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Flunda Public Service Commission 
Division of Communications 
D1v1siun of Administration 
2540 Shumard Oalc Boulevard 
Talldhassee. Florida 32399~ 

10 ~ ol ·, ,MIJUI of gep<' .,r 

R~OI.-.aa••'"' fo·-·~--
r--

Re: Applicarion of TtlrJ1tnl. LL.C and Mrrrcme~•r S.-nttrl. lnt for 
Appro~'OI of Assr11nJMnr of E.xtstrnJ1 Ctrrtfirart to f'rm ulr lnttra rlwngt 
TtltcommunicOJmru Stn·ru Withrn rht Slau of Flondu 

Dear C hief Cleric: 

Transmitted herewith for filing on bcha.lf of Tcligcnt , L L.C C Teltgcm"l dnd 
Mrcruwave Services. Inc. ("MSI" ) is an original and six (6) copies of iu Appl icauon and 

Ex.h ib1lS tor Approval of Assignmenl of an Existing Ccnific:ate held by MSI to Pruvu.Jc 

l ntercxchangc Telecommunications Service within the State of Flon da A\ Tclrgcn1 •~ eager 

to commence providing service in Floricb. it hereby rcq~lS exped1110u~ pruccssmg of thts 

Applrcation 

A check t!\ the: amount o f $H0 .00 h.u been cnclo!oed to ~over tix' lolong Icc a\wctatctl 

wuh tht~ Application. 



Florida Public Service Commission 
September 25. 1997 
Page 2 

Please acknowledge receipt of this filing b)' date-stamping !he enclosed copy of ttus 
lcner and retumiLg itlo the undersigned in the: self-addressed stamped envelope. 

Please do not hesi•ate 10 contact the undersigned dtreclly should you need any 
a<!ditional information. 

Enclo~ures 
ll.UI 

Sincerely. 

&+f~L / 4~~/-
Roben E. Stup. Jr. 
Carolyn K. Kalbfus 
Counstl to Ttligtnt, 1-.L. C 
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Otvisaon of Administration 
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Re: AppltCilllon of Ttltgtnt. 1...L C and Mtcrowa•t S<r.•trts. Inc for 

Approval of AsJ/gnml!nl of Exwing Centficate to Provtde /nu:rexclwngt 

Tt!lf!communicaJ/ons Strvict Wuhin tht Stott of FlontJo 

Dear Chief Clerk: 

FLEISCHMAN AND WALSH, L.LP. 
ATTOIIHIY. AT U.W 

\ 000 SUCTUHTH 5NIUT. HW 
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TWO HUNDRED P!FTY AND 00/100 DATI 
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•• fLORIDA PUBLIC SERVICE COMMISSI.O""" •• 

UIV!SION Ot' COMMUNKATIONS 
BUREAU OF SERYICE EV ALUATIO:-j 

APPLICATION FORM 
ror 

AUTHOKIU TO PROVIDE lNit:REXCIIAN(,jt.: Tt.:L£COJ\1M11N!l'ATIONS 
SERYICE 

WITHIN THE STATE OF FLORIDA 

A This form is used for an anginal applicauon for a c,en11icate and fur appru~al 
of sale. assignment or transfer o f an exiStmg c.cn.f.ate In 'd'C uf ·• sale. 
assignment or transfer. !he mfonnation provided 'hall he fur 1hc pun:ha-.cr . 

a,SSigoee o r tT11nsferec (Sec Append1x A) 

B. Respond to each item requested in the application anJ appcn<ltlC\ II an ncm 

is not applicable . plcnsc explam why 

C Usc a separate sheet for each answer whtch will nut lit the Jlliltll'(l 'P'H'l 

D If you have questions about complcung the fnrm utntau 
!'lorida Public Servkr Coml'llisslon 
Division or Corrununlcatlons 
Bureau or Srnlce Enluation 
2540 Shumard Oak Blvd. 
Guntrr Building 
Tallahusee, florida 32399~850 
(904) 41 J-6600 

E Once completed. subrntt lhe origmal and stx <6> ~:upu:s or th1 ' lurrn .tlunj! wnh 
a non-refundable upphe&tion fcc of S250 00 to 

florida Public Service Cotl11111sslon 
Division or Admi nlstrutlon 
2540 Shumard Oak Blvd. 
Gunter Bulldio& 
T~. florlria 32399-0850 
(904) 41Ul51 

FORM PSC/CMU 31 (11/95 ) 
Requ.Lred by Commission Rule No s . 25· 24 . ~71. 25 24 4 11, ••nd 2S· 
24 4 80 ( 2 ) . 



S.:le..t what type of bustnc:ss your company wtll be: conducung (chc:d: all that apply) 

(X) facUlties based t.arrl~.r · company nwm and operates or plans 
10 own and opc:rau: u:lecommumcauoru. ,wuch<.' and 
transmtS~ton fncthllcs 1n Flonda 

( ) Operator service Provider · company pntvtdc' ,,, plam tn 
provide alternative: upcratur services f1•r IX(',_ ur 11111 upcrator 
service~ to call aggregator locauoru.; or dcannghnuM: ~crv"c~ lu 

bill such calls. 

(X) Refldler • company has or plans 10 have nne or rnon.: swudtc) 
but primarily leases the transmiSsiOn f:tctllltc\ of other earner> 
Btlls its own customer base for ~rvicc:' used 

(X) Swttcbless Reblller · company has no ~wuch or t ranl>nm~ •on 

faeilitie~ but may have a billing computer Al!grcgatc' traffic to 
obta in bulk dtscounu from underlymg earner Rcl\111' end user
at a rate ahove liS discount but generally hclow the rate: end 
users would pay for ull3ggrcgated traffic 

( ) Multi -Location Discount Aggregator · cumpan~ contract' wuh 
unaffiliated cmuiel> to obtam hulk/ volume di~uunh utK!cr muht · 

location dtscounl plans from ceruun underlytnj! L3tncr' l"hcn 
offers the rc)()ld sc:rvtcc hy cnmllmg unaffih.ttcd 'u'l"llll'l' 

( ) Prepaid Debit Card Provider any pc rs<tn o r c nlll)' that 
purchases 800 acuss from an undcrlytn,.: earner 111 undfftlt.ucd 
entity for usc wtth prcpatd dcbu t.ard servtcc :ukJ/t•r CIK:t-...ln the 
card\ wuh pcrwnal tdcnuticauon numbers 

FORM PSC/CMU 31 (11/95) 
Required by Commission 
2 4 . 4 80( 2 ) . 

Ru le Nos. 
·2· 

25-24 . 471, 2S · 2 4 4 II, 



2 This is an application for (check one} 
( ) Original Authority (New company) 
( ) Approval of Transfer (To another centfieatcd c.•mpany} 
(X) Approval of Asslgnmt'nt of existing certificate <To an uoccnJficatc:<J 

company). 5« Exhibit A. 
( ) Approval for transfer or control (To another 

cenificatcd company). 

3 Name of corporation. pannership. coopcrallve. joint ~cmurc or ~ole prupncturslnp 

TeUaeot, L.L.C. ("TeUaent") (asslgnet-). 
Microwave Services, loc. ("MSI'') (assignor). 

4 Name under which the applicant will do llusincss (fictiuous name. ct• J 

TeUgeot, L.L.C. or TeHgent 

National address (including Stn:et name & number. post office ho~ . Cll). Mate and 
zip code): 

I J Canal Center P1aza 
Suite 300 
Alexandria, VA 22314 

6 Florida address (meludmg Mrect name & number. post office ht•'-· cl!y. ~tate and 11p 
code): TeUgent is In the process or ldentlrylng the prtcl5e locat ion" within the 
State that will serve as the slles or IL~ florida business operation~. Tell~cnt "ill 
promptly notify the Commission once these location.~ arr dctcnnlnt'd . 

7 Structure of org:lluz.auon. 
( ) lrxhvsdual ( } Corporauon 
( ) Foreign corporauon ( ) Foresgn Pannersh1p 
( ) General Pil!lnership ( ) Lsmucd Pmnc:rshsp 
{X) Other. Limited Liability Company organized under the I a"~ or the 

State or Delaware. Attached hereto as p11.rt or Exhibit A '' a copy 
of TeJigent's Art ides of Fonnatlon. as "ell a.\ a copy or Its 
Registration as Foreign Limited Liability Compan) In t1urida. 

8 If applicant is an inc:llvidWII or pannc:r\hip. plca!>C give name: . llllc and addrc~~ nl "-'k 
proprietor or partners 
N/A 

(a) Provide proof uf compliance wuh the: furelj,!ll lmtltcJ parmcr~lup \ldlutc: 
(Ciulptcr 620 169 FS). sf dpplu:ablc: 

(b) Indicate tf the: sndsvsdunl or any of the pannc:rs have prcvsou'l) t>ccn 

FORM PSC/CMU 31 (11/95) 
Requ1red by Comminsion Rule Nos . 25·24 . 471, 25 · 2 4 . 47 3, and 25 · 
2 4 . 4 80 (2) . -3 



( I) adjudged banluupl. mentally mcompelcnt. or fnurltl gurll) of .my 
felony or of any cnme. or whether such acuon\ may rc~ulr lrunr 
pending proccedmgs 

(2) officer. director. partner or ~lockhnlder rn any 111h.:r horrd,r 
certificated telephone company If yes. grvc name of company alll.l 
relationship. If no longer associalcd wrth Cl1rnpany. j,\rvc: reason v.hy 
not. 

9. If mcorporatcd. please give· NIA: TeJigent is a Limited U ahllit) Cornpany. 

(a) Proof from the Florida Secretary of State tlun lhc apphcaru Ita' au1hurny 111 

operate m Flonda. 

Corporate chaner number 

(b) N;.me and address of the Company's Florrda rcgrslcrcd Jgclll 

(c) Provide proof of compliance with the fictiunus n.1m•· · .... : crhapt~r 1:1(>5 09 
FS). if applicable. 

Fic1iuous name rcgiSlr.ll ron number 

(d) Indicate if any of the officer~. tlrrcclur~. or any nf the tcrl IM!!c't ''"dh< IJrr-. 
bave prev1ously been 

( I) adjudged banlcrupt. mental!} mcompe1cn1. or found gurlly of .Jil) lcl<'n) 
or of any cnmc. or whether such acuon.. nlll} rc\ult frurn perA.Img 
proceed mgs 

(2) officer. director. partner or stOCkholder rn an) 111hcr Hurrdu ~e•uf•cmcd 
telephone company. If yes. give name of Cllrnpanv ulll.l rctaurrmhrp If 
no longer associated wuh company. grvc rca'>(lfl why nul 

FORM PSC/CMU 3 1 (ll/95) 
Required by Commission Rule No s . .25 · 2~.471, 25 2 4 •.l/J ..and 2~ 

24 48 0( 2). ~-



10 Who w tll serve 115 haison wtth the Commisston 10 rcgartl to Cplcd-.c: )!I'C: name. IItie . 

address and telephone number) 

(a) 11lc: applicat ion: 

See Exhibit A· I . 

(b) Officio I Po int of Contact for the ongoing opc.: rnuun' nl Ute <:umpany. 

See Exhibit A· l. 

(c) Tariff: 

See E:<hibit A-1. 

(d ) Complaints/Inquiries from customers. 

Tellgent has a toll-rrte customer service number, 1-1100-689-9367. 
which customers can caJJ to receive prompt ~rvlce r~arding 

inquiries or complaints. Prior to providlnjl service In Florida. 
T cligent will hllV(' a tustomer lierVIC"t' point ur ~unt Ill' I th.·~l j!llllted fur 
Its Florida customers. 

II List the Mates in whtch the apph~nt 

(a) Hu operated a~ an mterexchangc: earner 
Telige:nt does not currently pro~ide interexchange tiervlcc In ;m) otht•r 
state; however, it.s owners MSI and DSC. ha>t• such authoril) in numerou~ 

states. See Exhibit B. 

(b) Hu applications pc:nchng to be cent ficated a\ an tntcrcHhdltgc ~amcr 
See Exhibit B. 

(c) Is ccnificated to operate a~ an mtcrcxchangc curncr (;t'Or~tla and 
Maryland. 

(d) Has been denied authorny to operate a' an mtcrcAchan)!c: c.1rnct .m\1 
the circumst.anccs mvo lvcd Noot' 

(e) Has lmd regulatory pcnalues imposed ror VIOiallun.\ nf 
telecommunications s~tutes and the circum,tan.:c:' mu•h nJ Nonr 

FO~M PSC/CMU 31 (11/95) 
Requ1red by Corrun1ssion Rule r-;os. 25 24.471, .2 ~ · 24 . ·Pl. and ~ 5 
2 4 .480 (2). ·5-



(I) Hils bec:n mvalvcd m CIVIl coon proceedings "llh an lntcn:\clunjtt 

carrier. local exchange com~ny or nchcr cck~ummunllillhlll' cnlll) . 

and lhc ccn:um,c.ncc' '"''nlvcd None 

12 Wh.a1 services will lhc apphcanl offer 10 ulhcr <..en.ficnlcd lclcphunc ~umpJiliC\ 

(X) Facilities. ( J Operacon. 
( ) Billing and Collcccion ( ) Sales. 
( ) Maintenance: . 
( ) Olher: 

13 Do you have a markellng program'/ St't Exhibit C. 

I~ W1ll your rnarl:.eting progranr See Exhibit C. 
( ) Pay commissions'~ 
( ) Offer sales franchises'' 
( ) Offer mulli·level sales 1ncenuves'1 

( ) Offc~ olher sales 1ncencives'1 

IS Explain any of the offers checked in IJUeslion 14 (To whom. whal amount. 1ypc nl 

fr.uxhise. eiC.). See Exhibit C. 

I 6 Who will receive chc hill~ for your ~rv"c (Check all 1ha1 apply)'' St."t· Exhlbic 1>. 
( ) Residential customers. ( ) Business customer~ 
( ) PATS providers. ( ) PATS s1a1iun tnO·~Uen. 

( ) Hotels & motels. ( ) Hotel &. mmc:l gucsll> 
( ) Umvemties. ( ) Un1v donn n:s1dcnts 

( ) Other (spectfy) 

17 Please provide the following (1f apphcablc:l 

(a) Will the name of your company appear on the h1ll for )Uur ...:n "c~. 

and if noc who will the !>illcd pany contacl to a\k 4Uc\llnn\ nh. u1 l11c 
bill (provide name and phone number) and huw 1\ 1111, mlnmMIIIlll 

provided'' 

Yes. 

(b) Name 1100 address or !he linn whn Will 1>111 tur your ...:n'ICC 

Tdl&ent will p rovide IIJ O\m billing 1>ervicrs. 

rORJ-1 PSC/CMU 31 (11/95) 
Required by Commission Rule No s . 2~ -24 471, ;>~ /4 , 411. ·" "' I'• 
21 . 4 80 ( 2) . ·6 



18 Please provide all available documenlllllon demonslr.umg tllill the appiKanl hll!> the 
following capabiliues 10 provide mtc:rexchange telecomrnum.autm\ """ KC 10 1-lond .. 

See Exhibit E. 

A. Fhwxial Cllpability. 

Regarding the showing of finnncml capahlluy. the fnllowtnll appiJc, 

The appliCJttion should comnjo the applicant', fina•~eml 'tat•·rncnt' lm the mo'! 
recent 3 years. inclutJmg: 

I . :he balance sheet 

2. 1ncomc: stalc:mc:nl 

3. Sllltc:ment Of ll:tlllllCd c<amings (oJr the ln0\1 rC\.cnl ) )Car. 

Further. a written explanation. \lo'hich can 1nclude supponmg llucumcntatlun. 
regarding the following should be provided 10 show fina1'1C1al capahahl)' 

I. Please provide documentation that the applicant ha' ~ufficacnl finuocml 
capability tO provide the requcstct.l ~rvacc m the I(C(ljtrapluc .ore.• pn.pmcd tu 
be served. 

2 Please provide documentation that the applicant ha' <u ffi~acm hn.u~e1al 

capabilily 10 maintain the requc!>tcd serv1c.:c 

3 . Plca.sc provide: documc:nt.luon that the apphc<ant ha' ~uffK:1cnt fln.1nual 
capability to meet it.s lease or owncrsh1p obligatioru 

,-IOTE: Th1s documc:nt<ltlon rtUIY 1nclulk. but 1s not hmuc:d 111. llnan..aal 
SIJltemcrus. a projcct.cd profit and loss Sllltcrncnt. crcdu refcreoc~). crC\.111 
bureau reportS. and descriptions of busirlC~\ relationships with finaoc1dl 
institutions. 

If ava:table. the financial statements ~huuld be aud1tcJ llnaa~t;wl Mnh:mcn,, 

FORM PSC/CMU 31 (11/95) 
Req1.1ired by Commission Rule Nou. 2 ';· 24 . 4 71. 2'• 2~ 4/ J. <orod l~ 
24 . 4 80 (2). · 1· 



If the applicant does not have audited financial statements. 11 snail be w stated 
1lle unaudited fina ncial statements should then he s igned hy the appl icant's 
chief executive officer and chief fir.ancial officer. The ~tgnaturcs should 
affirm that the firpocjal stAtemems are true and cocrccL 

B. Managerial capability. 

See Exhibit F. 

C. Technical capability. 

See ExbJblt G. 

19. Please submit the proposed tarifl under which the company plan~ w hegm up<:ruuun . 
Usc the !format rcquiml by Commission Rule 25·24A85 (exnmple cnclu~d) 

See Exhlhlt H. 

20. The applicant will provide the following intercxchangc: carrier ~rvtces <Check all that 
apply): 

X MTS with d.ist.ance sensltJ ve per minute rates 
Method of access is FGA 
Method of access is FGF 

X Method of access is FGD 
Method of access is 800 

X MTS with route speclnc r ates per minute 
Method of access is FGA 
Method of access l.ol FOB 

_X_ Method of access is FGD 
Method of access is 800 

X MTS with statewide fllllt rates per mlnutl' (I.e. not distance sensit ive) 
Method or access is FGA 
Method of access is FGB 

X Method of access is FGD 
Method of access is 800 

FORM PSC/CMU 31 (11/95) 
Required by Commission Rule Nos. 25 - 24.471, 25-24.4"13, o:1 nd 2!:1-
24 . 480(2). -8-



X 

X 
X 
X 

X 

X 

X 

X 
X 

MTS for pay telephont service providus 

Block-of-time CJLIIIng plan (Reach out Florida, Ring Arnerlcu, etc.). 

800 service (foil frM) 

WATS type service (Bulk or volume dlscoum) 

Method of access is vta dedica ted facilities 
Method of access is vta switched facilities 

Private Une services (Channel St'rvictS) 
(For ex. 1.544 mbs .. DS-3. etc ) 

Travel service 
Method o f access is 950 
Method o f access is 800 
900 suvlct 

Operator Services 
Available to presuhscribcd cuMotucr' 
Available to non presul)~ribcd customers tfor c:.l.amplc 111 patron' o l hntcb. 
students in universities. patients in hospitals. 
Available to inmates 

Services mcluded arc 

Station assistance 
Person to Person asstMnncc 

_ x_ Directory asst~tancc 
Operator verify and interrupt 

X Confereoce Calling 

21. Wh.11 docs the end user dull for each or l11c tntcrcxchnnge earner M:rv t(;c~ tl•;n were 

checked in services included (above) 

I + 

22. Otber. 

FORM PSC/CMU 31 (11/95) 
Requ1red by Commission Rule Nos . ' 5 - H.47 l , 25·24 . 4 71, drld 25 · 
24 . 480 (2). -9 · 



u APPLICANT ACKNOWLEDGEMENT STATEMENT .. 

REGULATORY ASSESSMENT tr:E: I undcn.tand that alltclcphune llllllpamc' 
must pay a regulatory as~CUrncnt fee in the amount of .J5 ol one !lC:o:tnt of its tzro~' 
operating revenue derived from mtrastare business. Regardless of the gro~s operating 
revenue of a company, a minimum annual assessment fee of S50 IS rcqu1red 

2. GROSS RECEIPTS TAX: I understand that all telephone wrnpruuc~ must pay a 

gross receipts taJt of rwo and one-half pocrc<:OI on all intra and intcr~tutc husincs~ 

3. SALES TAX: I understand that a seven percent sales tax mu't 0c pa1d on intra and 
mtcrstatc revenues. 

4. APPLICATION FEE: A non-refundable application fcc of S250 00 rnu' t be 
submiUt:d with the application. 

5. RECEIPT AND UNDERSTANDING OF RULES: I ad.nowlcdgc receiJll and 
understanding of the Florida Public Serv1cc Commission·~ R1•lcs and Order~ relating 
to my provision of intcrexchange telephone serv1ce 10 Flonda I al~> understand thai 
11 is my responsibility to comply with ami current and future Cummb~1on requ1rerncm~ 
regarding interexchange service. 

6. ACCURACY OF APPLICATION: By my sig:uturc below. I th.: undcr~~~ncd owner 
or officer of the named utility in the application. anest to the accuracy ol the 
information contained in this application and associated attachment~ . I have read the: 
foregoing and declare that 10 lhe best or my knowledge and belle I. the: tnh>nnallon 15 
a uue and correct statement. 
Further, I am a~ thai pursuant to Chapter 837.06, Florida Statutes, 
"Wboenr knowlngly makes a false st.almtenl In writing ~lth the Intent to mislead 
a public senanl In the performance of hls official duly shall lx' ~tullty of a 
misdemeanor of the cecond degree. punishable os provided In ' · 77!i.OH2 11nd s . 

ns.083". ~ ~,· ~ L 

UTILITY OffiCIAl.; /)~ d! ~fj~ 
~ SlgJlllturc J Dntc: 

Davjd S. Turctskv 
Vice Pres idem for L;!w ;wd Regu(al!lry Aflilln 
!1lli.l22:.HOO 

FORM PSC/CMU Jl (11/ 95) 
Requi r ed b y Commiss ion Rule Nou. 25-2 4 . 4 71 , 2!> 2·j to /J. and 2!>· 
2 4 . 480 (2) . -10-



•• APPENDIX A •• 

CERllFlCATB TRANSFER STAIEMF.l'fl 

I, Bfs;ban1 GoldJ!eln. Yl« PwJdem. or Microwave Smicet.~. and current 

holder of cenificalt DWDber ~ ba~ reviewed 

tblJ a:pplk:atioo IDd join In the petitiooer"l n:qudl ror l 

vrn.m OffiCIAL: 

BJcban1 Gold.uc!n 

Title 

FORM PSC/CMU 31 (11/951 

(610) 660-1910 

Telepbooc No. 

Required by Commiae i on Rule lfoo . 2 :;- H . 4 71, lS - J • <1'13. and 25· 

2~1.4&0 ( 2) . - 11· 



•• APPENDIX B .. 

CUSTOMER DEPOSITS AND ADVANCE PAYMENTS 

A stAtement of bow the Commission can be IWUl1:d of the security of the CUStomer'~ 
deposits and advance paymerus may be rapondc::d 10 io one of t.be following ways (applicant 
please check one): 

(X) Tbc applicant will DOt eoUect ~posits nor wtn It rotlect 
payments for serrice IDOn! than ooe month In adnnce. • 

( ) Tbe applicant wtil file with ~ Commission and malntaio a 
surety bood In an amount equal to~ curreot balance or 
deposits and ach.ance payments In excts5 or one month. 
(Bond must accompany application.) 

UfiLITY OffiCIAL; ~h·l/77 
Date 

David S. Turetsky 
Vice Presidetll for l.aw and Rm!atorv Affajrs 
(703) 299-4400 

~I If Teligenc decides 10 c1>1lect deposits o:r advance payments in the future. H will rost a 
surety bood as appropriate with the Commission. 

FORM PSC/CMU 31 (11/951 
Required by Commission Rule Nos. 2 5 · 24. 471, :25·24 . 473 . and 25-
24.4110(2). 



•_: Al'l't:NVIX C .. 

I. POP: Addresses where locarcd. and andicarc 11 nv.OC\J ur lca-c\l (Building 
sites will be leased, but equipment will ix' owned). 

I) I Biscayne Blvd. 
MJamJ, n. 

3) 2431 Second Avenut Nortb 
Orlando, fL 

5) 255 South Orangt A\enut 
Orl.ando, fL 

21 Tampa site not !l't 
dctcrmlnt·d. 

-'> 1301 Gulr ure Drhr 
Jack.wn\'lllt. t-1 . 

2. SWITCHES: Address where locarcd. by type ol \WIIch. and 111d1carc 1f t~Wil<:U 

or leased. 

I ) Locutions not yet 
dctennloed. 

3) 

2) 

3 TRANSMISSION FAt..: ILfTIES: Pop·lt)-Pop faLIIIIIc' h) I>P< ••I l.tulu • .:' 
(microwave. fiber . copper. ~o:~rcllaLc. ell: ) Jnd nltlllalc 11 uv.rx-d otr lc.t-cd 

I) POP-ro-POP 

2) Micr owave 

3) Microwave, Fiber, 
Satellite 

FQKM PSC/CMU 31 (1 1 /95) 

OWNI;RSIIIP 

Tdlgcnl. MS I, or 
osc 

Othrr 
uuthorlzcd 
rarlll tl~ 

hii.Sl'd or rn .. k 
rurrlcr\. 

Required by Commission Rule Nos. 25 2•L471, 2'> 24 . 4 11, o.~ncJ 2'• 
:t4 4 80 (2) . J3. 



4. ORIGINATING SERVICE: Please provide the list of exchanges where you 
a.re proposing to provide onatnatina service within thlny (31.i day• ancr lhc 
effective dale of the certlfKalo (Append lA Dl 

Scmee wiD enatllally be offered lD tht ucbanan located In the Stu dan! 
MetropoUtaa StadJdcal Artu ("SMAJ") comprtslnz tbe cldes of: Orla.ado, 
Jac:ksoavWe. Mlaml, Tampa/CitarWater and Wn1 Palm Ouch/Lake Worth. 

S. TRAFFIC RESTRICTIONS: Please explain ~w the applicant wtll comply 
with the E.AEA requircment.s contained in Commission Rule 25-24.471 (4) (a) 
(copy enclosed). 

To the ateat that TeiJ~nt prorlda ~enltt throuab the resale or other 
autborlled r.d~Jtles-bued caniers, It will comply throuah their 
c:uupllance. To the extent that Tellgmt uses Its own facilities, II will han 
ALEC authority Ill the tame exchan~ areas. 

6. CURRENT 7LORIDA INTRASTATE SERVlCES: Applicant lw ()or has 
00( (X) previously provided intrutate telecommuniu.uons tn Flortda. If the 

answer is bu. fully describe the following · 

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

b) If the services a.re not currently offered. when were lhcy discontinued'' 

JlTILITY OffiCIAL: 

David S. Turcuky 
Vice PrcJidcnl for LaW and Re@latory AITajp 
C703l 299-4400 

FORM PSC/CHU 31 (11/95) 
Req\Jired by Convnieeion Rule Noo. :l5 · 24 .471 , 2 5·2 4 . 4 73 , a n d 25· 
:24 . ~80 (2) . -14-



.. ApDCod!x P .. 

JILOlUUA Tlli.I;JI!IUNE EXCIIt\NGcS 

EAS ROUTES 

~nbc lhc service are~ 10 wh1ch you hold yoursel f oul In prH'Itk -crv1t:c hy 

telephone company exchange. If all serv1ces liMed m your untf arc nul offered a1 all 

Joca1ions. so indica1e. 

In an cffon 10 llSSist you. ana:hc:d is a hst of major c:xchangt:' 111 l·lond,, shuwmtt 1hc 

small exchanges with which each hiU extended area :.crvice (EAS) 

.. FLORIDA EAS FOR MAJOR EXCIIANGI;S • • 

Extended service 
Area 

PENSACOLA· 

PANAMA C ITY. 

TAUAIIASSEE· 

JACKSONVILLE 

GAJNESVJLLE 

wj1h 

FORM PSC/CMU 31 (11/95 ) 

D~s:sc Exchnnm 

('nmoruncnt. Gulf Urcct.c. l'acc. M11tnn llullcv 
Navarre 

l.yun )Iaven. l'anarna C'1:~ lk.tch 'uun~:''"'"' 
h•unt.tln and Tyndall AFU 

CrnwfordvJIIc. llavana. MuniJLcllu. )',macca. 
Sopchoppy and St Marl' 

Daldwm. Ft Gcurgc. Jnck~unvJIIc llcach. 

C'nllahan. Maxv1llc Middleburg. Orange: I'M~ 
l'omc Vedra and Juhngtun 

Alachua. An: her. Urool.cr. llo~wthomc. lhgh 
Spnnll'· Mclrmc. MJca~o<>p) Ncwhcrry and 
Waldo 

Requ1red by Commission Rule Nos 2 5·24 .471, 2'> ;.!4 •I 'll, .tnd l'• 

24. 480(2). IS· 



OCALA 

DAYTONA liEACH: 

TAMPA 

CLEARWATER: 

ST. PETERSBURG: 

LAKELAND 

ORLANDO 

WINTER PAIU< 

TITUSVILLE: 

COCOA : 

MELBOURNE 

SARASOTA 

FORM PSC/CMU 31 (11/95) 

Bellcvacw. Cura. Dunnellon. huc~l IJU!y l .nl.l' 
(821). Mclnto)h, Ol..taY. uhn . Oratlllll' \ptllll!' · 'iull 

Sprllll!' ~nd Silver Spnn~t' Shure' 

New Smyrna Beach 

Ccntr.ll 
Ca\1 

North 
StlUih 

Nt•nc 
Plant <.II) 

l.cphyrhalh 
Palmcuu 

West: Clearwater 

St Pctet>hurg. Tampa· We,l und Tnrpun Spnng' 

Clearwater 

Banow. Mulberry. Plant Cll). Pull. Ctt) Jtll.l 

Wanter Haven 

Apopl.a . I:.SSt Oran)!c. l .ot~c Buc1141 Vtsta. (htcdn. 
Wmdcmtcrc. Wantcr Garden. Wmtcr Par~ . 

Mo ntverde. R::cdy Creek. und (h a.:do Wtntct 
Spnngs 

Apopka. l::.ast Oran)!e. l ..t~c Buena Vasta. Orlandu. 
O~tcdu. Sanford. Wmdcrmcrc: . Wanter Garden. 
0\lcdo-Wantcr Sprtn)!' Kccd) C'rc:d. . Gene• .1 and 
Montverde 

Cocua und Cocoa licach 

CO\.na Beach. Eau Gallu: Mc lhuumc ;Jnd 
TIIU\VJilc 

Cocod. Cocoa Beac h. Glu Galltc and Sch<l\ llan 

Br.~dcntun . Myak~:. itnd Vcnt~l.' 

Re qui red by Commission Rul e No s . 25· 24 . 4 71, :-•, ~ ~ 4 ll and 2~ 

24 . 4 8 0 (2) . -16 



FL MYERS: 

NAPLES· 

WEST PALM BEACH: 

POMPANO BEACH. 

Fr. LAuDERDALE· 

HOLLYWOOD: 

NORTH DADE: 

MlAMI : 

FORM PSC/O!U 31 (11/95) 

Cape: Coral. Ft M)c:r' Beach. North C.1pc Curat. 

Nonh Ft. Mycr~. P111e 1\land. Lc:h1gh Acre' Jnd 
Sanillei·Captiva 1\l.tmh 

Marco Island and North N;1plc~ . 

Boynton Beach and Jupucr 

lkten Raton. Coral Spnng,, Deerfield lka~h and 

Ft Laudenlalc 

Curnl Spnng~. O.:crfic:IJ lk:tch . Hu llywoc.ld and 
Pomp:mo Beach 

Ft Lauderdale and North lhde 

Hollywood. Miam1 and Pcrrmc: 

ll umc~tead. North D.1dc .md Pcrnnc: 

Required by Commission Rule Nos . 2'-24.4 71, :t!J 24. 4 /J, dnd 2'• 
:?4. 180 (2). · 11-



.. APPENDIX E .. 

•• GLOSSARY •• 

ACCESS CODE: The term denotes a unifom1 four or seven d1~1t ~.ode ""1~ncd 111 an 
JndtvJdual lXC. The five digit code tm, the fonn IOXXX ant.l1hc -.c\cn t.l1~1t ..:udc ha' the 
form 950·XXXX. 

BYPASS: Transmission facilities that go llirec~ from !he l(>e<ll cJu.:hnn~:c end u\Cr tu an lXC 
point of presence. thus bypassmg the local exchange company 

CARRIERS CARRIER: An IXC that prov1dcs telecommunication~ serv11.c. nmnly hul~ 
transmiSSion service. to olhcr IXCs only 

CENTRAL OFFICE: A local operating un1t b) means of wh1ch c.:onnecuum arc c~tabh'hcd 
between subscribers· lines and trunlc or toll hoes to other central office~ "'11h111 th~ -.:~me 
exchange or other exchanges. Each three (3) dtgll central office c.:ude <N XX1 u\C1l shall he 

considered a separate central office un11 

CENTRAL OFFICE CODE: The tem1 dell'>lcs the first three d1g11~ (NXXI nl the -.even (7) 

digit te lephone number assigned to a cuMomcr·~ telephone exchange \Crv1cc 

COMMISSION: The Flonda Public Service Cumnu~sllln 

COMPANY, TELEPHONE CO"rlPAN\', trriLITY: These tc:ml' 111J)' h.: u\CJ 
mterchangeably herem and shall mean any pcr~m. firm. panncr.htp ur corpor.Hu•n cn~.t):cd 111 

the busi~.css of furnishing commumcallon M:rv tc.:c: w the puhhc under the JUfl'<lldllln ul 1too: 
Commission. 

DJ::OICATED FAClLITY: The tcml denotes a transmiSSIOn cm:ull whtch 1~ ptf'lWlCntl) fur 
the exclusive: use of a customer or a pa1r of cu\lunu:r~ 

END USER: The term denotes any tndlvtdunl. panncrsh1p. llSW\:lallun . .:nrpuraunn, 
governmental agency or any oll1C:r entity which (A) obtams 3 comrnnn hnc. U\C~ " pay 
telephone or obtains interstate serv1cc arrangements 111 the upcrutmg tcrntnry of the Lmnpan) 
or (B) subscribes to irucrstatc: services provided by nn IXC •If uM:s the M:fV ILC\ ••I the IXC 
when the JXC provides interstate scrvtce for il5 own usc 

FORM PSC/CMU 31 (11/95) 
Required oy Commission Rule No o . 25- 24.to71, .!~ .' 4 'Ill, .. nd 2 5-
24 4 80 (2) . 18-



EQUAL ACCESS EXCHANGE AREAS: EAEA mam a geugraph" arc ... t.:nnl1gun:o.J ho~'>C\1 

on 1987 planned toll ccnu:rf"acce!l.' tandem al'elb. m wh1ch local cx~o han11c: ~oumpan1c:' arc 
rc\ponsible f\lr prov1ding equal a= to hoth carnen. and ~u,tnmc:~ nf ~arucr' 111 the muM 
economically efficient manner. 

EXCHANGE: The en:ire telephone plant dnd facaliucs used m prnvao.lm!l lckphnnc scrvKc: to 
subscribers located in an exchange area An exchange may ancluo.Jc murc than nne central 
office unu. 

EXCHANGE (SERVICE) AREA: 111<: territory. Including t11e h:t\C r<~te ,uhu1hnn and rural 
areas served by an exchange. Wlthm wh1ch local telephone !>trvlcc " fum.-hco.l at the c~dungc 
mtcs applicable within that arCll . 

EXTENDED AREA SERVICE: A type of telephone service fum•~hed under tanff provt\um 
whereby subscribers of a given exchange or area may complete calls tu. and r~c1ve mc~"-•ltc' 
from. one or more other comiguous exchanges Without toll charge~. or cumplctc C<tiJ, tn one 

or more other ellchanges without toll message charges 

FACILITIES BASED: An IXC that 11M i~ uwn transmimun Jnd/or ~w111:hmg C4U1pmcm ur 

other clements of equipment and o.Jocs not rely on others to prov1dc: 1h1' ..crv1cc 

FOREIGN EXCHANGE SERVICF..S: A da\~llicauon of exchange \Crv1~oc: I unu,hcJ under 
tariff provisions whereby a subscnhcr may he prov1ded ac:lcphnnc ><:IVI~c: 11 11111 Ml cA~h.angc 

other than the one from wh1ch he \l."lluld no = ally he served 

FEATURE GROUPS: General catcgone~ nf unhundlcd tanff~ to 'tlpul.uc rcl.ucd \CrvK.:~ 

Feature Group A: L1nc ~1o.Je connecuom prc'l:ntly ..ervmg 'pc<:lahtc:d lwnmnn 
carne~ 

Featun Group 8: Trunk side conncciiClll' wnhuul c4ual d&!lll "I "'"-'c Jaahng 

l•uturt' Group C: Trunk side cunllCCts prc..ently scrvmg AT&T C 

Feature Group D: Equal trunk access wnh ~uhscnpuon 

FORM PSC/CMU 31 (11/9SI 
Rcqulred by Commiss ion Rule Nos. 2';-24.~71. 2!. · 24 . 4 "11. ond 2!:1 -
2 4 . 480 (2). · 19· 



lNTEREXCHANGE COMPANY: mc:am any telephone compan). a' delulCIJ m Sccuon 
36-1 02(4) , FS. (excluding Payphone Provide~). wh1ch pro v1de' tcl.xcnnmurucaunn o,cn u.:e 

between exchange areas as those arcu arc desc:rrbcd m the appruvc:tl turrlh •• f mdiYidua: h1Lal 

exchange companies. 

INTER-OFFICE CALL: A telephone ~all ongmaung m one centra l nlfltc UJIII nr emuy hut 

temlinating in another central office unit or entity !loth of whu:h an: 111 the "'me llc:Mgnatcll 
exchange area. 

INTRA-OffiCE CALL: A telephone call nngu1.111ng a nd 1cmw1.111ng wnlun the ~•nne centra l 

office unit or entity. 

INTRASTATE COMMUNICATIONS: TI~t term <.le1101~ any tnmmuOII:auun' m 
Florida subject to ove~ighl by the Florrda Publu.: Scrv1ce 
Commission as provided by the laws of the Stale 

INTRASTATE TOLL l'tfESSAGE: 11lose toll mc:s5ages whtch ortgtnatc and tcnmn.1tc wnlun 

tllC same Slate . 

I.OCAL ACCESS AND TRANSPORT AREA: LATA me:uu the ~tcogrnpluc arc.1 c\tahh,hcd 

for the admini.stration of communications !>Crvlcc: It cncompassc' tlc~•gmncJ cxchun~tc~ . 

whic h are grouped 10 serve: common socr.ll. cconunuc and other pUI'f".lM:' 

LOCAL EXCHANGt: COMPANY (LI::C): Mearu any telephone wmpan)', a' Jcfincd rn 
Section 364.02(4 ). F.S .. which. in add1IIUil to any ntlltr telc:pho nK cummunJ<:.IIhtn ...:n 11.c 

prov1des telccorrunumcation service wuhm exchange area~ a" tlll •\C ·"''" :uc <lc\1 11hc:d 111 th.: 
approved t.anffs or the tciC'phonc c;ompotny 

OPTIONAL CALLING PLAN: An optwnal sen ICc lum1~hc:d under tan II pr<" "'""' "'hu.:h 
recognizes a need of some subscribe~ for c~tcnded area calling Wllhuut Hltpil\tll~ the ~'"' un 
the cnllrc body of subscnbers. 

900 SERVICE: A service similar to 800 &ervlcc. e~ccpt tht~ ~rvtcc: 1~ lhM!(cJ h.ll~ 111 the 

c•Jstomcr based on first minute plus additional mmutc u~[l.e 

P IN NUMBER: A group or numbers used by a company to 11lcnuly their cu, t<>mcr' 

PAY TELEPHONE SERVICE COMPANY: Mcam any telephone lnntp.•n> lltlll't tl~;m .1 

Local Exchange Company. whic h prov1de> pay telcph<•rJC -.crvtee '" JcluiC\J 1n \C\.II<>n 
3b4 335(4). F S 

FORM PSC/CMU 31 (11/~5) 
Required by Commios1on Rule Noo. 2 5·24.4 71, 25 :? 4 . ~ ·/J , .tnd JS 

2 4 . 4 80(2). · 20 



POINT OF PRESENCE (POP): lkll<oincd tcnn whtch t.lc"!!'Uitc' the 
ac tua l CphysiCll l) location of an IXC's lnc tllt y Rcph"c' ... nne appli~<~tlnn' nl the tcnn 
"o.lcnmrclllion point.· 

PRIMARY SERVICE: Ind ividua l line I>Crvicc ur pany ltne I>Crvtcc 

RESELLER: An IXC that docs not have ccnam fucili tics hut purclmscs tclccon•muntc<Utun' 
service from an IXC and then resells that !>Crvtce w other.. 

STATION: A !elephone instrument consisting of a trarurntllcr . rccetvcr . anJ a~\llC tatcJ 
apparatus so connected as 10 pcnnil sending nn<ltor recctvmg telephone mc~~agc>. 

SUBSCRIBER, CUSTOMER: lbcse terms may be used tnlcrchangcably hcn:tn and shall 
mean any person. finn. partnerslJip. corporation. municipality. ~<Xtpt:rativc urganiJjjtiun. ur 
governme ntal agency supplied with communu;nuon I>Crvtcc by a telephone company 

SUBSCRIBER LINE: 1bc ctrcuit or chaMcl used 10 wnnc:cl the subsc rihcr ~lilllnn wuh the 
central o ffice equipment. 

SWITCHING CENTER: Location at which telephone trartic. ctthcr loca l nr toll. t' swttc hco.l 
or connected from one drcuit or line 10 another A loca l switching cente r may he compmco.l 
of several ce.,tral office units. 

TRUNK: A communication channel between central ufftcc uml'o or cntlllc~ . or pnv;uc hrand1 
exchanges. 

FORM PCC/CMU 31 (11/ SS) 
Required by Commission Rule Non . 25· 24.471, 2'> 2~ 4/.l, dnd 1'> 
24 . 4 80 (2). · 21 · 



ATI"ACIIMENT S· 

A · CERTIFICATE TRANSFER STATI~ENT 
B CUSTOMeR DEPOSITS AND ADVANCE PAYMENTS 
C • INTRASTATE NETWORK 
D · FLORIDA TELEPHONE EXCIIANGf-5 and EAS ROUTES 
1: · GLOSSARY 

FORM PSC/CMU 31 (11/,51 
Required by Commission Hule Noo. 2S-24 . ~ 71, i~, .~ 4 4 '/.l. uml :':> 
24 . 480(2). ·22· 



Exhahll A 
QUC\110'1 ! 

The Applicant is Tcligcnt. L.L.C. ("Tehgent" or · Assignee"). Tehgcnt -.cd.!> Cummas~aun 

approval of the assignment of Microwave Scrvaccs. Inc ·s ("MSI" ur "A"agnur") Ccnali~.atc Ill 

Provide lntcrc:xchangc Tclecommunicauom Services in Florida ("Ccnafa<.llc"). grant1.:d 10 MSI 

pursuant to this Commission's Order No. PSC·97-0326-FOF-TI. a\\ucc.l '"' Marda 24. )CJ'J7 an 

l)oc.:lo.c:t Nu . 970051 ·11. ' MSI is Tclagc:m·, maJuraty owner 

Tc:hgc:nt (fonnerly Associated Commun11:auons. L L C ) as a hmucc.l hahalaty con•p.my mauall} 

fonned by MSI and anothrr tc:lecommunacutaoru. provider. DSC to f~c alua tc thear entry mil• the 

competitive local and long diStance servacc:s t>usanc:ss through desagnam:. <UO\Iru<rang. 

managing. ar.d mrukcling their nationwide local cxchange network!> pur;unnt 11• Dagatal 

Electronic Message System ("DI~MS") licc.:n.<.c:S grnmc.:d tn c:ach hy the l•cc.lcml 

Communicauons Commissaon ("FCC") Indeed. MSI dcscnbed thas n:lautm,hap tn the 

Commtssaon an ilS trutial IXC apphcauon Through Tchgmt. MSI and J>S(' <~n· .1hlc tu 

combine st.ratcgic resources to more erlicaently and dfecuvdy develop the :.tlphl ,lll.ltc:d. 

technologically advanced, digital microwave networks that wall pruvac.lc rnn,um.:r' wuh Mate · 

of·the-an. high-bandwidth. low-<:o~t local. long da~tance. and Internet o,crva•c' · 

'MSI abo holds Commassion euthonty to provadc Allc:rnau•c L.~<.~l l.~lhdngc Scrvu,;c 
and Allernauvc Ac:ccss Vendor Scrvaccs 

111le1c networks requarcd the dcsagn and development ul "lflhl,tl<dlec.l thpt .. l 
c-quapmcnt not previously available on the market 



bhthll A 
(luntinucd) 

Over the past several months. each company. through Teligent. has been tdcnufytng those ~He' 

within the State that will serve as the initial centrnl nodal sites of their network' and has been 

negotiating with lkiiSouth and GTE to obtain intcrcorUJcctron nnd rc~a l c arrungcrncm~ that wrll 

optimize the ir ability to provide their services. Recently. in order to fun her tncrca$C the 

operatiog efficiencies inherent in having Teligent function as a single agent for both 

companies. and to eliminate redundant or duplicative functions tv hetter serve the cnmumcr. 

MSI and DSC (and their respective owners) have decided that Teligent can he most effective. 

not just as an agent. but by actually becoming the lucal and lung distance $Cfv tces prnvtdc;r 111 

lieu of MSI and DSC. To uuu end. MSI and DSC have submitted appltca11or" w the; FCC w 

asstgn to Te ligem the mtcrowave ltccrlSCS that wtll serve as the undcrlytng fac tllllo lor the 

local service networks. In addition. the FCC l"t"Cently granted several Teligcnt application.' fur 

mrcrowave li~nses in additional markcl~ not prcvrously uuthurit..cd to J>SC til MSI 

MSI and Teligent jointly seck Commission grant nf the rn.~tafll Appllcauon so that I ell gem 

may provide facilities·based and resold local exchange telecommunications servrcc:~ wllhrn the 

State of Florida. Teligent i~ simultaneously filrng apphcauons to asstgn to Tcligrnt MSI'~ 

Florida ALEC and AAV cc:nificatcs . Once the fCC approve"' the assi~;nmcnt II> Tcllgcnt <>l 

the MSI and DSC licenses and the Commi~\fun ha~ grantc.J Tcli~tcnt authonty 11> hc..:<>1nc the 

1nterexchange services provider in the Smtc: of Flonda rn lieu of MSI. OSC will cancc:l 115 

Certificate: . 



l; \hlhll A 
cCunllnul"tl) 

Tchgcnt submns that !he insunl Apphca11on IS based upon nollung mon: chan a llu\IOC:~~ 

rcorgamt.ation by Teligcnt's rcspccuvc parent compamcs. 10 unJcr 10 cunwlldalc 1hc:1r plannc:<l 

and auchori::cd local and long distance services businesses inco a single ulfilintc<l cn111y and li> 

lllilblc I hem (and lhcir respcc1ivc owners) 10 indircc1ly. nnhcr lhan dm:clly. Jln>' 1dc 1 ..... 11 and 

long distance service 10 lhc public. 



State of Delaware 
PAO£ 1 

Office of the Secretan; of State 

I, EDWARD J. PREEL, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF LIMITED LIABILITY COMPJ\NY OF "DIGITAL 

W!RELESS SERVICES, !; . L. C. •, FlLED IN THIS " r .- : r-., nil' FIFTH 

DAY OF MARCH , A D. 1996, ~T 5: 15 O'CLOCK P.M. 

/0,. 

2599454 8100 

9713044:>7 

..... lt!li~ .... 
Atrn-tt:N·n l A TION 

l ),\ ll 
09 · 12 - !17 



SENT SY:SKAOOEN ' ARPS ' OE 

1. 
Servil*, L.L.C. 

CU 1"ll1CA TJI OP IOllMA TICtJ 

OP 

SKADOEN-SOS!MG FAX GATEWAY 1: 1 2 
Sl AT( or D£L AWARC 
uc•n•• ~ rY l iATI 

OIVISION 01 C~·~A IIDNS 

rJL[O ~~ IS ' " OliO! ' '" .,0"'- ~ )r:• :~~:~-. ...... 

DIGITAL WIRBLB9S SERVICES, LL.C. 

2. The a.ct=-- ol ita rwptced otltoe In the State oi Oela ware l.s 1209 
Ort.l\P sa-t. In the CUy ol WUmlftltOn. County ol New CUd e. The name ollts 
rep tend .,..ru &t wet\ lldd.r.e ja The Cc.-paratian Trutt Coa\p&ny. 

IN WilNIISS WKERBOJI, the ~have .-:u-.1 th1a Certi&:ata 
of Forrn&t!on of Dllftal Wlr'lleu Servtoes, LLC. th1151h day ol March. 1996. 

DIGrrAL wmELES6 SBRVlCSS, LL.C. 

I f! Mllao~N 

• 



Statt' of Delnwnrl.' 
PAGE l 

Offirc oj.tltt' St•crt•lnry of <;tnft' 

I. EDWARD J. FREEL, SECRETARY OF STATE OF TnE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED !S A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF AMENDMENT OF "DMT, L. L .C. •. CHANGING 

ITS NAME FROM "DMT, L.L.C. • TO "ASSOCIATED COMMUNICATIONS, 

L.L . C. • , FILED-"'N THIS Of?ICE ON THe ~IXTEEI'n'll DAY OF AUGUST, 

A.D. 1996, AT 2:45 O'CLOCK P.M. 

.15994 54 8100 

971304427 

AVn tEI'n<.A 111 •:--: 

I Mil 
864 7354 

09·12 9'1 



, a-lo-wo a:o1PM : 1 1 028518017~S051MQ FAX GATEWAY 1:1 1 

f? ~;(. 7(, 

DMT, LU:. 

SECOND: The Certificate of Jlom\ation of the Umit:td UabJllty company II Nnby aJMndtd u lollowJ: 

To dlanp the JWM of the Umit:td Uability coznpany ~ A.laodAted CouununkatioN, L.LC. 

IN WITNB9S WHBREOP, the~ lw ex.cut:td thU Certificate of Am.ndJnant ttUa 16th day o1 Aupt, 1996 

Name: 
Tltle: 

STAT£ 01' O(UjjAO( 
S£C~£TAAY 01' STAll 

DI\IISI Oit 01' COIU'OIIATIONI 
' I L[D Ol ••l ~ OJ/1, / IJf' t'Ol<OJII - 251t <S4 



State of Delaware 
PAGE l 

Office af thttSecretanJ of State 

I, EDWARD J. FREEL, SECRETARY OF' STATE OF' THE STATE OF' 

DELAWARE, DO HEREBY CERTIFY THE A IT ACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF ~ENDMENT OF' "DIGITAL WIRELESS 

SERVICES, L. L.c. •, ~GING ITS NAME PROM ·~IGITAL WIRELESS 

SERVICES, L.L.C . • ~ •DHT, L.L.c.•, PILBO ! N TH!S OF'F'ICE ON THE 

SEVENTH DAY OP MARCH , A. D. 1996, AT 5 O'CLOCK P. M. 

t!:!fl_tw~ 
-:L""'d,_u..Jo,,<;,l..,./ I ,,.,1 ~,., '''""' ,,f ''·''' 

25994 5 ·4 8100 
AlTiliEI\.'lll A fl( IN 

864 7339 
LM n 

971304427 0 ~ 12 - 9 ., 



T~l I . I • 

-~ 

: ~ ... t~s ··r :~l .... .~.i 
': ·t ~··' : ---·: 

: : .:::~,. C'• r : 0", 0,-, ,f :c..•. 
·;.!: : '~ ! ,_ .. 

:Ot·j(t( ..... J :~Q{,J ! J 

CE:RTIF"ICkTE OF >J1ENDMEN~ 

OF 

FIRST: The name of tr.e :lm:::ed _!abd::;· 
company is: 

Dig~tal Wireless Services. ~-~ : . 

SECOND: The Certihca tc o f Formacon o! :he 
l~mited liability company ~ s hereoy amenaec as ~c: lcwa · 

To cha nge the name of the 11olted l~ah~l l
ty company to DMT. L . L.C. 

IN WITNESS WHEREOF , the undern:gnc~. has e~e · 
cuted th~a Certificate ot .Amendmen: :!": ls 6::!-. aa:< -' 
March. 1996. 

~~ $cot; ~ urwce 
A·..:: r:c:--lzed Persor. 



State of Delaware 
PAGE 1 

- ~ 

Office o{the Secretan; of State 

I. EDWARD J. FREEL, SECRETARY OF STAT£ OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE l<TTACHED IS A TRUE AND CORRECT 

COPY OF THB CERTIFICATE OF RESTORATION OF "ASSOCIATED 

COMMUNICATIONS, L.L,c.•, PILED IN THIS OFFICE ON THE ELEVENTH 

DAY OF JUNE, A.D. 1997, AT 11:45 O'CLOCK A.M. 

AUTHENTICATIO'-J 
2599454 8100 8647384 

l M I I 
971304427 09 · 12 ·9 7 



. . 

CBRTIP:CATE TO RESTOR!! TO Cl?O:> STANDING 

A DELAWARE LIMITED LIABIL!TY C~PANY 

PURSUANT TO TI7L! 6, SEC. 18 ~:07 

l . '!'he nAme o! the l1~r.1:ad l! abi:~ty cor-pa.r.y 
(t he "Coop&r.y " ; Ia Aaaocietad Co~unlca:iona, L.L .C. 

2. Tha date c! the or i gina l fi!ing w:th t he 
Delaware Secre:ary o! Staee wae March 5, 1996. 

1, Sco:t G. iruce, the •~tr~rized pereon or the 
Company do hereby certi fy that t he Co~any it paying all 
annua l taxaa , penaltiaa and ~ntoreet due ~o the Stat~ ot 
Delaware. 

I do har•by roquaat that lloaociated Corrtnu· 
nicat iona, L.L.C. be reatored to good atanding . 

ly • Y. l crowave Sarv1cea. 
lnc . , a e~e'n.ber 

l y / a / Sco:t c B:ys• 
Name: Scott o Bruce 
Title: Secrecary 

~ ti.Tf OT DrLAIIA./IT 
SI~T<lkr OT STHI 

01Vl$ ION Or C'CRJ'OICAti iJI.'S 
T JUl 11 i .t J.1t1 t Jl J.,.,. 

Si'Jiff,tl"" l · O~ l \ 1 



Stat&Of Delaw11re 
PAGE l 

• 

Office of the Secretary of Statt• 

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE ANP CORRECT 

COPY OF THE RESTATED CERTIFICATE OF "ASSOCIATED COMMUNI CATIONS, 

L. L.C. •, CHANGING ITS NAME PROM •ASSOCIATED COMMUNICATIONS, 

L.L.c.• TO "T¥LIGENT, L.L.C . •, FILED IN THIS OFFICE ON THE 

ELEVENTH DAY OP JUNE, A.O 1997, AT 11:46 O'CLOCK AM 

2599454 8100 
t\l I HL-.:nt A lit'' 

96 47Jb9 
IJA 11 

971304427 0~ 12 97 



-- · .. 
' 

Pureuant ~o aae~lon 11-201 of the 
LiMited Lie~ility CO.pany Art 

1. The DaM of tbe lti!Uted hal>illty c Oft!J)any ie Aaaoe1ated co..unieatione, L.L.C. ltha ·c~any•) and tbe na-. under wbioh the eo.pany wa. origlnAlly formed w1th the Delaware .. eretary ot •~•t• 1• Digi~al wireleee S.rv1eee, L. L.C The 4ate of 1~• forMation 11 "-rch S, u" . 
2 . The certiticat• of PorMDtion ~e her~y 

•~nded and reatated ~o read in ite ~ttrety ee aet forth below : 

FIRIT1 The nama of t he liMited 11ab l litV 
c~pany ! 1 1 Te l igent, L .L . C 

B&OOWO : The addreae of itl regiatered office 1n the ltate ot Delaware ie 1209 Orange Street . 1n the City of Wilaington. Co~ty of New Ceetle . Th• na~ of ita reglatered agent at eYch addreea i• The Corporat ion Truat COnlpany . 

IW WITWISI WN&JIOf, the under1i9ned authoriced per•on hal executed thia AMendad and Ra•~•tad C!rt if ioa~• of I'O...,...~ion thio llth clay of June . 1 Wf 7 

ITAN: 0' D&'LA ........ 
s•CJtn.ur w nua 

DI V/$10H or coaiOAAFlOHI 
rt UD II U JJf 04,/11/11~• *' ''*0*•• - z.,,.s. 



llrpartatrn1 of &tatr 

I certify the attached Is a true and oorrect copy of the application. asamended to 
date, of TELIGENT, L.LC., a Delaware limited liability company. authorized to 
transact buslnoss within the sta.e of Florida, as shown by the records of this 
office. 

The document number of this limited liability oompany Is M9600000023 1. 

Givan undef my hand and the 
Great Seal of the State of Florida 

at Tallahessee. the 9apitol, this the 
Twelfth day of September. 1997 

~~~ 
.$unbrn ~-~ortltllm 

. .ilrcrr1n'll of,.iltulr 



·• 

• 
APPLICATION 8\' FOIU:IGN UMITED UABIUTY COMPANY FOR 

-\UTIIORIZATION TO TltANSACT BUSINESS IN n..oRIDA . , 
• 

IN COMPC./ANCE WITH SECnoN 1508.150:.. FlOifiDA STA TVTES. THE FOI,).OWING IS 
SUBMITT£0 YO lfECISTEif A FOREIGN LIMITFD LIABiliTY COMPANY TO 111AN&ACT '. '·. ,. 
IJUSINESS IN THE S TATE OF f:lOitiDA: t • • ..p •• :~ 

"" · .. II ... . 
""'!t • • 1"1 

• 

.s_. ,. ? 
~ ...... ,~ 

1. DI!T, L.L.C. dolna buAin"u 1n F"l or lda n11 DII T Of Dr.LAIIUE , -l.L!' .. ;' . .:: 

CN- o( fortip llmbllllbU"ry CIDIIIPMY IBIIIIIlllllll wllh lht worcls ' llmlt.ld t.iO!ni*'J ' Of dlolr '1 1 •• • .r 
• fol .. , 

ebnviMion ' L.C. ' tr 110110 c:oncaliMid In Ilia Dl- • sw-m.) ~ ~·~ . . " ' 
3. 51-0)72726 

cJ' -·r 
i1' ~ 2. Delav•r• 

(lurbdlelion under Ilia law of whlcll tor.lp llmlt.lllabllky 
CXIIJIIliiiY Ia otJ1111&td) 

4. J/UU ~. Perpetual 

CI'P.l number. 1 r IPPI ictlblt) 

(Date of O.,anlutlon) (l)vradoft; Year llmhod llablllly company wUI ease 1111 u lu 
01 'l*l*IIJI') 

1. 200 Catovay Tovora 

Plttaburah, PA IS2l2 
(StrMI oddreu or prlr1dpal olrke) 

l . C I COBPOBADON SYSTEM 
(Name or the reaburcd qent of foftlaollmhtd llabllhy CO<IIfW'Y) 

9. JJ..rr C I COBPOBADON SY$"[1!M 1200 S<zutb Plot blend 8 
PINUMinn DotJda lll.lf 
(Florida rqlucred om .. tddreu) 

10. NU!IC!(a), lltlr, and his'- tdd.-(•) of Jfllftlalna rntmi>ct(l) lMGRM) or tiUIIIJtr(l) JMORI •ho 
will mana,e die fonlpllmk«<llablllty Clllfi'I'Ulf In Florida. (I!Udl tddltlon.al pqt If -aury) 

S~o ~ttachod Llattn~ 

(TU. . • u.c 3289. 112194) 

... 



.. 
I 

n ~ 
'L \ ~,r-- ' 

(SI1 ~ t o( a loCM!bcr Of Auchotlnd 
."1" of a IBim..,.,) 

(Oct) 

llEOISTI!ItED AOENT ACCEPJANCI! 

Hrttac .,_ 11-.d II ncfa i4 ..... IIIII 10 10Ct111 ..-.Ice of P"1: II tbt dle abo¥t ...S lnlp 
limited IJ.ablllly cwc-1• die pi- dalplud Ia dlls ClftlllcMa pvra 1M to dlt pmvlsbfta of MC:tlion 
601.501. Florida SWW.,I!Mntly ICCipl die~ 11 rt~lstftdlltlll and II'" toea In dill 
~. I ~Ill"' to CIOftl()ly wi111 dle provllloat of aiiiUMII nl•lnt 10 dlt pt09tr IIIII complttt 
~of 1117 Gltltl,lllllllll flmlllar wktlllldlt!Cipt lilt obiiPIIolll or my 1101hlotl11 rt~IJ:tnd .... 

C T Corponllon S )'lie 

8 ~ (). $ck_,__, r<O. ~,., (Dill) 

eonnle A. ~chu.en 

Aaalatant 14ccwtary 

(Title of om-) 

I . 



• 

rt1T,L . l · ' , 
KDI~t~:l' :: ANI I Il l Jl~) 'l\tM!l 
HAih 'H '· , I Cl q t. 

..., .. 
liMtCROWAV& S~VIC!S, INC. 

FIFTH AVDIIJS 
H!W YORK, NY 10021 

21 0%0ITAL SlRVIC!S CORPORATION ( ~~~) 
CLAADIDONI I!LVO. 
SUITt! 800 
ARLINGTO~. VA 32201 f 

HS I Qitw;mRS 
DAVID J, 8~ 
WILLIAM H. B!IIKMAN 

pgc QIREC708 
OR. llAJENORA SlNOH 

'\~C~C:~ C?.. r:tt.) 

t 

' 

· .. ... . ~ . • •: • • • . . •. ·~ ·, • • ,. .. • . . : ·"!. • \ - ' ' •• : .... : : . 
~ ••:-"to ··~1·.: • •.t• ,o • i·'~ ~f1J'nl ~.' ~ 1 • ' 
. . ..: ~ _. . .., .. ' . . . '.cr.· .. · ."&,.:··~"'·. ~· · · · ., , .,,.; · 1 . . ••• ;._..... . • ..1!:. . .. . .. • . (· . . . . . : O:.lf .. m~ ,.if...,._ ·.);"" . , .. :..~ , .. ·t. . . li~· • t . ~~ 
• <' • • ~ . ' • " . ., ·T.il• • ~ ~ • '!J~~" . ' ""' ,-. If ~ '· • • ·• . ' .. wt: "·· ... ,11 ... -.:: b~r· ... -; 1 ,._, • • \ (' 
• \!. .,,.f.J ~ ~~~..J . ~:~ u . - ~~~,~:. ~ ; .. ~~, ~~ _, .•.. 



r-----~----~~------------------------~ 
! ~ ~~ l ; •Wt £1 II II SUOO[ \ UH 

• .._.,. , , \'IM &P:J --··· 
AnlDAVJT OP ~'HIP AHD CONTRIBt.mONS 

or f'OQJ<;H UMiftD U.Uil.ITY COMPANY 

, :tl ··--

,_,.. ,.. 
OKT· L,L.C. • I ~ 

~ ~ · .~ . .., 
ftot -·~l.,IIII.,PI~f --~~ ... • IIIC-' f ""IIP--l.ICICI" f1l a a II II f!l 

if' • '"" 

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

------.., I u4 ~ . .' ;. • • '"'"' • \J .... 
~ ~·,., 

,..) ; _, .. 
n,.....,.....,, ..... a .• ,....,..,..,.._, ·-•·.,,. .. 

• a ' .. 

J) 0. ._, a ;iiC el 111111 P ... .w "' die -•IW111) II .,a_JiliO!IA£61· QOQJA11j"--------

Jl .,..,,..,......,....,..,,"'' ., .......... 1 h ..... ., acml•r11! Is 

' "'" • ,... ....... he 3 .. •• .. ,._ J .. J ..... 

4) tM tiiCJsl•: I tl a* • p ; b IJIIl?tlpsW to bt c:wblbwt&tl bf..,bew('l) It 

• '·900·000 nlltlll:el._.. .. , l•tr.J ... J.-... 

... . .. - --·-~~--.......... ~.~......, ..... ____ __, 
• 

(FLA • • u.c • ,.. . lfllt4) 

I 
• 



TtL }01 6~1 }101 

P"-SOM7TION OP MflMBIRS 

t, the underalvr~d M•~r of DMT. L.L.C., do 
bareby cart1C~ tbat tbla lteeol~t1on o! the Meabera of 
DMT, L.L.c •• a ll~itad liability c~ny duly nrvaniaad 
and ea1at1QW under the l av• ot tbl ltata of b.lavara, vaa 
duly adOptad on May l ith, lttl. 

lt .. oh"'d, thn DM!', L.L.C . orvan1n4 and 
axiatlng in tha •tato of Dtlhwara, hereby 
adoptl tile JUM DMr of Dtllawara, t..I.. .C. 
for uea i n Plorl~a. 

Dataclt Kay 21, 1111 

.. ., .... . n ... ttu 

Myl•• P. llermn, l'rt>aident or 

IUcn:M~Y~ Sarvic:e., Inc., ....,.r 

P. OOJ I 
f 
• 



• 

• ,,,,,, ••t /1,·/,unlro· PACt 1 .. 

I, !OMMO .J, nt!tL, S!CJI":":'Ail\1 01' STATr. or 'Mil! IITATI! OP 

D~WMI't, DO Hl!lt!111! Cl!ltTIPt •om•, L.L.c. • I8 DULY I'ORJoii!D tJIID•"' 

Til! LAWS or TIC! ll'l'ATit 07 D!LAWAJllt MD II! lK GOOD STMDIHO .U. 

11.\1 A LIGAL Dtll'l'&IICI 10 PAR AS Tftl R.!COROS or 'Mill' O"ICI OHOW, 

AS OP 'Mil 'NIHTY•I!COIID DAV OP MAY, A. D. Ut6. 

AHD 1 DO HDDY PVJtTH!R CtRTIPY THAT 'Mil ANNUAL 

H01' ll!llf MSUSZD 'l'O OAT!. 

2599454 noo 79!16671 

960149166 05-H - 96 



. . 
• 

APPLICATION BY POREICN LIMll lU LlABILtn COMPANY TO 
l'tU .W!MJM!NT TO APPLICATION fOR AUTHOIU..l..A'fiOf'll TO 

TRANSACf IIUSJN!SS IN rLOIUDA 
.., 

' 
. 

~ · ' 
. 

· ~ . 
-: .., 

, ., . r 
~ 

1'1 
·:J 

RCI'lOI'f J(I..J ...... ~ 

. 0 

State: DM'I' , 1 .L.C, do1nt bY'' "••• 1, r _lorldt •• mt vr ppl•rM•· LO!., 

%. 1urtldidloft olltt otpl'liatlotl: ....:,De:.;l:;:• ... :.::.;.•:..• -----------

), Dltt 1111talwd to do~ l:w bl Florida: .....J'L:-~2 •;:.:-;XJ"L----------

IStenOI'f II (4-1 ce.plett ..ty 1M.,.. ... data,_) 

c. lillie mudmn dwrpllhe '*"' ollhe llmlt.d Wlty UAJ¥UIJ, wt.-Ole 

cMlp A:bd IJIIdlr 1flt .... ofiiJ jvfbdlclioft of CH pibAicM? -•a.:·~lta,:•;li!Lt ---

......... .,._ .. ,......) sf' • .. *"• I , j 'LC:'W•• 

s. n 111e IIM!Idmn c:M..- t11e per loci or clur.U011, lndlclte,.. J*1od or duntloft: 

II A 

1. Jr tM ..,...j,.,CI'IC • M •pt the ).o:k J IiCHt of ClfPIIiDtloa Indicate -)uri f I ion; 

.,,. 

• 

l!nld J, ~...tF 

I . 



. . . 
t I t I 

Statt of Dtlawarr PA< I 

Office of the S~cretary of Statt 

1, IOWARD J. FRIEL, SECRETARY or STAT£ or T~E STATE or 

Dtu.W.UI, DO HIJIDY CIJtTlrY THAT THE &AID •DMT, L.L.c .•, rlLlD A 
I 

25!1U54 8l20 

960H9616 

- uot.di:d. ... 
AUTHP.NTlCATION: 

1101039 

ot-u -u 

' 



.. 
a- :~-ee ; 11 ::ss ; CT cta'\tiTI ~ 302 w 1104111 e1 e 

APPLICATION IJY POREIGJ'4 LIMIIt:D LIABILITY COMPANY 10 
PJLI AMlNDMlNT TO APPLICATION fOil AUtHOIUl.A TJO!'f TO 

'I'RAN!ACI" BUSJN!.SS IN PLOJUDA 

-SI:CTJO!f I (l·J ... lie t1 n,..&MI) 
' " . ~ r-

fTI 
c • I 

1. N .. ollnNUIIIIIIIy WWi$ "7 u k .puma 011 ttw ~ olltll D:; d.-,. R 
r •• 0 

Sll._ ~uodate4 o-nlcatlOftl, L.L . C. ! j ; -
w . - ' e 

2. .JuridctiOII o(ltl OfiM Mloc __ ;;.D<t.;;;l_•"-'..:..'.;..' ------------

l Dltt lultloilwd to*' "'"'•• kl florida: -"-
2
'-"-'---------

RcrtOft D ('-1 csa,-te ..e, eM ••plk:lllltt dlu,a) 

• . lCihl ., ..... eft • ""-ullhe llmktd llbUity Wil+"lf· "'--liM 
dlqt .mcttd Ulldlt die ln1 oflta Jvritdlcdoft of~ _.=j•l.:.l.::ll.:;.'.:..' __ _ 

' · N .. - of' eM lllnkad llabftty (.OIIIpe!IJ. _:,T:,:II~I.!.'':.:"~\..:.· ..:L~·:." ·:.:C.:..·-------

-~~~~~~ .... _ .. ,......, 
f Jt\M IIIIMI4ii I c•g ••tht ,aio4 ,.(~ lncllc:att- period ofclartlloft: 

II A 

1. Jrthe .....SIIIIN c:heaaa the )AI Fc•klft of~ hotticatuew Pi i c11oft: 

II/I 

• 

iupt ~ 1997 •• . ..... 
S~ott O. I ace, Secretary o r 

Microwave lervlcee, Inc., 
' ""btr ,,...,. -

I 
' 



. . . . PAOI 1 
.. Statt of Drlnt.vart' 

Office of tht Secretary of State 

I, £DWAA.D J . P'ltii!L, 81C1t!TMY 01' STATE 01' THI STAT! 01' 

CILAifMC, 00 HOllY C&JtTIP'Y TIIAT THE SAID • ASSOCIATED 

COfoOruNICATIONS, L.L . C . •, I'ILBD A RES'I'ATED CERTIFICATE, C'HNfOIHO 

ITS NAMB TO 'T8LIOIHT, L.L.C. ', THI m.SVEin'H DAY Or .rut,., A. D. 

1'97, AT llt4' O'CLOCk A . M. 

AND I 00 HERBBY ~THIR CERTIFY THAT THB AIORESAID LIMITED 

LIAIILITY c::lMl>AN'/ IS DULY ~ UNt>ER THI LAWS OP THE STATI or 

DELAIIAAI Alf'O IS Ilf OOOD STAM'OI NO AND AAS A L!OA.L UIST!HCI NOT 

H.\VI~ allD! OUfcm.LC) OR DUJ501.VED 80 FAJt AS TH1I R&CORDS Or TtUa 

OFFICI SHUW AND 18 DULY AUTHORIZED TO ~&ACT BUSIN1S8. 

2SU4H U20 

t7120)024 

A VTl II:NTIC A T10f I 

OAT£ 
8S20)U 

OI· U ·t7 



Commission Liaison 

l:.xh1h11 A- I 
Qucsuon No I 0 

Persons to receive correspondencc or communications regarding this apphcauon and 
accompanying tariff arc as follows: 

Rolx:n Stup. Jr.. Esq. 
Carolyn K. Kalbfus. Esq. 
FLEISCHMAN AND WALSH. L.LP 
1400 Sixteenth Street. N. W. 
Washington. D.C. 20036 
(202) 939-7900 (Voice) 
(202) 265-5706 (Facsimifc) 
Counstl to Tdigtnr, L.L. C. 

Commiss ion liaison and ongoing pomt of contact for the npcrdtHHlS uf the Company: 

Terri B. Na10li, Esq. 
Senior Counsel 
Teligent. L.L.C. 
11 Canal Center Plaza 
Suite 300 
Alexand ria, VA 22314 
(703) 299-4400 
(703) 299-4975 



bxhahn B 
Qucsuon I I 

J URISPICIIONS IN WHICH IELIGENT'S OWl'o'ERS. MSI OR DSC. ABE 
CJilRENTI.Y AUTHORIZED TO PBOVIDE SERYJCt: A:SP 
TELIGENT wn. L 08TMN AUTHORIZATION TH ROUGH 

A TRANSFER OF SUCH AUTHORIZATION 

Full lUnge of Senke, 
lnterexchan.ge and Local 
Exchanee Seaice 

California 

District of Columbia 
Flonda 

Georgia ~/ 

Illinois 

Maryland~/ 

Massachusetts 

Missouri 

New York 

Pennsylvania 

Texas 

Commonwealth of Vtrgmia 

Prlratr Llnr Sealer 
Arizona 

Minnesota 
Ohio 
Oregon 

Pennsylvania 

Washmgtun ~t..uc 

Wiscon.sin 

APPITJONAL JURISDICTIONS IN WHICU TELJGENI IS PRt:{'~KING TQf.IJ..L 
OR HAS FIJ.ED INITIAL I.OCAL EXCIIANGE ANI> 

INIEREXCUANGE APPLICATIONS 

Alabama 

Antona 

Co!orado 

Conncxticut 
Delaware 

II .. wait 
lndmna 

Kansas 

Kentu~k)l 

Loutstana 

Machagan 
Mmnesota 
Nchra~ka 

Nc•ada 
New Jersey 
New Mexico 

North Carolina 
Ohtu 

Oklahoma 
Oregon 
South Carohru 

Tenncsscx 
Utah 
Washmgtun St.atc 
Wisconsm 

~I Thco;c jurisdictions have already transferred or approved the authonty m 
Teligcnt's name. 



Teligcn!' s Market jog Promm 

Extuhu C 
Quc~lu•n Nm 13 -15 

Initially, Teligcnt will have its own dedicated marketing ~a le~ furcoe cmpluyctl hy 
!he company to offer lhe full range of tclecommunJcauon scrvu.:c~ lu ,~,n~umcr~ In 
!he future, however, Tcligcnt's marketing cffons may include mtlm:ct sales charmch. 
such as agents or panncrships. 



Who wjll recc1vc !he hills for yoyr scryu;s:s.' 

Exhihit [) 
Qucs110n 16 

Teligem will initially market to small and medium m.ct.l husu1css t:u~tomcrs and 
other carriers. but may eventually offer ser. icc on a rcs~tlcnual has is 



bh1h11 1: 
Qucsu.m IIIII 

fmanctal Capabtfjty 

Teligent will rely primarily on the lioandal qualifications of ill\ two d1r~1 nwnc:r.;, MSI and 

DSC. and t.heir respective owners. cu provide 11~ lioanciall)ualllicauon' n1c~~e fuwoctal 

qualifications are a mauer of record before the Commi~ion in Docket No' 97005 l ··n (MSIJ 

and 970079· Tl (DSC) and will 001 be duplicated herein unless requested h) cllc 

Commiss1on. Teligent has attached hereto updated linancials for Its maJOnly nwncr. MSI'' 

pare01 company. The Associated Grc.up, upun whom MSI relied fo1 II\ floanc1al 

lJUnlilicauons. Because both MSI and DSC have been found co be finaDt;lally quallllcd m 

Florida. based on the substantial fi nancia l documental ion provided cdrilcr I hi\ year. !'ell gem 

believes thai the processing of lhc i1utanc i\pph.:acion should be pu~~1hlc on an cxpcdllcd 

basi~. Also actached hereto is evidence of a $50 million revoh ing I me tlf crcdll wh1ch 

Teligcnl has secured from the Toronco-Domm10n Bank fur lhc: c:xprc~\ purpmc uf dcvclnpm!! 

and prov1dmg its competiuve lclecomm~>mcauons scrv1ces ' Finally. upun fClJUC\1, fcllgcm 

w1ll provide a Confidenti31 and Propnec:~ry 10-)c:.tr 1nrccas1 of upcrauun' lur lhc: Swc: uf 

Horida wh1ch will demonst:race lhat lis workmg capual n:qu~remc!ll for chc Scale nf Hunda 

nrc mel numerous times over by ics revolving 'credic w un:c: alone i\ccordlngly. Tcl.gcnc has 

the financial capabilicy: I) 10 provide the rcqucsced !>Crvlce 10 chc gcogr~ph1c area proposed. 

2) 10 rnamtain lhe requested service and : JJ to mecl lis lease: or uwnc:r<.luruhh)tlllll'll' 

Tchgcnl submlls that the Commission lUI' ~utnc1cnt mfomu11on co f1nd fch);cnl lmanc1all) 

qualified co provide the services for wh1ch 11 ~ks authoriry m Flonda 

1NOIC thai the Revolving Credit Agreement refc:~nces Assoclale\1 Concmumcauons. 
L.L.C .. which was Tellgent. L.L.C. 'a p~viow name Tcligcnc w1ll pruvode cnmplc:te cup1c~ 
of thl& agn:cmenc. should the Comnunlun require h. sutlJCCI 111 ·cunru.Jcnual and 

Prop ric cary • U'caiJ11ent. 



UNJH:O STAH ::.S 
SECURmES AND EXCHANGE COMMISSION 

WAS HI NGTON, 0 . t:. lOS-49 

FORM 10-Q 

QUARTEJU.Y RDORT UND£R SECTION U OR IS(dJ 

Ofll1ES8CUIUTIES PC.:HANGE ACT Of 19)4 

I X I QUA.Rll!RLY REPORT PURSUANT m SE.C110N 13 OR l~d) Of' TilE SOCUIUTIES f'.X('IIAN(jf 

ACTO!' 1934 

For die QI*1CIIiy period Cftdoo ,_ lO. I W1 
OR 

I I TRANS m ON REPORT PURSUANT m SECTION ll OR I Sid) OF me SECUR1111'-'i I:Xf'IIANCa· 

ACTO!' 1934 

Fot l/lc: uan.uoon pcnod lrom ---- '" ----

Convnw1011 File "'""''-''II 24'124 

THE ASSOCIATED GROUP, INC. 
(E.uco rwM uf rcautr.ull.u IJI<ufocd"' ou ( lw\tll 

l )f(l.A WAll•: 
(S<Aio oll"""l"" ....... 

ztl G-7 T.,_n, Piu t u r;ll, P.-yh·-loo 
(Addnu ol pnMtpol.._,.,. ul'f~<a) 

51 .. U011$11 
II M ~ f•,t•r•k'Y"' t~nl•h· ••" "" N· J 

lUll 
a .. ,. c.~ • 

41l-.!11 - IM7 
(ttc~LUtanh lt~WW" nu.ml;a ) 

~ bJ dlcct -': wtlelber die Rea- ( I ) tw filed all fCC)OfU ""'W"'d It> be (olcxl b' X..-uon I I 

01 I ~d1 ollllot Sccwidea EuNnae Act ol 1914 c1tonAJ die pc:«>d&n3 12 ._.w (or lor .sud> rJioncf vcnuJ t1w 

lhc Re11stnoN- n:qWn:d 10 file IIUdl n:puns). ond (l) tw been sub,.,c1 10 ouch ftlm3 ~nu lor l/lc: JWo' 

90 diyt. Yes .l No • 

Common Stue k. Clau 11 
Comm< .. Stod:. n,... » 

'1.1M2.Wol 
'1. \11'1,411) 



I'Al< I 1-ANANl'IAL.I,._'k>kJo.iATION 

TilE ASSOCIATED GROlJP.INC 1\NI> SllllSIIUAIW \ 

CONSOII'>ATI' IliiAI.AN<l· SIIIJ 1\ !IINIIIIUI 11 Ill 

ASSETS 
Current -. 

Cash and asll cquivalcnls (l!ppn)1Jnwco fAll value) 

Ac:c:oonu I'CIWvable. leu altow.nc:e fa< 

doubd'ul kCOIII\IS (JUDe 30. 1997- S2.' 1 ,,tn>. 
Occembct J ' · 1 996-S2..1~'.1n) 

R.,.;civ:&ble f101n relalcd paii!U 

ln•mM><Y held for ruak 
l'rl'JW(I C-<pti\JU and othel U>CI> 

DeiCITCCI 111C0mC t.a.r.cs 
TouJ CUI1'Clll USCU 

Properly nnd cquopmcnL ncl ol ~<wnul.ato:<l 
llcfWa'aaOOn nnd amotlWihOrl (June 10, 1'1'17 

U7.1H.OOO: Occcmbct 31. 19'16 · S14.Y\ 2,\.UII 

MNitcl:&blc: equity 5CCU11l1CS. :u tau value 

(COSI.. June 10. 1~7-S1,622.<XXI. 

Oo;.cmbct '' · 199!>-S6.11l12.1l00) 
N<AQ rcc:covabk from rdaSt:d Jl'U11CS 
lnvcsunc:nts in wu-elcu convnuruuuons llffoW.Ic< 

Other noncum:nl assets 

Sec llults u, con.sohd:lllid frn:anc w SULf11'IVIU 

June ~1. 

IWl 

s •.ow 

1,71i• 
K/ 1 

I ~K I 

I 112H 
4 ZH7 

I ' . \ 7 } 

4'1\, IHI 

l41 .7\ICJ ,, "~ 
1• )Ill 

6!11.'171 

lx"crnht-• 'I, 

I '"H• 

1. 14 I 

.a IJ\ I 

.!tl' 
I hl) 

to\ I 
!.fi t)( 

II M7r, 

4!\ ,H'I \ 

~J(. 71<11 

I h . Ill>< 

H. l i 

\!H,'l \4 



THE ASSO("IA TEO <IKOlW. INC ANIJ SUIISIUIAI<II \ 

CONSOUDATED BALAN('E SHEETS fiiNAIIDITI· OI c '"""""''' 

LIABILITlES AND STOCKHOLDERS' EQUn'Y 
Cunenr IJabiJJIU 

Accounu pa)'lblc 
Employee: rompcnsalion 
Due 1.0 cdlular eqwrmenc vendor 
s hon·ICtm obllpliocu 
Cum:nc pOnion of lona-t.enn c1-t1c 
Subsadwy ~ ripu liabWcy • currenc (Nut< ~~ 

Othct cum:nc llabilillcs 
Tou.J currenc liabilcciu 

Dd mol compcns~uon 
Subsldwy apprcc~ naJ>a habolny lon~ lcm> ( Nucc \1 

Lontt·Jam d<bt. u.clucltna currenc IJLil""' 
Ddcll'Cd incume w.es 
Mononty lntt:rcsu (NOte 61 

SIOCt holdc:n' cquocy: 
Prckll'Cd IIIOCk, p;v value S.O I 1'<'1 rJu>r<. 

aulhonu:d 5.000.000 Jlw'cs: none wued 
0...... A Common S IOCt. pat value S.IO per .tultc. 

~ulhonu:d 100.000.000 shares: 9.182.962 uwcd 

Md OUUW>dula m 1997 And t996 
CllU3 B Common Stock. pat value: S. IU per lhfll'<'. 

·•ulhorncd '10.000.000 slwn:s; '1.198.41U .1/ld 

'I. W7 .'I I U u;succt And ouuund "'I on I 9'17 And I '1% 

AdduJO<W p:ud·on capital 
Unre.iliz.cd p.n on nwtcublc CQ\IHy oc:cunuea. 

riel ol deferred &uea (June 30. I'H7··S1 7tl.64\.tnl 

llco:c:mbc:r 11. 1996-·S 1 46.6~.00)) 

ltcwncd earNIIJS (def•dCI 
Tou.J aockllolden' eqwcy 

b,'llt. 
2,1~)1 

I \,1 '1!~1 

111.2')1 
2.11111 

14.~ 

2 1117 

I\4 ,WX 

l ,o; I o; 

2\. 7n.t 

1,1Xt. 
1411,1<411 

'I I Ktl 

'I h( 

'lo4ll 

211 

116.'114 
(~.161l) 

Url 444 

Wl 1111 

7.711• 

l .'n~ 
1 \ .ot.•J 

n.~Jc. 

',11111 
I ,K7'1 

u•~• 
1117 !q 

I 4411 
1\'1" ~ 

)( ·~,, 

I : I IM C 

I M CCI 

\j ·~ 

'UII 

I~ 

171,1~11 

!K,,44j 
1t..t •• UJ\ 

'IM,1·1 ~4 



lliE ASSOCIA lED GROUP II'C" AND SUil.!>IIJIARil-:.\ 

C'ONSOLIOAlEOSTATEMEt.TS OFOPERATIO'IIS IIINAliOffi I ll 

l1\rQ. Months Ended J unc IH ~I\ Muntl\." l·n.S·""d J uu~: U; 

IY'/7 IY% I'I'J I I '~'if• 

(~ounts llllhouJ.and.1 . c.u .. ept Uw--= ;u-,d pc:r ...twc .vfl<nunl\ f 

Rc¥U~ues: 

Wll'dcu comm~ seMccs s ~.12ll s 4.12' s IIJ. I\(> s ' :x" 
Hll ~!SIC 1.4\X .,, .. 
118 17M llrl l ltl 

6.lW \ ()1('1 I 1.'101 ., Cj)Cj 

Cosu-' apau<:$" 

Coo ol sales: 
W ll'dcu commurucaiQI JiCtVlCC$ 1.M~ 2. 1411 lt,.&:tX J J h 

R.lldoo broGodcasuna 219 II>J 40\ ~ h j 

An plluy sales Ill Ill ~ II .~ .'' i 

D1tCCl reJeM:ll and dc~l Uj)eiUC.ll 1.727 1.'1'~ , "~~ ' ,,)o. t 

S>k•. ~encnaJ and ldmlnbcrauvc c>.,en.<c.> 11.104 4 {1.1\ ! U,II It• ... , .. t 

N•••~A>h subslduly apprccuuon ngiiL< INner~~ ·~ 7'111 II K/ 1 

Dcpmc 1.11>00 and amorttWJOn a pcruc I 116 1.2J\ 2 l tiJ\ I ' I ' ---
~.b!W 111.212 /I ~·~~ Ill '\I\ 

Orcr:uong toss (411.42'> f~. l -11) tCi11,1t'Mt 1 IUtt \f t t 

1-.quuy "'I'" of nffil~ l·lt• 1' ',,,,. 

Olllo:r "''"''"" ( u pcnsc) 
G:un on SAle o( m.vtciJ\blc ct~uoty sccuruoc> 2ti2 71•1 .' ·IK\ I \• j ! 

ln..,rcsl Md div>dcnd lnromc Kill! 4 Q I '1.' t I .''/\ 

lmcr~<M c•pcruc I I .'14(,) CK I It I I \ I .'J t .' Ut7J 

Othel 7Y 41o Ill t I~ I I 

Mononcy mcenesu ( Noce 6) H "JI I I~~~ I "I 

11~! 1\1(\ iY\4) ' 1 I " 

l..u'l:" he I Ot'C lnComc: ta.lc.l 14'1. 17'1 ) t4 . ,2 '\• tt4 t ,t •• ·x• t 1 I :•,, 

Income c.:u bcndil HI led 1."2 I} ~I l-l ! l.' I ------
!'law s {W.OIK) s (1.211) s 14K. I ~4J ~ ... "'1!1 

Na k>ss per conunon ~ s (2.UK) s I 17J s Cl ~~ \ , _,, .. 

WeoV!tcd avenge common sJwes OUISWidlnl IX.7XI 172 IX 711'M1X IX IKI l/11 I JC If• I '' ''• 

~ 0< ntJIC.O IU coruol><blcd rii\Ant"IAI ll:l1cmcnu 

~ 

~ n(l kJ5Jes for l.hc three Nld J&:l rnon\hs ended Ju.nt \U, 1'1'"" ancluck Odfl ~.l.\1\ \"Utnkia.\1)' HJtttl'\ ~" 'lll'n\4' ttt l t·h ··,·ut 

L I. c nnd docs nol n:llcxl" mLnoruy 11\&.efe$.1 U1 Tchacnt' , hn..\C'\ "• Lht J'I('Utloth ut \I'14UI "~t .! ' I I ' l ll ... t NIH ' Ill . , 

h.lf the~ and su rnontJu, ended lt..U"C ""), 1997. n:spa.lt..,C'Iy Sur..h mii'MWil~ Utkt~ tn. •• n • ' " tt~~ M , .. , •••·u u.th l• •m•l• 

Gcncr.IJiy AccqJccd Aa:oun!UIJ Pnncoplc:s due 10 ll>c nc~'"" cquuy Jl'l1511•"' .~ Td oJ'I'nl .11>11 Ill< luuucol 1~>1>~111• •I ot 

r:.crnhc:n uf Tc:IJJC:ftt.. I( IUCh nunoruy uucrc:su •en: ra:u,nu..cd the~ ""' "'&tJ tu"C' ev~.-n S.. l 'l ' ' '" • "' "'•••'• 1•' 

shan:. ;and S(24 .40'9). 0< S( I "10) per 5h.ve. '"' ll>c n::spccun IJltcc .>n<1 <u munoh• rn.kol Jufk· Il l I"" I 



TilE ASSOClA l1ill GROUI'. IN{ AND Sllll~IIJIAIUE .. \ 

CONSOLIDATED STATEME"'TS 01- C~ll ROWS IIINAlll>lll-J>o 

Cal.h Flows Prom ()penonna AcUYlUC:$ 

Nd loss 
AdJUSIInCIIIS 10 rcconclle ~ loss 1u lid ca.\11 

used in opalUing activities: 
O.:pn:cilllon and amonlutioo 
Provu- Cot loGes en wxouna rcccJvabl" 

Equuy in loss olaffi.Jla:le 
Ga~~~ on Ales ol ~ eqwl• sccunues 
t.hnoncy uucreau (N'* 6) 
ProvLSoon Cot deferred Income wc.s 
SubsidiAry llJIP'UI:Ition right~ (Note ~) 
Olhu 
C~~Mses in asseu and hab<liuc.s: 

Aa'uunts rc:cetvabl< 
ln•eneory held for res.1lc 
Prcp:ud a.pcrues and Olhc:t a<SCI> 

Acxouna payable 
Emrloyee compcru:uoon 
Othct cum:nt lhbtlotoe< 
l>clcncd UllnJ'<IU.',h<ln 

Nd Ca,.h u'""' In ()p<.r.uona A<II\IIIC-' 

Cult Fluws Fu-,m IJ>vcalln- Acuvoll"" 
Cash Md c.uh CQUIV!lknLJ ru.wn t.'OU¥thdauun HI ;,l riiiJ•c 

Cash p»d lot acqulsuoon 
f'urcl\ascs of property Mel <qUtpmcnt. IICI 

f'rocccds from sak ol mat1teublc eqwty «<unuc.s 

Pure !we ol martelable cqwty sccuntoes 
lncrc..'ISe on receivable from related pw1>•:> 

Investments on wm:less commWUCJIIouru o/Oilate> 
P:ayment relallns co IICqUtsotoon ol wvelus cummurucaoonn.' 

busoncas (Noel: 2) 
0tJ>cr .. vesiJnl I.CUV>IJCS. ncl 

Ne1 Cash Used In lnvesuna Acuvrucs 

Ca.<h Flo--. From Fonandna Actovll>e.< 
ProcCCIIb from ihuHcnn obllpuoiiJ. n.:t 
Increase on due 10 c:cJiul.v equipment vcndot 

Rcp;>yment ollon&·ICml debe 
lnvcsunent by mUIOI'lty U\IDCSU 
Other lirw.::ona acuvohca. nc1 

Net Owo Pruvided By Fm.'lllCong Actovot ot' 
Nd IIICruse In Cas.h And Cash EquovnlcnL< 
C:uh And CASh Equivoknu At BeJ!onnon~ Of Pcuud 

C:Wo And C:uh Equovalcnu Atl:nd Oll'cuu•l 

s 

s 

!> 1> Monlh.\ l:nded J UO< Ill 
1'1'17 I'Nh 

(atnrlunh •n the ""'"'"~.hJ 

(~K.IUJ s f~ M)~l 

2.1>1>14 l. \ I I 
~\4 t.2X 

7'14 

(2 •• 1!~1 ti.W71 

l .l~) I I. HI! 

112.7~1) ~~ ~~~ 

17 ,X II 
I \]I 

t21t~) f.~.: I c, I 

Jl Ill 

I 1171 lU I 

(71\UI t )(I"' I 

IX I 1 1111! 

l.lttl t )ttl II 

JJIJ ,,, 
t IK '~\ '• 111 •n• 

7'1 

tJ ·'' w' 
I• .,,1 II 7~1ff. 

2. \I~ ' 41 :-
17117) 

14.1.1(") t l .ltHl 

c 1'171 C1 .1o7? I 

I \ .77111 

Qll 14271 

( ll.0191 1\.IIWI 

11.7 1 ~ 1•1 I \• • 
,-il\ 

11.114111 I II).~ I I 

2 ct \M 

K II -----
12.1\1111 llo 1\ I 

t,~lx IJII 

I. 141 I _PI>\ 

4 fH'I I t\H 



THE AS SOCIA lllO GROUP. INC. ANO SUFISIOIAIUES 

NOTES TO CONSOLIDATED FlNA NCIAL STATI:MENT~ llJNAlJI>IlHlt 

BASIS Of' P RESENT A 110N 

1l1e ..:compan)'lnl! unaudJICd coruolidaltd (U\AilCIAl SIAieonents u( 'The A>.to..1.t1e<l C11oup. Inc .l1l<l Suh\l~t.tll<' 

(lhe "Company," as used ~ln. Inch-sea all ca~JUiodll~ sub:l1dlan<:s. unlu~ lhe coxotexr oc.hcrwo\C m<hcalol 

IL1Ye been prepvt!d 111 accordance with laiCBIJY IKXqll(ld II:COUIIIln& pnncapl~ (Of an"ll!11 firunuaJ 111Jonnlli1U11 

and w11h lhe II\SII\ICU<>ns to Form lo.Q ud Rule 10.01 ol Re&ulation S-X. Accord1ngly,lhey do noc IIICI...se >II <ll 

lhe U\lonn&Uon and foocnol<:l tcq\UR>d by ~Jy accqlUld IICCOUI'<IJJIJ pnnc1ples lot compiC1< fon.V>CI~ 

sw.cmc:nts. In lhe opuUon ol rnanaaerncm. all ad)USO'IIC:niS (consutinJ ~ llllm\IIJ n:cumn~ "'-cru'IIJI <o'WUIJao:d 

ncccssuy r., • (air preaenWlOIIIulve been ~~~el..clcd. ()pcnuula raults lotlhe su monw ended June 111. IW7 

:II'C nol nccessanJy ind>cadve ollhe rtiUILS lhlll mllY be cApctccd lot lhe yut ended December \1 . I~J1 hw 

lunhct lllfomwoon. rdcr to lhe f~JW~Cw Wltemc:nu and IO<lCli<ICQ lherao 111<ludcd 111 lhe CurnJWly'' AMu.ol 

Repon on l'onn 10-K (otlhe yur etlded l)ttcmbcr 1 I . IY'Ifl. 

Cctusn :unounLS 1111he (~Nt~tl&l SUICmeiiLS (Of lhe IY96 po:nods luvc brcn n:da.\.\1(1.-d hi wnh""' roo rh<· lon.on. o.ol 

SUiemenl pn:.s<:IIL'IIHln lor the Cutrml r<nod 1 hcsoe rt:e!A.<>IfiCIIIIOIU luvc no dlcc1 oo 111< ncl ~ ''-' 

2. PENDING 1ltANSACT10N 

M1cruwnvc xtvK.C::S. Inc. ("MSI"J. a wholly owned wbsod1nty ul lhe C01nl)31l) and > IO<. c"'<'< nl I h 1• •Lol 

Ele<:ll'l)nll MCU.1lC SctvM:cs iDEMS"I channrh. "'"' OIJliW Scrvtccs c .. , ... n uun ("US\").""""''" h.cn...,,· "' 

OEMS cl\.'\1\n(b, hvld ~~'JI, and 4\'l v011n~ m cmh<r <<jUIIY tni<:KiiS l"'''l"'ll•d). "' lchtcnl I I I 

(leltgc:n(). f~wmuly lnown aJ. A..Jr.l,uct..)I..Cd Ca•mnwu~aJMWh L LC __ 3 ,omt "cnturr lunuccJ h.1t.&ht) " ""'P·UI\ 

wtuch pruvodo:a :ldmmi.Sir.Uive and """"'3C'"Cnl "'""'"' ''' r.ao.h "' MSI and USC' On l>tlnh Ill 1.,, , l r lorw1 

entered U\LO a Stock Conuibuoon A~rttmcnt (the ··s1ud A~rttmctll ") wolll MOtl>c:r ObMS hocn......, til>< 

"LICCIUCt") and ll.t. sole slw'ehol~r (lhe - Sole ~1\.v.:lw.>ldc:r'.) lor lhe contnbuuun ul :Il l uf the ..... l ul !h.· 

L~CG~UCC to Tcliaen• in cJLCIIanac (O< lmlllll caslt payments and addloonal cash payoncnl.\ :.nd uwncr-.11111 on1crc'" 

"' Tehgenl upon GOil!W'MWlon ur llw: lrlii\SXUOII and Tcllsenr'• ..:quUilt<ln "' Ill< ltO•:Ic ""~ the h <rn>e• 

cunt .. :mplllccd by lhc SIOCk AJJ"'em(:nl Conswnmatoon ol lhe ll'ai\SaCi t(lll and 11111U1et vi thac lw:rn..-, " """I•'< I 

111 u:rwn c losul& c onditions and lhe rCCCJpt vi llll r.cccssary n:guWo<y appu>"Olls. IIICiuchnp "''l""v"l hi ohc 

f<:dcml Cummurucaoons CommlSSIOO 'The I.ITIUW\I or o::quny tnle:Sdt 111 Tch&.:n• tu be I.S1U<d eo 11..- '><•k 

Sharo:ll<>lder ts ~paldcnl upon cet1.l1n Cl>ndlltons. bul JJull ncx u ca:d ~'J. ~aem11ncd as uf the d.>Jt ·~ lh< \lu, l 

Agn:..-menl Subor:quc:nl to a dos•nA. lhe Sole Shatdloldcr w1ll """"' • lull rnanber 1nr=<t U\ Tch~cnt I'Uf"LU\1 '" 

lhe I..Jmoled Llllb<!Jiy Company Agn:c:mcnl, to wtuch MSI and OSC are pwua Included 111 uthcl "'""unc nt 

:usets on lhe Company's consohdalcd b.'ll..'IJICe 31>cct >t June '10. IM IS S~.771J.UOU rdaung '" Ilk: onuo.11 '·'"' 

paymenu r .... ll>e ltiiiWICtion 

In lMuary 19'17. lhc: b<ltltd vi d"""IO<'I of Tclc-CommUIUCIIIIOIU. !no. !'1'CI- I docl.>ml • dJ>..Xnd 1 • t• •l•k" "' 

rccll<d uf L1beny Mcdill Group Scna A Common Sauck !"Uberty Scncs A- , nod l.111<ny Ma.lt3 c.;""'" .,...,., II 

Common ShiCk !"Liberty Sene$ 8 '1 ... ol Oeccmbct 21 . I'IY<• In l'l'fl. lhc <'o•ni""Y fClCIVCtl ..... v-.,. "' 

L1bcny Sene~ A lor every lwo shara ol Lth<ny Sene> A uwncd and one fohruc u l l.1h<ny Saoc' A I•• "'''" '"' " 

slur<-< uf I..Jb.ny .Senes 8 owned 

L>unn~ lWl tht \ompa.ny tut..' ""ld t IU c•Ju Jh..VC', ,, t ahc:n'.t Sent\ A I•• ptcu' f'l· '- ~'"(b ·•• -'l'l"'ulun.,,._.h 

s~.'\12.•••'· 0\nd h.:u fCI('Oift.J/C'fJ AAJH\ '-"" lhcx Ak;\ nl .'('JWHUm~u.c:l) S1.:.'} .... v-.1 S. U·! U l t tl\ ltk· .. , .... . Ukl 

~uH"'ll qu.\llcf'), fU(JCt uvdy 



l1lc CO;St and nUII'kct val~ of m.:u\e:tabk c~Uil) \C'.._untac\ ~.I.L,,Inctl ,;u .lv .. ui.JhiC" hv '\,;lk .11 JU~l(> \f1. 1'~'17 .atl" a.' 

fOil<• MT. 

l 'tKlul Mlll~e• v,~.,.. "' 
Name o( Wuet and Numha ol I;.>< h ISSU< l:xh l\\11<" 

1illc o( E¥11 Issue Sturo In 'Thuus:ukl.' In ll>ou-.....1• 

Te lc -Conununic.allons. Inc.: 
TCl Group Scria A CorNnoo SIOd 12,479.971> s 1. so~ \I M~.MO 

1 0 Group Sctics 0 Common SIOd 7 .117 1.1! ~ 2 I. 17M 11 4.'11'1 

u berty Media Group Scn<:s A Common SICX k \ ,4 n,97o I.HY 12Y.' ,, 

L1berty Mcd&a Group Scn<:s 8 Common SIOCk 1,767,%1 211 ~.IY'I 

TCI S:lldliLe Enlaulrmcnt. Inc~ 

Scncs A Common SIOCk 1,247.997 H4 'I,HJH 

Scncs 0 Conunon Stoet 1m.1K\ 'If I t. I lUI 

Othc:f' v .<tlUin YUl 4,H11 

s 7,622 S..S•I\. 11( I 

lno.lud<ng lhc Cffe..U oflhc <:lie Hf nut\cUhlc C<jUII) ""<UiliiC> dunn~ lhc J1CnO•h. 3dju>lln<nl\ lu lhc UnJC.lllleoJ 

jtrun llf1 m.:uteL"\hle c:quaty )ICCU11IIU, net or UA . h"\.Ufdcd :l.\ J \qXlr.llC lomfl'Jn.:.."t ur \ 1&' .. ht)hJtf' t:\.IUII\ \ooCrt• 

S4 4.~~~,1)()() Md ($26.947.000) •n Ule si • munlh.' ended June Ill. 1'1'17 and 1'1Wo,IC5J>C<.olv<l y 

4 :.IIOitT 1T:.RM OliUGATION~ 

GcncraJ Credit Px.Uucs: 

S IOO mdhon demAnd dls<.n:uorwy h.V\1: 1111<' "' .rc:dn 
Three brokcngc ITW&In k).'VI fOCIIIIICS 

T chKenl Credit Paolny: 
S~ rrulhon tcl.urcd ~~ l<•olvU\f crodul .... ull) 

IWK Ill IY'JJ 

\ I'I,IAIO 
117,211( 

SII!Jl8 

\ I'I .IUI 

''•. \.!11 

lnciOOc:d LD lhc I!C'ICf'&l credit 18CthiiC$ hiW'd abuvc "a brulu.,r llWil&n ln>n l"'1h1y •Jtlu•nc..l h• the I ""'I~''" 

&n Jiuluaty 1991 A I June 30. 1997, 1111 &&Jn:I;\IC ol ll.l'79,117f, \1\.vu uf T( I (J<.,up Scnu A ( ·.,mm••• ~~ ' ~ '"''' 

plell«c:d as culblenl under lhc C'ompany'•~tnen!•rodltl,.. ol111c• 

~ SIJBSIOIAR Y API'REClA nON RJGHTS 

On !>q>tcrnlxt I. 199C> Tdt~o:nl srantaJ Oil ><1"'f:Uc C'tmt~liiY Awcrull>•• Rtt,lll> I"( AI(., I tn I tlo~rm ' 

Cll:urmM and CEO (lhc ''E.lecuu vc'') W\Cict hiS •mplu)mcnl agrccmcnl (lhc "AJtnxn\Cnl"l h• ""'h r AM lh< 

bo.ullvc tS tnlll&cd to rcc:aYC-. as IUOf1 a (Wk1k:.Ab&c alter tht ''\dtic:rnmt d:Ut' M dcltn("I_IIO ,..,.('" A,ln"IHI·nl ·'" 

:t.mnunl cqu:tl tu A p:ta::n.Ulle (lnlually ,...,, ,., tht euCM ,., l t'ltftt.•nl " ta.u m .u .. ce vnlut· W•t"l U~c· 1.u )H'I ,,,It)(· In• 

t.h.u ('Ak. TcliAtnt •, 8olltd ol l >UOLlCJfl an 111. ,.., da--..rcc .. •• ~'.1.11 tJdcnn~nr •' \he t AH .uu ... mt " ... -ul,.,.l .,,,,. 

1..1..\.h <"qWI)' 4Uitha ul Te:hlt"r\1 ;t -umbii\.Ut41n lhdo.Jf •• ...,,. •tlhd lnrm ,,. \.tft\kk"r-\.11• ., '" ll-.c 1\nu.J 1lM\ 



dcc.cmunc .. ~CAR pcrcc:nc.a.&c and Lllgec values MC: s:ubp.l IO ~JUWllcnl h• Cl.IUJI) .. ,.-.u,hutu•h :u.,J •tfh•'' 

uans;,ruons ol Td•a<nt. as clcfiiiCd an !he: AJrcx:mcnl ~ el ptl< tc:n ~' olltn the '"''" <Lite The ''""'"•· <l.oh· 

and lll\:ldJ~ Wget value fatexh C AR RrMII>l 1> "' (ull<o,.., 

lln.oJJU\lal 

CAR v C>llll! n.u, T;vEel Value 

I Sep~J:rnber I , 1'197 s 21Xl.fXJO.IX.III 

2 SqJCembct I. 1998 1\(I,OOO.Olll 

~ Sep~embct I. I Y99 t2\.tO I.I.lJII 

4 Sq>l<mbct I , 2(XX) 4 2\ ,!X)l.IXXJ 

\ Sq>«embct I. 2001 \(.-J,OOCI tO I 

6 Sq>ecmbct I . 2002 2,7\(l,tkkl,tO I 

In AddJtJOD. TdJa<nt has 1 Lona·Tctm lncenu..: Catn~ Plan (the- "1'\an"J under ""'"-" .an at~··~a« .~ 

1.600.000 ~ nghu ("RoghU"I may be ~=ted to emplo)o:a. <luu:un. and couuhanu lthc ''(''"'"""' 1 

ui TeiJ&cnt. Elodl apprcciiii!On 01111 rql"CSCC\1.\ .OOClO I 'J (suiiJ(t"t I<' .djU51mC;nl) o~ the- AJlllfO.I~IIIrl Valu,· 

o.~<;oeo.'liOd woLh OW Righi. as clcfiiiCd in !he: Plllll As ul Jw>c ICI. l'i'/7 1.4~1.11\U IU~h .. h.ow hxro ~r;uunl I•• ,, 

lcnn u( lm )CIS woLh I li"'C· )'CU vesllll~ J'Cfrod Tcloj!cnt ' • llmrd ol I)UC'<II••· on "' v~t olo\ll<llo oo \lo oil 

ddc:moane tf !he: amount pay:a.blc w 1 G:-antcc Ull<kf 1hc PLvo n oct tied '" <.uh an "'1u.\l •• "ph.\111• '"' '"'"'" 

l/ltctoc Ln Td•Ac:nC. a cornbt.nAhon thcr('(JI. •• :u'ly •'tha ,...., '"i cons•detoa.r•'-,., ;u tl'k· Tclt,crnc '"""" m .• ,. 

tktcnnanc:: 

l"l1c ( ·umpany h.:u rtt\'1'\.tud 1 liAbility :a.nd rcLuoJ cc.np.:.n.lo:l&Htn t lpcnK' hw thr t ·Alt.' .'\thJ IJa.- ktfhh uu•k·l tht· 

,..,, ""lUlU ul AucountiiiJ Pnnun:&IJ 8catll Oponoor1 Nu }\ t"APII ~~·1 Au•'llflllnr ,,. ''"~ '""''' '" 

f:.mplu~- Under APB 2~. c.apcn'(: rcco,:niiM'Ifl 1.) ~4.t"kT-;atn.J tut..h :.h.:LI the c.apauc ro.,• .JaJ ~\u.~..l.l. tJu. ·"-'"·'' 

.unuunr t'.ACI'C.L.JQ.hh: undct Lhc w:$Ct.nA liL'ttcdulc-. aPJ,I•aabk tu lh<" CARs and ltlfthtl... Tht tn.t .. ubl ha.t'lllu., urHkt 

Al'll 2\ IS S40.1.~1.WO llS ol Jwoc 10. 1997, h.,.,.,.., tharr were II() ('IIJ<Jicw Kl~ha.. Uctl!\t'.lblc .~- .~ lh.ol olol< 

Tloc: acuw amount ol rompcnDJ•\.WI pa~ •f ..ny.co !he: 1!.\a.'Uu ... and the Cinuota:A '" 11>1: lim<'. ~ w.'itkmml , ,, 

well :u !he: cumWIIJ.-e 111110111\1 ol compc:nsauon apcna: <audoJ an !he: (onan('la) ""'cm<lll\ ol ""Y .. ,u <locj..-nJ 

"f''OIIhe YC$1111J sw.n arid \he tau ITW'kct value ,o( Tells-.""""'- Olhet l:ocltlf'l 

f1 MINORITY I r-rn:REST 

1"l1c mtnoruy &ntetesl l!ablhty and r-cl.Ucd &.nuJme" Uf C&JtC'NC rdla.b \he uuu.wk m1n.Jn1y v•ncnh•r '" 

c.n,.•hd.>lcd auboudlanc&. llo"t..:....,r. on 1'1'17\he mllu'uy lnletQI (C)t the- Cllrox and au roonlh prnud> c,.lcd June 

Ill, IW7 lkl n<M n:Oecl \he 1'\ioonty •ntctUI 111 Tchac.ru's kaoca (){ SI9,4(XJ and $1~.11~ ltn«J<n< elfC£1>) \uo.lo 

mU>OOIY 111cuca:1 oneomc iJ noc rcc.opuz.ablc under Gcn<:nlly Acoepu:d AcC<IW\Iln« Pnncoplo tluc: rn lhr loonooco.l 

IW><h1y ol \he memben ol TehpL U such m1110111y anlc:R:liU WU"C n:.:oiJIUccf lhc Company'> k"""'' wnultl 

h:>vc bo:cn S(t9,618). Of S(I ,04) pet slwl:. and S(24 .409), CW S(l lO) f'N .narc. few \he f'UI>«:tll< 1/vn' lnll \It 

'"'woLh.' ended June 10. 1997 

7 SIJPI'LEMENTAL DISCLOSURES OF CA.~ II A..OW INFORMA T:ON 

(',~.(), p.-uo.l lor an<ercll was appn~almrltdy S I,\7M,!Ut and SI , IIJ7,1J!X) lut lloe ., , rnunllu cn.tr.l June \11, 1'1'17 .>.•I 

I'Nn. h.'"~llC\.11..-ely The: Com~)' made no tcdcr.U " ' t\Uik. rnu.mc IJU payrncnu -.J.unn11 ahc s.u mnnt.h' "''"'k-Ll 

JIUM' IU, 111'17 and IY96. Onrpu ~tel. S.A de(' V ("flrupu"). • cun ... >lklllltd ~Utu•ol•MI "'''"' ' ''""'""' I'"'' 

allJlfHUm.ntc:ly Slt;I.OOO and $~94.\.XX.t in Mc& tL:OV\ u.A.ca m thr su tnunlh .... tndc-tt lu""" \(f l')'n .~u~J I '~'Jt, 

rc.\f'C'-II~cly . ~ fin:u1C&nl OCitY"IIiel -.14 tht ( \.wnJ'I'V')" hM ttw ~u munttu c•M.k:\1 Jw~ '-1:1 Jll'k• 1n..luok· ,, 

'" 'tnU1huuun h)' mu.nnty lnk~Ttb uf ntJtQ f"'C'\.c."tY;lhlc lhW11 rcl.llet.l p;&nte' ct4 S7,1h1:.1Cl) and ''""' tcnn t.khc "' 

~.! _,w '\ , •• , 1\.'"'"~ hy "cc.lluhu cqutp:na\t ~endtw • .u ~\UWMtur ''' (jrupn'l lunrt·tcnn de-N 



K PER SHARE DATA 

WeiJII!e<l averqe conuno~~lhlrea OUIJlllndills do noc U><.lu<k common no..• "''uovlllcnt> """ tl><u <lf<..o "" ohr 

net loss pes common sllarc would be anudlli/IJV<: 

In february 1997, d>c F'lllancl&l ~"'I Sund.lrd.s Board wued Swvnc:nt ol F~N~~Cw A<.uiUIUin« Sund.lt.t' 

Nu. 128. "Eamlnp Pl::r ~- iFASB 128) PASO 128 spoc&focs d>c C<JmpuWkln. poT>c:nut""' and dnclo..wr 

n:qwrcmc:nu for c:amJnas pct lhare. FASB 128 u dfccun: for(~ ~~.UG~nenu o>AICd fflt f'CnoW •ndul• .oltrr 

Dcccmbc:r IS. 1991. ~ inlenm periods. and noqwn:.o reawement ot all pnot f'Cnud pet """"' ll.ll.o 

prcse.'\ICCI. e.toet appllcMion II noc pcrmia.ed. ~ Conti*' y plans 10 lldopl FA.'> 8 lllt ao yeas -cnd I '1'17 n,.. 
omf'lcmonwlon ol PASB 128 iJ noc upa:led 10 luov. a maten&l ompac1 "" 11M' r<purt<d f'C' """"' ctu.' "' 11.· 

Cllmp;u~y 



1lGDU. Mtmrgnrnt"s r>egusstOO and AN,Ing oC b,MD(QJ Cmt.•m and 801J!h u( Oncruu.m 

n... l'onn 10-Q conwns U.Wn focwatd loulu.n. SWUIICIIL> about lhc Cum(\ally 'wmplellt10 ... rcn.tan, 

tnuuac110<U and avallabtlny ol ccw.n t.u bcn<foL• Any -h >U~arcnu .,.. -ubp-t '"rub ll.u .,.,r.J .-u..- thr 

ICillal rauJLS ot needs 10 vwy maltNJJy 

~1uacial C'oodlt>oa 

Cut'l'elllly. l11e Qxnpany'a C&Jh n:oqwrcmcnl.\ (Oihct l/wl l)>o.oot ·~ Tclo~<nlf 01~ hconp "''" h) ·• 

S 100.000.()00 dcm.and dilcn:ciolwy biN, line or m;dot and rnataln loan fiiCtlolld Wllh Lhfcc broCC1'11j!C fonn> 

Borrowillaa under lhc S 100.000.000 Uno ot c:rcdlt ""' limltod rn 65'1. ol 111e ll\lfkl value of lhc Tn """'I' 

tonUnOn IIOCi< piedJcd MIOOCUiil)' ..oct the A&JDLOYIC>II. .and beat UlloctUIIII ~ U olfcrcd by lhe hanl II llw" 

umc ol bonuwina. The Une upitea WI NoYetnbet \0, 1997. and lhe C'om1.,Y prcocnlly antoco~ n:t><wal ·~ 

such '"' t.luy. 

The Com...,y·a INI'Jlll ao.. facihues II'C abo aecwcd by Jhares ol TCI Gruup common '"d 

8ornniu1aJ Uftdcr one ol the IUfllll loan liadlltic:s II'C htrutt:d uo 6~'1> ()( II>< nwtct value nf lhc plal«cd '"''l 

will• on oddluonaJ 1~11o collatt:ral rcquuancnt tf bon'owutp e•cecd SIOO.IXXI.OOU ur '" • '1\.Uomum "' 

$100,000.000 8orrowinp Uftdcr lhc other t wo hml<er.>MC m.vtttn lu;an locollllci lilt hmotcd to> W'J. 111 th< 11oartro 

value ollhc pledged saocl<. Borrowiii&J undc:t the t.htcc tiUfllll lowo f..:olnoou bc:.v on'""<~ ;u Y;~~UI!Ic ""'" 1\.>.<col 

upon II>< broker call ~ or lhc Fed l'llnds ra~e pillS an apphc.abk llUifllll. .u colfucd by tl~r 11r\M.cr~~< hnn .ol tl•· 

tunc o f bonuwllli Thc wetllhtcd averaae lllwal r:w: Wider II>< SIOO.OOO.flfJIIII1C nf <netlll and lhc m"'''" ~"'' 

foc1hbd lor Chc su montlu ended Jww: 10. 1991 ..... , "f''I"'•IIlWcl) 61'1 

As of AuJU$1 II . 1991. !>:lad on II>< rtut\ct Yalu< ol lhc I UI7V,'I7h slwc.• .~ T('J <:n .. p !><'nc' II 

CutTUTKlf1 Scod plcdscd Ill II>< apn:pie :.n<.l •UI"P'C oui>Uildul« lhon·tcnn obi•~·~• under lhc\C' uco.lu 

foc1lotoa of appn>xunAI.Ciy 588~~86.000 the Com(\ally'a UIIU:ICd hotT""""' apocuy os Oj)p\nun.>.tcly $ \!. \4,o,I.IM I 

1\ &o JrufiUIIt poruon of lhc ComPMr'• .....,,. :ur h~uotll. :.n<.l ,.., h< piW~ed .. , JOOCunty f·~ o.lolc•l "'~""""'Y 

CJII...:IIy GIYCJI II>< fTWttl vaJu<' of lhc rtnwNnK o.II.'Uc& ol 11\.111\.euhlc <Xjlllly a«UiliK'< U.at '"" ho rlco.l(<-.l •' 

addttJonaJ -..my. lhc Company's bonuwiiiJ fliiCollloc> pruvod< lor m.Lu:num OUJ'Cpl.< unu...,., '"""'"''"r' "' 
III'PfO.uma&elY S237.269.000 as ol Auswz II. 1997. The Companf•lllk!Jty w moct c.uh ncc:d.\., tl>c nc.JI "'"" 

(or fU<UJ'C ckvtlopmcftl depends Ill f.v«t plll1 0<1 1/>< vaJ•OC or lhc INiftet.\bk <qUIIY JCUIIOIOU. 1k ( oMnl"'fl) 

po:I'\CJdK.ally cvaiWUU Ill l'lnanclllf ~itkJII Md All~n\llliVC fiouw.inX atnUIRCIIH:nta 

In .odclluon. TcllJCIU lw a SSO.(X)().IJOO ICCurcd b:lnk rc-olvllll c~11 f:o:thty wfl~<h ">v:ul;>l>lc '" m«l 

the <ASh needs of Tcllcent. 8orTowlllaa under rllu CTOCht facduv bear on&uur ., V2nablc DlQ twa~ up<wt Ill< 

u~ rale, prune nile or the Fed Puncb ~til:, plus an appllcal>lc nwain. 11.1 uflt~ by the b;>n); n..: we oaht<ol 

Avef2AC IIIIUUI ~ Uftdcr llliJ m:dot facility for 1/>< ... montl\s cndod Jun<: lO. 1991 Wll.lllf'P'O> • .Una;cly K I 'I- 1\ 

f~~e&llry fee oll/2'1. ()(doc lOW crccht av&&.lable and a comnu'"'Cnt fcc ol 1/2'1- I)( lhc unwocd ponOM 11llhc lxoloov 

arc .. yablc quancrly. Bonowlnp undct TcloJCIU' s ctcdJt lacoiJty.,.. IICClii'Cd by a pic>d«e 111 lhc ccwn,_t > ''"' ~ 

111 MSI. a plodcc: ol the 110elt ol DSC. a plodcc ()( MSI'allnd OS(." a mc.mb<t onlCreSU on 1 chac.nt, :.n<.l " r•lcoJgc "I 

all of II>< :u.cu of MSI, DSC. and Tcllaent. l.llld""' awwantccd l>y MSI and OSC' Tbc rnolvon t <n:dot f"'"""' 
rcatncts 11>< .. ymcna ol clulnbuuons or doVldcnds by Tchacnt Dual urun uutJI.illdin- J:hon. t.cnn •>lllop:u " '"' 

undct II>< Tcliac.na CI'Cdlt f~~et!Jty ol $29.000.000 u ol AuAlf~ 11 . 1991. TchJtCfll ha.............., """'""""' '"""'"' '' 
$21,00!.000 The I'C'>'OI""'I crccht (a:oloty nuorura on f)<xanbet I~ IWI and Tdoacno u rn••cntly r••hutony "' 

lonK -lttm filW'CIIIJ opclona. 

In lhc w. r-w ended'""" lO l'i97 , 1hc Compcu~y"""" 110,\n) llw'C> oll..•h<t1y Sc:nn" ••• !""~"' 

p«x:ccd.s of awoxun.lldy $2~12.000. aNI 1w n:c"f{{ULCd a JlUn.., II>< QJc ol appn>•omAKit S1.•~\ , .. 1 llw

C.wnp.1ny clpc<:la 10 uuJiu Ill fcdaal net npcr.uonJ! lu>.s otrylotw~&~ll.< 111 ofhct lhc ~'U<> rcsulunx ' """ I h.:~·"" 

The: Comp..vly uJCd the proc.cerd:s rrum the .s.aJe ul ~ W::t..untl« hw wurk.Jn)l ...:n,ptta.l nnd tu fun..! the' lk\t"'ltt"Ot'nl "' 

"' worclcs$ communiaouona M~ 



~·del s""""'. S.A lie c.v. ("l'urutcl")." whnlly uwnrd •uh~uJJatf "' Grupu, h.u kll1f JWII olchc 

obhpocns under Y1II'IWS crcdJI l~~ewt~a ""Ill ~ U.S hank ....S "'""'''" Jl'l.u.d f"U''•<> llh< "1\ltu.lrl 1 'rcdn 

Avccmcnts"). Such ion&·tmn obhp1101\51V't dcMmlAAU<l"' US doll= ....S wcr< <n..utrcd lot "''"\'"~ '"I''"'J 

Uldudula lhc purdl.ue and WI\SII\IC1JOII ol cdluw lelcphllnc llllta.<tnJ<.tun: c:qu•po,.,nt The ouut.u>dJn~ .J<'hc 

undcr lhc Purwcl Cn:dlt Agrocmcnts al Juo.. '10. 19'n u S'l. l6S.IXXI Gntpu :and Pnruu I 1\o;y nu c <l<nuJ 

an~lablc llnc:a ol cndit as o( June lO. 19'n. Thc Comp:111y mAy he rcqumd ko m«t ..J<IJJHon.oJ ••Jl•L11 

rcquU'CITICtltS """"rapcc& ID Its o•nentup ~ "' Grvpo 

l'unuaniiO 1i1c Sloct ~ Tcliaent lw made ('Oymcnu lotal•n- S5 .71rl,OOO I ICC N<I'L 2 '" II>< 

conso~Jdalcd r-w .,._. ""''udtd ti.Jellllcr'e hac:nl Upon tomumm.~~Klll o1 11>r ll'ai\,S.)< "'"' 

contcmplalcd by lilc Stocl: AJIOCIIICIW. Tchpl may hc l1:qUIItld to m.U:c an a.ldlllONII ca.\11 f"'ymcnt nl uf1 '" 

S4.'lSO.OOO. 

Ncl calli uacl in opcRlina IIC.tlvlllc:t was SI8.9H.tn.l and $1 1. 172.000 lor lhe su month> ended June ~~ 

19'n and 1996. tapoelivdy The Compllll y • s ~ cash needs UICI'C&>Cd "' lhc I yen pctl<jd pnmanl y h w 

upcsuc:s oiTcllpl, whlch was formed in Match 1996. Net cash wed Ill IIIYUWI8 ICUVlUCS wa.1 Sl l,lll9.1U IIu< 

lhe Sl.l monW a>dcd JUDe 30, 19'n lllld S~.O)IUXXl ror lhc wne f1CtlOd or 1996 The S7.~.1lkt t·lun~r l><l•><cn 

pc:nods r.u primarily due 1.0 $'.770.000 poud j)1111>1l111l kJ lhe Swck A-ru~nt C>ee N""' ) "' lhe ''"""'hd ucol 

(JII.liiCiAJ swemcnu itlcludcd else~ hcn:Jn) AA<I an onLJC~'<C' on <.apUAI upcnduurc..• ~ttnbuut>lc tu '"''-'11\J\ '""' 

o(Tcfopt's broadband wii'Ckss nct....n: Net cull provulcd by riiWIClliJ kiJVliJCS lllliiC tY'/7 w>d I'III<•I<CIIood' 

.~ Sl2,61t?.OOO and SI6.3~1.CXXl. ~u•cly, •as p<lnCJpWiy '""" bormwtn-• by lhe C'omp.&ny Thc on.h'.'-'<' 

bcl"''CCII periods u primanly lh<: ICSIIIl o( luflhcr hcln"OwtniJS '"lllc 1997 pc:nod ptlOCJfl.'\Ji y w fuw .. c " "' ome•""'' 

;uld Of1Crntina :ICtiVltoc:s o1 Twacn• ....s Trucl'usllw~n• ~. lhc Crm,..,) ·, ctlfulat tclcf1h<.,.. :u>oJ "'"'tc" ""'"''"'"'' 

loc:UJOO sysLem. 

OperatlQ& RC:S¥lts for t.k T il,.... Moallu ~:ftd<od JuM JO. I "7, 1'-par..o:t co lbor 1 h,.... Moelh.' 

t:O.ded Jn• JO, 1996 

Revenues (tllnl wltr:kss «.wnmunlcalMtn SCIVO<eJ 1n..rr:;ucd \I.(XI~.tJitJ Of 21'J m IIIC 1'1'17 p.:r11.J 

comp;vcd 10 the 1996 pcnod The oncn:&>e u llltnboaabk W ~ lllCIU>e <n Gn.,...>• <elful;u e<.Jmnoun•catoowo 

>CIVOCCS revenue. princlpally • .-.11 o( srowlll on Grupo's .wblcnbu buc CCIIII ol wore~<.$> cnmmun><.;>t .... 

>CtViecs uocn:aaxl SI .J I S.OOO 01 ~'lo bclwocn f1Cnods pnntJpally due'" lhe (('I$U .w.-..rared wo!l1llw· y.ruwth ''' 

Grvpo's subllcnhcr burr: lllld to opCI'Ailn- coou oncwn.: b) Tdo<cnl •ltkh hcpn ptoovl<llllt "'"fr~, 

commUJUCIUlOO scrvoccs in 1996. 

~ bmMJcesrinJ revcn- liiCIQJcd Sl2\.!Xlll. 01 1II'A• 101 lhe 1997 pcnod com,..,... '" lhe I'I'H• 

pcnud, and lhc COSI o( l1ldlo ~ lncn:ucd SH.OOO. or '\4'*-. The InCrease m n:vrouo atO<.I Cu"> " 

pnnctpally die result oldie ..::quisiiJOn ol Wl. YR·FM (fonnaly mown o.s WO'Z FM) on MAy II. IY'I<o 

Diroct tUCaiCh and de\'doprnent eapcnse~ ol $ 1.727.000 and SI ,9'5.(XXJ 111 lhe 1997 • .lld IYW. penrod.>. 

~to..,ly, pnmanly repucuc upcnduuru f01 Trucl"-u-. Sales. acncnJ Wid admuu~•c c•pc:n.li<.5 "'"" 

Sll.lf74,000 and S4.39~.000 "' lhc 19'n IUid 19% pcnods. n:srecuvcty The tnt~ lmm 19% '" l'i'J7 "' 

57.479.000- princ&pelly the n:suh ol capttldit!RI r!Jf Tdracnt. whlch Wlll lomlCIII in MA!t'h ·-· 

The~ apprcciAI>on nJhU <IP'IUtll fU< TclrJtcnl ol S 1~.7Y<.I.IUJ """"dcd m lhe ""''""! qu.vtc• "' 

IY9'7 rellcct.J a -<ash dMJC rauliUIJ from addluonal panu • ...st1ng. aNI lhe app<:Cl&llO<t tn v:aluc " ' 

rch~trnr Gmnu commenced 111 Sep~ernbcr 19%. thus lhcn: 11 no companblc eapc:nsc lllthc 19% JICfW'Ml 

The Company's equuy 111 1uu of aJI'ilul< was S4o7.000"' lhe 19% ptnod and rcll«.l• lite c'""l'-'~~~• ' 

slu~~e ur lhc n:sults o( Teklr.IC , tnc. (''Telctr11C'') f0< lhc I WI> pc:nod llltouK!< Nuvcmbcr I 'IW>, liiC t "'"'~'-' ) !viol 

]j)'l- ul the •0111>8 SIOCl of Tdcv:ac ond IICCt""'lal II>< <U liiYdlii\Cnl lll l cktr.roc under lh< CtjUIIy onc Jfk«l A' o 

IG.WII ul Tek:trtw.:'s iAsuancc of con~ruhlc rw..:lc:R"tdiW(.l In catty Ocu:mhct IYWt lhc ( .,.nrwtt '''"''"' IOif'h •• 



"' Tclcuac was reduced 10 "Pff"'llmaiely 11'' >tid ao;o,.JU\~1) . ll>c ( 'o ml'"" l>·~;,n "'-«>Unlln~ h K ' " 

utvatmcnl undct !he COlli method 

lbc $2.62,000 pin on !he s:Uc of mlll1<e1.3blc cqully loCCWliiC$ '"the 1'1'17 rrno-..1 1\ ll>c n;;;ull nl lht• ... orr 

o( 10,000 slwt:4 o( ubcny Series A and !he $719.000 gaill on Ill< sale ot rn.>n.euhlc c~uuy =unua 1n lltc 1'1'1/o 

period is !he result ollhe Ale o( 90.000 slwcs o( General Cmunurucauon. 1111. CIJLU A CtWI\IT'<lft StocL lntrrc" 

and dmdcttd I.OCOI'IX was $808,000 and S432.000 "' !he 1\197 and 1996 pcn<td>. r~u....,ly The mne<L~ 111 

1997 o( SJ76,0CX) u prvnanly lhc reault o( an wrcuc tn !he level of rccc1vabks rmm n:Wed fWIICS. ,. hod• 

tnelucks cauiA illleral-bcarinJ I10f.C:S. lnleral upaue was SI ,946.0CXl and SllJ1.IX.O 111 !he 1'197 and I'I'Ht 

periods, rapcctiY'dy. l'hl: increa: in 1997 o( SI. IJl.OCX) U lht; n:aill o( an IIICrc&tC Ill !he k"l:l o( >Mrl·Knn 

obllpdons. olbet in pan by a clccrea5c in !he levd o( l'lltUiel's lon&·letm debt. Mulonty U\tcn:sU ...:n: S4 l.IU J 

lll1d S501.0CXl 111 the 1997 and 1996 pcnods. m;pcculldy . 1lw: 1997 minonl)' tnlet'UI e•pen.se n:presettu 111< 

minority ownc:nllip lllla'cQ 111 !he nc1 i.ocome o( all con.tOhJatcd Albs>diana ucepc Tcl1~en1 1lw: 1996 mmoruy 

iniCt'CSIIncludcd lite mlnonty inteta~ owncnftip w- 111 Tc hfi'Cllt's net los.. Such'""'"'·"' <S 1'101 ""'"""o":.l on 

1997 <'Jidc:t OencralJy Aa:q:JC.cd Ac.c:ountina Prlndples C"'GAAPJ due 10 !he ncs:u•"" cquuy postuoo ol T•hJcnt 

111 1997 (See Noce 610 the conaoU4.ued rtnanciaJ swemenu 111Cit.dcd clscwhcll: hc1Clll) 

1lw: C.ompany n>eoS~Uzod 1111 tnCOmC w bcnelil (net of foreran LU <&pclUC ol (ifupo) :u "" dlcc Jo.r r.oh' 
of approxlnwdy ~ and llW. in lhe 1997 llll:l 1996 pcnod.s. rcspccu....,ly The (lflllCo('&l dtllerr"' c l'tct,.-.:cn thr 

1\197 cffecu...., w nu.c: llll:llhe lll&lutory rate IS !he =op,ruloon by !he Corn~y ol l ~'rA olll>c "'" I<K' ••I Tdo,•·nt 

w1lll no minonty tnlCt'UI adJu.wncnl (see Nok 1> to lhe coruohd.aled fll\ilfiCW IIWcmcnL\ u1<.ludcd cl~,.heJo 

haem). wluk !he CompMy's t:u bcnclit n:Occu ~\':1 nl W<h kM B:u<"d on <uttcnl lli<IJ<"lkl<U !he Cnml'' " ' 

Mll<lp;IICS it will&enctatc a IICI opcniLn& lou (Ot ledcml oncomc lUes (Of lltc: y~>r endc:d ll.:urnll<'r I I 1'1'17 

lbc Compa~~y'a nc~loss wu S~9.01H.Um It• the Uu cc onoollu en<lr.d June ~I. 1'11/7 . uwnr~:ucd '" • ,,.., 

klS> o1 Sl.21~.UOO ror !he Uvu tnoot/\1 ended June Ill. I'I'H>. llle tuJ!)><r 1m.> on Ute 1'1'17 pcrtud tof \lr>.4ll~ . tu o 

n:wllod pnmanl~ rrum !he non<a.sh dl3TJ< r=CJ<dctl "" ,, ... Tchsent >pprcCillliOO njthl\ ln<l " ' <he tl\o. tNOIO' 1 ••• 

~lil).llS weiiJU IIICrC&IC4 uperaliiiC and >dlTIU\JSIIllll"" ~lprndllurc.s ft'Of ll>c <WI ur o~ 1 ch~cnl 

()puatblc Raalu fOf' doe Sl.a Mooulos Eacktl JuH .M, 1997. Comparfll w U.. ~h 111...,,.,_ t:ndc-d 

JuH.le, 19M 

Rcvcr>u(S from w1relea commUIUCJUion scrvocu '"""""""I SI.H\I,I.UI "' n ,. on 11>c 1'1'17 """''' 

COfTtJ).vcd lO the 1996 period 1nc lntrea.sc: U ~tnlxJCJlhlc lJ) Wl U'ICre:\.\C In (itUflu',, l ,. IJul:ll t.'OifllnWUl'.:\IIUU 

loe:rVit-a n:venue. prlncl~ly • n:.sult of 11ro'W111 on Gn.po' s t<Ub><.nbcr b.'\.~ !'•"' ul wlrele.<.• """'"u"''"'""' 
'""""a lJlCt'eaSCOd S 1.990.000."' 4~._, between pcnod.t pnnc1pally due 10 tile coa. JWOCiatctl ""'tllll>c y.rn,.th 011 

Crupo's subscriber base and 10 opcn~inz cosu tncum:cl by TchJ!C<ll , wlu<h hC'~ pmvodtnM wu<ln' 

cunvnUIUCabOn -=rt1CCS 111 1996. 

Radio brolodc:asw\a n:~~C<WCS ltiCI'C.IlSCCI S~lli.OOO. or ~'II In< ll>c IW7 pcnud u wnJ"''I'C<< '" 1/tc' IWio 

penud. lll1d !he a. ol qdlo ~ma &nereaSCd S76.UUO, u< 11'1. . 1lw: IIICtClLlC m rcven""" >n<J "1\1.' " 
pnnctp;llly d>c ,..,.. .. o( the KqOti sMM)I'I of WL YR· FM (fonnerly l:nown 1.J WC£Z.f M) on MJ>y 11, I WI> 

0vt:ct n:.teareh and dt:vcloprnent e~pcnxa o( S1. 10'.UUII and S I,I>Hl,OIU on Ute 1'1'17 M<l l<i'Hl 1"''"~" 

te5pCCUvcly. primarily repn:.ecnl espendillii'Ca fat Truoel'ulluon. Sole:.<. general and odmiNS~n~llvc c:•pcn-..:' .. r rc 

SW.706.000 lll1d S8.111J.OOO on !he 1997 and 1996 penods, rapecuvcly. 1lw: oncre.ue lrum IY% '" 1'1'17 ul 

S 12,'21.!XX! v.os pnnetp;llly !he ta:lllt of apendiiUICS lt:W Tel tRent. wluch wu fon.ocd'" M<ln:h 19'Xt 

Tbc su~ ~ npoa cxpc:nx lor Tchacn• <>f S \7..X1\JO J rn •>nlnl tn u... hrw lu ll "' I '~" 

rdlo:U :1 non-cash Ch.arJC JUUlUAI (rom 8dd.a~ «fW"•· vohn, ::uaJ the' ....-a &.Ahitn an ~,I~ ut 1 C"lly r tU 

Gr:1111> commenced m Scp&cmbco 1996. lhuslherc" "'' w mJW"hh< upcruc "'lite J<i'Hl ft<T•'<I 



1be ComJW!y's cqwty en los>; ot :ll(iJQCc toQS S"N4.(.ll en lhc 1\IWI J'Cfl<"" ..00 rc:Oo.1> lhc c,..,.,...,, ' 
Wn: of lhc rc.sulls of Telelr.lc. Inc. ( .. Tekltx') for lhc 1996 p<:nod 'ThmuAh Novcm hel IWto. lh< rump.~' l1<l~ 

20'J, ot lhc vocill& ROCk ot Tektnc and 3CCOUIIIcd lor ,.., cnvestm<"nl 111 Tcl<lr.>C W>dcr lhc cquny mcw..J A> ·' 

""'Ull of Tdeuw:'s IJ:AWIU ot convcnible pn:fem:d swell: en arly l)c(-cmber IY%.1hc ''""JWIY' l vuton~ ontcr...,.t 

ill Teletrne was reduced 10 -wro•imalely Jl'J, and. accordmAiy. lhc (\1ffiJ•'lt1Y hell"" :~<.wunun~ ''" n.• 

en vestment under the cost tnelhod 

1be S2.•85.000 pin on the sale ot m:arl<etablc: cqwty l«untld 111 lhc I '197 pcnoo " the rc:wlo uf Ill< -.'\lr 

of IIO.Inl ~ 0( Uberty Series A And lhc $3.397.000 &~•n on lhc sale of lt\Mtembk cquny sccunna "' Ill< 

1996 period is Lbc rcaall 0( the Ilk 0( 41,598 &lwt:s ot Tele.Commumauons. Inc CW.< B ft<J. Cumul>ll>< 

Rcdccmable E.tdwl&eabk Junior Prefcrrccl Stocl< and 90.1nl &lwt:s ot OcnenJ CommUIU( ~JOn. Inc CfM., A 

Common ScocL lnlon:tll and dtV>dcnd uacomc was S l.332.1nl and Sl , l 28,1n) en lhc 19Y7 and 19\16 pcnc>lh 

rupccltvdy. 1be -ill 1997 of S204.1nl u prunanly the ruull ot II\ IIICrc&X 111 tht lc:\'CI of ra.ctvahle• 

flllm relalcd parue., wfllch lncllldel cenain inleJUI-beailtJ tiOCU. lnleJUI Clp<JUC WLt S1,,12.(UI _, 

$2.007.000 in lhc 1991 IDd 1996 penods. reapealvcly. Tht lncmue ill 1997 of SI.'O,,OOO IS Ill< n:QIIo ol :en 

IIICI'C.UC In the level ol Jhon-4am obllpdoN. offiCI in pan by a clecruse 111 the le\'CI of f'lltw.t:I'J lonK :.,.., lkbt 

Mtnonty llllaall were SI.JSO.oll ol c.spcNit cnlhr 1997 pcnod and SI .35UXXJ ol me~"' lhc 19% JX"'"" 
Tht 1997 minonty INen:sl apenx repre11CntS lht nunonty owncnlup llltau~ en lhc net 111<01n< ul .>II 

cons<tlldAicd subsldlaries except Tcllsent. 1be Ill% minonty 1111~ mclutlc(! the monttnl ) tniL"'-<1 ""'"'"~"!' 

ll\len:IS m Td.Jaenfs net loa.. Suc.h in~ it noc m.-:OIJUz~l •n IQl/7 undt't (iAAf' dUC" h• t.t1.c nc~:u,..,r t'"\Ju'l' 

p<I>IIM>n or Telo&<>~l In 1997 (See Note 6 10 the HMU<>hd.'UC>d lorw><; IN Olllllcmcnb '"' lu<bl rl..: .. hcrc hactnl 

Tbe Company I'CC:OIJIILCd II\ IJICClrM W ben<fol (netul lortiiCJl w ClJX11.>C nl G<Uf'lll :or 011 ell""" ••tr 

or nppmlim~ly 2 1'J, and l)'l, on the 1997 r.nd IY\16 pcntld<. l<Spcli.IIVCiy The (IOI'M:Ipal t.hfltKil(C h<I\Ool'CIIIIk' 

1997 erfc:cti\'C uu rue and the SIAtulor')' nu.: ,.,he rc:copuooo hy the Comp~~~~y ol ll.li)'J. ol thc ,...,, ""' .. ~ Tcht•''" 

...-alh ,_. rninonly tni.UC:St adjUstment (tor: N •lllt' b lO the con_,,ohd;ucd fi.IUln(a.."\J .C..uetntnh IIKilllk:..S C"hcwhC"h. 

herem,, whlJc: lhc: Compiiny·J uu benefit ~flc\.b '"~ ol such tus.s lb.scd on Lum:nl ptHJ(4.-ltlV1\, the t ·,.,.llf'-ll'" 

onoc:opcata il wolltteneta~e a net opcr.llllll lou fow lcdenl onctwnc wcs IOf lht yc;u ended Pc.cmll<"r It 1"'11 

1be Comp;u~y ' s oo los.i w:u S.CS.I24,01XJ lut lhc su noun~• cl'l<l<:d JW'< 'tl. 1'>'17. '. ""f'U<tl 110 ,, '"'' '"" 

.,, S.C.lWl.OUO lor the'" months ended June 10. 19% 1be tuaher k..s on lhc 1'1'17 JXO"'"' \4 1, 121 ,l U I n ... he<! 

pru"""IY from lhc non<&SII ch.vae m:unlc:d lut the Tchl!c:ttl apprcc~ n~u (net olol\c '"'""" Ln tc-ncolnl ·'' 

wcU :u r.ncreaocd opcnung and lldmtruS111111J>c capcndttun::s fllf the •L>n·up Ill Tch~nl 



PART II-OTliER INFORMATION 

lJmLl. I.e 11! Pmrm:t mg 

M ductc.d Ul d>e Company's AnniW Rcpon"" nJtm H}.K lor tbo: )-e>l ended lkccmbcr II I'Nh tbo: 

Fcdcn! Communicabons Comnussion (tbo: "R::C") aJOSUCd an Order (tbo: "llclocaunn (lrdcr") '"' Mnn h 

14. 1997 provldina for lhe Rlcxadon o( tbo: elisha! clccuunic mcmgc Jylolem hcei\JC$ rt>t:MS"I ln•n 

lhe 18 OIU blnrJ 10 a ~localc!tl pgnian ol llle ,. GH.t t.nd. pun;uo~~a 10 • n:quc<1 by lllc Nauon.al 
Tekcomnnm!CMions cl Worma&JOII ~ acun& C1fl behalf ot tbo: Ocpanm<:na of Dclcu.IC Tllt 

Rclocalion OnSet prcMdlod for lhe Rloaackln ot OEMS ITem 100 MH.t ova ~ Ghanncl> a1 IH GilL 10 4UI 

MHz owr S dlanaeU II 2A 0Hz. aiJowu1a Of!MS J)'IICIIU 1D rna.anWn cqwvalaat WOITJU!IM CAp>CIIy lu 

samilatly ~ I)'SICmS II 18 GH.t. On J.- 24. 1997. lhe R:C wucd an addtiJOII.ll l)fl)cr ltbo: 

"Ina~ W l. wtlocll 1111~ lbc RclocltlOn Order Ul JW1 by modrfJUI~ Y1lllOW OEM.\ 

liceNea. lncl\ld.ina ll>oec lldcl by affiliates ollhe C"001pany. 10 aulhorirc DI!MS opcnllaon.< aa 24 GIV 

The Refoctrlon Order lllld lhe !mplemc:rualion Ordcr ~ IUbJCCI ID an odmUIUUaiiYC :UI<l jut.ll\:1:<1 

reVIew period llld. durula diU pcnod. fi.-c pwtiiC:I ra1ec1 pciJUOf\) walll lilt R:C """*"'~ cal/1<-r r-valo'll •• 

full ~ ot Rview o( one or holh a:onkn lbc p;anaes .• lkii.Soulll c...,.,.'""' W.nSa.v 

Cummuruauons. Inc •• Mllluneaa Wave Carner Assocbl1011. Inc • DvccTV IOn!GfJlfl<ti. lno. .u..r Wci>Ccl 

Conunuruc:wons. lnc. ·· IIA.-c ~lilt Fe\'> a........cc ot lllc Rc~ .. "'""' Onkr .,,..,""'' .. ....tu. 11nr 
a nouce and conuncna nalcmalun& proccedln~ ~· ao tbo: ""'Kl~\3~ OQ.Uill) unnJll•"' "'abc H t ' 

'-Jt.hcrwax apphc.abk JtAtulory ~ULIT.tn,...nl ht pon1ul~uc rulo tluuu-h ntMI\t:' ruwl ',,nuurm I"' ' •. ._.,••nr' 

In lllldillon. Dln=clTV BnlctptaJU. Inc. h.u lllel.l • pc1111un lor rulcrn.U.rn, wuh the )'('(", rc~""'""~ oh.·o 

the FCC ltal\1 pcrmi.uN)f'l ft.W DtrccTV lo c..tlftSU'Ult &t.nd \.~.r WUC:IIIlt" uphnl. t.-.1l11•c, •n '"'t..un ,u, .. , , 

un • ponoun I)( lhe 24 Gilt frequcnuc.s !\JkxaiW and rtrnnl<d llti>EM.S h.cru.tt> Tllt I< 1· h.>' ol.- · ~"""' 

w d&smw the petiuoru 01 to lnJhatc: puhht. ndhcc: !U'kJ t..e..wnme.nl 1wucec.•.h11K) t.()OI cnun~rt the I\.""'' ""'"' h 

the R:C decided Ul lllc RcklCollllOn Orokr lbc Comp;U>) and ru affil..ua have folc.J llm<:l~ "'!""'"'' 
wolll lllc PCC oppo5&11J lllc pctrlron> lor r<COIU>dcr.lliOO .,., n:•IC• and conu.nuc • ., toutiJ ,.,, oho·u 

neaworb"' pcrmitiGd under tiiCU lrccru.: • • tbo: Rcluullun Onlcr and the lmttlm>cnl.ll•"' o •• ~oc. 

1.Lgn_i. Sutm•wm ul Maum lU a Yosc of Smguy t hddcn 

(Jn June~. 1997. lhe Company held ru 1991 Annual Mcctllll(. at whr<.lo tbo: t"••nt•UIY· , "'' ~'"'''"'" 
clcc1ed Donald H. JoneJ lU a c!Ueclot o( lllc ComJ'CU"y "' hold offiCe fot • acrm ''' lhnx ve"'' X I 11\.UX I 

VOid WU'C cast (Of W Clcclf<ln u/ Mf Jane. ;ond lllcn: .. 17C )llf>)l(l\ Y111C> II> •rlhhukf ~UihoWI'' n>< 
lan\J ot Mylca P. 8cl1an.UI and Jooqlll A K.aunno.h. :u duawn wnu~KJC unol IUCh arnm c•r•u< .u lhc 

Company·• 1998 AMWII Mcctmz and lllc tenn uf D:avld I lkttman runun...,. unul ,...h acm• n tm<> ''' 

tbo: Company' I 1999 Annual McctUII 

liCilJt. fatutnu apd Rrpgru w11'uon U 

' · I Reab~Gd Ccttii iCAIC or lncorpon:llann. filed :u l!ahobll I I lu 

RcJIJinlJOII S~t on Fonn ttl,' A <Wal Nmc:mho I~ IW-4 .ukl 

&ne:CifpClDlt'd here 111 by n:f ere nc c 

'2 Amc:ndcd ilrnJ kaw.od By l~tr' hlo.J Ill) l:..ah1ht1 \ 1 h• kct•"-'·"'''"' 

S~t on l'orm HVA cbled Nu•cml><r I~ 1'1'14 :UI<l ''" •"!"'"'""' 
hcrc111 by rdcrcncc 



4, 1 Common Swck Certafoc:llC$, falcd ;u b Jubu .. 4 ! a»d 4 \ •• l·••m X " 
d;ucd December 22. 19Q..I ar.J l llla.,..,.lltd htrtan hy aclr rcn.r 

4.2 RJ!Ihts AJtn::anct\1, dalc:ol ;u o f Doccml>et I ~ . liN<! . hy .va<l h<r .. crn lh< 
Company ond Mcllun Oanl.. N.A . flied ;u EduiMI 4.1 10 l'orm X·K. 
d;ucd Dcumber 22, IY'J4 and 1ncoq>Oflllcd herem hy rekn:n..r 

?:I Anlcle S Pinancw Dal.l SdlCduk foe Quartetly Rcpon on"''"" 10-() 
fOf lhe quaner ended June 30. 1997 (ftkd only clccui)IOOllly "''1!11/lr 
Sceuritics and E1clwlle Ca.M1UI\JUOOI\) 

(b) Rc!!Q!U t!Q Egrm B·K. 1be ComPQI\Y did nuc ftk any reporu on Fonn M·K dunn~ lhc lhn:c '"""'h' 
ended June 30. 1997. 



SIGNATIJKES 

PllrsuantiO the: rcquJtt:menlS ol the: SccllnUC:S Eac:han,c Act ol IY~. the: re'o>tnntll.u dul) 'au\C"d tim I<J'"" 

to be so piC(! on ot> bdlalf by the: undcnr'ncd thcrQIJ\t.o duly archonud 

THE A.SSOCIA11!DClRO\JP. INC 
(Rcar>!nllll ) 

fly lsi Mylc> t' !lcr~man 
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Dccembc:t 22. 1994 and incorporated ht:rc~n by rcfCI'Cil<c 
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11ART I 

ITEM I. BUSINESS 

Tb< Compa~~y 

The Associ.aud Oroup, Inc. (the "Company'') 11 principally mgaaed ln the owncnhip Md opctruion of. and ;>!so owns 
ini.CreStS in, a variety ol w!rclcu oommW'Iicatloru relal.cd busin<&tCL In Ococmber 1994, llle CvmpMy was S"pun-off (the 
"Spin.Qff') from Amx:i"ed Communicatloru Corporauon ("Associlltd''), wl1rch lll the umc was IJne of the 1:\l'gc.<e 
independent cellular lclcphonc I)'II.Cm opcnu.ors in the United Swc:s. The Company's buslllc::ssc. and Olho- !Wel\ I\IC 

described below 0 

Oicical Tenaiutioo ~ 

Miaowao;e Sesviaa.. Inc. ("MSI/. a wt.oll~ subsid1vy o/thc Company, w;u formed IA.l pursue the provt11m '~ 
dtgn~l YOicc. higll speed da.lll ll1ld video ICf'V1()CS .,..., a bn:Ddbond wuclcto ~ nct....:rl MSI ~pplied few >nd rec:m..._, 
from llle ~ Communlc:atlons Comtnislion if'CC") Ucen.scs in top Sl>tollrcaJ MctropolrW\ 5<tvl<:e Areas i"SMSA") ro 
provrdc Oigilal Tc:rminallon Servia.. ulilizina channeb ln the 18 GIU fn:qucncy twld ( 11!.870 GIU to 19 260 GilL) 
;t~IQC:IIt.d pursuant 10 the rulc:s &0\'CtT\1118 common earner Digital Elcc11onrc M=se Sen•= ("OEMS") rn the llnrtru 
S~11CS. 

In March 1996, MSI and Digi!AI Scrvrcca Corponuion ("DSC"), an<Xher ltect1sec ol OEMS d tannels. funnc:<l .t l'""' 
..-entun: limited Uaudily company, DMT. LLC .. now known I1S Associated Commwllc.111ons. LL.C. ("ACOM"). rn wht<h 
MSI hilS a conlrolling SS'.lt YOCing member equity lntctcst. 10 provl!lc edmlnlJttlllio;e and trll\1\DRement services 10 c.-.:h u ( 

MSI and DSC. Punuant 10 an Adm lniSI1ation Vld Manasanent Scrv!ccs Aarc:anent (the "MMl\gement AgrecmcnL\'l 
ent.ercd into between ACOM 1111d each ol MSI Md DSC. MSi and DSC each sock tu ocluevc CL'onomres ol scale Cur t.~ctt 
ltcc:rucd sysu:ms and lhdr cuswm<:n Ill M effew1 10 make usc ol thcu liccnso.l 6-oqucn.-lc:s more effrctenrly :111d to l'fOYtt\c ,, 

brooder r:u~ge atld gr=.er QU31iry and quantity ol serA= Llwr "'lh<:r ol the COillp:111tC:S would be "lllc ru ><:cornpltlh 
111depc:ndcnlly. ACOM'a scrnccs 10 MSI and DSC Uldudc. amona Oll.ers. net""""' <lcstgn. pwclla.se ol ~ucawncnr . 
<kpluyment and m.'WOICIW>CI: ol nCIMA \1\fnt.sxnccnuC. sccunn& ol Pte 1-. ..nd tnl\lktllnM o-.f -.c<V1CC:O In p.•cnll~l 

(ustcwners. In 1\ddJuon. ACOM hilS Lhe opllOI'IIO roqutte Lh< conl1lbut>on ol the OEMS lru:rua '"""ru by c;o;h )Uint venture 
member ro ACOM. subp:tro Lh< awovaJ ol the PCC and other opplrcablc covcrnmcn!AI au""-' !to MSI :111d DSC hold 
OEMS licenses 111 31 ol Lh< top SMS.U ill the United Swes. In 1996. ACOM filed opplicauons few :-tddluon;t~ UEMS 
hcetl$1CS. 

On Au&U$1 30. 1996. the R:C Wucd an Order (the "FR>eu: Order") lreeztna the fillllg oll\pphcntro;ts fllf new ltccn>a 
(111cluding nmcndmcnc.t ll1ld modlfiationaro e.dst!Jig hcc:tUC$J for OEMS tn the IK OHt. twld. The Frocu: Qr(lcr held rn 
nbey.lllce ACOM's 3l1ld MSI's appliau.iona for MdlrionAI l)EMS trceruc:s pendutg the ouu:ome of nn FCC rcvcew nl rllr 
current lk ,ensing approach for OEMS. 

On M:ttdl 10. 1997. ACOM entered Into n Stock Conutbuuun AxrtXtnent (the "SIU<k A~rrernenr"t wtlh MLOhcr 
OEMS ltcen.sec and Ll.t sole lhorcholrkt (the "Sole Sh.vdrolder') roc the tur\ll lbullun o( >JI ull.llc Stt>.·k o( Lite hrcnsee '" 
ACOM in aclwlge for an 111itial c:uh peymenr IUid lllldilion.al cash p;rymenl.l Md &JWnenhtp tntctCSIJ. tn 1\CuM up. ... > 
cun.swnm:u.ion of the lt1U>SII:tlons lll>d ACOM 's acquisition ol Lh< >lock .~nd the hec:nsca contanpl;ued ~ thc Stock 
AJ!Il:CIOalL Consurnmallon u/lhe lnN:IQJ()rU Md ltiUISfer o/ thc:se IICCtiJC:Iu sub,IOCltO CCI'1o'UR clllWI~ <ondlltOrH M~ lhc 
rCCCtpt oillllllCCCII:IliiY re,w&~«y ~ lll(:ludtn& approval "Y lbc PCC The •mount .~the oqu11y tnrcrc:s< rn ACOM 
10 be t.ssucd 10 the Sole Sl\lrcholder is dcpc'Jl<krtt upon c:ertWt c:ondJtJoru. butlhAII no< e&<CQ.) ~._, dctccmrnc:<l :u o>l Lite o lie 
o( the SIOdc Agteernc:nt. SublcqllentiO a ela.UI&.the Sole Sh.vdrolder wtll haY<: • full member cnrerc:st tn ACOM punu>nt 
tu the Lunili:d Liability Compnny Agrecrnent. to which MSI and OSC = p:u1tes. 

On M.vch 14, 19'17. tho fCC wucd M Order (lhc .. Rdoc.:uu.)n Otdef') P''"vatJ!nJt lor the re iiJl."nllu n 1H OEM S truw tf,. 



I M GHL "'the 2.4 OHz band (1A.25 GH.t to 24.4S GHz :Uid 2S.OS GH! to 2S.2S GHLJ The Reloc.auon O.tkr od<ln.•w:d th< 
govamncnt"s conccnu reptdina pou:nnaJvuufen:ncc woth aovenuncnt r.:lt.eUJI<: roctlones :u 18 Glu. "-' w.:ll ,..., rc•e111o:U 
coordiMII!lll usucs with o pcopcald ccmmcreo:U s:uellne networt. l'urs>wtt to the ltdocauon O.dct. OEMS ...,u t-., 

reloc:::uccl (rum 100 MHz ova S clw\ncls Ill 18 0111. 10 400 MH1 ova ~ ch:11111els ~ 2.4 GH.t. :tllow!ng OEMS <)'>lcm< lo 
nwnwn cquJvalcnl in/ont\l\llon capocily 10 wnrl:vly cn&"'ecred sy>tcms at 1g GHL MSI :>.nd DSC Will b< rcl•x::ur:d oo, 
ch:uulel·by<lulnncl bftsiJ 10 the new band. In the Rr:loallion Order, the F<:C abo .UICd that u ..,'lUid gr:vu loccr. ... rur 
pending awliauions l.lw had passed the 60-day pcnod ror ft.lina mutually cschw;oe apphcationJ pnor 10 the Frea.e Orrla 
The lteloc~tion Onler is JUb}CCIIII admWwalivc or ,IUdlcW review. 

The rollowln& table rcpeaoo11 a SUIMIMY (upon implcmcnwlon cl the Rr:loawon Order) ol (o) ho:n.ICS held by MSI 
:>.nd OSC. which arc Rlbject 10 lhc MallagCII1Uit Aarccrnaua: (II) I~ &r&n&ed 10 MSI punuant 10 pending npploCl\trons: 
and (iii) lk:cnxa 10 ba acquin:od punuant 10 the Stoelc A'""'"""''· subfoa 10 ncc:xsaary reauwory IJ>prov.W. tncludUlg the 
FCC. 

SMSA AaOUAI ol Spoccnua CMHrJ 

Rid MIW1 Upo1 RdosJtlgp toM GHa 

I New Yorl<, NY 400 
2 Los Ancelcs. C A 400 
3 OUcaao.U. 400 
4 l't\iladclpllill. P A no 
s Ocuoil, Ml 400 

6 O;>~las, TX 4110 

7 HOUSUln. TX 4110 

8 Wash"'Ston. DC 400 

9 San Fr:ltiCUCt> C A \20 
10 Boston. MA 4()0 

12 Alllllll&. GA 4()0 

13 San O.Cao. CA 120 
15 Manncapuha. MN 4(1(1 

11 SL Loui•. MO 4()() 

18 8;>Jiirnort. M 0 12ft 
19 Phocn••· AZ " ) l 

20 Sc.lnk. WA 400 

21 Pittsbwjh. PA 4(1() 

22 Ocolver. CO w 
23 Mwni.FL 400 

24 Tampc~. FL 41)() 

26 Oe;oeland. OH 120 

27 PooiMd. OR 120 

2ll Sllll Jose. CA 2-10 
29 Cincinn:111, OH 240 
30 KMSII4 Cuy. MO 12() 

) I Sacr.unmto. c" 120 
.11 Mdwll&llu:<c. WI 120 
IJ SIUI AniOOIO. TX 121.) 

J~ lndilVUipOIIS, IN 110 
36 Colwnbw. 011 I« I 



In nddiUOII. u~ the &nullo( licenx:s by the FCC putiiWII 10 pcndtnR apph(:.llootu •h"h t>:US<d lhc l"4hllly l""fll>.ll•• 

filtnl mu!U&IIy c.u:hwYO aj)pllcallonJ prior 10 lhc Freeze Clflkr. ACOM witt hold a llt!MS htc11-M: IrK I <h.vmel lXII MIIJ ·'' 

2A GHtl "'each or the lollowina rrwteu: 

Saltl...akc City. UT 8 onntng/wn. AL Alton. OH 

Oriando. Pl. AUSW\. TX G roc.n~.uc . SC 
Bulfalo. NY llonolulu. Ill FJ Puo. rx 
New onc.n.. LA Dl)10n.OH Om.aha. !'IE 

tuntorcs.cr Alt.ny. NY WolmtnJICltl. DE 

Nasllville. 11'1 O...toac.NC Albuquerque. l'lM 

Notfol.k. VA Rlclvnond. VA Spnnafidd. MA 

Roc:healcr. NY Tula. OK Baton Roll&"'. LA 

Memphla. 11'1 ColwnbuJ. OH Ooarles1011. SC 

JIICbonVllle. Pl. RaJc.i&ll. NC New Ha\'Ct\. CT 

Oklahoma City. OK Pruno.CA S1ockoon. CA 

Gn>cnsboro. NC Tuaon.AZ Ncwpon Ncw1. VA 

LouisvtJic.. K y Allcnoown. r A SIUIII 8 arbanL C A 

Wcs1 Palm o-11. Fl. Vcnrur..CA Trenton. NJ 
l...:ts Veps.NV Syr.o:ouc.. NY 

OEMS licenas IWlhoriz.e lhc c:orucrucuon or lllU\Smwm SWJOI\1 UStnJ the 'l'<'L•ficd c lutnnc:ls lll >IIC:S gcnco.oJiy Wlllun 

these SMSA reai0111 for th~ putpOIIll or proYI<lln& OEMS. wtucll may onc:lllde b<"(h potni ·Co-mulupou11 And PIJinl·h~I'"'JII 
appllCIIIIOI\L Unli.k.c anain OCher panlans or lhc loJ'C'CII"'11 ror riud polnl·~potnl JoC(VItcl whiCh lllC oyr'<..llly hccn"'-1 .... 

fi pet ornnsmusion palh buit Collowlnl Crcquency co.xdlnauon. a OEMS ha:r\lce 1\u cachw~ ""'ullllc q>rc:lrum .. ,ll..n 

ots IICCIUI:d S MSA. 

ACOM c:onun.- 10 bwld ua ~~ tam. onc:luduoa add>uonal key •IW\Illancnl. o=tkdlll&. ~oJn ..,.,~ 

ndmml$lrllli-.epcnonnel. On Sqxembet I. 1996. AJea I Mandl . formerly Pnsodcnl and ctucl ()pcnuna Oflkco .~ ,._H, T 

pncd ACOM as its 0wnNn and OUd E..u:cuuw: Ol'foccr ACOM 1\u :Wo "''f''U'ICL Kirby I PocUc. lo lurrncrly 

EJ.ccuu-.e Vice Pretldcrll or MFS Commuruc&UON Corporallon and Preladc:nl or one ul IU priiii:Op>l wl>< •IWI<i UV•c• 

Tcc~~no~oS~ea. Inc •• as Preaodcnl and Otid (}pa-llltnJ Olf~C<r. In >dchuon, Lturrncc E. ll.vT••· lurmaly Scn~<lf Vote 

Presodcnl Md Ocncnal Couruel C)( MO CommunocJ>tii.,J. lnr .. hlU JOUlcd ACOM ru ~cnOO< \'tee '""'"len' """ ( """"·'' 
Couruc:J. 

MSI. lhrou&h ACOM. -a 10 capMd us cum:nt I<I'VIOe ultc:nnp (<XlNUllll& ultnlemc.l occc:u OUld onocruwa~ ,.,mer 
5CrVI<C$) 10 become a (IIU JCrVIOI: broadband ldoc:onunUtUQIIOIU ~. JUid 10 m.vkd ~ VVICIY o( -""'VKCS. • hoth 

liiCJIIde swudl-baed_ 6la.quably cll&ilal __,. u a Compcuuw: l.ocaJ l!.&.dl&nac Camc:r (-a..EC"l ACOM pWoJ lu 

otrcr scroncca 10 ill cua&c:na'l bodl 011·1\Ct. dltou&ll the broadband rued wvdeu ndwork. and cr.--. by rCidhnJ f"'ltiCULv 

lid work dcn~lls.. Wdal CUJIOiftCn- anlicipMcd 10 be ruiiJ and medium Sited buJIIICJICS Ah.houah lhac c:on I"C nu 

nssurnnoc. the Company belie- thai lis bruadbtlnd wotdc:u network will be lu&llly nuobk >..nd m..dulot . ..nd "''" h.wc 

111111fCUII a.h..Jttqa OWQ" W111X1 altcmatlyg Willi ~JIIll 10 CQIL ll'QCid ol dcploymaol, c.uc ol on.Wiouon. COtnJ'oV1lblc 

•tu:lllly Md rdi4bilily,IINI compo.dbillty wolh e~loun1 l<IC<.omrnunlc.UIOt\J an:hoiCCI"""' 

0\c Compnny·~ l<locuonmunlcadona oc:rvli.CI otc >ubJCCI tu YllfYU'I lle&rc•o •>I fcdcml. >LII< ·'"'' ' ' '"'' r<Mul>"•"' 

Generally. the f'CC ~ jwiJdiaion .,_ all ldccurNnUIIocalioru M:I"V'<X p<<l"lllc:U U• lht C11Clll IUdl servo_., lfl''~~ 

11\c provui()n or jur~Jdio:tloNJiy intcnlaiC or inl(nWIOI\OII ldo:ommUIIICaiiOtU. on, •• w.nJ the lcsat< ' I•"' A lllW\nCC 

sc:rvoa:t. lhc prootllion or local KlCICIS __,. nc:caary 10 COMCICI callcn 10 fonK d1Jl&ncc ca. ncn Md 11\c UK of 

dcLirOil\llncllc JP0C!1Nt11 (I.e .• witdcu ac:rviCCI) Wolh the r-ae ol the Tclc..ummunocauoru <\<I , o( l'I'H• Uloc 

.. Telculmmunlca&ioou Ac:li. lhc PCC"s JUnldiCUOII 1\u hocn c•left<Jcd w ""luck <•<wn "'""'"''nau••• .u•<l •··looctl 

onnltcn lhnl lrii<IIUGI\&IIy 1\awo been c:orurdercd subp:l pnma11ly 10 JUte rcJUbloon Tloc "-""' rcJul;uury " • nm"'""" 

rcuun nonc:adusaw: ~ OII'Cf the~ ol tdecutnmu.rucauon.s. sa-vKa to •he c11cnl wc:h setvtc:es tn~t-'vc the 

111\)VIJIU<I or lurlJdittlonaJ)y inlfaSUI.e ICiccommUIIIClUIOt\J 



In ordu 10 provide local CJldwllc sc:tVlC'e$. MSI tnu11 oiU1n lhc 3pll<OVI\J ul """' tcgul.otory .tullwlroua pnur 111 

ollerin11 such suvl0t1oln CIICIIIWC. MSI Is currently •ulhutii.Cd 10 opr:ralt a.s ~ C1 P.C tn Flmda. llhn•OJ. Mil""''""'" ' ' 

l'kw 'l'ort Md the DiJu;a o1 Colwnbl&. Md luis >pphauoru pc'lldJna 111 each nl the ••her JW•Jdlcuurn It• wl:•ch " llol.!' 

:an FCC licmle. Th- can be no -.nee lh.u MSI ..,ll tlbWn or tdain iNCh t.Ut< aulhortLaliOU 1-ur\/ler . ;u " O.EC 

MSI WIU be subjeCt 10 lldditloNJ liMe rqut.uory :and fUll ICC I'CqU~lJ . ..nchldula !hone rrl.ouna "' ~ualur "' .cr-""' 

h tJ CJ<pccled thai MSI's liCfV1CC oiTcnnp wtll cornpe<c wtlh lh<liC olfcrcd by lhc 111cumbc:ru h.aJ uclw11< c:unc:rs 

("lECs"). libct·bucdlldccommuni<:atloru pnmdc:n. u well N olha wudcsa earners. tndudln a 2 GHz, 23 GHz Md 38 

OH:t wirelcsa commurucadons opcn10n. point·IO-point mla'OW&~~e opcn10n :and puJ!ued slollal brtllldt.nd salclhu: 

sysu:ms. MAny ollhue poccruiaJ compcd10n 1\a~~e sut.zantWiy lf'CWt ftzwlaal, tcchntcal. nnatkrtina. wes and «her 

rc:30Ul"CCJ than MSI. In addition. lhcl f'CC 1\as swod In the RelocatiOn Order tJw u Will ccr<lua a rulemaktn& p<occcdlng 

reprdinalhclt.auanoc d edditional OEMS I.JcenKa"' the 2A Olu bln4. The 1~1 ol addtuan&J aulhorwworu . .u wcU :u 

the auction and~~ d llddltlonal ~in olha fntqucncy t.nds. oould result "' ~ canpcouon The Compw>y 

bebe\U tlw MSI. 1/voup ACOM. wtll be able 10 com~ dfaandy II\ the marltctpboc. ~lhouah thc:rc Qll be .m 

~ In INs repnl 

As rcquirad by lhcl Tclcx:amrnunicatloN Aa. In AuJIUI 199<> the FCC ador<cd nc.., rule. unplemcnllng 1hc 

Tclecommunicatlons Act (the "lnleralnr.oalon Order}. Thea: tuJcs OONllN\e • ~pcou~. dc:rcJulatory ftlllult141 

pol.icy ltamewor1t dcsiJIICd w remOYC or mlnimlu Lite rqu!Mory. aoonomte and opr:raucn'\l unpa.luncntJ 1n full 

compcouon for local xrvica. LtiCludlna JW~Idlcd local CJ<dwlae ICf"'CC. Amona olha lhutas. lhc: lnaucunnecuon Order 

CSUibl1sllod rules requinna I..EC.t 10 lntctCOniiCCI Milt new cncranu such u MSI pwsuan1 10 ttrl1lll cnumcraLOJ pnxx:alW"e> 

In orda ID c:IUbllJh &ntc:r'tOIIICC:ti llmll11tmcnU With lhc: L..EC.t. MSII\as inat.atad. pursuillll iO Ute ln~aWMCJCllon Order 

llet?IJ.UtOI\S With sc....-.1 u:cs. No ~ can be a•ven that MSI will .... oblc to cr•CI lntll lllltiC<lr\J\CCIIOfl 

amngemcnu tlw are optimaltD MSI'a particular economic ond tocllnoloaical rcqwl'II'ICnu. 

The Company doal no1 :.ntidp&IC t1w the Rclocallon Order W1U lut~ an """""" unpac< on lhc I"•"J''..U ·~ MSI •• 

ACOM's sua:ea in lhe nwUqllaa.. llowacr. no auurana: can be ai-m 111 lhiJ rcaatd In p.vll<ulat , the t'ump;~~~y " 

~ 10 prac1oa lhc a.-.llabiliry. prtW.I and tocluucal auJfiCicncy ol cqwpmcnl rcqultcd 10 utthu: the 24 (iiiJ lrcqucncv 

"' the utcnlto wtud\ unplt:Jnet\laO<ln o( the Rc~ Order •ill &!Tea MSI's I<:I'Vl<c urluutp Ill the IK<nl<'d m.v1<clJ 

Tluoug.h tU whollyoQW!Icd wbaodlnry. As•on•lcd RT. Int. ("ART'). the t'•wnp:~~~y " lk:vclo(!mK .U'Itl '<XklliK l•t 

COCRJOCICWW: Syslcm& and rdaiCd sc:rvoocs 101 IOC&Ulll OCIIUIAI lclcpboncs ll/ld l'llhct wuclus lrnn\llliiiCI\, lhii>UKh IL\ 

Trucf'ooouon Wlfdess Loc:auon Sysaun C'Trud'olitJon} Trucf'ooouon ,. an """'lay •ys1an dcstancd "' CIUI>Ic tnd>olc 

Wifeless 50'V10C provwkn to dccl:rn\U'IC the ~ ol any odlular or Pcnonal Cornmwuc:>uon SetVlCCS ("''('S"l lclq>IKII'I< 

TrucPosu""' IdeS pucsual ..Svanoad tunc dll'fcrutoc ol am val ("'TTOA ") ledlnolosr w calclllale lhc: l.uu~t~k: .llld lun«nu<lc: 

ol :any desianaud W\I'Clca tclqltoone or tranJmiller and forwwds tlus 111lormauon on real 1unc to >ny tloucd "f''lhc:ouon 

Mlllwarc. The sysum'a dcs!an .. lnc.endad 1D auppan nwty odlular and 0'\doUJet apphauaona. IIICiuduol cnlwlccd ~II 

><:rVia:3 f'E91 1''). ocJiulat lraud 1c:l«tlon and pr-ocw•. locaoon SCNiu~ billuta. nee~ IIWUJicrnctll &ystem•. cdlul;v 

yuan optlJnuJlllon. u well u -•ous \'Chicle. objca and pcriOI\al locadcn appltCIIuon•. The &YIIem has onumlly 11ccn 

dc:Ydopcd ID suppon analos ocllular tdephaly. includlna the c.daona Unncd SWQ tuc ol :an ea.utwal 4f> molloon "''"'"""' 

lelephoncs. Wlthoul aiJ.Cr'ltion 10 lhc: telephone luandxu. ART ts on the proocu ol dcvdoptnl ....,.,.., lor dtJIII.ll funnnu of 

ccUubt and PCS tclcphofty. 

There arc throe butC COiftptlftMU ol the Trud'lllltoon system. The St.,W Cullctlton System t"SCS") ''""'s.u .~ > 

wt~d <II&•Uil r..Sio ""'lch b acnc:raJiy loaucd :u cen&tJ'I ollhc: a iJILnl oell >~Ia o1 • Wireless cAtT~<>r 111< ~'·~,.~I<>. I• 

~tgruls trMII'nltiCd b)' CIICII mobile Lelqthono an the Wllelcu aysaom'• rc-.e awouol <hMncl Tite>c "!!'""• ,uc ~en<' >led 

rcnudtcally (Ot a1 the tnwuaion ol tho CNTicr) ""'II" the tnoblle 1elcpMne 11 rumcd on ur «herwt>c on u>c Thcrdorc. n " 

nUl nc:cao.vy fur the mobile tdephone UICt 10 boon 1 tdepllone • l.ll 10 be loaucd by TrucPoaoltllrl, ntlf <lues 1 rucf'l"'""" 

rcqwrr lite rnubllc telephone ....,. ID make any ..s,.-.. or llddluons 10 the mobrlc lclqll>on< h.vuh<l n,. "'IIOct..,l 

>~anals on: 11111Ufcrrcd ID" TOOA l..cxaiJon f~ooe:aot . ""'ich perform• dtaol&l .,anal l"•xcu•n• M\1 •l•••nhm" ''""'"'"'' 
10 detc::rmLne lhc: ""''~:and lonahlldc ol the .,..,..,.,,..,,,na~r•wo. The lallludc <UI<II•li'IJII~kl<. oluf•J '"'"' • .u.a ml''"""'""'· 

W<h .os lhc: mobrlc lek:pl\onc'• Mobile ldcnllfiCllliOn Nurnl>ct. the ·llakd <haou. ~ olt·~vel. d<rcclt11n uf ua•cl Md tile 

mtlbelc tdcph4..ne"l t!.loc:uuruc: Scu.aJ Numbct. l.s tl'w::n l.llUUrnUtoJ eo :an Apphcauoru Prt~CUOf .. CtJfl\OIInJl ,., n v.utC-1) 1)1 

4 



aoltWllte p.lCkllgcs lha1 uuhu the IOCO!oon <1414 foe spocolic ;awiiOWOI\S. To .!.lit. AICT 1\Ju lkvcl"!'<'l 1111 <'<' wlflwMr 

p:ICir..ll&c:> to be u.!<ld whlo the JyJWn. The flra u an onoetfl!Ce bcr""'ltn TI\ICI~""'"" .n<l 11911 ·~tenu tllot l•ww:utJ.> 

locauon onforma1lon in rCIIl limo 10M ~meracncy opttll~ wtocn a mobllt u:l<phunc .un •h~s "<Ill " ART h:u ol"' 

doYeJoped I JWid•aJonO billlnl lyslem for I WcJCS. CIITOCI that C3n be u>0J (,w ~~~.1111 ... V nllll"" htlhnR n,. 11!1111 

n.pplicatiO"' is 4 limh.cd vehicle m&na.lcmctit appliCAIHV1 th&t Ia int:ndtd hi ,_klnt tfl \.U oliC' -' ~•uu•ly u l futl , tlt:JflA.IIIy lu 

potenual end·....,.., aJihouah II Ia uparled that an oo.tual r n.J ....,. wuui.J r~uuc od<llllun&I <U>Wmoud development. ART 

ll •I•• HMIIII. A JOIIoraJ purJIWO applk:aiJon P'"'lamlnlnJ U1tafaoc.. 10 liW th<rd patty dc:Y<Jorcn .:atl aJ10 hulld Wlllw;uc 

JIKQae:l thai wort whll Trucl'ocouon. 

Acalrdlna 10 CIUI1WCI ol the Cdlulat Tdq)honc ln<IWU)' A"O?N>on f "CT1A'1. IK mtlhm emergency t:\lb >se rn3<k 

c.ldl ,..,at from ....ue~- &elephonca. CTIA aJao CSilnw.c:s liW n-lr tMHhltd.s ol uosuna wudas telephone <ut.scTobcrs 

pwd\IUOCI thclr wirclcD ldepllonc:l for penanaJ alety rCGaOfU. In 1994. the FCC onolo>.tc:d • rulc:mWrl& procedure for the 

nvnill\bihty of basic 911 ICIVicC4l and thc lmplcmenUII.lon of E91 1 foe wudcSIIC:tVlres 

On June 12. 1996, thc FCC laucd a RqKlrt and Order (the "Order'') which rcquorca Cummcrc oal Mol>tlc RMm Sc:rVI<e 

pr!Mdcn ol real time \'Oice tc:rVi.:a 10 atfcr E911 ao::cca and Jcr"t1ces 10 mobile radio CAllen. The Or.Jer rr~Jo,.·<d 

cl.ucuuoons bet...., the FCC and rq~~U<ftWhu ol the wirclea indwuy, pnncopally CTIA. nnd publiC '-'lft~y 

orpruz.aUons. pnncipally lhc Nalional Emcrac:ncr Number AnonNI()!I, the AsJoa&toon ill f'ubloc S>.Jety Cummunu . .>tu.wu 

OffiaaJs and the NatiaW AuociNion ol Swe Nine One One AdmU\JJ~n~Qn. rq>.rdJnc wucl<u mmp:oubohry ouucs .,d 

rd.ucd IIWia'l. 'The Onlet mandates a two ph&K ~mplcmc:nWJclll ol locauon capabohty Md 3JJO fWOVIIIes that the 

ptOCC$SIIII and IJ'&JUI'I\ia;j( ol E911 and locauon WOI"'IWJJn may not be sub,ICIC1 tO ""Y U<O' valu:tauon or umol>.r 

procedure. Ill Plwe I . wllldt mua be lmplcmaucd by Mard> 1998. """""cas provl<len m~q provode cell slle Md c:lll ·h>ck 

lllfornuulon for welesa 911 caUcn 10 thc Public S>.Jety Anlwenna Poutt. wllc.n: emergency-"'"' pcnoon<l hMdlc 'Ill 

alb. PII.Ue II, which mua be lmplcrnenlcd by Oclobcr 2001. rcqultCI wtrdc:Q prOVIders to rcpon the :oc~uon nl wuriCM 

911 allen with an IICalnC)' oil2$ ~ (' 10 fcec) foe 67 .. ol aJI JUdi calls. R<Jth J'IIO.<d I <qUite VI I <>rJlll111.1lHO'\\ Ill 

I'I\Jike a (onnal req.- 10 the anicr lor such scrvlcct. and require 1 rnecllanum to lUnd ollc ::...hnolngy "PR' '"'"' 

TI'UC!Uillon h.u bet.. detJpcd 10 pnMde Wlldeu earners With the aboluy 10 tn<'CI these rcquorancnts. >llhwRh ol~trc •• u> 

benoii.I.SURilCI:inthilreprd 

Then: arc CWTCntly f4liWO'liiiWdy 60 uwhV\duaiJ ~I on Trud'l:lotuon. Ul<lu<lona • •• u u i i.AIIIS cnaoge<J b) AliT tu 

!U.U5I in dcvdopment diona. Ill addltion, ART conun,_ 10 t)uold 1U ICMI. wh och wtll ond ude nd<lm.,.'\1 devch)fl<•ttno 

mnrkcuna. wcs :111d 1\dtnll\i.auallvc pcNOI\Ild In Marcil 1997. Kent R. SMdcr JOinol ART :u Prcno<lcn o M d ('lucl 

OpcrtUU1& Olf~et:r. and the Compnny >.sa Vke PraUdcno. Mr SAnder .spent founocn )'COV> ~o Eroc.s.wn R:klou Sy, lclll\, In< 

lite p ... ncop!\1 U.S. subsidlaty ol the S'<lll:ldish tela::ammunocuoons form, l.M E11cuon. mvst ra:cntly ·" VM l're,, llkno 

OusUoCiiS Opcr:ulons. E.ut Realon. in wltldl be mlUUIIcd All ol Encuon ·, OC1•v•ucn "' the E.nst llcgu ... mdud111~ " ' k< 

vpcr:wons and cngincerina. 

AAT conunuca 10 advance the c.omrnutialtwJo proca:a (or Trucl"osHIOI'I. In Decem bet 19'16. AAT. on ''"JI'Cf• tuO> 

wtth the Gn:al£r Harris c-tt 911 e.-1'*1 Ncawort and Housaon Cdluw. • panncnlup !Jf B.:liSouth and A r&T 

Wordcs3. sua:csstuUy demonlln.lcd !he lira iJuuJicd Trud'l:llltson ayacrn in "" Cl(ht ccll ·slle plntform on Houston, Tco;u 

In JanWit)' 1997, in con~ woth Canc:asl Cdlulat C'ommunocatiOI\S, Inc. i'Comc.u~ l. the SIAII: ol New JctJ<'y 11<11 

Atlo.nuc Curpor.a~ion and otha E911 pwtidpanU. AAT laun<cnc:d a liW dcrnorutnlloon tof Trud'uaouon on New Jascy The 

New Jcr5ey Witdc:ss Enllanccd 911 Sys~em c:owrs !he JOUthcrnmoa ftfty moles ol the 1·2'H/New Jersey Tumpoke curr•.Jor 

:ut.J provodcs real time locallon on!ormation for ~ E911 calls oroJIIUIUilJ from CumCUJ nrb$cubcta wllhon the tn>l 

nren. The lrUI.I is cwm:ntly ICheduJcd 10 run f4liWO'llmaldy throuJ)I the end ol Apr•l l'i'n ART wntlnuco tH " lfld""o 

d!Jcu.Wuns with Comcaa and ~ olha wirclecs cameo rcgatdlna the polen liAI "mmcrcl:ll unplcmcn~"''"' ••I 

Trudunoon systanJ. althouJh there can be no -liW any a wnrnc:rctru ~Jrcancnts wtlllx: rc:o<hc.l •• thnt AAT "''II 

he Juet"'ful in cornrne.n:lalu>n& ill Trud'l:llltion ICCIIncloJy. 

llw:re cxia ll<..:nl altemaiJ"" loatioD ledorlolococs. onclnc!tnJ alobal ,... ......... , \)"tfflll "'''r •4 .... . , 

rnc;uurcmcnc ul~o~JA&I &llCft~. :as wd1 u othc:r r\rnu ul hm(' dlffC'f'C"nCC ol rvn-..tl tn. hn,,.,._.,. AM T ·-·hf"VC\ l h.U "''' 

Trud'uluuoo occhnoiOSIC&I ~h h.u IIIJUI'IcAnt ...SvanLtaca uvct """"' ccwnpt1on1 t~hnulorsoa Jlo'"" """. there •= l~t 

nu <\QUilU'I<.< :u 10 the uiiiii\IIC aucca.s ol T~tiOI'I ICCIIIIOIOIY vasu1 rompt11111 t~hno1<111oo In ><l<JHI<ttl , f'!•cnu .J 

"'xnpc:uwu whlc.h ate dc:vduplna thc:ae ahc:rntuh'C- lOCftHOu to..hnofoltC$ 1ncludc ma,cw ~Jfne<1 1c. l\1\d tnh,·rn.u'' '" d 



~..-c.xnp:uuc:s. many of wh:ch haw: subs&.ancULIIy lfCOllCt finAncu.J. r.cxhnxn.J. rn.nrkettnM;. ""'\Jc::s Md uthcr rc~diJh.~ tha.n the 
Cnrn fl.'Ul y. 

In llddiuonto Truel'l:llilion. ART tum:ntly owns a 12.7•k equity L,LCrCSI!n TdctniC. Inc. (.,.d<1r.le "l. uJOsosuna of·' 
combinnuon of tommon Md pc-efcmd sleet.. for whidl ART p;Ud in the aggregate S6 mollion. Tcletrne as m U.e lxmn<.<s or 
providlns IOCIIIion Md. poc:c:ntially, meuaa!na ~ prunarily for vehicle Md nee. managemc:11L Its acdmology dofkn 
from OW of Trud'osition in llw il require~ the insull&llon o( dedlc:aLOd cqwpmcnt on U.C vdlaclc to be loaual. Md npc:r,;.o 
in a bond which rcquina Teleuw: lO haw a lpCCific lla:nJc for localim IICI'VICC:S 6'om U.e R:c. Tnoel'onuon. on conu-a.s~. a; 

designed lO operal.CIOII mob& tdephone lyllernl aln:ady licensed by the FCC. 

As of D<:ocmbc:r 31. 1996, tho Company. lhrough a wllolly-<>Wned subsidiary, Jwoc:uual Cornmunac.:uauns ol Me.,co. 
Inc. ("ACM"'). owned 30.2'fo ol the captallloda: o( Orupo Porwd. S.A. de C.V. ("Grupo"). a. MexaC~~~ CO<l""lliiOO o( 

which l'l:lrwd del Swa~e, S.A. de C. V. ("Porutdl Is a wl\olly-owncd sut.ldwy. Porwd 11 llCCIUC>d w p<OYldc ccllul:u 
telephone services In Rq.ion 8, covuing soullleaslcm Mulco wid U.e Yucalan PeninsulA. ACM >nd :lfl{]()ler shareholder ol 
Grupo (lllc "Grupo Sh:artboldcr") haw: annlcd .oona rights wilh rapca 10. Md ha.-e agreed lO contribute. lhcu lnlcrCSU 
in Grupo to a joint ...auure Umilcd Uability company. blown as Orupo Holdinp. LLC. (''Grupo HoldonRJ'). ACM lind lhc 
Grupo Shatdlolder are the only memben or Orupo Holdings. in which ACM has~ 61 .6% contrOlling equloy antcre.« 

Dulul3 199S and January 1996. PorWd lailad to make a:rwn debe payments unda various crcdio fxalllio ... -tuch .uc 
guarMoecd by a vendor of l'l:lrwd (lhe "Guarantor"). Accordingly. payments were made by lhr. Gu:u:ontor to Pon.ncrs 
lenders on Porwd's bdlalC. As a r=ult of Porwd's fallute lO make such paymcrts. lhe OUlVlliHIJt had the righo co '"'~""< 

Grupo lO lrlii\Sler lO the Guarantor 40'fo of tile IIDCit of Pcrwcl hdd ill lt\ISI as :ollaLCral lor such '""'""""'· buo dad n01 
"-'<ta:Jsc its right to acqultc IUdl slwa. Orupo. Pan.aul . and certain &lw"choldas ()( Orupo (an<ludlna ,\( Ml. h>~ cnoereo.J 
anton Corunbution Agrcement dalOd u of Janawy 31. 1996 wuh the OuAtUntat f01 ohc ru~ of """""'"''R >ppruum:ucly 
Sl4.7 million of l'aulcl's debe. wlllch was paid by lhc GuarantOr. into an :tppro<imatc l1 .7% cquilv in teres! an Grur<• Tho 
Guarantor will continue lO JUat&lllOC lhe """"jnjnl debe of Porwd of 4Wf01111Uidy Sl0.4 molloun , sc..-ured by "" 
apjlfoum.ue 30.7% equity iniC!Ul in Porutd. The ltMw:tions conc.crnplalcd by U.e Contribution Agrccmenl were \ubp;l 
10 cert:un Mexlaon rcgl!Wory consents and IIPPfOvals. t11c la.u o( which was rcc:ei>'Cd in the linn qunrter ul 1'197 Moer ohc 
closms under the Conulbutial Aarcement. e.tdudlng lhe ctrca of u.c as~o .. cments ment•onc:.J bel""". Gruru l!ol~on~s "''II 
M.-e • 38.4% voting cqwty inLCrCSI 111 Grupo. Accordingly, through contrOl o( Grupo Holdm&S :~nd ccr·:un ,,grccmcol\ 
:unoog ACM. U.e Grupo Slweholda Md another shareholder or Grupo. ACM hM ruCficoent conuol u= ohc "'"''~ "' 
Grupo such !hal the Canpany cuuolid:ucd lhc lirumcial JtnU:ments o( Grupo effccu..: Jan•wy I . l~H· ($« N••< I '" aJoo 
C01npiUiy ' s ronancw s1iiiCmeiUJ included in ltun 14 ol du.s AM.W Repon on Form 10- Kr 

A subsidiary or TdclonU5 de Me.ti<:o. S.A. de C. V. ("R.IIdJoMovil") holds ~ l.censc • ., (lfO Vldc nnouanWl\le •cllul:u 
SCfV1<)C Ul Mcxleo. ~Company beUe>u !hal Porwd COinJle'C' elfectilldy ... u. R.od.:>MCMI. hOW<:•'Cf. COOlJlCIIIIOil h."\5 
1x:eo mtcnse Md lll<n can be no a.qurancc ill lhls rcprd. "The Mcucan Mlnosrry of Communoauoru ""d Tr:uuport.111on 
("SCTI rcgul~IC$ lllc wilb of cellulat SQ"Y\oe poovida• in Meaoco and~ r!ltc mer= m.w unly be amplcancoo"'l 
wath SCT approval. 

l'llr1.11GIIuu been siJllllicanUy atrcacd by lllc dcdmc in 1llc illiiC o( lho MciiCllll ocun01ny. wtuch hcKM on lnlc 1'1'14 "' 
n rcsull o( the dc...afwuJon o( lho Me.tlcan new pcao. Rcsuluna high mflruion rotc:s ho.-e conunucd antll IIJ'>6 lUl~ ho"c 
unpaacd Porwd's ..._.UCI. 6Aanana and procwunent. The Company'• upenttm& results W1U. rCSj)CC1 10 au an~neno 
10 Gr'po Wtll conunue 10 be IUbJCI(1lO n uc.tuadonsln the pcac>'• C.&chMlC: nu.c Md lnnauo"' I.A the M~u Nl n.Oth•n"' (lflr 
po<c:tua.nJ unpn&:l on the Company b the poulbdlty o( M 1ncn:::uc an 0\Sh outii\Yl' to Grupo. lflc cA.1c:tu , ., whh.h t" '",. u~.hhlo. 

dcocrmlnable. 

Marke .. bt• l'.quit1 Senritia 

A$ of Matd• 25, IIIY7. lhc Company's ponlohu o1 rn;~rtcublc cquuy s.:curmca (the '"1\wofc~a .. :>"' un11c.' 'I ~ ath a 
m:uict value vi 3j>prodnwdy s-420.665.000. ancludel 12.479.1176 s1wu of Tele·Commun1011~ Inc. ('"TCTI Ciruup 
Sene A Commot> StOCk. 7 .o7l.t!n shnrea or TCI Group Scrad B Common Stock. 5.463.970 sharc:s I)( t.ahcrty "1cd•·• 
CLaber ty') Group Seriea A Common SIOCic. 1.767.96"\ s:h.vea otl ... tx:rty Mcdill Group Scneo B Commcan Soock. 1.247.'1'17 

,, 



uuves o( TCI Saicllile En~CtUUUT~cnt. Inc. l"1LI S:ucllose"') Cl;w A <.:oounun Su>. k, 7117 . I~~ <h:Ut\ •>I T\1 Sltcllllc <'I.L\\ 

B Conunon Stock. and Olhu ""-'UtliJC:I. 

Holdutp Ln TCl .and Uberty 8CCOUI'It for .,_ 9S~ ol 11\c value of 11\c C'omp;llly'J punfollo ,>( m:ukcl.thlc "''Ull) 
l«<ltliJC:IlU Mitch 25 . 1997. TClls prino~y cnaa,cd Ln 11\c dc""Jormcnt ltld opcnllon ol uble tdc"'$l(Jtl •y>Jcml >nd 
u one ol 11\e nation's larp cable ldcvuion cornPJI'jes Ul temu ol w boa•b<7• Liberty u llle C>Ne td.-'""" 
JVOI1MU'UII& '"lrll:titla" Jloc:t olTCI. Bu:d on w nW11b<7 ol ouuundu\a TCI and uberty s1wcs u oe J""IW'Y 11 1m 
rqiOr1oCid Ln Tel's AM.ual Report en Form 10-K far 11\e fiiC&I }'cat Clldcd Dcamb<7 ) I , 1996. llle Com~f) TC'I ;,nd 
ub«<y holdinp '""'*"'" lppi'OUmlldy ~.6~ ol lhc OUUWldlna aurc&JU voun• po•cr of Tn and L1hcny 

In Dcamb<7 1?96. TCI di.aribui.Cd lllc JIOCI< oltlJ Aldlise buWicP unit. TCI S&~clhle. 10 holckts or TCI Grw11 Swes 
A 1t1d TCI Group Scricl 8 Common Stock. The Company rcoel~ a diSUlbullon of ottc share of TCI Sa1dh1c \IIW II 
Common Stock Md one shale ofTCI Slldlilc Class B Common SLOC.I: fore~ ten shlltes nf TCI Groups.,., .. A c·,"""""'' 
Stock and TC1 Group Scria 8 Common Stock owned. respccu....:ly. B&liCid on 11\c numb<7 of Oli151.:Ulding sha~c; ol l TC'I 
S4J.cllit.c as ol Dcambcr 31. 1996 rqiOr1oCid Ln TCI Slldlile'l Annual ~ m f1onn IO. K for the fi=l ye.v cnolc<l 
Dccr:mb<7 31. 1996, tllc CarnJ*'y'l holdinp tq)<C8Ctll approd:naldy S.8'1> ol 11\c out.sw~dlllg ""'Ln& ,......,, .. r TC'I 
Sotclht<. 

Oilier ~ cquuy tca~nbc:l owned by lllc Company IIA"" an :aurcaotc m&rl d "'2luc ul <lPI"'"umal<l) 
s-!_192.000 IS o( Mardi 25. 1997. 

n1e Company utiliz.c:& lllc f'onfohO SecuntiCI llS a source ol funch for opct1U1111\S ..nd o.lc:velopmc:nl nl ot' ' ·u""" 
buSLnCSSCI. In !Ills reaard. Ln ore!« 10 Pf""'dc ART lllld MSI ....,th llll :wwc<l ""'"· n( capnlll lOt llocu IC\pa. ll vt 
tlcvelopmc:nl progranu:. Ln 1996 lllc Company lllld 11J wholly-owned sut..1dhuy whtch hold< rlrr Portf11h u ~e>.ulllle< 
("Pun(olio Sub") cnLCrc<l Into an aaroemcnt With ART and MSI whaeby the \ornpany cornmoucd 10 contribute to 1hcrn .u 
c.:ap1141 during 1996 Uld 1997 spcdficd minimwn Mllual 11/n<JUIIIS. In IW'Il, Pt1ttfol10 Sub ngrcctl 1u obcrun throo~h 
hotToWLnp or otiiCI' liOI.ItCeS ol funds and to diwlbute 10 11\c CarnPJIIY 11\e cash :amounts ncoccss;uy tot the Cornr:~n~ "'meet 
l>JCh cap.ml conlribuuan c:ommltmcnlJ to AP.T and MSI. as wdl as CU1AUI ~Ilona! spcc1ficd mtn•mwn quattcrly ,..,\h 
:unoutllJ dunn& 1996 Mel 1997 10 1\md 11\e Carnpal\y's opcrlUUlJ cash reqwn:menlS dWUII i!lOtiC )CIIS~ In ;w.Jdo;u., the 
CotnPIIlY liAs adopc.cd a polq ol cliJpowla ol a porUon of !lie PonkJI.o Secunuca frl\'"1 1unc to tune. to 11\c cotcnl nct 
opcrlUUlJioa ~arc aYll.ilablc to oll'JICI w labohhca resuluna from suc:h dt'I'O"IIuwu .>nd ochc<WI~e "' cl«<n<>l 
apptopn41e by lllc Company, 10 hind llle ~lopment and commc:n:wwwon ui11S Wlrtlcu communu:""'"" te<hno~•'f!•n 
and 10 mAke .x:qu.isllions ol opcRUnJ oomparuca. CuruUlcnl Mill lll1s pohcy. 1n Ill% 11\e Cnmt""" ,.-.ld «rloln •>I "' 
tn.v1tcublc: SJCCWitie3 lor praa.t proccods of llPPfOI.tiiUilely S3.4 14.CXXJ :u a 1""' of S1 1YX.OUU. and rn 1'.1'17 .• u ul M.udo 
2,, 1997, l01 prelll.l proccals ol apprtWINIIdy S2.2AS.OOO at a 8""' ul S2.22J.(XX) (o« hem 7, ··M.ln~cmr:tll'' !>"'""'"' 
Md l\rt;llySIS of F'rnancw ConWtlon and ResullS or Openworu. Llqutdoly and CApow RcSO<ItlCI ") 

The Company O'MU and operata WSTV·AM and WRKY·f'M tn SteubenVIlle, ()tun Md WOMP·AM/FM on 11<-ll.mc 
Otuo. which ocnes BeiJJute and lllc ad,..:cnt Whoehna. West Vujttnoa nwkcu. Sin<< the lkllaur atl<.l Wheel on~ m.v~cl\ 
a1e: ndj.'lltenl to l.hc StcubenV111c: nwkct., the rAdto opc:nllunJ J.h:ue ccn.oun sc:tvu:ea AdthiH~n:.lly. the '-*•wrn(l.'VIY ""'""' ,uhl 
"f"'mLC> WCEZ-F'M Ln DeiAwi\I'C, Ohlo. """"'I lllc De!Jiwarc/C•llumbus nwteu 
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11le foUow111g UJble setS forth ceiUln lnformauon concerrung lhc broadc:uun~ sr·"'""-' 

Sulton.~ 10 Markel 
Market ~ F!M"''II!! !AM & FM Combin<dt 

SICUbenviUe. OH lind WSTV·AM News·Till·Sporu s 
Weirton. WV WR.KY-FM HOI Counuy 

Whcelins. wv and WOMP·AM News-Tallt·Sporu I: 

lkllalre. OH WOMP-FM Bri,ghl Adult Conc.cmporary 

De ........ r:l WCEZ-FM ~fl Adult Contanpon>.ry 2Y 
Columbus. OH 

The Comp311y'1 radio browJcasdna swioru an: sub)CCI 10 the n:JUlatioru and U=a rcquUl:tllenu ol !he fCC. The 
FCC u :wlhoriud 10 is:suc.. rcYOke and modify brooclcasting ticc:nsc:s. decermine swroo (requenclc:a. an:as to be ~ ;vod 

power to be WlCd. and 10 impo~e pcnaltlcs for noncomplianoe with lu tqu!AI•ons. Punuant 10 lhe Telocommuni""tonJ Act. 
rndio ~ ticcn.ses may be vantcd by !he FCC for a rrwimum pcnod ol CJg.ht yean. Mel. uP<Jfl apploc:auon. may be 
renewed for successive eight year pctiodl. Each o( tlte radio brooclc&sl licenses listed abo"" 11/U been renewed under the 
Teleconvnunk:atiOI\I Act lor iiUCh ci&)u yUt periods, and lhc term ol uch license COOtiiiUCitO Oc~r I. 2!]()4 

The Comp311y hAs a 75~ intaa~ 111 a general pannerslup which holdl • 4.42~ ontaest on Omnopoon t 

Cummunic:ulons. lne. (''00'1. a subl!!llary of Omnlpoinl C~ntlon (''Omntptlln! J.,_,.entl. OCJ w:u avr.u<ltl.l tWit ul 
lhtc:c pioneer's pn:!crcnoca by the FCC 10 ru:el"" • loccru.c to construCt Md 09Cf&tc a brOIW!b:uld PCS •Y>tem. The loren": 
rccc.t¥Cd by OCJ co.us tJ;e New York Major Trndtn& Area ("MTA"), • regoon woth • populatu'Wl .,r •pproum>t<l y ~7 
molloun. 111cludln& New York City. OCI is required 10 mU.c a payment o( approunw.ely SJSO mollom lor ou hc<JUC. 
p.>yable ow:t fi"" ycara (inla'l:ll only paymcnu dunnalhe fLtSttwo )'COtS). In JMuary 19%. Ommpo<nt 1':1/em succcutully 
cocnplc:ted "" initial public offcrina and is cWTently lr.ldcd ootlle NIUdtlq NationAl Mllltet unoer !he symbol "OMPT" 

Sp«ialit.<d M obile Radio 

Th< Crwnp311y, lh.roug.h IIJ whollyo()Wncd subP<Iiary, Asm;&.>tcd SMR. Inc. C'ASMR"1. has M "'lffi'UAU!Utc 14 .. C>jUII\ 

onvcsuncnt in Corporncion Mob&om. S.A. de C .V (-Mobilcom"), a Muu:::on IXJI1lOIOIOOn winch owru Md uperatcs SMR 
systc~n.s. SMR. or "trunkcd mobile mdio." is a wudess communla.Uon scrvocc whrch cnn trntumoo ¥O<cc and U.11.o 
Mobtlcom holds I~ ur cqwty lntcn:staln corponuloru licaucd to provtdc trunked mobile n>dlo oterVt<e an the KC)(J Milt 
and -IOU MHz brlncla in m-.10f mecropoliWI anal tluou&)lous Mcouco. oncludutJ Mc~oco Coty, Gouod.>L>~vn .utd Munterrcy '" 
weCIIU lhc C<INICCUill hlaJiways. 

On Aususa 23. 1996. MobiJcom and ita shan:holdcn compldcd • tr.\1\Sadot ll wolh Ne.\tet Cummumcat~<• ... In, 
("N~xtel''),"" a~Jllna stwdoolder o( Mobilcom. puliiWII 10 wlt ich Nc.ttel purchucd an oddchonnl C'l% oquooy ontacM on 
Mobllcum. In tlddidon. ASMR and cenain ulhct lhardiOOlcn 1)1 Mobdcom (coUc:.cto""ly, Lite " Mobltcum lnvatun"), 
entcn:d onto • put..:all aan:cmcnr (!he "Put-Ca.U Asrocmcnt'') wtlh Natel. pursulUIC tu wltich. unda' CCt1JW\ ctrcum•Lvou:s. 
!he Mobllcom In -.ora ha..., the ripll 10 cause Nestel10 pwdlluc. and Neste! shAll ha"" !he naJit to buy. the Cfllltc oquot1 

tntcrcSt o( lhc Mobilcom ln\UIOn.. The Put-Call Aaro:ment became clfccu"" on Oclobcr 2A. 19% (!he "F..tfccto"" O~tc"l 
AIICI lhe first anni\'U'SIII)' o( Lhc Elfccd"" o-. Md vnor 10 !he third 1\Rlll\ttl;lf)' o( lhc EfTccll"" Date, lhc M<rl>ol "" 
lnYt:St<lrll collcotti....,Jy shAll hA-c the riS}lt10 putlheit shares. to Nu•: l upon the lllkln& ul <"CTWn A<tHwtS hy Mnhol"""' · olthc 
Mot>ilcom In""'"" .. or dlrcaon dc:liiiW'ld by Ucern, lui."" YUlcd ;opinst R>~.h OC1our\S Ia "I'IJt l!vcnt"l, On lire lh••<l 
anno-sary o( !he EIJeai.., Dille. a Put E.ent is cleocmcd 10 haYC IXCliiTCd lluliJn\JlUCAIIy. anJ of the Mulloltum In 'OWn <l<o 
noc excro:= thelr pul riJ)\11.. Nesld shAU ha..., tlle roaJit 1.0 call such sllan:s. A Put EY<t~t oho.JI olw ht: cleocmo.l tu ""'' 
\JIXWTcd on Jan\WY 22. 1998 ir the Mobilcom lnvutOnl\an: noc hat! thc opponunoo y to ""'• ' " ' "' •Jo.n>t <=lJUn ... ww" 
pr-0fl06Ctl by Mubilcom. The putdluo prlcx lor lhc put..:aJI llw'es '' 1-.ucd upon • IAtr m:lrltd v/\luc nt Mnb•k•Kn . ~h .. h 
fiU< rnntkel value lhnll rn no 0\'Cflt be deemed to be leu than ~I \11 nul loon. In the event th>l Lite r:ur mnrlet •·""< o>t 
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Mobtlcom uc.ceds S250 million . for JlW'POlCS olthc Pl!t·l 'o111 A~rco:mcnt. Ole 1>11 m:ukct •. 'tluc "';UI be <l«rnc.J '" bc ~J~il 
miUion plus SO% o( the amount by wllldl soch valua.uon n~ecd.l S~~o m>llt<ln . 

The Company owns and~ a dJ&iW W~Ricu .ommun"&IIUfu nctWUik '" llle Lus Angdc.i. Caltforno~ m;ukct 
The nucrowave nctwori< opc:nllU u a Com~Jll"" Acccas l'rovodct ("CAY') ol local uclun~ 1erVICC to uttt:rudwtKe 
carriers Md priVIWI u..cn. wllo ttansrnlt >'OOOC and daJa lhrou&)l the network. The CAP tu.s U\Jtlau:d ~ pmgram tu <>p.1lld 

ol.l KrYial mror1na1n llllic>mlo!! ~!II ~m wi(Jtl MSilll\d ACOM. The CAP fllm lignlliClllll c001~111oo fnm 
•>!Iter altetnalivc IICCCa providcn. pettlcul.w1y aLEC Md comp:uueo ust.ng tiber OjXIC tcdtnOiogy. 

Retail Art Gallery 

Asaxlarod Amcncan Anisu f'AM") IJ an 111 &allcry owned by the CompMy which sell> ..-ogml\1 rnnL<. dr.lwmg~. 
011 paintings, ICUlplllrCI and relllod wort. olllfl. loaucd at T,...uy Wa~ S7th Sln>el in New York C11y The gallery's 
inveniOr) lw bcc:n acqulred directly frcm an!Ju. u wdl u from dc:llon. collcaon and QWCS ol arto.su The gallery 11.tw 
holds inventory for sale on muisru-tt. The n«d to malnwn a broad selccuon ol o.ut.s ~ulres n lMse mvmll>r) 

invesuncnt in relation to &aiel '<'Oiumc. AM competeS with other pllenes in Ole Un11.cd StAtu. AAA rnamt~•n• 
cxJubtUON ol oulJUildlna anlJu frcm Old MAsten to Contemporvy M.ulen. and IOIOIU v.ukl lrr cxhohwnrH tn m>~~ 
museums. unlvcuilica. llbnrles Md 0</ter instiruuons ilrOW>d the countty. 

lndl&$tr)' Sqmtota 

Ft.nMCW utformalion by utduluy Jegmcm u ut.Ciudcd tn NOle 17 10 the Cani"U'y's liiWlCti>l >l."cmmt.• •••dulkd on 
Item iJ clse..,hcrc in llu.s Annual Repon on Fonn JI}.K. 

Most uC the businc:ue. whidt the t.ompMy either owns or m whoch lit< Company has "" tntne<o .JJc '""~"'' '" 
ICKUialloo ·" (cdc:ral, swc and local levds In the Unluxl Stalel or at V:UtOUS levels In '"'"'' counlncs ntr t ... np.Vly ' ' 
<IUfncsuc broodcas•ina and communications .-u !Uid invauncnu nrc lC'fletl\lly "'Julate.J by rJtc FCC. l!lld u.s Mn""" 
t..umrnwuc.uaions nsscu Md in¥tSDncnts ;ue subject 10 MruCAn tcgul:-h v nulhonty. 1lu: Comp..'\1\y lUrrnulv !\IIHL'I£'1.11r' 
thnt c:un1lat rcguln.tioo.s will IOV'Cfn CCttA.Ln ullJ\c 1ndustnes 1n wtuc:h u 11 ltkely 10 opc:r:u.c ur rtt:U.c tn"'C,Uncnh tn the" 
IUlUIC. Changes 10 c.hc laWJ.., rcautzua'\W\J gow:ma.na these: mdustna. tn thC' lJnued Sutcs lW ciM.\II.hC'TC'. 1,. 1'tlhl ·'•ht't'<'h 
,,lin 1 the (\wnp .. ..Lny'a; busi.ncss.. 

At the time olthe Sput.Off. lho Company' I indlrcct mtCJQIIn the I'Orlfullo Sa:unucs con.ullutco.l a subsuu•unl lll)JI•"• 

uf the toUI v:oluc ollt.t liSICU. and the Compillly could hAYtC bcc:n CO<Uidcred to be atJAied in the buJ'lnc&S t'l hnldong •• 
<>wmng utvcsunctlt ...:uritica within the mcanin& olthe lnvewncnt Com~ny Acto( 1940 (the "1940 Acf'), f'l•cnou•lly 
subp:tmg the Company lD I"Cg"..wion as an ln\ICWI\cnt oompany by the Sccw111e$ Nl<l ExchAnge Cornmu.'""' nhe 
··cornmossoon') Md po&entially ~·anilicantly and adwncly :tf':alns the Company's ocllvoltes In '"'''"rd.mLe wolh Ole rules 
prornulg:ucd by the Commission under the 1940 Act. lh-. Company ..,.. deemed nor w be cns•scd rn <udo hu>tne..\ c.uhl 

was thr:rdore nor subject 10 ~ re;ua.u-) for' • penod ol 11.1 knsl unc yc:u following the Spon.Otr hc-.~u>c ,4 tlte 
C\1</lpany's ontcnl to be cnpaed primarily U1 • businc:a olhct than holdtnM or I)WftinS mvatmcnt SClC\Inucs :u '""' ·" 
rcru.><Urbly "'""''"'" Md. In 1111y ~1. priQr to the atd ol """" onc·rc:u pcrtod, Thcoc rules r~uono tJw the ('urnp;lll~·, 
tnt<nl bc cvrdcncoJ by the Company's business ecUVIlica lUid M QWOil<WC "*~UI>on I)( lt.t llr'aid r.>l()o. c•:tt•« ntr )k\VJ 
''' Dun: ton; adopted such" ruolullon. 

Dunng 1 '.19~ and 1996. the Bolltd at OiiUUifS ul the CumpMy wnductcd CJ.IcnJI"C reVIews ·~ \Joe <'••np;tn) ·, 
<.lcveloprncnt. ocUVJIIC::O, iWCU and IIOUI'Ciell ol inoomc. The Boord I)( OorCCltn tn parua.l;u rcvoC~~>od ohc Ct>rnp;tny' > 
rwgrc:u on llc"'lopin& vnnous ronununiCaliON tccllnolosic:s. rMg.,. I)( Vi\luaiiOfU (or the Company's hu.sln~\ ·"'tl r.>!locs 
...... ...:u ru that ttmc. the Corn(l'llly's policy at borTowlna "~ the Porlfolro S<cutotics. Md d•·'l•.,ng .A • ~'""'"'" .~ lite 
1'1.nfoho Sect.riuc:s lr..-n time to tlrnc to the extent net opcnllong loss carry(1'"""ds Ate avallablr: to r.>lhr:t t:u l t>l~lo!tc' 
I"'>Ul!tng lrvm suc;Jt dJspodtlons and olhcrwi$co AI deemed npp<oprtllle by the Company, to frnnncc the ('o>rnpan' ·, 
tkvcltllpmcrll .Ul\1 commacut.luauon ()( its commwu<=aJklns !tCChnolns•cs and 10 mAke ncquislll•)t!:s of tJflffi'tlna ~ ••Tlfl.UlH'' 
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the c:omnutmcnll ol the Company and I'OnfoiJo S"b ILl fW>d the anucop;w>d capuaJ noodJ ul ART And MSI ~ "'<II ;u the 

>tlllcopatcd opcnwna cash rcquuancnu ol the Ccrnpany. :u dc:ocnbcd ~tile Company·~ ICili\KfW"InJ ul .cn.-un .,, ,1, 

subsoo:IJ:.roca, the: Company'a ln~«a~ in lltq\llt\lll compan.a W1tll c.neraona ICCJ\nolot•ca >nd ou <IIC1N tn do VJ. >no.J Ill< 

1\CUVIIICI I)( the Company' a oman and ern~ In lluJ connccuoo lhc lloo.rd o>l Dort~~:tnu .... kcJ .. ,.h ptolo:l\Soowo,l 

advoson Md also reviewed d\eu llll&lyJC~. 

BlUOd on tlus remw. the llolrd oll>u'CIC:Ion dcKmtincd llw the Company was prllll&l'oly cnwco.J tn bwoncuc:s oxhcr 

chan t~~YCillna. ownlna. holdlna or cndina In II!CW'IIlca. and IIXO'dln&IY..., noc a~lh- umcaltlfiiU'cd I<) ••11.1c.a :u "" 

lllloUII'IIelll com.pllly under the I~ M.. The llolrd' a dc:cmfti.rwlon llu bcctl conftnncd u a re~~.~lt ol e"""'u occumna. 

>nd ""'"'ltel cnpacd ln. by the Compifty durul& 1996.. For e.umplc. u a re~~.~lo ol the rapMI development ol lh< 

Company' a t.ro.dband wireiCia communlcatloru buJincal and ~lcat loc:al>m busu\cu, as well u a decrc.uc on lhe net 

nhu·W value ollho l'llrtfollo Soc:uridca, lho Company beiJe\u llw the I'Onfollo Scnuitlca no looaer cmstotutc even 40'•· 

ol the: 101&1 value ol lho Company'1 ...U. ..,...,_, the Company'1 ability 10 COI'Itinue lUll IXU'OK IUhJCCI :o rudo 

reaiwauon b aubJea con- fllckn.- ol toilk:tl may be OUUide the: Company' s conuol Theat IACton tncludc:. 

311101'11 olhcn.. llt>aiiO' the: Compiftfl wireiCia c:ommunkadaru ~ continue 10 de..:Jop IA_,.bly. wllclha the 

Comp:ony matts lldditlcnal Kqllialdons. wllclhcr lite Porootlo Seewltlca incrcuc or dcc:rcuc tn value. Md the rate • • 

wtuch the Company borrowa ~ and~ oii'UnloUo SecuntJca "' order co tlnanu ou dc..:Joptna boutllasa ;,nd 

3CQUUIIIOIU. In .;e.., olllte 101"C10in1 t.aon. no &SIUfWICe ca11 be lt"UU llw the Company Mil noc :u some J"''"' on the 

future be rcqulred 10 n:alsa:r u an Investment company or bustneU dcvclopmetlt comJWiy under the 1940 Act 

Employt<S 

1u nf MAidl 2$, 1997.1hc Company had an aurcpte ol )()() cmplo,...,., o.ncludona 47 ernplo~ ol AC'OM and 14' 

employees uf Grupo lind oiJ "..,_ldilries. 

ITEM l . I'IWPE RTII':S 

The Cump:ony OWN tiS pniiCJpa.l uccw.., oiTICl' 111 PtwburJ)t. ~ylvarua. Ad.lltOOMI e&n:uu-. """" M< lu\C'd 

tn New Yort. New York: Bala Cynwyd. Pl:nnsylvwua: Tampa. Aond.1 and Wolmonau.WI. Doei .. ·:ITC n... ' 'n<nr;u>) , 

worele.ss •ommunicat•ont ~ lcale om~~ 111 Aleundna. Voi'Jtttua. Ptutadt:lplua. l'l:nruytv;u,oa. I"' 1\Jl~el<• 

CAJ1fOOUA., .11\d ln IOUlheulctn MedC.O. Tileec bu.si.ne&Ja :UJo l•uc l 'l\IUIJliUCI And &niCNUliHC.S IM vatHH.U IIMJHI CHit\ Ill 

lloc Uruteo.J Swcs and In JOUiht:.ulun Muico. The Computy's mdJu lo<w.ok·llll uper.auon• mJUnlJUn to.Jmon"'"""e " "'"' 

>tudios. trurumouer 1\nd MICtiNI aua. localed l.n Bcll.ure, DoeiAwAte ,Ul<J Stcuhcnvolk OIIH•. whO<h .uc culler " "' ""'-' "' 

lo:.ued. The Compony'a New Yook Cuy an Callery.._ IAilca .v>d .-IJnll\ostratovc o>lti.c• 

.X.: Nou: 1210 the Comp.ny'a finanaai~U~~anenta 11\d:udad 1.11 Item 14 e.i>cwlla< on tho• AllnwJ Kcp• • ,., hnn Ill K 

IO< nddlUUMl onf~ I'CJitclul& fu~ mlnunum lcue commumenu 

The l't.<npany's manaacment bd!CYel l/w ota propcn.ics &nl odettUAIC for the tollllliR lliUtnC.'-' u • ooiOiloW" .\110) :V< Ill 

.oo.Jcqu:ue <'f'<'rniUII wndttl(lft. 

IT~:M J. u :t:AL PRIX:££01NGS 

On Aui(U.Jt '0, IW6. the FCC l.uucd A f-rfii'!U Order frcezana tJtc filana ul Urfllu.nlu•u ••• nC" .. hu""''" hthlu,hnJ( 

ouoocntluocnla ll/lo.J onoo.JinCIIIInna w .. lllina lk..,..,f) lut IJEMS In the IK 0111. lonntl llu h rctc Onlcr h.loJ too ooi~Y:""' 

Al'OM '> >jlpiiClltlont lor llddltlonaJ D€MS lic:cna:a pcttdin& the OUICOIIIC ol M H.'l' IC VICW ool the curTCOOI liCenJOn~ 

"'lPff''Ch >nd rebUd wuca tn the IS GHz band. The Frt:C2Z Order Wei na aflcct oJ1t ahololy nl cmllnK OEM.'> lo..en""" 

mcloo.Jon1 M.S I Mel OSC. 10 c:onlllluc 10 butld 0111 lheu ltc:c:nJI!!Id mar\ru. On Sqllcmhct Ill IW.. MSI .wl O\r filnl o 

J .. uu P\::tiiH'Nl 1.-r Rccuruhlc.11111UJft ot the f i"Cee.e Ordc:t n:qucauna 'laniKat.on hf ntn(:ntlm('nl •)' pHf1uWl\ thC',rol 

Sub\cqu.:rllly. Td- CurporiiUOn (''Tdcdcatc 1. MSI anti U~C lolcd pcc01ouru .011d f'lc.ld<nJI' "'"" tiO< H'C "'"'' 

,.,..,.,.., .... the >U!IW ol oeMS llc:auca held by MSI and DSC . Mel .. hdho or ""' T<lcoJcoc·, prnpnctl '-1lrlluc S~leooo 

.... M lrC<(ucncy toordmAle Ill lite IK GHz bMd wttll Cll>lllll locm.ocollaTCW Ol\l oeMs ... ....... u .Uld ll>rrcf• • • '" CU\1 "' 
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the 18 GHz blind. SpccHlca.lly. on Sep~ember 6. 1996. Teledc::sic tiled n Con.sohd.111110 l'ciiiiO!I w Deny :md r•w 11on '" 
Oeu:nnine Stuu• of U~ with n:ospca 1.0 the OEMS hcet1.cs held by MSI Md OS\ On Scprcrmt.or II>, l'i91o. MS I and 
DSC fi led woth the FCC ft Joinr Petition w Deny Tclcdcsic' s API)hCAIIons lor a Noo·<;eust.lllo.lllll.rf Orh11 Fo•ed S.uc"llc 
Sc:rvoce Sysll:lll. seddna a denial or Teledeslc ·a nppllcauon for liccrues m the PI GH' l).'llll.l 

On ~ 2.4 , 1997, MSI. DSC. ACOM, IIld Telodcak criHend Ullo 1111 aarccmcnrro '"""..: 111w diJputo r ra&~rhnM 
lharina and Crcqucncy ooordlnallon In the 18 OIU DI!MS tud. Punuanr 1.0 tile aarccmcm. lllc r•vrlca su~ucntly 
wilhdrcw all plc:8dln,. bdorc lhc I'CC with repnlro !he« proc:ecdlnp. 

On Mardi 14, 1997. lhc PCC Issued an Order providina for tile n:Joc:alion ol OEMS born the I K G IU to the 24 Gll.r 
t.ncl. modilyina tho frer:u on !he 18 OIU t.ncl 1.0 provide for. 111110111 ocher tllinp. the annr n( hcrnJCa lor pcndrns 
appllcation3 dill had .-s-1 llle 60-<lay period for rtllna mul1llll.ly ucluslvc appllcadon.s prior 1.0 the Freeze Onkr 

IT£1,1 4. SUBM ISSION OF MATJ'ERS TO A V<YTI!! OF SECUlUTY HOLDERS 

Dunn a !he founh quancr ol the fiJcaJ )Uf coYUed by ellis Annual Repon on Form 10· K. there W'Ctc nu m>llm 
subrrua.cd 10m.-of public sccumy holden dvough the solicuation of pn>~teS or ocllcn-ose. 
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PART II 

II KM 5. MAit!UM' FOR IUo!OISTitANT'S C.:OMMON ECJUrTY AND R~·un:u ~iTilt"KifOUn:R 
MATTERS 

The Company's CW. A Canmoo SIOdt (symbol : AGRPAI And Class 8 Common Su._k hy111bol: AGKPII) :t.n: u :><!c<l 
on the No.sdllq Nadonal Market$. The !able below 11CU (onh the lj!WWI)' lli&h IUid low l~d 'IIIOUIIOI\S (or the Cl:w A 
Common SIOdt a.nd chc Clars 8 Common SIOdt for cadi quano-lincc January I. 1995. compo l<d (rom m rornu11oo supphcd 
by Nasdaqe. All prices repres<nl inl«-<k:akr qliQU1lOriJ WlthOUI reQII ITW"k ·ups. mart.OOwn• ,,. c.-nmououns. :lthl m>v 

nut necc.uari I y repn:setu nc:IU&I ll2lWIICIJoN 

1995 
F~nt Quaner .•...... -..•...•....•.... _ ...•............... -······ 
Second~·············-···········-··· · ............ ........ . 
Thitd Quaner ·-········-·-·-···-·-... ························ 
Foun/1 Quaner ············-··-··················· ..•.•.... 

1996: 
F '"' Qllllltet ............................ .................... ..... ... .. 
Second Quarter.................................................. . .. 
Thud Quan.er .............. _ .................................. ' .... . 
FOUI\Il Quaner ... ......... ................ .... ...... .......... . .. .. 

rn.oo 
19.50 
22.5{; 
zon 

S21.00 
)4.1S 
)4.CJO 
l HO 

Sl8.50 
15.00 
17 00 
16.50 

Sl7.75 
19.00 
22.U 
Z7 .50 

~·Ill~ B 

.l1illl. ~ 

sn 88 S IK.OO 
19.00 1•n 
22 so 16 2S 
20 7~ lfl ~I 

S20.7~ SIKH/ 
14.25 IK 7~ 
n .oo n 2~ 
1) ~0 l7 2~ 

On Match 25. 1997. the Company'• C1.us A C'omman Su....k And Cl::us 8 C'orntnCJn Su .. l. ....,.. hchl bt 3pptoumllch 

4Y~ Md 4~7 liWCtholdcn ol n:c:ord, I"CllpCCIJYdy. wtudl numbcn do noc mcludc stockhohkn whu lxncfiu;t]ly uwn 'h:vc' 

held on sm:cA ownc by btul<cn. 
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ITEM 6. SEU.:CTED FINANCIAL DATA 

The followins U1bolc: .scu fonh ttlccled histanCl\J Cinanc•lll dAta o( lh~ Compnny for cnch nl tile ll."L>I c,.., y<:ll> Tit< 

linancml cL'tn is on n coruolldaled basis for tile pcnods subscquetll 10 lhe Spin-Oif ;md "" ~ comll<ncd 1>-un r.-. tile 
pcnods pnor 10 1M Spin.o«. Comb<ncd fllUIIlCIN d:ua InCludes !he :.a:ounu of the Comf'.VlY. <c:tUUl nf tL> 

subsidillrics. o.nd CCt\Jliln olhcr lUSCU o.nd liabiliucs of Assocuued. all tratufCJTed 10 tile "1'31lY poor to tile Spm·Otf 
The U\blc should be read in oonjunaion wilh hem 7, '"Management" s I>Ucuss•on and A. yw ol F~JW~cial Cmdmon 
nnd Resulls of ()perWons" and the fU\IIlClal Slatements of the Company lllld noo:s ~re«: referred 10 111 I cern H 

Yurtodcd Offtmb..- Jl 
1996 (A) '"' 1994 199J 

(In n.o,...,..u Euq>t p._ Sh<m A'"'""'"J 
IDCOmt Sc.attmtat Data 
RevC'nua 
C...landcopcnsco 
Opcnlll!l loa 
!!quuy in lou of alfiUa~n 
(}llwf IJICQfM (Upc>IIH) 
(l..au) imuno bolero QUTIUl&liw olrocl a( 

....,..,W11 clwtl" fcs ina>mo LU• 
Cumulali"" elloa of IIOCOUntlna 

c.h.ansc rOf inc.omo t.u.m 
N« ( luu) lncomo 

( l..c•u) income pet share bcforo wmutui-... 
crfcct ol aocounllna chana• ftX inc:onw 
...... {pro '"""" 1911<2. 1994; (I!) 

Ncl ( l<>u) in«xnc pet aluto (pro forma 
1092. 1994) (I!) 

A.voeu1c Jl\arcl outstMMfi.n& (pro (orma 

19Ql . 1994)(1!) 

Oala..-. SbH! Data 
T<Uluuu(F) 
Wurk..na ..p11.aJ (dcfocal) 
[...,.,a·•am deb< 

S 20,0JS 
Sl.J11 

()2.716) 
(2. 11 9) 
9,J7) (CJ 

!17.1961 

\ (11,196) 

S{ 91) 

S< 92) 

1~.770 

I iii,Q,I.C 
(lf6.212) 
(&.326) 

s 4.272 s 1.664 
20,9)1 17 .$SS (BJ 

( 16.666) CIU91 ) 
(2,9 12) (1,9S7} 

(4SI) l,S9Q IC) 

(I ).21)) (Q,4)61 

S( I 3,213) s (9,1 )~) 

I I 70) \ ( )0) 

S( 70) \{ SOl 

1 ~.766 1~.7M 

\~7.&,471 so7.;JH 
CJ.I,IAS) ( 1).~~~~ 

(A}-Rcflocu ~ ol Orupo Parutol, S.A. de C. V and wbtodwwJ u o1 January I. 19% 
111}-ln<ludcs S4.026.000 In""' O'IIN..-Iion uporu .. •tlllina•o lht Spon.OH 

~ 6,0H 
IO,Jtll 
(1 ,!8)) 

(UJQ) 
l.l l ) 

11.~7 1 ) 

111tlt0) 

S !I.OM) 

Sf II 1 

Sl ll<o) 

I ~ .1r.t, 

\11~1 ~K! 
\ , l( l lll f(~j 

1991 

I I.HO 
s .... >t. 

(J.Oibl 
( 1,1 14) 

l ,701 

II 

s 41 

\Ul 

.. ... 
1 ~ 1r"' 

\t•'\ 4UI 

.I~ ~~~~ 

{C}--Lnduda Sl,l91 ,000 and Sl.l)l ,<m ..,n Qn uJ• d rnatk.ct .. • •• 014'-111)' w..un1 n '•• the,....,, rtto,kotJ C'"'-rm"-'t \ I I IH~ •n,.l l\)o,M 
ropectavoJy. 

(IJ}-Rcnccb the odgption u of January I, 1991 ol s,.,......,, ol Fonona&J Acwunun1 S<and.tdl No lll'l "Aa..nut\lon~ 1,... '""""" 
Tucs .. 

tE)--Pro rcnna (lou) lncr;wno. pet Jhwe d.ata wen calGvlatod U-'1"1 18.766,COJ aw:nr \h..&IC'J. uutsl.andlna ru., ·~ Sr•n.OH lu 

l>oc..cmbtt 3 I. 1994, u if•uc:h th.vc• wcr• out&tand1n1 (Of 11M ynn cmlod ()ec.en\btt Jt , ICN.c, ) QI.)\ Anct IOQ1 
(F)--Rcn«U dw adoption tl (.)eczmbef l l. 199) ol S.C&lltnC'I\1 nt F&nMCuJ Aa::ounhnJ St~W Nu II' NA...oA.~nlln"' f111 Ccti&Jn 

invnunc-nu t.n l.>cbc and Squuy Soew11H1. •• 
(G}--f(:cOccu I he wctlcnAont ol nee V\l«eomp&Ay ~ttll peyab&. 110 tho Comp.any try A...ak~laft-.1 

I I 



ITEM 7. MANAGEMEI'(J''S DISCUSSION AND AN\ I.YSL'i O F F'INAN! ' IAL I 'ONIIrTION Al\1) 
RES ULTS OF OPERATIONS 

The huwncal opc:nllina rt:SUI~ ol !he C<lmi*'Y ue prcscnlcd on a coruolodaltd lam h .. lhc pctoo>-4 su~ueto o "' the 
Splto·Off o.nd on a combined l».siJ for !he periods prior 10 !he Sp111.0ff. when su vnOUtou "'CC'e oncllkled "' M'IO.~>tcd'• 
coruolldalcd open.tin& I'UUIII. Combined lin.ancW claa llldlldes the IICCJWIU 01 · Carnrw>y. <XfUU1 olou sut>sodo>nl:3. 
and ocrulto ocher asxu and liabilities ol Associ"cd, all uansfmccl10 the Clllllpll • proor 10 the Splti.QIT Past rc:s>.IU ol 
opcnlions may noc be iftdbb.., ollulure raults. 

M diV'mcd in Nc1ca I and 3 10 !he liMndal -~ ol the Carni*'Y· tndudcd Ill hem 14 ol thO> An,,ual RCf"YI on 
Form 10-K. for d>c )'CIU' cndina Dcamber 31, 1996. the C<>mpany lw coruoohdalcd the fltlancoll.l Slalcmenu ol Grupu. M 
lto...wnent wloich wu previously aa:ountcd (or uncScr the cqulcy meUIOO. N A I"CCI..h oll/le consohcbuon ol Grvpo. Mil lhe 
formauon ol Orupo Holdinp. cqul1y in loo!s olaffilillel In the 1996 pcriOCI no lonacr reOecu Grupo. :.nd lhe CompMy'• 
mu\orily •IIICI'CSU 111. Occcmbcr 3 1, 1996, include lhird·jWIY owncnhlp !n~aaU for Orupo and Orupo llukllnJ• 

ThiJ Annual Rqlon on Ponn 10-K eont&iru ccrw.n forward tootlna IUieiTien~ ~bou• lhe Compony's cornpletooHI 111 
pendlna lniUaCtionJ and avallabilily ol c:cna.n w bend\11. lvty IUCll sus.cmenu ue subp.l Ill nw 11\&1 could c.'u><' the 
xn.oal resulu or needs 110.,..., 1!\alaUUy. 

The Carnpony llaa uacd o~ batllt lines ol acdl1 Md hrolo:cnac INirJtn IOO>n fxololle$ ''' lund the >L>~I up "'"'"""~ ·"'~ 
tl'poUIJ C\l$1$ for iu winless communications reiiUcd busincaK$ and int.crests, rrlmaroly Trucl\~:<ouon. MS I :uod A('O~ . 
duriJig 1996. The Company c.apcocu 10 eontlnue 10 i.ncut sut.untial oxcs de>elop•na lhc:sc butlllc.ucs ;md tcchn•~"l!'e\ AJ. 
dcscnbed ~ uncScr hem 1, "Martcablc ~ty Sccurit•.,.," lh~ Compony 1w emcrcd 1010 an illtrCII:Illenl Wltlo AAT .w~ 
MS IIO c::oruribute 10 thclr aph.ala combined minimum ol S'2$ mrllion dunna 19'r. In h&lll of 1/lc dcvdopmenll>.l n;,luzc ~~ 
lhac busoncsscs and Oilier lacton. thae can be no usurancc reptdmathe r=. ond e•1cn1 10 wll.JI, such :unounu .. ,11 l'C 
upended by ART and MSI Of 11\&1 SJanifiant addll.lOR.allll>aUnenl by the Company 111 1/lc:sc bustnc:sscs "'estes. ni <u<h 
:unounu wdlnot be n:quarcd. Olhcr business <Jpi.OilW\ol>Ca Of ICQUUIUOIU. •'hiCh may :.ho rcquorc >ddmmal r.lf'OL'II 1M¥ 
:Wo be eVl\hwcd from tome 10 1omc. 

In the flt'SI qu.v1cr oll997 lllrou&h MAtch 25, 1997, the C•.-np.'llly >Old IIJO,OIX) >hnte< oll.ohcny Medw Ci1nup ~''"'' 
A CummUtl SlOe" for prwu proceeds of approdnwcly S2,24\,l1Ul 1'he Curnp;uly Will ra.•ll(nlte a ll"'" oo lhc "'" "' 
apptoa.uruuely $2.223.000, and upcocu 10 uullz.e ou net opcr·a11nx h:au Cltlyforwatd> 10 ulf..-. the lll.t<Z oe.<ulllnK '""" 1/oc 
grun. The Company Ullcd the prOClticds from the sale o( tho ICIC\IIOIIC$ for "''lrrt.ln1 c:>poUIJ Olld 10 fund 1/lc dcvehJfllncno ~~II> 
won:less comm..ucations businesses. 

l'onalel has lon&·lem\ ddll obhpUons under YVIOUS Clt:dll fl.ctlluca With> US b:u1J< and VlltlOU$ rc~ p.v1lU UN 
"Porul.el Cn:d.i1 Apcc:nwnu/ . Such lon&-letm obllp!JON arc denomuwcd "' U.S. doll:~n and wcrc oALurrcd fO< 'N()t\on~ 
C.1J!oll11, mclud.ina !he pwcllue end~ ol cellular telephone lllfrasu..cturc cquoprncn1 1lw: oouundtnJ debt under 
Ute Pon:uel Cndll A&Jcemc:nU 11 ~by a cdlulat equopmcru \'U\dor of l'onAiel lthe "GUAr.>niD<"). Dunn~ 1'1'1~ 
:vwl bnu:uy 1996. Poruucl fAllcd 10 mce1 A pcxdon of lu deiM obhaauoru under '""" ucdll lllColoue• A•u .. donKir 
payoncnu wen: rNOdc by !he GUAr.lntur 10 Purwel'a lenden on Ponalcl's bcJWf. Such >mtJW\1.& = onch><k<J on cuncn1 
lonhiloucs n1 Dccclnbcr 31. 1996. A.l A result of l'll<1atel'a fa.llurc to mAte such pay011enu. 1hc O uAr.nl<>< h.w tl•• rogln uo 
rcquon: Grupe IQ trnnsfcr 10 tho GIW'IIIIW< 401Io of the stod o( Porwel held Ill U\IJl u colln~etUJ IO< such JUllr.llll<<. l>u1 <1111 
noc ca«t'ia: tiS riaht 10 ocqulte IUtll ~ <ltupo, f'l)na&el Md ccnain Jlwdloldcrs nl Cirupu lonchtdon~ lhc l'••oot•·u•yJ 
coo1cn:d onlo • Contribution AJI'OCRI¢1\1 with the OUIIIliiiWt, effccu..: lMu..ty 11 , 11/W>, '" u~ovcn the poyrncoou rn:W< 1>¥ 
the Gu:or.lnwr "' 1995 iMd Jan'*)' 1996 Oft bdlalf o( l'llnal<:l 11110 c::apow s<oct of Grupe l'losuo~t under the Co"U'lbollnXI 
A&rccrncnl wa. COOlliiJCIII upon ccrtaUI ~ocan rcplalO<y COfUCI\IS and approval$, the Lu1 o f whiCh "'"' obwncd on the 
tiro qu:.ncr or 1997. Upon cto.ina. cadudul&lhe dfccu o( the Company'• nJhu under ..., .o.ss..tw.on "' l':.rtKol"ll"•' 
Agn:c.mcnt r AI' A~/. !he conYU'Iioft provided for Ill the ConU1buuon AgOTcmcnl .,,(( resuh on n rcduwnn uf ohc 
Coonp.'ltly's cconornoc ln~ete~~ln Orupo from 30.291. w approdmatcly 21 6-. and • m.luson'"'""' u( S I\ l~.llfKI ll<t ... «n 
o.luc 1u cdlulu equlprnenl \'1:ftdor Md manon1y llllctc&U on the Compo.ny's coruohdA1cd b:l/M<e shec1. 1 he GUAr.U>Ior .. ,11 
.ununuc '" gUIU'Mtce lhc rcmlllnlna dcb1 of Poruucl of AIJflfU~un.otcly S 10.4 mflloon "' Oe~cmbcr 11, 1'.1<16, sc.curcc.l hy •u• 
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approunwe 30.7'lh cquny Ullell:$1111 Ponatel. 

G rupo and l'orwel have no ellemal available lillc$ of credn a• 01 December I I. 1'1'/ll The L'ornl""'Y '"'Y he rcquarcd 
10 mec1 ;wldj1ional c;aplw reqllli"CIJ\enu wilh respec1 10 ots ownc:nlup tnlcsul '" Grupo. and os commouetl 10 n\J\lung 
:ldditiONIIIo."IJU 10 lhc Orupo IIOCkholder who iJ a MelleM nauoruJ and a p.• 10 lhc AP Agrecmen1 IlK • pon100 or ""Y 
such ClljliW rcqui.rcmenu widl rapec:t 10 his ownentup llllen:SI. 

The Company's 1\allR cash rcquirancnll arc e1pcct<d 10 be md by a S IOO.I.(XJ.OOO tlcnund dlscrctlorwy b:lrUo ltnc or 
m:odlillld marJl,n lOin~ wilh lhRc bnlGraac lirms. ikno!'Mp 11mla lht SIQO,OOO,OOO hn~ 0( modllare limiled 
10 6S'lh 0( lhe nwta value ollhe TCI Oroup Series Common SLOCk plcdaod u JCClll1ty wlCier lhe agrcancn1. >nd be:v 
inlet"CSl a1 rues u o&:rcd by lhe bank AI lhe lime ol bon'owina. The line expires on No\UTibc:r 30. I 997. ond lhe C'ump.an y 
pn:seru~y .. ticipeea ,_,..s o1 ruc11 r.::lUty. 

The Company· s muJin loan facilhica arc abo sr:curod by shares 0( TCI Group Sena A Common Stock. lhii'TllWinKS 
under one ollhe tn.lflin loan Cacilltlcs arc Umlled 10 6S'lh cllhe nwta value cllhe plodaod SIOclt. Wllh an addlumAJ 1 ''.t 
coiWcn.l rcquircmetu llbtnowinp c:.tCCod $100.000.000. up 10 a mulmum of $100.000.000. Oorrowlnis unda IJ>e Olhu 
IWO brotetllle marJin 10111 t'xllilla ate llmJted 10 S01L c/IJ>c nwta value of lhe plodaod stock . BorrowtngJ under lhc 
lhrco marain 10111 Cadlilla laJ lnii:RII &I variable rues liucd upon IJ>c brota call ra1e or lhc Fed Punds r~ plus ., 
nppllcnble lllllrain. u olrcrod by lhc brcitd"aae firm a1 lhe time or txnowma. AI Decanber 11. 19%. IJ>e weagluod a -=age 
iniUCSI taLe under lhe $100,000.000 line Of a-cdil_,d lhe marganl0011 fDCtiJlies WU IWfOUIIWCI)' oJ'lh 

As o( March 2S. 1997, bcuod on lhe mar1r:d v:\luc of lhe 10.899.980 a/lares o( TC'I Group Saaco A C'rmiTI(ll\ Sl<><'k 
plodSod in the &Urq;&le llld aavep~e OUIJIWidllll shorHcrm obiiJAIIOIU undct lhCSC Ualll fA<tltUcs ul "l'f'«l1arnAicly 
SS0.-"09.000. lhe Company'• uniiJod borrowtna c:apa<;ny u own>A&m&ldy S7.290.000 1\ uttnafiCMta ronaon o>l the 

r:ompany's :weu an: Liquid. Md can be plod&od u tccwi1y lor Added borTOWU.a capacuy Gaven lhe •IUikd volue al( lhe 
r<nWnina shatca ol matllc:able cquuy lllCW"Ities lhal can be plcdJod as additional ><lC\111ty. lhc: Comp.my's "''"""''"8 
flldlities ptOVIdc Cor muinwn aJBTCI&It unused borrowinas o1 "WfOJ.Un&lely ~ ~7~.041.000 tu o1 March 2~. 1•1•n nte 
Company's ability 10 med casll nccdJ in the nw ~ for fuiUtc dcvcloprncn1 depends an l:>~ge p.v1 on !he v:aluc ol the 
Pottfol;o Securities. 11he Company p:eriodic.a.lly evalUAU$ aiS Onanda.l pooiuon and >ltemAIIV<: iiruncang :liTM&emeuu 

In O>ddltioo. ACOM lis! a S$0.000.000 sa:urcd tank ~"'OVIIll crcdJI l:lahly wh ach as nvotlablc 111 nacrt lhe ca..a. n<"Xh 
uf ACOM. BorrowtnJS under lhla c:n:dlt Cadlily beat in~UU~;u vanable nucs bcucd upon lhe LIIIOR rna<. I" arne r>~e nr rhr 

Fed Funds nuc plus an o.pplicable marain. as ?ll'crod by lhe bnnk. A f:>calu~ fee ul In~. of the an<n.f ' ra.hl :.v;ul~hk :wl .o 
cornmluncnr fee of l/2'lh of lhc uniiJod ponaon ol the facthay ote l"'y;ahle 4UAt1<rly ll"m"'''"ll' un<ler At"OM' • • rnlH 
lncalily nrc sccurod by a plodao o/lhc Company' a swck 111 MSI. n plodJe ol lhc S10CI< ol DSC aplctlge ul MSI'> anti OSC's 
member anretcsu In ACO M. and A ploda~ ola.U o( lhe 4S$dS ul MSI. OSC. ond ACOM. 011~ w-e gu.vanaecd by MSI ond 
OSC. The re-oivin& c:ndit Caclllly reauica the paymcn1 ol diWlbulloru 01 diVIdends by ACOM Based upon outsUniling 
short·lalll obliptiau under lhe ACOM c:n:dll facili ty of ApptOxunmcly SI ).SOO.OOO ;u ul M.vdl 2\, IY'n. ACOM h;u 
unused butrowinc ~tyolapprodnwdy $36.500.000. The re""'VIng uodu focahay m:uure< on Do.emhet IIJ, 19'17 on.J 
ACOM iJ pn:senlly cvah..UinJ iu lon&-I.Cim fiNIIICin8 opuocu. 

In 1996. 1995 lllld 1994, lhc Company's OJICtlliJOIU II5Ctl c:uJl o( S'\4.130.000, Sllt.IIY,OIKJ .mol S1.711(t,IXXI. 
rcspccllvcly. The increase in auh wed m open~.oru Crom 1995 10 Ill% ol Sl7.911 .000 .,_,due r nm,U"oly "' ACOM ":ut· 
up csperuc:s (including lhc advance 10 lhe ACOM E.tcc;ullve diJcuucd an Nolc: 6 ao the fin;u>ca.>l "-"cmenl> andurlc>l '" 
han 14 of lhis Annual Rcpon on Fonn IO.K). The inaeuc in lhc c:uJl wed a.n opcnllons fr"'n 1'1'14 ro 1'1'1\ <>f 
$12.613.000 was due prirnnrllyiO lhc i.nuea.sc: an <CIQidt M<.l dcvelopmall e~pcnduures fO< TruePuoaaoun nnrl the p<aymcnl 
an 199~ or s ~ .4JJ.OOO of na:rucd ~ion espcaues n:lucd"' lhc Sptn.{)ff :u>d lr.IIUIW'II•'<l• reiNed lhcn:l<• 

In 1996. 199~ and 1994.1heCompanyu..aJ ClUh of$12.115.000. ~'.UU.UIJU Mtl W. I•K.IUI, f <.>f'0-11 T fy. IIIIIIVOIIII~ 

i1CUvaues The ancreasc In cash wed In in~lna ..:Jivma (rom 1'1'1~ au 19% •rl ~<J.ln'.IICWI wM rruntt11ly uuc It• 

52.C>.I9.(11)(J l"lllld for WCEZ·PM. SA.452.000 ln C"!'ha.l cspcntlaluroa whiCh N'CtC llflfnJVtly lot lite bul ltl·<lUI ur lhe 
brundbMd wtrclc:u net.wurt, and cqully in "CSUneniS o( SS.S33.000 111 Tclelrnc an lhe 1\IW> peruxl Titcsc c."U!t ouii•Y> wac 
pltfli:tlly off.Jet by proco:ds ol S).414.000 from the sale ol mAttClllblc cquuy ll<lCuna oc:s an Ute I 9'16 l'<<lt>tl Titc tlot. r<'uc: '" 
lhe CJ\sh usc:d 111 lnvestin& aalvitlel Crom 1994 10 1995 o( S6.296.!nl w:u pnma11ly due 10 a rctlllllhwt an lhe Cuotp'llty"s ne• 
tn vcsunent in witdess coounlllliallloau .atWIQ ln lhe 1'1'1~ pert()() .. u mp;ved lu lllc 19'14 pcru:>tl nrc 19'14 peru..! al«t 

I~ 



rcllca.s proceeds !he Comp;any IU:Iti¥Cd from the sale o( m.vkeublc ftlUUY >«Wille.>,,( ~!.'1! 1 <U I rd>tan R rn rhc m<rl(<r •>I 

Rcpubhc PlCIUtU Cotpcnlion Willi Spelhna En1uuuvncnt Cmup 

In IY\16. 1995 aDd 199-4. the Cornpany'l fUW1n n1 ICIJYIIIC:S provvlcd ncl , .._.,, uf 1-i~.lo?K.CUI, SIM.471J.Oill . .,u 

SI4.11U.OOO. rcsprandy. ~ In ne1 cash (rom f~Mn~Lll& ICth • be< .. ...,., l"'fl~b rdora.l pnnt>tolv ru hoghcr 

bom>WLIISJ 10 f!NnCC !he inYeSIIII& and opcntin& ICUVIUCl ~bed abo•• 

Operali»l NSillll 

W lrdqs Conununlg!IO!ll 

IUYenuca tram wvdca canmunlcatloou .....-c $16.606.000. S\.884 .000. and S2.2.«.CXX> 111 19%. IY9~. ;u>ol 199~ . 

rcspccuYC.Iy Coil ol wirdas canntiJIUC&U()r\J JCtV>Ca ..-.:n S9,47S.OOO. S778.000 and S\-:>4.000 L11 1996. 199\. ;u>d 1994 

rcspoc:uvcly. Tile ~ ol die lncreuea Lll bolll rcvcnuca and c:oA:I from 199S 10 19% was ;wnbu~'\blc to the 

coruolodaoon ol Orvpo. lbe docreue 111 revcnuca from 199-4 10 199~ wu the rc:sul1 ol pr~a: cornpetrllon tram .llrarwc 

aoccss proYiden and a local adlan,e amcr c.lpcnctlccd by !he Cornpeny's Los An&dc:a. Calrfom~a dl&il.al mrrr.,.. .. ..., 
c:ommunic:auoru ~ Coil ol wudca rommuniCUMJn serviCCa docrcuod by 14' from 1994 10 1995 lU • renr\1 nl 

rcncaoo.won ol ccnain lraiUII\iaion fxllily lcue~ and rnallllellanOC conu-acu lor the U. Anaclcs d•arw '""ro""'"" 

communJCallona ~ Dina ..-ell and deYdoprnen1 e.tpcna ._-e S7 .162.«XXI. S7 . 161.000. and S 1.11!1 .CXJO 111 

1996. 1995. and 1994, n:spoc:tivcly, and "" ll•&her in 1996 and 199~ comp<&red 1u I~ pnm.a.nly due "' rn<rcasal 

c~pcndiiUrel for TNef'olldon. 

Rc~IIC:I (rom rw;!io b!'o!ldnaJ'Iftl woere S2 ,6!18 ,1)1lll. S l ,liS4.\XJO. and S\.1!97 ,000 rn IWto. 111'1 ~. ,.,,~ 1'1'14. ' "-'f'C•"'" h 

COli ol r.ldlo IJnw!capin& was $6911,000. SS99.UOO. and S~H.OOu. and l"* m&lllft' ~• 74 '1 •• t.x••·. ;utoJ 7 1'{ 111 1'1'1/o, 

1995. and 199-4. rapcnhdy. 11le lnc:n:aiC 1ft rc"""ucs and C1lfU !rom 19-H 10 19% w.u prt.n<rp.\1\y the resuh u l tllc 

x qursruon ol WCEZ-FM in lhc SIOCON! quaner 0: 1996 Rc"""ues from 1994 10 199\ arc comp.vllblc 1-d..-.:m f'C"" ili Thr 

llcl;:tQJC In !he matllll from 199-4 10 19'iS wu the raul! o( c~pcrucs rcl.lud 10 proar&mmlftl t hMilC:S ;\1 lhc ~"••"f'll'V' 

""'10 ..... IOfU 1ft 199 s 

Sales. acncrnl ;u>d admlftJWlW...: apcruc:s WCic S29 4 W.IU I. ~1 0.41>11.000. ond ~.'l !ol.IU I on 1'1'1/o 1'1'1~ • • 111ol I"'"' 

rc:spccu...:ly. The tnen:uc from 199S 10 1996 o( SI8.Y71.000 w:u lhc raull u( lh< wnw~llbloun " ' lirul"• .u .. <1 1 .u 

upo:ndllura for ACOM. wltich bepn prOVIdlnJ Wlrdc:u co-nmunrcarrons lerVIec& on 1\I'HI 111< on.rc."" lnwn l w-1 ' " 

199S was pr<manly a rc:sull ol prot-.! _, eapcn.cs ond lftiCtlW CUll.> rel:uana rn cvol ua11111 flUI<'Illl;tl hu<rna, 
<lf>II<Yiunitic:o and acqtililciO!ll. 

Tran.s.x:oon apal~Ka in 1994 were for lq&l and other cna.s lftCWTed 1ft co-np~on• tllc Sron ·OII '""' '""'''"'""" 
rclnlcd lhucso. which. t.Widcr the llJTCIC"ICIIII Wllh sac CommunoCAIIflll> Inc ("SU<-') _,. l"'r.ll>lc hy tllc ( 'ownp:Uly 

Tr.~~~s:.cuon upcna ......, otrll:l by the allowNlle """ ''"" ol C<Jf1lUriiU: c:•pcniCI :rJ\Qc4blc 10 As""-U\Ial on~ oL' sut>.oolr.:uoo 

Lh.>< were: ao;qwred by Sac(- Noc.c I 10 the Coonpeny's r~~~aolCI&I swcrnc:nlllftCiudcd 1ft llerft 14 o( 11m Annu"l Rcro.o '"' 
Fun n Ill K) 

The Coonpany's oqw1y 111 "- ol atlihMCII wu S2.11Y.OOO. S1.Y12,000. and S2.Yq.r- XI IJ\ 1'1'1/o 1'1'1\ . .nd 1'i'l-> 

re.>pcetr...,Jy. 0..~ 10 lhc conlolod•I'OI' ol Orvpo. lhc Co-npMy's cquny "' lou ul atll ha4cs on 1\I'HI rcll~u ,.,._ !he 

Curnpany's shAn: ot Lhc rc:suJII o( Tdcux for 1996. The CurnfWiy'S uuu&l Ctq\llly onvatmcn< an Trktrx w:u rn:alc '" 

Novanbct 1995. Thc:rc:lare.. the Cornpeny's t:IQ\IIIY in lou ul atlilwc:s rn die 199~ :uwl I~ f't"'ll>.l.t rnrn:vrlv r<nn:u """ 
rtoc Cunopany's share of lhc ruulll of Orvpo r"' llv:lle pcnods. 

Fore.a.n cWTc:n ... y ~ 1ouc1 ol Orupo ::vc ln<. lu.JoLJ 'n the .llJttcmcnt uf npuniUW\J .u1&J :uc 1mrn.uc:t 1:\l 1n 1~, 

On M CQUIIY MSU. U'llftii&IMJn ~ Included In tlle cquny rn lou u( .nlhAU:I 1ft 199\ ;u>~ 1'1'14 ""'" S.S 7\.' ~K1 ;uhl 

i I.I)(IK,IX- 1. rc.oapccll ..... ly. Orvpo·, op:tll!lftJ rcsuiiJ Will (OOOI!nuc IO he iUbjllC1 Ill nu.IIJ:IIIt'n~ rn tllc Mc u t'"' "'"'"' 



exc!Unge ra~e bD.scd upon cllanaea in the MciiCl&n ttOMI'IIy, the e11cn1 of whoch 11 unknown 

The Company fiiCOIIIhod I $3.398,000 pl/1 on Llle s:Uc ut nwkcW!Ic equny \CX.unua •n 19% from uoe " lle ,,, •1 ~Q~ 
tohatea ol TCI Clua 8 6'i ClunuJallwe Rcdcanable Exdun&O'\blc lunoor PI ~cd Sine~ Mil Wl.llfXl <h:Ue> " ' t;cru:r.ll 
Conununication. Inc.. Oass A ConvnoR Suxt. 1llc Sl.lll l.tnl JC.&lJl from the • ul ml\f~cu.Ne equuy SQ."Ufollc> m I'J\14 
was the n::sult olthc mcracr ol Republic Piaurco Corporauon With Spdhna En t rwnmclll Group lmcrca~ and doVlclcrod 
oneomc was $2.296.000.$1.223.000 and $1.150.000 in 1996. 1995and 1994. rup.a1..:ly The oncn:ouc from 199~ :o 1'.1% 
ul $1,(17),000 was lhc I'CIUII ol eddidonal inlen:Slincome on ncus receivable Crom rdaled pcu11CI111dudcd ""b rewll ulthe 
flliTIIAIIcn and coruolldadm cl Onlpo Hol4lllp. In ~em~ Cllpr:IUG .... $U28.1XXJ. SI .689JXXl. llolld S39HXXl Ill I?%. 199, 
and 1994. respccchdy. 1lle incrc:asc €rem 1995 10 1996 ol $2.639.000 was the resulc ol an u>etcruc 111 the leV<:I o1 
WI$WldinJ short-tcnn oblipdona and intctea on lhc borrowinp ol Onlpo. The increuc ftom 1994 to 1995 ol S I.Noi.CJOO 
n::sulled Crom U.OUIIC$ in bodl die lc>d ol ouiStallding short-tt:rm obliptioru and ln~t:r<:St nua. Minoncy uucreru 
increased $7.892.000 from 199S to 1996. rc:Dcctil1a a 45.., oui.Sidc owncnhip ll\lcrCSI111 ACOM."" ...:II ;u the thud ·J'.VlY 
o~p ln~trea~~ in Grvpo 8ftd Grvpo Holdinp. 

The Company recocniUid an income w benefit (IICI ol fora II' w Clpc:nse or Grupo 111 19%) at .,, etft:ell.., r:uc nl 
:.pproxinwdy 33 ... 34 ... and 23'i in 1996. 1995. and 1994. rc:spccuvely. For the 1994 penod llltou~h the Spon-Ofl . Inc 
Company 6lcd incane w n:IUrnS u a coruolidaltd POUJ> With Auoaatcd 311d H.t other .rublldllltl<S. Sao Ncxc 13 10 the 
Company's financial swcmcniJ included in Item 14 ollhu AMual Report on Form IO· K lOt a tlUCUUIOfl rcgOJtlUlg the 
11\COfl\e w nlloaulon u.sod. AJ ol Occ::e:mber 31. 1996,\he CompMy lw recorded net deferred t.u :wcu of $21 ,622.000. 
inclodins net opcnl.inJ lou cany(ortN'dl.. Mana&cment bebevcs that uu more likely than not thai such :wcu. net 11f the 
vruuauon Allowance provided. ...W be ICliJ:.cd llucd on die Company policy referred to ~bo, (..:c hem I , "Mnrtrlllhle 
Equuy Securities") ol disposlna o1 a portion oltho PortfOlio Sccuntlea Crom dmc to umc 10 the e11en1 net opctalb'~ ""' 
c:ruryforwlll'ds arc available 10 oi1'Jct w llabllldea ruulllng Ctom such ~11or.1o and <Jilierw111c u <lcemcd aprwrnw ~. 
""' Comp;~~~y. 

The Company's net leas was Sl1.196.000 lor the yel\1 c:ndcd December II. 1~96 comJ'ilfCd tu a net I c . .-, "' S 1 1.2 1 I,UMI 
for the yel\1 ended Occ::e:mbct' 3 1. 199S. The h1gher lus.s in U996 ol S3.9~l .OOO resullal pnmanly fll)ltl >Ul.rt·ur e•p.:ndllul<" 
for ACOM. incre.ucd inlerCSI eapcriSie. Md the equity tn loss o( llffilo;ues ol $2. 119.000 rela1111g 10 the t '"'"l''"'> ' 
inYCSUIIcnt in Telctnc. Suc:ll CI.pctUCS M<l las ""'"' oiTsco on p.vt by the 81W1 no m:ukCIAble cquuy S<CUnllo ool 
S3.J98.000. In addition. allhouah the ClOIUOlidalJon o( the finllnCJnJ St.lllCmcnts of Grupo had oo clfco:l ,., the :vnwnt .~ lhc 
Comp:my's coniOiidlllcd IICI lou for 1996, the rcdu.:lloo o( Grupo's net lOP rw m J I/Q~ lO 19% JW'Imlly lllhcl <>thcr 
expcnscs UUII wen: lughar in 19961han in 199S. The Corn!Wiy's net hiS.' w;u Sl 1.21\.IXXl fur the )-c:lt cntlcd l>c.cmt..• 
II . 199~ COfllparcd 10 Q I\CIIou ol S9,436,1XXJ for the )'Cal ended December II, IW.\ Tioe hoRher ""' "' 1'1'1~ "'-'"''"'J 
pnmnnly from IIIC<eascd dirc<:t I'C8C:ItCh and developmcn1 c:osu of SS.9!10.flt0 rc:la:on1 10 Trucl'"sll<on 



ITt:M 8. FINANCIAL STATEMENTS ANDSUPPU:AU•.NTARY OATA 

The Compa~~y's llnaAclalsw.emcnu and .upplcmmw-y d..la. u ...:11 as thoo- n( Grupo fur I ':Ill\ ,V\J IW4. '"~ether 

wnh the reports ol indqJendcnt audllon. uc lnchldcd Ot mc:crpc:ntcd by rdcreno. ·cwtlerc hereon Kcfcrcnce o< nude '" 

the "lndc.t or F'anancaal Sllll:mCIIII and rUIMCial Swemcnl Schedule" foUowmg the 6MI~ pase hcrelo 

ITEM 9. CHANGES lN AND DISAORE2M£NTS WITH ACCOlJIIITAI'ITS ON ACCOUI'(ffN<f ANI> 
FINANCIAL DISCLOSURE 

None. 

IK 



I'AI(T Ill 

ITeM 10. DIRECTORS AND EX£Clff1VE OffiCf.RS OF THE REI;u;-rRANT 

The lll(omwion rcquind by ~'W Item ls IIICCll"p(lr.IJ herCU\ by rereruu:~ 10 ,. <"nmr>M> ., <letimll"'! r>'"'Y 
struemenl ror the 1997 annual meeting or stocklwldc:rl scheduled 1.0 be held on June~. I 

ITEM II . EXEClfffVE COMPENSATION 

The lnfllrTillllion rt'JQUlrcd by I1Us ltan ls in~ herCU\ by rclcnnce 10 the Company's <lc:hfll llvt: proxy 
sCI1I:Inelll ror the 1997IUUIUAI meeting ot aockholdcrs scheduled 10 be held on JuneS. 1997. 

ITEM ll. SEC URTTY OWNERSHIP OF CERTAIN BKNKJliCIAl. OWNKRS AND MANAI;KMKNT 

The inronnation rcqulrod by I1Us ltt:m Is incorponucd here111 by rclCRt~ce 10 ll1c Comp.VIy's ~etiml"": prvxy 
stu.cmcnl (Of the 1997 annual meedna or SIOCthold<n schcd:ulod 10 be held on JuneS. 1997. 

ITEM 13. CERTAIN REU TIONSHIPS A NO RELA TIW TRANSACTIONS 

The lllformatlon rcquitod by I1Us ltt:m <S 111corponucd hereut by rcfercnoe 10 the Comtw•y"s drfin111vc pru• y 
stnu:menl (Of thc 1997 annual ~ling of stockholders sched"ulcd 10 be heW on JUIIC S. ICJ97 

I 'I 



I'AHT IV 

ITEM 14. EXHIBITS, FlNANClALSTATEMEI'IT SCHEDULES AND REI'• T:> ON FORM Il-K 

l""lllliD~ial Staume.ats and Fioaodal Staumeol &b<dulca. The hs1 ol financ• J itAt<nlcnlS and ftnanolll sutemcnu 
schedule following the E.Lb.ibi1 Index is incorpom<d hctem boy rcComnce. 

Eltlllblta. The Collowins edlibi1.1 ate filed u a p:u1 or llW Annual Rcpon on Fonn 10-K: 

2.1 Agn>cmeru and Plan or Dillnbulion. dAred a.s of December 14, 19')4. 3111ong 
Associalod Communlcations Cofporalion. A$iOCIMcd Communications or 
Delaware,lnc. and AssociaLcd C<Uular Holdings. Inc., filed o.s Edubll 2. 1 10 
Re~ Swementon Ponn lOlA daJcd November IS. 19941Uld 
lncorporwcd hctdn by reference. 

3. 1 Reswcd CenifJaUc o( lncorpcn~ion. filed LIS Ulutm ).1 10 RegJstrauon 
Swement on Form lOlA c:laled November IS. 1994 IUid U1C«ponued herein 
by retemlCC. 

3.2 Amcnclcd :IIIII Reswcd By·Laws, filed :u E~bil 3210 Rcgu1rn1ion 
St:UtmUII on Form lOlA dared November IS. 1994 IUid UlCO<JX)r.lred hclctn 
by ncCcrmtc.. 

4.1 Common SIOCI< Cettlllatt$. ftlcd as i:.xlub1lS • .2 and 4.) lo Form K·K, tlnu:d 

December 22. I rn4 and incorpotatcd hcleln by rclercoc;c 

4,2 Rlghl.l A~ daled IS of December IS. 11194. by ond between lhc 
Company and Melton BAni:. N.A .. filc<1 u E.llubil 4,1 10 Forni 8-K. dared 
December 22. 19941U1d inco<'ponucd hctein by rcren:nce. 

10.1 TlU Di$1\ffili.'ulon Agreement. dalcd a.s or Deccmberl4 , 1~. by as><l asMnK 

A.ssocuucd CommuniCAtions Corpomuon. AssociAI.cd CommurucliiiOIU or 
Delaware, lnc. Md Assoc1aud CeUulu Holdings. Inc .. filed :u Ellubu IU I 1u 
Reguu'l\tion Swcmcnton r-omo lOlA d:ucd No vember IS , 11.194 and 
incorponucd hcte111 by rcrerc:nce. 

10.2 The Assocuucd Group, Inc:. 1994 SIOCI< Opt10111U1d lncenuve Award PIAn. 
filed o.s E.llubit tO to Forni 8·K. dalcd Decembct 22. 1994 :lnd U>Corporalcd 
herein by ncCcn:noe. 

IU.J Ass.x:~ared RT.lnc. 199~ Stock lnccnhvc PL'UI. Iilcd '-> Exlubu 10. 110 
AMulll Report on Fonn IO.K rO< the ri5CnJ year ended Decem bet 11 . I'J9~ 

and inc.orpota1e<l herein by rcCen:nce. 

10.4 Microwave Setvi<:cs,lne. 1996 Stock lncenuvc PIM. (olc<l "' bhohll IU I "' 
Oua."t.::1y Report on Forni IU-Q for the f~~e.'\1 quatter ctMic<l luM 1U, IW() 
>nd Inc:~ herein by n:ference. 

IU-~ Form uf Employment Aan:cmcnt, d.Ucd Deumber 1 ~. 1</94, between 
Associllled CommunJcalions or Delnwate, IJ>C. >nd Myles P Ber1onM. flied 
ru !WI.ibll 10.6 to Rcalslt'allon S~a~etnen1 un Form lOlA <1.11cd Novembct I~ . 
1'194 nnd UICOr'pllfUlcd herein by reference . 
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10 6 Fonn of Em.ployment Alf'CCITlcnl 0.1ttd Dccemtltr I~. ~~~ . bdwccn 
A.ssociatcd Communlc:auons of Debwnrc. Inc. :11>d IF.md J. Scrim ldr•l "' 
Exhibitl0.7to Rcgisutllion Sl.llement on Form Ill/A doted Nnvcmt I~. 
1994 Md lnc01ponucd llcte111 by rcfcn:nu. 

10.7 E.mplo)111Cl11 AJtCCinent. dllcd as of August19. 1996. tlttwcen AS50Cilllcd 
CommwUc.tloN, L.L.C. and AJ.u J. Mandt ftlcd as E1hibit 99.2 to Fonn g. 
K. dal.cd Sep!anber 6, 1996 and inc:ofpo.-d hcre111 by reference. 

10.~ Margin Aar-net~t.dllcdJtniW)' )I. 1995. by and tlttwcen A.ssociAlcd 
lnvc.slliiCI:Ita, Inc. tnd Ptnllina. a Division of DoMld.son. Lu!k.ln &: jenrcuc 
Sccwitlc::; CO<pOt'lllon.lilod u Exhibit 10.9c.o Annual Repon on Fonn IO.K 
lOt the fi5Cll year ended December 31. 1994 Md tnCO<'J>Ofllltd hcn:111 by 
ref c:rencc:. 

10.9 CoqKnac MllJin Alxowll Appllcalion and Ag~cnt. d.1ICd Fcbnwy I 5. 
199$, by and bet- AAocialcd lnvewnenu. lnc. and Goldnun SliChs &: 
Co .. fil.cd liS Exhibit 10.10 to Annual Rcpon on Form IO.K 101 tile llsclll year 
ended December 31. 1994 and inc:Oiporalcd 1\ere!n by rcfcrcncc. 

I 0.10 Amendment and Rttw.cment of S 100.000.000 Secured OISCrcllonaty Ltnc nf 
Cn:dlt Letter AJrcement. &ted a.< of Novcmbct 14. 1\196. by and bctwa:n 
Associntcd lnvesoncnu, lnc. and PNC BAnk. N:>IK>n.ll Assoc.llllllll'l. 

10. 11 Amended Md Rttwcd OUcretlonaty Une of Ctcdit Denwld Not<. dole-d :u 
of November 15. 1996. by and between Anoci:lll:d lnvC$UTlcnu. In<. . Md PNC' 
BAnk. National~-

10.12 Amended Md Restated Plcdac AJ11'CMC"t. d:>tcd ru; uf November I~. 1996. bv 
Assocuwcd lnVC$U11Cnts,lnc. in (AVO< Of PNC' OMlt. Nnooo.ll Ass<x:oahon , 

11).11 LaM Agreement. dnlcd December 2A. 1996.1lc:twa:n ASlllCHilctl 

Communlcations. L..L.C. Md The Toronto-Oomiruon BMk. 

10 14 Cllcnt AlfCC"lC'\1. dated JMIW}' 28. 199"1. by nnd tlttwecn As.wc~atcd 
lnvcsuncnu, lnc. and l..chm:ln Brtllllen. 

21 Subsld.i""" of lhc ResiWMl. 

27 An!Cic 5 FiNU'Idl\1 Data Schedule foe AnnuAl Repon on Fonn JU. K for tile 
li.sc41 yc:Jr ended DCicembcr 31. 1996 (ftlcd only olccU'OniCAIIy wotl'IIJ>c 
Sccuntics and &clwtze Cornmwl()l'l). 

w .1 Orupu Po<uiCJ. S.A. de C. V. and Subndtllt'IC$ Coouolo<I.'W:<l Ftn.'lll<t:U 
s wcmcnts-Y c::on ended December J I. 199~. 1994 :wJ 1993. ftkxl ;u 

Edubu99.1 to Annual Repon on Fonn J().K fot the oucnl yr.:tr endod 
Dccconbc:r ll. 199.\ and U'ICOrJXlfl>tcd hereon by oclercnt < 
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SIG NA nJRt:S 

Pursuan110 lhc requlrc:menll al ScaJon 13 or I S{d) allhc Sccurirl.,. Ete! nr ' '' ..-, lhc !tcs••tr:llll ha.s ·luly 
cawed lhl.s rcpon 10 be siJncd on liS bc.ha1f by lhc undcrstpted.lhcreuruo duly aulhorm:tl 

Oa~e: MM:h 2S. 1997 

n!E ASSOCIATED GROUI'. INC 
{Rc KLSil'.llll) 

By: ltl My!« P. fls;r!qlwl 
Mytc.< f'. llcr~mM 

Ch~trmAII, PrcsHienl lllld Chtcl l!.locull•< Oil teet 

Pumw\1 10 lhc rcqulrcrnenu allhe Sccurillca E1cllangc Aa ol ICJ:W, lhu report lla.s hccn Stl(nal h<htw hv 1hc 
follow111g penons on behalf of lhc Rc&lwanl and in lhc CAj)I!I(Uies and on lhc dAia uld.taled 

D:llc: Man:h U, 1997 

D;ue· Mtut:II U . 1997 

D:u.e: Man:h U. 1997 

D:uc March 2S. 1997 

By· /f./ Mr lps I' Berkman 
Myles P Bcrlan;ul 

Owm•llll. l'rCSidcnl Md O uel C.c..uiiY<: Cllhu·r 
(Prmc•fl"l hnMt ri\l nn~ 

Acroun11ns 01(._,., 1 

fly cN'J._ _ __cl>;>~v!!'<l~l-B!!c!i.!r~k!!nun!.:!!!_ 
Oa Vld J Berkman 

D•ro.:tor 01\d C.c..uuvc 
Vtcc l'rcsi<lenl 

By· i~YL----!~~~~~du!~I.~J~o~~a_ ___ 
l'on:tld H. Jones 

OU'CCIU< 

fl y iuUt___.LIII>L!C""'MI!.L6L. . ..s;ll.,..a,.l,,.i/Jl."h~>J>I!.._ 
lusq>h A. I<At.V• RC>< 

OI!CCIO< 
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Annual Repor1 on Form I 0-K 

Item 8, Item 14(a){J) and (2), (c) and (d) 

Financial Statements and Supplementary Data 

Index of FmanciaJ Statements and Financial Statement Schedule 

Cenain Exhibits 

Financial Statement Schedule 

Year ended December 3 1. 19% 

The Associated Group. Inc. and Substdtanes 

Pittsburgh, Permsylvania 



The ASl>OCiated Ur\lup. Lnc. dlld Sub\ld1anc' 

Fonn I 0-K- Itern 14(a)( 1) and 1 .!1 

lndex of Financial Statements and Financ 1al S1a1rmen1 Schedule 

The following financial s tatements of The Associated Group. Inc . and subs1d1aries arc Included 

in llem8: 

Bal&nce Shects-Decembet 31, 1996 and 1995 

Swcmenu of Operations-Ycus ended December 3 1. 1996. 11)95, ancl 1W4 

Statements of Stockholders' Equuy- Yenrs ended Dtcembcr 11. 1 •J%. I~~~~~ . .. nd 1 •N.t 

Statements of Cull Flows-Ycus e nded December 31. 1Y96. I 'J<JS. and I')<J4 

NoteS to Financial Statements-December 3 1. 1996 

TI1e following financial sutement schedule of The Associated Group. In~ and 'ub~1d1arle~ Jnd 

separate financial statemenu or a significant equ11y mvcstec: 1n I '195 and I 'J')4 .uc 1ndudcd 1n 

Item l4(d) : 

Schedule D-Valuaoon and Qua!lfymg Accounts 

Grupo Portatel , S .A. de C. V . ..nd Subs1d1ancs Consolidated Fmanl!JI SutemcnL~ 

Years ended Doccmber 31. 1995. 1994 ... nciiWJ (filed as Exh1b1t 'I'J.I to 1h1' hmn 10 K1 

All othct schedules for which provision is made 1n U1e ap!)llcablc a~c.ounung re~ulauon nr 1hc 

Sa:uriues and Excll1nge Comrrusslon nrc not rcqulfed under the related mstrucuom or arc 

in3pplicable. and therefore have been omi tted. 



Repon of lndepcndenc Auditors 

To the Stockholders and Directors 
The Associated Group. Inc. 

We have audiccd the accompanying balance sh~ts of The Asso~iated Group. Inc. Jnd 
subsidiaries as of December 31. 1996 and 1995. and the related mternen!S of operauons. 
stockholders' equity, and cash nows for each of the three years in the penod ended 
December 31, 1996. Our twdiu also included the financial stat.emcnt schedule lasted in the Index 
at llem 14(a}. These financ ial StatemcllU and schedule arc the responsibility of the Company', 
management Our responsibility is to express an opinion on these financ1al st.~temcnts Jnd 
schedule based on our audiu. We did not nudit the financial sllltements of Grupo Portatcl. S.A. 
de C. V. (Grupo), a consolldaccd subsidiary a.s of January I. 1996. and an invesuncnt accounted 
for on the equity method for the years ended December 3 1. 1995 and 1994. Grupo' s StaternenL' 
reflect total assetS of S30,000,000 at December 3 1. 1996. and totaJ revenues of S 15. 175.000 for 
the year then ended. The Company's investment in and IXJUiry 1n Grupo "'as ~909.000 a1 
December31. 1995. The Company's equity in Grupo's net loss was $2,751.000 111 IIJY5 and 
$2,957.000 in 1994. Those SIAtemcnts were audited by other audi tors who<c r~pon ha.~ been 
furnished to us. and our opinion. insofar as it relates t<> the amounts included for Grupo, 1s based 
solely upon the repon of the other auditors. 

We c·onducted our audits in accordance with generally accepted auditlng stJndards. Tho<ie 
standards require that wt plan and perform the audit to obtain reasonable ~urance abnul 
whether the financial statements are free of material rnis.~tatcmcnt. An audit mdudes exanllmng. 
on a test basis. evidence supporttng the amounu and disclosures 111 the financ1a l SUllemcnL~. r\n 

audit also includes assessing the accounting principles used and sigmfi~ant estima1es mudc by 
management. as well as evaluating the overall tinar.~illl smcmcnt pr~sentauon. Wr:. hcltcvc 1hat 
our nudit.~ and the repon of other auditors prov1de a 1easonablc bas1s for mu <>tJJnlon. 

I ~ our opinion. based upon our audll$ and the repon of other auditOrs, the finam:1al 'tatemcnt~ 

re ferred to above presen t fairly . in all material respa;ts. the financial pos1tion of The As~o.: 1nted 
Group. Inc. and subsidiaries at December 31. 199ti and 1995. and the results of thctr opcraoons 
and their cash flows for each of the three years 111 the pcnod ended Dccernbc1 l l . 1996. '" 
conformity with gc:nerally accepted liCCountJng pnnc1ples. Also. 111 ou r opm1on. thr:. rdated 
financ1al st.atement schedule, when considered 1n n:l aoon to the ba.~1c financ1nl statement\ taken 
as a whole. presenl$ fairly in all material respe.: t~ the 1nformauon se t forth !herem. 

Pittsburgh. Pennsylvania 
Fehruury 2K. 11.)97 

F-t 

sl ErnsJ & Young I I P 
Ern ~t & Young LLI' 



lNDEPENDEf'IIT AUDITORS' REPORT 

To the Board of Direc10rs ~d Stockholders 
Grupo Porwel. S.A. de C.V.: 

We have audited the consolidated balance sheets of Grupo Porta tel, S.A. de C. v . and 
Subsidiaries as of December 3 1. 1996 and 1995 and the related consolidated statemen t.~ of 
operations, stockholders' equity and cash n ows for C<~Ch of the yCJJIS 111 the tltrce·year pcnod 
ended December 31. 1996 (not presented separa1ely herein). These consolidated finan.:ml 
statements are the responsibility of th.e Company ' s management. Our responsibility 1S h) cxpre.~s 

an opinion on these c<>nsolidllled financial stlterrn:nts based on our audiu . 

We conducted our audits in accordance with generally accepted audiung s1.11nda.rds in Mexico 
which are subsulntially the same as those followed in the United SwleS. Those smndards rcq01rc 
that we plan and petfonm the aud.it to obmin reasonable assurance aboul whether lhe finandul 
statcmcnLS ue f-ee of material rTUSStatement. An audit include..' e~arTUning, on a lest basi>. 
evidence supporting the amounts and discloSIJfes in the ftnancial statemenLS. An aud11 also 
includes assessing the accoun ting principles used and significant estimate..' made by 
management, as well as evaluating the overall !financial statement prescnwuon. We bche'c .hat 
our audits provide a reasonable basis for our opinion. 

In our opinion, the consolidated financial Slllternen u referred to above prc:.cnt tauly. 111 JJI 
material respects, the ftnancial position of Grupo Portatcl, S.A. de C V. nnd Subs1d1a!le .1 a1 
December 31, 199o and 1995. llfld the results of their operations and their cash Oows for eaLh of 
the years in the three-year period ended Or..cember 3 1, 1996. in confomlHY wnh general ly 
accepted accounting principles in the Untied StaleS. 

Mextco, O.F. 
February 21, 1997 

IF·2 

KPMG CARDENAS OO:iAL. S.C 

Felipe L6pcz Vlllcga' 



The Associated Group, Inc. and Sub~1d1aries 

Balance Sheets 

Assets 
Curren I assets: 

Cash and cash cqui vaJents 
AccounLS rec:eivable, leu allowance for doubtful accounts 

( 1996-$2,355,000; 199S-$183,000) 
Notes receivable from rclall:d parties 
Inventory held for resale 
Prepaid expenses and olhef assets 
Deferred income taxes 

Tollll currcmassets 

Property and equipment-net of accumulated depreciation and 
amorriz.aoon 

MMiceUlblc equity securities, at fair value (cost: I \/IJ6-
S6,882.000; 199>-$6.898.000) 

Notes receivable from rdall:d parties 
Investments in wireless communiCltions affiliates 
Other noncurrent assets 

Tomln.sscts 

I·. :1 

Dec:tmber 3 1 
1996 1995 

(/ n T h OI4.Sand.l I 

s J.J4 1 ~ I .0 IIi 

4, 103 (,21> 

lOJ l'Jt 
1,622 1.3 11 

651 XI>O 
2,008 1.057 

11,921! ~.lifo) 

27 ..S IJ 3.1 17 

425,895 5-10.0X2 

21!,780 11.240 
16.10S 13.1>02 
K,710 I ~I\ 7 

$5 111,934 1.57·1.47 I 



Liabilities and stockbolders' equity 
Current !labilities: 

Accounts payable 
Employee compensarion 
Due to cellular equipment vendor 
Shon-term obligations 
Current portion of long-term debt 
Other cum:ru liabilities 

Tow current liabilities 

Deferred compensation 
Long-term debt, excluding current ponion 
Deferred income taxes 
Minority interests 

Commitments and contingencies 

Stockholders' equity: 
Preferred stock, pu value S.O I per \hare: authonu:d 

5.000.000 share:s; none issued 
Class A Common Stock. pill valueS 10 per ~hllte. ~uthonud 

100,000,000 shares: 9.382.962 ~hllles 1ssued lllld 
ouutanding in 1996 and 1995 

Class 8 Common Stock, par value S.IO per share: authorized 
50,000.000 shares; 9,397,9 10 and 9,3142,985 share.~ 1ssued 
and outstanding in 1996 and 1995 

Al1ditional paid-in cafital 
l.Jnrealiu:d gain on marketable equity •ecunues. net uf 

deferred lUes ( 1996--$146,6S4,(Y.XJ: 199~ 
~1116,614.000) 

Retamcd eamingo~ (dei"ICit) 
Total stockholders' equity 
Total liabilities and stockholders' cquuy 

S.-.. tl< compamMII( nnt~s. 

December 31 
1996 19'JS 

( In nsnusundsJ 

$ 7,716 ~ -l .M l 
<1 ,753 751) 

15,069 
77,526 U.-170 

2,082 
1,004 53K 

1011,150 19,441< 

1,4ol0 l.2M 
11,326 

127, 111.1 175.56-1 
7,830 7'17 

?.VI ')JX 

'.1411 :nx 
12 

272,.\SY 1-lll. '711 
(11, 2<1<11 X.lJ52 

266,005 \51 .JlJX 

$5 18,934 ~57-l.-171 



lbe Associa1ed Group, Inc. <md Substdtanes 

Slalcmcn!s of Opera lion~ 

Revenues: 
Wheless conununication services 
Radio broadcasting 
Art gallery 

Cost and expenses: 
Cost of sales .and services: 

Wireless communica.tion servtces 
Radio broadcasting 
Art gallery 

Direct research and development expenses 
Sales. general and administrative expenses 
Transaction expenses. net (Nor~ I) 
Depreciation and amortization expense 

Operating loss 

Equiry in loss of affiliates 

Other income (expense): 
Gam on sale of marlr.etablc equity 'ICcuriues 
Interest and dividend .ncome 
Interest expense 
Other 
Minority intuesu 

Los.~ before income tllxes 

ln.:ome tax benefit 

Net loss 

Net loss per common share (pro ((Irma 1n 11N 4) 

Weighted average common shares outstanding 
{pro forma in 1994) 

s,.,. uccnmpanylnx noru.. 

Y~ar ended Decemtx-r 3 1 
1?96 1995 1994 

I In Thou.sll!lliJ. Exapr Pu Shau Amowtt.l) 

$ 16,606 s 1.!!1<4 .s 2.24-1 
2,688 1.854 I.XIJ7 

74 1 534 523 
20,035 4.272 •1/lf>-l 

9,475 77M •X14 
698 59<) 54 X 
59 1 -132 J-15 

7,562 7.31\ I I.JXI 
29,439 10.4M x.no 

4.(121\ 
5 056 1.302 l ,-131 

52,821 20.93ll 17.55.5 
(32,786) ( 16.61\6) (I V!IJ I ) 

(2, 119) (2.9 12) 12 .'1~71 

3,398 7 2.1\1 1 
2,2% 1.223 1.150 

(4,328) ( I .flllll) I l'l"> ) 
114 

7 )I<J3 I 13 
9,Ji'3 (451!) UIJ9 

(25,532) (20.031\) ( 1::.:!41)1 

(11,336) (I\,K23) 12.1<1 I) 

$( 17,196) S( l 3.2 13) \ (<lA 'I'>J 

$ (.92) ~ (.70) s I .10 I 

111.774 IK. 71>h I K.7hlr 



The: :\~\OCiated Group. ln.: .md Sub)ldiJne~ 

StJtements of Stockholde~ · Equity 

Cia» A t'IUl 8 A 1$4 llk>ul llctabM<I Tut..l 

c ........... ~.~ .... ~ Cocaawa >cue). c--Sion Pald-t. \:onatud E.onlooa• r ..... ,., )lodlioldn). 

~D.an:o .. \·--· Sllano A•ou.Df su.-.. Jt~•--t <=•ellu Calm jO.IIat! SWk l<JIIII• 
/DolLon"' T~J 

BW...U h M") I 1.,... I.IU I S I s - 1 - 1 ~l.HI 1 }4,•99 1- ~)o,Oll 

Nct t.>u (9 •• )6) •9H01 

R~~_,,...,_.ut 

~""'' 
o.ow, "' y )1).076 .,. ~JUO'I> 9.11 ti .IHI 

Ccm.mue UOAk. '"I,I.ID.C cu.u !1.0111 1.1)1~1 

f\;r~.-tw,c: ol trc U vty t.k...& iS' 111 

Trc.uur)' aaod ~~ t 114 1 1>1 1 {S) l 

Ch..c.&c lA tMVC ~ud f u.n Oft 

m&Jt fU.bk "'4Wiy M'CW'Il.IC-. 
.... .>1 ln<Om< . .... ol SbOJ .U jll9.•91! jll~ .• 9ll 

Bll.,.;c, D<cnnb<t )I I~ 9.)82.962 9:11 9 .ll'l.9S:S 9:11 :W.Dl3 12.16.5 )06.!)6.4 

Net Sou (U.JU) Ul2U! 

c~w~1• "' 11111• &~u..s ,.., ... 
nwtrubk "lully o«""'-
n<1 ofUI<om< tUt> ol $)4.7S6 ~S47 .. s-7 

BW...U O.C..mb<t )I 199) 9,.)11,94% 931 9,.)11, ti:S 931 l46.$7t l,tSl m.m 
,., ....... 117,1HI 117,1HI 

a....,. "'-w.ud , ...... 
mukctabk "'""Y _,...._, 
... ot- ....... ot m!lt/J (74,.111 ) ,, . Jill 

So.o<l~ncm...S 14 tl.S 1 11 14 

8"""'· O«caba )1. 1996 s - 9.JibtU S931 ',!t7·"' s~o su Sl1US9 s (1,1!41 1 - SU!niOS 

Sum rompunyrng norts. 

!··6 



The AsSOCidted Group. Inc. and !:iull\lliJanc~ 

Statements of Cash Fh1w' 

Ytar ended Oecem~r 31 
1996 1995 1994 

(/ n Thou..rand.s) 

Cash n ows f rom o~rating activities 
Net loss $( 17, 196) SC13,211) ,; ( '1,-l.llo l 

Ad jusunems 10 reconcile net loss 10 net cash used 

in operating activities: 
Depreciation 4,205 I .291 1,-12 I 

'\mortization !lS I II 10 

Provision for losses on aa:ounl& receivable 1,275 I I -1 41) 

Equity in loss of afftllalc.S 2, 11 9 VJ I 2 ~.9S'/ 

Gain on sale of marketable equity sccunucs (J,J9ll) (i) C2,M3 1) 

Mtnonty interests (7 .893) ( I I f I J 1 

Prov1s1on for deferred income lUes 18,743) ((},K2J l C 2.X I 1 I 

Other 73K I •JX ! lJ I 

Change in assets and liabilities: 

Accounts reccivablc (2,22 1 I I S4 l •XII> 

Notes recc1 vable from related paroes (1!,427) 

InventOry held for resale (76) 21 .! 17 1 

Prepwd upenscs illld other asseL~ 57 1 XI> X ( ·10')) 

Accounts payable 1119 I, 77f> •JX 

Accrued auns..ction e~penscs ( ~.-1 )3 ) 5. IS\ 

Employee compen.sauon .l, 71.& I •2lJ) I . I I •I 

Accrued c~penscs 11741 2-1 2 I ~'I) 

Deferred compensation 176 lOS 12 II I 

Net cush used in operating acuvilies (34,2301 116.) 19) ( 1.7011) 

Cash no..., rrom innstlng actlvitles 
Cash and cash equivalents from consoltdation of 

affiliate 751 

Cush paid ''>r acqui~itbn (2,6J9) 

Purchases of property and cqwpment, net (4,435) tll42 ) , 2 \(1) 

Pro..ecds from sale of f'TW'ItCiable equity secwiucs 3,414 I~ ~ . •J:.! I 

Repayments of no1es receivable from related pan1es so \I .t 7.!2 

ln~ rc:asc tn nol.el ra:c:ivable from rellled parues (2,740) ( I , I X3) !7.1 1\Sl 

lnve,uncnts in wltCICSS communications affili.I.C., (5,533) (784) ( II X CUI) 

Orhc:r investing acttvttics, net (9')J) ( 414.'JJ n xx 1 

Ne1 cash used in investing activi1ics (12,125) (.\,0~2 ) • l . \-IX! 

I· 7 



StatementS of Cash Flow~ (continued) 

Cash flows from flnandnc activities 
Proceeds from short-tenn obligations, net 
Increase in due to ceUula.r equipment vendor 
Repayment of long-t1mn debt 
Investment by minoril}' interests 
Other frna;lcing. activities, net 
Net cash provid.ed by financing activities 

Net increase (docrease) in cuh and cash equivalenLS 
Cash and cash equivalents at beginning of year 
Ca.~h and cash equivalents at end of year 

Supplemental disclosure of noncash financing 
activities 

Contribution by minoril}' intcresl.'l of notes 
receivable from relaii:G parties 

Long-term debt assumed by cellular equipment 
vendor. as guarantOr 

Su ar:wmpanying MI~S. 

F-K 

Year ended D~mber .II 
1996 1995 1994 

(/ n Thous11nds) 

44,056 IX,470 15,000 
455 

{2,082) 
6,135 •XI9 

14 I 1,023) 
43678 I K.470 14,!!!!6 

7.,.323 <90 I ) I.X32 
1 018 1.919 X7 

s 3,34 1 s 1,0 Ill s I ,lJ llJ 

s 7 162 s 

s 21145 



The Associated Grouo. Inc. and Sub,1d1ane~ 

Notes to rinancml Sta tement~ 

December .II. IIN6 

I. llasis of Presentation 

The Associated Group, Inc. ("AGI") (formerly known as Auociated Com.'Tiunacauons of 

Delaware. lnc. ("ACDI'')) wa.s a wholly owned subsidiary of Assocmted Commun11:a11ons 

COI'JA'ration ("AssocWcd'') until December 1~. 1994 (the "D1stnbuuon Date"l "hen. '" 
accordance with the Agreemc:nt and Plan of D1scnbution dated as of Da.ember 14, I '1'14 tlhc 

"Distribution Agreement"), among Associated, A CD I. and Assocuued Cellular Holdtngs. Inc 
("A Of"). all o f the outStanding common stoek of AGI. after giving effect to;~ rcc~p11.ahuuon of 

AGI. was distributed pro nua to the stockholders of Assoc1ated (the "Distnbuuon"' and 

Associated, consisting of !.he parent company and its dolllC$tiC cellular bus1ncssc~ and Interests 
llhe "Associated Business 10 be Merged"), was merged (the "Merger") with a ~ubs1d1ary of 

Southwest.em BeU Corporation. currently known as SBC CommuntCnt1ons Inc. ("SBC'). 

pursuant to the Agreement and Plan of Merger and Rcorga.niution da!W a~ nf February 23. 
1994, by and amonll SBC. SBMS Acquisition Corp. and Associated. 

Pnor to !.he Disuibution. Associated held all 1.000 outsl.llllding shares of the then authom.ed 
1.000 shares of S 1.00 par nloe common StOCk of A CD I. In accordance llh che 01\tnhuuon 

Agreement. prior to the Disuibuuon. ACDJ nmended 11s Cemfic:ue of lncorporauon (the 
"Chancr Amendment'') to, among other things. (i) change iu name: co AGI. (II) c.rcate 1wo 

classes of common stOCk of AGI. Oass A Common Stock and Cla.s\ U Co1runon Stod. Uhc 

"AGI Common St.oek''), and increase the chen cuno:ntly authorized number of shares of ~ommon 
stock of AGito 100.000.000 shares of Class A C'onunon Stock and ~O.OOU.IJClO \h;ue, of I 'l.t<.S B 

Common Stock (and Auocteted ex~:hangcd the 1,000 shares of ACOI ~omrnon ~t0\.1.. then 

ouC\Ulnding for 9,383.076 shares or Class A Common Stock and \1,31!3,1)76 ~hD.res of Cln..o;.s B 
Common Stock). and (iii) to authonu: 5.000.()()(1 shares or AGI Preferred Scol:lc On Dc\:ember 
IS. I \194, purs~nl to !.he Disuibution, eacl- holder of record of Assocllted Ou.~ A Common 
Su.x:k or Associated Class B Common Stock ("Associated Common Stock") r~c.:e1v ed one· 

<juancr of a share of AOI Cla.s.t A Common Stock and one-quaner of a \hue of AGI ('1.1.-.s 1.1 

Common St.oell for each share of Assoc111ted Common Stock held. 

The iiCCOmpanying financtal sutanents include. on a consolidated basts sub..ajuenr to rhc 
01\tnbution Date and on a combtncd bas11 pnor to the D1stnbuuon Dare. the a~,uunc, ut Afll 
~cna1n of 1t.s subsidiaries. and ccn.ain ocher IUSCt.s and hab1hucs uf A,w.,,~tcd. •II u.n,tcrrco.J w 
A'jl prror co lhc D1suibuhon Such enuucs and accounu are n:fnred co as the "Company" '" 
these financial statements. For the period January I, 1994 to December 15. IW4. the ftnan~•al 

\llltements include all of the hrstoric~l o.:orporate expenses of A•W<:IGCC'tf k" Jn •lln.-Jhk 
JITlOunc (under the Dislribuuon Agrument) or ~).71i0.000 relallnj! tn nJl<'""'' Jiltll'31Jic to the 
A"oc1ated Busmcss to be Merged. Such allocauon has been recorded as un off">Ct co ua"'.;c.:uon 



The As~o.:1ated Group. Inc and Sub~1d1anc' 

Notes IC' Financ1al StatcmenlS (conllnucd) 

I. Basis of Presentation (cootlnued) 

e~penses for lhe yc:M ended December 31. I 1194, resulting 1n net tnnsncuon elq>en~ of 
$4.026,000. Management belleves lhll lhe corporate e~pensc allocauon was made on a 

reaso1111ble and consistent basis. 

11uough December 31. 1995, the Company has recorded its 1n• estment 1n Grupo Ponatel. S.A 

de C. V. ("Grupo'') using the equity melhod. Effecthe January I. IIJ%. the Company h;u 

consolidated lhe financial statements of Grupo wilh lhe Company's financ1al statements (sec 
Note 3). 

In lhe second quarter or 1996. the Company pwchascd lhe tt.~scts and wa' awardcn an 
assignment or lhe Federal Communications Commission ("FCC') licen~ of rad1o broadcasung 
station WCEZ-FM located In Delaware, Ohio, serving lhe Delawarc/Columbu~. Ohio market. for 
consideration of approximately S3.2SO.OOO. Including amounts for noncompete :1nd consu lt ing 
agreement&. The Company has consolidated ltte resul ts of operauons of WC'EZ FM 'mcc rhr 
date of BCI.juisition. The opera:.ions o( Wf' EZ-FM arc not nllltenalto rhe C'om!Jany'~ revenue>"' 
net loss. 

2. Significant Accounting Policle! 

Principles or (.'ONOiidation 

The Company 1ncludes the ec:counts of AGI and 1t~ wholly owncn ,md mJJOrllY uwned 
subs1d1aries. Minority investments 1n affiliates where lhc ComrJny e.1.cru\C' ~1gntfican1 

mnuence over operating and financial affal.ts Me recorded under the cljully method All 

Significant 1ntereompany accounts and t:ransaction~ have been clinun:uc-11. 

Us.: or Estimates 

The preparation of frnanclal suatemcnts 1n confomuty With ge-nerally 3Cceptcd 3LCOunllng 
pnnc1ples requires management to make esumates and assumption~ that o~Hoct Lhc amounts 
reported in lhe ftnanctal SIAt.emenlS and accompanytng notes. A<.tual re~uiL~ LOUicl d1ffer from 
lho;e eslirrllltes 

Krvrnue Kecocnltion 

Wrrelcss communication services revenues are recognized when the vrrvll C' 1\ prnvutrrt K.uhn 

broadcuung n:venues arc recognized when the cummerctal mJner 1\ dll<'<l Art y. .. llrry 'Jk' .u.
rccurded at the lime of shipment of an work,. 
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The Associated Group, Inc. and Sub~rdrane' 

Notes to Fir.ancial .:itatements (continued 1 

2. Signilkant Accountine Polld~ (continued) 

Casb EqulvaJmu 

The Comp411y considas alJ unre.stncted lughly hqu1d rnvestmcnu w1th .1 marumy o l rhrec 

months or leu When pun:twcd to be: cash equlvalenu 

Inventory Hdd for Resale 

Inventory held for resale. compnscd of ftnish.cd goods, includes an prinu ol ~ 1,145.000 and 

Sl.311 ,000 at Dccc:mbc:r 31, 1996 and 1995, respectively, and cel!ular telephones and related 

equipment of $477,000 and SO &I December 31. 1996 and 1995. respectively. and IS recorded Jl 

the lower of cost or martel value. Cost of an pnnu IS dct.emuncd unda the firsHn. rust ·our 

method and cost of cellular t.cJephone! and related eqwpment rs detemuned under the lll.\Hn. 

fust-out method. Inventory is reported net of a market valuation reserve relaUnJ:t 10 Jit 1nventory 

of $1,570,000 and $1,582,000 at December 31. IIJ96 and 1995. •~poctively Prom1on for lhe 

difference bc:twe..n the cost and m4fket value o f an inventories 1\ made based on mnnagemenr·, 

periodic analysis of the compositlon of 1nventory and (Urrenl ar: market umcllr1on' l'h~ 

Company also sells art ir.ventory held on consrgnment from others. The Company docs not own 

these art prints; therefore. their cost IS not included in the Company·~ bdiance 'heel.~ Jl 

December 3 I, 1996 and 1995. 

Marketable Equity Securities 

Under Statement of FinllflciD.I Accounung Smnd4fds No. II.S. "Accounung lor l 'cruun 

invesunent.s in Debt and Equity Securities" ("'FMiH ii5"), the ('umpany's rn1uke1ablc cc.tuuy 

securiues. which a.re clwilied as avallable-for·sale, ue reported at fau value. wuh unrealized 

gains and losse:a excluded from eam1ngs and reported as a sepuate component of \toekhold~n· 

equ1ty until realized. 

Forti&n Currency Tnrt.slation 

The financial statements o f Orupo arc translated from Mex1can new pesos 10 l l S dollar~ 10 

accordance with Suternent of Frnlli\C1al Aocounung Standard\ No 52. "Fcllccl(n Currenl'Y 

Tran~latlon" ("FASB S2"), Bucd upon the rnOatlonary ancl polltrt:al cnvlrnnrnenl 111 Mcxt.:u. 

along with the economic dependency Grupo hu had on ~~~ \hareholdrr\ undudtnl( iloc 

Company) and the source of liS CASh o.Jlflows. the U.S. dollar has l>cxn uuhl.ed II\ the fun~uonai 

currencJ. Nonmonetary~ and hab1hues have been translated at htstoncal c•d•angc rate\ .1n<1 

monewy as.seu and habtliues have bc:cn translated based on the currcnl cach~n.:c r ~•' Re' enuc' 

and e•pcnses have bc:cn translated 111 the wccghted a~en.gc c•~ohantc rJtc '" dln.l dunng :he 
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The Asst)Ciatcd Group. lnc. and SubsuJ t~ncs 

Notes to Financinl Sturemcnl!' (Cilllttnucu) 

2. Sign lftcant Aecountlnc Policies (continued ) 

Foreign Curn!ncy Translation (continued) 

penod. except depredation which hiLS been translated at htstoncaJ exchange rates f'orctgn 
currency tran§!Jition gaiN and losses are included ln the statement o f operauons 

For the year ending Docembet 31. 1996. the translation loss of Orupo consolidated 1:! •he 
statement of operations wu S 178.000. For the years ending December 31. 199S and 11)94. the 
equity in lou of affiliates Includes the effecUI of foreign currency translauon adJustments for 
Orupo. On an equity bash. tnrulation IOSSC$ were $473.000 and S J.068.000 in 1995 and 1994, 
respedvely. 

Property and Equipment 

Property and equipment Is recorded at cosL Dcprectauon and tlmomzaunn are w mputt'd on the 
stralght·line method. 

Income Taxes 

Income r.axes have been rccorde.J using the liahduy rnerhod tn accordance wuh Sr.uemcnr ur 
Financial Accounting StandJI.rds No. 109. "Accounting fnr Income Tax , .. ("FASB 10'1"). 

Stock-Based Compensation 

In October I 99S. the FinltlCiaJ Accounting Standards Board IMucd Sutcmenr of Flnanctal 
Accounung Standard.~ No. 123, "Accounting for Stoclt-Ba.sed Compcnsauon" (":'ASH 123"l 
This new standard establishes financial accounting a.nd reponing standards for ~rock ·ba.sed 

compensation pLans and LO tn.n&aCtions In which an entity issues its cquuy tnstrumcnts co acqu11c 
goods and services from non-employees. The Aew accourning sr.andaJds prescnbc:d by FAS B I 23 
are optional. and lhe Company has elected to account for 1ts !tock·bascd compensauon plan~ 
under Accounting Principles Board Opinion No. 25. "Accounting for Stock Issued co 
Employees," consistent with prior yeaf'S. Accordingly. as rhe Company gronrs stock. opuons for a 
fixed number of shares with an exercise price equal to rhc: fair value nf thr shru~~ .11 the u~le ur 
grnnt. the Company recognlz.ca no compc:n54tlun expc:nse I ur the ~rock O!Jllon grnnr,; 
Compcnsallon expense Is recorded for grants under .• mallie awaro.J plan<. lla.sed on the •nUtmtc 
value of the grant. 
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The Associated Group, Inc. and Substd1anes 

NoleS to Financial Statement\ (continued) 

2. Significant Accounting Policies (continued) 

Slock·Based Compcnsalion (cootlnued) 

Compensation expense recorded In 1996. t995, and 1994 was not matenal to the Coml'any"s 
financial statements, and had compensation cost for t11e Company's MC:X:k·based compen~a1ion 

plans been determined based on the fair values at the grant dates for awards under those plans 
consistent with FASB 123. lhe effect on the financial s tatements would not have been matenal 

Reclassifications 

Certain reclassifications have been made to the 19')5 and 19'.14 l"inan~:•al suuemen!S to confonn 
to the 1996 presentation. These reclassifications have no effect on the \ompany"s net losse~ 

3. Consolidation of Grupo PorUlel, S.A. de C. V. 

At December 31, 1996, the Company. through a wholly owned sub~idiary. t\ ssoc•atcd 
Communications of Mexico. Inc. ("ACM"), has a 30.2% economic interest in Grupo. of wh1ch 
Port.atel del SUT"'.ste, S.A. de C. V. ("Port.atel"'). a Melt ican cellular telephone Lompany. •> a 
wholly owned subsidiary. Portatel holds a cellular license for Reg1on K. one of nme reg•o"' 111 

Mexico. to pr<Wide ceUu!Jlr telephone serv•ce in the southeastern ponjon of Mex•co. 

In 1994, the Company entered into an As.~<Y:iauon m Part•c•pauon Agrecmt'nl r· A P 
Agreement'") and a relaled Joint Venture Agreem ... u (together. the ··n rupo Documents""\ wuh 
another United States shareholder of Grupo and one of the Mex1can nauonals l'l whom the 
Company has loaned funds for the acqutsidon of Grupo stock. The Unncd )tates shareholder 
and the Mexican national l'.ave 111.11% and 1.7% direct equity interests In Grupo. respectively 
Through the AP Agreement. the Mexican national. actmg as the Acuve Panner (a.' del"incd m the 
AP Agreement), holds a <10. 7% equity Interest tn Grupo as of December 31. 1996. The Company 
is a Silent Partner (as defmed in the AP Agreement) in the AP Agreement. 11te Grupo 
Documents provide ror the allocation 10 the parties to the Grupo DocumentS. at 3 g• ven ratio. of 
proceeds recdvcd from disaiburiona made by Grupo til its shareholders or 1rom the \ale ol 
shares held pursuant 10 the AP "grcement. after at!Justment 10 such proceoos fur '"' om~ t:n 
hubllllles and payment or capl!lll advanced by the Company and the other :Silent Partner and 
related Investment ret$ thereon (the ""Distribution of Proceeds Prov•s•on""). In the event that the 
Active Panner. after consultation with the Silent PannerN, votes in such u wa~ that is ag~IIIS! the 
express wiU of the Silent Panners. then the Ac:tlve Partner's proceeds from the 'kllc nf Grup<' 
will be reduced by 50%. in accordance with the Distribution or Proceeds Prov•~•on. 

Additionally, !.he Grupo Documents prvvide that m the event or a change m Me1uc:an law wh1ch 
would allow for the Silent P:utners to hold direct ownersh1p in Grupo w1thou1 any percentage 
hm1tation. then, at the option of the Silent Partners. Jhe S1fen1 Pnnnen 111ny rnu~ the AP 
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The Assoctated Group. Lnc. rutd Sub~tdtanc: ' 

Notes to financial S tateme nts (continued) 

3. Consolidation of Grupo Porutd, S.A. de C. V. (con tinued) 

Agreement to be dissolved, and the Silent Partne."S' ownership tnaeuc an Grupo wall be 

determined based upon allocation methodology conslstenr with rhe Dasuibuuon of Proceed~ 

Provision. As a result of a change in Mex.ican law, the Silenr Partners have the abaluy 10 ancrcasc 

their dlrecr percentage ownership in Grupo withour any percen1.1ge limiuuion. subJec l 10 cena:n 

Mexlcan regulaiOry approvals which are routine In nature, and thus. are en oiled ar theu or non ro 

cauS( the AP Agreement 10 be dhsolved. 

Effective Januuy I. 1996. the Company and the other United S1.1r.es shareholdu of Grupo have 

granted voting rightS with respect 10. and have agreed to contnbute. theu antetest.S an Grupo. 

ancluding theu rights under the Grupo Documents, 10 Grupo Holdings. L.L .C. ("Grupo 

Holdings"), a new joint venture limited liability company. an whach the Company has a fl I o~ 

controlling interest. 111rougb December 31, 1995. the Company recorded ats anvestmenr In 

Grupo using the oquhy method. As a resull of rhe formauon of Grupo Holdanl!s 3rld the effectS 

of rne AP AgreemenL the Company ha.s consolidated the financaill sllltcmenl!i or Grupo wuh 1he 

Company's fmancial Statemenuas of January I, 1996. 

AI December 31. 1996. excluding the effects. or the AP Agrec.mem and any daluuon 1ha1 may 

result from the debt to equity convcn1on discussed III Note I I. the Com pan~ 11as a 3U 2% 

economic intetest and through Orupo Holdings controls a 49.0% voung an1cres1 an Grupo. Upon 

closang of the ag~ecment discuucd in Nore I I, excluding the effects of !he 1\P AgrecanenL rhc 

Company's economic intetesr in Orupo Will be reduced 10 appro:r.amately 23.6%. and through 

Grupo Holdings. Will control a 38.4~ voung an~e~c.sr an Clrupo Subscqucnr to rlu~ tran\acllon. 

tluough !he AP Agreement and control of Orupo Holdings. the Company wall l' onllnuc 10 c\ert 

s ufficient control over Orupo 10 warnnt con.sohdauon of Grupo · ~ finan<.:ial ~tarement\ 

As a result of the consolidaoon of Grupo's. financ1al statetnents afld the formauon of urupo 

Holdings. equity in loss of affiliates in the 1996 period no longer includes Grupo. and at 

December 31. 199(., the Company's minonry anterc.sl!i anclude thard·pany owncr\hap antcre\L'> for 

Grupo and Orupo Holdings. The consolidation of Grupo has no effect on the Company ' 

consolidated net equity, consoltda•ed net loss or per share data smce 1ts economll owncrshap 

percentage is the same regard•C.SS of consolidation of Gru po The pro forma cunsohdaiC:d 

revenues of the Company for the years ended December ll. IWS ~nd IW4 would ha'c been 

~ 17.1100.000 and $32.226.000. rc.spoctivc:ly. auuming consohdauon nf (irupo J~ or January I. 

1994. 
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The Associated Group. Inc. and Substdtanes 

Notes to Financtal Statements (conunued) 

J. Consolidation or Grupo Portatd, S .A. de C. V. (con tinued) 

Summary nnanclal information. in thousands. of Grupo for the penods pnor 10 con~ohdauon or 

Grupo is as follows: 

Curren! a.ssciS 
Nonc~JTent asseiS 
Current liabilities 
Noncurrent liabilities 
Revenues 
Expenses 
Foreign currency translation loss 
N~t loss 

Yc11r ended 
1995 1994 

s -1,51!4 
2K.2<Ul 
20.517 
1(),-IOX 

13.55K 
20. 70K 
( 1.569) 
(1!,7 1')) 

s 7.61 '} 
U.l5Y 
!),()'}{, 

15.335 
27 .5fl2 
.\J .-125 
!1.541) 
(<1.404) 

The Company's share o r the undis01buted net defiCII or Grupo IS l!pproxmllltcly SY.27 J.O<XI al 

December 31. 1995. The Company has paid $9.690.000 for stock in Grupo .IS of DcccMixT 31. 

1995. 

4. Property and Equipment 

Property and cqu•pment., in thousands. conmts of the follow~ng . 

Land 
BuLidmgs and leasehold 1mproveme:lls 
Operating equipment 
Office furniture and equipment 
W~reless commumcatioru systemS '" progren 

L~..s accultlulacted depreciation lllld amoruuuon 

r- I~ 

December 31 
1996 1995 

s 44!1 \ J(KJ 

5,209 l,Kl2 
39,.349 11,()1)4 

6,296 2,7K7 

I 163 
52,465 lU 7'11 

[2.4,952) (7 .67h) 

s 27,513 s 3.117 

E.timated 
u~e(ul 

Life- Years 

~·20 
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The Assoctated Gro~;p, Inc. dlld Subsidtane~ 

Notes to Financtal Statements (continued) 

S. Marketable Equity Securities 

The coSt and market value of the Company's markelllble equily sec unties dwified as ava~lable 

for sale. at December 31. 1996. are as foUows: 

Cost of Market Value 

Name of Iauer and Number of Each wue in or YCh ls.sue 

Title of Eadllssue S hares Thousand.! in Thousand.! 

Teie·Corrununicatloru. Inc.: 
TCl Group Series A Conunon Stock 12,479.976 S3.SOS ~ 16.1.020 

TCI Group Series B Conunon Stock 7,071.852 ! ,171! <)<) .006 

Liberty Media Group Senes A Common 

Stock 3.111J.W3 1.221) X'J,ll5 

Libeny Media Group Senes B Corrunon 

Stock l.7fl7.963 oliO ~1.271 

TCI SateUile Entena.uunelll. Inc. : 

Series A Corrunon Stock 1.247 .991! ))4 12.324 

Series B Corrunon Stock 707.185 'XI 7.072 

Others VoltiOUS 1\() t.U~7 

~6.KK2 ~425,1!1}5 

Dunng the first quarter of t996. the Company sold 41 .591! shaies of Teh:·Corrununu:;~u uns. lnl 

("TCr') CIMS B 6% Cumulative Redeemable Exchangeable Junaor t•ref~rred Stock for prcta~ 

proceeds of approximately $2,690,000. and has recognlu:d a gain on the sale of approximately 

S2.678,000. During the second quarter of 1996. the Company sold 90.000 shares of General 

Communication, Inc. ("OCI") Class A Common Stock for preuu proceeds of approxtmately 

~722.000. and has recogniu:d a galn on the sale of approximately S71').0(Kl In I'N4. the: 

Company realized a gain on the disposal of martetable equuy secunues of ~2.K 31.lKXI pur~uJnt 

to the merger of Republic Pictures Corporaoon wuh Spelling Enteruunment Group Clams on 

disposals realiud in 1995 also resulted from mergers and acquastuons 
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The Associated Group. lnc. and Substdtanes 

Notes to Fmancial Statemenl5 (continued) 

S. Marketable Equlty Securities (continued) 

In August 199S, TCI divided its common stock intO four series: TCI Group Scncs A Common 

Stock (wruch rep!Jiccd TCI OIW A), TCI Croup Series B Common Stock (wh1ch repl.u:td TCI 

Class 8), Liberty Media Group Series A Common Stock ("Liberty Scnes A") , and Liberty 

Media Group Series 8 Common Stock ("Liberty Series 8' ') . The Company rcce1ved J 

distribution of OflC-<IU&rtet slwe of Liberty Series A and one-<ju&rtU share of 1-1berty Sene~ II 

for each share of TO OIW A and TCI Class B owned, respectively. 

In Dt.cember 1996, TCI spun off its sateUite business urut, TCI Satellite EmertaJnmcnt, lnl· 

('1'CI SateiUtc' ') to holden of TCI Group Series A and TCI Group Series I) Common Stcx It 

The Company received a distribution of one share of TCI Satellite Series A Common Stock and 

one share of TCJ Satellite Series 8 Common Stock for every ten shares of TCI Group Senes A 

Common Stock and TCI Group Series 8 Common Stock owned. respccuvely. 

In January 1997, the board of directors of TCI declared a dividend to holders ol re.:urd o l 

Liberty Series A and Liberty Series B as of December 27. 1996. In 1997. the Company re.:c1vcd 

one share o f Liberty Series A for every two shares of L1be.rty Sem·s A owned and one \hare ul 

Liberty Series A for every two shares of Liberty Series B owned. 

On February 28, 1997, the 'lggregnte market value of marketable equuy SC(;tmllc> held hy 1h~ 

Company was appro~tlmateiy $406,642,000. 

6. Notes Receivable from Rdated Parties 

Included in noncurrent nolCS rcce1vable from related pditles •• December I' . I 'J% .11111 

December 31, 199S are amounts and accrued interest due from cerwn Me~11:an >Hx:kholder> ol 

Grupo of S21.080.000 and $11.240.000. respccuvely. used for their rurchasc ot C.rupo ''oc~ 

which is secured by &aid SIOCk. Of the 1ncre8l>C bee ween penods. S7 .162.000 1 s the r~\uh uf th~ 

formation of and initial contribuuons of nolCS rece1vable to Grupo Hold1ngs by che mmont) 

member of Grupo Holdings as discussed an Note 3 Interest ICCfUC.\ on ceruun ot thc-.c Mtcs Jl 

the pnme rate plu& 2%. 
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The Associated Group. Inc. and Subs1diane~ 

Notes 10 Financial Statemems (cominued) 

6. Notes Receh able from Related Partles (cont inued) 

Also included in noncurrent nolel reccivnble (rom related parties at Da:emtxr 31. I <J'J6 1s a 
$8.250.000 noae and accrued interest of $ 177.000 due from !he Chairman and Ouef Execut1ve 
Officer (!he "Exccutive'1 of Associated Communications. L.L.C. ("ACOM"), !n wh1ch 
Microwave Services, lnc. ("MSI"). n wholly owned subsidiary of !he Company. has 3 55% 
ownership interest. and Digital Services Corporation f'OSC). a lhird·piiJl)'. has the remaintng 
45% ownersl\lp In terest. Under !he tenm of !he Executive's employmem agreement. one-fiflll of 
the pri:lcipal and interW due under !he note will be forgiven on each of the Executive's first two 
employment anniversary dates If he is still employed by ACOM. and !he remainder due will be 
forgiven on !he fiflh annlversuy of employment In the event !hat !he Executive termi nates hts 
employment prior to the ftflh anniversary date (other !han by reason of his dealh or disabili ty or 
for good reason u defined In !he employment agreement). any ou1~ding principal and accrued 
interest on !he note will become Immediately due and payable. As a result. the C'ornpany 1s 
expensing !he accrued Interest and principal over five yCJ!Ts. the term of the employment 
agreement. and as such. !he balance at December 31. 19% 1s S7 .700.000. 

7. Investments In Wirdess Communications Amllates 

Teletrac, Inc. (•'feletrac") 

As o f December 31. 1996. Associated RT. Inc. ("ARr). a wholly-owned ~ubs1dtary 01 Mil. 
held 50,000 shares. or 20%, of the outstanding Class A Common Stock and 5,772 shurcs. or 1%. 
of the ouutanding Series A Convenible Preferred S tock .:~f Teletra~:, Inc. ("T( lctrac") Tclctr Jl: " 

tn the business of providing location and. polCl1tlally. me.uaging service..~ pnmartly tor •chtcle 
and fleet management ART paid a tOW of $6,000.000 as of December 31 . 1996 for Teletrnc 
stock. Through! November 1996, ART held 20% of !he voting stock of Tel..:trac and accoumed 
for ir.s investment ln Teletrae under !he equity method. As a result of Teletrac's tuuance of the 
Series A Convertible Preferred Stock ("Teleu-ac Preferred") in early December 19%. ART's 
voting Interest was red~ 10 12.7% and. accordingly. ART began accounring for Its tnvestntcn t 
under !he cost method. Shares of Telelne Preferred entitle holders to receive cumul3ttvc-. 
compounding dividends at 15% per annum. Holdcni arc enti tled to voting nght5. preference un 
litjuidation, voluntary equal share con\•ersion into Tc:letrac Class A Common S tock at n tlcfincd 
conversiOn price, :md autOmatic equal share conversion 1nto Tc:leU'llc Class A Common Stock 
after etlher 11 qualified public stock offenng or a certain nonqualiflcd public stock offenng as 
defined 

Sp~ialiud Mobile Radio ("SMR") 

The Company hu an equity investment in a Mextcan corporauon. Corpor.mon Mobtkom -; A 
de C. V. ("Mobilcom'). which operates SMR systems in Mextco. SMR. or ··tnmkc:d mnbtlc 
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The Assoctated Group. lm:. and Sub,tdt.tn~:' 

Notes 10 Financtal Statements (continued) 

7. Investments In Wirdea Communications Affillatea (cuntinued l 

Specialiud Mobile Radio ("SMR") (continued) 

radio," is a wireless communic:.u!ons service whic" can transiTU I votce and data. Mobo:com hold~ 

licenses or c:quiry lntete5U In C01p0fldona licensed to provtde trunked mobtle radto servtce tn 

the 800 MHz and 400 MHz frt.quency bands In maJor meaopoHtan areas in Mc•ico. mdudtng 

Mextco Ory. Guadalajara. and Monterrey, u well as the connecting htghways 

On March 3. 1995. MobUcom and its shareholders completed a tnnsacuon wah Nextel 
Communications. Inc. ( .. Nextel"), pursuant to wl:tch Nextel made an mvcstrnem m Mobilcom of 

SS1.S mJUlon for an approximate 18'l. equity intctest. Nextel also recc•ved oprions which would 

allow Nextel 10 i.ncTease hs ownership sl&ke In Mobilcom 10 npproximacely 40% over che ncxc 

three years. On August 23, 1996. Mobilcom and it.! shareholders completed a u nnsaction wich 

Nextel pursuant to which Nextei acquired an addtoonal approximate IIJ% oquny 1n1ercst 111 

Mobticom. The Company's current effcc:tive ownership intctC$t in Mobllcom. prior to cxN<:i"' 

of the remaining Nextel options. is approximately 14%. compared to II.J'A- JU'' pnor to the l'N.S 

Ncxtel transaction•. 

In addttion. on August 2l. 1996. the Company and cerwn other \hlllcholdcr\ of Moh1lcom 
(coliccuveiy, lhe wMobilcom Investors"), entcted into 11 put-call agreement llhc "Put·C311 

Agreement") with Nextei, purSIWlt to which. under cerutn ctrcumstance~. the Mobtlcorn 

Investors have the righl to cause Nextel to purchase. and Nextcl ~hall have the rtl(ht to buy. the 

cnme equny tntctest of the Mobolcom lnvC$tors The Put·C:I.ll Agreenrnl became cffccuve on 

October 24. 1996 (the "Effective Date'). Artct the ftiSI !lllmversary or the Effccttve Date. an<l 

prior to the lhlrd anniversary of the Effec!lve Date, the Mobtlcom invutors. .:ollccuvcly shall 

have the righl to put their slwea to Nextel upon the taking or ceruin acuons by Mobilcom. 1f the 

Mobllcom Investors, or directors designated by them, have voced aga.inst such a~t1ons (a "Put 
Event"). On the third anniversary or the EHectlve Date. a Put Evem is dcen'led to have occurred 

aucomaticaliy. and tf the Mobilcom Investors do noc exercise thetr puc rights, Nexcel shall have 

the nghtto ~ such slwea. A Put Event sha.ll a.lso be deemed to have occurrc<l on JanuiiT}' 27, 
19CJK if the Mobllcom lnvCSlOf1 have not had the opponuntty to ~ole for or agilln\1 rerum 
actions proposed by Mobllcom. The purchue pnce for the put -call ~hare.\ " hucrl ut>nn • lau 

market value of Mobilcom, wl\lch fw market value shall an no evem he du·rncrl tn hr "' ' ' than 
~ 150 mdltnn In the event that the fiii market value of Mobtlcom exceech \UU mtlhon. lor 
purposes of the Put-Call Agreement. the (au market value ~hall be deemed .u t>c \2~1 rmlhon 

plu\ 50% of tl\e amount by whtch such valuation cu;eeds \ 25(1 m1lhnn 
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The Assoctaled Group. lnc. and Substdiarie~ 

Noles 10 Financial Statemenl\ (cOntUlued) 

7.lnvestmenLS in Wireless Communication~ Affiliates (rontlnued J 

Pei"'I!lll Communications Service~ ("PCS"l 

The Company has a 75'1. intereSt in a genenl p&nnershtp (the "PCS Partnershtp") whtch holds a 

4.42'1. interest in Omnipoint Communu:ation1. Inc . ("OCI'"). a substdtii.T)' of Ommpotnt 

Corporation ("Omnipoint Parent"). Omnipoint P111ent, through OCI. was aw111ded one of three 

pioneer's preference licerues by the FodcnJ Commurucations Commission ("FCC)to con~truct 

&nd operate a broadband PCS system In the New York MaJor Trading Aru. a reg•on wtth a 

popuiation of approximately 27 million. In JanWI.I)' 1996. Ornnipoint Parent 'uccessfully 

completed an lnJiial pub!Jc offering and is traded on the Nasdaq National Stock M111ket unc1er ch: 

symbol "OMPT." 

8. Other Noncurrent Assets 

AI Der..ember 31, 1996, included 10 ocher noncurrenc assets are amounl' lor preoperaung 

e.~tpenses of Orupo of $1.11!1!,000. nee of accumulated amortiuuon of S 1,7K2.1lUO. and :unount~ 

for the cost of concess1on nghts granted co l'orutel from the Mcxtt:an Mtnl\11) n l 

Commumcauors and Transpon.atlon ("Scr'} to operate cellular celephonc -crvtle' 111 the 

southeast region of Me.~tico of $2,452,000. net of accumulall'd amortiuuon of~ 1,01 3.000. The 

preoperating e.~tpenses sre being amoruz.ed over a ten-yur penod and the C0\1 o f t:om:co;.~•on 

nghts is betng amortized over twenty ~ears. the hfe of the conces.>ton 

At Dc:«mber 31, 1996, also included 10 other noncurrcnl M5ets asc amount~ for t:ood w111 .md 

noncompete agreements related to the :.ccond quarter IW6 purchase of che aMets of WC'EZ-I·M 

(see Note I ) of $2.330.000, net of accumulated amoruuuon of \ 204,000 The gtK>dwiiJ ·~ bemg 

amortiz.cd over a fifteen-r ear penod .and the non~:ompete agreemcnt..s are bcmg Jmontl.Cd OH'r 

three years. the term or the agreements. 
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The Associated Group. lnc. and Subsrdiarics 

Notes 10 Financial Statements (continued) 

9. S hort-T erm Obllp tiocu 

The Company 's shon·leml borrowings as of December 31 were as follows (in thousands): 

General Oedit Facilities: 
S I 00 rrullion demand diJCredonary bank line of credi t 
Two brokerage margin loan facilities 

ACOM Oedit Facility: 
S50 million secured banlc revolving credn facility 

WeighLed average intuest rate 

u. General Cicdl! Eacjlj!jes 

1996 

$ 19,000 
56,526 
75,526 

2,000 
$77,526 

6..3% 

1995 

Sl6.500 
16.970 
33.470 

S33.·l70 

Borrowings und~ the SIOO.OOO.OOO line of credil arc !muted to 65% of the market value of the 
shares of TCI Group Series A Common Stock pledged as security under the agreement, and bear 
interest at rateS as offered by the bank ut the time of borrowing The line c~parcs on 
November 30. 1997 and the Comp;my pre.~enlly arulcapates renewal of such facality 

Borrowings under one of the brokerage margin loan faciliti~.s are limited tO 65% u~ the anark~t 
value of the pledged TCI Group Series A Common Stock. with an addiuonal 15% coll.ucr~l 
requirement If borrowings exceed $100.000,000. up to a maximum of S21lO.OOO.!l<~l 
Borrowings under the ()!her brokerage margin loan faclllues arc llrr.lted to 50% of the market 
value of ll1e pledged stoelt. Borrowings under these fadliri« bear lntcr«t at variable rates based 
upon the broker caJJ rate or the Fed Funds rate plus an applicable margin. a.~ offered by the 
brokerage fum at the rime of borrowing. 

As of December 31, 1996. 9.799.9110 shares of TCI G roup Sene.\ A Common S tock were 
pledged as security under the line of credit and brokerage margin loan facilities . Suosequcnt tu 
December 31. 1996 and through February 28. 1997. an additional 700.000 shares of TCI Oroup 
Series A Common Stock were pledged as security under the margin Joan fa.ctlitll ~ 

b ACOM Credh facjl!ty 

The ACOM $50.000,000 secured bank revolving credit facility is availublc: to meet the ~a'h tlnw 
needs of ACOM only. Borrowings under this credil facility bear tntercst at varaable rate' bJM"t1 

upon the LIBOR rate. prime rate, or the Fed Funds rate plus an applicable rnargin. "' utTered hy 
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The Associated Group, Lnc. and SubsHlianes 

Notes to Financial Sratements (rontmued) 

9. S ho rt-Term Obligations (continued) 

b. ACOM Crcdl! FacUlty Cconrlnuedl 

lhe bank. A facility fee of 1/2~ of lhe total credH avall~ble and a comnuunem fee of t/2% of the 

unused portion of lhe facillry are payable quarterly. The ACOM credit factll ty t~ se.:ured by 3 

pledge of lhe Ccmpany's stock in MSI, a pledge of lhe stock of DSC. and all of the as~ts of 

ACOM. and matures on December 19, 1997. 

1&. Deferred Compensation 

Two eltec:utive officers of the Company serve under employment agreements that provtde for the 

annUll! payment for tell yean to the officers' benefictary of one-halt of the officer~· b3'1C \.1lary 

upon termination due to disability or dealh . The Company accrues the preSent value of the 

estimated paymentS due over lhe expected service period of lhe employees. wh1ch i .~ b:tscd on 

!heir life expect.an<:y. 

The Executive of ACOM serves under an employment agrcemcm that provodes for. among nthc:r 

lhing.s, a payment or SS,OOO.OOO on lhe fifth anmversary of the Execuuve·s employment. nr 

earlier in certain ~ircumstances. In the event of termination of employment pnor to Ius llfth 

anniversary, lhe Executive will recesve either SS.OOO.OOO. or a pro rata poruor1 thereof. 

depending on lhe circumstances or his terminnuon. The Company ac~ruc' 1he prc...:nt value of 

lhe payment due over lhe expected service penorl of five yc.on 

l l. Long-T e rm Debt and Amou'lts Due to Cellula r Equip!Tieflt Vendor 

Portatel has long-tenn debt obligations under va.roous credit facohucs ·NI!h 3 lJ S h.mk .1ncl 

various related parties (the "Ponatel Credit Agrccmcnu") . Such long-tenn obllgauons are 

d:nominated in U.S. dollars and were incune(J for working capital. including lhc ;-urc:hase and 

construction of cellular telephone infrastructure equipment Tile outstllndin~: debt under the 

PortatC'I Credit Agreemenu is guaranteed by u t:ellular cqutpmcnt vendor of Porutel llhe 

"Guaran tor"). During 1995 and January 1996, Porutel f:uled to meet a pomon of II.'. debt 

obligations under such credit faclliUe.\. Accordongly. paymenu were made by lhe Guarantor to 

Porlatel's lenders on Portatel's bchall. Such amounts arc included in cunent llaballlles at 

December 31. 1996. As a result of Porurel's railure to make such paymenu. the Ciu.trJntm had 

the right to require Orupo to transfer to the Guarantor 4()% of the ~lOck of Portaacl held ... tru'l 

J.S collateral for such guarantee, but did not cxerci~ iu right to a(:(juire such 'har"' < irupo, 

Portatel and cenaln shareholders of Orupo (including ACMJ enrere(J onto a Cnntrabuuun 

A&reement wllh lhe GWltantor, effecuve January 31. 1996. to conven the payment~ mJdr h)' th~ 

Guarantor on 1995 and January 1996 on behalf of Portatel onto c~pou.l wd. nl < irur><• l'lt""'l! 

under the Cc.ntribuuon Agreement wu conungent upcn .:crta1n Mexu:an regulator)' <O.I-cot~ Jntl 
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The Associated Group, Inc. and Subsidtanes 

Notes to Financia l Statements (continued) 

I I. Long-Term Debt and Amount& Due to Cellular Equipment Vendor (continued) 

approvals, the last of which was obtainoo in lhc fU'St quancr of 1997 Upon closing, cxcludin!l 
the effccu or !he AP ASfcemeol, the C<mversion provided for in the Contribulion Agreemem 
will result in a reduction or ACM's economic intueat In Grupo to approllilnuely 23.6% and a 
reclassification of $15.069,000 between due to cc:lular equipment vendor and minoruy Interest ... 
on the Company's consoUdattd balance shccL The Guarantor will continue to guarantee the 
remaining debt or Portatel secured by an appro:dmate 30.7% equity Interest in Ponatel. Ponatcl 
ha$ compiled wilh its debt covenants or ha.s obt:alned wa.ivers as of December 31. I<J<JI\. 

The remaining debt of Poruucl is subdivided into vuious pieces. referred to as Tranches The 
loans under Tranche I ~ interest at the UBOR rate plus 2.5%. Interest and pnnc.:ipal :UI' 

payable in semiannual installments through November I 5. 200 I. TI1e loans undrr Tranche II 
bear interest at !he LIBOR rate plus 6%. lrnterest and princtpal are payable 10 semmnnual 
tnstall.ments through September 25. 2001. The amount.\ outstanding under the Ponatel Credit 
Agreements at December 31. 1996 are as follows (in thousands): 

Trancht I Trl111che II 

Current $ 1,742 $ 340 
Long-Term 6 964 1.362 

s 8,706 S I 702 

Weighted average interest rate at year·end K.31J% 12. 12% 

Maturities of long-term debt fer the neAt five years are as follows (tn thousand~) 

1997 
1998 
1999 
2000 
200i 
Tot.lll 
Less current portion 
Total long-term debt 

Tut.al 

~ 2.0X2 
K.326 

\ l0.4t)X 

~ 2.01!2 
2.0K2 
2.0K2 
Z.OKI 
1,0Kl 

111,40X 
12.0X2) 

\ 1!.321\ 

CAsh pait1 for interest on both short-term and long·term debt obhgauons amoumcd 10 

approximately $2,211,000. $1,116.000. and ~J41J.OOO for the yeun ent1ed l)c..c ll tbt·r \l Ill%, 

1995. and 1994, respectively. 
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The Associated Group. Inc. and Suhl>Jdianl'' 

Nutcs to Fmanc1al Statements (contmued) 

12. l .eam 

The Company and Its subsidiaries lease ulcs. 'tudio. administrauvc:. Jnd (Cflrun corporate: 
offices. as well u tnn5llllner and an1enna SlitS, under openting lease agreements Total rent 
expense was approximately $2,424.000. S I ,390.000. and S 1.55 1.000 for !he years ended 
December 31, 1996. 1995. and 1994. re.,pcctively. 

Approximal.e future minimum lease payments. in thousands. by year and In the aggregate. are as 
follows at December 31 . 1996: 

1997 
1998 
1999 
2000 
200 I and !herca fter 

13. Income Taxes 

s 1.4(11 
1.16') 
1.01 2 

(>44 

1.X2X 
\6, 114 

Prior to !he Distribution Date. the Company riled income 1ax returns .-:s a .:onsolodatcc.l group 
with Associated and its o!her subsidiariJ:S. Income taxes for 1994 presented in these financ1al 
statements represent !he poation of income tax«'s !hat were attributable to 1he taxable 1ncom~ an!l 
book and tax bases difference& of !he companies included in lhcsc financ1al Matcmrn ts Sulh 
amounts do not represent !he Wtes which would have been recorded 1f th~ Comp:1ny had lilcd 
income tax returns as an independent entity In that year. Had !he tax provisiOn been calculated a~ 
t110ugh separate income Wt returns were ftlcd. !he pro forma income tax bcncfi1 and the pro 
fomlll net loss for !he year endcd December 31, I W4 would have hcen ~2.111.(XIO anc1 
SIO.l36.000. respectively. 

The Company has no curren1 tax loabilhy for any penods prior 10 !he Ol)tribution Date under the 
provisions of a Tax DisaffiUation Agreement entered into by :he Company. A'-\OCI3tt'd, and 

ACH in c:onnec:tien with !he Dlsll'ibution. 

Mexican tu law doea 1101 perrnit lh' use of net a peraung losses of one Mcxu:an ~ub~•diary tn 

offset !he UUtable income of olher MexicAn subsidianes. Current Mca1can 1nt:omc taxes arc 
.:umputed lllking into consideration !he Wta.ble and deductible effecL~ of 1nflu:wn. sucl, a' 
depreciation calculated on rcsuted &sse! va.lues and tnc cleduc1ion nf pur~hnM:' 1n pla~e <>I ~"" ''' 
~cs. which permit the deduction of cuncnt cost. and taxable Income . ~ 1n.:rca~d 111 rctlu..:cc1 hy 
the cffocu of Inflation on ceruln monewy assets and hatJIIHICS through the 1nflu11onary 
component. 
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The Associated Group. Inc. and SubstdJUries 

Notes to Fmancial Statements (continued) 

13. Income Tues (contJnued) 

Mexican tax law provides for an al!ematlve mlnimum tax ("asscu t.u"). The assets ta.ll ts 
computed at an annual rate of I .8% of the average of lhe majori ty or restated assets less certain 
liabilit:les, and the tax is paid only to lhe elttent that it e.llcecdS regular lncome ta.ll of lhe period 
Any required payment of assetl tax is refundable against the e.llcess of Income: taxes over aSSC't 
taxes for the following ten years. Cash paid for Medcan income taxes foi the year cndt(l 
December 31, 1996 wu approximately $553,000. 

The tax effects of temporary differences lhat give rise to the net deferred laJ. habtlity arc a~ 

follows (in lhousands): 

Deferred taJt ~ts: 

Net operating toss and assetS taJt credit carryforwnrds: 
united s taJteS 

MexicM 
Equiry in toss oi affiliates 
Inventory reserves and capit.alized costs 
Other 

Total deferred taJt asseu 
Valuation allowance 

Net deferred r:ax assets 

Deferred taJt liabilities: 
Ulll'CAliud gain on rna.rket.able equity sccuritiC3 
Other 

Total deferred t.a.ll liabilities 
Net deferred w liability 

l)e<;tml~r J I 
1996 I'J'JS 

s IJ, 7111 \ 7.172 
6,235 
4,462 >.ox 1 

994 <)<l~ 

2.662 1157 
2K, I J4 12. 107 
( 6~12) 

2 1.622 12.107 

( 146,654) ( iXI\,f>l4) 
( 143) 

( 146,797) t 1Xf>.lrl4) 
$(125, 175) \ ( 17·1.5117) 

The changes in the valuation allowance recorded by Grupe were as follows (in thousand~): 

Beginning balance, January I. 1991\ 
Provision 
Foreign currency IJ'llnslauon gain 
Ending balance, December 31. I Wo 
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The Associated Group. Inc. and Subsidaarie~ 

Notes to Financ1al Statements (conllnued) 

13. Income Taxes (continued) 

The incmue in the 1996 vllualion allowance relates to 1996 net op<:ranng losses and nsscts taA 

credit Clll'l)'forward.s, along with the allowance for doubtful accouniS. In asse.~ing ahe 
realiz.abillty of deferred w: assetS. Orupo's nwutgemem considered whether it is more likely 
than not that somo portion of the deferred w: assetS will not be reallu.d. The ulumate realization 
of deferred w: asseu is dependent upon the generation of future w:able income dunng the 
p<:riods in which those temporary differences become deductible. Basod upon the level nnd trena 
of historical taxable income of Orupo measlJJ'cd by individual subsidiary of Orupo. Grupo · ~ 
management believes that it is more likely than not Orupo will realize the Jxonefit of these 
dodiJCtible differences. net of the ex.isting valuation allowances at DecemJxor 3 I. 19<Jf.. 

The income Wt benefit for the three years end.od DecenJJxor 3 I. I <.1% conmu of thc followmg 
(in thousands): 

1996 I C)(JS 1994 
Culfent: 

Meltican s 407 \ \ 

Deferred: 
United Smtes (1!,967) II>.X~ \) !2.X I\) 
Mexican 224 

Tollll deferred !1!,743) 1 ll.X23) iL,XI)l 

S{8,)36l $(6.!!23) \(2.1113) 



The Associated Group. Inc. and Substdianc:\ 

Notes to Financtnl Statements (conttnued) 

13. In rome Taxes (rontlnued) 

At December 31. 1996, the Company'J federal ne~ operating loss ("NOL") carryforwards a.1d 

Meltican NOL and useu w credit canyforwardJ of Orupo wue as follows ( tn thousands): 

Federal Melli can Muican Asseu 
NOL NOL Tu C redit 

Expiration date: 
2001 s s 27 s 
2002 15 

2003 Ml 153 
2004 5. 1 (,(1 34 1 

2005 5,<)()\ IIJ11 

2~ 2. 1117 1111 

200X 1.2+1 
2009 \11:10 
20 10 1!1,!170 
20tl 1'1.437 

~.531 ~I ),ll'/1 \I ·lli.S 

Ponatel del Sweste. S.A. de C V . a subsld1ary nf Orupo. reallz.ed uuah!c mcome for the ~cJr 
ended December 31. 1996. Net operaung losses of Sl.925.000 ""ere u11ll1.cd m I '~'it. 1n o ff<>el the 

llab1llty for c urrent Mexican tax expense 

A reconciHation between income WCJ computed usmg the statutory federal 1n~,:umc: c.ax we 
(34%) and the effective rate In thousands. is as follows. 

Federal1r ·o:ne w (credi t) at s~atutory rate 
Tax effects atuibutable to Mexican 

operauons 
Effect of income tu allocauon between the 

Company and Associated 
Other 

f'.p 

1996 

$(11,681) 

1,145 

(800) 

~111,336) 

1995 

S(h.X 121 

I I I / 
SII>,K~ II 

1994 

1,2+1 
101\ 



The Associated Group. Inc. and Sub~1dianc.:s 

Notes to Financial Statements (continued ) 

14. Common Stod< 

tn connection with the Dislribution. the Company approved and adopted a StockllOider k1gh1S 
Plan. On December 14. 1994. the Board of Directors of the Company declared a Righl5 ~ivldend 
payable for each outslllnding share of AGI Common St.ock dislributed to ASSOCiated 
stockholders pursuant to the Dislrit;ution on December 15. 1994. Each Right entitles the 
registered holder 10 purchase from the Company a unit consisting of one one-hundredth of ;1 
share (a "Unit") of Series A Junior Paniclpaling Preferred Stock. par vllluc: S.O I per share. at a 
purchase price of S I 00 per Unit. subject to adjustment (the "Purchase Pnce") 

Upon occurrence of certAin evenl5 as set forth in the StOCkholder Righl5 Plan. each holder of ~ 
R.ight wil l thereafter have the right to receave, upon exercise. Class B Common Stock lor. m 
certain circumstances, cash. property, or other securirles of the Company) havwg a value equal 
to two times the Purchase Price. 

Each share of the Oass A Common Stock entitles the holder tO one vote and ead1 ~11are of the 
Class B Common Stock entitles the holder to one rwenry-nfth ( ln5l of J vote. Thc:rr ~~ no 
cumulative voting. 

Oass B Commo:1 Stock Is mandatonly convertible iit the election of the Comrany anc1 wuhout 
stockholder action. into one share of Oass A Common Stock. upon the determination of the 
Company's Board of Directors that such a conversion is necessary or appropnatc 111 connet:tion 
w11h an election by the Company to become a bu~1ness c1cvclopmcnl .:rm1pany under 1hc 
Investment Company Act of 1940, 11.\ amenc1ed (" 194{) At:t"J. or to re~1ster as an Investment 
company under the 1940 AcL A total of I 0.!!23.6()11 shares of Cla.u A Common Stock ;ue 
reserved for issuance In the event of such a conversion. 

1996 and 1995 per common share data is clllculaled usmg lli.'/74.261 and 1!1.7fl5,'147 .,..e1ghted 
average common shares oul5Wlding during the years ended December 31. I <Nt. anc1 11/95. 
respectively. and does not Include common stock eqUJvalents sancc their effect on the net los~ 
per share would be antidilutive. 1994 pro forma per common share data is ~:~kulatcd u\lng 
I !1. 766,031 weighted average common shares out.st.anding from Dc:cembcr 15 to rx.:emtx-r \I. 
1994, as if such shares were out.sWlding throughout the enure year. ond de~~ not onclude 
common stock equlva.lenta since their effect on Ule pro forma net loss per \hMe would be 
antidilutive. 
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The Associmed G roup. Lnc. and Subsidiaries 

Notes 10 Financial Statements (continued) 

IS. Stock Options 

191l9 Stock Option Ptan of Associated Communications Resources, Inc. ("ACORN Pl:> n") 

The ACORN Plan wu sponsored by a wholly owned subsidiary of Assocmted whu.:h was 
merged with the Company in connection with the Distribution and the Merger. In accordance 
with the provisions of the ACORN Plan and as a result of the Merger, all ouiStanding ACORN 
Plan option3 became fully vested and. as of the effective time of the Merger. were rolled over 
into and became optioM for Oa.ss B Common Stock of the Company. Such "rollover" options 
are governed by the provisions of the Company's 1994 Stock Option and lncenuve Award Plnn 
described below. with an option period of t.en years from the date of ongm:tl grant or the 
ACORN Options. 

ACORN Options held by persons who were not employees of Associated or the Company Jt the 
Distribution Date were cashed out resulting in compensauon expense or ~544.500 1n I'N4 

1994 S tock Option and Incentive Award l'lan ("1994 Plan"/ 

The 1994 Plan autboriz.es. among other awaru progr<~ms. the granung of opuun~ .o pun:h.tiC up 
to 950.000 shares of Oass B Common Stock. ? •d an additional ~')0,6!11 :\hare~ of Cia.~\ B 
Common Stock for the rollover options as described above. Under the 111'14 Plan. 1n general. 
options may be granted ?I an option price 110 less than the fait market value of the 't<k.k .:overed 
by the option on the grant dnte. fer an opuon pend of ten years Option\ llC<.:omc e~cm~.tblc 
over a period determined by the conunitlCC of nonemployee director< which adnunl.\ters th~ 
19<J4 Plan. As of December 31. I <J96. options for 903.45!1 share~ were exc rCIS:tbk under th~ 
19'.14 Plan. 

Activity of the 1994 Plan is ~ummariz.ed below: 

Numbor or Optioas 
1m 199S 1994 

Opuons ouiSWW!i.n.&. bcJinni.n.a of year I,IS I.68J 4Q\,6lll 

Rolled uvct from ACORN Plan 490.1oH1 

Gm.nu:d JS,OOO Mh.OOO ~.noo 

E!.x ell; i$<>d (14,9lSI 
Canc.:lcd and relumed to piM !10,000! 
Opc10ns "'"'''u>d'"S· end or yc:.-v t 16 1 758 1.1 ~t 6111 4'1 \.Ill! I 

F· !'.l 

Opunn 
l"rttr l'tr 

Sh.ofr 

~I 'HI S l I I 

\ I t• \().~~:' h!~ 
'SJl lHt 
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The Associated Group. Inc. and SuhsuJianes 

NC'tes to Financial S latement~ (connnut:d) 

15. Stock Options (continutd) 

AssodatA!d RT, lnc. 1995 Stock lncrntlve Plan ("ART Plnn") 

The ART Plan, adopted in October 1995. authorizes the granting of opuon~ 10 purcha.-.e up 1o 
200.000 shares of common stock of Associated RT. Inc. Under the ART Plnn. 1n ):cneru l. 
options may be granted at an option price no less than the fair value of !he stock covered by lhc 

option on the grant date, for an option period of ten years. Opuons become exerc1sable over a 
period determined by the committee or nonemployee directors wh1ch admims1crs !he ARl Plan 
Options granted in 1996 and 1995 are exercisa.ble over e1lher a one · or four ·ycar pcnod ,,, nf 
December 31. 1996. options for 49,500 shares were exerciSable under the ART Plan 

Acuv!ty o f the ART PIAn is summari~ below· 

Opuons outst.anding. beginning of year 
Granted 
Canceled and returned to plan 
Options outstanding. end of year 

Number of Options 
1?96 1995 

97,500 
4 1,050 
00 000) 
128,550 

'/7.51HI 

'17 . son 

Microwave Services, Inc. 1996 Stock Incentive Plan t"MSII'1an") 

Oplion 
Proce Per 

S hare 

'o 2 1 IHl · \.42 IKI 
.. 2 1 IHI 

The MS I Plan. adopted in Apnl 1\191\. authorizes the grotnting of 'lpuons w purcha~ up 10 
200.000 shares of COITunon stock of MSI. Under !he MS l Plan. 111 general. op 1ion~ may I-.e 
granted at an option price no less than the fair value of !he stock covered by the opuon on the 
grant date, for an option period of ten years. Options become c:~em:;abk ove r J r c ru'<l 
detennined by the committee of nonemployoc d1rector~ wh1ch .1dmm1stcr~ lhc MSl l'l:ln In 
I<J%. option! for 194.250 M\are, were granted under the MSl Plan at exerc 1~ pnccs lmtn 
~25.00 to $3v.OO per share. Such options are exercisable over ci1her a one· or four·ytJr ~rul<l. 
and none were exerdseable as of December 31 . l <J91\. 
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The Associated Group, Inc. and .Sub~•d•anc~ 

Notes to Financial Stutemenb (conunucd) 

15. Stock Options (continued) 

ACOM Com pany Ap preciation Righc.s ("CARs") 

On September I , 1996, si~ separate CAH~ were gran ted to Jhe Exccuuve uf Al'OM under <hr 
terms or his employment agreement. For each CAR. the E~ecudve IS enutled to rece•vc. as ~oon 
as practicable a!tct the "senlemenl date" as defined In lhe employrnenl agreemen1. ~n :tmuunt 
equal to 11 percentage (lnltlaJJy 3%) o r the e~cess or ACOM's fair market value over the W!!ct 
value for that CAR ACOM's Board or Dtrectors. m 1ts sole discreoon. shall determme •i the 
CAR amount is seuJed with cash. eqwty secunues of ACOM. a combination thereof. nr any 
other form of cons ideration as the Board may deterrnlne. The CA H percentage and target values 
are subject lO adjustment for cetU.in equity and other transacuons of ACOM. as •leflned tn the 
agreement, and expire ten years after the grant. date:. The v~dng dnte and unadJUSterl target value 
for each CAR granted is as follows: 

Unadj usted 
CAR V ~-.ing Oa t~ Target Value 

I September I, 191J7 ,. 
~OO.tWIO.IXHI 

2 September I. 19911 2 50 .tKl(),OOO 
3 September I, IIJ':N 11~.000,lKMI 

4 September I , 2000 .1:' !Kifi.JKKI 
5 Seplembcr I. 2UO I \(~1 !UIJK•I 
6 September I • 2(KJ2 ~. 7 ~!I.I KM 1.1~ Kl 

16. F'al r Values of FillllndJll lmtrum<tii.S 

The following methods and assumptions were used by !.he Company tn esumaun~t Its fatr vllu~ 
di5elosures for financial insuumenl.S. 

Cash an d Cash Equivalenu 

The carrying amount reponed in the balance sheets for cash and l.'ush e<~utvalcnl.' ~ppro•Hnat~' 

iL~ fa1r value. 

M11rketable Jo.:qully SK u rllles 

The fair values of martetable cquiJy scrunue~ are based on <IUOtcd m;uk.el pncc\ 

I"· I I 



The Associated Group. Inc. and Subs1diane~ 

Notes to Financial Statements (conltnucd) 

16. Fair Value:!l of Financiallnstrumrnu (contlnuedl 

Notes Receivable from Related Parties 

The fair value of !he notes receivable from related parues is c~Urnated usmg d1:~eounrrt1 .:<~sh 

now analyses. 

Due to Cellular Equipment Vendor 

The canying amount of the amount due to cellular equiprnenr vendor appro~imnres IU fdir value 

Short-Term Obligations 

The carrying amount of the Company's shon·tcml borrowings approximates fJmr value 

Long-Term Debt 

The carrying a.mount of !he Jong-rerm debt. 1ncludmg the current poruun. apprO\Hnatr~ ta1r 
value based on .quoted market pnces for similar types of borrow10g lliTangemenL~ -

Constderable judgment enters into esurruucs of (au value. Accordmgly. 1hc c~umates prc~nted 
may not be Indicative of !he amounts that ttc Company could reahLC an a currcru market 
cJ<change. The carrytng amounLS and fa1r value~ of the Company ·, finan.:1:ll Hl\U1nncnL\, 111 
thousands. were as follows: 

December 31 1 1996 llccernb;,r J t, I~_S __ 
Carrying Jo.:.Stl mated Carrying E~timated 

Amount t-'air Value Amount Fair Value 

Cash and cash equivalentS $ 3,341 s ·'.34 1 ~ I.U I X " 1.111 X 

Marice table equity socuriues 425,895 425,1WS 540,()1!2 ~·IOJ)X2 

Notes receivable from related 
parues 28,933 28,983 11 ,4)1 11 .• 1\1 

Due to cellular equiprnen1 'end or 15,069 15,069 
Short-term nhligations 77,526 77,526 31 .• /0 I 1,·!711 

Long-term debt. including current 
portion 10,408 10,408 
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Tile Associated Gro up. Inc. and Subs1d1anes 

Note~ to Financial StJltemen t.~ (conlmued) 

16. Fair Values of Financial Instruments (continued) 

Based upon the infollTlltlon reasonably available to it, mcluding the lnformauon ~~ fonh m 
Nou: 7, the Company believes that the fair market valu~ of its inveslments in Tdeuac. SMR. and 
PCS are in excess or c.arrying value. 

17. Segment lnfonnat.lon 

The Company operau:s principally in three industry segments: w1reless communu;auon serv1cc~ 
tn major cities across the Uniled StaleS and Southeasu:m MeJUco. radio broadca.mng an Oh1o. 
and retail an in New York. New York. Financial information by industry s~gmenl'" 111ousands. 
is as foUows: 

Revenues: 
Wireless communication services 
Radio broadcasting 
An gaUery sales 

Total revenues 

Operating loss: 
Wireless communication services 
Radio broadcasting 
An gallery 
Corporau: 

Operating loss 

Equiry in loss of affiliates 
Other income (ex pertse l 
Loss before income taxes 

Identifiable assets: 
Wireless communication services 
Radio broadcasting 
An gallery 
Corporau: 

F-lJ 

Year ended December ·' I 
1996 1995 I'N4 

$ 16,61)6 $ I.Kil4 ~ 2.244 
2,688 1.!154 UN7 

741 534 523 
$ 20.035 s 4.272 , ol,tiM 

s !25,601) , ( 7 ,462) \ ( l,l>l<ll J 

(645) (21)~) l ~) I 

!731) (742) ((>511) 

(5,809) (K, It)l)l I IO.·t'J'I) 
(32,786) ( 16.666) ( 11.1191) 

(2,1 19) (2,Q I.l) t2.Y57) 

9J73 (45K) 1,5\I'J 

$ (25,532) ~ (20.03(1) s ( 12.241)) 

$ 82,209 s 21\,41<'1 s lX.l'iX 
3,740 947 '171> 
1,.290 1.42 1 1,65-1 

431,695 545.6 14 447 .567 
s.s 18 934 S574,.171 S47 K.5~~ 



The Associated G roup, Inc. and Subsidiaries 

Notes to Financ1al SKatements (conunued ) 

17. Sqmentlnformatlon {conlinued) 

Year ~ndc:d December J I 
1996 1995 1994 

Depreciation and amortization: 
Wireless communication services s 4,426 s 'XJ6 ~ l.ll5K 
Radio broadcasting 330 11 2 110 
An gallery 13 10 II 
Corporate 287 274 252 

s s1056 s 1,302 s 1.43 I 

Capital expenditures: 
Wireless communication serv ices s 4,087 $ 2(1() · 1 ~ 
Radio broadcasting 179 115 .JI 
An gallery 23 12 2 
Corporate 163 25 1 20 1 

$ 4 452 s 647 \ ~X '.I 

Segment informlltion by geographic area. an thousands. IS as follows: 

Revenues: 
United States 
Me7Jco 

Operating loss: 
Unir.ed States 
Melli co 

Iden tifiable assets: 
Unir.ed States 
Me7Jco 

Year t<nded December 3 1 
19% 1995 I '194 

s 4)160 s 4.212 $ · l .llt~ 

IS 175 
s 20,035 s 1.272 s 4 ,664 

$ (30,457) s ( 16 .666) ~ ( l ~ .l(l)l ) 

(2tl29) 
s (32,786) s (16 .66()) ~ ( 12 .1S'Ji l 

$488,9~ $574.471 \·17K555 
30000 

$5 18,934 $574.47 1 \47K5 55 
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The Associated Group. Inc. and Sub\tdwncs 

Notes to Financial Statements (continued) 

17. Segment Information (continued) 

Revenues from wireless communication suv1ce.s included sales to 0ne custorner representing 
approximately 19% and 24% of total revenues in 1995 and 1994, respecnvely. No single 
customer accounted for more than 10% of the Com.Jany's total revenues in 19%. 

Approximately 50% of the Company's accountS rccelvables at December J 1, 1996. relate to 
Grupo. As pan of its business of rendering cellular telephone services in the southeast regron of 
Mexico, Orupo grants unsecured credi t to customers, t.'1e maJOrity of which are resrdems of that 
area. Grupo estimates an allowance for doubtful accountS based on the credirworthinc's of rts 
customers as well as general economic conditions. Consequently. an adverse change in 1ho-.c 
factors could affect the Company's estimates for bad debts. 

Corporate assets consist principally of ca.~h 110d cash equivalentS. marketable equi1y -;ccumre.~. 
und prepaid e~tpenses and Other assets. Assecs of the w1reless communications segment rnclude 
Me~tican ceUular telephone services (consolidated in I ')96), rnrcrowave cornmun,.nlt rln' 
services, the investments in Grupo {equity method rn 1994 and 1995). Mobilcom. Omnrpo rnt. 
and Teletrac. ln addition to assets related to ACOM and ART. 

18. Related Party Transac:t.lons 

The Company provided technical. administrutlve. and management servrcc., 1o the 45'~ nunorrry 
member of ACOM. Grupo. and to other related organrzauons The Company was rerrnburM:d 1nr 
these services at rates which appro~timate cost. The reimbursement of tl1ese costs is used to otrset 
operD.I.ing and sales, general and administrative e~tpenses. The total rermt:Jursernent for thcs~ 

services on a net equity basis was approximate! y S456.000. S9.000, and S 19.000 111 1 'No, 1995, 
and 1994, respectively. In 1996, related parties provided ta;hnicaJ. administrative and 
managemem services 10 ACOM at rates whiclh approxunate cost. The total charge for these 
serv ices is included in operating and sales, general and administrative expenses Jnd wa~ 
approximately $378,000 on a net equity basis in 19'>6. 

Accounts ra;eivable at December 31. 1991\ a.nd 1 ')95 rncludes approximately ~51 i .clOO unci 
$252.000. respectively, fof blllances due from related parue.' for techn rcal. adncinlsuallvc .. rncl 
management services and other expenses. Accounts payable at December lt . t 'l'lfJ rndutlc' 
approximatl'l)' $576,000 for balances d•Je to related parues for technk:•l. Jrlrnttll,,trarrvc:. Jncl 

management services and other expenses. 
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The Associated Group. Inc. and Suh~idinnex 

Notes to Financial Statemems (commued) 

19. Quarterly Inta (Unaudited) 

~uarter 
First Second Third Fourth 

(In Thnu.rand.r. E..rctpr Pu Shart' Dura) 
1996 
Revenues $4,4.36 $5,089 s 5, 122 $ 5,388 
Operating lo&s (5,1 07) (5,097) (8,927) ( 13,655) 
Net loss (1,589) (3,2 13) (4,%6) !7,428) 

Net loss per conunon share $ (.08) s (. 17) s (.26) s I 41 ) 

1995 
Revenues s 1.20 1 S I.Ol!J \ 1)1)1) \ 'lXI) 
Operating loss (Ll2 1) 0.361)) (4 ,174) tS.XIJ2l 
Net loss (2.507) (2.6541 13.339) 1·1.71 \) 

Net loss per common share \ ( . 13) \ ( . 14) \ ( . 1 X) \ I l.~) 
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The Associa ted Group. Lnc. and Subsidiaric~ 

Schedule U-Valuation and Qualifymg Accounts 

Cola~~~• A eo. .... a 

Batuee at 
Bqla.U.. 

Ocscri.,&. ol Pulod 

y = ended t>ccember 31. 1996: 
OcduciCd &om uxu: 
Allowance for doubdlll .:count~ 

(dtdueled from~ 
receivable) $ I&J 

In veniOl)' nwke1 valwuiocl re.erve 
(deduciCd from inventory> St 158l 

Deferred 1111 as&el valwulon 
allownnce (dcd uclcd from 
defctnd uues) s 

Y CM elided Occembet 3 I, 1995; 
Ocduelal from MliCU: 

Allowance fot doubdul I<XOWIU 

(deducted &om II<XlOWIIS 

receivable) s 92 

Inventory m:ut:c.l va~UIII.ion 
rucrvc (deducted lrom 
1nvc.n10ry) Sl57' 

Y c.v ended Occembet 3 I, 1994: 
Deducted from asseu: 

Allowance for doubttul 
ac<:OUiliS (dcduacd (rom 

QCCOWits ra:civable) s 263 
Inventory rrw1<el valuation 

rc.scrvc (dcdueled (rom 

onvc:nlury) S I ~7'1 

lnvcsunetlt vnJu:mun n::xrve s 461 

IA>-Cunsolldnuon or Orupo Pona~el. S.A. de C. v . 
( Jl)-AIXOWliS WftC&en Olf. nc:t of recoverie$. 
<C>-lJWeniOf)' writ~e~~ orr or JOid below coet. 

Col UJII D C 
Additlolu 

Cllafl'ld 10 Clu.FJ«! to 
Cosu ud Otbtr 

~-- AttOUats 
(fn ThoUJD/tdsj 

$1.275 $117.)() !"! 

s s 

s 187 S6.Jl5 (AI 

s 114 s 

s ••l s 

s 40 s 

s s 
s s 

(0)-Tr:uufetnd 10 nc:t WV'C'-I!iz.cd gam on mllltcuble cquny tcCurottc•. 

f' -37 

Columa D 

Lleducttoa.o 

Sl~.'l (II! 

s ll (() 

s 

\ ~' !BI 

\ HI(') 

S21 1 jB! 

\ 

S 4/11 ID! 

Column E 

Oalllact 11 
F.nd of 
Ptriod 

$2,JSS 

$ 1,510 

S6.S 11 

\ lXI 

\I '~~ 

s '12 

Sl.q I 

s 
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REVISED 

A.ssociAXBD CtlMMvNICATIONSJ L.L.c. 

Contact: Emnla Clurma.n 
The DUenachnelder Grou 
(212) 922-0900 

ASSOCIATED COM.MtmlCATIONS COMPtrr~ 

$!SO Mll.UON FINANCING WIIH TORONTQ-DO~'lON BANK 

J\lexa.ndrta. VA. JantUUY 7 , 1g97 -- Allaocl2ted CarnmurucaUor 

L.L.C. ~day announced the completion of a $60 mlllion revolvl.nl! 

credit fttcWty with The Toronto-DotnJnlon Bank. The facility wtU 

provide Asaodated Communications and tta owners wtth nddttional 

capttnl to rapidly conunue the eonatrucUon and enhancement or 

d1gital wireless networks 1n Sl metropolitan areas. These wtrelc tttt 

network& W1ll provtde votce, hlgh·specd data. Internet o.ooeos and 

video conferencln~ services at 18 OHz frequendea . 

Alex J . Mandl chairman and chid executive offi cer of 

Associated Comm~caUons. stated that the Toronto·Dorninlon 

fadllty provtdes ac1d1Uonal capital necessary for the planned 

expansion of the tru.tnua. The networks managed by As~;ooated 

Communications are destgned to provide a broadband component of a 

fully Integrated ztu1te of tcleconununtellttona servtcea. InJt.W 

m.nrlteting will be aimed a.t the bu•tneaa sector. 

As-'Odatl!d CcmmunJcaUons IS a jotnt ~enture of MJo-owave 

Se.rv1cea. Inc .. a wholly-owned aubsidtal'y of The Associated Grou p , 

Inc. INASDAQ:AOPRA. AGRPB). and Dlgttal Setvtcea Curporau on 

\ 
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CONFIOHHILL 
LOAN l\CRI!£Ht:tiT 

TBIB LOAM "CRECKr.NT (tho "Aqreccent"}. cade as o r this 2 4 th 
day ot December, 1996, by and bctveen 1\SSOCil\Tt:D coH.XIIliiCl\TrO!IS, 
L.L.c .• a De laware limited l iabiltty company (Lh e '' DorrOJ Pr"}, 
and TRE TORONTO-DOHINION DAm (the "Dank"). 

1)U.OU~I ~\ 
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CONFIOEN11f\L 

f.Ct~OAtlf:O 1"'\A.Tt'.JII AI 

n\._om_m ltmc:nt" Shol)} mean tht! Ob lttJ ,Il l011 •It lh•• U .• nJ. tc.> r.\.t~. ~~ 

t.CJ.Jr\::; t .o t.he Borrower, GUb) CCt LO the Lcrm:; oli\L1 ('tH\l1tt kuf\:.. 

hcrcuf, up co an aqqr eqate pr1nc1pal i\mounL n-)l Lo •'X(;<'I'd .1t ..1ny 

1SUO.l.a1,~1 
101601 OlU J -
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one time outstanding FiCty Hill ion Dollars (SSn onn ~~o ), suu)cct 

to reduction as set Corth in Section 2.5 hercol. 

'-1"010/ ,\11 1 
80/00/ OlM 

R2.0A.CTCO KATt:M I AI~ 
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IN WITNESS ~{EREOF, the parties horoto have executed thl~ Ag~co=ent or caused it to be executed by their duly authorized oCCiccrs, all as oC the day and year Cirst above vritteno 

OOAAOW£R: 

0 BANK: 

li<<OWI J$1 
IOII>IlloOIM 

AS SOC !ATEO COI-Il'1miiCATIOtlS o LI..C , ol Oelavarc llmitcd liablllty ~ompany 
By : ______________ __ 

It:;: 

/ 
TH f. TORONT9-00H Ill IO~ 11'(111( 

/ ,-;4 
lly : ,o. - ·. - . _ _: / /_ 

QAVIO G PAIIt<.rn 
It:;: ~CR Crt J.OMINo 

1> \\.o,) 1 • 1tO Cf NOt,._IU.llC.\. HC 
l GUI • r •t.t"'( • l 

\ii)I"Y i vt r ~"•9f' 1 



CUUHUci{ 1 i:·.L 

11<' WITNESS WHEREOF', tho pa t"t ias hot"oto hi1''11 Q lCac utad th 1 u 
A.gl:'eamant or caused it to bo oxocutod by t.hoit" •luly aut:hodtoo.l 
otticarll, oll on or the day and yeat" tir~t abovo vriLten. 

OOR.ROWER: 

8~1<: 

u.t40S&7 .V'~I 
001601.0l64 

A.SSOCI A.T£0 COMMUNICATl t'ltiS , Lt.C , " 
Oclavat"e lim ted ll3b l tty cocpany 

I t::: 

Tilt: 1'0HOtiTO-OOX I HI 011 111\/H 

Uy: 

Jt::;: 

• • .,u I • ItO ll f'Y4.Ja h ld l!.-\, t\ 
~~).t il Al.llff'lll l 

.. 'l.....,t..,r ~ , . ,, \ 



1-tanageoal Capabjluy 

Alex J . Mandl 
C hairman and C hief Execurive Officer 

bhthtl I· 
Quc~uun 1811 

A~ Chainnan and Chief Executive Officer of Teligcnl . Alc:x J Mandl •~ hu1IL1mg u 
compc:ririve communicarions company 1ha1 wall offer customers sagntfkanl \<tvtng' 1m lr•c .. l. 
lo ng distance. Interne! and olhc:r advanced sc:rvacc~ Tehgc:n1 will upcralc 111 mo\1 maJm 

markels lhrougbou1 tbe United States using proven digital mu;rowa\t' nclwml.., •nd olhcr 
advanced technologies. 

Small and mcdtum·5ized bus mess cus1omers. m pamcular. wall bcncfi1 I rum the cumpan} ·, 
offenng~ of reliable. value-priced. high·bandwtdth produclS. tncludmg vm~c. ht~h speed 

dala lmernet access, and audio and vadco confcrcncmg 

Mr Mandl. S3. joiocd Teligent in August , 199'>. af1cr scrvmg as prc>tdclll .md duct 
operating o fficer of AT&T . At AT&T. Mr Mandl had ovcmll rc~JXtmththty fur dtrl'l:llng 
the company's long distance. wireless nnd local communica1iuns service,, in ;1dllluun 111 it~ 

Direct TV. credit card and Internet businesses. lie also led 1hc 1eam that planned AT&r, 
entry mto the local service ITUlrkct to c.ompc:tc againl>l 1hc rcgaunal lkll upcr.umg uunp.uuc~ 
and other local telephone monopolie\ 

l:kforc becoming AT&T's prestdc:m. Mr Mandl wa., the: C(tmpany·~ nl'CUIIH' \llc '"'"'dent 

and chtcf executive officer of tlS Commumcattons Scrvtcc~ Group. "'here he: "'•' "''l""'''hlc 
for the: company's con: long distance and ware lc\s hlhtnc>M:' 
Earlu:r. he served u cluef financial officer illx.l group CJ;~utt ' e In 1ha1 ~ap.t~ll). he: 
dtro:cted AT&T's overall fUI3ncial strategy. pohcy and opcra11om and ovcr~aw A 1 &l C'aptt;tl 

Corp. (an equipmeru !cuing company). as well as AT&T'~ ~orp()ralc pun lut'"'l!· real c't;ttc 
and tnfonnation systems function.~ . Durtng ht5 tenure a~ CFO. Mr Mandl urchc:,lra llJ 

AT&T's successful. SII.S billion acquisition of McCaw Cellular, and ~upcrvt\Cd " ' 
amegration mto the company. 

Between 1988 and 1991, Mr Mandl was chatmldn and chad CJ;Clultvc ufltr.:r "' Sc.t I ~Hlll 

Services. Inc . . the world's leading provtder o f ocean trarupon and dt\tnhuuon \Crvtcc'o 
llndcr hi~ lcadcrshtp. Sea-Land nurly doubled in siZC and hccamc: a htghly prnfi1ahl~ 

company 



1:\hll>n I· 
1Cununucd1 

Mr. Mandl beaan hi~ busincu career 111 190Y. when he JllltlCd lkmc l'a-.;.u.lc C'urp a',, 
merger and acqussilion llllllyst. lie held various financial post! wnh the cumpany dunn~t the 
next II years. In 1980, he joined Seaboard C(Jast Line lndu~tnc' . a <.hvcr\llictl 
transportat ion company, as senior vice president and chief financial ufli~cr Alter S.:al>uan.J 
merged with Chessie Syslt'rns to become CSX Corp. , Mr Mandl wa' ruunctl \Cntur vtcc 

president in charge of corporate develupmem and human re\OI.Ircc'. and duel mhmnatt.•n 
officer In addition. he had operating responsibility for three tran, Jll>rtattun and mlnnnat,.,n 
technology subsidiaries. 

Mr Mandl !.ervcs on the boards of the Wamcr·Lamhen Com~ny. hor,tnlAnn l.tt:lc &. C'n . 
General Instrument Corp. WETA·Public Televistoo and Radto. 11lc: Mu)Cum uf TcleH\tnn 
and Radto. the Walu:r A. Hus School of Busines) at the Untversll) nf Cahfnmt.t a: Bcrldc) 
and Willameue University. He is on the Advt.S(Iry Board of the Chanccllnr uf Au~tna and a 
board member of the American Enterprise Institute for l'ul>lic Pni"Y Rc\Cardt 

Mr. Mandl holds an M.B.A from the Umvcrsny uf Califomta at llcr~clc) nnd a B A tn 

cccmomics from Willameuc University in Salem. Oregon. 



Kirby G. ("Buddy") Pickle. Jr. 
Prtsldent and Chief Operating Offir<'r 

l:.xluh·1 I· 
tC'nnunucu 1 

Ruddy Pickle, President and Chief Oponuing Officer or Tehgcnl. h:l\ 1hc day ·H• day 
responsibility for building !he company imo a flr~H:holce pruv1dcr nl auv:u~~:cd ln.:al 
tclecommunie~tions services. 

Mr P1clle's move to Teligent m February. 1997 caps a long can:er 10 tc:lecommumc.:allolb 
Most recently, Mr. Pickle, 40, was executive v1ce president of MFS Commum.:atlnn-' C'n . 
an early entrant inro !he competitive local telccommuniouions marl:c:1 Mr l'•cklc: wa~ 
directly 10volvod in the MFS acquisition or UUNET Technolotnc:s. loc . a maJm 'upphc:r of 
Internet serv1ces to business customers. Follow10g the ~cquisitlon . Mr l'1d:lc: hc:\:dmc 
UUNET's president and chief operating officer 

Mr. Pickle joined MFS in 1991 . eventually hocoming presidcm nnd ch1cl npcrallnj: ufliccr nr 
the MFS lntelener Companies. In that role:. he ran Ccmc:x Tc:lemanal!c:rncnt. MI 'S lntclcnc:t 
and Realcom Communications, which together generated more than flO pcr~c:nt uf MFS 
Communications' revenues. 1be three companies were the firs1 to offer f~ .:•liuc:,· h.!M.'l.l . 

bundled. local , long djst.ance and customer eq1:npmc:lll serv1ces w small and mcd1um 'llcJ 
businesses 

Earlier. Mr. Pickle held a series of executive posusons at ll~ Spnnt . the lung d1,1a1><:c Cd rrJc: r 
and local service provider now known s1mply a' Sprmt lie left Spnnl '" 'IL C: prc:,u.km ••I 
S<Jies operations. 

Ounng he !.enure at MCI . in 1984 1nd 1985. Mr l'1ckle -.~a rc:t>,111nal 'kllc\ manJ(:Cr 
Before thai. worked for Southern Bell and AT&T 10 a scnc:s of rnanaj:l'nlC:nl l'"'llll•n' 

Mr Pickle rc:cc1ved a B.B.A in nlliMgcrncnt frttrn Lite Umversily uf Gc\lr!,lM 1n 1978 



Laurcnrt ~- Harrb 
Senior Vice President and General Counsel 

E\hthll 1-
(Contmuc:t.ll 

Larry Harris. Senior Vi..:e President and General Counsel of Tcligcnt. uvcr-.cc:' the 
company's legal group and is re5poruiblc for the com1;any's political rclation-.htp~ . mdudtng 
those with the White House. Congress nnd Male and fcdcrJI reguiBIU~ 

Before JOining l'eligent in December 1996. Mr Harris. 61. was -.cmor Vt(c JHC\Idcnl fur Ia'" 
and public policy at MCI. He directl:d the company's federal . stale: and mlcrnauonal rollcy 
iniuatives. and led MCI's efforu 10 enact balanced telecommunications lcgt~laut•n 

In an e2rlier stint at MCJ that lasted from 1972 until 1982. Mr llam> )Cf'cd a' the 
Oedgling long distanCe ~er's vice pres1den1 of telephone company relaunn.' and tanlfs 
lie mnnaged corporate relations with AT&T. independc:nl telephone curnpantc~. the Fc.!eral 
Communications Commiss1on and the office of Telecommunications Pnlky at the Whuc 
House. He also coordinated the company's anti-trust lawsuits 

After leaving MCI. Mr. Harris wcm 10 work for lhe FCC. where h<. was chu:l ol I he 
cornrntssion's mass media bureau. In thai capacuy. he acted as a pnnctpal no.h'tM:r 111 I he 
FCC chainnan on mailers involving policy and pmgram> for rad1o. tclcv"1nn nnd .:.1hlc 

In addiuon 10 his wort in the pubhc pohcy arena. Mr Harris has cxtcOS''t cxp.:ncncc m the 
w1rcless mdusliy Before here JOllied MCI 10 1993. he was prestdent and lhtcf c\ccutl\'e 
officer of International Telecom SyMem>. In~; and CRICO Commumcauun' matur p.lStnl! 
firms thai he founded. Earlier. he served as pre>adcm and .:hoo:f opeoiltiOj: ut l o"cr ut 
Metromedia Telecommurucations 

Mr Harros was a Lieutenant on I he U S Navy. servsng so !he destroyer tlect lie holds a 
B.A in malhcmatics and history from Columbta Untve~ily and a J f) from Gcur~ctown 
University , where be was editor of the law rcvtcw, He 1s a mcmtocr of the b<.oartl uf 
directors of 11M: Associatiou for Local Teleconomuntcations Scrvtccs :1nd thc lKtard of ,. ,~uur' 

of the Georgetown University Law School 



Abraham L. Morris 
Senior Vlre President and Cltlef Financial Offlt-cr 

Exhthu I· 
(\ontmuC\ll 

As S..:nior Vice President and Chief Finane tal Officer of Teligcm. Aile Murn~ '' n.:~pon'lhlc 

for building the economic foundation of an important new communtcatton' compclllor 

Before joining Teligent. Mr. Morris. 38. served :u semor vice prestdc:ut. operatum~ 'upport. 
at MFS Communications Compan:r. Inc. Recently acqutred by WorldCom. MFS was an 
early entrant into the competitive local telecommunications rnarltet fur swttdll.'<J and dC\lu:ated 
access servtce. 

AI MFS . Mr Morris wa.s directly mvolved tn ratstng the company·, capnal. tndudmg MFS' 
tnitinl public stock offenng. He also was mvolvcd in the company' \ busulC" development. 
revenue assurance. toll fraud management and co-carrier/ local servtcc acuvutc\ Mr Mom~ 
joined MFS in 1992 as a vice president. and later became the company'\ tn:a ~urcr In 1994 

be was named vice president and chief transition officer for MFS lntc:h:nct. Inc Along wub 
two other comp.anies in the lntelenc:t group. MFS lntclcnct wa~ the l1r~1 Ill offer hundlcll. 
facilitics-based local. long distance and cu~tomcr cqutpmem servtccs to \nl:tl l and mc·clium 
\ 11.ed bus messes. 

Between 1986 and 1991 . Mr Morrl\ w;u general manager for mcrJ,!cr' and dlljUI'IIillil' tur 
l'ctcr Ktcwn Sons'. Inc. (PKS). a dtverstficd mdu\ trial ~rv•cc~ •·omrJJny cng.tgcd 111 
con.muction, mjning. telecommunications. energy and pack.agmg Mr Mnrn\ "'J' 
responsible for ideatifymg. evaluaung and cxccuung domcsli.: and tntcm.111f>nal merge~' .md 
acqutsiuons PKS wa.s the onginal cquny mv~tnr m MI"S 

Mr Morris was an associate spccialwng HI corporate ~-cunttc:~ at the: law tmn ut AI-m. 
Gump. Strauss. Hauer & Fcld tn Waslungton. O.C between 1984 and 191!6 

lie received a J.D. with high honors from the Nauonal Law Center at lllc ticorg~ 
Wa~hlngton University 1n 1984. and a O.A 111 polllical ~•cncc from The George Wa~lungwn 

University in 1981. 



RJchard J. Hanna 
Senior Vitt Pre5ldent for Sales and Markrtina 

Exh1h11 I· 
(("ununucd I 

As the scn1or sales and marketing executive at Tellgent. Riel: Hanna 1s huildmg 1hc ~Jc, 

orgamzalion and charting the marketing strliiCgy for an important new compc1110r in 1hc lt>~:al 

tclccornmunicalions market. 

Defore joining Teligent in April, 1997. Mr. IIanna. 41. waJ. pres1dent and dud exel-uuve 
oflicer of MFS lntelenet. based in San Ramon. California. Along wnh 1wo o1her companies 

m the lntclenct group, MFS lntelenet was the first to o ffer bundled, facllillc, ·ha-.cd local. 

long d1~tanee and customer equipmeru services to 511UII and mediUm-sued busiOC\\C~ In h1' 

three years at MFS lnteleoct. Mr. Hanna and his team grew the company frum a '1an-up 111 a 
1hnvmg. prolitaole enterprise with national revenues of S340 m1lllnn 

Mr. Hanna previously served as v1ce rrcs•dcru of sales for AT&T at tt.c compan) ·, 
hcadquancrs in Bas.king Ridge, N.J. At AT&T. Mr. llaruw presided over the build-up uf a 

commercial sales force of S,OOO rcpresent.allves. packaged A T&T's long dl\lancc product~ to 

recapture market share and buill nod managed new suppon systems for order pn,.;c~~mg. 
cumm•,sion accounting and sales reponing. 

Earlier. Mr Hanna held senior sales posiuons at MCI Communu:at1on' C t. rp . l iS Spnnt 
(now known as Sprint); Telic Corporation. the largest mdcpcndcnt \nflwarc ~.,n,ultmg 
cumpany for the regional Bel' companies; a:v.l Tclclog•c. a manufacturer u ! dUh> dldhng 
cqu1p'1'1cnt for the long distance industry 

Mr IIanna earned a bachelor's degree from Central Connccucul Un•vcr\11) •n JIJ77. :111d d1tl 
Pl•~t- braduatc work at Stanford Umvcrsaty 



Keith W . Kaczmarek 
Senior VI~ President for Engineering and Opt'r atiom 

hllllllt I· 
ICunllnuc:dl 

A~ <>cnior Vice President for En11inec:ring and OpcrnttorL\, Kcllh Knl·tm:ord. '' " ''l'""''hk 
for designing, building. maintaining und iriiCJ,trllllnJI Tclol'cnr·, 't"'" or the: ''" Jo j( otal 
microwave networb and other tt'Chnt<nl luctloll•'' 

Ucfon: joining ·religent in May of 1997, Mr Kacunan:k. 41 . o;crvcd .. , vole prc~tdcm rm 
engmec:ling and operations and chtef technology offiCc:r for J>nmcCo J>CS. ll:t\Cd m 

Westlalce, Texas. At PrimeCo, he oversaw development and tnstallallnn nl the fif\t and 
largest PCS deployment of COMA (code dtvtston mulltplc acces~) wtrclc" ta.hnnlug) 

Between 1993 and 1995 . Mr. K.eczmarc~ wa~ vtce pn:stdent for tcchnulug) dcvclnpmc:nl and 
product development for Nextel Commumcauons 111 Lafaycue. Cahfomta. lie wa\ 

rc~ponsible for identifying. analyzing t:xl dcvelopmg new technologu:s IU mtnxluc:c inlu 
Nextcl's digital mobile win:leu networks He managed str.llegtc nlloaO<:e' w11h torl'tjln .on.l 
domestiC COmpa.nieS, and 3150 helped rlllllldJlC rcJallllll\ with the Ill\ C\III ICIII U>IIIIIIUII Ity 

Earlier. M r, Kncunarek held a number ol tet.hoolugy.<Jevclopment Pl'~lllliiL' at Pad I" 
'lcb" Group's wirdess subsidtary. which was spun uff II\ AirTnuch Cnmmuntcutlllll\ rn 
1994. 

Between 1983 and 1989. Mr Kacmmrd. "'llrl.t:d 111 ,, , .. net) "' c·ngu~ecrtll): .ond 
rtlaM~tc:mc:nt rositoons at GTE Corp and Gl ~ Mohtlnc:t. hll 

Mr Kaczmarek holds bachelor of sc1ence. master or scocnce and ma,tcr ul llu,nll.'" 
admonisLration degrees from the Umversuy of llhnm) 



David S. Tumsk} 
VIet Prn.ldtnl tor l.aw and Rrau!Ator) Mf11ln~ 

1: duhn I· 
(C'ununu~dl 

A~ Vu;c Pre~idc:nt for LAw and ltcl(ulu1u1y Allalr' ltu 'lc:ltgcnl. 1>.av11J I urci'~Y " 
rc~f>On:.lblc: for guiding an imponant new curnpcuwr 1n the local wrnmuntcntulll\ market 
through the thicket of federal. state and rntc:mauorwsl cornmunicatiun' law ami puhlu.: fll>llt:) 
ISSUCS 

Before he: joined Tcligc:ru in May. 1997. Mr Tureliky . .;(), ~nc:d a' Deputy A~\1\tant 
Attorney General for civil and regulatory affai~ in the Aruurust DIVI\IOn uf the l l S 
Department of Justice. He: JOined the Ju}lfCc: Depuunc:nt in ~tohc:r . IIJ93 a\ \CtHnr ~ou1t'c:l 
to Asststant Attorney General Anne K Brngalllltn Durrng h1s tenure dt che Ju,u~c 
Department. Mr. Turctsky was cnvolvcd m a w1dc range of anu · cru~c 1\\UC\ lncu~tng un 
mauc:•s involving the mc:dta and tc:lc:commumcauons Industry. 

lie acccd as the dc:panmc:nt's pnnc1pal lia1son w1th the mteragency 11roup led hy V1~c 
Prc~idcnt AJ Gore that was charged with Jevc:luptng the Adrmnmrauun·, fli>IIC)' un 
tclccornmunlcations issues. 'lllat effon culminaccd in the ellllctmclll llf the 
Tclccommunicalions Act of 1996. He Ita ~ cestified frequc:mly before Con)!rc'' nn 
cclccommunications and compctiriorl i~suc~. hoth domcsric and incernauunal 

Mr Turctsky has represented the llnned Scale~ government 111 a vancty ul >nlcnliJIHmal 
forums on tc:lccommumcauons pohcy lie: al\0 sc:nc:d il.> the Ju•ll~e l>.. ; . .nmcnc·, 
reprcsc:ntattvc: on the White House: group that worked for the succe"ful ~unclu""" nl et-c 
World Trade Organization's negotiations 'ln an mu:mational tc:le~:ummunr~acum' ~uurJ 

Earlier. Mr Turetsky was a hligatlon ;>anner m the: N~w York and New Jer..cy lav. uHileS 
of LeBoeuf, LAmb, Leiby & MacRae lie alw Ita~ ~rvc:d a\ vtc~ d1.11r ol the cumnlllt« un 
Lc:gtslation of the Amc:ncan Bar ASSOCIAtion Sa:uon of Ancnru51 Law. arK! " a mcmh•:r ul 
che Bar in New York and New Jersey. 

A 1979 graduate of Amherst College. rnaRno rum luudt. Mr Turctsky attended chc LAHxlon 
School of Economics and Political Science lie wa~ awarded a J 0 hy che l lmver'll) ol 
Chicago School of Law 



Tctbnu:a! Capab!lj!y 

l~\h1h11 G 
QUC\111111 Ill(' 

MSI and DSC. Teligent's two Jlarcnt curnpanlc:s. ~.:urrcmly have pctltltng hcforc the 1:cc 
appltcations to assign to Teligcnt thctr micww:wc ltccnses for Mtnnu nnd Tmnpu lla\C\l 1111 
that assigruncnt. as well a.s Teligent's curn:ntly-hdd FCC liccn.<oes to prnvt~lc ~crvtcc 111 WcM 
Palm Beach/Lake Wonh. Jacklonvillc. and Orlando, Tcltgent w111 cnn,trull anc.l operate 11~ 

own microwave facilities using frequencies m the 18 GHz and 24 Gll7 ln:qucncy hand' 
Teligcnt, acting on behalf of MSI and DSC. h:n already constructed the: backbunc: for oldy uf 
tts communications networks that are currently )CrYing a limned numhc:r ol custttmcr. in the: 
31 markets where it i.s able to construct factltttcs pursuant to MSI'~ and nsc·, FCC lu:ct&' 
Within the next few years, the total number of market areas Will expand tu appro\lnt,ttch 74 
markeL~. covering 37 states. 

Tchgent will provide the same facilttlc:~·ba~d switched and dc:U1catc\l h1gh-~pc~-d. 

Interstate common carrier and enhanced tclccommunicattons scrv1ccs a~ well u' imru~tatc 
local and long distance services that MSI and DSC planned to pruv1dc 111 Honda Thwugh 
the technical telecommunicat:om expc:ncnc:c of 1ts nffiltatc:U parent cllllttc~. noll u...: nl 
technologically advancc:U sllllc-of·Lhc:·an equipment it ha~ wot~c:U cln'>cly wtth manufacturer' 
to develop. Tellgcm h:Ls the requ1sile tectmical ahiltty to n:ndcr the tclecmnmunic;uuHl\ 
scrvtccs for which authonty ts sought herem 
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SECDON I • UO!NICAL TERMS AND ADUK.EYIADONS 

Aqml ''¥ 

An amanaeman Y>htch connccu the mlhng cwtorner's locauon 10 •n lclogcnl nct"urls"llclung 

center or a SY>1ttlunR ccn1cr of one or Tch~~Cnt'• undc:rh ong c:~mc·, 

Autbori7Jl'IIQD Code 

A mulh-dtgot code Y>hJCh cnabld 1 ruwoft~tf lo iC<:CS> ('1.mtt llltNork ~nd cn.!lbl~ CJrncr 10 
ulcnllfy lhc CUSlomc:r·a U)( ror proper bo lhng 

Bug nc;ss Hooa 

1llc phru: '"'buslnca houri" mt:u1S lhc Uli!C atkt K 00 A M and !lefor< \ IMI P M MOnd.l) throu~th 
Fnda) cxdu:!JJt& bohday1 

BuSIQG$1 Offict 

1llc pluasc "buslnas offi.x" ITIQOS the: pnmal) locauon \\here the btl\IIICU opt111IIOII\ of ( J•lltl 

arc performed and "here I cop) Of C.amer'& 1.1nlf ll 1Mdc ~\JIInble for pubhc IOSIJC'IIOil I he 

address cfCamc:r'a b<wnc:u office" I BAla PlaJJI East. Su11c ~112. llnl!l C•n")d l'cmmh.on"' 
190().1 

C,a!lq! Stauon 

Denotes lhc lc:munallnlt pot Ill Of I call (I C. the called telephone 1111111bc:11 

C,llmc Stattpn 

Dcnolcs the: onpo • .tuns poont or. C.lll (1' the C.llhng numbcrl 

Cgmwm or Camq 

Tcltgent, L L C ('"Tcuscnt" l 

CUJ1QIDGt 

111< penon. linn. COfJlOI'llfiOit or other tllllt) "hoch order> sen .u: anu " r~potulblc for P'l> n>enl of 

charp due and for comphona: '"'" tl>e Comp.;~m ·, lllnfT rc~tuiJuon• 

I~ II) 
l>~\ld S. TumJJ.> 

Vtcc Prwdcnl for La" and 
Rcf(ulatof) Affoon 
Tthf(cnl , I L C 

II (.'anal ('cnlu Plar.a. Sullc IIYI 
Alcundra VA 2231 4 

l .ffCCII\C 
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110 

I II 

111 

I ll 

I 14 

The ~<rn~"da) • mc:oru I! 00 A M to but nee tndudtng ~ uo P "'I loulllrnc •• the on~nulln~ Cit' 

Monda) throu&h Fnda) , e\Ciudtnn ('ompany sper.tfic ltoltd.l'~ 

Qcl•nqugn o-r PcJ•ng•w;tQ 

Tbc t::rms "dcllnqucnl" and " dehnqucn:) " mean an account for "luch p.11 nlCrtl hn1 not bo.·n made 

111 full on or bcfORi llw: tan dny for umcly ll3) mcnt 

Em ma 

1'he lc:mi "C\a\1118" mc:aM S 00 PM tO, but noc tncludang II IN II' M IOo...'IIIIIIIC al the 0111(11\lllllllt 

oty. Sunday through Fnda) ond all Compan~ speofic holtd.l" C\Ccpl "'IC" a l010cr Me "ou1d 

appl) 

A penon Ulltaallng an lnll\UUIIC lclqlbonc all UJin~ Ill< sen l<.n or I he Cornp.~m 

The 1cnn "holiday'· means K 110 am 10. butnot andudtnll 11 l~t 11111 looa1 11111e 111 the on~tnuung 
cuy on all Compan) -spcctfie holld.l) > Ne>< Y car' • Oa) _ Mcnaona1 D•) , lndcpcndcn.x 0•> Labor 

Day. Tlwlksgwang Oa), Fnda) oner Tiann~Sgi\IRil Da) . and C'hmllnM o .. , When hohdtl\' fall 
on Saturdays or Sunda)s. the hohda' rate applies un!C$S a larger dasc;ounl \\OUid r>Onl\311) Jppll 

I pc;pmple!c Call 

An) call "here: 1'01'-" transmtiSaon be!"a:n the callan~ and ctllcd stall on " II.)C C>13bltihcd (t < _ 

bus) , no ans-..a, dC I 

J.ATA • a !A' Acms arvt Tr.awnon Argl 

A gcogrnptuc area Cllllblashcd llJ rcquarcd b) th<: Modified f'an.1l Judgntent cntcr.'CI an Unucd St>l!:$ 
y Wc\lan EICC!nc Co ID< $$2 F Supp 131 (0 DC I9M1) \\otlun \4htdt a lcx;al e\<hant." 

tclq~honc company pi'O\'tdcs wmniiiiiiClllon sen tees 
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I 17 

I IK 

I 19 

I 20 

I 21 

Ill 

I 23 

LEC - lmt fJtebanKC Tclcpbonc Comp.1m 

A telephone compan) ullhl) tl\at p'V\lda local tclcxornmuruwtoun' ''"'Ole:> to .o •pccofoc 
gcognaplucal area fo bustncu and rcsodcnua! customer"\ 

The words "nighl/wockcncf" rncnn II 00 P M to but not oncludonJt ~ tKo A M lcxnl tome " ' the 

ongw:uingett).all da) on Sat~. ~nd .1111 WI) Sunda) C\ccpt ftOm ~ IMII' M 10 1Ju1not lll(.ludln~ 
II OOPM 

NnnbugD(M Houn 

The phrue -~ncu houn mcan1 the tome pcnod after ~ IKl I'M •nd btrorc x 1~1 A \1 

Moocby lhrous)l Fnd.J). all da) ~turd.l). Sunda). and on hohc11)' 

OCC - Q!bu Cgmmgn Carner 

The tcnn "other common c:m1cr" dcncKe> a spcc1nh'.cd or ocher hpc of LOn&niOn c;,rncr •Uihorucd 
by the FcdcnJ Communlc.ltoons Comrno 11100 to pr"' ode domcsuc or llllcrti:JIJOR.JI conununo-.otoon• 
5Cf\"lCIC 

Sub$Cnbcr 

The tum "wbscnbcr" can be ontcrthnngcd """customer 

The LCnn · S\1\nch· dc:nolct. an dcctiOnJC dc\"Kr u.tuf:h "u\Cd 10 prO\adc "'n.ull ''"''""It roullfll! ~nd 
control 

r,mch P~>mco• 

1nc: term .. llmd) pannenf' mc..aru ~ p .. l\mcnl on .1 customcJ lo .~ount rn.uk un or tx-rort 11\c due 
date 

Uodsrh1DII Carner 

A provtdc:r of lntcn:xc:hUJI~ lck:c:onunun ll liiQn \Cr\ ICC\ rrutll "hom ' CIJ)t('lll tll.l\ .li..tiUIIC fOKIIIIIC). 

or ICI'\"IOC$ \>hoch II rcscll5 10 Ill CUSlOiliCI> 

Issued Scpccmbc:t 2S. 1991 Issued II> I IT~mc 
0•\ld l> Turcul) 

V1ce Prcs\dcnt for La"' and 
Rcplatot) Affao,. 
Teltgcnt. L L C 

II Cnnnl Ccmcr l'la1.a. Sullo 11XI 
AJC,IIIldlll v A 2 ~' 14 



fELIGENT. L L C 

2 I UMc;nnlssnr oC Tcl!&cnt 

SEC110b 2 - RUII S AND RL~ 

11'~( liiKIH NO I 
OKI(oii--AI ~IU-.FT 'I 

The Company pnMdc:s domestiC 111tl~1tAIC OCI\II,.C) thiOUjlh liS 0\\ II I3Cihlles 01 I he IC>.11r or I he domouc 

KtviCCS and faahlle$ Of other IUthorucd tamer> tO Cti!IO'""I'i for I he lr:II"IIII .. IOII Of \OILC cbCJ llnd 
facsimile, and other spccaal KI\1CC1 on n $\<ItChed and dcd1calcd b.11,. 1111 \CI\ ICO nrc 10 be r)IO\ 1!kd 111 
ICUlfdancx "1lh the lrnns and COndiii011S liC1 ronh 111 lhl$ tanfT 

TdiFll inslaiJs.. op:nl.c:S and ITWntAI!\J I he c:ommurucauon KI\,CCS PIO\ odcd hernmd<:l on accoocLlncr ""h 
rhc terms and c:ondllJons set forth under thas tanJT h rna) .IC1 "'rhe rustomc:r's agent foo oad<:nng aa:css 
c:onnccuon factbucs pf0\1dcd b) otheo ca'Tacn oa cot Illes "!len aurhont<:d b) rhe custom<• 10 .u.,. 
CIOftiiCXXIOI1 of a custOm<t's locWon 10 the Td•F" na"on The CUSIOJJICI .t .. n be rcspon.,bk for all chao~ 
due for such SCI\'lCC arnnscmenu 

2 1 l tmtLaJjom 

2 2 I Sct\10: IS oiTeR:d suqca to the 11\'lliiDhl) of the ~') facalouc. or cqu1pno:n1, 01 both focohlle> 

and eqwpno:ot. and &ub)CCtto I he prO\ UIOM of thu TanJT 

2 2 2 The Company ICSCI\'CS rhc nghr 10 da~nunu.c scnacx "lo:n nco:c.•uatcd b\ LOI>dauon' t>c-or>d 11> 
control. or when I he customer or cnd·uscr as uSJng the: K"'ICC to \IOI;tt1on or Ia" or the: pro' a \Ions 
of lhts T anfT 

2 2 1 The CompaD) docs not undciUke 10 1111\111111 ~sa~ bul olfr .. the UloC or II\ l•toiiiiC\ \\hen 
••-...bbk. and ,.,II not be liable for carer> 111 transm1UJ0n noa lor l.ulurt I<> c.tablosh connc:cuons 

2 2 ~ Tbc Compan) f'C:SCJ'cs rhe ngh110 rdu\C \Cf\ICC rorus~omcn 01 end-u"''' ~uc to '"'ufli,lrnl oo 
10vahd chargmg 1.1\formauon 

2 l CoOOC!Cl!OO fq:s 

The ComPiiDl docs not cum:nll) charge a conn«llon fcc 1o prO' ode ..:I'\ ICC 

lnucd Scplcrnbcr 25. 1997 I .sued U) 
Oa"d S T urt:Ulr\ 

Vux l'rn1d<:n1 for La" •nd 
Regulator) AfTarrs 

T <hK<nt. I I. C 
II (.'an.al Ccnle r l'llll..,, Suue 100 

Alcund111 VA 22ll ~ 

Hfa.ll\ c 



II'~! 11\f<llr Ml I 
o~<Jvl'" ~~~~ 1- 1 111 

2 l I Se"~cx:s Pf0\1dcd unckr thn Tantl 11111• be: w.cd on!) for the tr.tn•ml\.\l~n of <Ommuru.~tl<>rl\ 1n ~ 
manru:r coRSUICIU ""h the term> of thli LanfT and rcgul~t1or" of the I C>lc:ul I """IIIHIJ<.IIIOm 
Comm1won 

2) 2 Scnu:a provided under 1h11 Tantl Ulllill no1 be w.cd for unla,.ful pui"J)O\C\ 

2 ~ I !rebJhhg o[ tbc Comwm 

24 I 

242 

24 3 

Tdt~nr• hab1hh for d.:lln.~p:t anstn~ out o( mu.u l o onmliOtn 1ntcrrupcwm dcl.J~' 

errors or ddcas 1n thc tnnsmiMOOn oc:cumnjt'" the cour.c of furm~tng IC" "< ch.>nncls 
or other f11<1h11cs. and no1 caw.cd t>, the ncgllscncc of the tustomcr~ comrncntc• upon 
ac:tl\-at><>n ol tcf\'>CX and 1n no C\'Cllt t:Aa:cd! an •mount cqu•-.kntto the p:opocUOILltc 

ChafJC to <he CUSiomct for the pcnod of IC" ICC dunn~t "htth '"'" nu.\iJI}.c• 01111'-'tuO.\ 
IRICinlptlOIU. deLl)'- tnon or dcfCCU Ill lhe lr.arunu•uun ~r f01 the pufJIO'C' of 

gompuuns wch amount. • mon1h "ClOIUldcrt:d to h.>'c th1n• c1111 d.:l" 

In no C\- "'II camcr be: n:oporu1bk for CO<lliCqllCIIUDI danu~;C\ or lmt profll• wiT <red b\ 
a CUSiomct or end utcr u • mull of tntcrrupccd or u1U.1U\fue1o" IC" rcc 

Canler 11 not hnblc for IJ1) act or onu~1on or nm ocher corup.un or uunp.uucs furm\tUng 

a ponron of the >c"tcc No Ull<"" or crnpl~ccs or 04hcr "''"tr' or cumpamrs \1\iJII be: 
docmcd 10 be agents or cnrpiO)ccs of carrKr 

Carner •hall be tndcnuufrcd otnd held h.lnnlcu b\ the <u•u•mc:r or end u>er >IWIII\t 

lHB 

Clarm. for lrbc:l Wander 01 rnfnnlt"mcnt <>f top\fl~ht Jfl.\1111! out of the 
matcnal_ ~LI. mfomuuon or other c;.ontcnt tr.m\nuucd 0'\CI c.arncr ' 
chanMI' or facrhhcs 

Patent rnfrr nJtCIOCnt cwrru an''"l\ from comb1nrn1: or arnn«ftnl( 
t:arncr·rurnnhcd ~b.:anncb ~nh llpParlllu\ 3ud '"~t.tnl of the: ~omn. 

and 

AJI other dlllrtn .tn.\lng OU1 o( :UI\ OCI or 01111\\100 uf the \.ll"-hl11K't Of cud 

uiCr lrl COnni'CIIOil "llh an) IoCr'\ ICC fUU\IcJcd tn (,..JfriCf 

lss<>cd Sqxcmbc:r 2~. 1997 luucd U) 
Da'td S Turruk) 

V~ee Prcstdcnl for La" ond 
RtauiAtOI) llfTorn 
T dt~lll. l. l. C 

II CoMI Center Plat.a. Surtc 300 
Alcundra V 11 l2l u 
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246 

H1 

t· l";( I A 111Ft NO I 

OIUC.I'IAl \Ill I I II 

Camet IJ 1101 hlblc (Of 111'1 .0 Of onu"oon ol 11 1 eM her •omp.1n• ot tompanoc\ ondudonjl 

but nocltmrrtd to 11~ II(' Of undcrhrng earner luml\hon~t • ponoon olthc "'"'"" 

Camct doa nol f(Wllllnlcx or nwc ""' """''"'' """ ropcx'ltO JO\ cqoupmcnl prO\o:lcd 
by It "hc•c such cqurpmc.nl l.i u.scd an hxauor~ conuumn~e :u' nln)("'Spl'"'rc htuch ts 
expfosm:, prone 10 (He cW!gcrow or Olhcn> 1\C UIUUIUibf< for WCh ctfUipmcnr l'hc 
CUSIOmcr rndcmntlies and holch earner hannlcu from on) and all lou clarrn•. demands 

sutls or CKhct ICiron. or ••> lusbrlrr)' \\ll.iii>OC\1:r. "hc1her suiTcrcd ulladc rn>tllutcd or 
UliCt1C:d by tbo CUSI~t or b) 10) othet pall) or penon .. lor~"' pcr,cuud " 'J"" or death 

of-.,· penon or pcriiOl\5. and for IR) lOSS. d oUWlgC Or dt\II\JC1rOn Ol 311\ propcr1\ "h<1her 

0101JCd b) the CUSiomcr or ochers. c:alliCd or cLmrl<d tu h.'I\C boxn calliCd duct,!) o r 

rndlrcaly b) the rnaanatoon. Cl!XI'MIOl\ farlurc to operate. maonter\311C\' truwoul IIIC>tt .. c 
modlLIOO. loc:auon or we o( aacb oqurpmcnt 10 UiCd 

C.rr~~:r ,, nol !table for •• , de!lcanc:nt or. Of ~m.lf(C ro the ptcrnow:; of • cmtomco 

resuilon!l from the fumtshtnj! OfKnlCC< or the >ll .... hrncnl Of lll)lrumcnn lpp.lr.IIU\ and 

&SICl."'lttd '"""' fumnhcd In camct on wch cuo.torncr ' prcm•\C• or b\ the on•l.lllauon 
or mi>O\~ lhcnd, \lohen liUCh ddaxlr>all ollbtt\ii~C " no1 the rouh olc>rrJCr nq;h~cn..-c 

No •aen .. or cmpiO)cxs or other panoopaung ClniCI'\ \IMII be lkculctl ·~ be ajtCnl\ Of 

t:mpiO)US of carnc.r \\Hhoul \Orlllcn •uthon,;otoon 

l } Bannnt•hahucs gC 1hc Cuggmc1 

2 j I The End·Utcr IS rc:spomtblc ror tll.lung •II ncccual) legal "e"' IOl IIIICICUIIIICCIIO~ the 

Qdi(IIIICr-pn!l'llll:lllamu\11 cq111pma11 or QOilllll\lll!<dii!Qru """'"' ""h Car nor fo.tlnoa or"'" t<C\ 

Tbe f!nd.Utct IINU eccure liiii>Cro~oe~ pc<mut~. nghts-of·"'" and Olhcr >rr>nf(CniCnts ll<'<X"<wn lor 

IUCb IDterconnccbOn 

2 j 2 Tbe Eod·Uscr s.IWI ensure !hal the cquoprn<nt and/or ""em" properh ontrrl.k.cd """ ( ornet 

fKthiJc:s or 5c:t\1CC$, that the liiJn>b cmlllcd onto tile r~mcr ncl"or~ ••c o' ••IC proper modo. 

__,..ldlh.JIO"cr and "P k\cl lor the omcnded UloC olthr l!nd·l!\Cr •nd on comph.oriCC ""h tbc 

entena set forth rn !IUJ taniT and that the "&1'311 do n01 ~rn>gc cqwptnenl. •nJurc pcownncl or 

dcj,Bdc 5c:t\'liX lo other CUSiomen If the Ftdcr.ol Communruuor» Cornrnmoun or wnoc O<I>Cr 

appropna~t c:atr.l)1n& bod) cxnrfoQ tcrnul\ill cqutpmcnt a• bconl(tcthno<'Jih o..<rpt.oblc rur '"""' 

elc:a:ricaJ axuwxsKWt Mth u'lllentate conununu:~ltonl tcf\ .... c Cur ncr ntll perm•• , ... h C'flUipmcnl 10 
be connected l'llh 11.1 'hlnncl• ""IIOIJI tbc u\C ol prola:ti\C ontcrl.l<."C clc> ""' 

IUU<d Sqlcc:mber H. 1997 lm.cd B) 
O.md S Turc:tik) 

Voce l'rc:sodcont lor U." •nd 
RcguiiiOI) AlTom 
Tclo~~tnt. L L C 

II CAnal Cc:ntct PIJWI, Swtc lOU 
Alc•andrll VA 22114 
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OKICJI'IAI "11:1:.1 I! 

2.$ 3 I( aile: EIXI-U~er llaal• ao nuanuun a he cquapmcm and'o. i\\lcm priJIXrh. ""h rco.ultanJ( rrnnuncnl 

harm to Camc:r ccppmcnt. p:nonnd or thc q~lll\ or ""' ••c 10 other end·uw:n. Currer '"'" upon 
"nllen DOUce. rcquarc the UIC of prOCCX11\C cqwpmcnl at the 1-nd·U!iC(• C\pcn!iC If tim faah to 
product: SIUJ(K:IO<) qual at) and snfth. Carner rM• upon .. nucn noia•e. aennan:tle rhc: l:nd·UKr'• 
SCI\1CC 

2 54 l1lc End-User shall be rct.p01141blc for K'C\mng ats telephone: cqaupn~nt "it'"u'l '"'"'~' u\<'tltu pl.~<e 
fi'IUC!ulc:nt calls USifltllhc Comp.ln) 'a sen llc 1 he bad·ll..:r """ be r«pon••hlc lor p.11 men a or all 
apphcablc cllai'JCI for ICI\ICCS plO\Idcd b) ihe Comp.101 >nd clu>rgc:d to lhe cnd·u>Cr C\cn "here 
lhotc calls arc OIIJin:tlc:d b) fmuduknl r~ns cuher from End·lliCI'• prcn11r.o or from remote 
IOC3taons 

2 S S Tebeau sh&Jl be tndemnaflc:d and held harmlcu b) lhc: End·Uscr 1p1ru1 clorrru of h.ablc >bndcr 
or lhc: anfnn&emenl of all')n&bt. or for the unaurhor11cd uw: or An\ ,,_IN~\. ar.Kk runiC or 

Kr\lCr nwt, lnSI"I from lhc: r1'131Cnal tnn5mlllcd "'"' t.hr: clunncl. ag;urua tbtnl> for mrnn!.'Cnocnt 
or pltaiiS an5U1& fnxn. combuuns "lib, or USIDI! ID COM<CIIO<l "II h. ten 1C'C fur nuhcd II\ T drJtcnl, 
lppu:IIU5anll S)'llemS of the member, lplMI all Olhr:r dAHIU Oll.lllj; 0111 or •n\ XI 01 011\IMrOII or 
lbc mcmbct tn conncc11on "llh the ta'ta: P'O' adcd b) Tehgenl The clld·u..:r \11.111 be h>bk for 

2 s sA Lou due 10 thefl. lin:, Oood, or 04hcr d<"'IIUC110n or l<11~Cnl "'lurpmclll or 
rllCihlles on anlbscnber'• prcJTIISCS 

2.S.S D Rcarnbu/\11111 Tchf\c:nt lor daiMgc:.• 10 far alurcs or cqurpmcnl caanc:d III a he 
neglige~ or mllful liCis of the wbKnber'• orrrcc:" emphn= agcnas or 
CObiiiiCIOIS 

2 S S C Charscs ancuncd naUo onterconnca or lotaiiJIXr.tllnjt com1~1nres lor ..cnoce or 
11:1\'ICIC c:alb INrdc: 10 the md-u.-r'• prcrruw:s or on II"' tnd·mcr'\ lc.l\c:d or o"ncd 
tckphoruc cqu1prrocnt unk:u Tchgcnc 'J'C'Clr"·'ll' ou1horr1n \.lid ''"''or rcp.1rr> 
an .t>'IUICI: olahr: OCaJnrn<r .u.S Tc:Jrgc1r 41(rcc> an a.J,a,...e I J .o.«palhe h.ab11J1• 
ror laid rcp;urs or \1~11 

2 ~ S 0 Pa)tnenl (Ill all Tchgcnas.cnacc cb4rgco aocurrcd throu~th u\.r,~tc or du<Xr .._,,on 
on che p.1n or ahr: cnd·uw:r 

I~ ~e~r2S. 1997 lm.c:d 8) 
Oa\ld S Tum"'' 

V1"" Prcsrdc:111 for I'"'" and 
KcgulalO<)' AITaors 
Tdrgent. L L C 

II Canal C•ntcr Pla1J1, Surtt 100 
Alc•andJ" . VA 2211~ 

I IIC\11 c 
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2 6 Jotcmuzuoo pf Sqqq 

261 

262 

26 ) 

26 4 

265 

CrcdJt aJio\•:111Cr (or the ont~rNpiiOn Of Kr\ ICC" hoCh I> riOt due tl> the ('omp.m\ • tColiR~ 

0< ld)IISIII'Ijl. ncghFW% o!thc customer Of lO lbc faolutc or chnnl)(b or "''"'PIIICnl Ptll\ldcd 

by the CUstomer, ltC wb)cc1tO the (CCI)(ml hilboht) pn)\J>Jonl Kl fonh 1t1 1 ~ hCICI!I It 

shall be t'>c: obhpuon of the C'UJlumcr or end ~UCr to 11ouh the Coonp3n1 11nmedoatch or 
~ny onlcrrupcton In scn•toc for "hlth ~ crcdn ano .. nncc "dcsored lklorc It" '"II >u<:h 

nooc:e. tile customer or end we• sl>aiiiHCCIUon th.1tthc trouble •• not bcml( c~uKd b) an1 

acoon 0< ca11l51011 b) the cwtomcr mllun luillw:o cOntrol, or IS hOI tn 11 1110~ or t:qulpirlco\1 
tf an), funushcd b) the Clllitomct and connC'C1ed to the Comp.ln) ·, r"'''"'" 

f<lf pui'JIOICS o( crcdu coonpul4uon. o:--et) month •iullbt ron\ldcred to lu<e <W !lou~ 

No credn shall be alkl\o~ for an ontcrrupuon of a conunuous durauon of lc"' tlwn t"o 

!lou~ 

Tbc CUStomct shall hc Crcdllcd for ;an ontcrrupuon Of t"'O houn. Or more •I the 1~1< o( 

lnlOtb of the mooll\1) charp: for the ("'hu~ affected fur t.ll.h ho<u or n•lJilr hO<.uon 

thereof thntlhe IOtCrtupiiOO tonunua. 

CRdn Formula 

Cn:du • A/120 x n 

• A " • OUUIJIC umc 10 i>outl 
·a· -total monthl• charge for affected f.tellll\ 

lf"'nt!Cn nooa: o{ a du;puu: as lD dwgc5ls ntll tCC<I\ed b\ the Cornp.Jn• ""I"" thom 1101 
da)~ o!thc doJic 1 btll "•JSUCCI wch ch.uga Joh.tlllx d«niCd to bt corra.t and bondonl( on 
tbc: cugomcr or c:nd usa 

2 7 Reqmtm of Sauer 

The lilt aod =onuon o( tc:moc sh.1ll be on IIICCOl"dancc ""h the pnonl) S\ltcm 'llCCtfo<11 111 l',on 1.~ Subp.1n 
0 of the Rules and ResulltlooiS of the Fcdc111l C ornmuruauons Comnuuoon 

luucd Scplembcr 25. 1997 luucd a. 
OJ\Id S TurctY.) 

Voce Ptnldent (or l"'" and 
RtlliiAiol) Affaltl 
Tchgcnt, I I. C 

II f'nMI Cclll<r I'I:Vll St11l< l1KI 
Alcundra, VA 2211~ 
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2 ~ [)cpmU< and Admlq h) I!Kl!IS 

IJ'SC I A RIFF '>0 I 
OKIGI'-AI ~lll:tT IJ 

The Compan) docs 1101 cumntl) ICQUIIC dcposna or ad• once pa•n>enb hom cmlon>er• <ourn<r '"" rn the 

future rcqutrc an ldvancc pca)niCnt not to c•cccd one month • c11un;ucd "'""cor etJu•pn"''" ch.ir~~ rl 
cleaned ~ol8:d on n custOt~ oscrcdnlustol') Should Tch~:c111 dc1cnn111< 1lun a dcpmll or >dunc;r 

pii)TilCIIliS ~ pnor 10 p"'qdmg "'"ICC "tuch cx~eah one n10n1h 's esurnnlcd cl"u~n I chjttnl "rll 
matOIJUO I1Jid Ole I SUrcty bond "llh the Jl'SC pnOriO lt(:CI\101( $11Ch n dqrOOII 

29 ram 
AU stale and locallal<CS (1 c , groos rectrpU Ill\, ulcs "''· rnunrcrpal uuhlll:' l.t\) •rc h.,cd .u \Cp:lr.llc hnc 
11ems and arc 1101 incloJdcd rn the quoted rOles 

2 U' ~ 70 Bqnurgrcntt Cor Sptpf" Scnaa: 

Camu oiiCn no cxchwcn for spcc11ic loCI\ICCS 

2 II Empl.ntt Co'lCCS'"ions 

Carner otrcn no spcctal cmpiO)cc conccu•oru 

2 12 CUiiQQ!Cr Btlhn&IMmng 

All) cuswmcr who l..a:: a q1at10n l'q!aldtnl!lu~hc11dcphooc btU IIIli) con1:><:1 I ch~c111 oil "'lull free number . 

1~9-9367 or lhrough II.S b1lhnjl QjCCnl A.sc>erntcd \ommunu:.uiiUII\ I I ( oil II ( olll.11 <:cnlcr l'lat.r 

Swlc 300. Alc:.undnao VA 22ll ~·I \ lH 

1 11 pn,onrxsugn of Scn1e 

Tchgcnt may dtsc:onncciiCn'lcc at an\ tunc ""houl noua: "be"' 

2 I 3 I Tbc cuszomcr Ot cnd·IUCI \IOI;alcs ""' JlfO\lSIOn or lhli UlnfT 

2 I J 2 The .::u!IOIDCf 01 tnd-usa \'lOtuc$ 01 Cll~ 10 be 'rowed llll\ il:llutc or nrlc '" rr~ulolllllll of fcdcr•l 

or stlllc aulhonues Mli08JUOsdtctlon 0\CI the !o(n r<c pro"dcd In C.trn<r 

11.\ucd Scpumber 2So 1997 luucd n, 
O.md S Tun:t>ll) 

Vu:r Pte~~clcnl ror La" and 
Rcaulllol} AfTatrs 
Tcllgcnl, L L C 

II Canal Ccntct Pla.rn, Suue 30<• 
Alewtdra . VA 22114 

f ffC'\.11\C 
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2 14 Pa' ID£"' o( Chu gg 

1-11~(' I AH IH NO I 
OHIGINAI Sill.~ r I~ 

CU510mr:r bills an: ISIUCd morJhl) 1l'C cua10ma ""I rea:I\'C Ill btU on or ilbol1t I he •.unc .1.1) or c.1d1 month 
Monllll arc pi'CSUJDI:d to lla•l: JO cia) I 1l'C b1lhng elate u do:pcndcnl on the b1lhng .'\cle n.\lgncd to 1he 

customct. Eldl bdl coruams monthly rec:umng cllargcs btl led 111 ad• aocc. ""'~c ch.l•~cs b1llcd 111 ••rrc:at~ . 

and tl1c lasl dale for umcly paymo:ru Camet \\Ill proru11: monthly nx:umng cllll•llC• b.J\Cd on a Ill d.l\ month 

Bdllll'Cduc tuld payable as 'J)CCIIlcd on the bill I hils nUl) be p:ud b) n~Jul or'" p.:t.on ~ltl\c: bustllC\s olf1cc 

of Carric:f ot an IF'CY IUihon.lcd 1o ru:tr•-c eucl1 pil)11lttll All clwges for It I\ t~ 31C p:l\ 3bl: onh 111 Um!cd 
Slates cum:ncy Pl)1'lleflt may be made by ash chcdt. money order. or usslnct · s cl~e<k 

Cusaomc:r pil)mcnts an: OOMidenxl prompt "hen fOCCI\al b) Carner or 11.$ agent b) the due d.;tte on the b1ll 
1l'C dut dale \S 21 cbyufta the bUl \S rcndcrcd and \S designated b) tl\c: due dale on I he cus1omcr'• b1ll TI>e 

oenmc:uball ba\c •lcasl21 dil)'l from tl\c: rcndlllon o! • btU :o umo:l} PJ> the clur~te• •tatcd ('am<r \\Ill 
crcdJt pi)'IDai1S .. ,tlun 24 bows o{ I'COCipt 

D1IIJ that rmwn unpaJd bc)ond the due cl.llc on lh< bill \\1l11ncur a llle p;I\R>Cnl cll.l1g<: or I ~~.·or I he 
ltii.'<11Wm pcmullCd by a. ... "hlchc\cr IJ htAIIu • o! tbc ouuundtns unp;~td boll~nox rot txh tno.uh ot p;~n 
oro month that the bill =ins unpa1d lllkr the 'i)CCJJ'IOd Due Date 

Issued September 2S, 1991 luucd 0) 
Oa\ld S Tutct<ll\ 

Vt<.e Pt~Kic 111 for I .a" and 
IU:gulaiOI') Allam 
Tchgcnl, L L C 

II Canal c~nler f'la/JI SullC 100 
Alc\atiC!n. VA 1211 J 

I · IT~Il\C 



11 I '(il :-tr. L L (' 

SECDO:S 1 • D1 S<: RIPI!ON Of SER\1([ 

1 I B•llan 1 IDQ'£(0£nts aod BpuodlQI 

H'~l 1 AIW1 ~0 I 
ORIC•INAL Slllll lb 

TdJICid btlh for an uutlal one mu11ne m.nomum oncrcmcm "''h addotoon.sl one rnonuoc llk.lcmcnu lhcoc.tflcr 
rounded up 10 lhc uouCSI monuoe uniC$.1 ochc"'uc spccolied 

3 2 T tml DR gf Call! 

1llC eustomcr'IUUj!l: clwJc IS baled OIIIIC1U4I ..UjtC of Tdogenl's nc:1"01~ IJ'-'i~C bcl(llll "hen the c;~lled 
pany pelts up the raxl\~t Wl'cn the called pom p<w up os dc1cmuned b\ ~tth•Mc am"' <I super\ •••on 
When salhove &tiS\\tt supctVISIOII l) eonpiO)cd, up 10 SIAl) (60) 5CCOnch of tllljlll aJIO\Ied lxfore II IS boiled 
u ~8" or tbc DC11l·orlt Clw'pble tome end> \\hcn CJIIxr part) ~"II-' up. the reb\ rclc;u.ng the ncc .. orl 
COnncc:tlOn. 

l ) tlrpzmplelcd CpiiJ 

1lw: Company docs not btl! am omen for calls .. tuch arc not completed (bun numbc" oo ••""" etc I 

l -1 Crcdu oM Bdnodt 

All rcqucsu rot call crcdtiJ due 10 b:ld conncctoon. dlloCOIIncctiOR, \HOiljl IIUIIIbct do• led. CIC .h.oll be fll.)dc 

throug)o lhc Compony'scnll rrcr: numlxt ac 1·800-689-916 7 

3 S CqlruJauoo gC Q111epcs 

The Compony's tnlcn:>.clwtge let\ o= arc current I) orrcred on a lllu 1111e pco n11nu1c b.l\o> ~nd Me noo 
dt>tance ICtiSlll\'e.llxrdort dtJunce c.alculauoru arc noc apphcablc 

Issued Scptcmlxt 2~. 1997 

cRESLRVI..D ~OR fUTURE U'ifl 

!.wed B• 
DA~Id S Turn<i<1 

Vu.c l'ruodcrll for I .a" and 
llcJUIIIOf} Arfaotl 
Tellgcnl. L L C 

II CatUtl Center Plat.a. Sunc 100 
Aleundra. VA 2 2l I~ 

I " " '" ' 



TFI.IGI·.NT. 1.. l. C 

J o M•mmum Call Complaaoo Rate 

I 1'\t I AI! III >,;Q I 
()J!I(,I,AI '\Ill· IT 11 

A CUSiomer can expect a call c.xnplcuon rate 'number of call• completed/number of .-.11• ~ncmpccd! of nol 

less than m. dunng pea). we pcnods (Of all Fc:uurc Group D sen •= 
'\ 1 lmm1tarc Dum Q1ql ! .gnp Q•saoo; Scn'IC( 

Tcl •genl "'II pn:l'\'ldc du'IXI d1al (I ') scrvtocs 10 1U custoMCrs D~nxt d1al SCI\ ICC\ .uc IIHII.tlcd b\ a utllcr 

dtAhng I • the II!CI code and called number from a telephone locallon lhll1 1\ prr\ub\Cull«Jiul cht:cnl 

Scmcc IS offered on a measured-usc basts for an uuual one: mmuiC m1mmurn "nh .wldollorul one mmulc 

tncrcmenu lhc:rc:allcr8000rC1Jns1o the raiC plans set forlh rn Soct•on 4 

''"'red Scpccmbt!r H . 1997 lmrcd H1 
0~\ld '> rurctsAI 

VJCC PrCSJdcnl fat u,,. and 
RA:gulaiOI} AfTau .. 

rchgcnl I. L ( 
II C"aR.II ( 'enter Pl~ta 'uuc \IMJ 

Alcwndru VA 2111 ~ 

f fiC:.IIIC 



TI-l IGF.NT. 1 L C' I I'\( 11\RIII Ml I 
OKI<,I,I\1 \1111 I IX 

Th" 5CCioonscls fonh lhe rates ~nd ch4rscs applicable 10 C<JIIs on(tHIJIInJot and lcrnun.alan.: ""lun I he~'"" ol 
Flond.o 

4 I l•n!OUIAIC DI!'C'CI Pool S<;Mcc 

Per Mumrc U)ilgC R.nlc 

All Mo!Q8C BandJ 

.a J I .arc Payny;nrand Baumgt Cbcs;l Cb.:ugQ 

I ftlc:n:sl chatp on ur.pud balances ~ be ~ •• !he m,nomurn le-cl JX'rRIIIIcd II\ \utc 

Ia,. The CocnpaD) 1M) IISJCSS a clw:gc oflwcnt> dol!.tn (SlO 001 for c:.>o.h re1urncd chcU. 

4 ' Spq;••l Prptng!aoo1 

The: Compall) 1M) from ume 10 umc offer ~p<Cul prornoooru 10 '" CUiolurrxn "•" ong uon;am 
t"hargcs These promouons "'II be appfO\al ~ !he Fl'SC "''" lpC'CifiC >Ill no "K ••ld cndon~ d.'lo 
and under no cucunutanccs run for longer I han '1\l da)' on a a) I 1 monlh t•:r 11o.l 

4 4 ExcmpttonJ nod Socc.&al Barn 

~ 4 I Doscoun11 for llcanng lmpao rcd CUSiorncrs 

lnlrta.SUIIC I.OIIIllCUollgC: rates for ffiD USC:r\ "luch Iii c.;.UUIIUUIIIl..Hcd U\111~ .J 

u:lecommurucauons lk>oc:c: for !he de:l((TDDJ b• propcrh ccrufocd bu\IIIC'> 

cstabhshmcnls or ondo\1duals equ•ppcd """TOOl for <ooumumCdiiOD> """ 
hanns or ljlCCCh omp;urcd persons \lull be e-counK r•lc. for d.>• lin~< wlh 

and DJK)ll ntiCI for C'CnJI\j! •nd DJghl c;al!\ r~ di\<OUIII\ \11.111 J> c 'lcocd II\ 

ollonlcr-c.ch.ingc un"'" and I H' 

---------------------------
l»ucd Sc:pl<rnbcr 2S, 19'J7 luncd B) 

Oa\ld S Turcuk) 
Vn.c PrC$ocknl for l.,,. aold 

Rcsulalon AIT;o"' 
lchgcnl, L I.(' 

II Cun.1l Cc:ulcr Pla~;t, Slli!C 1110 
Alc...,ndra VI\ 2111~ 

I lfrt.tt\\: 



TI-l IC1EN1 I. L C 11''(" I A It WI- '0 I 
ORICti"'AI '\1111 I 1'1 

~ 4 2 ()pcniOf ~na: and Dan:>eton AuiSIJln<C For ll~rvhwwc<ll'crw"' 

Pw$uant to FPSC Rulcs :tnd Rcgui!IIIOIU, Telr&enl "'II not l1.11~e lor the fafl! 
SO dtrcciOC') &J$1JUIICIC: calls tnatutcd per balhns C)clc b) lundawppo:d pcr~ru. 
Opcntor lurtlw&cs (r< h.:l.ndtellppcd pcnons "'II be: "a"cd for operator 
UIIJUIICC prondcd to a caller "110 adc:nulics l11mr.cH •• bcanKI•uldac.'ppcd ~nd 
unable 10 dW the a l l bccuu)C or n handicap 

4 4 J T d@mmurueauons Rela) Sen tee 

luucd Scpccmbcr 1~. 1997 

For anlrlut.ttc toll calli rc«11'Cd from the rcla) toenatc. lhc: Coaup.,n1 "'II ••hen 
bllhna relay calls dJJCOUnt rcla) toen ace calls b) ~~ pcri.Cnl orr ulthc: t~lacr'""' 
applicable ralc for a ''OICC oonrcla) call t'<CCJ'IIIut "here cnhea the c.'ll'"lt '" 
called pony andtca!C$ tlut e.ther p;IR) os boch hcanna•nd '1\u,dh aonp.oorcd 
the call &hall be: ducountcd 60 pcrccn1 oiT of the ochcNaloC apphablc r•tc lor • 
I'OICX nonrda) call Tbc lbol-c ducowus •PI'I> onl) 10 lllrac-1oen1111•c clcmcnl\ 
of 1 d>ar&e for the caJI and dlall 001 :tppl) to per call cllarjlnluch •• • crcdn 
card IW'Chlr&e 

IJSUocd lh 
04\ld S Turctlok) 

Voce PI'Ciadcnl for u" and 
Rcgulatol) Atraart 
Tclogcnl. I L C 

II ('anal (.'enter f'la1" Sunc 1!MI 
Alc"111dr.1, VA 22114 
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