IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF COLUMBIA

UNITED STATES OF AMERICA,

PlaintilT, No. 962329
{Antitrust)

Entercd: February 28, 1997

U S WEST. INC. and
CONTINENTAL CABEEVISION, INC.

Defendants,

FINAL JUDGMENT
WHEREAS, plaintifl, the United States of America, having {iled its Complaint hergin on
November 5, F996, and plaintilT and deifendants. by thewr respective attorneys, having consented
to the entry of this Final ludgment without trial or adjudication ol any issue of fact or Jaw herein,
and without this Fmal Judgment constituting any evidence against or an admission by any parly

with respect to any issue of Jaw or lact herein,

AND WHEREAS, defendants have agreed to be bound by the provisions of this Final

Judgment pending its approval by the Couwrt:



AND WHEREAS, the essenee of this Final Judgment 15 prompt and certain divesliture of
certain assets and the imposition of related injunctive relief to assure that competition is not

substantially lessenced;

AND WHEREAS, plaintff requires U S WEST. Inc. to make cerlain divestitures tor the

purpose of remedying the lack of competition alleged in the Complaint,

AND WHEREAS, defendants have represented 1o plamma (1 that the divestitures ordered
herein can be made and that defendants wall later ratse no claims of hardship or difficulty as

grounds for asking the Court 1o madity any of the divestiture provisions contained hercinbelow;

AND, THEREFORE, belore the taking of any testimony, and without tnal or
adjudication of any 1ssue of tact or law hercin, and upon consent ol the parties hercto, 1t 1s

hereby ORDIERED, ANIUDGED, and NECRERD as follows:

JURISDICTION
This Court has junsdiction over cach of the parties hereto and the subjeet matier ol this
action. The Complamt states a clam upon which rehef may be granted agamst the delendants

under Section 7 of the Clavion Act. as amended (15 US.C. § 18),



II.
DEFINITIONS
Al "US WEST" mcans defendant U S WEST, Inc., a Delaware corporation with 18
headquarters in Englewoaod. Colorado and includes its successors and assigns, its subsidiaries.

and directors, officers, managers. agents and employees acting for or on behalf of U S WEST.

B. "US WEST Commumecations” means U S WEST Commumications, Inc.. a
subsidiary ot U S WEST, Inc., and its succeessors and assigns, its subsidiaries and directors,

olficers, managers. agents and employees acting for if or on its behali

C. "Continental" means delendant Continental Cablevision. Inc., a Delaware
corporation with its headguarters in Boston, Massachusetts, and includes its successors and
assigns. its subsidiarics, and directors, officers, managers, agents and employees acting for or on

behal (ol Continental.

1. “TCG" means Teleport Communications Group Inc., a Delaware corporation with

its headquarters in New Yark, New York.

E. "TCG Imerest” means any and all of the TCG Common Stock owned by
Continental as of June 27, 1996, including any securitics into which such stock may
subscguently be converted,  "TCG Commeon Stock” means TCG Class A Common Stock, with

a par value of SO share. and TCG Class B Common Swock, with a par value of $.0tshare,

L]



F. "0US WEST:Continental Merger” means the merger of Continental mto U S

WIEST, as contemplated by the US WEST/Continental Merger Agreement,

G "U'S WESTContinental Merger Agreement” means the Agreement and Plan of
Maorger dated as of February 27, 1996, as amended. with respect to the merger of Continental

into U S WEST.

H. "US WEST Communications Region" means the collective area in the states of
Arizona, Colorado. ldaho, lowa, Minnesota, Monlana, Nebraska, New Mexico, North Dakota,
Oregon. South NDakota, Utah, Washington and Wyoming in which U S WEST Communications

is a local exchange carricr,

I
APPLICABILITY
Al The provisions of this Final Judgment apply to each of the defendants, its
suceessors and assigns. its subsidiaries, directors, otficers, managers, agents, employees and all
other persons 1n active concert or participation with any o them who shall have received actual

notice ol this Final Judgment by personal serviee or otherwise,

1. Defendants shall require, as a condition of the sale or other disposition of all or
substantally all the asscts of the entity or entitics holding the TCG Interest at the time of such

sile or disposition, that the acquiring party or parties agree 10 be bound by the provisions of this



Final Judgment; provided, however, that this obligation shall not apply i the case ol the

divestiture required by Section 1V or V beretnbelow,

1v.
DIVESTITURE OF TCG INTEREST
AL Li S WEST is hereby ordered and directed, in accordance with the terms ol this

Final Judgment. on or before June 30, 1997, 1o divest a portion of the TCG Interest sufficicnt 1o
cause U S WEST to own lesys than 10% of the oustanding shares of TCG Common Stock. U S
WEST is herehy further ordered and directed. in accordance with the terms of this Final
Judgment, on or belore Decembier 31, 1998, 1o divest any remaining portion ol the TCG Interest.
Detendants agree to use their best elTorts to accomplish the divestitures as set forth in this Final

Judgmeni as expeditiously as possible.

I. Linlcess plamtiff otherwise consents in writing. the divestitures made pursuant 1o
Sections IV or V of this Tinal Judgment, shall be made {i} 10 a purchaser or purchasers that, in
the plamults sole judgment, arc Imancially sound and have the mtention of maintaining TCG as

i viable competitor and (1) 10 a manner that, in plantifT's sole judgment, shall not mjure TCG.

C. In accomplishing the divestitures ordered by this Final Judgment. defendants
promptly shall make known, by usual and customary means, the availability of the TCG Interest.
The defendants shall intorm any person making a bona fide inguiry regarding such a possible

purchasc that the sale is being made pursuant to this Final Judgment and provide such person



with a copy of this Fmal Judgment: provided, however, thal the defendants are not obligated 1o
provide such notice to any purchaser(s) of TCG Common Stock in any proposed sale by LI S
WEST or its broker if the identity of the ultimate purchaser(s) ol the shares is unknownto U S
WEST at the ume of such sale. Defendants shall also olter to fumish all bona Gde prospective
purchasers in a proposed private sale all current publicly-available information [iled with the
Securitics and Fxchange Commission ("SEC™) regarding the TCG Interest, Delendants shall
make available such information ta plamtifi at the same time that such information is delivered

by delendants to any other person.

D, Detendants shall not finance any part of any divestiture required by this Final

Judgment without the prior written consent of the Departnent of Justice,

v,
APPOINTMENT OF TRUSTEE
A In the event that U S WEST has not divested the TCG Interest within the time
periods specilied in Section IV of this Final Judgment, the Court shall appeint, on application of
the plaintift. a trustee selected by the plaimtili to eifect the divestiture of any remaining portion

of the TCG Interest not divested within the time periods set Llorth i this Final Judgment,

13 Afler the trusice's appointment has become effective. only the trusiee shall have
the right 10 sell the TCG Interest, The trustee shall have the power and authority to accomplish

the divestiture al the best price then obtamable upon a reasonable cllort by the trustee, subjecl o
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the provisions of Sections V and VI ol this Final Judgment, and shall have other powers as the
Court shall deent appropriate. Subject to Section V.C. of this FFinal Judgment, the trustee shall
have the power and authority (o hire at the cost and expense of defendants any investment
bankers, atomeys, or other agents reasonahly necessary in the judgment ol the trustee 1o assist in
the divesliture, and such professionals or agents shall be solely accountable to the trustee. The
trustee shall have the power and authority to accomplish the divestiture at the earliest possible
time to a purchaser or in a manner aceeptable to plaintiff, and shall have such other powers as
this Court shall deem appropriate. Delendants shall not object to the sale of the aflected asscts
or inerest by Lhe trustee on any grounds other than the trustee's malfeasance. Any such
objection by detendants must be conveyed in writing to plaintiiT and the trustee no later than
fitteen (15) calendar days after the rustee has provided the netice required under Section V1 of

thus Final Judpment.

C. The (rustee shall serve at the cost and expense of detfendants, on such terms and
conditions as the Court may prescribe, and shall account for all monics derived from the sale of
the assets sold by the trustee and all costs and expenses so incurred. Afler approval by the Court
of the rustec's accounting. including fees for its services and these o any professionals and
agents retained by the trustee, all vemaining monies shall be paid to defendants and (he trustee's
services shall then be terminated. The compensation ol such trustee and of any professionals and
agents retained by the trustee shall be reasonable in light of the valoe of the divestiture and based
on a fee arangement providing the trustee with an incentive based on the price and 1erms of the

divestiture and the speed with which it is accomplished.



D. Delendants shall take no action w intertere with or impede the trustee's
accomplishment of the divestiture of the aftected assets or interest and shall use their best eftorts
10 assist the (rustee in accomplishing the required divestiture, including best eliorts 1o efteet all
necessary regulatory approvals, Subject to a customary conlidentiahty agrecement, the trustee
shall have [ull and complete sccess to the delendants' personnel. books, records, and facilities
related to the TCG Tnterest. Defendanis shall permit prospective purchasers of the TCG Inerest
1o have aceess to any and all {inancial or operational information in their possession as may be

rclevant to the divestiture required by this Final Judgment.

. ARer its appointment becomes effeetive. the teustee shall il menthly reports
with the partics and the Courl setting [orth the trustee's efforts W accomplish divestiture ot any of
the FCG Interest as contemplated under this Final Judgment: provided. however, that to the
extent such reports contain information that the trustee deems confidential, such reports shall not
be filed in the public docket of the Court. Such reports shall include the name, address, and
telephone number of cach person who. during the preceding month, made an offer 1o acquire,
expressed an interest in acquiring, entered into negotialions to acquire, or was contacted or made
an inquiry about acquiring, any ot all of the TCG Tnterest and shall deseribe in detail cach
contact with any such person during that period. The trustee shall maintain 1011 records ot all

efforts made to divest any or all ot the TCG Interest.

F. Within six (6) months aller its appomntment has become eflective, if the trustec

has nol accomplished the divestiture required by Section 1V of this Final Tudgment. the trustee



shall promptly file with the Court a report selting torth (1) the trustec's efforts to accomplish the
required divestiture, {2) the reasons, in the trustee's judgment, why the required divestiture has
not been accomplished, and (3) the trustee's recommendations: provided, however, that (o the
extent such reports contaim infomiation that the trustee deems conlidential, such reporls shall not
be filed 1n the public docket of the Court. The trustee shall at the same lime [wmish such reports
1o the partics, who shall cach have the right 10 be heard and 1o make additional

recominendations. The Court shall therealter enter such orders as it shall deem appropriate.

which shall, it necessary, include extending the teom ol the trustee's appoinunent,
V1.
NOTIFICATION
Al Within two (2} business days tollowing exceution ol a defimtive agreement to

ciieet, in whole or in part, any proposed divestiture by private saleds) pursuant 1o Sections 1V or
V of thig Final Judgment. or, in the event such divestitures are proposed (© be made through
transactions in the public securities markets, (1} within two (2) business days tollowing
defendants’ request to conver any Class B Common Stock o Class A Common Stock or (i)
prior o the Nling of any registration statement with the SEC lor a proposed divestiture of such
shares, Ui § WEST or the trustee, whichever is then responsible [or effecting the divestiture, shall
notify plaintiit of the proposed divestiture or conversion, as the case may be, [1the trustee is
responsible 1t shall simiarly notty defendants, The notice shall sct Torth the details of the
proposcd tmimsacton and List the nawme, address, and telephone number of cach person not
previously identificd who theretotor offered o, or expressed an interest in or a desire 1o, acguire

any ownership interest in the assets that are the subject of the binding contract or public oftering.

}



together with full details ol same. In the case ol conversion, 'S WEST or the trustec shall
include in such natice the then proposed manner in which it inlends to eifeet the divestivure of

such converted shayes.,

13, Fxeept in the case of any proposed sale of TCG Commeon Stock by LS WEST or
it broker wherein the identity of the ultimate purchaser(s) ot the shares is unknownto U S
WEST at the tme of such sale, within fifteen {15) calendar days ol reecipt by plamti [T of such
nettice, plaintifl may request from defendants, the proposed purchaser or purchasers, any other
third party. or the trustee if applicable. additional information cancerning the proposed
divesuture and the proposcd purchaser or purchasers. Delendants and the trustee shall fumish
any additional infomation requested within ((fieen (15) calendar days of the receipt of the
requeslt. unless the parties shall otherwise agree. Within thirty (30) calendar days after receipt of
the notice ar within twenty (200 calendar days after plaintifl has been provided the additional
mionmation requested rom defendants, the proposed purchaser or purchasers. any turd party,
and the trustee, whichever is later, plamtiff shall provide wotten notice Lo defendants and the
trustee, if there is one, stating whether or not it objects to the proposed divestiture, In the event
of any propascd public sale of TCG Common Stock by U S WEST or its broker wherein the
wWentity of the ullimate purchaser{s) of the shares 1s unknown to U § WEST at the time ol such
sale, witlun three (33 days ol receiving notice ol defendants” request to convert the TCG Class B
sharcs (0 Class A shares, plaintiT may request rom defendants, any third party, or the trusiee if
applicable, additional information concerning the proposed divestiture(s). Delendants and the
trustee shall furnish any additional intormation requested within three {3) days of the receipt of

the request unless the partics olherwise agree. Within ten (10) days ol the receipt ol the notice or

n



within four (4) days alier pluintti has been provided the additional information from defendants,
any third party. or the trusice. whichever is later, plaintift shall provide writien notice (o
defendants and the trustee, if there is one, stating whether or not it objects to the proposed plan
ol divestiture(s). I plaintift provides writlen notice to defendants and the trustec that it docs not
object, then the divestiture may be consummated, subject only to defendants’ limited right to
object 1o the sale under Section V.3, of this Final Judgment, Absent written natice that plaintiff
docs not abject (o the proposcd purchaser or objection by plaintifi, a divestiture proposed under
Scetion 1Y or ¥V shall not be consummated. Upon objection by plainttt, or by defendants under
the proviso in Section V.B., a divestiture proposed under Scetion IV or ¥ shall not be

consummated unless approved by the Court.

VIIL,
AFFIDAVITS

AL Within twenty (200 calendar days of the fling of this Final Judgment and every thiny
(30) calendar days therealter until the divestitures have been completed, whether pursuant o
Scction IV or ¥V ot this Final Judgment, US WEST shall deliver to plaintiffan affidavit as o the
et and manner of detendants' compliance with the relevant sections) of this Final Judgment.
Fach such altidavit shall include, inter aZia, the name. address. and telephone number ot cach
persan who, at any tme after the period covered by the last such report. made an offcr 1o acquire,
expressed an interest in acquiring, entered inte negotiations 1o acquire, or was contacted or made
an inguiry about acquiring any or all of the TCG Interest, and shall deseribe in detail cach

contact with any such person during that period.



B. Delendants shall preserve all records of all ¢torts made o preseryve and divest any or

all of the TCG Interest until the iermination of this Final Judgmem,

VIIT,
CONFIDENTIALITY

Lint] the divestitures reguired by the Final Judgment have been accomplished:

A U S WTST shall treat the TCG Interest as a passive investment. and shall hold the

TCG Interest separate and apart [rom the activities and interests of U'S WEST Commumications,

B. Delendants shall not eleet, appoint, or otherwise designate any direetors (o the

TCG Board of Directors.,

C. Detendants and any representative of delendants shall not participate in. be
present at (whether in person, by elecommumcations Jink, or ¢therwisce), or receive any noles,
minules, or agendas ol or any documenis distributed in connecetion with any non-public meeting
ol the TCG Board of Directors or any committee thereal, or any other governing body of TCG.
For purposcs of this provision, the werm "mecting” meludes any action taken by consent of the

rclevant directors in licu of @ mecting,



1. Defendants shall not be a party 10 any communication of any non-public strategic
or confidential inlformation concerning TCG or any ol its subsicharics or altiliates: provided
hawever, that nothing in this Final Judgment shall preclude or restrict defendants {rom being a
party W communications relating o the negotiation or conduct of arms-length business
transactions between delendants and TCG or any al'its subsidiarics ar aitiliates, relating 0 1) the
provision of [acilitics and services outside the U S WEST Communications Region and 2) the
provision of intereonmection and related services between U S WEST Communications and TCG
or any of its subsidiaries or affiliates, within the US WEST Communicalions Region: provided
further that owtside counscel and financial advisors retained by U S WEST or Contunental in
conjunction with the divestiture of TCG Common Stock required by Scetion IV AL hereinaboye
may recerve sieh mformation as is necessary 1o eftectuate those transactions and provided

further, that no such information shall be shared with Continenial or U S WEST.

E. Defendants shall appoint a person or persons who will be responsible Tor defendans”

compliance with Sectiom VI of this Final Judgment.

IX.
COMPLIANCE INSPECTION

Only for the purpases of determining or sceuring compliance with the Final Judgment

and subjeet to any legally recognized pnvilege. from tme 1o ome:



A Duly authorized representalives of the United Stales Deparlment ol Justice, upon
writlen regquest ofthe Attorney General or of the Assisiant Attorney General in charge of the
Antitrust Pivision. and on reasonable natice to defendants made 1o (heir principal offices, shall

be permmitted:

(1) Aceess during office hours of defendants 1o inspect and copy all books.
ledgers, accounts, correspondence, memorandi, and other records and documents i the
possession or under the control of defendants. who may have counscl present, relating to

enforeement of this Final JTudgment; and

(2) Subject o the reasonable convenienee of defendants and without restraint
of interference from them, (o interview officers, employees. and agents ef delendants. who may

have counsel present, regarding any such matiers,

B. Upon the written request of the Attorney General or of the Assistant Attorney
General in charge of the Antitrust Division. made to defendants” principal offices, defendants
shall submil such written reports, under euath if requested, with respect o enloreement of this

Final Judgment.
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C. No information or documents obtained by the means provided in thus Seetion 1X
shall be divulged by plaintifi 1o any person other than a duly authorized representative of'the
Executive Branch of the United States. except in the course of legal proceedings to which the
LUnited Slates 15 a party (including grand jury proccedings). or [or the purposce of sceuring

compliance with this Final Judgment, or as otherwise required by Taw.

D. If at the ume information or documents arce furnished by delendants o plaantl,
defendants represent and 1dentity i writing the material i any such information or documents to
which a claim of protection may be asserted under Rule 26(¢)(7) of the Federal Rules of Civil
Procedure. and defendants mark each pertinent page of such material, "Subject to claim of
protection under Rule 26(c¢){7) of the Federal Rules of Civil Procedure," then wen (10) calendar
days notice shall be given by plainlifT to defendants prior o divulging such material in any legal

procecding tother than a grand jury proceeding),

X,
RETENTION OF JURTSDICTION

Jurisdiction is retained by this Court for the purpose of* enabling any of the parties to this
Final Judgment 1o apply 1o this Court at any time {or such further orders and dircetions as may

be necessary or appropriate [or the construction or carrying oul of this Final Judgment, (or the



modification of any of the provisions hereof, tor the enforcement of compliance herewith, and

for the punishment of any violations hereof.

XL
TERMINATION

Uinless this Court grants an extension, this Final Judgment will expire upon the tenth

anniversary of the date of its entry,

XIL
PUBLIC INTEREST

Entry of this Final Judgment s in the public interest.

Dated: Fcbruary 28, 1997

Uniled States District Judge



