31, 1996. ~ dlt fovnh~ olt,S, die Oolnpanr ammdcd Ia hcsld! bcndlu plan 10 cop llv C'Oll abootb<d by 
the Company for huld! Clue and lllc tnluranoe lot Itt non barplnl.na u"lt cmploy,a wilo Mu·c efter D=mbcr J I, I m. 'JlK, cHeer 
o( thoJ amcndmcm wu co~"" tbr !)ecnher lt, 199J ecx:-iarcd ~ obllprion by U . l mUhon. 

'JlK, IUIUI of the pla111 fa U loiJoWs: 

E'·~·~~~~~~~~~!:::::::::~==~~D~~~'-!JJ~I~.::::::::::::::3,!~~ ------~·~"~J ,,. 1 

AccumulAted p06tmlrc~Mtt benefit~ (Al'IO)IIIrilluu.blt to: 

1 Rttirus • s 71.m s 7J,Ol2 s 79,935 
Fully eu,J.blc plan panldpanq 15,106 17 ,llS 2l,J 12 

Othereaive ' " nkl ca 10669 20,127 , ___ u.an 
--=~=-oc:a~l .o:A~PBO:-:::-"""";.;...<:;===----=~--'--....._ _______ ;__ ____ ~S~1~04"",~2':-:n:-i ----::S,-:'1 7-:1 o"-=,J:-:'97-4 S I J I ,624 

~~~~~~~---~--~~'--~---------~--~S~,3~U=4 ---~S,~7~16_i SJ4S 
91,951 ~ 1<>4,678 126,079 

(14,7U) (99,U6) 1109,7.30) 
(90) 0.7901 (6,003) 

~~~~~~-:--:--:-:,...-:---::-.=-...:.:..-:-:.;~------.._...;2A~2~J~S JO, IIO 15,502 

~:!.:!::....!:::!:~=~=~::!:=-...;.-:-.~~--..:..-..!S~JI:::,;,J::»!.J S Jl,IU S 25,148 1 

,. tiH ... uml• of Jolt..n 

StrviC~ COli 

lnttrctr on accumulated ~~ bcndir oblip.rion 
Amortiunoo o( tranliriOCI oblipdolo 
Rnum on plan t)IC'(t 

Amonluuon of pt!ot .uvkc cotr 

AmoniUDOO o( puiS aad te-e. 
~ll'tfiiiUW)OO bmdlt 
Nn pottrcdrcnomt bcmlif COOJt 

, ... 
s ~ 

7,735 
s,su 
<••n 

69 
(2.0241 

uo 
$11,137 

The followinll auumpdotu were used ro •aloe the potl(ftll'ei'IK'nt benefit obll~oAtlon: 

, ... 

tt9J -----
s 947 

a,614 I 
6,<>45 
(4621 
ll'2 

(2,751) 

-,,,. 
s 1,313 

"'" 6,094 
(Jl511 
Jll 

(7<>4) 

sa2.n11 I - Sl6.3n I 

,,s ,,,. 
1 

7.5% U% 
li.O% 9.0% 
S.O% SJ% 

IO.S% , ___ ll_.l_% .. 1 

Health car< com wen aMumod ro dcdllla~dy co S.011. br l006 and thncalrct. If ma health care wor trctld tete>_,. 
,,.., .. ~ by one p«tCCnllp Jllllzlt, rba ~ ~~ '-dir hahh care obllp.tion •• oE D«cmbcr ll, 1996 would 

•~rate by S7 .J 11\tllion wtulc rba - ol dac ..,. aod 1..- coac COi:llpoiiCIIU of the - p06mtlmnau bene IN bc• hh core coor 
for 1996 would lnctc&Je by $,7 mllUoll. , , 



... 

Oumandlntl•i januarr I, tt!l4 
Cnnted In I 99>4 
Cancelled In 1994 
£Jr.adMd Ia 1994 

~at o-mbor 31, ltiS 
Crmlled U: I 1196 

Caoccllcd In 1 "' 
~In I!" 

s a-s 3 
$12-4.20 
Sll-sll 

s 1-$ J 
Sll-11() 
Sll-sJl 

wbkh may be .,.allied under ,he tX«Utt~ plan b lmaittd ro 
oac pauN ol doo aumbn o/looucd ~ IIICiudiat UUSUT)' 

lham. ollhc CompanJ"t c:ommon Mock dom111 uy calcndu 
yeu. Tbc- · ~ ol olwu wblcb mar be prual 
ur.d« the abploJ« p1ao Ia • IIOUI ol 1,000.000 oha.u O'i'Ct a 
I 0 )"CCU ptriod. Tbc IIILIIiaMam ownbrY ol olwu wb.id> may I>< 
pottd UDCkr dw clirtcton plm 1t 1,000,000 ohucs. 

Wdf;lwcdA-
Sh.trn Eutc!>c !'ric< 

9,331,112 s 6.lJ 
501,900 520.42 

( 1$0,4~) s IUS 
(71.),025) s l.lj 

1,97S,.S2J I s 7.37 
2.020.31$ s 25.21 
1195,71" s lJ.Sl 

(2,433,62J I s 7.48 

I,JU,4t9 s 11.2s I 
3,067,500 $30.95 
!714.at91 $21.17 

•, ~··1.611 s 5.99 
5,168,029 $25.91 

br FAS Ill. net lnconw and t.arnlnp PH 1/w-t wouJd han 
bem rcd\IClCd br SS mllhon and S I mllhon, or S.OJ and S.OI 
per !~ban, lot ,_.,.aldtd DecmlbrY Jl, 1996 •"" 1995, .... .,.,.. 
a"'y The Is' t ·~ &.r .-.luc ol opdoot vm-1 dunac 
19H ad 1J9S Wft St.SI &ad S7.0 rapcalvdy, clacnninC'd 
br dw aa.dr-Sciocla GpCJorl ....... ~ modd. n.. follow..,. 

priooe -.rc -.1 Ill dw ~ txpcatd .Wuhry of 28.4 
paunt,-4~ .tmdtftd yi -ld ol J.O pc-rcmt, and mk-&u 
iAwelc rallS reaP~~ from S.S pc:ra:nrro 7.!1 ~tttnt. Out tc 
dw diRa-tDct In mdftc ~ en each of dw plans, rhc 
cxpec:red U-oldie opcioot UIIF from j IU 1 ytaB. forfctlum 
ate~ u dory o«\11. 

4.19 
6.71 .., .. 

s 1.29 
lUI 
24.16 

s 2 29 I • 16.2.2 
21.59 

'I 

I 

I 
I 
I 
I 

I 

. ~ 



I 

I 

I 

I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 

Rncrlacd Stock PIH .t 
The~ hal lOO.OOOtlwa'oi_Jieodl_odiqa 
N o/l)enm!wt ll. I"'" ..U itJ M••J t StOdl lllcal-
0" J!la4. 1\.t ICDdt -..s ...su dlM ... ("~Mric:Ud Stocrl 
le IUb,«f to dw ~ o/ cmaiD ,.nome-plo, dw .--..of dDw &lid c:Ooai::•• mph,- aMiialcw. f'anXO. 
p&IIIS Ia tbe plaA lllaf fllr1lo without Cilllt 1111 lllan, Frooltlct 
ClOaiDIGD..odi~Werlhrer ,_.,. ~ equifr rtl'­
wxanw:d o•• don b-cbt ~ iodr awardtd. Dariat 
I PH, dw CoqiMy cW DllhO I b 4 •rion «qiC::IIC a 
chc ·-o:ad-* plla as dw ...-prica oldie 011111 wllodc 
ac Dcamber ll, 19H -lllipiJiguicly bdDw the -ma'J!rica. 
Cnmmon Scoc1t WUfii/lU 
At or Dccauber J I, 1m, warranu fw !he wn:haac of 4<4,000 
wru of- ltodt aWO pc1' ab.ut- OVQUndJAa, 

, 11w warr:oaapmlaj-tm. Atol~ 31, I PH, 

12. Prwfwred Stock ····::>. ., """ ..... 

Froe~ Cotporadoo-850,000 lbata Ulllladad; pu value $100 
.s,oo,_~, I •NnrSIOI per._ 

Sllata DOII!f•odizll 
Amounc~ 

.S .6.S 'II. Saice rulcanablnt Sl 01 per &hate 
Shata QUtlt.n4Jnl 

AmollntQOqandiQI 
•1.60% ~blur SlOt pcr lbant 

Sh&ru ouaoncllna 
Amounc oua~alldlna 

Fronrict CommunlclltloDa 01 New Yodc, ~ 
'40,000 ~ author~Ud! p&t\'lllue StOll 

S.I1.S% Serif» A--*-bk•c Jl&l 
SUra ouutanclq -
Aanocw _pel, .. 

1..80% $encs 'I 1 ie H ah&e U $ l 00..0.S I OS.OO per ab.ut 
Slwu c>uaraodmi • 
Amounc c>ulltalldini , • 

Froadcr Cornmllllbdoas of Au.S.bla Vallq, I~ 
4,000 lbata alllhodzal; pat nJ.- SlOO 

.S . .SO% Sttl. ndo:cmable u pat 

Sbamou~~ 
Amount 

' 
..;. 1·--,J>.J.' t 

Tocalsham ounundfn& . . .• . ·,, ' ' . " 

•. '"' - ,_.,, . ' 

I 

At~ •pedal _., iD ~ 1,., Fn*ler ~bate­
_. alltboriaed four lllilliaa...,.. ole -d.. ol pelu 1«1 
ttCidt, ha¥1Qia nkle of StOO.OO per..,_ and ~1*1 u 
Clue A Prtfcmd s-L thft d.. of teciC:It Will rank junlot to 
chr amwia!M ptd«rcd IIO(,k M CD~ .,d clalcribudclao, 
and upoo die leqteldat!m, diiMiadoa or~ UJ oldie 
Cocl1pany. At ol....,_. 31, l"'- • ,bat~~ a( IIIla ell. haw 
.... laa.cd. • 

0.. April 9, l!lfS, die BCiatd ol Ot*IOnaclopad a~ 
owuen Rl&hta Pl&tl (!he •Man'), 't'bU Pltll provkla for a 
dJvidcnd dlsuibudCIQ 011 -*' -1\dl ... COI)\IIIQn ..,.,. ol 
a riahc to punchut CIIM .--1111Ddteddo ola *'e ol Striae A 

I"S and t~. 87,000, 6,1.$2,000 and 128,000 warr&DfS wtrt 
cxm:IMd.. The wamnta ~~me iMucd in coontaion w11h AI.C'a 
rMoi'Y'iap &lid doe dJfttmcc berwml t.lw ~ price and 

• dit fair nhx ol at.. wamlliO .. chr - oi ~ ...... l'tCOtdcd 
u a ~~ 1111 dw mated nocn and an ~ ro a peal m 

- ol p&f •aluc. 
Scod< OfEtrifta 
In Fcbnury ·~. the Comp&ny told .S.4 milOO.. wra or iu 
cIT T X llOdc at J-41 pc1' ab.ut 111 a pubic olfuina. Al put of 
dlr oHm,.. 1..5 11\111100 MW pntuty liwa ftn bowd and "'*' dinaly br .lie Comp&ny and :U mllllon &ham wm aold 
by C FON Cotponic1011, a tut..dttry of Spnnt Cotponiric>u. All 
61\ate and pc1' 61\ar~ daca Is pn«>r co tht 2-rO<" I ~toc:k opllt 

, which CICICUmd In April I ~9 ... 

. 
1996 

1ot,CJOO 
510,000 

50,000 
s 5,000 

48,500 
s 4,850 

11,694 
s 1,169 

6,160 
s 616 

ttU 

100,000 
SIO,OOO 

so.ooo 
$ S,(l()O 

so,ooo 
s s,ooo 

18,694 
; 1.169 

6.140 
s 614 

lf'4 

100,000 
SIO,OOO 

so,ooo 
s s,ooo 

$0,000 
s s,ooo 

t i ,U. 
s 1,869 

6,..)20 
s 632 

1,7$4 1,7$4 ~754 
s 276 
2.26,lud 

s 276 s 176 
- 117,6it" ----:11==7.-=76;,.;;8;..~ 

S22.611 S22.,769 U2,77i 

Jlllllor P&fticlp.MI Oa• A Prtkucd Scock. 11w richu art 

clcsltncd 10 JWOUiCI ohatcowotn tn tM e-mil or Ill) u.nJCIIOCit<d 

ammpc co ecquirt l'ronllc:r whiCh the 8o&rd don r>.>1 ~~~ 

Is &.lr }0 chc ell&roowncn lnct1ac. The riahu ba:cxJ>r undwbW 
-scromaJa ~co~ Frun!Xrcccnman otCidt 
ac ~ IDatkft ... ~ow. 

• 



13. Aa:ountlft9 ~. d ,.d 
Elftetivc•J•nuuy '· '"'·lilt Comfllllr..,.. r.u us 
• Accownq lot !he 1mpairaw:n1 ol~ A-. eel b 
Long·Uval Atrca to be OltpoKd 01.• fA$ 121 ""1\llrc!J that 
«rUin lc>DJ·Uval .-m and ldcMJiable iaw~FbiN be .nine 
down ro fair value wbt:ontt 1111 Jmp.ltmcDt ,....,_ llldiclta 
WI rhe c:atr}'IJII YaNt a.nJ1!>1 be IWiiOed Clll .. """'""mpd 
cash Bow bud. Tile IUIDIM8t &leo~ ct..c_,. .... 
~vcd a...u and ickntilitbk lnwlllbla to be cfofpoeed ol be 
~ II (aif vaJuc lat sdhas-. 11101 c.o.,.r.,.. ~ 
ol this •r:an<IArd rnult«< In a 00«~-a~h ~ ol $1.0 Jllillloo 
(IIC'f of • we bmc6t ol s-4.4 mlllloa) and lo .fti'OIIId a1 a~ 

lauvc cJ/ca ola ~ lo ~ pciDc:iple. tiM~ 
rcpcucna !he cumulatfft adj- rcqodted"" 'AS Ulco 
remcasur< !he canyinc &IDOUIU ol cml.lll- ..... b.,.., 
uo!Jan.urr 1,1996. Th_._bddfOrdilpoMI-"t 
pn~lly of tdc-pboac rwit.chiQa ~ ill die Colli~ 
Local Communiadons Scrv""'- Mplmt o a muk ol~~~&~~.tV­
mmr's COCtUlUIJIIC1II, iD La~ 199S,co a-' c6lt ~Wiech 
con>Oiidalioa pcojca pcimarily tl dae Rod' TJI ,. :rae 

<:otp. and frooobef Ownmrmlcwlc... ol New ¥a4 ' . d ·-
Tbt Comp111y edopcad I' AS 116, • .VCZ..'I'ricw for c;-11» 

no•u Rccmt'd and Conm"burlont Mtdt' for all 0/1!1 ~­
wuod IUboJdlariu tfkctlvc xpwnhu 30, 199J. FAs 116 
rcquirn rhar rhr ".ompany n:lltct Ill c:urreru =•I*.,.. ao 

lccnW lor the Q>tl ol mr:H )lUI d:wicable • '"'I c 
The: llC'f impoa of lldopcioc FAS 116 ,.wu;llo a poa-cu 
cha<J< of S 1.5 millloa, nc< olllUIIIS ol SO.I mliLoll. 

The: Comp&ny adopud FAS 112, "Employen' h;too•mi .. 

lor P~cmploymnn llcndia" cfkai•~ Janu.a.rr I, 11194. FAS 
Ill n:quita rharlhc ~ mnut- ol ~ J1C*aDo 
ploymmc. bur pre-~.~ euda u dabollry,jW­
pmiiOCliavc (u.l.uy oxvln!llrion) and attO- pq. ba Neq· 

mud .u an cxpcruc u cmJ>Ior- rtndu iUYlce rulau than 
whe-n the bcntfia an: p&icl. The Colllpllly """"I''Md die ~ 
nuon for post<mploymmt bmdi11 t/uoueb a cumlllatloe al&ct 
dtoflt to 0(1 lncomt of S? .2 million, nt1 ol~u.~~ o( $U milllon. 

1•. lnve1trnen1 In C.ftulw I'~ 
In July 1994 fron!Ja' Cotporadoo and~ C:O.JNIQdoa 
comboncd «ruin ol thetr rapc:cdve «<lular in- cq form 
r ron ~:itt Cellular, a cdlul.ar wpc:r or- ialm ~ 111..,__ 
and weucm Ntw York Scare. Currently, Ptondu Cdlular 
incluckt cdlular matkna ~~ New Yotll Stator and 
llOC'lhem Pcnnaylvanla. The AJ\~Ct\1~1: ol lilt IT*rwnioa ita 
50150 joun .-cnrure p&tUICI1hlp. ..net,~,. lilt SltT ,;.., 

pan ncr. F'~ rauJa fot d.. job .-corure ban t.. 
"'pon«< on r.he tqUIIT method of~ rdleaiJie Ft011· 
urr'• proponionort •han: ol the joint 'ICIINIII'I aroia1J tD die 
•Orhrr in<:Omc and txptrue• section of the Conaollclated Sea~ 
menu of lncc>nw. f>revlOUWy, t'tWJIUCS and ccp FIIWI lot*'­
Nrw York Stat< wirtlcu proptrt1a had buo cooid!deeed 
DunnJ I~ S, Nynu C«ppndoo c:aoaibrmd ia ctiJIIIai lola­
tits on the panncroblp into a combined ,.,_..tup wltb Jail 
Aruntx Corporaoon. lbc pattJICrlhlp in-IICilt bal.,_ 
of SS8.6 millfon in 1996, S33.1 million in I~S and S:U,J 

molllon in 1994 are lnclud«< in •Ocftmd and ocbcr -· 
Ill rhe Coasobdatt'd BaJancr Slwcu.. 

. . 
u.,.... Cust-
lM Company'l I m rtYml>tl loduck !he impac1 ola majof 
carrier-w'-e- c:oqwisc tppro:amatorly 16% 
ol cooeolidAted rm:nl>tllot lilt ,.., 

,,, ComrnltiMMs Mel~~ 
Op.to.-, ~The Comp111y h.u tvolvrd from 
a pcovldrr ollocal ud loaf ct..aact ..me.. oa cmain &lUI 

ol w CCMIIHrJ' 10 a narioo'!ridc prcw!dt;r of iocqnttd commu· 
alc:ariona ICn'lcet. At a rcclr. the Company h.u fonnld.blr 
comparlmrl ol 11ftccr liat and t.q>CCU that, ovtMi- and due 
10 d.. llm.., ol t<pilarory raa&.'tlons, thc-t will be mort 

c:atnJ2IS iDeo die lODe dilcaoct ~ and ill local m.arlr.m. 
l..,J lofor r -The Company and a awnbcr oloca 

.,• 51< isla doc --' toone ol ~ an: pany to a 
ownbcr olfudic:lal, ,.ta!Dry and adlninlotnwvc proctc<L~ 
iuwol>lna imnm laddcnulco their bwlntlL The Company's 
men•JII"""''• doa noc bcJlcw ih.tt any matu!alll.tbillty will be 
lmpoKd u a, ruu1t ollheea manas. 

«-111111 u-w ..,_,_,,_The Company laoa 
buill'onp,land, of&. lpa«, fiber opec MWOttr, compurn 
banhNn: and odltr equlpowot, tAd hat ,_ ~~~ 

foe rlahn-ol·way for the COI\IInlnloa and opc:r11ri.oa of a fiber 
opdc commUfticadool lf7l"& Tocal rmtal txpc:riK amounted 
10 S 164.6 mllllon in I m, S77.1 mllllon In 199 S and $68.7 
mlllioo in 11194. 

Minim= tJiliUol.!rtnlal ~DIS UDder non-ancdJablc 
opcnt~n~leua and llccoM •sr-nma tn tHea on Dcumbn 
31, 1m_.. .. follows: 

l• t6 f•o{dol.rr -·ow;;; 
y..,., WrfJop Eq If I ~~~ .,7 s 1i,041 s 9,613 s u.m 

"" J?,?4S 4,?16 ?I,SJ6 
am 13,701 l,JSS J?,lll 
1000 11,832 1,489 • 20,891 

1001 IO,l.S9 47 IJ,J9l 
1001 -' thuulw J2,J20 - 7.826 

Toul $106.'19 Sl8,300 $US,ll3 

$Ilk o( CIGMIIIr l11tmM-Otl Ocrobct lJ, t.m, rbo Company 

---tNt • ddiniljyc ·--Ud been IIPMd with 
Allld 10 .U lti6U% eqlliry "'-In the South Alabama 
<Allular~ ~p. Tbe poannm.hoA 
p101Lfat cdlular atnlcot co< • IDin Ia Alab.ma llS.A No. 
4 CIMI Alabema llS.A No.6. The Company annapa~e~ thor thi• 
cnowUoo, whldllo subica 10 board of~ and rcsula· 
rwy approval, will be llnallud In urly 199?. Tht Compeny 
c...- 10 RICOIDia • pin u • rault ol dUa ~. 

O!Nr ~In CONieCdon with the Company'• apiul 
~ oemln--'- baoc beat INdt lor thr putehor 
oliNIICtial and equlpcoau. In ~ I m, CONU\ICtioo 
bepo 0'1 a natiocrlricle fiber opck IMC'A'Odt. ~ will be 
b-.V'tfldaC ~)' ssoo milllolllo dllo pcojca .,_ tbt 
DClR two ,.,_r pulod. At Ptctmbn Jl, 1996, the Compeny 
eNd. • Ul ..utioa drpoait paymmt lor lllil projta d\at is 
Included Ill die "Dt/mad and ocbcr" aprioa Ill dw Conaolld¥cd 
e.u.ac. Aata. Tbe necwaok ap&JIIIoa Will iD<rtut I ~7 
Qpol ~ by ovct USO mWJoa 10 a combllled k¥d ol 
~SJ~aun-. 

' 

- ! 
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17. 8•--S I Jll nMl lllfclrrrildon 
As ol Jmvar(UH, Frililder lililpblied Ia--.. ecpmt 
~ 10 rdlea dM Pftde ,.,.._ ol dl two -lor opcr· 
a~ ~ lont dltwxle and local com,nuenitidoftl 
ICn'lca. 1M Compu17-~in~ mlllts In 
thrct tcpa!ISI ~ Dilaoce. ComlnWIIcadoof s:cm., • 
Loc:al Cammnnlcerione $cneica &Del Cotpoazc Q)xndoet 
&Del Od!K 1M~ llla,ICitliY bl-in two wlrdaa 

'-'' .. r · .• -~-
. ~:··--- I '. '_,. . '-

II• ......._, o( flol1.tn, 
~-

'J ~.-· 

uupt ,_ IMn MM/ • Opora.U. . 
("Qt~ij::t ~ ~~. 

._ 
- (l.Mo) 

1996 r-QuMM s 6SS,1A9 I ~,··· S111~ 

S<coold Qullwt 670,%79 122.701 
ThltdQuuur 669,069 129,211 
Founh Qlal.ner 511,072 ' 2A,1 11"', 

Full Yu.r ' SU75,56J ~.ta7,81A 

1?95 ruw Qlauur" s 4$,.,()40 s 17,211 .. 
SCIOOIId Qu:na"' s~ H,JI4 
TbltdQunu m.Ju (7,611)'" 

Fowdl~ ~)o 101)16 
1'110 Year s 2,143"'1 $ 214,130 . 

1?94 ranc Quancr s lH,4$4 s 7S,H1 
Sccoftd Qu.mt 41,,7C "·"' ThltdQu&nu •ll.S03 14,.557 
Fowth Quam1 ' m;u1 15,416 
FuU Year I 1,U7.,f4S SJl.S,U6 

_oj I 

pcupa a., willdl wen jlft\'iowly rcpcwud u a Wirdcu 
C; 10icaricw Scpwnr ha~ bml _.!ida...! IDdo:r 
Cotponre Ope.~ aDd Othct. The dlanar m !he clcfll\lnon 

l>r !he Conipany\ eqmeniJ hu btcn mack to btttct r<llm lht 
cbaaPIJCOPI of cbc busincNn In wlllch Froncic:r <>ptTates. 

Rcwnua IUid ..Jn. opcncU-c ~ dq>m:bbeni, a)I\$U'UC• 

dao and idaulflable aum by buslhc:A tcp1<nt an 11<t forth 
oa the Busineoa Stamctu tnlornwlon on peat 22. 

ht Sloan 

ll.omlnp BdO<t 
~ 
~ 

l!xtro«dln.t17 
Matlu-t Prb llmll and 

(l.Mo) 

s 57,123 
69,.206 

o-lA<in Elfca Eunlnp Hill> Low 

SAO s .ss $33.25 $28.25 I 
.42 A2 $33.3. $27.75 

73,m .45 AS $31.25 S25.18 
9,820" .06 . .06 $31 .88 $19.81 

$209,926 S1.32"' $1.27"' 

s St,&SO"' s .)2 s .32 s 2J..ll SI9.2S 
5),069 JJ JJ s 24.1J SIUJ 

(IJ7,JJl)" (.121"" (.90)'" S2U3 S2J.7S 
5S,276 .36 ,J-4 s 30.00 U SJO 

s U.Oil s .89 s ,IJ 

s 3l.f'2~ $.25 s .21 Sll.« SlO.lS 
52.'09 .)J .ll $2S.2S $20.81 
47,407 .ll .29 S24.7S ,S21.6l 

"'·"') .29 .29 UUJ S20JO 

s 110.057 S l.l& s 1.12 

( l} flfdwia•po.J•'-t 1 ... 1/ffq~,..,_IO.....,. .. ~~o(SI.O~ 

aJ IIVIwln• ,..IM,....,9/US,l. ~ .... r-llo(dN~ Sli.O~ ,.,.._, • ..,. ~ I 0.... ""tit<-~· o( ' """"' 
..-,_, ,_.. ,_, SZD.I .... II ... rMib o( ,_,.,., ...,, ~ 10 ,_., c_.,_,y a>tt/•u- uiW., ~ 1.- .-4 Sl &-4 ..,.u-
~·rat ' '1 of...., ..... ...,. ........_ n..SI6.4,..._.._......,10,.,umnWinq.,.,_ __ kl•* 
,_,. ~ o( '"' .. - ..u:"' ""-*Ieier!# .., of,.,_.....-.... of'"" 
(JJ "".,..Ito( .......... 101111 of"",_....,.. ......... -,....., .......... ,_--for ... ,.. .. 

(4} llldluln• ,__Mqtflido-~dwp o(l'f,,..riJort ~N.txdwp o(SJ. I ..nJiiolr). 
I ' 

lSI I..U...Ur ,__ ~llioor,..,. ...,.It( SIOU ~ /J:f¥1·-...,. o( 17S.7 .UIIJo,y. lt0<'*k1 po.toUJt ""-J~ <INtrpJ of Sl 12.1 

,..u-~ ,_ • .... t 01 c( ... t ) "'"I r £. ,__ COirCNJc )loft Olf --o( fMht o( ~~~ """""' ..J <I /*1--
W lneu/f«H._.,....._,......,.. · ,_..o(ll.$..,_ 
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Condensed Six-Year Financial Statements 

~ ; 1 ..• 

l•tfoot..Uo/lo&n.""",. .... ,., .• "-. •\' .· . , .· 
Yun Endod Doc b<f 31, "~· .. -_' 19M . ,#.S lfM 

COH$()UQA7II) SWIMINT1 OF INCXlMa . 
~Cftuct 

. 
j sz.,.,5,Mt $2,143,6'1 Sl..b'7,H $ 

t.:ooa and Oxp<llld 2.117,615 I,IU,.Ul ~~;,, 
Operating lneotM .'' .... ' Sl7,114 U4,2JO 31S,6U 
lot~ ~JIJ)C1\IC . 4,,17$ jJ,S$7 SO.l 16 
Odxr income 1S.ft1 14-"1 lO,JU 
Income caxc:s ~· 14U96 100,196 109,071 

lnconwo BefOft &ttaordrn_,._ '*"' f<· 
and Cumulatln at.d ., ~ 
In Accou.ntlng Prlndj)Ma 2,,, .... 144,761 117,2$4 

Exlrtl«clitwy lumt • - (121,101) -
Cwnubli<e cffeca of cbup I 

in-dtla J _ . r '., . 1 11.011) (I 471) (7,t n) 

Conaolld.ted Net tncom. ''/l ~~ 20PI 926 U,OIJ 110,057 
O.Yidcnds ... aock ·' ' 1,112 I,IJI 1,117 

Income Appllceble to ecwr- Stodr $ ~ 201.744 s 20.192 $ 171,170 

E.lmlngs P..- Common Share: s: s Pnnwy 1.27 s .u $ 1.12 
FuUy Dtlut~ .... i L s 1.t7 s .u s 1,12 

~IALAHQSHIITs 
~ 

Cu.rrt'IU UICU s .e69,1M s su,us $ 673,126 
Propmy, plant and tqulpnleftl, na 971,259 181,.309 I ,03-4,441 
Goodwill a.nd automcr buc 531,919 S.SO,Oil 222.,442 
Dele~ and othtr- ~ ~- . 2•5,041 1$4,067 130,014 

Tou!A..- ~·· .i· • .'. •• -,·. S2.22t,UO Sl,tOI.$92 S2.060.7~ 

Cumru II•Nilria • "-#-'{:' s 4JI,10l s .SG4,101 .s 305,698 
...... -tenD cldx . 675,041 618,U7 Ut,$49 
Od..-I~J~coa»cu. 2,142 1$,644 n,.z11 
Odcncd a.plo)ec balditJ obllption . u .•n $8,315 46,001 
ll...._blt prden:cd atodL - - -
SbartowDns' cqul!l .. '' 1.()60.1$3 JI1,49.S H9,.l19 

Tocal Uabllttla ud sw-n' Eqvilj t, ., 12.221.520 Sl,toa..sn 51.060,194 

COHSOUDATID STATEMOITI 
. 

ffT ' ' ' 
OF CASH FLOWs . 

Opuadtla aaiYida , . s 395,661 s Ju,ol4 s 30$,441$ 
ln•·esd11111ai•IU.. • (JU,926l (Jl,,..)J1) (89,70S) 
ful&nQna ICiiviria ' ,, (62,2~) iiJ4;s..7) tcwjn 
Net (Oecnuf) '-M-itl Cull ud \ 

CaUl Equivalaua '_l' $ (501) s (327,860) s J1S,ll9 

~r·_.,.. .., . 

• 

.,J lfn 

$1,437,441 Sl,l.S2.l44 
l ,II.S,Ill J ,G47,l9J 

2$1,637 104,151 
$6,691 66,933 

7,207 • l,lOI 
7l..S09 33,094 

128,644 107,02$ 
17,490) (1,012) 

- -
121,1.$4 IO.S,9SJ 
I~ 4,442 

s IIJ,SI4 s IOI,S II 

s ·" s .74 
s .78 s .74 

s 303,434 $ 301,122 
1,080,1JS 1,08$,760 

ll.$,962 187,278 
122,014 IG4..S8J 

Sl,1lt ,.S4S SU79,70 

s 2.91 ,760 s 344,962 
$11,707 604,1$7 
IG4,lll IG4,S88 
1,,121 -- 9,659 

727,72$ 616,377 

SI,721,54.S $1,679,743 

s 291.lJ3 1 2A9,763 
(U1,16.S) (137,S40) 
(177,-401) (17,J,6) 

S IU,.33ll s 24,127 

~ 
Sl, l l0,37.S 

9.52,16.5 
168,210 
63,1$4 
27,90$ 
s2.n• 

80,117 
6.317 

-
86..574 
5,119 

< II ,.liS 

s .6-4 
s .64 

s 270,122 
1,07S.SI4 

197,201 
118,112 

Sl.6&1,019 

s 344,974 
636,099 
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Frontier · EKecutove Btographoes. cont·~. 

ROBERT L BARRETT 
Executive VIce President 
Frontier Network Sya1ema and Services 

Robert Barrett joined Frontoer In 1996 as Presodent of Frontoer Network Svstems and Sorvoces. 

woth responsibilit y for ell network operatoons. onformetoon technology and angoneerong. In 

addotion, he directs the development of a compeny·w ode full servoco platform, combonong 

nPtwork, customer service end billing on one lntegr~ted system. r,; ,. Berre tt os also rosponsoble 

for two wholly owned subsodoanas: Confer Tech lnternatoonal, the audoo &nd vodeo 

teleconferencing group end lonkUSA. the proncopel provodar of calhng card and prepaod 

technology to Frontier. 

Most recently, Mr. Barrett was Executove Voce President and Choof Technology Otfoccr at 

Columbus. Ohio-based Bane One Corporetion. one of the 10 largest bank holdong companoos 

on the U.S. Hos career at Bane One also oncludad servong as Presodent of Bane Oood Servoces 

Corporation, the technology aubsodoary com proud o f onformatoon systems. bank oporatoons and 

conversions. client services. odmonostretlve servoccs. tlnancoal card servoces 11nd advanced 

technology. 

Before movong to Bane One, Mr. Barrett was Senoor Voce Presodent of All net Communocatoons 

Services. In thos positoon. he was on charge of operations. billing. customao servoce. sales 

support . engineering and technology and was onstrumental on the development of tho Allnot 

blllo.1g platform, recognized as one of the most fl axoble on the talecommunlcatoons ondustry. 

Before JOonong Allnet, Mr. Barrett was chaorman and CEO lor the onformetoon technologoes end 

telecommunocatoons subsodieroes of Clark Equopmant Company. Proor to JOonong Clark. he 

worked In the Information systems area of General Motors Corporation 

Mr. Barrett holds a bachalor'a degree from M ichigan State Unover•uy. 



Front1er • Execut ive Biographies. cont'd. 

JOSEPH ENIS 
Treeaurer 

Joo Ents was elected treaauror of Frontier Corporation 1n December 1994. In thi s pOSitiOn, ho 

1s rosrons1ble for commercial banking rel otionships, capital structure plann•ng. nsk 

management, cash management, pension fund management. texas and long diStance credu 

and collect ions. 

Mr. Enis JOined Frontier In June 1994 as oirector of ftn1111ce with 010hteen vanrs o l brood 

fonancu11 expenence in mult i·lndustry environments. M ost recently he was treasurer lor 

National Serv1ce Industries ln Atlanta, Oeorgta, a hght•ng. taX11IO rental ond spoc1ali y chenucals 

company. Prior to that he held the treasurer position at Cyclops lndustnos '" Pottsburgh, 

Pennsylvanlo, a manufacturer of apoclalty stools end curtainwall fys toms. He has also hold 

financials positions at Bid Bud Tract ors in Havre, M ontana and at J . I. Case Company 1n 

Rac•ne. W1sconsin. 

Mr. Ents os e summa cum laude graduate of tho Un111ersit y of W11cons•n wuh both on M .B.A . 

and a B.B.A. degree in finance. Ho Is currently a member of tho Ftnonclol Execuuves lnsun•to. 

the Nat10MI Assoc•auon of Corporate Traesurera. 11nd tho Auoclatloro l or Corporttto Growth. 

M r. En1s sorvaa on the board of directors of the Rochaster Rehablhtat1on Center and on the 

board o f trustees of the Seneca Zoo Societ y 
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JOSEPH P. CLAYTON 
Chief Operating Of&.r 

Frontier Telemanegement Inc. 
Blogrephlea of Senior Executive Team 

Joseph P. Clayton Is President end Ch1ef Operetmc Off1cer of Fronuer Corporat•on. In th•s 

positiOn, he Ia responaible for the dey-to-day operation of thta $2 .6 b1llton t alecomrnumcouona 

company. In addit ion, M r. Clayton works with Fronllar'a axecuuve manegement team on tho 

company's vision and strategic direct ion 11nd servos on Frontier's Boord of Dtroctora. 

Prior to this position, Mr. Clayton served as Execut1vo V.P of Merko~tmg end Salea for the 

Americas and Asia for Thomson Consumer Elect rontcll, the large at electronics company m the 

United States. During hie t enure, M r. Clayton was responsible for producl development. u les 

and distribut ion of Thomson's RCA. ProScen end GE brands of consumer elecvonics products. 

Wtth e backg,oJund of more than 24 yeara of expenence on tho consumer electronocs mdustrv. 

M r. Cleyton has served In numerous m11nagament poanoons l or RCA, GE and Thomson 

oncluding Senoor Vice Pretldent of telav1aton dov1aoon. Vice Preaodent of v1d110 product 

management and General Manager of Merchandlsmg and Market Development. 

Mr. Clayton halos 11 maater ' t degree in Markeung and Management from lnd1ana Umvers1ty 

1n Bloomington. and is 11 Magna Cum Laude graduate with 11 bachelor's degree tn Bus1nass 

Adminls!ratlon end Economics from Bellarmlne Collage tn Lou1sv lllo, !<entucky. He ld on tho 

Board of Directors for the Indianapolis Chamber of Commerce. tho Dean's AdviSory Board lor 

lndoena University School of Butinan, is former chairmen of the Conaumer ElectrontCI Group 

for the Electronics Industries Auoclltion, end Ia a trustee of Bellarmone College 
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• FRONTIER TELEMANAGEMENT INC . 
TECHNICAL CAPABIUTY 

Frontier Telemanagemem Inc. Is a wholly owMd aubsldiory of rrontlor Corport.toon. Foontoor 

Corporat ion (fonnerly known as Rochester Telephone) prov1des qualit y t elecommun1cetoon~ 

serv1ces to over two m1lhon customers throughout the country. The company has a proven 

track record for providing high quality servtces and responsove customer service. F1ontoer 

Telemanagement Inc. (FTI) pouaues ell the noceuery cepablllues to operato as e prov1der 

of resold aervlcea and unbundled elements. 

The company Intends to prov1de local exchange aervice tn Flo11de as a resoller of the 

tncumbent local exchange compe.,y·s facllitoes. As a resellltr, Fronuer Telemanagement Inc. 

w 1ll rely on It s feclllties·based underlying carriers for the operation end memtenanco of the 

local exchange network. The company will use only reputablr. underlvlng car11ers to ensure 

that high quality service is provided to customers. FTI has an extensive knowledge of how the 

cepabltit iea of en llfC can be used by e CLEC end will be able t o take full advante11e of the 

resources. expertise and t echnical capabilities of 111 underlying cer11ers. the oncu-nbont local 

oxchange carriers. 

The profiles of key personnel provided In Exhibit Ill of th1s application prov1de further evidence 

of the company's technical capability to provide local sorv1cos. 
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