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Re: Application of Ttligtnl. Ll. C. and Mirrowo•'ff 5<-n·irtJ. lnr . Jar 
ApprOI'O/ of Asslgnmt/11 of Existing Crnlficort IQ l'r01Mt Alltmllli•·t 
Local Exchangt TtltCOirtmunirarions S4-n1u IV/rhm tilt Swu of Florida 

Dear Chief Clerk: 

Tran.~mined herewith for filing on behalf ur Tcligcm. L L.C J'Tellgcnn arlll 
Microwave Services. Inc. ("MSI") is an original and six (6) copies of its Application and 
Exhibits for Approva.l of Assignment of an Existing Ccrtincate held by MSI w l'rovi<lc 
Alfemalivc: l..ocal Elcchanae Telecommunications Service within the State nf Flurida A~ 
Teligent is enger to commence providing service In Florl<ln. It hereby n:quc•t• apcdltiuu' 
processing of this Application. 

A check in the amowu of S2SO.OO has been enclosed to co•er the ntmg tee a~>e1a 1cd 

with thi~ Applicatjon. 1 od w111• nl'•f'O end 
Chock 16tAl v Pl tcAt tor ~· 
tor-<l'«)e<<IO 1(1 6 CIJI;7t ol c;ned< 
f,..;aliO lo<W6 f ! oopoi!L 
to fVJl wllll p<OO o ~ 
~~ ~~ prtJ :elfl 1~mi -DATE 

09896 SEP26' 
FPSC·IlE COIIl> S/RCPOR TING 



Flonda Public Service Commiuion 
September 25. 1997 
Page 2 

Please ac:knowlcdge ra:cipc of !his filing by date-stamping the enclosed copy of tnis 
leuer and returning it 10 lhc: undcrs.igned in the self-addressed stamped envelope. 

Please do 1101 hesitaiC 10 contact lhc: undic:rsigned din:c:tly should you nttd any 
additional infonnation. 

Enclosures 
j1 ... 

Sincerely, 

{~&qL~/~~ 
Robcn Zp. Jr. 
Carolyn K. Kalbfus 
COWlS~/ to TdiR~fll, 1..1. C 
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Rc: Application of Ttllgtlll. L.L C. Qlld M1cro"~ Stmcts, Inc.: for c;-. 

Approval of Asslgnmtlll of ~imng Ctmficatt to Pro>1dt ,,/ttfM/1\'f! 
Local ~changt Ttltcomm.unlcanoiiJ Strv/Ct Wuhln tht Swtt of r lOriJo 

Dear Cl!iel Clerk: 
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I. This II an app!icatioa for (cbrc:k on~): 

( ) OripaJ authority (new company) 

( ) Approval of traDJftr (to li!Other unllicated company) 
f\nmplt a unilicated company purdwes an 
existing company and dcsares to re11in the 
original unificate authonty 

( X ) Approval of assignment or uilt ing cel1ilicat~ (to a 
nonunificated company) 

Example, a non-«nilicated company purclwes 
an existing company and desires to retain the 
certificate o f authority rather than apply for a 
new c:cnificate S« Eshlbil A. 

( ) Appro••aJ for transfer of control (to another cc:nalicated company) 
En mplr. a company purc:h&Jca ~ 1% of a ct'nalicatcd 

company The CommJU>on must approve the llt"' 

controlling cntuy 

2. Name of app!icaat : Tehgem, t L C (Assagnee) 
Microwave Senoces, Inc (Allignor) 
See Exhibtt A 

J. A. National mailingaddrrss intludlnJt at~l name, numb~r. poll office hoa. clly, state, 

lip code, and ph oat a umber. 

11 Canal Center Plaza, Suite 300 
Alexandria. VA 223 14 
(703) 299-4400 

B. florida maillngaddrus lndudlnanrte"'l name, nu mbn, post office bo• . rlly. Uatt. 

:tip code, and pboat a umber. 

NIA 

C. Pbyslcal addras of altcmatlv~ toni uchangc service in Florida lnd udinr. llrttl 

name, numbu, post office boa, city, <tl p code and phoac pumh(r. 
Tdigmt ls in the process of identifying the precose locations within the State that Wlll serve 

u the she for iu local exchange service omcos Tclogmt ..,;u paomptly noufy a he Comnussoon 

once these locations are determined 



4. Structurt of orpnlution: 

( ) Individual 
( ) Fortign Corporation 
( ) C~ural Partunblp 
( ) J oint Venlurt 

( ) Corporat ion 
( ) Foreign Pannenbip 
( ) Umllftl Panntnhip 
(X~ O lbtr, Plean explain 

Limited L11b1loty Comp.any 
organi7~d under the laws 
of the State of Delaware 

5. If incorporated, pleaK provld~ proof from the Florida S«rttal") of Stat e that the 

appli~nl bu authority lo o~rale in florida. 

Corporal~ chart~r numMr. __ -"'N"'fA"'-------

6. Nam~ und~r which the applicant will do buain~u (d/b/a): Teligent. I. I. C 

1. If applicable, pluu provid~ proof of rlctilioua nam~ (d/b/a ) rtgbtrat ion. 

Fictilloua name rtt~lstralion numMr:: ____ .llN/IL.A~---

3. Jr applicant is an Individual, pannenh ip. or joint venture, plcue Rh e name. title and 

addrcu or each lcpl entity. 

See Exh1bit B 

9. Slit~ wbeihtr any of lhe ollken, d irtcton . or any or the lrn largtt t atockh oldrn have 

previously ~en adjudged bankrupt, men tally iocomptt~nt, o r found 11uilt> o f any 

fdony or of any crime, or whether aucb act lona may result from pendin11 procc~lngs. 

Jr so please uplalo . 
No~ ofTd1gent"s officers. directors. or ten larsest $1CX:kholdcn hu c-cr been adJudscd 

bankrupt .. mentally mcompdcnt. or found gu1hy of any fdony or of &n) cmnc: 

10. Pleue provide the name, tiUe, address, ttlephonc num ber. Internet addresos, and 

facsimUt number for the ~non serving as ongoing liabon with the Commission, uri 

if different, l ht liaison rttponalble for th is appllulion. 

See Exhibit C. 

II . Plt&Je liJt ot b~r atatt:l In which the applicant iJ currently providinJ! o r bu applied to 

provide local u cbanae or alttnlltin local u cbance urvlu. 

See Exh1b1t D 



12. If as the applleant bcal denied «ttirocation In any otbw state! tr ao, plrau list the- state 

and ruson ror drolal 

No. 

13. If ave penallla bcal lmpoaed against the applicant in any other 11att! t r ao, pltue list 

tbe state and reuon ror penalty. 

No 

14. Ple&JC" indicate bow a cullomer can file a service complaint with you r company. 

See Exhibit E 

15. Pleau provide all available documenta tion demonllrat ingthat the applicant hu the 

following capabllltiea t o provide alternative local tachangc srrvice in Florida. 

A. Financial u pabUity. See Elthibit F 

Regard ing the showing or financial tapabillty, t ht followintt aJl pllrt: 

The application abqu ld cggta!n the appllunt's financial statcmrnu. lncludin~t: 

I. tb e balan« sheet 
2. income llalemen t 
3. Slatrment or retained eantlngs ror thr most r«rn t J yrars. 

1r available, 1he finandalatatemen ts should be audittd financial staltmtnll. 

IJ the appllcan1 dott nol have audit tel financiallla ltmenu, it shall be 10 slat rd. The 

unaudited fUlandalatalemmll should t.ben be siJntd by lht applicanl'a chirr rs«utive offic·r.r 

and chid' fut~ndal offica'. The sipatura lhouJd affirm I bat tbe linanrlol uatemepfl are I rut 

and cgm(f. 

D. Managerial capability. 

Sec Exhibit 0 

C. Ttt.hnical capability. 

See Exhibit I I 



By rr:y dp~>R bdow, I, !he UDIIcnipled oftlccc, ancst to tho LCQitK)' or !he infonnatioo 

contained In thil appti~ lltd anaclled documenu and tbat the appliclnt bu the techniW 

cxpenile.llliiiJ8Crial ability, and firt•nd•' ~to provide altcmatlw local excbango KrYice In 

the State of Florida. l bave rud the fOfegOlna and declaro that to the best of my I.:Dowladac and 

bdicf, tho in!orma:ioa h INc aod ~ llllcll that I ~ the llllhori1y t.o lip 0<1 behalf of my 

eompany and aa;ree to comply, 110w and In the Iii~ with all applicable Commission rulu and 

orders 

Further, J am aware o.at p.,...,.., to Chaptu 131.06, florida Statuta, wWboncr 

kDowlosiY CNica • fM IIUf• ar' Ia ••Idle wltll tht Ill tent to •IJiud a publit UtVInlln tlot 

perforauncc or~ olfldal 11•17 lllall be aullty of a m.bdemuoor or Ute second dtptt, 

puniJhablt as provld Ill e. 715.082 aod a. 715.013" . 

Offic:ial: 

Title· 

A.ddrtu: .3 Bno a 9 unA £es.-x 

0 ee ecm 

ltt!J Mea t.flto 
Tdcpbonc Number 



AFFIDAVIT 

By my sisnature below. I, the unde-rsigned officer. anes~ao I he accuracy of t he inforrnauon 
contained in this applic:&lion and anachcd documents and that the apphc:ant hu the techruc.al 
c:xpenUe. ~ability, and financial c:&pabthty to proVIde alacmative local c:xcluLnllc SCMce on 

the State of Florida I luLve read the foregoing and decllre tluLt to the best of my knowledge and 
belie( tbe information ts true and correct I atlell tluLt l luLve the authority to $1gn on behalf of my 
company and agree to comply. now and in the future. 11o1th all apphcable Commtuton rules and 
orders 

Furtbtr, I am awa~ tbat punuant 10 Chapter 837.06, Florida Statuln. ~whoevrr 
knowingly maka a false tlalemml in writina with the ln trn iiO ntillrad a publlr ltrvanlln tbr 
performance or bit omclaJ dut)' shall br &Uill)' or a mltdrntranor of the lt<Ond dtgr«, 
punishable u ded In 1. 775.082 and 1. 775.083." 

V/~~4 Official 

1itlc 

Address 

f(c, tto,lf't,/ If/ btJ 

"L<jt.dofo.; c/Ote./ .> 

II Ctrt41 {f,;.,,-- < In~ 

Sa , I< _;:., o 

~/1(/7£7 
Date 

CJ, ,) ~''I 'i 'I 'II •' 
Telephone Numbe-r 



EXIIIDIT A 
Qutstion I 

The Applicant iJ Tdiaeru. L L C ("Tehgcnl'' or "MiiJPW") TciiJICfll KC~s CommnS~on 

approval of the usignmcnl ofMicroW11ve Semces. Inc·, ("MSI" or "AJSIJ!Il()r'' ) (cr11fiatc 

to Provide Alternative Loul Exchange Services in Aorida ("Certificate"). granted to MSI 

pursuant to this Commission's Order No PSC-97-0162-FOF-TX. 1ssucd on Fclm1ary IJ. 

1997 tn Docket No 961337-TX 1 MSi u Tcl1gcnt's m.t)Onty 0"'1\CI 

Tdigent (fonncrty Associated Commurucat10ns, L L C ) 1s a hmncd 111b1lny cumpany tnmally 

formed by MSI and another telccommumcattons pro•1dcr. OSC to fac1lttatc thctr entt~ mto 

the competitive local ICfVICCS bu11ncu through d~grung. conSiruCtlng. rnarug1nl! al\d 

rnarkctlll8 their nationwide local a th.tnge nctworls pursuant to 01!11181 ElctlflliiiC McSS&I!C 

System ("OEMS") licenses granted to each by the Fcdrnl Comrnumcutlllll> (\lii,HSSIIIII 

("FCC"). Indeed. MSI descnbed th1s u:lauonsh1p to the Comm1n111n tn "' tnU IAI ALH' 

appliCAtion Through Td1gent. MSI and OSC arc able to combtnc suatcttoc rclo<ouocc' 1" mme 

cfficocntly and effectively develop the wphrsttcated. tedmologocall) ad' anced. d1gotal 

mocrowavc networks that W111 prov1dc con<unw:rs ""h <tate-of-the-an. hol!h ·bond"'' h. lo.- . 

cost local. long diStance:. and Internet servtccs ' 

Over the put 5C'VCIIJ months. each company. throul!h Tchgent. hu been tdent•fY'"I! those 

sites within tile Slate that will sc:tVC u the imttal central nodal aucs uft hc1r nctwml ~ nnrl hR' 

'MSI abo holds Commiuion authonty to proVIde lntcrcxch.tngc Tclccommunocatton 
Servtcc and Alternative Aecess Vendor Servtce 

'These nctworlts reqwrcd the dts1gn and development of wphuttcatcd dtgotaJ equtpmcnt 
not prCVIously available on the market 



F.X IIIBIT A 
(Con tinutd) 

lt11t "''Ill optimize !heir ability to prOVIde tl1or scmces Rcccnlly, in order to fun her mcrc.uc 

the operating efficiencies inherent in haVIng Tcltgent funcuon as a songle agc:nt for both 

companies. and to climilllle redundant or duplicative functions to better ~erve the consumer, 

MSI and DSC (and !heir respective Ownet'll) have .jecidcd that Teligent can~ 1110$1 effcctovc, 

not JUSt as an agent, but by aCiually becoming the local and long doltance scrvoces po OV!der 

on locu ofMSI and DSC To thai end, MSI and DSC ha•·e submined apphcatonni to the: HT 

to lWfgn to Tcligcnt the microwave~ that \Iolii SCf'e as the undt!'l)1ng focllmes for the: 

local sc:tYICC: networu In addotion, the FCC recently wanted several I dol(c:nt apphcatonn• 

for nutrownve hcerues in addotoonal marLcu not prcvoously authorued to I>~C nr MSI 

MSI and Tehgcnt joontly seek Com111ossoon grant of the on>tlltlt Apphcooum ~" thllt I clo!!cnt 

1114)' provide facilitiC$-balcd and resold lot.al exchange: tcleconununocatoons servoces .-othon the 

State ofAorida Teligent is Simultaneously filong applocatoons to us.gn to Tdo11eno MSI's 

flonda IXC and AA V ca'lificates Once tho: FCC IPPf0•1Cs tho: lWII!fUIICnlto Tdo11ent oft he: 

M S I and D!'C licenses and the Comnuwon has want <'II Telogc:nt authont) to become the 

local scMccs provider in the State offlonda on hc:u ofMSI. DSC will cancclots Cc:noficate 

Tcligcnt submits that the Instant Application Is based upon nothing more than a busoncss 

reorganit.ation by Teligent's respectove parent companoes, in order to c-onsolodatc theor 

planned and auilioriud local services buSinesses into a smgle affihated entoty and to enable 

them (and their respective owncn) to indirectly, rather than directly, pro.,de local and long 

dostanc:c service to the publoc 



t:XIII DIT D 
Quntlon II 

Tehgent is a joinl\oentwe fonncd by Macrowa'e SCI'Vlces, Inc . "hach holdsa mliJOnty ~s•. 

ant crest in Tdigent, and Digital ~= Corpot3110n, wluch holds the remaanan.s 4 ,. • 

interest 

MS!'s princjpa!addrm is 

Microwave Services, Inc 
3 BaJa Plaz.a East 
Suite 502 
BaJa Cynwyd. Pennsylvania 19004 

osc·, prindp&Jaddcns is 

DagJtal ~= Corporation 
211 North Union Street 
Suite 300 
Alcundria. Virginia 223 14 

Auached hereto as a copy of Teligent 's Cenafacatc o f Fom1a1ion and cvadcncc uf ~~ ~ 

quahficallon to do business in the State or Flonda IS. hmncd h.tbduy comp.tny 



State of Delaware 
PAGE l 

Office of t1re Secretary of State 

I , BOWARD J. FREEL, SECRETARY OF STATE OF THE STATE Of' 

DELAWARE, DO HEREBY CERTI FY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF LIMITED LIABILITY COMPANY OF "DIGITAL 

WI RELESS SERVI CES, L.L. c.•, FILED IN THIS OFFICE ON TilE FtPTH 

DAY OF !<!ARCH, A.D. 1996, M' 5: 15 O'CLOCK P. M. 

25994 5 4 8100 

971304427 

i1 li T1 IL'fll<..A Tii>!'; 

DATI 
8647322 

09 12 ·97 
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SENT BY!SKAOOEN ' ARPS'OE 3· S-8& s:OIPM 

CBkliJIJCATE OP IQRMATIDN 

OP 

SKAOOE~SO~I VQ FAX GATEWAY 1:1 2 
SUI[ 01 D(L• UAA[ 

S[Cil[ I AAY OF S U ll 
0!¥1SION OF COII10 .. 1!01<S 
l!l[O OS IS '" 0)10511,,. 
.,~, ,s, · :s''' s' 

DIGITAL WIRE1.IlSIS SI!.RVJCES, L.L.C. 

2. Tha ad""-' ol ill ,.P181'11d o£/loe In the Stat. o! Delaware 111209 
Oranp Su.t, in the Oty ol Wllmlnaton. CAlunty ol Ntw Cutlt. The rwnt oil II 
reptered apnt at t\lth add..., il The Cmpontlon Trutl Cccnpany. 

IN WJTNIISS WHBI.BOP; IN ~ haVI euc.ut.d th1a Ctl'tiOCJta 
of Formation of Dlait&1 Wlrtleu Servtoes, LLC. thU 5th day ol Man:h, 1996. 

DICJTAL WDU!LESS SBRVlCBS, LLC. 

By: Ml,c:rcno\n 



State of Delawart' 
PAGE 1 

Office nFtlie SecretanJ of State 

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

DELAWARE, 00 HEREBY CERTIFY THE ATTACHED IS II TRUE AND CORREcr 

COPY OF n!E CERTIFICATE OF AMENDXE:NT OF "DIGITAL WIRELESS 

SERVICES, L.L.C.•, CHANGING ITS NAME PROM "DIGITAL WI RELESS 

SERVICES, L.L,C.• TO •OMT, L.L.C.•, Pl LBD IN TillS OFFICE ON THE 

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

2599454 8100 

971304427 

,\lllll ~llCJIIItW 

Ul\ 11 
8647117 

09-12 - 97 



.. . ·. 

Of 

: ;',,e· , a .... . ~ 
~r·• t · •• · .. , , . j . 

:: . ::: ' •; c~ \ :C' t'•~: c •. r: .r: r ,._ ) • , .. .. 

't.Of.< .... J • =~ .,,., ~ 

FIRST • The nam~ o f the .l~!Led . l abLl:ty 
company ioa 

Plgl Lal W1relo•o Servicao, ~ . ~ :. 

SECOND • The Cortl ! lcatc o! Formatlon o f t he 
limited liability company :o hereb~ nmenoed ao ~o:lowo : 

To change : he name of t he l i m:t cd l:abill· 
ty co:~~pany co O.v.T, :. • I. C . 

Dl W!TNESS WHEREOF. :r.o undan::g:u~c. h• o e x«: 
c ut:ed thio Cereiticoca o t .1\menoman: ::us Et:h cu1::· c! 
Murch, 1»96. 

J.·.::nor1 zed Perao:. 



Statt' of Dt>lawarY 
PACE 1 

Office orthe Secretary of State 

I, EDWARD J. FREEL, SECRETARY OP STA.f£ OF THE STATE OP 

DELAWARE, DO HERRBY CERTIFY THB ATTACHED IS A TRUE AND CORRECT 

COPY OP 'I'RE CERTIFICATE OF ~EHT OP •OKT. L.L.C. •. CHANGING 

ITS NAME FROM •OHT, L.~.C. • TO •ASSOCIATED COfOruNICATIONS, 

L.L.C.•, FILED I N THIS OPPICB ON THE SIXTEENTH DAY OF AUGUST, 

A.D. 1996f AT 2:4 5 O'CLOCK P. M. 

25994 5 4 8100 

971304427 

Al Till !'ilK A no-.: 
IIA 11 

&6nl!t2 

09·12 97 



1102e51J0114 SOSIMO fAX GATEWAY 1:a 2 

CDTIPJCA'm OP AMBN'DMENT 

OP 

A UMlTBO UABIUTY COMPANY 

DMT, 'L.l..C. 

SBCOND: The Ccrt1f!cate of Jlonnatlan o.f thellznittd tw.illty company 11 hlftby &I:MnCStd u follow~: 

To dwlp the n&m~ of tile llm1ted llabillty cosnpany to Avoc:ht.d Coaunurila:tloN, l..LC 

IN WI1NBSS WHBREOP, the~ hu ex.cutad ttu. Certlftcate of Ammdznent th1116tb day of Auptt. 1996 

Name: 
Tltlt: 

f?· f{, '/( . 

''''' or OflAYA•t II C'IICT M t f/1 SU It 
DIVISION or CO.OOl• IIOO\ 
'IL[D 01•41 rft 01111/ltti 

IIOJ4~1 • Jstt.S• 



Sta te of Delawart" 
PACE l 

-
Office of tire Secretan; of State 

I, EDWARD J. FR.EEL, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, 00 HBREB'I! CERTIFY THE ATTACHED IS A TRUE Jl1o/D CORRECT 

COPY OF THE CERTIF ICATE OF RESTORATI ON OF •ASSOCIATED 

COMMUNICAT IONS, L. L .c. • , FILED IN niTS OYFICE ON THE ELEVENTH 

DAY OF JUNE, A. D. '11.997 , AT 11: 4 5 O'CLOClt A. M. 

25994 5 4 8100 

971304427 

Av TlUNilC A n o :-; 

UATF 
8647382 

09 · 12 - 97 



~E\l &Y S~E\'k~S'CE 1-11-n : 1: 12H 
• 

CBRTIP:CATB TO RllSTORI! TO O:x>:> STANDING 

A Oliii.AWAR I! l.lH 1 TBl> L t Allll.lTY CQI.i>ANY 

PURSC~~ TO TI7L! 6, StC. 18 ::a7 

1. :he 11&11>41 or :he 11r.i :ad l ! ab1:ity corpar.y 
(~c •compar.y ' ) 1a Aaaoc1ated Comftunicationa, L.L.C. 

2. Tha date ot tho o:lg1nal £1L1ng w~th the 
Oelawara Secretary o! Sta : e wae March s. 199, , 

!, Sco:t G. Bruce , tho a~ttcrized peraon ot the 
Company do hereby cortt !y t}At the CoTpeny !a p•ying all 
annual taxea, penaltiea a nd !nteraat duo lo the Stat e ot 
Delaware . 

1 do hereby roque•t thal Anaoc:iated Co~mu· 
nicationu. L.L.C. be reat ored to good atanding. 

By • Y.icrowave Serviceo, 
Inc ., a ce-r.t>er 

iy /a/ &c:ott G B:uc• 
lia.,. 1 8cott 0 . Bruce 
Ti~lo ; Scc:rc~ary 

S:'Arl 11' MUtiUI. 
uourur or STArt 

DIVJSIQW or ~rl~S 
TlLLD ll f l AN ' ' JJ ~-~· ''! lf'f '' . , ••• ,,4 

• 



S tale of Delaware 
PAGE 1 

Office of tile Secretary of State 

I, EDWARD J, PRBEL, SECRETARY OF STATE 0 1' THE STATE 01' 

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

COPY OF THE RESTATED CERTIFICATE OF "ASSOCIATED COMMUNICATIONS , 

L.L.C.•, CHANGI NG XTS NN1E FROM •ASSOC1ATED COMMUNICATIONS , 

L.L.c.• TO "TBLlOSNT, L.L.C.•, FILED lN THIS OFFICE ON THE 

ELBVENn{ OkY 0 1' JUNK, A . D. 1997, AT ll sH O' CLOCK A.M . 

2 5 99454 8100 

971)04427 

AUntLNnt.A no:-: 

""" 
8 6 4 7)67 

09 12 ~·, 



- . . 

NCDill&D NID a&nATKil c:aaTr,rCAn or roaw.n011 
Pvrau&Rt to lectson 11·301 ot the 

~Salted ~lability Coapeny Aet 

1. The na- of tiM HIIU.ted lublll cy COIIIPAn)' 11 A•aoc1atecl c~ ~nlcatioaa, L. L.C. (t he •co.pany•l and tbe na .. UD4er wbioh the eo.pany wae orig1nally fo~d w1tb the Delaware .. cratary ot ltata 11 Digital Wiralaae .. rv1caa. L. L. C Tha date of ita for-et1on 11 "-reb 5. un . 

~ - The certificate of 'o~tion ia hereby _,.,,4 an4 natatad to read in Ita .nt.uaty •• eat forth balowr 

rr~T • The na.e ot the l!•ltad 11abl llty coapany ! a : Talivant, L. L . ~ . 

IICOIDr The add~•• of ita r19i1tarad o!!ieo 1n the ltata ot Delaware 11 120• orange Street. 1n the City of Wilaington, county ot Haw C.atle. Tbe naae of Ita ragletered agent a t auch addr.aa Ia The Corporat ion Tn.at ~. 

IN WITHISI VNCaiOF, the un4ara1gned autborlced pereon b .. executed t h ll AMended and Raatatad C!rt1f laata of ro~tlon chie ~acb 4ay o t J une . 1 •11 

~Arw or pc•••••• 
uo.rur M n.u. 

orv1•t011 w cx=..,..rzaws 
TIUD U f i iJttl M/U/ J • JJ , ,,,.o,.: - ,,,,.). 



llrpartmrnt of &tatr 

I certify the attached Is a true and corTect copy of Cortiflcate of Amendment, filed 
on June 24, 1997, to the Articles of Organization for ASSOCIATED 
COMMUNICATIONS, L.L.C. which changed Its name to TELIGENT, L.L.C., a 
Aorida limited liability company, as shown by the records of this otflce. 

The document number of this lim~ed liability company Is M96000000231 . 

CA2E021 12·~) 

®l.u•u uubrr 11111 ll"ub uub ll!t 
<fmnt.Srnl of lltr.Stlllr .,1 .JFiorilln. 
nt ~niW,u.srr. lltr Ql11pllol. llti• lit• 

Ninth bnll of July, 1997 

~L~ 
..Sunbm jrl.)l{rlrlltnm 

.~rrrrlnrl! nf Stntr 
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APPLICATION 8\' f'OR£1GN LlllliTt:l> LIABILITY COMPANY fOR 
-\lT1110RIZAT10N TO TltANSACT BUSINESS IN fl..ORJOA 

• I 
• 

IN CO-JANCL WITH $lCT10N 6041.40:.. R.0/110,& ST,& TUTES. THl IOIJ.OWINO IS 
SVIMTTFD.TO lllGISTE11 ,& IOIIEICN L/MITfO LIA IIIITY COMI',&NY TO nt.<tHS-'CT ••• '.. ·• 
If/SINES$ IN THE S T ,& Tf 01 R. 011/0A: • • • ,p • ·~ 

• 

~~" .. I ... . 
~ . , ... , 
.I* • • 'P ,.., ..... ~ 

I.~::~~~=·~L~. L~.~C~· ~=:d~o~l~•:·:·:·:·~·~·~~:•:•~l=o~r~l~o:rtld~a;;•~o~D~"T~O;P~D;t(L~AV;A~I;f~,-~~.L ;~ .. ~ ...., .. 
1M-. f1if ..... I .... tWill l'f I 0 I - ... wtcll 11M_.,. 'llalWII 0 Xj' 0< Clodt ·.~ 1 • ,.";, 

.......... 'l...C.' If 1101110 cowl Ita 11M - ot ...-.) <;f 1·.~ 

"' t!f' 
1. Dehware ) , ) I· Ol1ZJ2' 6" ~. .. 

(Jwlodlcha..,.. ...... f1( ~ ....... ,...., llelolllrJ 
5 ) .. GJ ' $) 

(l'fl-. If..,.,......,., 

4. ll)/ !6 ' · P•,p• tu• l 
lOW. 0( 01 i lr•M) ~ Yw llnil..,lltllllkr coo:4*'7 will~., u bt 

or • .,..,...a~ ·) 

6·. llp;c o,..,,r.,,. \a..o._~~~~------·--
tn ... lint ern ,., ~ Ia Florid• 1 

Pltto .. rah . Pt. I)Hl 

1. crcoaroemoNsYmM _ 
(N..,. or ciHI rqbc«M .,..,. or ro..lp llmk.., Jlobllky comc»•il 

9, £M C T COBrQIADON syrnM I ?(I) Sovtb tint h laod l old ",.lpn flgrldt 11\14 

(Fio<l!la ~end ollla oddr .. ) 

- - -----

10 NIIIO(•). tlck. IIIII ...-. O!ldrlll(e) f1l no , ... • ••11•1 IM0 Rio41 or ~~ IMO•t • loo 
will -.. 11M ~o:n~p ll•h• IW>IIIrJ-....., 1a Florida (OIUd oddltbuol ...,. cr _ • .,., 

(TU . • LLC 32". &ll~J 



.. 
• 
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\ J-- , 
($1 lr.j t ot 1 """" nt Al/tllnflnd 
a.,. .. ot .~) 

~ AOEHT ACCUIAHCI 

H .... ..,___. • " ' N .... _.10-.-""" of ,._a lbf !be._- fbnlp 
,......,. llabllll)' ; , • die,._"" ud Ia IIIII cortlllcat ,.... • 10 dM p!O¥Itlooo ot ~-
601.l07,1'1orida S. , I ......,.ICCIPI dM ~II J'tfiiCII'III .,_IIIII .,..Ill ICIIadJIJ 
~- I ~..,.to IIOIIJPIJ w1111 dM tM'D'IIIIoCII or 111 JUNt• ttllllftt t.o lilt pmp•""' COftiC'I•• 
perb 1 » ot -r ..... •• n ,....._ wldlllld ICCIPC lilt obll&lllont or my pgtllloa u rt~lll•t4 ..... 

I 

()'LA • u.c l'U'I) 

I 
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rKT.L.! •• 
Ht>l~t:to :: .Vll ' 1•1 H ) T1 '" '; 
HAJI~lt • .•• Q ... ~ 

1 1 HICIIOWAVP: S£11VICES, 
rrrnt AVEHVI 
N!N YOIIK, NY 10031 

INC . 

3 1 DlOITAL S£11'/IC£5 COIIPOIV<TlOtl 
CLM!NDON IILVD. 
SVITI! 800 
AIILINOTON, VA l 3301 

HSt pusg xpBS 
DAVID ..J. IIC\IQCAN 
WILLI~ H. IIP:~KHAN 

pete Ql Rt:C 10ft 
DR. RAJEHDRA S INOK 

PP'C"S'' 

• 

, . 
I 

----------------------------·----------------



~ ~~ ·~. ' ";t t l 11 II lU ODl\ IUS . . ,...,.,, , . .,.. , .. :, . --··· 
..unDA Y1T OP MIMJIR.o;HIP AND CONTIUBtmONS 

OF FOJWCN UMrTm IJABU.rrY COMPANY 

, .. , 
. ·- -
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~ II I I • 11 f l ll II ! ) SHDt(\ ll1S m l DI 111 1101 

PltSOt,IJTl ON OP MDIBIRB 

r, the 1111ckrolgnad f44111ber of CMT , L. L. e., do 
henby cu tUy that thh b .clutlon or the f441-r• of 
DMT, L. L. e ., a l lal ted liability co.pany duly orvan1aad 
anAl uhUDI under the lava of t he ltate of belawre, wao 
duly adopted on May 15th, lttl. 

a..ol"d• that DMT, L. L.e . org&ftiae4 and 
ulet lnq ln tiM •uta o! Delaware, haraby 
adopte tM n•• DMT o! Deta.,.n , L.L.e. 
f or u•• tn Plorlda . 

O.ted t May ll , lttl 

ltylto . ... ..--.. rr .. 1dent or 

tucrO't'WWI S.rYicel , Inc., Mlllbetr 

,., ...... , ......... 

P. OU 

, 
• 

I 



• 
0 0 

0 0 

,,,,,, .. , I,, ,,,,.,,,. PACE I 

( llfh 1° of tlr,o :'coal"frl~t cr( Stnt co 

I, IDWAIIO J o r !IUL, SECII':";"A~V Ot IT AT! Or 111£ liT AT£ or 

O~WAJIP!, DO HPPiiY CIDITJPt " OIIT, LoLoCo• II OULY FOIOI!O UIID.., 

Till l.AWII or TilE ITATI or OELAWAIII AJrD II 111 0000 STAJrDIIIO All. 

KAI A LECM. DIITIIICI .0 PAll AS Till llECOIUl.l o r TIIU Orr lCE fHOW, 

NOT 11£111 ASIUSID TO DATI: o 

I'J ... ~~.,, 
Utt454 llOO U\U 

U014UII o&-n-u 
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tN' oc:N """. •• w v 

AI'PLlCATlON IJY POUICN UMil W LIABILITY COMPAI'f'\' TO 
PIU ,,MEM>Mr:NT TO AP1'LICAnON fOR AVJHORJlA'norf TO 

TRANSACf IJtJ!1NU! JN fLOkiDA 

' . ' ' .. " ~ · 
·~ • .., 

I&Cii01fl(l4....... ,, .. , 
O h 
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• U r - '" 
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ltlb: Oln', t ,I.,S, cSo&"'' byllntu I? t lorldt •• t!SI vr pe lertje 0 L~ C 

2.. Jwl I 'Jo.o(lteq d Mh•: ..,::De:,:l:.:•;:;we:,:r~•-------------

1. Dltt ... llutl fill•• I a ldludf · -JI.:·,I;':.:.·J.L---------

n:c IIOI'C D (6-7 c•plcPe .-,die,,._ ...... , ... ) 

d U .- p.t .... die .... otlte )wh I Ph• al.........., -'1.:":-'I"I.:_,:Jo'L----

cu;; ... ;;;a;; ... m , ,. ... a , · ............. _ .. ....-,, 'LC:' if•· 
f , ICI!oU: t ';li Uiidloe,_;o.lolc?urocloot,IMIICC'a-,_todol~ 
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7. lfdiUINM~ft • JU .... jwl s 'iollafi4U 'ntlc:a~ '1 11-)utl ft iar 
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. . Statt of Dtlawan PM I 

Office of the Srcretary of State 

I, IOWAJIO J. nJIEJ.1 lltCIIr1'AII" o r IT ATE or 11t£ IT ATE. o r 

D£LAWMI1 00 IlDDY Cnt'TlrY THAT 11tl IIAIO "DMT, L. L.C." 1 riLED A 
I 

Cnt'TIFICA1'1 o r AICDOMIIIT 1 C'IIAHOIIIO ITI II.UCI: TO "AI!:OCIAn:D 

COMICUIIICATIOICI I ~~0 1 tlll,llllCU~ ·DAY Or AUCUIT 1 A.D. UU1 

/ 1\ " . ' AT 2ou 0 1Cu6 r.1l:1. : __ ) ..1\ ~~ · .. 

/ \,.• . ·' ~ ·~"\v~ .. - --,-~·;:~ 

I 
\; ' .r , } 

'VI J!,' • ·' .:,~ ·.; : \ ·./· \ . .,.# I A5 ~- I• " . , - ' I \ 
f,. 0 ,,,-" ... ~ I -~~-~.~:. \ ~ ~ \ '"q , . :r .. ... ~' , ,. 

( 
.. ') ·-:~,'f. . ·~~: .. . ~ . .J, ' 

I·. ( :,, I J I • I 

~ : r l, : : :·:... : ·- J ;~ ... } 

'I ·. -~ \ u ' __,-..... ~.. . . . ::~4 
. .:._\ '"-)\)\~ ·' ···.· ... , . ' /~~ .... , 

t\, , ......... ~ . •. .• , ;"'" · 
',.; .. "\ T't" ' • • • •• ,. ,. \f""'. '., ' I ... !. • .., , .. , ... •• :;;:, 

~~ .. /.~ 
• I~ - _........-:::-~ 1• 

9 3·1847 ·'9 , 

®a£.~ ... 
A vrnt'N11CA TION 

2snn4 al2o uoaol t 
DATE. 

uouuu 09•11· 9 s 

• 

• 



Sf.\T BY: 
.· 

... 

6· 3·96 : 11 : :)5 : 302 ~ 5045:1 61 6 

APPLICATION BY FOREIGN LIMITED LIABILITY COMPANY TO 
FILE AMENDMENT TO APPLICATION FOR AUTHORIZATION TO 

TRANSACT BUSINESS JN FLORIDA 

- <D ::.--
I • ...... 
,-.. ..... 

!4 "T1 ,., .,. St:cnON I (1·3 mall be eoanplcted) r 
1"11 

I. Name ofllmited liability .:ompany u h appean on the recorda of the Dep~mei-tt bl 0 . r1 
State: Aaaociato4 Ccaaunicat !ono. L.L.C. 

2. Jurildlc;llon ofitJ orpniution: __ .;:.o .;_el;...•_w•_r_o ____________ _ 

~ Date autbori=d to do !Minas in Florida _•_~_'_'~------------

SECTION II (4-7 compltle oply the applicable chancu) 

4 If the amendment thanges the nanoe of I he limited liability company, when wu the 

change ell"ecttd under the law a ofhs jurisdiction of orpnillltion7 _:'-;:.I :..:II.;..I.:..'J :..' ----

5 New name of the llmltcd liability company: .....:T:..::o.:..l':.;9~o:.:.n•:..:·~l· .:..:·l.:..:·.;:.c.;_. -------

(N.,.-., 9rilh lhc,.,.. 'hmllcrl ~·"' 1M""""'"'""" 'L c: if not oo 
coa1ainal in U. rrornc a1 pram!.) 

6 JClhe amendment changes the pcTiod of duration. inditalc new period or dura1lon 

II/A 

7. Jr the amendment cllanau the jurudiction or orsaniution indicate new jurisdiction: 

N/ A 

• 

June /1. 1997 

.• 

, . or._... 
Scot~ G. 8 uco, Socre~er y o f 

Hlcrovavo Servl coo . Inc .• 
a !fembor 

tjpiiil .. ,.....,-



. . PAGE 1 
State uf Delaware 

Office of the Sec1·etary of Stnte 

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

DELAWARE, DO HEREBY CERTIFY THAT THE SAI D "ASSOCIATED 

COMMUNICATIONS , L.L.C. • , FILED A RESTATED CERTlf'lCATE, CHANGING 

ITS NAME TO "TELI GENT, L.L.C.• , THE ELEVENTH ':JAY OF JUNE, 1<.0. 

199'1 , AT 11:46 O'CLOCK A. M. 

;,NO l DO HEREBY FURTHER CERTlrY THAT THE ArORES.U ::: :.rtloJTE':J 

;,r ,\BlLlTY COMPANY IS DULY rORMEj ~~:':1£?. THE LAWS OF -:-r.::. --·--OJ • Jt. ~ :... ; 

::lELAWARE AND IS I N 0000 STANDING AND HAS ;, LEGAl. EXISTE:-IC!:. !l 

HAVI NG BEEN CANCELLED OR DISSOLVED SO PAR AS THE RECORDS Jt :-r.: . 

.1FF' lCE S HOW AND lS DULY AUT!IORlZED TO TRANSACT i!US INESS. 

25994 5 4 8320 

971203024 

\UTI~E.NTICA TION 

UATI! 
8520364 

06·19-97 



t:X III IliTC 
()ur"lon Ill 

The name, title, address, telephone number, and faelimile numlxr lor the person >ervmg as 

ongoing liaison with the Commission and the ~n rcsporu1blc for this application 1S as 

follows. 

Appljgtjoo I.jaison 

Robett E. Stup, Jr • Esq 
Carolyn K. Kalbfus. Esq 
FLEISCHMAN and WALSH. L I. P 
1400 Sixteenth Street, N.W. 
Washington, D C. 20036 
(iOi) 9}9.7900 (Voice) 
(202) 667-8543 {Fax) 
RStup@fw-law.com 
Cmm1elto 7irllgcnt, LLC. 

Ongoing !.iojson 

Terri B Natoli, Esq 
Senior Counsel 
Teligent, L.L C. 
II Canal Center PluA 
Suite 300 
AleKandria, Virginia 22314 
(703) 299-4400 (Voice) 
(70l) 299-497S (Fax) 



EXIIIIHT ll 
Question I I 

T eli gent does not cutTently provide local or alternative local c:xchan!JC sen-icc: in any other ~tate. 

how~er. it anticipates co111111C11Cina market tnab of its proposed scn1ce5 m Los Angeles in the near 

future, and in additioDAI mar'ccts soon thereafter Teligcnt has authonty, has applied. or will soon 

apply for authority to provide such service in all jurisdictions where its owners. MSI and DSC are 

currently authoriuxlto provide local service as well lis those Junsdicttnn5 where Tclt!ICIIl rect·ntly 

received FCC authority to construct di!Jital micmwave facilities that wtlllorm the undcrlyin!! basis 

for it.s competitive local networks Due to the different state regulatory procc~!.C5, sornc ofT clt!!ent's 

applications, such as the instant Application, are mcrdy pe111ions to transfer to Tcligent MSI's local 

service authority Other jurisdictrons requtrc the lilmg of a new application followed by the 

subsequent cancellation ofMSI's certificate n~e llltached hst sets forth those >tatcs "'here Tehgcnt 

will provide local service 



J URISDICTIONS IN WBlCH TEL!Gf.NI'S OWNERS. MSI OR psc. ARE 
CURRENTLY AlTfHORIZED TO PROv iDE SER\'ICE AND 
TEUCENT WILL OBTAIN Atm!OBIUTIOS DIROUG JI 

A TRANSFER OF SUCII AlTfHORIZATIOS 

Full Ranae or Sen-b, 
lnlt rtxcbanae and Local 
Exchanu S«ylq l>rivatt Lint Sroltt 

Callromia ArtLona 

Dis1ric1 or Columbia 

Florida 
Georgm ~/ 
Illinois 

Maryland : 1 
Ma\5achuseu.s 

Mt~O,OUII 

New Yur .. 
Penns) h ;am~ 

leu~ 

Cornmonwultb of Vill!int.t 

MinncSOia 
Ohio 
Oregon 

Wa~htnl!IC!D S131C 

ADDITIONAL JURISDICTIONS IN WII!C!I IELIGENT IS PRt:PARII:SG TO t"!I.J;; 
OR HAS FILED INIIIAL LOCAL EXCHANGE AND 

INTEMXCHANGIE APPI.!CATIONS 

Alabama 
Anz.ollll 
Colorado 
Connec1icu1 
!XIawan: 
llawau 

lnJtallll 
Kansas 
Ktn(\ll;ky 
Louisiana 
MIChigan 

Minncso1a 
Nebraska 
Nevada 
New Jersey 
New Mexico 
Nonh Carolina 
Ohio 

Oklahoma 
On:gon 

Suulh Carolina 

!'c~scc 

IIIah 
Wuho~lon State 

w 1 ">C<lru 111 

~I 1llc:sc jUriJdictlons have already traJUfcrml or appi'O\cd !he auth11nty an lehgcnl'~ 

llllrllC. 



Customer Complom) Process 

EX II I BITE 
Quntlon 14 

At !he time T digent initiates loa.l sctvice in Florida, it will have a customer scrvttc tc.un •n 

place and Will have on file w1th the Florida l'ublic Service Commission an cflectivc pnicc list 

which willsel ronh the mclhod by wh1th CUJtomcn can file cornplalntl w1th the comp&n)' or 

otherwise inquire aboutthc:tr 5C1'VICC Moreover. at the trmc scr.1ec as commenced (or any 

subscriber, that subscriber will be provided walh the company's lOll-free. customer 'Servrce 

telephone ra.unb«. 1-800-689-936 7. and a custom<:r serv1cc po101 of conract fm anqu1nc' or 

complaints rc114rding any aspecr of' its sen·rcc 



E.'I: HI BIT F 
Qutslion I ~A) 

Tcligent will rely primarily on the linancs.al quahlicatmn~ of us 1-.o dnccl 1mncrs. MSI and 

DSC, and their respccti\C owners, to pro,1dc 11~ linanc1al qual11ica110ns These linanc1al 

qualilications arc • maller of record before the C'ornrruss10n in Dod.et Nos % 13J7 (MSI) 

and 961377 (DSC) and will not be duplicated herem unless othcf"•lsc requested by the 

CommiSSion Tcligentlw auachcd hcteto updated linanaals for 111 maJOnl) ownn. MSI'> 

parent com~y. The 1\uocsatcd Group, upon "hom MSI rehed for ols financoal 

qualtllcatlons Because both MSI and DSC have been found 10 be financially llualofird tnlh~ 

State of Florida, based on the subJianllnl financoal documcnuuion provoded e:arhcr this year 

Tehgem believes that 1he processmg of the snstanl 1\pphc:ation should be pou.ble on an 

expcd11cd baSIS Attached hereto IS evidence of a S~O nulhon rC\ol\1ng lone ofcred•t -.hoch 

Tcl1gentlw $CCUted from the Toromo·Doonunion flank for the express Jlurposc of devdopong 

and pro"iding its compctiti•-e tclecommurucatiOns ~1ees ' Fonally. upon requr>l. Tehgcn1 

will proVIde a Confidcnualand PropnetiU) tO·) eM forecast of operauom for the Stale of 

Florida wh1ch will demonstrate that ns workong capual requsrcmcm fur the Suuc of Ftonda 

are me1 numerous times over by 111 revolVIng crcdu $0u1cc alone Accordinl!ly. Tclogcm 

hu the financial capabtluy I) to provide the requested smicc: tn the: gc:ograph~ arc& 

proposed, 2) 10 rrwntain the rcquc:$1ed SCIV1CC and. 3) to mee1 11s lease or ownersh1p 

obllwuioru Tcllgcnt submits that the Commission has sufficient information In lind Tdo~:~ent 

finan<:1.ally qualified to provide the ac:rvic.es for whsch 11 )«ks aut horny on Honda 

'Note that the Revolving Crcd11 Agrec:mem references Associated Communscauons, 
L L C. whlc:h was Teligcnt, L L C 's previous name Tehgent Will proVIde cornpletc copocs of 

thia agreement, thould the Commission require it, subJCCIIO ''Confidenual and 11ropnctary" 
lreatmenl 
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I" ART I 

ITEM I. BUSINESS 

Tl>t C __ , 

The A"'!C'U""' Group, Inc. (lllc "'Com~Yl IS pnna~y.,pp~ 111 lllc oomcnhop and CJ"Cfl'liOft ol. and >bo .,...,.. 

U\lae:IU ln • • v.arlccy 0( witdc:a CCftlmunlcallcN n:l&led ~ In Dcccmbcr 1~. lllc c...,,.,, w:u JpUn.all' (&lie 

"Spon.otr) from A • 'wd eonv....,lcwdgn, ~ ~""'"--'"""· wllldl ar lllc umc was one ol lllc Lvaes~ 
lndqlcrldcnl cellular cdepbonc lyr&cm opcraiOI'I in the l.lni .... Swa. The eom,.,,., l•uoncrsca M~ ocher ...... II< 

da<ribcd below. 

MlcrowaYO Scrvicco. In<. (""MSij, 1 whoU)"'WW\\d Nhoodloty 0( the Com,.,y. was form~ 10 pursue the provl&~<tt uf 

dia•tLI ...,;c.. 1\i&b ~ da&a alld ~ ICtvias....., a brcodllor<l wvdaa IWIIo nec-k. M.SI oppi>Cd for .wl rcca...S 
from lllc Federal Ccmmlllllc:ldons Commlaioft ("K'ClliecnJal 111 lOp SlliUIIICOI MccropohWI Scrncc ATcu ("SM.SA ") 10 

pnmdc Diahal Tc:rmiNdon SeMca ud!Wna diiMcl.l 111 lllc II OIU ftequoncy bond ( 1Kll70 011< to 19 260 Oil• I 

alloc:aled ,......,.I 10 111c niles ,_,....,, common ..,.,.,. Dlaual Ekaranlc Mcl.1o$C .sa-:a ('OEMS") 111 111c Unna! 

St>ld 

In MArch 1996. M.SI ond Dl&ilal SeMca Coq>onlollrl iDSCi. IIKlCl>a liccn.ICC of OI!MS LhMnds. f~m~ > ~•no 
vm1ure limll<d Uobllily company, DMT, L..LC .. now known as A..o:IAI<Id ComrnuniCAIIOIIJ, L..LC l"ACOM"). on •h><h 

MSI w a conuollina SS11o YOiina nwnb« """"' ""''""'· 10 JYIMde IICimJniwoJ,.., and f!W\AI<m<nl ..,-v,"' '"each or 
MSI Mdl QSC. l'unultll 10 An Adminlsu.clon and Mana&cmcno SeMcct AJTil<IIICIII (tho "MliiiA&<Incnl A&rocrncnLS") 

cnocrod UIIO bel""""' ACOM ond <Kh ol .. tSI and DSC. MSI ond 0SC-" ""'* 10 ochM:W> CQIIIOfftla ol liCak !cr lh<u 

1-syw:mJ and llldr c:ua.omG'I U\ M ciJan 10 m.olcc \lie o( thcu llc:auod fn:qucncics marc <fflcocnll y Mod IO [lfOVIdc > 
brOCidct r.IIIIC and .,..... qualily Mod qv.oouily ol ocrv>OcS 111M cothcc ol 111c companocs ..,..kl l'oc: oNe 10 oct<YI'pluh 

oft<lqJencknlly. ACOM's .,_ 10 MSI and OSC llldo>dc. """'"I olllcn. .... _.. dcu&n. ponll.uc ol CI!Wpmcno. 

dcpl"r'ncno ond mAln~<nanC~C ol net-It utfruuvclurc. s«vtt.· a ol .. oe lcoua. ond m.vkct"'l ot -v.ca w polenll>l 

cwtumcrs. lllllddotoon. ACOM h.u lilt oc>bCft 10 RJqWR tllot CONnbutloll ol the OEMS hc:eua UW1Wll by exh ~~ ¥enlllft 

oncmbrf 10 ACOM. Nb)CCliO the""""""" ol the fiCC and othcc applicable ao-nmcntoJ authnnllo MSI Md DSC hoM 

DEiotS liccrucs in ) I ol the top SM.SAI In the Unl .... Swct. In 19'16. ACOM m~ llj>phcalkru f1w odd•u•""" OI:MS 

hC:CNU. 

On"'"""' 30. 1996. the fiCC......, an Order (the "fnx:z.o Order") freaina 111c filina ol appliaw<ln• r.,. """harucs 

(mdudlna amcr>dmcnu ond rnocllflallons 10 alstllll liccniCII) ror OEMS In lllc lR OHz. I'Gnd. The Pr<>t1c Order ~<hi "' 
Abcy..ncc ACOM's ond M.S1'1 oppllcaliuru Cor additlonal OI!MS IICC1UCI pcndllls lllc I>UICOil1e ul .,. R'C review nf lllc 

t utT'CII< llCCNUII >i'P'c.d\ r,. DBMS. 

On M.vdl 10. 1997. ACOM- 11110 a S&ldl Contn""'- A,_ (lllc "$~Q;k Aarocmcnc'1 With anctbcr 

OEMS 1...,.._ .wl us IOic lllanftoldcr (lllc "Sooe Sluorcftoldcr") for lllc contnbulian ol allnf the ""'l of lh<: htcn- "' 
ACOM iJI u.dlanac Ia< an U\illal cub paymcn1 and odd.idatol cash paymcnu and -shop oni<YQU on ACOM uro>n 

WIUUII\I'NUOI'I ullllc .........,._. ond ACOM'a acquuboon ol the- ond lllc hccn>O ronlemJ>IAiod hy lllc Suxk 

A&r«mcnl. Cunaumnwllltl ul the IIM>*Ilona and ""'"'"" ol ~ lo<CIIJCO b ~Ubjccoco cao;un ck•••a <lll'ldliiiJIU Mol the 

rowp<uf all I1CCICUOII)' rcaulalory llj)llf'O¥al&. includins OI'PfO"'I b)' the fiCC. The omclul\1 ol the cquuy ,.,......, on ACOM 

1u be 1 .. ua110 tho Solo Shareholder II dql<ndcnl upon aoruc1n <lll'ldlllona. bul shall no~ c•CC>od ~'llo olelcnnlncd os ,I( lhc d.,.c 

ullho Sllll!k AifCtlllc:AI. SUbleqwini iO 1 tla&U!t. tile Soil: Slwdloldtr Wlillu"' D (ull ml!lnhct lnl(fUIIn ACOM (IUIRI.llll 

lu lllc Umo .... U:abildy CompMy AJIItCIMnl. 10 ,.11Jch totS I and DSC.,. p.111>es. 

On M.vrll 1• . I'IY7. the fiCC ·-an Order ( the "Rdo:at""' O.ola") p«m<<ona for lllc rd· """"' •• OEMS from lllc 



IIi Gl-h to lite 14 OIU bMd (2.U5 OIU io 7.4.45 OIU Md ll.OS OIU lo 1S.lS OIU). The Rtl6c.aoon O.dot "'IJt.--.lthe 
go..:mmau's concans rc:ptdina pc«nti:ll interlc:rence """' ao""""'en' s:otcltik: Cadlluea :u 18 Gfu. as welt :u f'll'<nti>l 
ooorcliswMlll a- Mlh • ~"""'*"' ClCn\lnefti>l Slllcllik: nn...rt. Pur""'"' to llle Rclocauon O<dot. OEMS .... u 1x 
rcloc:U<d tlrlll11 100 MlU.,.,.. S c:Nnncls 01 18 GIU 10 4()() MIU "'"" ~ ehMncb ot 7A GIU. ruloMng OEMS ly>lcms lu 
onninuun cqurYl>knl Wormadon c:ap>clty 10 slmrLvly cnalncc:rcd l)'$U"'J'" 18 OH1. MSI""d osr ,..,u 1x rclolClltcd,.. o 
clulnncl·t>.Y-clwlnd bclsU 10 lhc: new band. In lhc: Rcloalloun Order, lila A:'C allo ..... cd lllal " "'"'ld wmn• IICCMQ r,. 
pcndina a,pplic:Aalons llw had pultld lila 110-doy pc:rlod for IUUna munoally c,xcl..sl,. ljlp!IC&IlcN pnor 10 lhc Frcac O<clcr 
The Rcloc:lllon Onlct iJ subject 10 !ldmlniJu:W .. Ot judlciAJ review, 

The fdlowlnl Iaiiie '"*'*''u a """"'"'Y (upcn implancniAtlon o( lllc Rclocauon Orclcr) o( (1) llccnw held by MSI 
lll\cl DSC. wltid\ are Nll;oclco Clio Monqc:rncnl Avccmcn~~: (U) liccrucs '""'"'" 10 MSI pursuanl 10 pcndina "'>PiiaUJoru: 
IUid (iii) I~ 10 bo flaiUlrod p.ii'IUIU\l 10 Clio SIOdt ,...,_,, A>bjcc< 10 IICil>OSDfY reruwory opp<OYO!s. <nc ludin8 llie 
FCC. 

SMSA AIIIO<IOI oJ Spt<lndO (Mfh) 

.I!W M.I.W1 Uoon Rtfgnllioo 10 l:! Gil& 

I !'lew Yortr. 10' 400 
2 LoJ AnJcles. CA 400 
3 OUcaco.lL 400 
4 Philadelphia. PA 1211 
s Dccrou. Ml 4()() 

b DoJiu. TX 400 
7 Hous1Dn. TX 400 
II Wuh .. aaon, DC 400 
9 Son Fflii>Cisro. CA 120 
10 8(>6acn, MA 400 
ll Ad.,.Ll.OA 400 
n SM Olcao.CA 120 
IS Minnc:.pulis, MN 400 
17 St LA:luis. MO 400 
18 B>llimon:. MD .120 
19 Phocnb •. AZ 401) 

20 $Qille, WA 400 
21 Pilut>urs/1. PA 400 
Z2 Dcnvct.CO w 
23 MIAmi, fL 400 
l:! Tnmpcl. fL 4()0 

l6 Oo"'lond. OH )20 
27 Ponl.wi.OR 120 
2ll s .... ~.CA 24() 

l9 Cinclluwl. OH 240 

30 IUons:os Clay. MO 12() 

31 Sor:mmcniO, CA 1211 
32 Milwoukoc,WI 120 
33 San AnlOnlo, TX IW 
3S II\CIIwlpllb. 1 N 121) 

)6 Columbus, 011 Mtl 

1 



Ill ..:ldJIIon, upgn !he lral\1 ollic:cNa by !he FCC pur....,.l 10 P<ftdlliJ oppbc:ai!OnJ whl<h I'U'Oilh< fJO.cJoy rnonoJ low 

nUll. mutuAlly .. <lull.., applicationJ pnor to lhe l'roae Order, ACOM woll hold a OEMS lo« Mc lor I ch>nMI (Ktl Mlv .oo 

24 Clll) 111 ach 0( !he lollowina mattciJ' 

Salt Late City, VT 
Orl.wlo,Fl. 
Bull'olo, NY 
New~.LA 

Hartford. CT 
NMhYillo, 'TN 
Norfolk, VA 
~. NY 
Mcmpllb, TN 
Jor:bonvllk. Fl. 
OklahomA City. OK 
Oreensboro. NC 
L<Molsvllle, KY 
Wal I'Aitn Bald\, Fl. 
U..Vcps.NY 

OotmlnaJwft, AL 
AUSUII.TX 
Honollolu. Kl 
Dayu>n. OH 
Albony, NY 
Charloce. NC 
Rldvnond. v A 
Tala. OK 
Columbus. Oil 
RalclaJI, NC 
Freano. CA 
Tuaon. AZ 
AlkniOWn, I, A 
VClltUill.. CA 
Syrxuse.NY 

Akron. Oil 
CIUftvtlle.SC 

1!1 1'""'· TX 
Omw.NE 
Wllminawn. DE 
AI~NM 
Spn~~alldd. MA 
BaiOIOR<looJC.LA 
Ch•lcsiOII,SC 
Newllnen,CT 
Stod:IDft. CA 
Ncwpon Nc,., VA 
SOIIIOA ""'"""'· ('A 
Trenton. NJ 

OEMS bcocn;a IUdloru.o !he..,....,_ ol.,.....,._ llaiJOfU """' !he sprof"'l c1oaMds >1 .,Ia ~a>enlly ""111"' 

lloc:oc SMSA rcalonl lor !he purpoiiOI 0( provodlnJ Dl!MS, whodo may illclude baCio pouii·IO-nluiU~U~~t :>n.l pouii•IO-IJUIIII 

opplonticr£. Ullllkc- ochc:t """"""ollhc JpCICV\Im lor rued"""'"''~-·.........,.,. •hodo .,. t~ly lo<aue.l on 

• per or.uumlulon palh bllsl.t lollowinJ fnlquc:ncy coonluWlan, 1 DI!MS llcocrucoo has u <luliW'C u>e ollhc spcc1notn wolhon 

oiS laruocd S MSA. 

ACOM coonUnUCI 10 build lu devcloprncno I<MI, indudllla oddlol(on&l key r...,.,cmcnl, onlllkellng, ..,,, .. M•l 

lldmonu<r.Uivc po'101\nd. On Sq>Canbcr I, 1996, Ala J. M.uwll. lormcrly Ptcsi4Ciol and Chid ()rcntlliJ Oll'locu ot AT&T, 

,IOOliC><I ACOM u lu a-- and Ollcl Ea«vu"" Olfoc:cr. ACOM has AlJO appo.nled Kbby J l'lctJe, Jr .. lot,..ly 

E.tCCifl¥C Voce Pnsidc:nl ol Ml'S ~ Capanban and l'raWall ol cnc olou (WIIICipal s.oboochanu U\JN<O 

TCPJ\ooloaics. Inc.. u l'laodcnl and Chid ()poor>lu>J 00-. In roddooon. Laur""" E. ll.>m•. ILffl'<tly .S...•• \ ><< 

Pruodcnt and Ccncnl CouNcl ol MC1 COf1\munocaa..u. Inc , has , ....... A(.'OM .. XII"" v,..., l'to o<knt ""oJ c;<n<r.ll 

Cwnsc:l. 

MSI,IIlrouJh ACOM • ..U 10 upond lu anent -"c:c OJITc:nnp (c:oruutiiiJ ol1111cmctiOIXCP and rno<aowo,.. <.,.,ocr 

liCivica) 10 become a full ocrvicc brotdhMd ldci<oiMII.IIIicallolu provlda', and 10 rnNkd A VllfotiY ol ICIVl<CJ, who<h 

lftCiude swUdl·bued. fiber~ di,.,al ..,_ u o Ccnpclllivc Local E.uNnac Cvncr ("CLEC") ACOM pLvu 10 

oflcr (Cr"'CeS 10 itt-baCio ......... lhroop !he br-.d n~ed w1rdca --·' and ofl·fiCl. by n:o<llona p:lllo<ulat 
na-t clcmcnt$. lnhirJ na n ... .,,,.,po, d 10 be ...U and ,.......,. owoo:t .,...._ Allhoulh lhac can h< oo 

lWWWitC, !he Company bdina thai lr. bn-.hnd wudca ..,_. Will be hiJhly llaoblc Md modulat. and woll ha~ 

"pu{"""t .xlv:l <III.GI (M;t W'IRIII aJ...-. ... wtlh f'<Pid 10 ..... ljXOJ of dcpio)mcnl, Q.IC ,1( on.Wl•IKWI, (IWRI'\I.ONc 

<fu.olooy n.nol rcli•bUily, and compowbiUty wlih CdlUliJ ICICicOINniiNUOONOidUII<oCIUia 

The Cumpany's tciCicurnmOMlao&ioM ..,.... u ·c su4bJoc1 10 ¥111)1111 dq.- ol lcclcnl. MAle :>n.l k..:o'll «Jul.oJ•on 

()c.n.c:ntJLy. lbe PCC uetebrct juri.ad.ks.ioft OYU aU &docanmunauona acrvtee- (WtMden co Lh~ a tau such .tet'VII.d &n\\IIIYC 

lh< provo...., " ,rurudocllonaily •- or U.--..1 ldcoconvn"""""-'· ""'"""'' lh< ta>le •" kona do>W>< < 
><tvw:<:S. lhc provukJn ol loc&l - O<Nlooo _,- to ....-.. tall<n w lona dl- uomcn. &lid lh< VIC u1 

~ q>cocVwR (lc.. wvdca ..,...., Wtell lh< _,. o( !he TdcoconvnuniCOIIIJfU At.l o1 1'1'11• Clh< 

'1'clcooo'!lmuniC1WOI\I Act"), tile FCC'• JWUibclton has bacn uiDMlcd 10 lftCiude Ccrwft .,...,_,"., anJ rcl.oiAJ 

m.allerJ tJw uadiuonally h ... c bacn CIOIIIklcred IUbjca primattiy 10 loWe UJuWJOII The tUIC lt&ul~hJ()' Lunll!lll\llltU 

rcuun nvnaclust~~~e juli.JdictiaD crwa t.hc provtUon ol ~unteMIOn' I!Cf"VIa:l co the ~atcnc suth JCfVMXS tn\oi"C &he 

r•ru•osiun uC Jurlldlctll>!lAlly I'""""""' ~ele<:•"nonvnicnooon.< 



In ordct 10 pr<Mclo local e&di.IA&c w:rvlca. MSI m"" otca.n lhc aw<-' ol \lAic •••ui•IIJty >ulh<>rllocs I~"" '" 

otrcnng ilio!ft !«VVta ill e¥11 awe. MSI I• CVffttllly lUtlloiu.l 10 l1ll<"lC ... J rue '" ~1twld.l. llhn·•~. M.l.U.'ll"hU'ICII\. 

New Yon And lho Dlwic:t ol Columbia. ond hAs QPP~Iauloru fl<lldlnl in eoch nllhc •>111<1 JUII'<IICIII .... r ..... hoch II h<ll•l> 

An FCC l.arue. Thao CJA be no assurance llw MSI """ d:Jwn or rcwn IUCh lUI< aulllonuucru Furtl>a. :u • CL£C. 

MSI Will be "'b)CQ 10 JOddldonaJ JWo tq\llalory and ICIV1CC rtqUimn<nu. lncludlntlhose rdllontiU qU.1111y ol SCNICc 

h tS copccood llw MSI"s ~ oll"erillp Will eompcu wilh on- olfacd by lhe """'"ben' loC:al 0-\dlancc <;~~nn• 

(""I..ECJ"). libcr·bucd ldcx:cmnn•iaodcru Pf""-s. u wdJ u - wvdcu ClmCf1. &n<ludoaa 2 OIIL. 23 OH.< and JS 
OIU wirclaa ccmmiM'!rarlons openiOn. pouii•IO-painl l!llcn>M"" cpcnacn and propoiCll 11obal brO"Odt>u>d .. lelhlc 

lysi<I"IU. Ml\ny ollh.- pctmdal compcdiOrl ..... ........,.dally pa1<1 (11\aftCW. I«MICIJ. tnOtkmn&. ala and olhct 

raourc:ca !han MSL ln lddldcn. lhc PCC hU -..I in lhc Rdoo:allon Ordct llw il will c0fl\luc1 1 rulcmllkinA prllCCCdinA 

n:pn!inslhc ~-.ce otlddlliaolal DI!MS llca\a in the 2A OHz t.ncL The.,..., otlddltlon.al autborU.:atlons. u wcJI ,.. 

lhc aualon and annt or lddlliaolalllcr:our:t ln olh« ftclqucnc:y ~ ..,..ld rault on lllcnaliCd oompetrtlon. The Com pony 

behe..,. llw MSI. lllnlu&fl AOOM. "'U be ollie 1D CIOnlpCIC t&a>,..,y 111 lhc ~. altiiOII&h lhcn <An be "" 

:wur.IACC on tllis rtfiMd.. 

fu noquinod by lhe TdoccmmunlcadcN Aa. 111 AuJ\111 1996 lhc PCC odoplcd new rula llnplcmcnlonl lhc 

Telccomm1111icadons Aa (lhe "'n&craJrlnOaion Order"), ,_ Nlol <01\JlJMc • Pf<HCmpet•u ... dctqulatory ~ 

policy Cr.unc:work dct~Jnlld 10 rmi0\1: or minlmlu lhc rcalllalory. cccnomk ••d openuonsl impetlomcnta 10 lull 

canpait.iion ror local -... lndudlna swildlcd local eu:hanac ..moo. AmonJ 0111« lhinp. lhc lnlCfaliUI«tion OrdcT 

dWIUslwod Nlol n>qulriAa I..E.Ca ID ini«COMOCI wtlh new entrants sudl u MSI pursuant 10 t ntaln enumcntcd pruccdu1 .. . 

ln crdct co ClUb! WI 111-111'11\&-11 "'"' lhe LECs. MSI hal onotiauxl. .,..,.....,., 10 lhc l.n~C:r<X~n~>«tf<l'l OrdcT, 

ftC10C.L&liCil. •tUh tewral I..EC&. No &IAM"MCe can be &l't'O'\ UW MSI .,:11 br :able w en~ 1nt0 lntctL-mn«'"., 

om:onr=mcnu llw OR.,.,...,.., m MSI' a ponlCuiM o<cJftOIIUC: ond r.chftolo&ICIJ ..........,_. 

The Compuy clocl noc lllllciJ*c llw tllo RdontO> Ordct "'U """" 011 ed..nc 1111poc1 to> lhc proopocu ol MSI "' 

ACOM"~ lli<:CCa in lhc matt.apllce. .lowe..,, no~ <An be ,,...., In thiJ rtpnl In JWliC\IIat. tl\c CompMy '' 

unable 10 predlc11hc av.alubilily, priana and ocdlnlc:al sult'>dnw:y or cquopmc:nl requited lU ullhte lhc 2• GilL (tcqucn<.y. 

U< lhc e.~;tc.niiO wl\lclo lmplcmctwollon of the Rclocatlon Ordc.r will affCCI MSI' • ...,.,._. oflcnn1Jin lhc hc:em .. d m.vkcu 

Tluuu&h its wholly_,... ..,_,, lusoclalcd RT. Inc (" ARr). lhc Cum pony " lle""lop<nJ >nd _.'"1 ''' 

oonuneraalac 1y<1nns and rdalood IClrV"ICa for localaa ccllld.v 1elq!hona and OO.C. Wlrtla< tt:llllmfllef'S.. lluouJI\ '" 

TMl'llf!!lon Wlldcal Lo:auon s,....... (-rrud'oJ!ucrq. Trucl'lllm<>n 11 an """'l•r <yucm <lo•&ncd to CMhlc mol>olc 

wvdao 4CtV100 J)fO¥idcn to -..w.c !he loc:allon olanycdlul.v or f'lnaoW Camt11""1UU"'" Suvtc:a ("l'CS") ltlqli\<V>c. 

Trud'o6ition WCJ pi!Wltcd ar!VIIIecd lime airrcrcnc:c olarri ... ("TOOA") tO:IuloiOjly 10 Cl\lC~lAICihclotllu.le Md '""«"""" 
olany dcslpW<d wudaa ldqlltcl,. or tnon•out..,""" ro.w.td> tltJJ 111lormaum 111 oal 11mc to My dalr"" •whcouun 

>oliworc. The oyswn' o daiJn Is inta>dcd 10 "'PI"'" tiWly c:ellulat and cnd·uscr 'l'!'hc:auou. IIICiudiiiJ c:nhanccd ~II 

KO'IQ:S ("'E91 f'1, c:dJuJM fnlld ""' tm orod rr-Jcn. ioca<lon -.aU~ btllln&. IJoCI ..............,, I)'IIDftl, eellul.v 

I)1ICn1 uplunllAiion, u wdl u VllriooH wlllcl<. obJoct and pcriOI\al ~ ljJpi.,..,IClfl .. The ,,...... Ius uuually 1-. 

dcodopcd 10ouppon IIMiotcdlulat !r...,..._y,llldudon&lbeC1Uhll& Uoutcd Swcs buc olon coumatcd 46 m~l•"' •u<leu 

tclcphona. w.t110111 altcnllon 10 lhc oclcpllmc han4xu. ART iJ 1111he procas ol_,Gpllll """""" le< doau~ll"'"'"" ol 

cclluW and PCS !rlqlhony. 

Thc:rc: ate llucc bulc CIOlllpon<:nll ollhe Trud'o6illon I)'IZ(rll. Tho SI,W Cnllcc:uoV> Syotcm ("SCS"l <"'""" uf • 

wl<ldJ:and cli&IIAI radio which iJ acncnJiy located at certAin or the Cll.,lnl cell.,,.. ola wueleu <:~rna. The SCS wllcc:U 

u anal.t lnNIIIIncd by cadi moi>IJc lriq>bcJM on lhc Wlrdcu t)'IZ(rll' • rc...nc C'UIItrol chllnn<l Th..., dgnah N< «""""'"' 
C'L'fn_.ac:t.lly (or u &he ln&uuc:uon ollhc cankr) wh1Sc the mobile tckphouncl aJ rumcd on.._. o&Mfw\K lit YK" Thad~~ Ill\ 

na ,... ) lor lhe ~ 1 I f' ""' - to be'"' a ....,.._ '"lliiO be loc:alal by TNCI'u&luun. 1101 docs Truci'\Jr.llk>ll 

roqvtre lhc: •nobile ldq>honc orocr 10 mob 0111 ad,_.....ts or ~ 10 lhc mcbolc ldqlllon< "-lat. The a>ll«rcd 

J11fto111 1111: llliNfaTN 101 TDOI! ~ Pr~, wtudl pcrfur"IIIJ dl&ilAI lllft>l p«>.U>IIII and >IJe<llhmiC 1\mcuorn 

10 \kle<laonc lhc l:llltu.le and lonaltl.lde or lhe .. ,nor. crlalmuon. Tho Lvollldc and lrln&llll(lc, aJ,.,, wtlh .. her ,.,,.,... • .., 

-h"' l/lr: rnobilo ICiqJhonc's Mobllo ldcnUfiaulon Number. lhc ~iJIIod ~ll•ll. ~ o1 """"' · dlrl'\.tl<1ft .~ tnwcl Mol the 

IIH.Jb.le I<ICfl'honc'a C.tmroruc Scnal Numbct'. b then lt'IUI.muuo&J. to an AppliCAIM'WU. Ptl, Cbl llf . '~"'"g'"" nl a vov1rty ul 

• 



lOflWiiiC J""UJCI lha! UUIIU lllC location dill (qr <piQflc appllca&lonL Tu d:ltc, ART ha_, tlcvtlop<d tlmJO toftw:vc 

poclulgcs to be used whll tile S)'Sl<ftl. The fltit lJ ., lnJ.crlaoe bd"""'" Tn.ei"'::mon 1111!1 1!911 l)'t<ms tJI3t fon.IU!Is 

l.otlon Ulfomuuon 111 rt:IJ tune 10 an <mc<acney cpen10r wha\ a mobolc tclcpl>one uort ~••b "Y II - AAT h;u >lw• 

de..:lopcd • Sl.lnd·alonc btllotla J)'IICllft for a wvdcu catrlcr t1w can be used for IIJC.lllon ...,.,,...., holl1111. Tllc thud 

ow~- u a luru""' >diJde ~t .Wkauon t1w Is 111tcndcd 10 derrlonJtratc a .,.,..Y nl 1\on(tielnaJuy to 

po~Cftlial ~ altllou&h ills ..,.,...."'I tlw 111 Kblal md....,.. -.kl teqW1'< addltielnaJ ..,_,.w:d ~L AAT 

,. .wo CI'C>W>Z a acncral purpooo ljlpllaldon pooplOMiin& intcrflloo..10 t1w """'pony dcwJopcn can We> butld IOIIW>Jc 

l*kaaCS tlw wetl: wllh Tnocl'osillon. 

A<XOrdill& 10 cstlmatea ol the Cdlulat Tdcpllonc lnduwy Auodatlan l"C'11A "). 18 mtlhon crncrsency o::>lls IUe rn>de 

c."dl yr::v Crcm W1KIC:SS tdq>honc:L C'11A aiiO adlnala liW netlllyt"'''thirds ol uutlna wudeg trlcphone rutw:nbcn 

pwdu.cd the\f wltdca tdqJIIonef lot pcnonal IIICiy rtaJaN. In 1994. tho f'CC lnltlltcd • nrlcmaktnl procedure flY tile 

aVlllbbllr<y ol bMc 911 teMcca IOid the lm~ o/1!911 Cor ~leu IUVICOS. 

o.. Jurw: 12. 1996. the I'CC Wu"ll a RqJon and 0n1c:r (the -o.dcr') - f'CIIWIU Commcrcw Mot.lc IUdlo ~"'" 

proooden ol real ume \OOOCC aoMca 10 olft:1: 1!911 --and - 10 rnobllc ndoo eallcu. Tllc Order follow"ll 

<Wcussoon1 bd.._, lllc f'CC and ~cad- ol lhc Wdea iadusuy, principally C'11A, And publk we~y 

urpNwiOIIJ. JIIWlpaJiy clle Nllional Enterrency Numlu Aaodadol. lllC AJ.Ia::Wlon ol l'llbllc Safety Communlc.lnOOJ 

Officlals and lhe National AaoclaDon ol Sta10 Nillo One One AdminbtraWn. reprdina witclou oomp.11ihlllty laue< Mtl 

rclal"ll manc:n. The Order lll.'llldalts a t'OOO ~ implcmcftwlan ol lucataon c.opablloty lllld abo l'f'<Mdea that the 

proccsslna And tnnJml.sslon ol 1!911 INI loc:alicln lnlcrnwion may not be ..,bJoct 10 1111y ...., \'11Jrd•uon <K umrlat 

proo"llure:. In PllaKI, wluc:ll .,..,. be implemented by Match 19911, wvdcu ....,...sen mua ptCMdc cell lite and eall·hod 

111fCiniWJOfl for wvdcu 911 eallcn 10 the Pllblk Sa101y _, I'IMt . .. 11cn <mc<c_.y ...-c pcrtOIUICI handle 911 

c.alls. ~'!lase II • ..tucll mwt be implanal""' by Oddx:r 2001, f«<UIIU wvelca pnMden 10 rqut the loatoon ol wvdou 

9 11 allen Wllh an ~CCWKyo/12.S mcurt (410 fc:CI) lor 67~ ol allsudl calls. Beth phuco ""1'111< 911 urpt~rt.auonJ to 

11104 o (cnnal rcq.- to the corricr for JUCh Jt:rW:a • .ond ""~""• a mcdwliJm 10 lund the tedu><>k'IY upamde.l 

Tnocl'osition lw been deat!P'od to ptCMdc Wlfelca amen wllh the ai>IUty 10 ma:t thcac: rcqutn:rmnu. althwzh there <M 

be 110 WWMccln lhlt roaatd. 

These AI< CUITmtly _.,.lmatdy 60 lftdlvl4u&ll ~~ on Tnrd'lloulan, oncludiiiJ tonArlt.anu m1•1<'d II) ART "' 

.uw1 "' ~t clloru. In addltb. AAT contilluea 10 buold ou team. wtuch ...,u onclude IOI<IJtielnaJ ~·· 

m.vte~Jna. solei INI adtnilusuau"" pa'IOI'IIId. In Mold\ 1997. Kmt R. SM\dcr JOII><d AAT as Prcs•clcru >lid ('llo<f 

Op<r.at.nc Off....:r. 1111<1 lllc Comp:~ny u a Voce PtOIIdr:<lL Mt. SoMer spent,_,.,... )'CVS., Erraoon lbcliu S)'>I<IIU Inc 

thc rnnu[Ql US Plbotd4vy u( thc SWQ!Ilih tcl«anm,..""'""'' frnn. LM Ena.oon. llQI rcc.:ntly » v,.c Pte\~tknt. 

IIUW>c>S <Jrcrntaons, East tuaoun. 111 wloich he ..,.,....a all it/ Erb>Ot\' 1 lltlowllit:l 1ft clle I!Mt Re&IL.,, ondudtnK <.d<> 

upcrllbUIU IUid cnalnccnns. 

ART eonnnucato odwana: the CXII1UIICIQ.\Jiullon procaalor Trucl'lxitlon. In December 1996. AAT. 1n roorcr"'""' 
With the G<c:u.:r IIams Coumy 911 e.-.-.,. Net-\ .ond llowtoro Cellular, a panncnllop ol BdlSouth 1111<1 AT&T 

Wlfdcss. JUClCI:&Silllly- the llnllruWJ"ll Tnrd"aoouon S)'S1<ftl on an aallt cdl·llte plad'onn In Houlton. Tc.&AL 

In lanll>rf 1997, "'-,NIICilon wtlh CGmc:ut Cellular Conununoc:auaru. Inc. ("Comocuo"), the St.ltc ol New Jeucy. llcll 

Atlantic Clrpor.ulon and cdlc< E911 pan.lclpo~~~u. AAT '-'died a trW dcmonJinDon ol Tnrd'l»iuon in New Jrs-ey The 

New lerJq Wlfdc:a I!Man<:"ll 911 S11lem CCM:rJ the ~ lllly mllca o/the 1·29S/Ncw Jcney Tum pte rono<lur. 

oOM proW>dea real time IOC~Iion lnfcrnwJon (01 Wln:lcu 1!911 eallJ Oflllllallt\1 frcm C(lmCUl IUhor:rrbcn ""lhon the 111>1 

arcn. Tloc tn.ll II CUI'f<ntlyJChcdutcd 10 nrn - .imllc:ly llvoup the end ul AJKII 19111 AliT towollnua tn c:und""t 

~UiCU.SilliU "'Ill C- And ....,..., - witclca c:anicfO r<prdinl the pooenu•l <urnrncmol tmplcrncnL\IIOR ul 

Trucl'lxruon ,,.....,._., althouall then can be no......,.,.,.,. tiW 111y c:ornr-elal ovocmcnu w>ll he "'"'h<d ut t.hat AAT woll 

be succa:stul on c""'"'""o>lhln& '" Trud'ooltlon tcdlnoloay. 

Tbcrc c:.atA JCvetaJ ahcnw.a\IC kx:auon &Cid\noloslCS. •nciNAa '"*' pc&thCW\Iftl 'Y"t.n'"- :anak ut NU¥:\.1 

rnc:uun:mcnl u( .,....., .,tcnUMIOft. U wdl u cdlc< romu ol tune .S.IJerG\CC ol1mv:al l<>.llll<ri<'IIY AAT ho:loewc• th>l the 

Tnrcl'umlun ta:llnoiQIIcal "f''WWOICh hu IIIP'Ifocatu ad..,...,.. .,... such compewoa I«Moi•JCICt lio\1..,..,. there r:111 he 

nu :wu=to M 10 the ultriiW<: I\ICIClta ol Tnrd'l»itlon ICChnolotY""'"" cornpcunltcchnolotvcs. In Otldotooo , p...,.ll>l 

\UUIJM:IIhiU whtc;h :VC dc~l lhcla rJttnWJ'"C locadon t.ethndl~lel include ffi"J'" 'kiUtOCK o'U1d lnltrn:.IMift:t.l 



oompama, onMy ol wltidl hal'llllllblw\llillly ar~ICf finow:1~1. oa:hmcnl. mll kcuna, wa and lllllcr rClllllrto lhlll ill< 
Compo~~y, 

In oddiuon 10 Trud'ollllcn, ART CU'I'Uitly owns • 12.7!1> equuy illtacst"' Tdclll>C. fl>c. \ i'ck<roc'1. CU~UUtana ut • 
«>mbilwlon o/c:onunon and prdetnld IIOCic. for wltlc:h ART p:Ud iJ1 ll>e •aarcpu: S6 mallion. Tclcuoc: io in lhc bamnc&J of 

providonc locati<ln Md, pountlally, ,_ilia IICOi<co prlmonly for >dllclc and Occt manaacmcnL lu ocdtnol<,.y diflcn 
(rum lltal ol T~llcn ill olw h fl'q\llra ll>e l..WWicn ol dcditaled oquopmcnl In lhc ..:J>Iclc 10 be localcd, Md opct1>IO 

!n • bMd wlticll <oqultea Tckcnc 10 """"a spcdfac licauc for lo<::ltian JCfY1CCI from ll>e R:'C. Trudunlat, in ccnUIUI, iJ 
duiJDCCI 10 openae ""mobile •d 1• c "'•YJ~<nU alrcldr licc:nocd by 111c J'CC. 

Muicao CtUolarTt..,.....SlSa-

AJ ol Dccctnbcr J l . 1996,1hc Compony, Clltou&h a wildly~ ..,bddl.vy, Awxblcd CommunKAJooru of Mu&CO, 
Inc. iACM"), O'IINid 30.211o ot lhc capiw IIOCic ot Orupo l'llnald. S.A. de c.v. \'Orupo"). • Mcaic., <ClfJXWIIIon ol 
whic:h l'llrwd del Suteac, S.A. de C. V. ('1'1xwd") b a wflotl~ IUbAdWy. Ptrwd b llccnscd 10 pr<Mde cclluLv 

u:lcphonc scrvic:a Ill Rqlon 8, CO¥<tlna ""'lhcasu:rn Mellco and lhe YIIC&W1 ~lnsul&. ACM lU\d another shotdlolllcr of 
Grupo (the ''Orupo Sh.vd&oldcr'") "-"" aran~«~ l<l<inl riahts wilh '"'~'«' 10. and have •snxd 10 ttJn<ribuu:. Otcir tnl=su 
ln Orupo 10 a joint .....,"'"' llmlto!d llabllhy com pony, 1u>oom u Onrpo Holdln..,. LLC. (''Ctupo Holclinas',_ ACM and the 
Grupo Slwdtoldct OR lhc only mCil1bcra or Orupo Holdlnp. in whlch ACM hu • 61.6llo ooouulhns oquily ontcruo. 

DurinJ 199~ and Januaty 1996. Porwd Called 10 make culllln clebc paymcnu under various crcdi1 lncolulcs, which :11c 
&lllll1llltocd by a \'CIIdor ol Porwd (lhe "Ouanlnlllt"). Acc:orclin&ly. pa)TI>enU _..made by lhc G~u:w 10 PCfUlcl't 
lcndct1 on l'onau:l's bdlalf. AJ a naalt ot Porwd'a fall.., 10 make IUc:h paymcnu.lhc Guaron~ had lite ngh&tn roquuc 
Orupo 10 ltMJ!ct 10 llt.c 0....,101' 40llo o/lhe IIOCic ol Porutcl held in ltliSI u ooiWcnl for IUc:h &u>rontce. but did noo 
caen:iJo iu nlf>IIO ll:lll"iR IUc:h -.._ O<vpo,I'Onald, and cuWn aharchoklcn ol Grupo (lllciudinJ ACM). haY< 0111acd 
into a Contribution A~t clalcd u of Jonua:y 3 I, 1996 willt lite Guor.antor for the ptJ1])0lC ot con¥<11inK •w.,.•m~~<ly 
S14.7 mill"'" ol Porul.d'a dcbl. whidl w:u pole~ by lhe Guaranoor. inl4 an oppro.inwc 21,7~ equity ullucston Orupo The 
OUM1t110t wiU conunue 10 awnntcc the remalnlna debe ol Porwd ol oP!Jrudmaocly SIO.• million . ..._,,cd by :ut 

'l'l"''"lmatc 30.7'1o equity lnlaal ill Ponatd. The lllU\aCtlons contcmplalcd by lhc Conll'lbullcn AJrmn<:nl were subp:t 
10 ccnAin Mc.tican rcaWa&ory consent& and approoa!J. lhc last of which wu rood""" ln the fll>l quarter o/ 1997. A Ocr lite 
ci01S1ns under lite Contribution A.,_ncnt. cacludin& the dfca ollhc •.,_n<~~ta mcl\1100<'11 lr<low, Gruro Holdans• ... 11 
hoY< • ~11.4 .. '"'"'' equity in- ln Gtvpo. AccordinJiy. thrwfth oootrol ol Clrupo l~dona• >lid ""''"'" n~•cc•n<nh 
'""'"'' ACM. lhc Orupo Sluucl•oldc:t M~ Mod~e~ slwdlolclct ol Orupu. ACM hu 11JI0cocnt wnuol .-r lite """'" vi 
Crupo such lltat ll>e Company ClllNO!ido&cd lhc (Uianeial SIA1cmcnu ol Onlpo cflcai"" J:uttwy I. 1?96 l:rcc: IS'"c l h> ll1c 
Compony's fonaneial awemenu lnciud<d ill Item 14 or ll1b AnnUl\J Rcpnn on r-onn IO·Kl. 

A subaldloiy ol Tddonoo de MclJco. S.A. de C. V. ("RadfoMo¥11") holds • lt<cruc to f'I"1VIdc "''"'""''de ccllul:u 
..:n11"" 1n Mel leo. The Compo~~y bclic>a olw I'Onald ..,..,pc:ICS ef!«<J..,ly Wllh ~1 • .,._..,, ccmptttt- h:u 
'-> 1ntc:ruc lU\d there can b: no -.nnoo In 11\is tqatd. The Mcalcan Mlnl$Uy ol Communlclllloru :utd TnuuporL"ion 
("SCT") ~aulalca lite wi1tJ ol ccllullt tcrvlcc provldcnln Melk:o and tcrvlcc r'llC lncnuca INIY only b: implcrncniDd 
with SCT oppro.al. 

Purtolcl Ms bocn olptlficlnOy alftacd by lhc dodiJlc in lhc swc ollhc Me.IJCM economy. which bcpn in late IW4 :u 
• ruult ot ll>e dev:a.IUIIior& o/lhe McalcM new peoo. Raultlna hl&h lnllatlon nuu hoY< ronlinU<d into 1996 Md hawc 
lrnp.,.,l<ld l'ormld's , ..... ,_, llnancln& and procuremCIIL The Company's opcnuonJ raulu wtllt rdJ>CO 10 au in..........,, 
tn Gtupo 'WUI continue '-0 be subjec& &0 nuauadons ln lhe pc:ao's e.c:tw\ae rate and lnfhulon tn lhc Mea teo'" (4-tM'Ufll y, One 
pu~cnw\J 1mp.--.ct un Lhc Comp!\l'ly b &he poacbili1yul an lnct"a\tt cn auh outb)"'lO C"KlJP'). chc ainU ol """'•" h "',. t'QJII) 

\klennina.b..,. 

Marlltlllblc Equity Seeuritla 

Nul M:v'C'h 15. 1997. &.he Comr-nr"s ponful.o '" mA~k-cubk ~uuy tCCWU•es tthc: .. f\Y1fot1u Sa·u:ral!l'\-""l. •uh ~ 
uurl et v:&Juc: u( "'''NU>lrnatd~ SA20.665.1JIJO. includco l l.479,Y7fa •h:ud u( Telc-Cummuniaul<ons, Inc C'i'l1" 1 Grclllr 
Sen d A C<Onmun Stoct, 7 ,071.8'2 5lwcs ol TCI <l<wp Scria 8 Common Stock. 5 •• 111 ,970 - .. ' ' Lobcny Mcd•• 
I"Lthcrty'' ) Cr ... p Scria A Common Sklclt, 1,767,'161 oll:ttcs ol Ubc:t1y Medin 01oup Suie~ ll Cll!nmon Slo<;k. 1,247,9'17 

" 



51wco ol TCI Slldll~ Ern.cnaiMian, Inc. \T'CI Sa~lll~"l Clw A Coounon S10eic. 7cTI. II! I >h:ucs uC TCI S>~elh« c~, 
B Common Stocl<. and other IICCllritlco. 

HohlinJs in TCI lllld Ubo:tty oecnant for tMr 9S-.. o/ the •">luc o/ the Comp:u>y's pcrtfoho o/ mllfk,eublc t>juJty 
iiCCUiitics 01 MardllS, 1997. TCI iJ prindpally enP&ed in the devdqlmcnt and opcrwon u( Cllblc oelcYUoon • yuenu •M 
iJ one or lhc nation •• larJCII cable ldeYiJion c:ompolllca in tcnn.s ol suboc:rlbcn. Lobeny .. lht toble tdevuoon 
prosnrnmina "'rllddna" AOCit oCTCI. Based on lhe number ol ouuan4ina TO and Ubo:tty sharco:u ot 1111WU')I 31. 1997 
reponed in TCI's AM.W Rq)on on Form IG-K (or lhe fiJiQIJ year ended Docanbcr 31. 1996. lhc Comp:u>y's TCI :u1d 
Ubo:tty holdln&s rcpn:aent owro.llmlldy S.6" ollhe ouwmdina I&II<P"' YOtin1 power of TCI ':u.J Ubcny. 

In Doccrnbcr 1996. TCI cliiO'ibut..t lhe AOCit of its sald.li~ business unl~ TCI Saldlitc. to holdcts of TO Group ScrtCI 
A and TCI Group ScriCI 8 Common Stott. The Ccmpony ro:cived a cliiO'ibudon ot one Jllate ol TCI SAte,Jiuc 0.'\SS A 
Common Suxt and one lh.tR ofTCI SMcUJtc Clus 8 Common S.oct for e""'Y ten shara ol TCI Group Sene$ A Common 
Stock and TCI Group Scriol 8 Common SIDCit owncc1. rapccthdy. llucd on lhc number ol ouUIII\dtns sllore& ol TO 
Sa~eW~"" of Docanbcr J l, 1996 rqxJited In TO S•tdlite'a AMual Rq)on on Parm IO.K for lhc fiSCll ~ rodcd 
Docanbcr J 1. 1996. lhc Ccmpants holdinp ~· liPPfi)WtWdy s.s .. of lhe ouUWidina ""'"'' pow<r c! TO 
Snu:lfi~. 

Other I!\Aitc:WJic cqulcy JOCUritJa """<><~ by lhe Cclmpany ba¥t 111 l&lfCptc rn.ork<t v:.Juc of AppiOIIm• tcly 
$4.)92.000 ... o( MotdllS. 1997. 

The Comp:u>y utilius the Portfolio Sccwitic:s u • ooura: o( funds for opcrouona lUl d deYCI"''fl\<nt ui ,,. YliiUIIJ< 

buSIIICS$CL In Ibis rcpnl. in order 10 Pf'O""'c ART and MSI wlt/o an :usurcd wurce u( c::tpiUI) ftl< lhcar ICSJ'<CI•vc 
~CYCioprncnt prosr:uns. in 1996 lhc Comp:u>y and ou wlooii)'<>Wncd sut.odl:uy wltith ~<>Ids lhe l'onfoho Sceunues 
("Portfolio Subl enlacd intO an ..,_t wllh ART and MSI wltcrcby lhc Comp:u>y commoucd tO coornbuu: 10 them "' 
cnpital durins 1996 and 1997 spccillcd minimum annual amounLL In tum. PortCollo iub •greed to obbin "'""''h 
barrowinp or cxllcr IOUI'ClCI of funds and tO dlwibu~ 10 lhe Company lho caJh amounu necdW)' lor lhc ComrllfiY to mce1 

>«h capital conuibullon c:onunhmcnu tO ART and MSI. u well as <c:nAin oddltionAI IJlC'.•fial minomum qu>nerly ciUII 
Nnuunu durinl 1996 and 1997 tO fund lhe Company'• opcnlina cash rcquiremenu dunn~ '~""" yc.v1. In "'-'<Jutm. the 
Comp:u>y t.u adopl.cd a policy ol dlJ:pooinJ ol a pcnlon ol the Portfolio Sccuriuca from umc 10 11mc. to 11\c e u cnt ne1 
opcrotlnl lclO$ c::IIT}'forwatdiiR Available tO olfact LU li&blhtico resultinJ from such d!JpOSIIIMI lllld 01/ocrwue OS dc:cmcd 
nl'fl'llll\'ble by the Comp:u>y. tO fund lhe devdqlmcnt and ccmm:r<UIIIwion of lu witdCSII communiCIUon> t« hn<llctoa 
:lfld 10 mAiu: ao::quisitioou ol opcrallnJ c:ompanlca. Conslw:nt wilh thu policy. In 19'16 the CO<npany oold c<n.vn of ou 
oruvkCQbk: ICCWilia for ptc:&u prgca:da ol iiiJil«lAilllll&dy SJ,414 .001 at a &;lln ol S1.1'1li.COl. Md ln 1'1'17 . .uul ~lvch 
2.S. 1997, for pma.t. .,.._ ol apprOUIYW.cly S1.2AS.OOO ;u lRlUn of 52.223.000 (IICI: loern 7. "M.'W.~·..,cnt'• Dok'Usswn 
:u>d An>J,.is ol l'inlnclal Olndlllon lWI ReauliJ of ()puauons, I.Jquodny and C"Jll~ Raoun:es"l . 

RadiQ B_.....d•a 

The Cclmpany 0""11 and q>cra&es WS'IV·AM and WlU<. Y·I'M on Steubenville. Oltlo and WO MP·AM/FJ-t in Bcllrur<. 
Oltio. which..,_ Bcllalte and the lldjocent Wllcdin&. Weat Virainlll rrwtcu. Since lhe Bcllauc and Wllc:dinc onAt~<U 
arc >dj:>o:cnt w lhc Sta.bcnvillc ll\llltct, lhe radio opcroliono shore ccnain JCrV~CCS. Addluono'IJiy, 11\c Comp."'y """"' M d 
IJ!'<IlliCI WCI!Z·FM uo Delawiii'C, 01\lo, SCNtn8 the Dcl• wi\ICIColumbus nwt.cb . 



~"''"'"' lo Mar~r 
Morns ~ ........ !AM & t}\1 t'ombiMdl 

SICUbenvlllc, OH 1114 'IVSTV·AM Htwa-T a1k ·S poru s 
'IVC#1011. 'IVV 'IVRXY.f'M Hoc COII\It)' 

Wheelms. wv and WOMP·AM Nc..,.. Talk·Sporu 12 
lldlaR,OH WOMP·FM BriaJII Mvu Conu:rnpcnry 

tldAw>rtl WCJ!Z.FM Soil Adull Con~<mpcnry 29 
CAllumbu:s. OH 

The Compan(a l1llllo tnwn••na -ions .,.. aul>)cott 10 11M: ~ >lid 1-..:nJ requltcrnc1\IS ollhc FCC. The 

FCC i.s :unlloriz.o<l 10 1-. ,.... and modify broodcaslln.& IJcauco. clclcmunc _.,. frcqucnc:rcs, 11tau 10 be scr\'OJ Md 

powct 10 be u.tccl, and 10 impooe pcnaldco for 11()11CQ1'11plianc:e With lu rcl'lilll<l'U. """"""' 10 the Tcloconununcuon• Act, 

rad.lu broU:ullic:cNclo may bo &n~~led by 11M FCC for a nwim11111 period ol dJ!Ir ,.,..,, , and, upon 11J1lllcatlun, may 1., 

renewa;! for IUCICICAIV\0 dJIIt ,_ pcrioda. l!.odl ol the l1llllo broedeaal licduco ll.,cd ~~ h.u been ten~ unclcr the 

TclcconwW\IC.II&Ions Acl for-" dJIIt )'Cat penocls. and lbc 1etm olc.tth i.J<ensc COIIUIIIOCIIO Cl<IObct I, 200t 

The Company h.u a 751i m..,... in a acncnJ partn<nhop Oo1\lcll holds 1 • 42,_ lniDCII on Omno)l(llnl 

Communlcadcns. Inc. ("'CC"), a aot.ldlaty ol Omnlpouu Corpcn~lon C'Omnipouu l':lrcnli OCI ...,... •-dcd Me 1J( 

11\rcc pionocr'a prdcrcnca by tho fCC 10 rocdV\0 1 llcauc: 10 conJINCI and opa-;au a br<*lbend PCS aysum. The heen"' 

rocdwd by OCl cow:n 11M: New Yart M.p Trwl.nJ Arco n.rr A"). a rcalon Mth a JICli>Ul.atlon ol "'''"Ounut<ly 17 

mllllon. includin& New Yart City. OCl Is required 10 make a payment ol "''''fcn.imoldy Sl.SO molhoo for ou hccntc, 

poyable fYVCI RV\0 )Qt1 (iniCftlll only paym<nu dunn a the linlt"" )<WI). In lonuory 19%. Omnrpouu Pm:nt ...ccaWIIy 

t omplclcd WI initial pubic offCNIJ n ls cwmM.Iy nclcd"" 11M: fol&ldoq ,.,..,_., M.vtel wwlc7 lbc Jytnbol "'MPT " 

Spt<loilucl Moblit Radio 

The C<lmpany, throuJII iu wholly.owncd sub&ldloty, N.oocontcd SMR.lnc. ("ASMRI. h.., an RPI><OlUTI>t<: 14-., cquuy 

ln""""'cn' in Corponadon Mobilcom, S.A. de C.V, CMol:oolcorn"). a Muican tor)l(llauon wlloth " "'"' ond oop<rruu S Mk 

a)'Simll. SMR. or "lnnllkcd mobile l1llllo." IJ a Wlldca ccnvnlltllcallon ocrvlcc whldl wn """'"'" ""'"" Md do IlL 
Molxlalm holds llca\oca or cq\lity inlerCIU in corporabOIU licaucclto I"'CMdc llVnkcxl mobile racbo ...-...:c'" the 1!011 Mll.t 

and~ MlU Ianda Ill "'¥"' .-opolrllltl.,_ throu"""" Me•- lftdudllla Mareo Cny, o....s..g)lln >lid Mon..,ey,"' 

well as the COMIIttift& hlpway... 

On AuJIHl lJ, 1996, Mobolcorn and ou ~. complclcd a ,.,._,., """' Nut<:l Communicauoru. In<. 

("fo/uld"). on cailllllallwdlolclcr ol Mol>ilcom. ,..,_., 10 whkll Ncald p.r.rclwcd on Addllaonal 19'91. cquoty lnrCTcst In 

Mobik:orn. In oddlllon, ASMR and ccnaln olhcr lharcholdcra ol Mobilcorn (cofla:ll\1:ly, 11M: " Mobilcom ln....,on"). 

entered in10 n put <all ..,_. (the '"Pitt.c.JI Alf'CC'I'CII I") with Nclld • .,......., 10 wllleh, undcf ocrwn circum<tMtcs. 

11M: Mobtk:orn ln-. h.o¥0 tile riJ!Itto c:auoo Ncold 10 pwdluc. and Nclod IIWIIul"" the "Jhl oo buy. the enure cquuy 

"'""""' ollhc Mol>ilcom ln ......... The Pllt.CtJI AIJCCrneftl bacamc dloCII¥C on Oc!Obcr 24. IYWI (lhc 1!1£""''"" Dale") 

Aller the Bra 11111\1~ 411 the ElfcaJV\0 Dole. nnd pnor 10 11M: lk<Td onnr--r ol the Ellccu .. ~. the Mobtkom 

In~ coflcalwdy Sllallllaw: thc rlaJIIIO pllllhdr sNRaiO Nca•:l upon 11M: IAl<lnJ ol Ccr1&1n XIHJM by Mobtlalm, rf the 

Mobtlalm In-s. or Wroc:un doliJIWCd by them. ~~a .. """"' ..., .... tueh ""'""" <• - 1'111 e-n. On 11M: thud 
Mno¥<f'Cit)' ollhc 1!11'""'1" Due. a Pllll!•a11 U dcoancd 10 luvc OC<"""" """'""""ally, and tl 11M: ""*"k:um ln•<'>tln <lu 

nut c.&cn:bc lhclr put ri&Jiu. Ncatel ah&ll hl¥0 lllc r iJht IU call JU<h alwu A l'ur P. .. nr .trail &11<1 loc Jecmc:.l •• lv"' 

l).'Curfl!d un huuwy ll. l9Qft 1f I.M MobHcom lnYC~&«I hAve n.oc h.lld the QPPJttunu, Ill ~e for u a,a.ana;a urwn ACIWt\J 

ptuc-J by :.iuOIJcom. The~ price lor 11M: put<all alwcs Is bucd upon > IAu marku volu< ol Mobik:Oin, wlu<h 

Lour nuutct value ah&ll In oo • .....,, be dccrnod w be lcsa Ilion S I W mllhm. In lllc •-• tluol lhCI l:w market v:Uuc ul 

" 



Mobdcom uaals SUO mllllon, lor puiJlOI<a ol lhe Put.OUI Aareemcnt. lhe l:lil m.vk<t v:tlue ahloll h< <l«m cd In h: U~O 
million plu> 50.., ollhe amowu by wlllch JUCh valu.ulon u ceeds $250 molhon. 

The Ccmpony own1 and cpcnst:s 1 di&iiAI wtrcleu oommunrcatians n<IW\lR 111 the Los Angelos. Colif'c:rnr• rn;ukrt 

The microw.a"" ~ cpcnu:s as a Compeddw: 1\ccDis Provider ("CAP/ ot local udwoac JCtV>Cc 10 &naac•dwoa• 
a.rricrs Md priYaLC .-._ who cnmsmlt voioc and data lhrou&h the n<twort. The CAP llu inldrucd 1 Pfotlr:llll rn upond 
i~ ICt\'lcc otrcrinaln ltaiJocrucd nwt:olln coopcnllon with MSI and ACOM. The CAP laca si1nillant Cumi'C'hlun l11wn 
Olbc:r altcmallvc~~Ca:N p o•ldoeu . pwtlcularty a U!C and companies us111a fit... updc t«hmlosy. 

Rttall Ail1 GaUtry 

AuocWcd American AlllJu i AM") ia an an p.llery OWI'Icd by lhc Com pony which sdu onall\AJ (lfints. dnlwonx•. 
oil palntinp.. aculplllt'm and rducd -u ot art. localcd ru TM:nty W"' S71h Str,.. In New York City The p Jicry'1 
ln...naory llu boon acquired diracdy tram artbu. u welt u fram dealcn. c:ollcctan and CIWCII ot anuu. The &ollcry o1.10 
ho!tl.l in11t:11!«'Y fQr lllo !Ill cona!JMI!I!lb ~ nCII!l 10 mAinllln a 1'!00!1 "'""lm ot Wll!U r!>!!Ylrf'l A t;va~ lnvmmry 
ln_,.,l in rdulcn 10 ralco 'ldume. AM cornp<teS Mlh ocha' pllcrial In lhc Unilcd Swcs. AM nwnwns 
c.thibitlons ol OUISianCiina anllll tram Old Mucrs 10 Contcmporaty t.i&slcn. and taozu worb lor uluhiuonJ tn ""'" 
muscurns. univcrsitic:~.Uinricl and ocha' institutions 1¥ounod lhe counuy. 

lndu.llry S<JIIItDU 

FUW>Clal inlcorma&lon by inclusuy _.,...,is indudcd in Norc 17 to lhc Compony's fUW\ccol >Uoancnu ontiU<lcd en 
Item !4 elsewhere in lhU Annu&! Rcpon on Fonn IO.K. 

Rtpl.atory Ea.V. ... t 

Moll! ol the busln,_,. whlc:ll lhc Company clthct .,..,. or in which lhc Compony 11M an 1111<11:>1 ate ; ub]CCt IU 

re&Uialion ru lcdcn.l, - and 1cca1 lcvds in lhc I.Jidlcd StaiCII or at ....,.""" lcvds in ocha' countries.. The Compony'• 
dotnc:adc: brooocutina and eommunlcadons UlCU and ln.....,en~ arc &cnctally reavl11al by tl\e R:C. and ou Muo<;vo 
cornmunicuions ..-.and in.uuncnta are ""b)coa to Mcd <M I<JIIIlllCJI}' nulhcrhy. noe C""'Jl."'Y rurrently Mtocop.ll<' 
th:U simiLv rqul.r&tiou wiU IO¥ern c:cnain ol Lhc i.ndusuic:s tn whiCh '' iJ hkdy co opcr;lk: •• m»c tn'oUIJnc-nU '" ll'c 
luu'"'· CIIMKCS In lite laws ur n:&ul<Uioru guvcrnan&lhca: rndrutrtat. an the Unrtcd SL\ICS •• clic:,.hac, wul~ Mn'nc:ly 
.ll fc<A lhc Cor11pany's busillcu. 

At th.c thno ot lite Spln.()IJ, lhe Company'aln<llrcct imcr<a~ rn the Pun folio S«urm .. c:onstHUicd • """"""""' m.1J<l<HY 

ot lhc total value ot I~ - and lhc Ccmpony a>uld ha"" t-n c:onsldercd 10 he e~~aaacd in the buJinC<S <>I h<>ldm& •• 
ownlna m_,_,l oocurillcs Millin lhc ._ina ot lhc Luatmcnt Compony Act ot 19o'O (lhc -1!1"0 Act'"), ('OIMIIAIIy 
sub)a:tlng the Ccmpany 10 teJVI.adon as on ln...unent oompony by lhc S«uridc:l Md l!.leltMJ!C CommWicn (tile 
"Currul\ls:sioft") and pocauiallydpllic:8n~yMd odw:ndy atrcctln& lhc C<llnpany's oc:ti.;alcs. in occordanc:c "''th the Nics 
p<omulp.ted by tbco Commioalon- lhe 19o'O Act, lhc Compony.,.. dccmeJ ""' 10 he <ri&Aicd"' lUCio buJtncss (Md 
wns thcrclllfC not subjocc 10 lUCio re,ut..tion) for o puiocl ol nt ICI\SI nne yav lollcJWlnx the Spln.()lf bcc:ouw: u( the 
Cuonpony's in1a11 10 be <r~aaacd primarily U. a busincla olhc:r lhan holdu>& or ownin& ""oatrnenr ICIC\Iritics :u soon :u 
rc:>.SOn>bly pgosiblc and, in any c:w:nt, prior 10 the end ot s«h ....,.yav period. ,._ rules rcoqvire llw 1M Company's 
intent be eviclcnocd by lhc Company's businaa IICIIV1tlcs and ~n "''P'OP'i>tc resoluttOn o( llJ ilfivd ol Ootcctors, The !loord 
ul Dlnx:I&X1 odopcod IUCh 1 re:aolucion. 

Ounoa 1995 and 1996. IJtc Boud of Dirccwu of Ltte C~•"PMr 1.'t.W'tthJClcd eattna•~ rcvteW¥ ul lhc C"ornp:\ny·, 
llc:vclopmcnt. oc:tivitlca. uacu and ooum:a ot lnaornc. The ll<Gtd ot Ouecwn on (Wiic:ul.v cc.;cwcd the Ct•npony'> 
proarw in tlcvdoplnJ wvto... communladoru ltlCiuiOIOJia. IMICI ot vtlluadoru fur the Cornf*\y'J bu~ Md orh<r 
MSCU II u•• • time. lloe Company's policy ot borrowina R,llliiUI the Portfolio Sa :urulca. Md diJt'll<lng u(" fWJr\11)1\ .~ the 
Punlohc> Socuritica lt<Jm tlmo 10 time 10 lhc u1a11 0<11 ~Ina lou canyl""""'ds otc •.-.ll.tlle to oll.ec w h• hlhuo 
ca;ultlna Croon well dlspooidona Mil OCI!crwisc o.s olcemoal _.,.,.,_ by lhc CumJll'fty. 10 fin.,.,. the (\.wnP."'I · , 
dcVCIUJllnUII Md 0011\Jnctc.lalllAIJon o{ JIJ OommunlcatkJru ICChnolotics Md 10 ono)ce AC<JUISili<)nJ of ()(lctlllin1 Olkn(lOIIIO . 

v 



lllc C<lmi!UtmcnU ollllc Ccmpcy and Plwtfoho Sub 10 1\lnd lllc antiC'tp:ucd ClplW n....S. ol ART and ~lSI u " "II ~ 111c 

MtiClpal<>d oponiJAJ cub f\li(WI u ollllc Ccmpcy. u dal:nbod-.. lllc Componf• "'•'"''""'"'' ol ttrwn olou 
..,bPcloarics. lllc Ccmpcy'a Ul~etaa Ul ocquinna CXJmponics "'"' emu'"'' lcdlnoloslCS and ots cfforu to do "'· ..w 111c 
acloYIIlCS d IJic Ccmpony'l ol'llcul and .... ...,.,... In lh11 CO'In«tOOft lllc llaard of f>lr«""' ~ • 111> 1""1~ 

><~••sora- abo re.;.w..s their analyta. 

8uod on lhls review, &be 8<wd ol Oinaon dcwmlncd lllallllc Cern pony wu pnmanly en wed In bullne..a oil/let 

lh&n Ulva:Una. ownlna. boklin& or ltlldlna ln oocuritlcl. and IOCCCfdln&ly wu no1 at lh<»e tomes requued 10 rcau~ .. , >.n 

lnYCWnMI CXJmPMY under &be 1940 Act. The B<wd' a -...lnadon hu t.n conlinncd u a """" ol cYMU uccwrlna. 
and ildlvitla enpacd ln. by 111c Ccmpany durlna 1996. for OAamplc. u a rc.<ult ol lhc rOj)td dcYdopncnl ol lhc 
Company•a broedi>Md wirelcu oammanlc:atioru bouUic8 ond wvdca locadon baw.-. u o.dl u a - on lllc lid 

.tl<roCU ...rue oflllc l'anfullo Sa:wideo, &be Ccmpany bdic>a l/lalllle l'llr1Jo1Jo S«uritia no IOniCf COIIJIItuiC CYCtl ~ 
ollllc lOCal value ollllc Ccmpany'a UlfU. 1~. lllc Ccmpony's ablltty 10 contilluo not baft& wt>,<o 10 Aid> 
<e&>JU11'1Clft Ia rulljo:t 10 , __ flaon. DftC ol oollidl nuy be ouuidc &be Ccmpany's rontrol 1llCSc l.taors include. 

omona W>cra. whelh<r tbc Ccmpany'a wirelcu c:oamm...ucaa-. bulincaat conun ... 10 clc>dop favorably. • 11clhcr lllc 
Ccmpony ll\lta eddolblal acq ' • k w. wWw>- doc Pordollo Scaincioa iaacut ar clccnue In value. and lllc rate at 

oollidl lho CGIII*IY b0rrow1 apia&~ ....S a..,._ ol Pllr11olio S«untla 111 cnlcr 10 6nancle ou _.....,, busulcua and 

ocquwtiona. l.o vkw oldie fotqaina fa<:an. no &anM>C can be,,_ lllallllc Ccmpony ...u no1 at ocmc J!Oinl "' 111c 
fullft be rcqwrod to rqisat u on in<CAJIIOI& compony 01 bus- clcvdopnenl company Wlclcr lllc 1940 An 

As ol M.vdll$. 1997, 111c Ccmpony had an aprtp~< ol .100 ern.,..,_. &ndlldula•7 anpk,_ n( AC.OM oVId 1•~ 
employees ol Grvpo and iu IUblldi.wia. 

rrEM 1. I'ROJ>Io:RTlF.S 

The Company owna lu princ•pal uecuuvc omu ln l~ll>low&h. l'lwuylvatua. A<ldltOOMJ nccuto <e dill«•..,. l<.uc~ 
1n l'cw Yort. l'cw Yort; Bob! CynW)'CI. hMS)'I......a; Tampo. ~londa and Wlllnln&ltlft. lklawarc The f'oml"'llf• 
Wlfcku c:omrnllllicadoN ~ leue olllcc ~ In Aluandl\a, Vil&lllil; PMaclclpho•. l'lwu)I¥;V~I&, Lol An&clu. 

CAJolonua, """ In ......,_,. Mcalco, Thcae boiS' oWo leue 1111Nm•- and aniCMI "lei in """""' nujur <IIOU II\ 
l.hc Una&cd S&aaa and "' toull:t nzm Mc:dco.. The Comr-n:y't niCbo twoadc:UI o ptt2hom tna~IUA.&n :wttnlnt\tnlt"~ offlcc• 

\Judlot, &r.uumiuet and an&aW\a lila.. b...a&ICd "' 8c:IWR. Oc.b•~ oVKI Sl.CVbcnvdk. ()1\ao, wtuc-h .¥t r-1thc:f .,... ncod •• 

lc.ucd n.e c-r·• New Yort C~y"" piJcly le.ueJ l.\lcl """adnwuw:auvc otrocu 

Sec Nolc 1210 llleCcmpMy"s n.o-..ll'!lc.-u &ndudcd 111 hem 14 cl-"<re .nlhu AMIW ICflll"l on Fvrm I().K 
lor >ddn>On>J "'fomwlon tCJJfllina fUUII'C minimum laue comm•uncnu. 

The Compony' a .............,. bdlc>a lhAI iu pnl!ICilia are ~ lor 111c c.,>t•na busu>eU COltl<lot""'' """ :uc '" 
>dequ.'IC orcr.wn& cunditiOft. 

ITI-'.111 J. l .f.!OAL I'ROC££Ul NGS 

On Auav>l )0, 1996, 111c PCC IJsucd a Pm:u Onlcr ltoalna lllc lil&na ol Jlllllllcauoru lur new lkcnoa tu,.ludu•M 
NnaldlnenlJ""" modlfocadoru 10 ealsdna han,..) lor DBMS In lhc IK Ollr. hand. The Fnvc Oul<r held In ahcr.-< 
ACOM'• appllcadon.t lor ..,..,.... DllMS Iicon-. pcnclina tile ouommc ol an lli(.'C reVIew '" 1hc "'""nt llcrn•ln• 
"''''f•w:ll M4 ••laled ~in u.. 111 Olu bond. ,.., l'rCI<:Ic 0.~ dld noo affo.~ 111c aMny "' •"'""• OF.MS I ken-.. 
o"'l...tont MSI M4 DSC. 10 cont.nue 10 llU1Id w1 liiOt lioouol mMkcu. On Sq>lemh:< IU I'""' M.~ l and I)SC' Cote.~ • 
IUW ~~"- lur ~of tile p........, 0<4cr r<q ..... VII I lonfbOOn C)f amcn.lmcnll~ f'ltlMWIIIIICI<OI 

S~lly. Tdcdoalc ~ ('Tdodaoc.,, MSI ....S DSC 016.1 l'<'tllJ{WU !Uid 1*><1••1• .. uh lht f'C( "'Ill 
,_, 1u lhc ""'"' ol OEMS licoiiJco held by MSI r.nc1 DSC. an.1 · - or ""' Tclcdc:oiC 't ,.._, Qlrllott •,-n 
<wkl l<"''"<"CTCIWr- lftlllc II CiHL bwl w11h «IJI,.,III«f\JCCltcm:alnal OEMS 1\d-U ..W lllcrcl•vc <'><" " 1n 
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tile 18 GHz bw1. Specllically,., Sqlczmber 6. 1996. Ttl6dale fil&l ~ Cc:-..:olid111tlll l._,uuan to Delly illld l'<tiltm to 
Dctcnninc Swus of Ua::nsa willl r-.poa 10 lllc OEMS llccnsco held by MSI Md OSC On S<ptcmbcr 16. 1996, MSI >nd 
DSC filed Willi lllc R:C a .klint P<titlorl co Daly Tclcdcoic' s Appllcadcru lor • Non-Gcns .. toon>ry O.hu Fiacd Sot<lluc 
Sc:tVice Sys!ltm, scekln& a denW of Tclcdulc:'s oppllaulon lor llc<nKi ln tile IM GHt b:u>d 

On Pebrulltyl4, 1907, MSI. OSC. ACOM. and Tclcdcllc cntcrcd lniO M •1""'"'"111 w t<'OC,..lllm ti&JpUic rca•"""K 
shuina and frequency c:oordln.ldorl in tile 18 OHz OEMS llond.. l'llr1uant 10 lhe auccrncnt. tile panoa sublcqucn1ly 
wilhdrew all pladlnJI before tile R:C wtlll rcaanJ tD lllclc procccdlnJI. 

On Mud\ 14. 1997. die R:C bsued an Order Jl<O"'<llna .ror lllc rdocauon ()( OEMS frcm the 18 Glu 10 tile 2~ G lit 
bond, modilyina 11>c frcczc on the 18 GHz bond 10 pnMCio lor. amana ocha llunp. lhc ann• ()( liccns<:J lor pcndlna 
opplicallons thai had puiCd tile~ period for lllln& mutually e<Ciu.live applicadon.s poor 10 tile Frtt1.c Order. 

ITEM 4. st!BMJSSION OF MATTERS TO A VCJT'E OF S£CURJTY HOLDERS 

Durina the lounh quana ollllc lilcal year oooucd by lhil ANnal Rcpon on Form 10-K. ll>ct< """" no nuucu 
submi~ II> a--o( public sa:urily holden lllrouah tile sollclwlon or prolia "'t>lhowll". 
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PART II 

ITEM S. MARKET FOR R.EGISl'ltAI'fr'S COMMON !EQUITY ANO RELATED STOC.:Kit CJI.OER 
MATTERS 

The Company's C1ua A Common Scoct (symbol: AORPA) AMI C1ua 8 Common StOCk (S)1111x~: AORPIJ) ore lndc<l 

on ~oe Nudaq National Mlrtd. The !able below ... fonh lhe qu.v~erly 1\iJII and low bid qucwoons for lhc CW. A 
Common Scoct and lho 0.. 8 Common SIDCk (or ado quoncr since lanuaty I. 1995. can plied from llllonn.u ion suppli<>d 

by Nuclaqe. All pncr:a rcpao~~~lnlor«aacr quoadaru wtthoul nwl m.vt-vps. m.vt-«>-s 0t cmunwoons. and nuy 
ro nccc.s:Dnly•epcamt K'llllllh ,.,,. 

199S: 
Fint Quanu ......................................................... . 

SCW<Wl Quanct ...... ···············································• 
Thlnl Qulrlu .......................................... - ......... .. 
Founh Quancr ............ - ..................... - ............ . 

1996: 
F.ntQuoner 
S«cnd ()uonu ..... _ .. . 

Thud Quan<:r .............. - ......... - ....................... .. 
Fwnh ()lo>nu ..................................................... . 

ru.oo 
19.$0 
UJO 
20.15 

Sli .OO 
~75 
J,I()O 

33.50 

SIK.50 
1$.00 
17.00 
1650 

SI77S 
19 00 
22.2S 
17.SO 

S22.88 
19 .00 
n.so 
20.7\ 

S20.7S 
JUS 
13.00 
lJ.50 

SIK.IM! 
14.7\ 
1(12S 
16 \() 

Sll111 
•~n 
222\ 
!72\ 

On M.vdl 2S. 1997. lhe Canpany'a C1ua A Common Scoct and C"1.ua 8 C"""""" StOCk -· hdd by "f''I<OA.tmomly 

49S and 457 J'O"kboodnrs o1 """"d· rap~<U ... y. wludon,...bcn do,... ""lode Aottholdcn •110 bo"<fllwly .,...,. ~<> 

hdd Ill WCCl ..... by liNters. 
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ITEM 6. SE1.£CTEO FlNANCIAL OAT A 

The I'd......., I 1.\bk aas fGnll odcacd luMO<IC.IJ (IAOIIC\&I <I>LI olllle Com.pony for ""'h ol tile JWC r...: -" The 
(UWICW 4>1&1S on a conoohd•""' tasis fa die pcnods sutllClqllaU co tile Spu>.Qtf and on a combu\c<l IJul• for tile 

pcnocls pnor CO 11M1 Spin.Qif. Combined llnol>cw d>la ~ludco l/lc oa:wnts of Ill< Compony. C'<Nin ol ots 

sublidloria. and a:rWn od...-._ ano llabilhia ol A&so<ill<d, aliii'MJI'cmd co Ill< Corn pony pn<W co llle Spln.()ff 
Thelllblc should be read ln conjunc:don wllllltcm 7, "Manllaemcnc 'a Dbt11uioo and Allal)'ioa o( Fln~U~CIAI Cllf\dtuon 
Md Rt~~~l'u of Opcntlono" and llle rUW!CW OWcmcnll of l/lc Compony and noc.cs ll>cttco. refemd co In hem II. 

Yut teclod O.U•w J l 
I"' !AI IMS I"' IMJ 

( /11 T'eww IIIII li.u-fJII( l'w ~~I} 

•~• S.taw•••• Data 

~-C:C.c end ... ,_.., 
Oponclloato. 
&juo!)' loo lou ol &ffllo
Odou-(u.--1 
(U>ul - boll:on ...... ~a.; .. .tft<l ol 

,. Wit c.Wr for IMOfJM tu.cs 
c.~ .n.a o1 tCCio n=eina ... ...,.,..,_ ..... .... , .... ,_ 
(lou) 1nwrne I*' •MA Ntor. c:um~lauw 

clf«l ol a«.ouniVtJ c:,twt&• for Enc:om. 
1.uca (pro toe ,"• 1992 . 1994) (E) 

rl"' (k.&•) 1ne0tn• P" aMI• (pro form• 
1901 - 1'19-1)(1!) 

,._.,. .,.., .. ~ (pm ,.,_ 

11'01 1'1901(6) 

6 •llan ~~ O.La. 
To-ul .. ocu (f) 
Wvr~& ... .apt~&l (ck(cll' 

Luna•ctm~ 

I lO.OJJ 
H ,nl 

()2,7141 
(1,119) 

9.m cCl 
(17,196) 

1(17,196) 

I( .97) 

S( 911 

11,7,. 

' ~11,9)< 

('>6,222) 
(1,)161 

I •;n I ·~ l0,9ll 17JIHBI 
( 16,666) (1 2,191 ) 

(2.911) (2,957) 

<ml U991CI 

lll.llll <'1.• .11>1 

S(ll,l l ll ' 19 •• .11>1 

lf.l O) S( lOI 

S( 701 \( lOl 

11,766 11.166 

U l • .• l l t<liJ I I 
( }<.)I I) ( IS,9UI 

( A)-Iit.t'l.lcu :00 ' edHIIOitol<ltupo ~.SA de C.V Md 1Ybltd1M .. u o( laiMMI'1 1.1990 

(RH "'-$<,.0U..OOO'""" n-nlal"'f co ... Spoa.()ff 

t o.OlS 
lOW > 
f• .llll 
II 219) 
!.liS 

II 9711 

U HUJ 
' tl, '-4 1 

\( Ill 

" llhl 

l l 1M 

'~" :·~ 
t ,Y', t(i) 

IMI 

' SJlO . .~~~~ 

fi,OI61 
(I 21 4, 

! ,701 

• I 

' .. 
\11) 

\ Ill 

It ,,.,.. 

V.\ .uu 
.a!J•n 

(C}-locl- U.JOI..OOOMIISl,Jli,OOOplo.., oalo ol.....tc<ablo cqvo!)' _,.,.. b lho)<V' ...sod.....,._ II , l'l'll> Mol 1<;1-1 
fapectl•dy. 

(U)-fUO.c:u the adc.Jptkld ., ol l&Mt.V)' I , l09) ttl StatctMnl ol F1r..anaaJ ArA.:uJ.n tln& Stalld.at""- Nu It)~ . ""At._t "Uftii, J f• • "'u no. 

T ... ., .. 
tli)- 1\tt ftc ma (k.ll• • lni.U"I .. pN' 11'161• dal.a w•r• UIII&.UII IAJ \UlnJ 11,760,tn.) 1vaase 'hatU UUIJiandlft' hun lhCI ~rln Oft lu 

1'-.a•l\btf Jl, lw-4, &I ll tuc.b. th.u-a ••• ouulMI.II.fta for Lh4l yun cfMMd O.Umbu 31. t9Q.&, 149) wl 1001 
(F)-k .. n-.u tt. ldopi~M., ~)I , 199) ,~ StaH.mMt ol FlnUKI&I ~•"I S.t.and&rdt No I 11, "~n11n1 fur C'•n .. ~ 

l t~~w•C.MAU. "' l>dJf an4 Sqoil)' S.Cwtt* "' 
tO~O.W. .,_ Mldtm.M ol_. IN.uiODiu~f~My.,........ ,...,able ... tM: c • .,.,..ny hot ...__,,,.u.,a 
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ITEM 1, MANACEMEHrS DISCUSSION AND ANALYSIS IW t~ANt:IA l. I:I INI>mfl!'o~ A Nil 
RtsUl.TS 01' OP£RA 110NS 

~ lwUII1cal opcndna.-Ju ol lhc CcmfJMy arc ""*"""' un a con.sohclaltd lwlt b lhe pr<KAIJ su!Kqu<nt • >lhc 
Spu~.()lf :>nd on a t:ClmbiiiOCibuil for lhc periods prior 10 lhe Spu~.Qtr, .men such AmOUJIU ...,.. anducled an A .. ocutcd'• 
caruoll4al.od opcntinJ rcaulu. Combined rUWICiaJ d&la .ndutlcl tile ....,...,IS ollhe Compony, cautn olau Nboldlancs, 
lind c:crl&l.n other..-. and llabilitla ol Aaocialtd. all tniUICITcd 10 lhc Com(lelly poor 10 tile Spu~.()lf P::ul raulu Ill 
opct'lliOIUI may not ba lndic.tdvc Of l\111n "'""Its. 

As dillclwcd ln I'IOid I and J co tile lillandalJWCmt:nll ol tile Com(lelly. lncllldcd in hem 14 all lhls Annt~ll Rtp>r1 on 
Form I O.K. lor tile l"* endina Deambar 31. 1996. lhc Company tw ClOn.IOiidalcd lhe rananclaJ $1&temenu ol Onapo. an 
tnvatmcnl ..tlidl wu prevlausly.-..lal for uncia lhc oq,.ity mallod. No a rault ol tile =.:oit.Wton ol Orupo, and tile 
lormatton ol ONpo tloldiAp. equity in loea ol allliLua ln lllc 1996 ponod no tonga rcnc:cu Ontpo. ond lhc Compony's 
mw.!ty 1111uc:w 11 Deambct 3 1, 1996,indude llllni·I*1Y o.....enhlp 11\la'dU lor Gnapo lind Orupo lloldtn&J 

'T1u.c Allnual Rt:pon Oft Form I().K -tabu caullllorwltd lootlnJ P'l IIGIIS about lhc Ccm(lelly's cornp~ Ill 
paMiinJ ITIIIJICilonJ and 1\'llllbdil)' cleuw~~ Ill bcndiu. Ally IUdi~WtJ~~<nu arc subja:l Ut nw tJw cwld au~ lhe 
QCIUOJ ruulu or noeds co YW'f mar<nal.ly. 

Uquldi ty.aacl Caplt.al R-

The Comp:>ny h.as usod its t.n1< lina cl c:rulit and .,.........,. m.vain loan b<alttk:S 10 lund Lhe >~ova up ''1:'<"'1""' >nd 
c:~P~Lll caw lor tiS onrdca CDIMiunicadons rdaltd buslncuca lind intcrcsu. pumanly Trud'I>Jollnn , MSI ;and ACOM. 
dW'llll 1996. The Componyupeca10 -tinue10 incur Nbl:lantW oow de~lllg Lhc:oc busonC$.1<$ Md ~<>.hnoiOS,.. As 
dacnbad nboYt: under Item I, "Martet.ablc Equity Socwitlca.," Lhc Com(lelly hOJ mtcrcd ~nlo an aareemcnl wot.h ART and 
MSI to c:onlrlbuto 10 thcit caphal a combined mlnlmwn ol W mall ion dunn& 199'1. In li&ht ol tho de>"tkJ!Mn<n tal noture of 
Lhcoc bwiBc:ucs and othet b<torJ, tloac can ba no UIUian<c reprdinc lhc rare, lind akl\1 10 .. Mch. such amounu Will be 
upended by ART and MSI or lh., fiplilleant lldtlitionallto_,..,t b)' tile Com:-~r in Lhae busina;scs In u t~ nl Nth 
<Vnounts Will not be R>qUis'cd. Ollla businca cpportunltia or IIOCquhhloru, ..tlldl may>bo f1'11UIJ< o.Jdiii(JII.'IJ <.11'1•11, rnoy 
ruso ba cYMtatcd from Umc 10 rime. 

ln lhc r~n~ """"'"'ol l99'111ttouJh Man::lt l.S. 199'1. tile Compill\y ocld 100.000 lhora ofl.rllaty Mol•• Gnlur Scrtes 
A CUIM\I.W\ Stoct lor pra.u ~ olllf'P'O.tlmo&dy Sl,lA ~.000 The Com pony Will r~otc > 0 .. n "" Lhc W< ,~ 
"''P"'Umaldy Sl.llJ.OOO. and upa:u 10 uulu.e ou net opcn~ana kr&s atryi""'-:v<U "' ullJct Lhc ~&.&a •-ll"'l rr..., the 
plft. The Coon pony UJCd dl.e piocwls from the Ale ol the -..nileS for -· apl.ll ond 10 lund the dc~Jopncrll of tiS 
.,,,dcu comm~M.IOI'\S bu:P.na.:se:a. 

l'llruld II» Jona....,. cld>c oblipdolw uncia ...,_, C...,t lcrU1ia Wlt.h A U.S. bonl< ond """" '" r<l•tol ponou (Lhc 
"Pilnascl Credit A...........,'"). Suclt Joaa·tum obli~atlona are dcnorniiWCd in U.S. doUan and were IIICumd lor -'-"'1 
copriAI. tnCiudln& lhc pun:hue and COilSII\IClloft ol cellul.v IC lcphonc tni111S1111Ct= oqvopmcnt. ~ •lUUWld••ll debt undct 
Lhc l'llrWcl CI'Cidtt AJRCII>Cllll iJ auor:ltllccd by a cellul01 equipment >"tndor elf l'lltwel (Lhc "'Owtnntor'"). Dunn& Ill'" 
ond JanWII')' 1996, l'llruld failed 10 moct 1 ponlon ol Its debt obUJatMIN undc< such CRI!it facolli~C> Accordlllaly. 
J<ayonenu were mldc by lhc O""""'tot 10 l'unalcl'1 ltlldcn. on Ponoud's ball.lll. Such """""'"ate lntludcd ln cuncn1 
llrohollno:J ~~ Do:cctnbcr )I, 1996. As • <CIUit of Punalc:l' s ltulW't 10 m.aU JUCh poymcnu. Lhc OIWMIOt ''"I the n~hl tO 
rc:~ultc Orupo w IIIIIU(u 10 the Ownnsor- olthe 1101:t ol Potwel held in .,... u collnlttol If• wch IUMII'Ict, hut ~od 
""'c•crc"" ou riJhl 10 ac:qvln> JUth ~ Onlpo. ~I and cettaln IN.r<holdc.n or Gnapo (tn<ludonathe Compony) 
cniCrcd in.., a CoNribuiNlft"""""'""' with tho Owtnlnlor, cflocllve January )I , 19%. ' " convcn the poymcnu rn:adc by 
t.hc Clu:onnowr Ito 199\ and JIIUIOI}' 1996 on behalf oll'llrutiCIIniO c:opltal suxt ol Ontpo Clolana undef t.hc ConlllbutiO<O 
Acreconcm was COO\W\Jcnt upon Cett.ain Medcan rcauLa&ory corucnu and _.., •• .b. Lhc WI of which wu oi>W-' in Lhc 
"'"~\Wier ol 199'1. Upon <looula. ududlna t.hc cllocu ol the C""'panr'• npu lllldc< :an A>loo.IOU- an P.vtiCif""ltWI 
Aan:cmcnt (-AP Avccmero'"). the_...._ PIO•i4cd lor,.. Lhc e-n- Aarumcru .. ulrault"' • rcducuon o( tile 
Cclon(lelly'l cconomoc .....,... "'On!po ln>m l0_2S 10 -.w....&dy 1J 6S and • rccl:war~U~IO<O o1 s 1 , ,06'1.0011 between 
due 10 tollul.v tq~Upmcrll ¥Catior and tn'->ly lnterau Or\ the C""'IJOIIy's GONOIJohlcd ~ loh«l The (JUoV11j\IQI .. 111 
1.t~tnu« kt aw.van4.CCI the rtlft.AAAlnJ debe of Puna.&cl ullfl'P'UallnAtd)' \ IU <4 m111..., AI l.)co.;cmh(t \I . I~ 1C'\ 'tmJ h)' ""' 
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GNpo and Po«ut.el i'lave no c~t.emalavt.ilablc lines or crecbl u ol Dc..unbc111. 1'1% The: CO<npony moy 1>c: n:qum:d 
10 m«l nddicional cap~IAI rcqwttn\CIIU wilh !"CS!'CCC CD •IS ownenltip oncer<JI on Gtllpc>. M4 os cummmcd co mAklna 
>ddiciocul loons CD Chc Gtllpo srockholdct who i.s a Mc.dean n>cioriAI and a pony co Chc AI' A8t«mcnc for a roooon or >ny 
such cnpiiAI rcq~IS wilh !"CS!'CCC CD hi• ownership lnccte.~~ 

The: Company'a funuecasll rcqllilanc:rua lW .. peace~ CD be rna by a SIOO.OOO.OOO demand 4laetCioO<Ury oo.nt line oC 
cnxllc owl maraln loen Clclllclol wicll chn:IO llnlttnc< llrml.. llorrowinp under cllc $100.000.000 liJie oCcn:dic arc lilruc.od 
co 6S.,._ of !he mart.et value oC lhc TC1 Orcup Series Common Scod< plcdacd u ICIC\ally undct cllc a&rccmcn~ Md hcu 
on""'''"" rat.e11 a oft"crcd by lhe blnlt AI cllc time oC borTowin&. The: liM upltco on N<Mmbct )(), 1997. and Chc Com pony 
pruendy andclpat.ea n:ncwal oC oud\ raciUry. 

The Cornpony"l rnaraln loen r.dUtiea arc a1Jo sceutcd by shares oC TCI Group Series A Common Sux.l:. BortoWUip 
under one oC Chc nwain loen Clclllclcs.., Umlccd CD 6S'I. of the mattCI value a( cllc pled Jed stact. Wllh an addJtiO<CAI IS 'I. 
coUaunll rcquin:ment if borrowin.p a"""" SIOO.OOO.OOO. 11p CD a m.t.Wnum a( $"200,000.000. llotrowinp under the Olhct 
''"" bnll<cna< margin loan facUitiea *"' Umlccd CD ~ ol tho marker nluo or cllc plodJcd ~- Borr""""'SS under lho 
chn:IO .,...,u; loan 6.c!Uclcs beer intcn::oa at wriablc rat.e11 lbucd upon the broker call nate Ot che FCid f'-unds rate pluJ ;on 

appHCiblc m.vain. a offered by cllc brotcraJC lirm at c11c Mlc ofborrowin&- At December 31. 1996. Chc10d&hccd ._,,. 
inLCIO.Il1'11le undu Chc SIOO.OOO.OOO llne or c:t\lditand the ,.rin loen fadlititl wu llj)prolim>tdy 6J~. 

AI ol March 25. 1997. blued on Chc marta value a( the 10,899.980 sharcs a( TCI Group Scnco A C<•Nnon Su~k 
pledged i&n Chc ourepte and agrept.e ouutandm& slton-<cml obhpuon.s under Chese acdJt bcilihcs oC mrpmllmately 
$80,409.000. c11c Compony's unused borrowin& capocicy i.s Qj>P<OAi~y $7,290.000. A soJllofOCMc ,...uon oC ehc 
CU111pony's MJClllllC liquid, and an be plcd&cd u $CCU.rlcy (Ot ~<~dod lxnowin& capacocy. Gt..., cllc nwkt::t Y;lluo oC Chc 
reriWflinl shares a( marketAble cqulry ......,cia ChAt can be plod&od u oddlcional sccwocy, Chc CnmpMy's bon0Win8 
focillda provi<1c b maaimow •1~ Wloucd bonowin;as a( lf'P'O'Inwdy SI H .II43.000 o.< u( M.vch 1~. 1997. The 
Company's abiHty to moct cash necda in the ncu t.enn for fvllltc dcvdopmcnc dq>cnda on t.v1e tw1 on the v:oluc o( ehc 
Ponfollo Sceuritico. The: Compony pcriodic:ally evalowea its rUW\CIAI pooicb> and alcernouvc fuunctnA >f'f':VlJSeCTOCniS. 

In Alldlclon. ACOM ..... m.ooo.ooo oocun>d blnlt te\'OIVtnK acdll (llellicy whldl It aVIUlable 10 moct ct>c """' nco<h 
u( ACOM. Borrowin&J under thb aodlc r.dlicy bc:At Inlet- at -.able tatU two! upon lhc UOOII r• lc, pr:.one '"te 0< ollc 
FCid Funda rnt.e plus an ll'!)liablc marain. u olfcrcd by the lxlnlt. A lacduy fcc a( In"" ol Cl\c: 100\1 <r«hl >•,:ul.\hlc :.n.J o 
ew~mi~m«~t f~ II( 1.1~ Q( ~ 1!11~ po<UQn ul lhc l;ocrlicy.,.. popblc quarterly. llorf1iW1n&J under ACOM's mdoo 
fJiclli1y ore IOi:un:d by a plcd1c a( che Company's .,act in MSI. a plod&c o/lhG sux.l: o( DSC. • plcdsc oC MSI'• ond DSC's 
oncmbct lnccrcsu In ACOM. and a plod&< a( Ill a( Chc UKta a( MSI, OSC, and ACOI'I. :tnd :Ire gu..-.nc"" by MSI Md 
OSC. The rc...Cvlna aodlt r.dllty t'CSitlcu cllc pcaymcroc or dlsmbutJOtU ,. d.lvtdc:.ruls by ACOM. llaood upoo • .>UISL1J1dul8 
sllurt·C<tm obliptiotu undct the ACOM credit facllhy a( appnnimllldy Sll.500.1XXJ u a( Marcil U. 1997. ACOM 1W 
unused bonowin& Clpldry a( ~y $36.500.000. The rc\'Oivlnl aollc Ur:olocy marure;s on Docembcr' 19. 1997. Md 
ACOM is pn:;scncly cvalllllina lu lona·t.etm fiMnCtna opdons. 

in 1996. 1'19S Mel 1994, Chc c .. npony'a opcncioru oucd c:u1t oC S'\0.211),0UO. SI6,J I9,!X_, ond SU06.0fl0, 
rdpCICIJ\'I:Iy. The: ~t~acaoo In c:u1t oucd in opr:ntlau from 199S 10 1996 a( Sl7.911,000 """due p<Ut\l\foly to ACOM Will• 
up espc:rues (lnc:ludin& tho ;odv:lf\CC CD clio ACOM &ocutiW! diJCWSCd in Nole 6 10 olle flnMCW .wcmcnu indudo.l on 
lcern 14 oC Chis Annual RepQn lll'l Form 10-Kl. The: in.ctc:uc ut cllc CliJII used on opcnuoru from I?'Jol ro IW.\ oC 
\ 12.<>13.000 w:u due pruNitlly co the tnctCIIC "' ro:x.vcll Md dc..:IO(WI\CftC cspetM)itutcs for Tn.el'ooitlt>n Mel che (\'lymcllC 
Ul 1995 <>f U.4ll.OOO oC aa:tllcd Cl1ltUOtlion o• pcnsco rclaccd co uoc Spin-Orr Mel c""'""'"""' n:I.>Ud lheteooJ 

In 1996. 199$ and 1994. che Com pony u.ICd CliJII a( Sl 2.125.000. Sl.O.H.OOO ond S9,}4K,CJOU. topo<to..:ly, "' on,....n~ 
octo•itlt:s. The lncreue in c:ult used in inveaiJI& ao:tivilico &om 19'1S to 1996 ol \~Jn1,000 wtU (Mom:u-oly due 10 
$2,6)9,1lQU j)ili4 for WCE:t-FM, $4,4SZ,IJOO in ti\PhAI npcndilura whicll """" pnmatily fill che buildo(llll oC lhc 
btuldbon-d wtn:lcu ncc-k.lltld cquuy invauncnts a( SS.S)l,UOO tn Tckllm< tn ollc IW61'C'...:l 11tca: cost> uutl•yt ""'c 
pMially o(f'scl by c><"""""' a( $3,414,000 from the sale ul m~~rke<.,hlc equity "'"' '"""" 111 Uoe 19% jlC<iod. The tJQ:t..,. tn 
clle"""' wo.tln in \Utili I octlvllla lta<n 1994 10 199S oC S6,196.000 """ pt unatoly duc co • rcduccoun tn lhe Ca<np.,.,y's ne1 
inV\:StmCIU an wi.tdc:SI c:orrununk:ations 'ltfttura In Lhc: 199S pctlod A.1 compand to lt~c If~ pcrto.t ~ 1'1'94 peru.~ ~Mt 

I~ 



rdlccu ~ lhc Canpilly l'fiCtlli<d from lhc aalc ol matluuhk "l'Joly >«UUllia ool Sl.Y21.M fCWUil 1<1 Ill< """~ ' ' 
Repubh< Pocturu Corpon!JOI\ •illl Spdlift& E.nt<ti&IM\CIU Group 

In 1996. 199S and 1~. lhc Coo'ftPMy's riii.IIICUIJ KII\'IIOCO rc\Mded net <:ulo •~ s.&M.Il7M.I•)I, \1~.47ti.VO)I M~ 

S14.ll86,000. rapocthdy. ln<:reu:a in net cull from fonancona actovotoa bet_, p:r...U rcl.lud l'f'un.voly •• ho&hc1 

bono"'"'"' to ronancc lhc invalina and opcndn&IICO\'Iua clc:lcnbed - · 

Operwtlaa rtSUIIJ 

~- from wlrdca aliMit•Jcec'oN ~ $16.606.000. SI.88A.000. and Sl.l.U,(XX) In 19'16. I'J'l~ . Md 1'1'14 . 
rcspcoc:uYdy. C:C. ol wlrdca ~ ...W:.. <O(R S9.47S.OOO. $778.000 and S'JOoi,(XX) ill 1996. 199~. and 1990. 
rcspcoc:uYdy. The Jn¥1rity cl the itoacua In bolll rc_,_ and cuu from 1995 ID 19'16 wu .>tlnbuiAblc oo the 

c:oruol~ cl CiNpo. The dUJ In te¥011- frorn '"' 10 199S wu tile,_., cll"l<e a>mp<CJI>Clll ftcm alomwe 

oa:as prCMdrn and a local""""&< carrier aporlcmad by lhc Coo'ftPMr'• LoJ AJiacJca. Calil<ni.l do&lt.LI mo~nc 
Qlf!UftWIIc:allc:lu ~ CCII d wireleat Qlf!UftunJcauon JCrnCa clcmur:d by 14'4 frcm 1994 10 199, u 1 raul1 CJt 
fl:ntaotoa~>on of ccnalA lrW\Ift\islian lac:illty a- and ,._ICI\OWlt a>nlriiCU lor lhc U. Alla<la dJI•LLI mi(J'OoQ"< 

ClliNnW1icotiClNI>usinas. Dina ........ and dc>dcpo=t u-pcmca ....-e $7_W IXXI. $7.)61.000. and $1.181.00) U1 

1996, 1995, and 1~. rapoctlYdy, and ~ IJ.lahcr In 1996 and 199S oomp>tcd 10 I~ prunanly due IO oncrQJQJ 

upcndlcurcJ ror TNCI'ocidoft. 

!!adK> 8rngJQ8J!!I 

~-- flom radio broedc:allina ~ S2,6ltii.(XXl. Sl.lts.&.OOO. and Sl,897.000 in 1996. ICJ'lS. and 1•1<1<. '"""'-"""'' 
Coot o1 rodlo bn»dca"'"' wu S69S.OOO. sm.ooo. Md SSC8.(XX), and .,.., marairu -· 74'1o, 68'Co. ond 7 1"' 1n I 'I'll>. 
199S, and 1990, r~w:ly. The illcrQie ill rcw:ttUCI and oow from 199S 10 1996 """ pnnrop.,lly ohe """'' ool the 

ocq\llal!IOR of WQ!Z..I'M In the IIClCODd quaner oi1CJ96. Revoen- It om 1119' tO 199~ arc oomporablc l'oct- rcroo<b Tioc 
dc:co"""' ln tile m.vaon from 1990 10 199S wu tile rmoh cl «pcruca rcbux!IO I"OCTJIIMI"'l <lwla<>., Ill<' I ""'"I''"Y'' 
t:kiiO IWI()IIS In 199S 

~ 

S>k:s • .....,..at and odnwusltarJ>'< capcruca -• Sl'HWJUJ. SIU • .&66.(XX). olld Sll.~lO.t.xl tn 1'1911. IW\ •• olkl I•N.I 
rc<poctl¥dy The .,.,.,... fn.,. 199J to 19'16 of Sl8.973.000 wu tile rault ol tile -od.W- ut C"""''<J • .u • nl .u 

capcNillwa fUll 1\COM. wl\icll bo;pft pnMdu\& wvclca coomm...--. ........,.,. an 1996 The OACreu< lnwn 1'1'14 10 
199S ..,.. prvnatrly • ~~ cl l"uf · out anococ upcoua 1011<1 .,........, cuu rd.>tona 10 cvaiUAJU11 J'C)IcnluJ buuna~ 
O!'PMUN,...IOIMI a<;quWibl&. 

TtM>:>et.._, <Apcmca In 1119' _.. lor lq&l and ClU>cr aliU onarn<d uo <omplcttn& the Spon.()lf .... d u;uu.""""' 
rei•""' thcrcw. whodl. Uftder tile a,vcocma>IJ Mill SBC Comrnunlcalionl Inc. ("SilCi. -• poyable hy tile Cornp.ll1y 

Tr:l1U¥1ton upeoua -., ofr. by tile alloW!oblc amount ol wrpmote <apcmca olioe:>blc to ll.s•od.>t<d and ou sub<><lo»ld 
thAt W<fc IOCquor<d by SOC<- Nolc I 10 tile CcniPMr'l linMcoal-.mcnu &nCio.odcd in ll<m 14 rlt t!ou 1\nnwol R<r"ro ,., 
Funn III· K). 

Tire C<Wni""'Y'I equity In '-of alllliala wu Sl,ll\1.000, S2.912,IXXI, and S2.9~1.mO on IY'IIo, 1'1'1'. Md IW.I. 
ra!'«lo..:l,y. Du. :o> tile ccruollctadon of ONpo. tile CcnlpMy's cquky ill loa ol a/lll...,.. In 19'Xo rrfloeu '"''Y rhc 
C•••P"''r's sl\atc of tile ~ cl Tdclrw: lor 1996. The C<Wnl""'f• on11W OQ\liiY OJ1....uncnt on Tel<tr"" w"' rn1~k on 
,..._nb<J IW~. Therdorc. """ComPMr'• equoly., lou ut a/lllruca '" lhc ICJ'l~ and ·- ra•"" ""'"'""IY t<O«t> •WII) 

lbe Cornp.U\y'uhloro ol tile ta\IIIJ cl Grvpo '"' thoM pcnoob 

J;,tCJp cWT'CI\C)' trand"kr ka:a cl Orvpo we UKII.Idcd "' lJ\c iWC:tnel11 ul opcnt.kYIJ and ate tm/1'\.Ual.-.1 •n 1'1'16 

On an equny twu. ttanll>tlon 1oac1 onclucled "' tile equuy uo lou ol aflil...,.. "' 199\ .wl 1990 -• S.011.1H I 01\d 

SI.IJ6l!.UIIIJ. ropcct~Ydy Otupo's cpcniiiiJ r..Wu ..,u a.noonuc to h: subJco to IIUC1u;rtlfru on tile Me • ot"" I'<"''' 
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c:.ochoni'C r.uc based upon clwlcu 011 the Mc• bn economy. the eaten! ol.,hoch o1 oon1no•n 

The Ccmpany RICOIIIiuld a $3.398.000 plll 01! ~ Sllc ol mvt d>bl< cquoly ..cwoooa Ill 1996 from the '-llc u( •1 . ~q~ 
tolwcs ol TCI 0us B 6~ Cumlll.W..: ~ E..ctunceoblc llll\oor Prt(crrod Soo;;t and IJO.OOO oh>IC$ of C<n<r.>1 
ConunUIIocation. Inc. Oa:a A Camman SIOdt. The $1$3 1.000 pan from ll>e ale ol nwt cublc cqu:•~ ><oeunl>es "' IW. 
""' the ....,, , ol lllc mcracr ol R<:pubiJc Pic:naraa Corpcraticln ..,Ill Spdllna Enlell&lnm<nl Group. fn1ac:o1 and doV><knd 
"-"c ...,.. $2.296.000. $1 .223.000 and $1.1~.000 In 1996. 1995 and 1994. r~oocu..:ly. The U>OQIC from 199S 10 1996 
ol$1.013.000 wu lbc ...WI oladdltlant.l In~"-"""" n«a rocdv>lolc !tom reWed panics lncfudod u • ,...,,, ol lhc 
formation and COIUOficlollon olGrvpo Holdlnp. lni<RSI c:Apcnsc was $1.318.000. $1 .689.000. and S39S.OOO In 19\16. 1991 
Md 1994. n:opocti..:ly. Tho in<:reuo !tom 1995 10 1996 ol S2.6)9.000 was !he rca>JIJ ol an Increase en !he levtl 11f 
oui.IUUiciln& shon·lam obllpdoou and ln~erat an !he barTowin&l ol Orupo. The lnCfCliJC lrom 1994 10 199~ ol S l .lY4 .IMXI 
rcsull<d !tom lncrcoua In bolh lllc lo..:l ol CUWIIIdlnli ahorH«nn obllptloru and ln~erat rau:a. Mlnorily lnlorc\1\ 
lncrcuo:d $7.892.000 from 199S to 1996, rdloctin1 a 4S'4o ooouldc ownership ln1cre11 In ACOM ... well :u lhc lhud·JWiy 
owncnlllp lnJaUJJ in Grupo and Orupo Holcllnp. 

The Ccmpany .....,..uz.cd an lncomc ll.l bcndll (IICI ol roraan ll.l upcruo ol Onopo Ill 1996) .. :an cllcaovc nile .... 
~pprollinwdy 3311., 3-411., and 23t. In 1996, J99S. and 1994. respcal..:iy. For Ill< 1994 pcnod lhrouJh 11>e Spon.OII. lhc 
Company 6Jcd lncomc lal ,..,.,.. u a - oolldllcd li10VP Willi Asaocl.wod and ou olha wbudiNlc:J. Sec """" IJ 10 lhc 
Company'• linanc:ial V"'C'"ICIIIJ included In llt:m 14 ol lhls AMUII Rqoort on Fmn 10-K for a clucumon rcprdonx lhc 
11\cm>C tal >lkn•inn UID1 AI ol Docombct )I. 1996.1hc Company hal I OCOidcd n<t ddc:mod w ;ww ol S21.62l.OOO. 
lncloodlna nc:t Clpcrlllina locs c:arryf..,.....,._ Mana,ccmcn1 bellcws thai h Is more Wtdy 11\an ""' thai such as.ocu. n<' ollhc 
v>Juatlon ............,. pro¥i4cd. wiU too r<>lluld bucd on Llle Ccmpany polky 1cfcrrcd 10 o.loo¥< (see l1an I. - M.ukct.\blc 
Equi1y SccwUies") ol diJ!oooiAI ol a portion ol lbc Pllrtfoilio Sccuruics !tom June 10 lime 10 the uu:ou na opcm11n~ IO<J 
c:orryf........,W arc: a"llilablc to olfJGJ IU lia.b<lilics rCllllltina: Cmm """ dlspooiuons ~d oxherwuc as deemed •pprnpnalc hy 
lhe Comp.llly. 

The Ctlmpany's not lau wu $1 7,1 96,000 fo:w Ill< 1<'1' mdcd Decconbct l l , 19\16 compartolw a ntt hoss o>f Sl l,211.tXXI 
Cor 111< year c:ndcd Docombct J l . 1995. The hiJhcr lass in 1996 u( SJ.9~J.OOO rosulk<l primmly !tom staii·UP UJ'<II~IIur<'O 
Cut ACOM. incrcaJo::d ln~erat upauc:. and 111c cquuy "' 1001 of .tm .. .u of n.ll<l.I..OJ retauns w 1hc Coli11JW1Y'' 
'"......,"'" In Tdc<nac. Sucll expcn.tCa and lou _.. olfscl on JWI by 11>e pan on m>tkomhlc cquuy '"""'"'oo nl 
$3,198.000. In addition. ahhouJh 11>e COIUOfldouon of 11>e f...ancul_,_a ul Orupo had no dTca on lhc "''""'"' ullhc 
Company's consolld•lcd net loa Cor 1996. lllc ...o..a..,.. of Grupo' s n<t lou frum 1991 10 1996 !='ully oll1<1 ''''"' 
upaua IIW -.: hi ll>« in 19961/1an in 1995. The CompM•·s ncr loas w:u Sll,211 000 fat lhe 1<'1' ended D«cmh<t 
11. 19'1~ ttmpii'CIIto I net km of S'i.4l6.000 (Of the 'f(N ended O<nrnbli J l. IW4 The hi&ha Iillo~ Ill 19'1' IC>IIIIal 
promAnly from ino:rc:ued olln>cl ~and devdQIIIJ\CI\1""""' of S5.9tl0.000 ~lalonJ 10 Trucl'os>I>OO!. 
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The Compw>y"s (UIAIIcialsuumcnta and J1Jpplcmcn1At)' d.lu. u ..,II u lhooc ol Grupo loc 19'1' :u>d 1'194. 1<>11<11><1 
.,;111 !he rqXlfU ol indcpcndtlll aucll11111. are Included or illOCirpCnlcd by rdorcnce W.:whCJc huctn IWctcncc u on..X 10 

!he ··tndc.• ol P'IIIMCial Swcmcrua and P'on.onc:lal S~a~emcnl Schcdulc" lotlow"'' the SliiJ\al~ P"Ji< hcrcw. 

rTF.M 9. CHANGBS IN AND DISAOR£F.MENTS wmt ACCOlfi(J"A I'fTS ON ACC0lfi(J"IN(; ANfl 
nNANCIA L DISCLOSUR£ 

IK 



PART Ill 

1'1V>1 10. DOU:CTORS AND &XECUTIVE O f'llt:ERS IWTut: Rt:I:IS I"RAI"T 

The IIIIOf"llUiboll n:qWn:d by IIIli hen Is incorpcnlcd hctcUI by rtfcrcncc 10 lilt CmlpMy"s <kfinuow proxy 

suttment ror the 1997 annual mccuna or SUIC.kholden scheduled tO be held on June: S. 1991. 

~II. EXJtCUTMCOMPiNSATlON 

The IAI""""""" n>quinod by IIIli ltan IS ~ llcnu\ by rd<ratce to tlw: Cm~pany·, dcllrltuw rru•7 
sWcmenl Ia< the 1997 INaal mcoecina ol AGCtholdcn ldlcduk!d lO be bold on June~. 1997 

rf(o(M 11. S ECURrTY OWNERSIIJP OF CERTAIN DENI!Jil t:IA L OWNERS ANO MANAI:t:Mt:NT 

The lni01'111Alion requited by cilia lum Ia lllC:orpcraiCIJ herein by rtltrcnc:c tu lilt t"<vnpany"• dcfinul"' p<a•y 

otalemel\l tor the 199'7 annual metdaa oiiiOCkholdcn scboduled to be bold on June s. 1m 

ITEM IJ. CERTAIN RELATIONS IIIPS AND RELATED TRANSAc.TIONS 

The &niOf"llUiboll rcqwtotl by lllos lum IS ~ haat~ by rdcrcna: 10 lilt Comp.'"y"s dcf<nllo"" pro•y 

IUJ.cmUII {O< the 1997 annual meotCinJ ol lloctbokkn scheduled to be bold on JuneS. IW7 

·~ 



PART IV 

ITKM 14. EX II WITS, I"'NANI.:IALl>TATE111ENT SCIIliWU LES AND REPORTS ON f'OilM II·K 

Fla:uocW SU.u.eoa aed flaaedal Scau.ul S<-llka. Tho h>t ol f~AW>al "-"<'nanU 01\d fU\.IInC\al SUICIT\CIIU 

sdlodule followin& !he I!.Uublllndcl Is ~OCOijXAIUOd beran by rtlercncc. 

E•hiblts The lollowilla callitolu 1R llleclu a I*' olllus AM..al Rcpon.., Form IO.K 

2.1 Apem<AI and PIM ol OiwiiMion.. dAI<ICIM ol Dcamba 14. 1994.omona 

~ialcd ~ ~ AJ!ocllled Communlcaoons ol 
Dcl&.._.lne. and Aaaodoi<ICI Cdlular Holdlnp. Inc.. ftlcd u IWubol 2.1 10 
Rc&isvation S~a~a~~a~1.., Form ICWA dAI<ICI ~..,be, 1~. 199o' and 

lncO<pO<tlkld ~>mill by n>leta~CC. 

1. 1 Rawcd Ccnitlcalo o1 ~filed • E.&Jublll.l 10 Rca111n00n 
Scatcmenl on Form ICWA dAI<ICI No..,.bcr 15. 199o' and lllC<ltp0<1lCd hctcon 
by rcfcr<nU. 

l.2 Amended and Rawcd By·t.aws. ftlcd u 1Wubo1) loo RcaulnWOn 
S=mct~l on Form ICWA dAI<ICI ~van bet 15. 199o' and «orpcni<ICI hcrc.n 
by rctcnnce. 

• .1 Common Sooc:k Ccnlfic...,.. flied as E.\Jioblu 4 .2 and 4.3 10 Form M·K. doted 

Dco:mba 22. 199o' and incorpcnocd hcn>ln by rcleotncc. 

4.2 Rictus AllC«I>UII. ciMcd U ol Dcc:anbcr 1$. 19'M. by ond bct....:n the 

Company and Mellon Bank. N.A .• filed u 1!.\h.obh 4. 110 Form 8·K. doled 

Dcc:anbcr 22. 199o' 1M lncorporaocd herein by rcluonc.c. 

10 I T .... OisaffillllllOn AlliiCII>cftl.- u ol Ooteinba i'. 111'14. by :wod """"'I 
AJ3ocatcd Commw\le>uons Cotpor:uoon. Auocllllcd Comm~nJCIIllOIU ol 
DcbW3R,Inc. ond A'HXh'Cd Cclll.lbr Hol4lnp. Inc.. filed ;u IWubu II) I "' 
R<:JiJ<Dllon S-111 on Form ICWA d;uod No-bel I~. 199o' and 

•ntOIJlO"'ICd herein by rcfcrcnoe. 

10.2 The As:!Ocillod Oroup.lnc. 199o' SIIXI< ()ploor" and lnccnovc Award Pbn. 

Oled u !Wiibtl I 0 10 Form 8· K.. dllcd Oaxmba n. I~ and mo;orponuxl 
hcn:in by rcf=ncc. 

10.1 ,........, RT.Ine. 199S Soock lla:ntl"" PUn. filed u IWuboriO.) ID 
Annu:>l RqJon .., Form IO.K lor cbe fucal ycat tAdcd Ocamba II . IIlii~ 
Md inc:orpoDicd hct<ill by rcle<cnce. 

IU • M~..,scn ..... lne. 1996 SIDCI: lncc""we Pl.¥, filed M I!Alubor 10 I M> 

Qu.r . :ly Repon 0111'orm 10-Q lor tho fd<Al qu.vtcr <ndcd June 10. 1996 
Md inco<polrnted herein by rcltn:nce. 

Ill' N<m ol Emflloym<n~ Asrocrnenl. doled Dcc:anb<r " · 111'14. bctwt<11 
A..uciolcd Cotnm~lctuluru ol Del•""""· Inc. Md Mylr:.l P. Ocrkm.'VI. filed 
;u 1!.\hibll 10.610 Rcab=ion Sll1'Cm<:lll on Form 10/A ll:ltcd November I~. 

1'1114 anc1 .....,. ... led locrcln by ..rrn:nu. 



10.6 Fonn of Employment AJ1llCIIWU.d.tl<ld D«cmber 1$. 1994, between 
AJsoclau:cl Ccnvnunlc:ldons ol llc.bwaR,In<:. ond O.vld J. Batnun. l~cd iU 

IW\ibil10.7to Roaisll'lllion Statemmu on Form 10/A d:ucd Novcmt;: Is. 
1994 And ln<:orponucd herein by refer-ence. 

10.7 Ernploymtlll AJIUIIICIII. dau:d U ol AUJ\111 19. 1996, beCWectl A#lclllled 
Ccnvnunlcadona. L.L.C.And Alex 1. M.nd!. filed u l!a!Ubil 99.lto Fonn H· 
K. doled Scplm\bc< 6. 1996 and ln<:orponlcd bctl:ln by rden:nco. 

10.8 M.wJin Apccmcnt. dau:d J~ 31. 199S. by ond be1Wect1 AsaoeWcd 
Investments. In<:. and PulhlnJ •• Division or Donaldlon. t.uruJ1 & knreuc 
Sccutities Corponlion. ftlcd u I!AbJblt 10.910 AMIW Rcpo<t on Fonn 10-K 
lOt ~he fiscal y.- ended Dcccmbc< l I. 1994 And lncOtpor:llcd h=ln by 
relcttnc:e. 

10.9 Cotpcntc Matain AU01U11 Appllcaiion And ABJ1'Cillcnt. dolcd February 1 S. 
199S. by and bet- A#>cloud ln..........,IJ.In<:. and Goldman Sad11 & 
Co .. ftled u I!.UIIbli iO.lO 1D AMuaJ Report 011 f'onn 10-K (O< ~he ftJC&I yut 
ended Dcccmbc< 31. 199oltuld lncotpcnltd herein by reference. 

10.10 AmcndJnalt and RawM>ctll ol S 100.000.000 Secured Ois=lion.vy Unc of 
CrcdJl Leuet ".,..,...,.,.. cbu:d as or Novcrn~>¢~ ••. 1996. by and bclwca~ 
A.s>oelatcd lnvesoncnu. In<:. and PNC Dank. Nntion.'ll AJsoc•.aloo. 

tO II Am<'ndctltuld Rcolaled Diaeretion.vy Unc ul Credit !kmAnd No<L. dAlcd u 
or Novcmbc< IS. 1996. by and......._, A»ocUicd ln.....uncnu.lnc. ond PNC 
Bank, Nationml Auod•rion. 

10. 12 Amended and R<IWod l'lcdJ< AcncmcnL dl.tcd as of NOYCtllbc< 1~. 1996. by 
AJ.mclau:clln-.lnc. in - ol PNC Bank. NOil<ln.>l AIIO<tlllon 

Ill. II Lo:v1 Agn:cmc:nt, d:ucd Dcccmbm 2-4. 1996. betwocn " ""''""'"'' 
Conununlcalloni. LL.C. ond Tho Toronto-Dominion DMk. 

10.14 Cli<nt Avamcnt. d:ucd JantW')' 28. 19'17. by Md betW«n AllocL'tc:d 
tnvuuncm.s. Inc. Md l..dun.An Orothcn . 

21 Subltdmric:s of ~he RqjJiranl. 

21 Corucn11 of Independent ACCilWIW\11. 

!1 Aniclc S Fmmt:lal O..S. Sdlotllllo lOt AMIAI Rcpun on f'onn IO·K lor the 
ftJC&I year ended Dcccmbc:t 31. 1996 ((!led only dectronic:lally with ~he 
S«:uritl<$ Md B•olwlgc Commiukln). 

Y'l. l Grupu l"orulcl. S.A.dc C.V. and Sub•ldirlric:s Coruolldak:d FIIW>CIAI 
s"wncrus-v...,.. cndocd Dcccmbc< 3 1. 199S. 1994 onc1 1991, r.Jcd:u 
l!•h1bil '19.110 AMIAI Rep0<1 on Fonn IO·K lor the fuc:aJ ycar ended 
O..Ccmber 31. 199S lind lncOtpotlllCd hcn:ln by reference. 
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S!ONAJ11!\ES 

l'umwlllO l/lo n:qulrcmcntt ol S«<lo.. l l or IS( d) o/11><: Sc:curidc:s E.tcllanao Acl ol 1914, lh< Roal.rt:lllllus duly 
.,.used lllis report 10 be siJNid on iu behalf by l/le undtniJJICd. l/lettUND dvly aull>oriu:d. 

D:w:: MM:h 2.~. 1997 

TilE ASSOCIATED QROUI', INC. 
{R<JU!nnl) 

By: W Mykf P. Bgtmll!! 
M)'la1 P. ll<:tb!WI 

Owtman. l'rc:s><lcnl and Clud E.to<llll"< OlfK"Cr 

I'UrlUMI 10 l/lo requln:rnaltt ol lho S«urldc:s Buhansc Act ol 19:14. !/Ill r<port has hccn Slgno.l hdv'N hy Ill< 
rolloWllli pcnons on bdWJ' ol l/le R<&i.Jwnl and in l/le ~ilia and on l/le <Wcs ondlcated. 

D:w:: M=lll$, 1997 

Dill<: Mlltth 2$, 1997 

ll>1o M:ll"<h 2$. 1997 

By: /II My!« P. B<ffinM 
M)'lc:s P. Bcrblw1 

Clu\inn&n, l'l'a>clcnl and ClueS ElOCUIIYO Olfn·cr 
(l'ronc.IJ)lll Finand:ll Md 

Accwn1tns Orn<.., 1 

Dy; uhl~--~Da~·~~1LI•u~~5~1~'"~nw~~=-=-
D•vi~ I. BcrkmM 

Duo.:IOf and E•ocuu"" 
Vrcel'r=dcl11 

By: u"'t--~!?oMI~~d~t~l.J:.Io~oeta. _ _ _ 
Donald H. Jones 

Dorocw 

By: ~/U~--~Iy~~~ph~A~-~K?cy~~VK~k~----
Jooq>ll A. Ko.wlncoc: 

01t0C10f 
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The Associa1ed Group. Inc. and Subsadiane' 

Fonn I O·K- Ilem 14(a)( I ) and (2) 

lndcJt of Financial Sl&tcmcnts and Financial Staaemc:nl Scl1edule 

Tiac rollowina Onanclal lllaen.cnll of 'O~e AaseK:Ialed Oroup. lnc. and subsldiuie.~ ue Included 
In hem 8: 

DalanceSheets-Deccmber31,1996and 1995 

Sw.cmcnts of Opcnliocu-Yurs ended Deccmbcf 31. 1996. 1995. :.nd I~ 

SwemenuofS~oldcn' Equuy-Yc:a11tndal Dc:canbct J I,I996, 199S,4nd 1'1'14 

StalCments of Cull Flow.-Yurs ended Occ:crnber 31. 19%. 1995. and I 'N4 

NoleS 10 Financial Statcmcn~!Xcembcr 3 I, 19% 

The following financial JtalCmenl schedule or The As.soc•atc:d Group, Inc and sub<othute< and 
scp111:111C financial suuemenu of a slgnlficanl cqully onveMce in 19'.15 and 19')4 arc ancluckcl on 
Jacm 14(d): 

Schedule U- V&luation and Qualifying AccounL< 

Orupo l'orutel. S.A. de C.V. and Sub1ld iarics ConsoUdatc:d Financ1al S1&1emcn1~ 
Ye&rJ ended Deccmbcf 31, 1995, 1994. an.J 199J(filed as Exhablt 9'.1 I 10 th1~ Fonn Ill K I 

All olhef schedules for which provagon as mack m 1M applicable accounung regulauon of ahc 

Secunucs and Exchange Commi.uion uc no1 rtl!Uiled under the related anmucuon< or .uc 
mapphcablc. and thcsefore have been onu11Cd. 



Repon Clf Independent Audito r ' 

To the Stockholders and Directors 
TIIC Associated Group, Inc. 

We have audilCd llle aoc:ompanyins balance $1\«u of The AssocialCd Group, In<: Vld 

subsidiaries as of Dccembcr31, 1996 and 199.S, and the rdalCd sutanenlJ of opcnuoOJ. 

stoclcbolders' eqwty, and cash n owa for c:Kh or the lhree ye:us 111 llle penod ended 

Dcc:embcr 3 I. 1996. Our audilS abo included rhe financial statement schedule listed 111 the Index 

at Item 14(a). These financial stat.emenu and schedule lie lhe responSJbtluy of lhe Company's 

ITWliiStmenL Out responsibility is 10 expreu 1111 optnion on these financoal statements and 

schedule bucd on our audllJ. We did not audit the flnancial Statcnnenu of Grupo Porll\tel. S.A. 

de C. V. (Grupo), a consolldalCd sub5idiary as of January I. 1996. •nd an investment accounted 

for on the equity method for the years ended Dcctmbtl 31. 199.5 and 1994. Grupo's SIA~Ill(;nts 
rellccl 101&1 assets or $30,000.000 at December 3 1, 1996, and total revenues of S I S.l7 S.OOO for 

lhe year then ended. The Comp&ny's invc.nrnent 111 and equity in Grupo wu ~909.000 at 

Dcc:embcr 31. 199S. The Company's eqwty on Grupo's net loss wu S2.7.SI.OOO in IWS and 

S2,9S7,000 in 1994. Those Slat.emenlS were audoled by other auditors "'ho~ repon h:u been 

furnished to us. and our opinion. insofar u it relate5 to the amounts oncluded for Grupo. os b.ued 

solely upon llle repon of the other auditors. 

We o:onducted our audits in accordance with generally .accepted ~uditing Mandvds. noo-.e 

sl4nd!ards require that we plan and perform the audit 10 obtain rl:liSOnllble WuJance about 

whether the financial StalemcliiJ are free of JTI41elial ml»atemcnl. An audit includr\ eum111111g, 

on a test bui.s, evidence supportinslhe amounu and dosclosurea in the finoncial )taten><nlS An 

audit abo includes auessins llle aoc:ounling pnncoples used and Significant r'um~~tes nude by 

mamlgemcnt, u well as evaluating llle ovcn.ll linancoal statement presentauon Wt behe'>c: th>t 

our •UC!its and the repoll of other auditors provrde a reasonable b;ni~ ror ouo oponoon 

In our opinion. based upon our audilS and the rc:pon of other auditors. the finan.eal "atcn><n l! 

referred to above present fairly, In all nuterialrespecu. the finan.cia.l posllion o f The: A\\OCI>Ied 

Group, Inc. and su~idiules at December 3 I. 19% and I 9\IS. and the rc.sull! or the or oper:u,ons 

and 1heir cash nows for each of the three years on the penod ended December 3 I . IY%, on 

conformity with generally IIQ:Cpled aa:oununs princrples. Also. in our opmoon. the rd•J<d 

financial Sl41Cmclll schedule, when considered in relauon 10 the buic financ1al $l&tcmrnL' LU.cn 

u a whole, presenlS f11tly on allrnaLeriaJ respecu the 1nforrmuon set fonh therern 

Pombur11h, Pennsylvania 
Fchruory 2K, 1997 

fl 

11 Ern" & ypun• LLI' 
Ernst & Youna LLP 



INDEPENDENT AUDITORS' RE PORT 

To the Board of Diro;ton and Stockholders 
Orupo Ponatel, S.A. de C.V.: 

We have audited the consolidated balance sheets of Orupo Poruuel. S.A. de C. V. and 

Subsidiaries as of December 31, 1996 and 1995 and the related consolidoted st~tcmcnu of 
operations. stoekholdcn' equity and cash flows for CM:h of the yean in the three-year period 
ended Oeccmber 31. 1996 (not presented separa!Cly haw!). Tllcse consohdated financ11.l 
swcmcncs are the rcsponsllnhty of the Clmpany's manaacmcnc. Ow respoiiSlblhty 11 to capress 

an opinion on these consolidated ftnanCial swementS based on our audiu. 

We conducted our auditS in accordance with generally acttpted auditing sc.and:ard< 10 Mca1co 
which o.re subsc.antially the $lll1lC u those followed in the United States. Those ~tand.uds rcqutrc 

thai we pl1111 ~'ld perform the Audit to obtAin ruronable wwance about whether the nrmndal 
statements arc free of material mlsstatcmcnL An audit Includes examining, on a 1<$1 basi ~. 

evidence supporting the amountS and dlscloswes 10 the financial siA~ntS. An Judn alw 
Includes •sses•ing the ICXlOunting principles used and significant CSUI'IUtes m;ade by 
manaeemenc. as well as cvaluatina the overall financ1al Statement prcset~uuon We behc-.c th3t 
ow auditS provide: a reasonable bas~ for our osnn1on 

In our opinion, the consolidated financial statements rcfcncd to :iliovc prescnr l•nty. on •II 
material respectS. the financaal position of Grupo Porca1cl. S.A. de C. V. and Sub<rdiiUlCS at 
December 31. 1996 and 1995. and the rc.sults or their operations :llld their ca5h flows for each of 
the yean in the tluce·yeat period ended December 3t , I 996, in conformity wuh gcncrnlly 
~ccepted accounting principles In the United SI.Qce... 

Mc•ko. D.P. 
t'rhru11ry 2 1, I'J'I7 

F -2 

KPMG CARDEI'IAS DO'iAL. ~ C 

Fcl1pe L6pet Vollcga• 



The Associaied Group, Inc. and Subsidianes 

AsseiiS 
Current ilSset.S: 

Cash and cash equivalents 

Balance Sheets 

Accounts n:ceivablc, leu allowance for doubtful accounr.. 
( 199&-$2,3SS.OOO: 199S-$183,000) 

No~es receivable from related panics 
Inventory held for resale 
Prepaid elfpcnses and other a.\SCU 
Deferred income taXes 

Total current a.sscu 

Propcny and equipment-net of accumulated deprcc:lAtion and 
amortization 

Mar~ccable equity scc;urities, At fair value (cost: I 'J96--
S6.882.000: 199S-$6,898.000) 

Notes receivable from related parties 
Investments in wireiC.!IS communications affiliates 
Other noncurrent assets 

Total assets 

Oettmbtf' 31 
1996 1995 

(In T hmu a nd.r) 

$ 3.34 I \ I .UIX 

4 ,103 (!26 
203 191 

1,62i 1.31 i 
651 H60 

2,008 1.057 
1!,928 S.063 

27,5 13 ).1 17 

425,895 540.(1X2 
21!,780 11 .240 
16.108 I ;,~)()2 
K,710 1,3(!7 

S57Ji.471 



Liabili ties and stodtboldus' equll7 
Current Uabilities: 

AccounlJ payable 
Employee compeiiJ&tion 
Due to cellular equipment vendor 
Shon·tcnn obligations 
Cum:nt portion of Ions-tam debe 
Other CUtTen I ti.1bilities 

TotAl cum:nt liabili tics 

Dcfcm:d compe~tion 
l.ong·tcrrn debt. excluding cuncnt poruon 
Dcfc:rrod Income wccs 
Minority lntcreslJ 

Commluncnt.s and contingencies 

Stockl•oldcrs' equity: 
Preferrod nock. par value S.OI per \hare. authonud 

.S.OOU.OOO shllleS; none ISSued 

Clau A Common Stock. par valueS 10 per share. authonud 
100.000.000 shares: 9.382.962 shares 1ssuod and 
OUIJWidlOJ in 1996 and 199S 

Clus B Common Stock, par value S. IO per share, authonz.od 
SO.OOO.OOO shares; 9,397,910 and 9.382.9SS shares iJ.Suod 
and ouutanding In 1996 and 199S 

Additional paid-In capital 
Unreal11~d gain on marketable equity secunt1es. net of 

dcferrod taJ<es ( 1996-.s i46,6.S4.000; IIJ<JS-
S I H6.61 4 .000) 

Retainod earnings (dct"acit) 
Total stockholders' equity 
Total liabilities IJid stockholders' equity 

Su armm(JQnylnll nntu. 

F-4 

ll«~m~r J l 
1996 I 'J'JS 

(In Thou.rands} 

s 7,7 16 ~ .S,(,H I 
4,7SJ 7SIJ 

15,069 
77,526 '3,470 
2,082 
I 004 SJH 

108,150 W,<WR 

I ,-1-10 I.ZM 
11,326 

127,110 11S.SM 
7,100 7')7 

IIlli •JlK 

940 •HK 
12 

272,359 34fo.S70 
(11,244) K.9.S2 

26fi.OOS lS7.31JK --$5111,934 \ 574,471 



The Associat.ed Group. lne. and Subs1dianes 

S1a1emems of Opem1ions 

Year fnded l>ffember J l 
1996 1995 1994 

(/n Thousands. Excrpr Ptr Shore Amounts} 
Revenues: 

Witele.u conununication 5C1VIce.t $ 16,606 $ UlK4 s 2,244 

Radio broadcaslina 2,688 1.854 1.897 
An gallery 741 534 523 

20,035 4,272 4,664 
Cost and expenses: 

Cost of sale& and setVioes: 
Wireless eonununieatioo savices 9,4'75 77K \)()..1 

Radio broadcesring 698 599 54K 
An gallery 591 432 345 

Direct research and dc:velopment expenses 7,562 7,361 1,31! 1 
Sales, genccal and admWSU'Iltivc expenses 29,439 10,46(, ~.'>1211 

Transnction expenses. net (Note I J 4,026 
Depreciation and ;unortiution expense 5 056 I 302 1.4 3 1 

52,821 20,93R 17 .sss 
Operating loss (32,71!6) ( I 6.666) ( 12.1!91 J 

Equity in loss of a.fftliau:s (2,119) (2.'J I2 ) (2.V57l 

Other income (expense): 
Gain on sale of marltetAble equity sccunties 3,3911 7 2.XJI 

lntc:ro=;tand dividend income Z,l~ t.nJ !. I SO 

IntereSt expense (4,318) ( l.till9) (3'15) 

Other 114 
Minority interestS 7 8'J3 I 13 

9,373 (451<) 3.5'J'J 
Loss before income tAxes (25,532) (211.03(,) (12.249) 

Income taX benefit (K,.l36) (1>,1!23) (2,X 13) 

Net loss $(17,196) ~( 13.2 1 3) ~ (IJ,-131\) 

Net loss per rommon share (pro forma in 1994) s (.91) \ {.70) \ OCIJ 

Weoghled average common shares outStanding 
(pro forma in 1994) 111,774 IK,7M IK.7M 

See accomponylnJI fl()fet. 

H'·S 



Bo~M«. Jo=a:y 1 . 1~ 
Net aou 
lrcapr.atu ,,., ..:1 tUU-&nCC oJ 

commoa-.t. 
Cc:mmoo •u.k ~ c.osu 
l'lucbu< ot ..... wy nod: 
T!Ulwy 11ld: 1tWed 
~.,,c &A untc:alucd J~n aa 

The Associated Group. inc. a.nd Subsidiaries 

Sta!em.:n!S of Stock.holders · Equity 

0.U. A C... B A4ojlrigeel R.o.l...s ToW 

c-S&oct. c--- c- Sa«L P>l6-ia l!.,.&lud t.nll!p TIU>oV) Sudllol4on' 
51>&ns .u.out SUns AJ.oooat Slun> A_,! CapO! Golti !Dolklll_ S!!oct Eq.ll! 

1,000 S I - s - -

(1.00)) (I) 9JIJ.Ol~ 9)6 9.lll.Dl6 

-
(I H ) - 1911 

(0oll4<J .. ~~ 

s - s - S401Jll 

931 - -
- - -- - -

s ~.•!19 
[9,06) 

l iJ1) ) 
(1.011) 

-
\)) 

S- ~)~Jn l 
(9.06) 

(1,0111 

lSI I)J 
s 

nwl<Ublc <qQ>I)' ....,..,.. .... 
adof-...,..oiS6<.)4S - - - - - - - (119.4'11! - - !119,49jl 

Bo~oD«,I)camba )1. 19'1-0 - - 9.lll.961 9)1 9.Jn.m 9ll - 2l2,lllJ ll.IM - )06.1)64 

Kct iaD - - - - - - - - (ll.llll - lll.JIJI 
Ch&ap 'n W\lc4lucd f&&n co 

nuslt&&bk cqu.a:ry U'C'Utnia. 
IK'tof.- ...... ots~.H6 - - - - - - - 64J47 - - .. •1 

a..a.-.. Da:....txr Jl. 199S - - 9.JI1.Hl 9ll 9.lll.MS tll - .146,571 I,J5l - m J91 
KdiaD - - - - - - - - (17,1MI - II1.1MI 
Clwq¢ u:1 utvc~ &&14 oa 
~ cqwy...,..,.;... 
11<1 of-..... ol D9.960 

Slocl op<loru &Jcmwd 
8 Ilona. On: ember ) I. 1996 

Su occompan)'"'8 notes. 

s -

(H.llll - - 1H.llll 
14,915 1 11 - - - 14 

9,lll,961 ~ $9ll ' 91)97,910 S940 Sll U7l,l~ $!1,:W41 S - SU"DC5 

F·6 



The Associated Group. Inc. and Sub~1diancs 

S1J11emen1~ of Ca~h Flow~ 

Yur end~ l~mber 3 1 
191)6 1995 1994 

(In Thou.mnt!r I 
Casb nows from opentlnc ac:tlvltlcs 
Nee lon $(17.196) SCI3.2 13) s ('J,43(,) 

AdJusuncnu to reconcile net loss 10 nc:1 cull uR>d 
i.n opcratins aaivities: 

Depreciation 4,205 1.291 1,421 

Amortization 851 II Ill 

Provision for losses on ICCounu n:cc~vablc 1,275 114 40 
Equ11y in loss of alfiliacu 2,119 2.9 12 2.957 

Gain on sale or marketable cqwry sccuriues (),.398) (7) ( 2.X3 1) 

M inoriry lnlUCSIS (7,893) ( I ) (13) 

Provision for deferred income: w cs 18,743) (f>.ll23) (2,1(13) 

Other 7)8 I'IK ('/) 

Clunge in assc:u and liabUilies: 
AeeounLS rtceivable (2,2ll) (54) 'Xlh 
Nocu rec:elvablc from related parties (11,427) 

Inventory held for resale (76) 224 17 1 

Prepaid expenses and olher asscu 571 MfJK (4tl'J) 

Accounu payable I K9 3.7711 •JK 

Accrued ll110uction expc:nSC3 (5.413) 5, \H 

Employee compensation 3.77~ (t.2'J) 1.1 1'1 

Accrued upc:nscs (17~ ) 242 tS'JJ 

Deferred compc:nsalion 176 205 1211! 

Net cash used in opcratins acuviues (.l4,2JOl (1 6,3 19) (3.70f>) 

Cash no ... from lnvcstinc ad.i'ritia 
C:u:h and cash cqulvaleniS from consolidauon or 

mfliliatc 751 

Cash paid for acquisition (2.639) 

Pur..:hases of propcrry and cquipmenl, nc:t (4,4351 1M 2) (21tl) 

l'ro.:ecds from ule of marketable CljUity W:.:Urlliel .1,414 " l ,1J2 1 

Repayrnenu of nocu n:ceivable from related putlcs so 3 1 4,742 

ln<:reuc: in nocu rccclvablc from related parties (2,740) t i.IKJ) (7. 1MS) 

lnvC$trnc:nLS in wire leu communications affiliacu (S.SJJ) (784) (K.IIOK) 

Other onve.tllng activories, nc:t j 993) !4M9! !7MK) 

Net o.::ash uR>d on rnvc:Wna activrucs (12,125) (l.US2) ( 11, I~K) 

F·7 



Statements of Cash Flow~ (cominucd) 

Cash nows rrom nnandnaadl rilles 
ProoccdJ from short·lmn obllptions, net 
lnacase in due: to c:cUular equipment vendor 
Repayment of lonJ·letl'll debe 
lnvC3lmCnl by minority ln~era~a 
Olhe.r fmancing activitlc., net 
Net cash provided by Rnanc:ina activities 

Ne1 i.ncreue (dcacuc) In cuh and cash cquavaJenla 
Cash and cash cquivaJenta at beainning of year 
Cash and cuh cquivaJenta at end of year 

Supplemerllal dbdorure ot noncash nnandnc 
activities 

Contribution by minoriry lntcrtllS of noac' 
rcocivable from ~latcd patties 

Long·tetm debe assumed by cellular equ ipment 
vendor. u guanntor 

Su accompanylnx notts. 

Year <ndtd l>tccmber J l 
1996 19')5 (')94 

(In T Ito us lltlds) 

44,056 111.470 I S.OOO 
455 

(2,082) 
6,235 <)()<) 

14 (1,023) 
411,678 18.470 14,886 

2.323 (901) 1.1132 
I 018 l.'J 19 117 

s 3,341 s 1,0 Ill ~ 1.919 

$ 7,162 

s 2»&5 s 



The Associated Group. Inc. and Subsidiaries 

Notes 10 Fin:lllcial SuucmcniS 

December 31, 1996 

I. B:asia of PreHntatlon 

The As.soc:ia~ Oroup. Inc, ("AOti (formerly known as Associated Convnunicat.ions o f 

Delaware. Inc. ("A CD I")) was a whoUy owned subsidiary of As.soc:ia~ Convnunic:~.uons 

Corporadon ("Associated") unlll Dcocmber IS, 1994 (the "Dasmbuuon DAte") .. hen, on 

w:<mlanc:e with the AJiectOtllt and Plan of Disuibution dated as of December 14. IIJCJ-1 l thc 

"Disuibution Agrccrnent"), among As.soc:i&led, ACDI. and Associated Ccllulu Holdings, Inc. 

("AOI''). 11.11 or the outstanding conunon stock of AOI. afta giving effect to a rccopimfitarion or 
AGI. was dislributed pro l"'ta IQ the stockJloldcrs of Associ:~.ted (the "Disuibutior~'') and 

Associated. c:Qnsisling of the parent c:Qmpany and ils domestic cellular bU$inesses and interests 

(the "As.soc:ia~ Business to be Merged''), wu merged (the " Merger') with a subsido;uy o f 

Southw~ BdJ Corporation, currently known as SBC Communocauons Inc. ("SBC''). 

pursuant tO the AJJeanent and Plan of Merger and RC01ganlut:ion dated u of Febru;uy 23. 

1994, by and among SBC. SBMS Acquisition Corp., and As.soc:iated. 

Prior to the Dfstrlbution, Auociated held all 1.000 I)Ut,<tanding shue~ of the 1hen au1horiud 

1.000 shares or $1.00 par value common stoclc of ACDI. In aeeordancc wo1h 1he Distribulion 

Agrecmern, prior t0 the Dlsuibution, ACDI uncndcd h.s Certificate of lncorpor.~tion (the 

··Ouutet Amendment") to, amons other things. (i) chanae its name to AOI. (ii) c•ea•e '"'o 

classes o f c:onvnon stock of AOI , Oas.s A Cotr.mon Stock and Oass B Common Stock (the 

"AGI Common Stock''), and increase the then currently authonu:d number of shues of common 

stoclc or AOI to 100.000.000 shares of aass A Common Stock and 50.000,000 shares of Cl:~.u U 

Corrunon S1ock (and Associated exchanged the 1.000 shlltCS of ACUI common stock then 

outs:l.llllding ror 9,383,076 shares or Class A Common Stock and 9.383.071\ shues of Class B 

Corrunon Stoc;l(), and (ill) 10 authorize 5.000.000 shares or AOI Prc:fcrrcd Stoc:k. On Occcmber 

IS, 1994. pumwll tO the DisUibutlon. each holder of record of Associa~ Ow A Common 

Stoclc or Auocl&led Ous B Convnon Stoclc ("Auocoatcd Common Sloc:k") rcceoved one · 

quaner of a share or AGI Ous A Common Stock and one-qUlltlcr or • shllle o r AO I Clus n 
Common S•oc;l( for each share or Associated Common S1ock held. 

The accompanying financial statements inc:lude. on a consolid•~ b:l.sls subSC<~uent 10 1he 

Disulbudon D11• 4nd on a combined basis prior to 1he Oisaibutfon Date, the accounts of AOI. 

c:cnaln of h.c Jub$1dlarie.s. and cerwn other usc:u and llabllitlc.s of Associated. all tnnsfcned to 

AO I pnor t.o the Dl1tnbudon. Such entities and accounts are referred to u 1h~ "Comp<~~~y'· tn 

these fiJWlCial swcrncnts. For the period liliiiW)' I, 1994 10 Deccmbe1 IS. IW4. oht financo•l 

statements include aU or the hostorical corporttc cxpcruc.s or As.soc:oa1ed les\ •n •llow.tblc 

IUllOUnl (under the DiJiribution Agreement) of Sl,?KO,OOO rcla!lnl! 10 e•pcnses allocable to the 

1\Ssociated Business to be Merged . Such allocation hat be<n recorded as an offsc1 to tnn.u,tion 

F-9 



The Associated Group. Inc. 11nd Subsidiaric~ 

Notes to Financial S tutcmenL~ (continued) 

I. Basi.! of Presentation (continued) 

expenses for the yea: ended Occ:ember 31. 1994. ruulting in net uansactlon expenses of 
$4,026,000. Management bellevea t1w the c:orporate upense allocation wa.s nude on a 
reasonable IUld eonsls&ent buis. 

'Through Occ:embct 31, 199S, tile Company has recorded Its invcsunent 1n Grupo Porutcl, S.A 
de C. V. ("Grupo'1 W J the cqulty method. Effective Janll&l)' I. 19%. the Company ha.s 
consolidated tile flnanclal stawncnts of Grupo with the Company's financial statements (sec 
Note 3). 

In the second qtwU:r of 1996. the Company purcha.sed tile a.sseu and was awarded an 
assignment of the Fcdcnl Communlcadons Comnuss1on ("FCC") license of radio brOlldcuung 

station WCSZ.FM located in Delaware. Ohio. serving tile Dclawue/Columbus, Oh1o nwlte1. for 
consideration of approxl.nu&ely $3,2.50,000. including amounts for noncompete and consulung 
agreements. The Company hu consolidated the results of operations of WCEZ· FM smce the 

date of acqui.:tion. The operadoru of WCEZ-FM are noc material to che Company's revenue~ or 
net loss. 

2. Significant Accounting Polldes 

Principles of Consolidation 

The Company lncludea the accounts of AGI and 1ts wholly owned uOII niJJOnty ov.nctl 
subs1diariu. Minority investments In aJOIIa.tc$ where the Company exercises \lgn1flc3n1 
ln!luence over operating IUld financial aJfain are recorded undet the c:tjuhy methOd. All 
signincant intercompany accounc.a and r:r&M~Ctions have been eliminated. 

Use or Estimates 

The prepantion or financial statemcnc.a in conformity with generally accepted 3CCounung 
principles rcqulra nwugemcnc co mnltc estlmaca :1nd assumptions chac arfccc the amounts 
reported In the flnandal SUIIemCfiiS IUld accompanying notes. Acrual resuiL~ could differ from 
chose estim~ca. 

Wireless eonvnunlcatlon servcccs revenuu are recogn1z.cd when the serv1ce Is provtdcd. R3dlo 
broadcasting revenua arc reeogniz.cd when the commercial matter is aired An gallery ~les 3re 
recorded nc che chne or shipment of an works. 
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The Associated Group, Inc. and Subsidiaries 

Notes to Financial Statements (continued) 

2 .. Sign ificant Accountin& Pollcit~~ (conllnued) 

Cash Equlvalen13 

The Company c:onsidcn all unrauiciCd tuahly liqu1d invuuncnts wnh ~ ma1un1y o f 11uec: 

months or less when purchased to be cash equivalents. 

lnvw tory Hdd for Resale 

Inventory held for resale, c:ompriscd of fiiiWicd aoods. Includes an pnnts of S 1.145.000 and 

Sl.31 1,000 at December 31, 1996 and 1995, respectively, and ceUular lelephones and relaiCd 

equipment of $477,000 and SO at December 31, 1996 and 1995. rcspcctlvely. and is recorded a1 

lhe lower of cost or market value. Cost of lltl prints Is detumined under 1he firSt· in. fLrst·out 

melhod and cost of ceUulat telephones and relaiCd equipment Is determined undu lhe liiSt·in. 

flfst·OUI method. Inventory is reporiCd net of 1 market valuauon reserve relaung to art ln,.emory 

or $1.570.000 and S I.S81.000 II Occember 31, 1996 and 199S. re$JlCCIIVely. PrOVISIOn for the 

difference belwc:c:n lhe C0$1 and market value of art lnvenlorlu Is made based on managemem's 

pcnodic analysis or lhe compoaitlon of Inventory and current I!Jl markel condnion., The 

Company also sells art invenlory held on consignment from othen. The Company doe< not own 

lhese an prints: lhetefore, their cost is noc Included 1n lhc: Company't b.lbnce sheetS 31 

December 31, I 996 and 1995. 

Marketa ble Equi ty Securltlel 

Under Stalemenl of Financial Ac:countina SW\duds No. 115. "Acxounung for Cuum 

lnvC$tmenlS In Debt and Equity Sccuritlu" \ FASB liS"). lhe Company's nwtet.tble cquny 

SCCIII'fties. which ue classified u available· fOr·sale, are reported 11 fair value. wnh unrealized 

gains and lossea excluded from earnings and reporiCd as a separaae component or ~tockholdcn' 

cqu11y until realized. 

Furelan Currmcy TnmstatJon 

The financial statements of Orupo are uanslaiCd from Mexican new pesos to U.S dollars in 

accordance: wilh Sta~ement or Financial Accounting Standard.s No. 52, "Foreign Currency 

Translauon" (''FASB S2"). Based upon lhe mnauonary and po!Jtic:: ; nv1ronment in Mu1co. 

along wllh lhc: ccooomlc dependc:nc:y Orupo has had on its shareholders (including the 

Company) and 1hc soun:c of Ita cash outliows. the U.S . dollar lw been uuHLCd os che fun.;llonlll 

~:urrc:~Wy. l'lonrnonetiJ')' asseta and llabillliea have been uarJSiatcd at historical uchange races •nd 

n\OI>et.ary asseta and llabilitles have been uanslated based on 1he currenc u change ra1e. kev.,nues 

•nd eApcrue& have been uanslaiCd at lhc: wdghiCd avuaae u change race 111 effec1 dunng 1he 



Tile Associated Group. Inc. and Subsidiaries 

Notes to Financial Sta tement~ (continued) 

2. Sicnlncant AccountJna Polldat (continued) 

F'ouign Currtncy Translation (continued) 

petlod, except dcprcclation which hu bcc.n translated at his1orical eachange ra1es. Foreagn 
currency translation pins and loues are Included In the sta~m~et~l of opemlom. 

For !he yur ending December 3 1, 1996, !he uanilation loss of Grupo consollcilled 10 rhe 
sutemcnt of opcradons wu $178.000. Fot the YQI1 endtng December 31, 199S and 1994, rhe 
cquaty in loss of atruiates lncludea the effects o f foretan currency ln!Uiauon adJust~nu for 
Grupo. On an equity basis. uarulatlon losses were S473.000 and $1,068.000 In I')CJS 11nd 1994. 
respccuvcly. 

l'ropert7and Equipment 

Projl<ny and equlpmcfll if r~onled ar cosr. Oeprcclation nnd amon iution arc cornpured on rhe 
sll'llighr-llne melhod. 

l netarnc T ues 

Income wes have been recorded using the liability method 10 liCCOrdance With Sllllenxnl of 
Fanancial Accounting Standards No. 109, "Accounting for Income Taxes" ("FAS R IIW"l 

S ruck·Based <.:om~tlon 

In October 1995. the Finlncia.l Aocoununc Standards Bom:t assued St.atemenr o r Fin1ncral 
Accountln& Standards No. 123, "Aocounun& for Srock·Based Compensauon" ("FASB 123") 

This new sWidl.rd establlJhes nnanclaJ accounting and reponing !Uinduds for arock· bli.!Cd 
cornpciUIIUOn plans and to UIJISICdons In which an emily tuues 111 equity insuumentS to a<:qutre 
goods and services from non-anployccs. The new ICCOUnling .suncWds prucnbcd by FASO 123 
arc o prional , and the Company hu elected to IICCount for itS srock·based compcnsarion plans 
under Accounting Principles Board Opinion No. 2~. "Accounting for Stock luued 10 

l!mployCC$,'' consistent wllh prior ycus. Accordingly. u the Company grantS stock opuont fur 3 

(bed number of shues wi1J1 an exercise price equAl to the fair value of rhc shares ar rhc dare or 
grant. tl.o Company rccognlua no compcnsatlon eapense ror tho: stock option granLJ 
Compcnsalion expense It recorded for grantS under .uiablc awvd plans, ~<cd on rhc trltn""' 
VAlUe Of the gntnt. 
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The Associaled Group. Inc. nnd Subsadaanc~ 

Notes to Financinl Stutcmcna~> (conainuc:cJ) 

l. Sicnlncan t Ac:countln& Policies (con tlnutd) 

Slock·Ba.sed Compensation (contlnutd) 

Com pensation upenae rCj;()rdcd In 1996. 1995. and 1994 wu noa material 10 ahc Com pany's 

fina.nclal statcmciiiS, and llld compensauon ccm for lhc Company's ~tock · b&scd compcn\.IIUOn 
plans been detcmlined based on lhc (alr vlluca 11 the grant dates for awards undet those plans 
consistent wilh FASB 123,lhc effect on the fll\&llCial StatcmclltJ would not have been rnotenml 

Rec lassirlcations 

Certain reclassifications have been made 10 lhc 1995 and 1994 financaaJ macmcnts to confonn 
10 the 1996 prcscowion. Thac reclusifiCitlons have no effect on 1he Company's nealosse5 

3. Consolidatiun of G rupo Porta lei, S.A. d e C. V. 

At December 31, 1996, the Company. thr ough a wholly owned subsodiary, ;. "wcoated 
Communications of MCJtico. Inc. ("ACM"), hu a 30.2% econonllc lmere$1 In GruJ>U, ol wh1ch 
l'orutel del Sure$1C. S.A. de C. V. ("Porutcl"). a Mextcan cellular rclephonc company, Is a 
wholly owned subsidiary. Por1Aiel holds a cellular licen5e for Region K, one or nine region' In 
Mclllico. 10 provide cctJutar t.clcphonc scrv1cc in lhc soulhcutem ponion of Mexico 

In IW4, lhc Company entered ln1o an Auociauon on l'artocopauon Agrrcn..,nl ("AI' 
Agreement") and a rclaled Joml Venture A&rccmcnt (togclhct, lhc "Grupo Documcnu;") w1lh 

llllOiher United S11tcs shareholder o( Grupo and one or 1hc Mcx1can nauonal~ to whom lhc 

Company hu loaned funds for lhc .cquwtion of Gropo SIOCL 1be Un1tcd Slates ~archolder 
and lhc Mc·dcan natiooaJ have 18.8~ and 1.7~ ducct equity lnlerCSIS an G111po, rcspccu•cly. 
Throu&h lhc AP Agreement. lhe Muk:an national, ICtin& u lhc Active l'llrtncr (as defined an the 
AP Agreement), holds a 40.7~ equity lnt.cres~ in G111po as of December 31, 1996. 1be Company 
Is a. Silent Partner (as defined In the AP Agrccmcnl) in lhe AP Agrccmcnr. The Cirupo 
Documents provide for lhc allocarlon to rhe pautlc& to lhc Gropo DocumcniS, ar a 11i•rn ntlll. of 
proceeds received (rom dls11ibullons made by Grupo to ol$ shareholders or from lhc ~~le of 
>ha.rCll held puraua.nt ro the AP Agreement, aftet ldjustmcnl ro SU(;h proceeds for lncoll\e taJ< 

llabihtiCll and payment of capilLI achanccd boy lhc Company and lhc olher Silent l>artJner and 
rclaled lnvCllllllCllt fcea lhereon (the "Diltrlbullon of Proceeds Provision"), In the event I hat rhe 
Acuve Par •• l<:r, after coosultallon whh lhe Sllcnt Panneu. vOtes in such a way that I• ~gau"1 lloe 
cxpreu will or the Silent Panncn. then lhe Active Partncr's proceeds from the uk of Grupo 
will be reduced by ~. in accordance wilh lhc DiStribution or ProcccdJ ProviSion 
Add1uonally, lhc Gropo Doc:umcnu pro"ldc !hal In the C\'cnt or a chansc in Me.1can law .,.h1ch 

would allow for lhe Silent Panncra to hold direct owncrslup in Grupo "llhOul ~ny pcrwntagt 
hmouauon, then, &I lhc op1100 of lhc Siknt P111ncn. lhc Soknt Partners nuy "u...- lht AI' 

FI J 



The Associnced Group. Inc. and SubsaJranes 

Noles 10 Financial Stalemerus (conunued) 

J. Consolidation of Grupo Portald, S.A. dt C. V. (ron linutd) 

Agreement 10 be dissolved. and lhe Silent Pannen' owners/up mcr~45e tn Grupo Will be 

determined based Upocl &Lioc:adon methodology tonslJICtll whh lhc Disuibutlon of Proceeds 

Provision. AI a result of a chiiiiC In Mexican l&w. lhc Silent Partncn have lhc abltiry 10 lnaasc 

lhelr dlrccr petcenlage ownenhlp In Orvpo without any pem:n~gc llmi~lion. subJC:CI 10 ccmun 

Mc.dcnn regulatory n.pprovllls which arc routine in nmturc, and thus. arc cnutlcd atthctr opuon 10 

cause the AP Agreement to be dissolved. 

Effective January I, 1996. lht Comp111y and lhe ocher Uniled S1a11:.1 shiiCeholdcr of Orupoltavc 

granled vouns rishiS with respcc1 to. and have •sr-I 10 conr:nbute. !heir interem tn Grvpo. 

includins lhclr righiS under !he Orupo ~uments. 10 Orupo lloldings. t.L.C. r·Grupo 

Holdings"), a new JOint venture UmliOd Uab!Ucy company. tn v.htch lhc Comp111y has a 61 6'1. 

controlling IntereSt lluou&h December 31, 1995. the Comp1111y recorded 11J mvcstmenl 111 

Grupo using lhc equity method. Ala result of lhe rormauon or Grupo Holdmgt and the effects 

or the AP Agreement the Company ha.s consolidated rhc flnanct:tl Sllltcmtnts of Grupo with rhe 

Company's fl .. anciaJ Sl1temtnll u of January I, IY%. 

AI December 31. 1996, eacludlna lhe crrec11 of lhe AP Agrccmcnr and any dlluuon rtur may 

result from the dcbl lO equity converJton dtscuucd tn Nurc II. the ('omp~ny hu a Ill 2'-" 

economic Ulterc$1 and lhrou&h Orvpo Holdlnp conuoiJ a -19 0... voung tnl.:.~l In Grupo. Upon 

clo$JJ\g of the agreement discusacd In Note I I. ucludtnJI !he effects or lhc AP Agrccmcnr. the 

Company's economlc lnterc$1 In Orupo witt be reduced to approumatdy 23 fl'lo. and through 

Grupo Holdinas. will control a 38.4~ voung inlelest tn Grupo Subsequent tu 1h1s uarua~:uon. 

through the AP Agreement and control or Orupo lloldlng.s, the Company v.tll conunue 10 urn 

sufllclenl conuol over Grvpo to warrant consolidauon or Grupo·s flnanctal suu:mtnl& 

As a result or lhc consolidation of Orupo's financtal sutemcn11 tnd lhc fOflTIIIion or Grupo 

Holding.s. equity In loss or afflllaru In the I Y% period no longer include.J Grupo. and at 

December 31. 1996, !he Company's nunomy i:::erCSI.S tnclude thlrd-pany owncrshtp lnu:rn~~ for 

Grupo and Orupo Holdlng.s. The consolidation or Orupo has no cffc:ct on lhe Company'• 

con501idal0d nee equity. consolldaiOd net loss or pet share dau 51nce liS cconornk ownership 

fl(rcc:n~ge Is the same regardleu or consolidation of Grupo. The pro forma u>n.Oh<latc:d 

&c:•·cnuc:J of the Q)mpany for !he years ended December 31. IWS and IW4 would have been 

~l7,g(l(),000 and $32,226,000, respectively. assurnins consohdat&On of Grupo as o( January 1. 

IIJ'J4. 
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The Associated Group. Inc. and Substdiane~ 

Notes to Financtal Statements (continued) 

3. Consolidation of Grupo Port.atd , S.A. de C. V. (continued) 

Summary fina.ocial infomwlon, in thousands. or Grupo for the penods pnor to consolidauon of 

Grvpo Is u foUows: 

Current asseu 
Noncwrent assets 
CUITc:nt llmbillties 
NoncWTent liabilities 
Revenues 
Expenses 
Foreign currenc:y translation lou 
Net loss 

Year~nded 

1995 1994 

s 4.584 
28.240 
20,517 
10.401! 
13.551! 
20,701! 
!I.S69) 
(1!.71\1) 

s 7,619 
31,1.S9 
t.S,O% 
I.S.335 
27,562 
J3,42S 
(3.541) 
('l,4CI4) 

The Company's shtlre of the undistributed net deficit or CJrupo il approximately S'J.27l,UCIO ot 

December 31. 199.5. The Company has paid $9.690.000 for stock in Grupo u of December 31. 

199.5. 

4. Property and Equi pmml 

Property and equipment, In thousands. consist~ of the following: 

Llll1d 
Bu~dinas and leasehold lmprovemenu 
Ope ratlns equipment 
Office furniture and equ•prnent 
W1reless communications systems in proaress 

Les.< acc:u•nulttcd deprec:latlon Md amortluuon 

F·I.S 

Occ:ember ) I 

1996 1995 

s 448 
5,209 

39.3'19 
6,296 
I 163 

52,465 
(24,951) 

Sl7.SI3 

~ ICXJ 
1,1! 12 
1>.094 
2.7117 

111,7'11 
I I .f>1h) 

.s 3.117 

l'.st iriUI I ed 
Use!ful 

ur~ve:ars 

.1· 211 
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'Ille Associalcd Group. Inc. and Subsidiaries 

Noles 10 Financial Stalemems (conrinucd) 

S. Markdable Equily SecurllJes 

11le cost and market value of the Company's marketable equity sccunues clwlficd as ~vailable 

for sale. at December 31. 1996, m as follows: 

Cost or Muket Value 

Name or Lauer and Number of Each Issue In ur 1-:acb Ls.sue 

T itle of £ada b:lue Shares Thowand.t In Tb01.15And.s 

Tcle·Corrununications. Inc.: 
TCI Group Series A Convnon Stoc:t 12.479,976 SJ.SOS Sl63.020 

TCI Oro up Series B Common Stock 7.071.852 1.178 1)\1,001) 

Liberty Media Group Series A Common 

Stock 3.119,<)93 1.229 119.115 

Libeny Media Group Series B Common 

Stock 1.767.963 410 51.271 

TCI Satellite Entertainment. Inc.: 

Senes A Conunon Stock 1.247.998 3.}-t 12.324 

Series B COIMlOn Stock 707. 1115 '){I 7,072 

Others \'&llOUS 136 -1 ,0117 

sr •. x112 S425.X'IS 

During the fi rst qu~~tter or 1996, the Company sold 41.59tl ShiiTes or Tclc·ConununiQUOns. Inc. 

{"TCI") Class B 6'10 Cumulallve Redeemable E~chan&esble Junior l'refcncd Stocl. for prcw 

proceeds of approximately $2,690.000. and has rccogn1ud 1 gain on the s.tle of apprOximately 

$2,6711.000. During the sccooo q\Wler of 1996. the Compa.ny sold 90.000 sliMes of GcncrtJ 

Communu:ation. Inc. ("GCJ") Class A Common Stock for prcw proceeds o r approximately 

~722.000. and hlU rccogniz.cd a gam on the sale or approximately $719,000. In 1994, the 

Company realiz.cd again on the disposal of markelllble equ1ty $t:Curmes of ~2.1131.1100 pur•u•nt 

to the merger of Republic Pictures Corporation with Spelling EntcttalnnK'nl Group. Gain' on 

lhSpo5nls realized in 1995 also rc~ulted from mergers and DCliUISltlons 



The Associated Group. Inc. and Subsidiaries 

Notes to Fin:tncial Sratements (continued) 

S. Markeuablt Equity Securities (continued) 

In August 1995. TCI divided itS common stock into four series: TO Group Series A Common 

Stodc (which replaced TCI Class A). TCI Group Series 8 Common Stock (which replaced TCI 

Oass 8), Liberty Media Oroup Selies A Common Stock ("Ubetty Senes A"). and Libetty 

Media Oroup Series B Common Stock ("Ubetty Series 0"). The Company rc:ccrved a 
dlsll'ibullon or one-quaner slulre of U berty Series A and one-quarter sh111e or Uberty Serle.~ B 

for each share of TCI Oass A and TO Oass 8 owned, respccdvely. 

In ~ 1996, TCI lpWl off Its sa!dlltr: business unit. TO Saldlue Entr:n.unment. Inc. 

('1'Cl Saldlitr:' ') 10 holden or TCI Group Series A and Tct Oroup Senes B Convnon Stock. 

The Company received a dlsll'ibudon or one share of TCI Satr:llitr: Series A Common Stock and 

one shate or TO Satellite Series 8 Common Stock for every tr:n share& of TCI Group Senes A 

Common Stock and TCl Group Series B Corrunon Stock owned, respectively. 

In January 1997, the boatd of directors of TCI declued a drvrdend to holders of record of 

Libel'ly Series A and Liberty Series 8 as of Decem bel 27, 1996. In I ')1)7, the Company rf:>Cerved 

one sh111e of llbetty Series A for every two shares of Liberty Series A owned ond one >hare ot 

Liber ty Serle& A for every two shW'eS of Liberty Sertc& ll owned. 

On February 28, 1997, the auregatr: market value of marketable et~uny ..... unucs held by the 

Company wu apprordmatr:ly S406.642.000. 

6. Notes Recdnble from Rebtl<d Parties 

Included in noncurrent notr:.s rccervable from related parues at Deo:ember 31. I Wfl and 

December 3 1. 1995 arc amounts and accrued intr:rc:sl due from eerwn Murcan stocldloldus of 

Grupo of $21,080,000 and S 11.240,000, respectively. UJCd for their purchase or Grupo ~tock 

which is accured by said stock. or the increue between penods. ~7 .162.000 IS the result of the 

fonna!lon or and Initial contnbutlons of notes rcce1vable to Orupo Holdings by the mrnonty 

member or Orupo Holdings u discussed in Note 3. lntr:rcst IICCrues on cenarn or these notes at 

the prime rate piU5 2%. 
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The Associaced Group. Inc. and Subsidiaries 

Notes to Financial Statements (conrinued) 

6. Notes Rt«lvabl~ from Rdat~ Parties (continued) 

Also included in nonc111m11 notes receivable from relaled panitl at Drccmber 31. 111')6 is a 
$8,250,000 note 111\d accrued intere$1 or S 177,000 dur from UIC Chaimu.n and Ode( Executive 
Officer (UIC "Exc:cudve") of Associaled Communlcadons. L.L.C. ("ACOM"), in which 
Microwave Servic:et, Inc. ("MSI"), a wholly owned subsidiary of the Company. hlS a SS% 
owr:IClshlp lntcesl, and Digital Servlcea Corporation ("DSC"1. a thlrd·plll1y, h1u the remaining 
45'-'> ownership intcreSI. Under the terms of the Executive's employment agreement. one-Ofth of 
the principal and intereSt dur under the note will be forgiven on C3.ch of the Executive· s nrst two 
emptoymenlllllllivcrary clllu it M !I J!!ll ~ptoye4 by ACOM. and !he rem~ind~r due will be 
forgiven on the fifth anniversary or employment In the event that U1C Executive temun ates his 
employment prior to UIC fifth anniversary date (other than by reason of his de3th or disability or 
for good reason as defmed In the employment agreement). any ouiSUIIldlng principal and accrued 
intertlt on the note will become immediately due and payable. As a result. the Comp3ny is 
expensing the accrued interCit and principal over Ove years, the term o f the em pi oymenc 
agreement. and a.t such. UIC balance at December 31, 1996 is $7,700.000. 

7. llllvest menu in Wirdt:S3 Com munic:atlons Affi liates 

T~letrac, Inc.. ("Teletrac'') 

As o f Drccmber 31. 1996. Associated RT, Inc. ("ART"). a wholly-owned subsidiary nf AGI. 
held 50,000 shares. or 20%. of the outstanding Class A Common Stock and 5.772 shares. or \ %, 
of the ouiSUIIlding Series A Convertible Prefenc:d Stock ofTeletrnc. Inc. ('Telctrac"), Telctnc I~ 
In the business of providlng location and, pot.entlally, messaging services prlmatlly for vehrclc 
and nee~ management ART paid a total of S6.000.000 as of Drccmber 31. 1996 for Tcletnc 
s1ock. Through November 1996, ART held 20% or the votlng stocll: of TeletniC and accounted 
for Its lnvtluncnt in TelctniC under the equity' method. As a ruult or Telctrac's issuance of the 
Seritl A Converdble Preferred Stock ('1'eletrac Preferred'11n early Drccmber 1996. ART's 
voting lnttn:st was reduced to 12.7% and, accordingly. ART began accounting for iu Investment 
under the COSI method. Shares or Tdeu-ac P:efcrred entitle holders to receive cumul3tlvc, 
compounding dividends at 15% per annum. Holders are entitled to voting rights. preference on 
liqu.id1tion, voluntary equal shllfe conversion into Teleaac Class A Common Stock at n defined 
conversion price, and automatic equal share conversion into Telc.t:rl\c Cias.t A Common Stock 
after either a qulllified public stock offering or a certaan nonquahfied public Mock offering as 
de lined. 

Sp~lallud Mobile Rlldlo ("SMR") 

The Company hu an equity Investment In a Mexican corporation. Corporn~10n Mutu lcorn. S.l\. 
de C. V. ("Mobilcom'1. which operates SMR systems In Mexico. SMR. or " lrunkcrl mobrle 
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The Associated Group. lnc . nnd Subsidi:mcs 

N o ces 10 Financial Suuc:menc~ (cominuc:d) 

7. lnvestmen&a In Wirdess Communications Afflliala (roncinufll) 

S peciallud Mobile Radio ("SMR") (contlnufll) 

radio," is a wirdcas c:onununlcatlons service which can lrlnlmll vo1ce and da~. Mob1lcom holds 

licenses oc equity inla'ellJ In c:orpondoos llcenJcd 1.0 provide uuntcd mobile radio se:vice in 

the 800 MHz and 400 MHz frequency banda in major metropolitan ateas 1n Mex1co, mclud1ng 

Mexic:o Oty, Guadalajara, and MonterTey, u well u the connccti.ng highways. 

On March 3. 199S, Mobllc:om and I!.S Jlweholdcrs comple!.Od a ~ra~~sac:uon wtth Nexcel 

Convnunlca!lons, IJIC. ("Nex!el''), purJUant lo which Ncxc.el made an lnvesuncntln Mobllcom or 

SS7.S milllon roc an approximate 18CJI. equity interest. Nexc.el also rece1ved oprlons which would 

allow Nexc.el 10 lnaeue i!.S ownership suk.e in Mobilcom to approximately 40% over the nex1 

three years. On August 23. 1996, Mobtlcom and 1t.s shareholdal completed a UMJS3Ctlon wnh 

Nextel pursuant 10 which Nex!el IICQUired an lddnJonal approximate 19% equity intere\1 1n 

Mob1lcom. The Comp;my's turrent effective ownership 1nteres1 10 Mobllcom, pnor 10 e•~r~~~ 

or the rernalnlng Nexc.eJ options. Is approximately 14%, compared to liJ% JUSt prior 10 1he 11NS 

Nextel c:ransaclions. 

In addition. on August 23, 1996, the Company and cen&~n olher slweholders of Mob1kom 

(collcctivdy, the uMobilc:om lnYellOI'S"), entered Into a put-call agreemcn1 (the "Pui·Call 

Agreement") With Ne.li.CJ, purJU&nt 1.0 which, ~ndc' cerwn cJtCu~es. lhe Mobtkom 

Investors have the right 1.0 cause Nexc.eJ to purchase, and Nexc.eJ shall have the nght to buy, the 

enure equity Interest or the Mobllcom Investors. The Pui·D.Il Agreement became: effective on 

Ot:tober 24, 1996 (the UEffcctivc Date''). Afll:l the nrst anniversary or the Effective Date, and 

prior to the 1hlrd anniversary of !he Effective Date, the Mobllcom Investors collectively shall 

tlave the riaht to put their slwelto Nexc.eJ Upocl the taking or certain iiClions by Mobilcom. lr ttle 

Mobilc:om Investors. oc dlrecton desi~!.Od by them. have vo!.Od aJaliiSI wc:h actions (a "Put 

E.-enn. On the third IMivcrsuy of the Effective D.ue, a Pur Event Is deemed to have occurred 

aucomatically, and if the Mobllcom lnveston do not exercase their pu1 nght.s, Nextel shall tla'e 

lhe ngtlt to call such shares. A Put Evenr shall also be deemed to have occurred on January 22. 

I Wll tr the Mobil com Investors have not had the opportunity to vote for or ~gaanst cerwn 

3Ciions propo5Cd by MoblJeom. The purchue price for the put-call shares Is bll5ed upon a ralr 

market value or Mobilc:om, which fair marlcer value shall in no event be deemed to be le<.< 1han 

lo I SO 1rulllon In the event that the rw market value or Mobllcom ··~~ ~2$() million for 

purposes or rhe l>ut·Call Avcement, 1he fair market value lhall be deemed to be USU m1lhon 

plus 50'1> of the amount by whidl such valuation exceeds ~250 million 
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The A~sociated Group. Inc. and Subsidiane~ 

Notes to Financ.:tl Statements (continued) 

7. ln>'estrnmll In Wlrelal Communications AMiatea (ronllnu~l 

The Company twa 7S~ lntetest In a genen.l pannenllip (the ''PCS Pannenhip'") "'hich holds a 

4.42~ inlde.St In Omnlpolnt Convnunicauons, Inc. ("'OCn. 3 SUbsidiary o( Onmlpotnl 

Corpomion ("'Omnlpolnt Pvalt""). Omnlpo1111 Parenc. through OCI. was awvdcd one o f three 

pion-·s preference UoenJCS by the Federal Corrununlc:allons Commi.ulon ("FCC"') to construct 

and operate a br~band PCS system In the New York Major Trading Ala, a region with a 

population of approJtimaldy 27 million. In January 1996. Omnlpolm Parem succ:cssfully 

c:ompleud an Initial public offering and is 1Tidcd on the Nudaq National Stock Market under the 

symbol "OMPT.'' 

II. Other Noncurrent Asstt.s 

AI Occcmber 3 1. 1996. Included in other noncurrent a.ucts are amounts for preoper:~ung 

expenses of Grupo of $1 ,188.000. net nf accumulated amomution of S 1.7M2,000. and amounts 

for the cost of concession rights Rfanted to Poruu:l from the Mexican Ministry of 

Communications and Tran$J!Onation ("Scr') to openu: cellular telephone servtce5 in the 

soulheast region of Mexico of $2.452.000. net of accumulated amortiuuon of 1-1.07\.UtlO. '11lc 

preoperating expenses are belna amomzed over a u:n·year penod and the coSI nf con<euton 

ngbts Is beang amortiud over twenty yean, lhe Ufe of the concaston. 

At December 3 1. 1996, also included In other noncurrent llS.'ICIS are amoun~& for "I)Q(Iwt ll and 

noncompete agJeemcnli related tO the S«Ond qullter 19% pure hue or the lUSClS Of wn;z. FM 

(5ee Note I) of $2.330.000. net of accumulated amoruz.:auon of S204.()()() The good..,tll as beang 

amomzed over a fiftccn·year penod and the noncompete agreements ve tA:ong amnnu.ed over 

three years. the term of lhe agJeemcnts. 
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The Associated Group. In c. and Subsidiaries 

Notes to Financial Statements (continued) 

9. S bort.Tenn ObliptloruJ 

Th.e Company's shon ·term bortOwing.s as of December 31 were as follows (in tholl54nds): 

General Credit Facilllies: 
SIOO million demand dJJCn:lionary banlt line or credit 
Two brokerage margin loan f~eiUiies 

ACOM Credit Faclllly: 
$SO million aec:wed bank revolving credit facility 

Wcighr.ed average inlere$t rate 

a Gcoml Credh facil ities 

1996 

$ 19,000 
56,526 
75,526 

2 000 
$77,526 

6.3')(, 

1995 

$16.500 
16,970 
33,470 

$33,470 

(>.h% 

Borrowings under the $100,000.000 line of credit are lirnlled to 6S% of the market value of the 
shares ofTCl Group Series A Common Srock pledged as security under the agreement, and bear 
interest at rau:a as offered by the bank u the time of bonowing. The line c•pnes on 
November 30, 1997 and the Company presently an ticipate.~ renewlll of such facility. 

Borrowings under one of the brokerage margin loan facilities are limited to 65% of the nurket 
value of the pledged TCI Group Series A Common Stock. whh an additional 15% collnteJnl 
requirement If borrowings exceed $100.000.000. up to a mulmum of S200.000,000. 
Borrowings under the other brolcct11ge margin loan facilities arc limited to SO% o f the market 
value of the pledged SIOCk. Borrowings under lthcse f~eilities bar Interest at variable t11tas b:ued 
upon the broker call rate or the Fed Funds ~ale plus an applicable margin. u offered by the 
brokerage flml at the rime of borrowmg. 

As <>f December 3 1, 1996. 9,799,980 shares of TCI Group Series A Common Stock were 
pledged as security under the line of credit and brokerage margin loan facilities. Subsequent to 
December 31. 1996 and through February 28. l WI. an additional 700,000 shares of TCI Group 
Series A Common Stock were pledged as security under the margin loan facllitie.~. 

b ACOM Credit facility 

The ACOM $50,000.000 sa:ured bank revolvl ng ~aedit fa.ilily Ia iiYIIIablc 111 m«l !I!~ cts.•h now 
needs of ACOM only. Borrowings under this credit fncillty bear lncerest at variable rntes based 
upon the LlBOR ~ce, prime rate, or the Fed Funds rate plus an applicable margin, u offered by 
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Titc /\~~ncutlctl ( i mup. Inc. ancl Sub~idianc~ 

Noles 10 Financial SUitemcnts (cominued) 

9. Short-Term Obliptlons (c:ontlnued) 

b ACOM Cmd!t EOGI!Irv lcondnucdl 

the banlc. A facility fee of 1/2$ of the cow crcdll avadable IUid a commhmeDl fee of 1/2% of the 

unused portion of the facility are payable q~Wtetly. The ACOM credit facility Is secured by ~ 

pledge of the Company's stock In MSI. a pledge of the stock of OSC. and all or the uset5 or 

ACOM. and matures on December 19. 1997. 

10. Defer red C<>mpmsalion 

Two executive orncers of the Company serve under employment agrecment.J that provide for the 

annual payment for ten years to the orncers' bencOcfary of onc·haiJ of lhe orncers' base ulary 

upon lemlination due co diubility or death. The Company accrues the present value of the 

Qtimaled payments due over the expecled service penod of the employees. wh1~h ;, ~ on 

thctr hfc upecuncy. 

The Executive of ACOM serves under an cmploymenlsgrcemenl that provide' for. among o1her 

lhings, a payment of SS,OOO.OOO on the Ofth annlvcuary of the Executive's employmeDl. or 

eulier In ccna.ln circulllSWICel. In the event of termination of employmenl pnor to his nflh 

anniversary, the Executive will receive either SS.OOO.OOO. or • pro raur poruon thereof. 

depending on the clrcurnsunces of his temunauon. The Company accrur' thr pr~nt valur of 
the payment due over the expected loCI\ ICC penod of five yuss. 

I I. Long-Ttrm Ddll and AmounLS Out 10 CeUulu Equi pment Vendor 

Port.atel has long-term debt obligations undct vas1ous credll facilinrs wuh 11 IJ.S. b3.nk •nil 

various rdlled panics (the " Ponald Credit Agreement&"). Such long·term obligations :1tc 
dcoominaled In U.S. dollara and were inciUT'ed for work.lna capital. 1ncluchng the purch.ue and 

consauction of cellullr telephone lnfrasm:cture equ1pment The out&tanding debl under lhe 

Portatcl Credit ASJeements iJ gu.vaniCcd by a ccllulas equipment vendor of Poruul (the 

"Gu;uantor"). During 199S IUid Januuy 1996. Porwd failed to meet a port1on or its dcbl 

obll,galions under such credh f~~:llltles. Accordingly, payments were made by the Guar:1n10r to 
Porulel's lenders on Portalel's behal f. Such amounta ase Included In cuncn1 llabilillcs a1 

December J I. I 1196. As a resull of l'orulel's hllurc to make such payments. ll1c (iuaran1or hlKI 
the righ1 10 require Grupo 10 transfer 10 the Guasaruor 4()~ of the Jtod or PnrtAid hrlrt on ltu\1 

as collateral for such JUar&ntee. but did not cxcrciK 115 nght 10 acquur such )hues (.)rupo. 
Porutcl and certaln shareholders of Grupo (lncludlna ACM) entered in1o a Conmbuuon 

Agreement with the Guuantor. clfec:llve January 3 I. I \196. to conven lllc payments m3dc by I he 

Guanntor in 199S and January 19')(> on bchaJf of Porutel mto ~ap11a1 stnck or <irupo Clo"''l' 
under lhe Conulbution Agreement WllS contingcnl upon cerwn Mc•ican rrgul~lory con~nts and 
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The Assocaated Group. Inc. and Subsidiaries 

Notes to Financial S t;uemeniS (continued) 

I I. Ltma·Ttrm Debt and AmouniS Oue to Cellular Equipment Vendor (continued) 

approvals, the I&SI or wllich wu obWncd (n the first quarter of 1997. Upon closing. excluding 
the errcccs or the AP Agreement. the conversion provided tor In the Conaibulion Agreement 
will result In a rcduedon or ACM's economic Interest In Grupo to approximately 23.6% and a 
rcclasslficalion or $15,069,000 berwecn due to cellular equipment vendor and minority tntereJ.tS 
on the Company's consolld&u:d baJarM:c $hcet. The Guarantor will condnue to guaranLCe the 
remalnlna debt of Porwd ICICIIred by an approximate 30.7'1 equity Interest In Porutcl. l'onatcl 
hu complied with Ill debt covenants or hu oblalned walvm u or December 3 I. 1996. 

The remaining debe of Porwd l.s subdivided Into various pieces. referred to u Tr.tnchu The 
loans under Trancbe I beat Interest at the LIBOR rate plus 2.S'A.. Interest and pnnctpal Me 

payable In semiannual lnsuillments through November IS, 200 I. The loans under Tranche II 
bear Interest at the LffiOR rate plus 6%. Interest and principal are payable in ~nu.'lnnual 

tnSllllments throu&h September 25. 200 I The lllTIOUniS outstandln& under the Pon~tel Credtt 
Agreements at Oec:etnber 31. 1996 arc u follows (in thousands). 

Tranche I Trancht II 

CWTenl $ 1,742 s 34() 

Long-Term ft%4 1.362 
S K.706 s 1,702 

Wet&hled average int.etest rate at yar·cnd K 39% 12.12'.1, 

Maturitles of long-term debt for the next five yuss arc u follows (in thouunds)· 

1997 
1998 
1999 
2000 
2001 
Tot.'ll 
l..es5 currcm ponton 
Total long-term debt 

Tut.11l 

\ 2,0112 
I! 32(• 

.. 11),401! 

\ 2.()1!2 
2.0H2 
2,UK2 
2.0X I 
2 OXI 

11),4UK 
(2,01!2) 

\R :m 

Ca.h pa'd for Interest on both \hort·lcrrn and lonJ·tclrn debt C.vugallon< "'nuunted " ' 
approximately ~2.211.000. $1.116.000. and S)41/,000 for the years ended December II . 1'1%. 
IIJ<JS. and 1994, respectively. 
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The Associated Group, Inc. and Subsidiaries 

Notes to Financial Statements (continued} 

ll. Leases 

The Company and its subsidiaries lease sales, studio. admlnlsrratlve. and certain corporate 
o(fices, as weJJ u rransmlner and antenna silCS. under operating luse agrc:cmcnt.s. Totlll rent 
expense was approximar.ely $2,424,000. S 1.390.000, and S I,.SS 1.000 for the years ended 
Deoember 31, 1996, 1995, and 1994, rc.tpectively. 

Approximate future minimum lease paymcnt.s, in thousands, by year and in the aggregate. rue as 
follows at December 31, 1996: 

1997 
1998 
1999 
2000 
200 I and thereafter 

13. Income Taxes 

Sl.-161 
1.169 
1.0 12 

(l44 

I. 112M 
Sli,ll4 

Prior to the Dlsaibution Date. the Company filed income wc returns as a consolidated group 
wilh Associated and its other subsidiaries. Income wes for 1994 pre.sented in these linancilll 
sllltements represent the portlon of income w.es tnar were atlributable 10 the lllllble income and 
book and w bases differences of the companies included in the.se flnar ... ;aJ statements. Su<h 
amount.s do not represent the wes which would have bc:cn recorded if the Company had filed 
income w returns as an indepe.ndenl entity in that year. HIWl the lllx provision bc:cn clllculated a.t 
though separate income w returns were filed. the pro fonna income w benefit and the pro 
forma net loss for the year ended December 3 1. liJ'J4 would have bc:cn 1.2.113.000 and 
$10,136,000, respectively. 

The Company has no current taX liability for any periods prior ro the Distribution Date under the 
provisions of a Tu Dlsaffrliatlon Agreement entered into by the Company. A~soc iated , and 
ACH in connection with the Disaibudon. 

Mexican w. law doea not permit the U$C of net operaung losses or one Mexican subSidiary to 
offset the 13Jtable Income of other Mexican subsidiaries. Current Mexican income r11xes .u-c 
computed -lak.ing into consideration the w.able and deduct.iblc dfcctS or .nn.uon. ~uch :.s 
depredation clllculated on re.slllled asset vmlues. and me deduction of purchases '" place of cost of 
sales, which pennlt the deduction of current COSI. and w.ablc income os increased or reduced by 
llle erfecl5 of i.nOation on certllln monewy ~15 nnd liabi lities through the innarronary 
component. 

F·24 



The Associarcd Group. Inc. and Subsidiane.s 

Notes 10 Financial S ra remenLs (conrinucd) 

13. l ncome Taxes (continued) 

Mexican uu law provid~ for an alll:mative minimum tax ("assets uu"), The assets lax is 
compuiOd at an annual rale of 1.8% of the uverage of the majority or r~uued assets le" cennl n 
liablllll~. and the we Is pald only to the exJent tltat It uceeds regular Income taJC of tlte period. 
Any required payment of assets we Is refundable against the exCCM of Income uu~ over asset 
wes for the foUowlng 1en yean. Cash paid for Mexican l.ncome uu~ for the year ended 
December 31. 1996 wu approximaldy SSS3,000. 

The 'lllx effects of temporary differences that ,give rise to the net deferr«< tJllt liability :uc :t.~ 
follows (in thousands): 

Deferred uu assets: 
Net operating loss and assets w credit carryrorwards: 

UniiOd Stnres 
Mexican 

Equfty in los.s of affUiares 
Inventory reserves and capitaUzed costs 
O!her 

Total deferred tax assets 
Valuation allowance 

Net deferred tax wets 

DefCJTed uu liabilitle5: 
Unrealized gain on marlcetable equity securitie.~ 
Other 

Toml deferred taX liabiUtles 
Net deferred taX llabiliry 

Utc~m~r J l 
1996 19'15 

s 13,7111 ~ 7,372 
6,2.15 
4,462 3.UK3 
m ws 

2 662 ltS7 
211,134 12.107 
(6,512) 
2 1,621 12. IIJ7 

( 146,654) ( I Xli.6 14) 
(143) 

( 146,797) ( ll!6.(>1 4 ) 

$( 125, 175) S(I74.SU7) 

TI1e ch~nges in the valuation allowuoce recorded by Grupo were as follows (In thousands); 

Beginning bu.tanee, January 1. 19'16 
Provision 
Foreign currency translalion gain 
End lng balance. December 31. I \196 

r:-25 
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The Associated Group. Inc. and Subsidiaries 

Notes to Financial Statements (continued) 

13. Income Taxa (conllnu~d) 

The ai\Clea.se in the 1996 valuation allowance relates to 1996 net operating losses mod assets uu 
credit carryforward$, along with the allow.ance for doubtful accounL~. In U.'ICSSimg the 
reallz.abillty of deferred WI assetJ, Orupo's management ~-onslde.red whether it is more likely 
than not !hat some portion of !he deferred uu assetJ will not be rcallud. The ultimate real ir.a1ion 
or deferred tall asseu Is dependent upon !he generation of fu1ure wable income during I he 
periods in which !hose temporary differences become deductible. BII.Sed upon !he level and uend 
of 1\istorical uuable inconne or Grupo measured by individual subsidiary of Orupo. Grupo's 
managemtnt believes tiW 11 Is more likely llun not Orupo ~~.<ill rwizt !he bentfit or tl\eje 

deductible differences. nel of !he edsdng valuation allowances at December 31. 1996 

The income uu benefit for !he three yW1 ended December J I. IIJ'.M con,ISls of 1he lullowlng 
(in thousands): 

1996 1995 IIJ'JJ 
Current: 

Mexican s 407 ~ ~ 

Dcfencd: 
Unhed Swes (lj,967 ) (I>.M23l (2.11 131 
Mexican 2N 

Total deferred CR,74J) lf•.M23J 12.11131 
$(8,3.16) S(b.ll23) SI2.1S 13) 
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The AsSOCiated uroup. Inc. and Subsidianc\ 

Notes to Fmancull Statements (continued) 

13. Income Tans (continued) 

At December 3 1, 1996, the Company's federal net operating loss ("NOL") carryforwuds and 
Mexican NOLand useu w. crcdlt canyforwuds of Orupo were as follows (in lhouunds) 

J.'edenl Mexican Mexican A.uc!l& 

NOL NO I. Tax Credit 

Expll'ltion cbte: 
2001 s s 27 ~ 

2002 15 

2003 ().II JSJ 

2004 5,160 l·ll 

200S s.•!OJ 1•1•1 

2006 1.llo1 WI 

2008 1,244 

2009 ':IKO 
2010 IH.K70 
2011 I'J,437 

S40.Sll SI3.'17J ~1 .-IK·I 

Ponald del SW'CSIC, S.A. de C. v .. a subsldluy flf Grupo. realized w.ablc income for 1~ \CJr 
ended December 31. 1996. Net operalingloS!le!l or~ 1.'12S.Il00 v.erc uuhr<don I 'Nil In''""'' o~tc 
habllhy for currenl Mcxocan uu ex pen~. 

A rcconcollauon beN-c:cn income w.es computed usong the «.atuiOf)' federal oncomc u• 111c 
(34~) and the effcc;tlve rate, in mousands, os as follows. 

rcderol i.ICOme UlX (Credi t) 31 StaiUIOfY IQie 

Tu cffccu auributable 10 Mexican 
operalions 

EffeCI of income uu allocation between lhe 
Company and Auociatcd 

Other 

1996 l'l?S ·~ 
5111,6111 ) Wo.KI2l 

1,145 

1,'244 

--.,.,..,!(;1100~)----:c~(-=-1 :.zi '----:c~IUH 
$!8,336) ~(fo,IIH) \1!.10 It 
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The Associated Group. Inc. ant! Sull~idia rh:s 

Notes to Financial S tatements (continued) 

1 ~. Common St~k 

In connection with the O!Jtribudon, the Company approved and adoptt:d a Stockholder R1ght.~ 
Plan. On December 14. 1994, lite Board of Directors of lite Company decl111t:d 3 RighL~ divtdcnd 
payable for each outstanding share of AGI Common Stock distributed to Assoc1nted 
stockholders pursWIIlt to lite DiJtrlbution on December IS. 19'.14. E3ch Right entitles the 
regist.eted holder to purchase from lite Company a unil consisting of one one·hundredth of a 
share (a "Unit") of Series A Junior Participating Preferred Stock, pu value S.OI per shlltc. rot u 
purchi15¢ price of S 100 per Unit. subject to ldjustrnent (the " Purchase Price'), 

Upon occurrenee of c:eruln events as set fonh in 1he Stockholder RJghts Plnn. each holder of a 
Rlght will llterufter have lite right to receive. upon exerchc. OlW B Common Stock (or. in 
cerlJI!n c lrcumstAJlQ:S, cash, property. or ollter securities of lite Company) having a value ctJUal 
to two times the Purchase Price. 

Eac h share of lite Oass A Corrunon Stock entilJes the holder to one vote and each share of the 
CllW B Common Stock entitles lite holder to one twenty· fifth ( I/2Sl or a vote. Thrre is no 
cumull4tive voting. 

Ow 8 Conunon Stock is mandatorily convertible at the electoon of 111e C'ompuny und wnhout 
swc:klrlolder action. into one share of OaSJ A Common Stock. upon tloe cJeterrmnnuon or the 
Company's D0111d of Directors that such a conversion is ncceSSllty or appropriate ln connection 
with an election by the Company to becOme a bu~incss development company under !he 
Investment Company At l of 1940, a:s amended (" I'J40 Act"), or 10 register as an investment 
company under lite 1940 AcL A total of IO.M23.66H shli!CS or Class A Common Stock :uc 
reserved for issuance in the event of such a conversion. 

1996 .and 199S per common shllte dam is calculated using 18,774.26 1 and I K.76S,947 wci~hled 
averuge common shlltes oulSUtndlng during !lile years ended December 31. 19<JI\ and IWS, 
respectively. and does not include common stock equivi!lenL' since their effect on the net loss 
per mare would be antidilulive. 19114 pro forma per common share dam Is calcul3tcd using 
I M.766,031 weighted average common shues ouLStandlng from December l S to O«cmber 31. 
11}1)4, as if such shares were ouutanding throuahout the cntJre year. and <II>Cs not lndu<lc 
common stock equivalents $ince their effect o n the pro forma net lo~s per •h:ue would be 
nntidi luuve. 
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The Assoc.ated Group. Inc. and Substdiane~ 

Notes to Financial Statements (conunued) 

IS. Studt Options 

19119 Stock Option Plan of Associated Communlca tlonJ Re:so~~n:t$. Inc. ("A COHN 1"1Qn"J 

11ac ACORN Plan was sponsored by a wholly owned subsid!a.ry of Associated whlch wa~ 
merged with the Company In connection will! the D!Juibution and the Merger. In :~CCordancc 
with the provisions of the ACORN Plan and u 1 result of the Merger. all outStandang ACORN 
Plan options bocame fully vested and, as of llle cffc:c:tivo time of the Merger. were rolled over 
into and bocame options for Cbss B Convnon Stock of the Company. Such ··rollover" opuons 
are t~ovcmcd by the provisions or the Company's 1994 Stock Option and lncenuve Award Plan 
described below. with 11/1 option period or ten yws from the date or original grant or the 
ACORN Options. 

ACORN Options held by persons who were not employees or Associated or the Compln y at the 
Disaibution Date w-ere culled out re$11hlng In compensation expenle or SS4-I.S0(1 in t•>'l4 

1'194 Stuck upllon and lnccnUn Award I'IAn (" 1994 l'lan") 

The 1994 Plan authoriz.es. among other award programs. the gr1111tlng of opuons to puachaM: up 
to IJ.SO.OOO shares of Oass B Common Stock. and an lldditional 4'JO,tiM3 share< of C'hass n 
Cornmon StoCk for the rollover opuons as de~Cribcd above. Under the I'N4 Plan, tn general. 
opttons rmy be granted at an option pncc 110 less than the flllr market value of the \lOCk covered 
by the option on the grant date. for an option period or ttn yean Options become uc"aublc 
over a penod delemlined by the comnuttee of noncmployee dLrettors whach ildmanasten the 
IIJ94 Plan. As or December 31. 11196. opuoru for ')0),4.58 shares "'~re ct.crctqblc under the 
1'.1')4 Plan 

Activity or the 1994 Plan Is sumnwned below: 

Nu .. bcr ul Oplloou 
t9'U t99S 1994 

Ope"""' wuu.ndlna. bcalrWn1 ul y<N I,U1,61U AQ\,N!I 

Rolled uv<~ I rom ACORN Plait 49().611\ 

Onvucd J$,060 6\6.000 S.iXXl 
E.c:n:ucd (14,,15) 

CAnCeled 0/ld IWtmCd 10 plan 110, ... 1 
OpctUtU wlliiMdJna, end o( year '•'"•'$1 I,U1 1Nil AQ\,MI 

F·2'1 

llpl
••rk t l·•tr 

Sh11r• 

SII'~I·S 1.11 
Sill 'Ill SZ2 r1l\ 

Sl)t,IC) 
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The Associated Group. Inc. and Subsrdiane:. 

Notes to Financial Statements (conllnued) 

IS. Stock Options (c:ontlnutd) 

Assodaltd RT, Int. 1995 Stock lncmtlvt Pta.n ("ART Plan") 

The ART Plan. adopted In October 1995. authonz.es lhc g~an!lng o( options to purchil5e up ro 

200,000 sll&re$ or common lloclc or A.uociA!ed RT. Inc. Under rhe ART Pl~n. on g.~n~r:rl. 

options may be granted at an opdon price no less rhan rhe fair value of lhe sroclc covered by lhe 
option on the grant !Ute. for an opdon period or ten years. Options become uercisabl~ over n 
period delemlincd by !he conurultce of nonemploycc dlrecrors whtch adrruntsrers lite AKT l'lan. 

Opuons granted in 19961.nd 1995 are exercis:&ble over eJiher a one· or fow·ye.ll ~nod As of 

December 31, 1996. options for 49.500 shares were exerct~bte under '"" ART Pbn 

Acuvuy of lhe ART Plan is summ&riz.ed below: 

Opclons oulSWidlng. begiMing or year 
Granted 
Clncelcd and rewmc:d to plan 
Opuons ouuunding. end of year 

Number of Oplions 
19% 19'JS 

97,500 
41 ,050 

110,000) 
IUI.SSO 

97.SW 

97.500 

Microwave Servlc:e~, lnc;. 1996 Stock I net~~ the Plan ("MS I Plan") 

Option 
Price- Per 

S IHJrC 

~2 1 Ill/ · l>42.1Ml 
\2UKI 

The MS I Plo.n. adopted in April I '.196. aulhoriu:s the granung of opuons to purchase up 10 

200.000 shares or common stock of MSI. Under the MSI Plan. in generlll. options may be 

gran1cd at an option price no less than the fair value of the stock coveRd hy the nputm on the 
gran t date. for an opllon period of ten years Options become e;.crctSllble uver u pertod 

determined by lhe committee of nonemploycc dorcc:tors whtch 3dmm .• ters IM MSI l'lan. In 
19'.16. options for 194.250 shues were granted unci~ lhe MSI Plan at uerco<c prtt<"\ from 
~25.00 to S30.00 per share. Suc:h options are exerciuble o•a ctther 3 on~· nr four· tear ~riod. 
and none wen: cxerc:iscable as of December 31. 19%. 
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The Associated Group. Inc. and Subsidiaries 

Notes to Financial Statements (continued) 

IS. Stock Optloru (contlnu~) 

ACOM Company Appreclatlon Rights t"CAR.s'') 

On September I. t996, six sepanue CAR-l were grllll!Cd to the Executive of ACOM under the 
u:rms or hls employment agreement. For each CAR. the Executive is entitled to receive. as ~n 
as practicable afltr 11\e "senlement date" as defined In the employment agreement. an amount 
equal 10 a percentage (lnltlally 3~) of 11\e excess of ACOM's fair market value over the target 
value for that CAR. ACOM's Board or Directors. In its sole ditcretion. shllll determine if the 
CAR amount Is senlcd with cash . equity securities of ACOM. a combination thereof. ur any 
other fonn or consideration u the Board may determine. The CAR percentage and target vahacs 
are subject to adjusunent for certain equity lllld other trllllsacdons of ACOM. n.~ defined In the 
agreement, and expire ten years after the grant date. The vesting nate and unadjusted target value 
for >UCh CAR granted Is liS folio~: 

UmadjuJ>t~d 

CAR Vesdng Date Target Value 

I September I. 1997 s 200 .ooo.noo 
2 September I. 19911 2 51). (l(J(). 000 
3 September I. 199') 325.000.000 
4 September I. 2000 42S.Cl00,()(K) 
s September I. 200 I SIKJ,IHHl,OCH I 

6 September I. 2002 2.75U.IHXJJlfXJ 

16. fair Values of Financial lnstruments 

The following methods and IISSUTOptlons were used by the Company In estimating 115 fair value 
disclosures for financial InstrUments. 

Cash and Cash Equiulenu 

The carrying !lllnOunt reported In the balance :sheets for ca.~h and cash ettuivalcnt.' upproxuruues 
its ralr value. 

Marketable Equity Securities 

The fair values of nw1ccUible equity sccurltiCJo lite based Qn quo1cd m~rkrt rr..r1 
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1lle Associated Group. Inc. and Substdianes 

Notes to Fmancial StatementS (continued) 

16. Fair Valu.es ol Financial lnstrummts (conti nul!d) 

Notes Receivable from Related P.rtles 

The fait value or 111e notes receivable from related parties Is estimated using di'ICountcd cuh 

now arualyses. 

Oue to Cellular Equipment Vendor 

The carrying amount of the amount due to ;;dlulu equtpmcnt vendor appro •tmatcJ tL\ fatr value 

Short· Term Obliptions 

The Cli.IT)'Ing amount of the Company's shon-term borrowings approxitruues fatr value. 

tung-Tum lnbt 

The carrying umount or the long-term debt. including the current poruon. appro•omatcs (aor 
vu luc b:ued on quoted market prices for similar types of borrowing lllTangemcnu. 

Consldenble judgment enters Into estimates of fait value. Accordingly. the ~\umatel lliC''>(ntcd 
may not be indicative of the amounts thAI the Company could rcalrz.e on a current market 
exchange. The carrying amountS and fair values of the Company's financoal onmurolt'n". on 
thou~ands. were as follows: 

~~r31 1 1996 tuftm~r .H1 IWS 

Can-yinc Estimated Carryinc •:stlmattd 
Amount Fair Value Amount ~·air Value 

Cash and cash equivalents s J,J411 s 3,341 s I,UIK s I,CliK 

M.ul:elllble equity securities 4l5,89S -ll5,89S S40.0K2 ~4U,I)K2 

Notes receivable from related 
prutles 18,983 l8,911J 11,431 I 1,·111 

Due to cellular equipment vendor IS,069 IS.069 
S horHeriT' 'lbli ga lions 77,526 77.Sl6 33.470 '1,·1711 

Long-term debe. Including current 
ponlon 10,408 10,408 
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The Associated Group. Inc. and Subsid~anes 

Notes to Financial StatementS (continued) 

16. F:air Values of Flnancial lnstrutMnt.s (contlnutd) 

Based upon lhe lnfonnalion rc:uonabty avaiLable 10 11. including lhe infonnauon ~~ fonh in 
No~e 7, lhe Company beUevealhatlhe f111 market value of ots investments in Telcuac. SMR. ;md 

PCS are In e.u:css of carrying value. 

17. Segment Information 

The Company opera&u principally in 1.1\ree indiiStry scgmcniS: wireless conununlcation !W'rvoccs 

111 maJor cities acro.u the United Stales and Southwtcm Mexi•o. radio broldculing In Ohio. 
lllld rewlanln Now York, New York. Financial Information by lndLUtry segment. In thous:tnds. 
11asfoUows: 

Year ended Oettmbu .\ I 
1996 1995 I Y'J4 

Revenues: 
Woreless conununlcation scrvk:cs $ 16,606 s 1.884 ~ 2.~~ 

Radio bro•r1cuting 2,61111 1.854 Ui'/7 
An gallery ulea 741 S34 :S23 

Total revenues s 20,035 $ 4,272 ~ 4,(164 

Operating loss: 
Wireless conununicauon scrvoccs s (25,6011 s (7,462) ~ Cl.f>stlJ 

Radio~ng (645 ) (291) IS lJ 

An gllllery (7311 (7.12) tf•~'IJ 

Corporat.c: 15,8091 \K.II>IJ) ! IU •" 'I'll 
Opcmung loss (J2.7K6) ( 16.6&>1 ( 12.1!1}1 ) 

E4uily In loss of amllales (2.111}) (2,1} 12) (2.•JS71 

Other in<:ome (expense) 9,J73 (<ISH) J.:SIJ'J 

l.o ss before income taxes $ (25,532) s (20,0311) s ( 12.249) 

Identifiable assets: 
WucJess conununlcatlon services $ 81.209 s 2!1,481} ~ 2K,1~K 

Radio broadcasting J, 7-«1 947 •nt, 
An gallery 1,190 1,421 1.654 

C orporat.c: 431,695 S4S,614 .W1,Sf>7 

$.518,934 $574.471 S47K.H5 
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The Associated Group. Inc. and Subsidiaries 

Notes to Financtal Statements (continued) 

17. Segmentlnformatlon (contlnued) 

V~r tndtd Ocambtr 31 
1996 1995 1994 

De preciatlon and amortization: 
Wireless communication SCtVIce$ $ 4,426 s 906 s 1,05H 
Radio broldcutlng lJO 112 110 
M gallery 13 10 II 

Corporate 287 274 252 
$ s1os6 s 1.)02 \ 1,4JI 

Capillll expenditures.: 
Wireless communication SCtVIce$ $ 4,087 ~ 2f•9 45 
Radio broadcasting 179 11 5 41 

Art gallery 23 12 2 
Corpora1e 163 251 20 I 

$ 4,452 s 647 $ 211') 

Segment information by gcognphic ara. tn lho~UandJ. i5 u follows: 

Yur tnd~d l)cc~mbcr 3 1 

Revenues: 
l.J'nl ted States 
Mcxlco 

Operating loss: 
lJ n ited S rates 
Meuco 

lde.ntifiable assets: 
United States 
Me><t~-o 

19% 

$ 4,J!60 
IS 175 

$ 20 035 

$ (30,457) 
(2.)29) 

$ (32,786) 

$4H!I.,')J4 
30000 

$518 934 

1'195 I'J\14 

s 4,272 ~ ·' .f•M 

s 4,272 s 4,664 

\ ( J(,,f,(,(,) $ ( 12.KIJ I) 

s ( 16,666) S CI2.HIJ I) 

$574,471 S·I7K.SS5 

SS74,471 S47K.SSS 



The Associated Group. Inc. nnd Substdinries 

Notes 10 Finnncial S tacemcms (concanuc d) 

17. S ogment lnformatlon (contJnued) 

Revenues from wireJeu convnunlcatlon sctVices Included sales co one customer representing 
approximaldy ICJ'Ai and 24.., of cotal revenues In 1995 and 1994. respectively. '4o single 
cuscomer accounlcd for more !han 10% of !he Company's cow revenues in 1996. 

Appr,oximacely SO% of !he Company's accouncs receivables ac December 31. 1996, relate co 
Orupo. As pan of liS busines.s of rendering cellular celephonc sctVices In !he southeast region or 
Mexico. Orupo grantS unsecured crcdh to customers. !he majority or which are rcsidcncs or that 
Mea. Grupo e.stlmate5 an allowance (or doubtNJ accounLS based on the crcditwonhiness of IL\ 

cUSlomers as well as general economic conditions. Consequently, an adverse change in those 
raccors could aiTect !he Company's estimateS for bad debLS. 

Corporace assets consist principally of cash and cash equtvaleniS, marlcetablc equity secunucs. 
and prepaid expenses and ocher a.ssets. Assets of the wireless communications seg~nc Include 
Mexican cellular ldephonc services (consolidated In I ')96). microwave communications 
services, che invesunencs In Orupo (equhy method In 19<)4 and iiJ95), Mobilcorn, Ornnipoim. 
and Teieuac. in addition co II.SSCIS rclaced co ACOM and ART. 

18. Related Party Transaction, 

The Company provided toehnical. adminisuauve. and mllJlagcment scrv•c.es to the -IS% nunorny 
member of ACOM. Grupo. and 10 other related organiuuons. The Company was re1mbur~l for 
chcsc scrvlct8 at rateos which appr01dmatc cosb The: rclmburacmc:nt of these: coscs Is used to orr sec 
operating and sales. general and admlnlsuadve expensea. The cotal reimbursement for the"' 
services on a net equity basis was approximately S4S6.000. ~<).000, and SI'.I,()()(J In I'Nh. IW5. 
and 1994, respectively. In 19')6, related parties provided technical. administrative :ond 
management services to ACOM ac races which approximace cost. The CoUll charge for these 
services is included in operating and sales. general and lldminisuative expenses Jnd was 
approx•macely $378.000 on a net equity basis in 1996. 

Accounts receivable at December 31. 1996 and l99S mcludes approximately SSI7.00() and 
S2S2.000. respectively. for balances due from related panics for tccllnical. lldmlnbtnuve . .md 
management services and olher expcnJCS. AccounLS payable at Decernbct 31. I<J'III ondudc~ 
approxim~tely S576.000 for balances due to ~<elated parties fur tcchnJ.. ... administrouvc, nne! 
mafl.lllCnlent services and other expenllel. 
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The Associated Group. Inc. and Subsidiaries 

Notes to Financial Slatemcn t.~ (continued) 

19. Q ua rterly Data (Unaudited) 

Quarter 
first Second Tlllrd Fourth 

(In Thmuand.r. E.xc~pt l'rr Slwu Datal 
1996 
Revenue.s $4,436 $5,089 $ 5,122 $ S,JIIS 
Operating loss (5,107) (5,097) (8,'127) (I l ,I!SS) 
Net loss ( 1,5119) (),213) (4,966) (7 ,42ll) 

Nel lo$S per conunon sh111e $ (.08) $ (.17) $ (.26) s (.41 ) 

1995 
R~vcnues $ 1,201 s 1,083 s 999 s I)!('} 

Operating loss (3.321) (3.369) (4.174) (S.XUl) 

Net loss (2.S07) (2.654 ) (3.339) (4 .711) 

Ne'l los., per conunon share s {.13) s (. 14) ~ (.1 Kl s (.2S) 
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The Associated Group, lne. and Sub~idiarie.~ 

Schedule 11-Valuation Wld Qualifying Account~ 

ColueaA Coloma 8 

Boluttat 
BeaiDalal 

Oacriod"" ol l'uiocl 

y...,. c:ndcd Oewnber 31. 1996: 
Dcducled from WICll! 
AUowancc foe doubdul oc:counu 

(dedueted from IIIXOWlu 
receivable) s 1113 

lnvcl110<y marw valualion ~ 
(dedocled from Inventory) Sl15&l 

O.fcrrcd au ossct volu.:uion 
ollowllJ>Cc (dcdUCICd from 
lletencd Wc.J) s 

Y CJU' ended O.Ce"'ber 31. 1995: 
Ocducled from ASSetS: 

AUowi\IICA) fot doubtlut iiCCOWliS 
(dc:ductcd from aocounu 
receivable) s 92 

lnveniO<y rruubtvalwuion 
n:.<ctve (dcducled from 
•nv'CRIOC)') S1 .57~ 

y CJU' ended Occcmbu 31, 1994: 
Dcducled from :wcu: 

AlluwAnC< Cot doubtful 
JIC<:<l•JIIU (dcd<dcd from 
JICt'<lUIIU roccl vmlc) s 26J 

ln~eniO<y nwt.e.t valwuion 
S<SC(¥< (dcd~ from 
mvc:ntcwy) s1 sn 

fn"YC:SU'n<RI YD.fuadon ractYC s 461 

(A)-Con>Oiodouon o( ONpo Ponaocl. S.A. <lc C. Y. 
1 o ~-Accuunu wrotk:n otr. ,... ol r<C:OY<rics. 
(C).-l.nvenoory writiD1 olf"' sold bdow ClC01. 

CoiU.JDoC 
Addldocu 

Cbar)td to Cu"'ecl"' 
Coouaod Otllu 
£•~!!,OMS ACCOUDll 

II• TltoMJ.JodJI 

$11175 $11730 !A! 

s s 

$ 187 $6.J25 (AI 

s 114 s 

s (.0 s 

s 4{) s 

s s 
s s 

(0 }-Transfuncd 10 Ael UlltCAlluod P"' on m.vtdable cquuy sccuntd. 

F-37 

Colu111• 0 

OeductloGi 

SI1&JJ !DI 

s l ljt:) 

$ 

\ 21 !11 t 

s ~ I !Cl 

S 2tl !ll! 

s 

s 461 !D! 

Colomo F. 

Ualaoce at 
Eodof 
Ptr iod 

Sl,J55 

$1,:570 

S6r:S 1! 

s I K I 

s 1 .~x2 

\ Y1 

Sl .\"'0 
s 
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I' ART 1---tlNANOAI. lNI'ORMATION 

TiiE ASSOCIATED GROUP.INC AND SUBSIUIARlbS 
CONSOLIDATI'J) IIAI.ANCE SHEETS tUNAUflfTl:l)l 

Jun<JO. 
1991 

l).:(wlbcr II . 
I '1'111 

(JUik'-1n1" In tht~~U\al't(h, 

ASS !ITS 
tlliT<I'IIUOCU: 

Calli lnd cult cqulvalenU ("1'1"0-'lnwca (:w voluc:) 
Acc:ounll n:cclvabie. less allowanc:c (01 

doubcful occounu (June JO. 1 997-51.~35.00"1. 
Dc<cmbcl l 1 . 1 996-S1-l~S.t.OO) 

Rccxovablc rrom rdaled p>nics 
lnvrntory bckl (o< ra.Uc 
l'rcp:ud upei\JCO lind Oilier :liSSCU 

l)efern:d income LUC$ 

Total cwn:ntaucu 

l'n>pcrly lll>d cquopmc~~L net of octumubu:d 
depreclntion Md nmoniu1UUn (lunc .111. 1?'17 .. 
SH.I\3.000: Dc<cmbcl ) I. 1996- ·S:24.YH.Inll 

M;vkcW>Ic cqully .k'Cunlics, ll! fw value 
(<1)11: June JO. 1997-S7.622.000; 
Dc<cmbcl J I 1996··.S6.11!12.U(J0) 

NOICI n'ccn•ablc from rchl<d potties 
Jnvcsu:ncnts in wirdeu comm~.&~~leadocu lllfihale& 
Olhcr noncurrc"' li53CU 

S«: noca 1'0 (JOt\ .. oiMJ,trd f&n.li'W:iaiiiiUCmc:N.S 

s 4.(J1ij s 1, 14 ) 

1,71>11 .... ~. 
1<'71 :u l 

1 .\~1 IJ121 

I .OZM t.\1 

4 1M7 l UIN 

l\,\7} 1 1.~71• 

4V\,I~ I 42\.~~\ 

10.1'10 211.7111) 

''' · '\1)4 
lh.lliX 

14.11o'l K.7til 

I>OI.Y71 \1~.~ 14 



Till! ASSOCIATED OROUf'. l~C ANU SUUSIDIAAI!-S 

CONSOUDA TED BALANCF SHEETS 11/NAUDm:DI C"onlln<IN 

UABlt.mES AND STOCIOlOI...DER.>" E()UJTY 

c........ lubiltu<a: 
A~OWIU payable 
llmployec oompcnsallon 
Due toc:dl..W cq~
Sllon.- ohliprioos 
Culftftl pon;o.. or lona·.., 4ttJc 
S..,.odlllt)' ~ ri&JIU bDJJiy • <.....,. (Nooc ~ I 

Odla cutr<R bai>WIJCI 
ToW cumnt habihloa 

Dclurcd •omfJ<IW'IIon 
Sul>uduty ~,........,. n.c/IU l&lbltily • lonJ ~<:rm fl'l<lk ~~ 

l.onctcnn - · ucludula t unml pon
Odcotr<llnnlmc: wcs 
Mrnuflry lniUCJU (NOll: Ill 

t"orrvnluncnu and conu.nsc"'-ta 

Sllleihulclcn' cquoy: 
Prdcnal IID<k. pill valueS Olpct Jlurc. 

ilUihonl.Cil ~.000.000 >h.vc:r.-......., 
C\:w A c..mn- Sood<. 1* wah,. S.IO pet Jlutc • 

• ...,.,..., 100.000.000 11\an:s: 9.182.962 issued 

:wl ouur.wlrlla in l9971nd 1996 

Clw II CIJC1l/00ft Sl«t, Plf YM1c $,I 0 per Jllarc. 

;wlhonu.l W.CXXI.OOO Jluru: 9.1911,•1 0 and 

9. \97,'11 0 ......., and OOIUI.Iftd .. , .. 1997""" 1996 

Addauorw ~ "'apQI 
UIV'C.\JIIcd pill on martcublo cqwry _ ........ 

ncr o( lldom>d wcs (June :lO. 1997 .. SI711.M~.(O~ 

llc<cmber ll . 1996-·SI46.6~.000) 

RCWM<I camu~p (clcriCII) 

ToW aoctholdcn' oqurry 

Sec fMH!:'4 1u coroolitbtcd lir-.'IDCIN at\lemcnu 

lunc lU. 
IW7 

6.Ylll 
2.1111 

11.116'1 
111.2\M 

Ullf2 
1•.9411 

2.11>7 

IRI'ill 

I.YI'I 
21.71'1 

1.11<1• 
14CI.IUII 
~. liCit 

VIM 

'M(I 

20 

116.91. 

!SO, WI! 
2b24-U 

s 1111 971 

7.7 11> 
I ,...,,. ... 

ll,tltN 

n.H~> 

1.11112 
1)(7'1 
I,IJ>I 

1117111 

' ,4411 

"''' ~' \:r. 
I ~7 tM4 

7 II III 

VIM 

-· I} 

27:!.lW 
tK.l-441 

2M ,OUI 

ti iK 'IW 



niE ASSOC'IA TEO CIIOl/1'. INC ANIHIIIISIUIAI<II .\ 
CONSOLIDATED STATEMI:tllS OFOI'ERA110NS IIJNAIII111Hll 

Tlwc Monllu l..nckd IW>< Ill Su ~hlflll'l' l;;n.JnJ Junr \If 

19'17 IWto IW7 I'IINt 

(:.muutu.t. '" lhou\.lnlb. cu.cpt ~and flt' \1\.vr oVnrlt;nl\1 

R t YCIWC:I: 

Wftleos comtnunlc.olioiiiiCIVlCa s \ , 12X s 4 , 12\ ~ 11!.1 \() \ l(,l,lll~ 

ll.td.o~ 81l ~ 1.0\H •Hu 

"" pllay &ala IlK 17M I(T1 tJjJ 

lo.2\9 \ .OM'I 11.9111 'I\]~ 

COAS X>d u,....,..: 
c ... o1....., 

w ltdcll communlcalloft ~~Cmea I,M\ 2. wu 1>.41X . '""' 
IUdJo broo<lcacUUI& 219 1114 4111 ~~~ 

An piiCI)' Ylca XI Ill 2 ll 1"!:'1 

DuCCI ~and dc~lopncnl upcnoa 1.721 1.'1\\ '· " ... t ,.~' 

S>lcs. ,.....al and .-tminiscnoove upaua IIJ(74 .. 'tJ 4j 2't1.1t.-, " *". 
No.,<&<ll ~~&alGI npu li'IUk: \) 1\.7'~1 17)171 

O.pm:~>~Oon and .,_..U&IOon apc:nse 1,116 t,14\ 'Jt .t~ ·' ,. ' 
\4()X4 Ill ~ I } 7 1 '"' 

1'1 ,,.. 

()pcnun~ .... 14M.4 21J (\,1411 . '" ,,.,.,. ) t ltl U \lh 

l:i.ojuur "' 1<1<.< ol >llih>IC (4b7) ,, ... 
Olht.-r sncome (upc-NC). 

c;,...."" gje ol......._ «(Uily _..,,...,, ~()2 1PI ! 41(\ t • ..,7 

"'""'"' and dmdc"d -
!lUI! 4 t) I n~ l . t .:..Po 

IJlCcrCSl Upmte ( 1.'141>1 !Milt II <1:1 1.' h l7• 

Ocher 7'1 .,, Ill .. ~. 
M inuruy m1<1nu (N01c 6) 41 '"' I I ·""! ' "' 

(7\.11 MX\ '""l I 71< 

'""' bdon: ancomc wa ··~. 17'11 lOlii tllllo}XI r7 1.:"'-'' 

loo•me tu bcn<fit lll lbl 1.\ll 12 \11-1 ~ tn 

Net lou s (19,01Kj s (1.211/ s (4M,I14) ~ t4 Htl! 1 

Nc:o loss per <~ ~~!.ore s (2JlM) s ! 171 s (1 \t1) s I !l1} 

Wd&J>Uxl ••""'"' conunon llwcs WU!andtnA 1~.7XU72 IM.7111 •• 7X IX.7MU7'1 l)lt 1lt7 11"' 

See n<1ld tocONOI- r.-.c&ll-

~ 

'1bc net "-as tor lhe Woe Md s.u. ~ Cftdcd June '0. lY""" UIICI!Aic "'"' ~~ w~hh..v)' n~th ( 'J.-n'IIC ''' l rht,·nr 

L.I..C .. ond docs- rcllcct • mln<lrMy onletcM "'Tcbf"ll'• loo•-:s for ti1C i><"'>d-"tl \t~.•m ""'ISH 71< 4,,..,,..... <""''' 
(Of ll~ ~and It& months ended June 10. 19Y7. rapcctl~ly SUtr.h nunuruy tnlcr(\.1 tnt..•wn< ''nut rn •trnu.tl\k unok• 

C'l<ncrnJiy Acc'qM.od Accountina I:Jrtnc'r*a due 1u lhc nc~h ... c G'fUI1)' f'~Ul'lltun ut 'h·l·~nt .U'Id thr hmuC"d h~lll ~ ''' ltk' 

n'<-mhtn of Tdl,e:AL IJ IUth m~l)' i.Ntlt.l.U - t"re rn.••)'ntl(li. the h~~ .. .-uw h..tH• 111C.'rn St ill,,,,. • ur ~ lt .. l t 1'-'' 

tJ\.;vT, :and S(2A.-f0'1). 01 S( l "h pet Jb..lic. h.w lht rc..~ U\C lhnx :lind w' tntWIIh'\ C'tllk'tl lurl(" '" t•l'l I 



THE ASSOCIAlED GROUI'. INC AJI/Il SUBSIOIAAIE5 
CONSOLIDA'reD STATEMENTS OFCASII R.OWS (UNAUDITI-Jl< 

S" MI.M1llu f.nded lunt Ill. 

C.uh Flows From ()pcnluna Acdvitic$ 
Nalou 
AdJU>ImCnU 10 reconcile net loiiiD nd cull 
wed in opcR!ina oaJvillcs: 
Dep«clarion and amorUtation 
Provision for "-son ecc:ounu rccdvoblc 
llqui!y In loll ol affiU. 
Gain on Ales ol rnattdlb"' cquhy JCCuritlel 
Minoril}' In-(}Ia~& 6) 
Provision lor dcfcm:d Income w.es 
Su~ "PP"""i.>lion ri&Ns (Noce ~~ 
01l>er 
Ounses In asscu and habllitla: 

Aa:wnu m:clvable 
l nvcniOI)' hekl for~ 
l'n:pald upo~UCS and ocher ,....u 
A W MJnU Jl'IYablc 
Employee compensodon 
Other c:urn:n1 IW>IIhia 
Defmcd cornpenslllion 

Net Cash Used In Oper.alln.a Acllv<ucs 

Ca.'lh Flows From lnvesdn8 Activilld 
Cash and cash c:quivalcnu from ronsoli<Wion o( .,Iii...., 
Co.<h pllkl for ocquish""' 
run:twcs ol propetlY ond c:qulpmcnL Ml 
l'roccc>ds I rom sole or ~Je cquily JCCuriUCS 
f'uKJwe of nwt.£Ublc cquhy !leCurilies 
I nero:= in receivable from rclalcd p:u11CS 
lnvc:auncnll ir. wi.rdc.n communk~ionJ nffiUJ:ateJ 
l':lymcnt n:b.!ula 10 ocquisldon ul wm:les> wmmurucauoru 

busin$ (NO!& 2) 
Othc:t invCillf\& liCtivilics. 11<0 

Nee Cash Utcd In IAveainl Activille> 

Cash Flows From FiMnc:lnJ Activillcs 
J'rll(ClOldJ (11)m lhon·tam obllpiiOftS, nd 
lncrc:oue in due 10 ccllulat e>qulpncnl vendor 
ReJlCiymu>l or kln&·l<ml deb! 
tnv~unc:nt by mlnoril)' lntaau 
Otltet fli\IU1Cin1 IC:II'tiUa. nd 

Nee CAsh Provided By F'on:ulCin& Acliviucs 
Not Increase In Oo<h And Cull Eq\liv:llcnts 
Ca.sb And ClL<h Equlvoknts AI BeBIMin. Of J>u;od 
C'Mh An.J (',..!; Eq\ii>11k'nU Al End Of ~ 

1997 I'I'H1 

(;unoonl\ 1n ll'M.u~·kl:H 

I•K. Il~l ~ 14.1CMI 

2.668 2 .. ~11 
1~ h21C 

794 
(2 •• 8~1 ( l.l<t7J 
1.1~ l I. I~ II 

112.7.~)) 11.~ 1 1 
l7,K71 
J.ql 

r2tm ( ~. } 1 , , 

•I I l l 

( 1771 4117 

nMOI !lUI-II 
IM I t \2U) 

l . lf•' 121• 1! 
471) 1'1 

(IK.9~IJ (1 1. 1721 

7\1 
IJ .6 lVI 

(4 .471) II . 7'XIJ 
l-~12 \M41 1 

(7117) 
c•)Jll11 IJ ,b74J 

(1971 12 .1>711 

(~.1701 
(71 ) ~4 27! 

(11.02'11 (~.UWJ 

".11 2 1~.7 11• 

···~ (I J.Wlll (1 ,11-111 
l ,0\)1, 

K II 

12,6110 II'>. I\ I 

691C 1411 
1,'\41 I .IIIK 

4 1!1'1 1.1 '~ 



THE AS SOCIA TED CROUI'. INC. AND SUBSIDIAJUE.S 

N01l!S TO CONSOLIDATED flNANCIAL STA"ffiMENTS !IJN ... UI>fn·JH 

I. 8ASlSOfPRESEHT ... nON 

llte ....a.npanyina un.audhod eonJOildaled ONVV:iaJ J&A&.c.menu of n.c AJ."')t. uu~.J tlfnUJ'. Inc. . and Sub$•d•a.•~' 

(Lhc "C-1*'1·" U IOICd hm:JA. lntlucla aJl CCIIUIOhd•&.od aobsidiAnc<. unJcs;s Lhc (IJIIIC II othc"'O>C ~10) 

"""" bcocn pocpwcd In...,..,... widl ~1 ""'"~*"! """""""'' pnncoplcs lor ~1\111 (IAAII(.., 1111..,....,.., 
and wol/l Lhc iNINtllans 1D Porm I().Q and Rule I (H) I o( R<aul.uoon S·X "'""""'n&ly, Lhcy do ftOI IIICiucle all ul 

Lhc Worm.lion Md 1- tcqUircd by ...,....,, 8CCCl*d ac.:ounllnJ po1n<:1pko lor ccwnpleoc fuunco>l 

IW<IIICNL In the opWon o( .....,.,..,...., all od}IUUMIIU (con.IJMJ ol """""' '"""""' '""""'' coruidercd 

nc:cciOWy lor • lalt ~""""been lnc:Juclod. Clpcnunc ......,, .. r., Lhc w """""'eftdod lUll< 10. 1997. 

an: noo. na:cssotily lndlcod..., ol Lhc ta~tlu lbol moy be upcocd lor Lhc 'f'C3' cndcd l>cccmb<r 11. 1'1'17 F.w 

luRha WormMOI. rcfez 10 Lhc (mandai ">lrmcnu and lootna~c~ lll<r<to ~~~elucled on Lhc Compony• Annu•l 

Rcpon 011 Form f C).K lor die yaro:11dod D«luubcrll . 1996 

Cc.tu.m amounLJ ln &he fll\lntiaJ IIJI.tcmcnu for the:: IYW• pctwdJ tuvc hctn ret la.whcd lit \ .-nhwtt1 111 1lw ltn..alh.l tf 

P¥~mcN ptCJCft&a&JOn f01 &he C'WTetU pcnod 1ltcJiC rtdaswftcahons lu\oct no ~ff« 1 '"'die nt:t lo\·, 

2 I'J:N I)INO TRANS ... CTION 

M ... ,.,....., ScN>.a. Int . rMSn. • • !loUr -~ ~ o1 Lhc C'omponr """ • ""''"« .~ u., ..... 

£lc<troruc Mc:t.s;>IC Serv.ca ri>I!MS") ch.W><b, iiAd Ooan>l Sen.""" c·,~,.., t"OS<I. _,.,., lo.<"->n" ·~ 

OEMS ch.::&nncb. hold S''.lt IJIIWJ 4~fJ. vuctng member "'I'HIY •n&ctub, n-.,~11\ocl)'. 1n Tch,.~nt. t t t • 

(..,.cliacnl"''l. fonnc:~ty known u A..uuc.,_,~ CtJifnrnumcahun.._ L 1- C . a "'tinl wntuu· lunu~J ht\h&hly ,.,,..,r'oltl'• 

wlu<h pn>Viclcs Jldmilllwalove Mel ~nl ...,.. ..... , ""c ... h o>l MSI _,US(' On ~IM\h Ill IWI lrhf<tll 

<nl<~ onto a Stool: Coowlhu11on A-men• llh< "S""l A~=mc:m") Willi ""'"""' OI:.M:O lu,..., (Lhc 

"LA<eNccj and ou oolc ~ (Lhc "Sole Sllan:hoklct") lor Lhc conUlhuiNWI .~ >II ol the .,,,.l .~ th< 

Uccrucc 10 TdoiCJI' m udtanac lor in>llal cash poymmu and addotJONJ cash P"Y"'<"-" Mel uwncnlur '"""""' 

on T<hiCftl VJIOII COIISilmJNIIIOII of Lhc ll'lii\IXIIOII and ldoccnl'• -.:<111'"'""' ol Lhc >O«l and Lhc 1,.<1\JC' 

wntcrnpla1cd by the Stoc.l: "'IRICft\Cnl. COtUWMWIOII of th< lllWiiCtoon and tr.vttlcr or thcx bccouc.• " Mlh)<CI 

10 CCIWJI dosul& conditioN 111111 lhc rcccipl ol au ~ n:sulalory oprrov>l•. oncludul& """"'""' hy the 

Fcdu'al Comoa.-.., ..... ~ The - o( cqu11y IIIICrd( on TcbiC"' 1<1 I'C u.>Ucd 1<1 lh< S.>lc 

S~ is d<peJiclcN upon CUQift condo~. butJhaiiiiOI ucad \'J. dctcmunccl "'ol Lhc otw: .~ Lhc Snl 

"'gnxoncm. Subtcqli<IIIIO a clotlna. the Sole Shardlol<la will 1\a..: a lull munb<t onl<f'GSI on TchJCnl pw>u:uu "' 

Lhc Limited Uobllity Compony ~~~~. ID which MSI and OSC ""' ponies. lnclucled In fl<hoo olUOCwrcno 

......U- Ill< Colnpwly'1 -- bal-.c thcd al J- JO. 19'17 II $\,770.000 "''"""' l<l Lhc INIW u.\h 

p;aymcnu tor chc tnlf •..,.. 

In J.o~~...ry 1'1'17, the bcMl ol dii<C1Qr1 oiTclc·CommurucAIIOR$. lnt rTCI") <let......, • ~"~<~end uohol,lcn ·~ 

rc<\Wd ol Ubaly Mcc~g Otoup Sene~ " Common SIOC.k ("LIIxlly Scrla .._ .. , and Lobmy Mcdo;o Grout• '<:no:> U 

Corouoon SIOd< ("Ub<tty S<rics 8") as ol Dceetnb<r 21. 11196 In IW'I, Lhc Cum,...,y rettl..-d ·- .n.t< "' 

Lahcr1)t Sc.na A for C'fi'IU'11WU llwa o( Uberty Snia A owned~ nne d\.vc: of l.tt-.t-11) !ktW\ A hw rwn-y 1-.u 

•lwn "' l.ohcfly ~ric:s 8 owned 

Dunnlt 1997. the CllnlJ*Iyi!A) liUitJ IIU,tiW ~ o1 utocnr Smc-"' '"' ,._.. pro...-..l• .~ ""'"'' "'"""'" 

S2,\ll.IJIAI. Mil lull ro<:ot!Nt<.J liN'""'' lh<X ...... u1 "''''"'"""'ICiy S1.22l.IOI Mll l2to~Jl ll on Ill<''"" :on.l 

!o«Uiid (~utU'tf'B, ltql«UVC-1~ 



The eos1 and nwtet nlue ol nw\cublc cquur ro«utlJJC$ ciA\\tli«l ,., ••.uu~tc If• >.>~< •• '""" ~•. 1997. >I'(·" 
follows: 

Cuuuf M;wlet Value nf 

Name ol Wuc:t liM Numbct of l:.><h ~~~ b>eh bNc: 

Title ol Each bNc: s"""' !."':; Th .. n,IU\&1~ In '"-"""" 

T clc.Communicalions. Inc~ 
TCI Group Series A Co<Nnon SIOCt 12."7V.'I10 s 1.~~ SIK~.I>4lJ 

TCI 0toup Seria B Common SI<Xt 1.l111.8\1 1.17K 114,917 

Liberty Media Oloup Sericol A Common St«i; ~.·\ ) ,970 l.ll~ 119,\1] 

Libcr1y Media Oooap Scric& 8 Com...- S~«~; 1.767,\IM 771 .U 19'1 

1\1 Sal.cllll<l Bnwulnmcnt,tnc.: 
Series A Common SIOCt 1.2•1.991 ,.~ Y,KVI 

.sene. B Common S&Od: 7!n,IK\ WI tdKJt 

Ochors Vatlii.JU.\ IIIli un 
S71112 ,..Y\.JM I 

lnc:ludt.nJ &he clfa:LI 4Jf ltlc J3k of markct.lhk (il{Yil)' $CCUtlltc:\ dUilnJ lht pcrtOr.h. lkJjwtrnt'nl\ In the UNc~:dlltilJ 

J!Un ..,., rnartc&ablc c.qully .Curittcs. nd of 14.\. l~ntdoJ :U ll "Cpw"'.IC Com(AJ~nenl uf lllUhu~ C'\llUIY ,.( f t: 

SA•.\~\.000 ond (Sl6.'U7.000) on thelia onontlu cnd<d Jun< IH, 1'1'17 :wl I WI>. n:l(oa;tovcly 

4, StiORT·TI!RM OIJUGA110NS 

'Tioc ComJllllll f J ClUUQIIdma sloorJ.Jam olliJ p ""'' Wt'ff » It~ .,,., ' (on 1 lw.,"""" 1 

Gcncmt Co'Cdit Focllltle.~: 

S I 00 mUilon <lcmliiWI clt~tlotWY bMlr llno ul c:t"(hl 

'Three brotcncc tn¥Jin .._ laaiWc:s 

Tclojlcnt Cn:dot FKllity: 

s~ mlllion -Uicd bonk "'""lvl"' cn:dll '""ijoJy 

11!0( l!J l'tll 

S I9,1UJ 
1>7 .ll.ll 

s lll.ll.ll 

lin CJJI bct II I 'lll! 

S IY,t••t 
16 , , ,, 

2 UIIO 

tnclu<lcd 111 ·the &CII<'f"' <n>cbt loctloJOC1 llSI<d """"" u a brutcrqc "'"''"' """' loctiJty obWncd hy the Com1woy 

Ill )anUNy 1997. At )1111< )(), 1997, an OUr<pk ol 11.879.976 •lwn ol 1\1 Orour Sct!CO A ( 'IJmmoo St<X~ ,.~, 

pled Jed .. colblctal un<lct the Coml,.,r'•wcncral ctcdia locilklu. 

\ , SUBSIDIARY API'R.ECIA110N IUGHTS 

Ooo Scpccmha I , 1°1%, 'fcliJml llflllltcd Jl• K1"1'"'" Co•oopMy ApprcttllOQOl Roahu ("C'AIU" ) to Tclo~<ut'• 

l1wrnwo liM CEO (lloc "8Accuci¥C") un<1ct his cmploymtnt "'"""""" (Jhe "A&~ecmcnt'·) I•• """" CJIH . oltr 

t:.Ao.:ut•v.: IJ cnudc:d to toea~ as 100ft as pr111CUcablc: afta the: .. tcllkman 41&c- • .u dt(t.nOJ en 1M Apcant"nl .w 

_...,, .,.....1., • pcnm~ (illnully '"I ,j llw <ust ullcto,.nl'• Llll m.v\n ~ ... om:r w ""II"'....,..., h• 

lh:ll <'Aft. Tchpl't Oavd ol Oun;;aors. "' lt.) aok ducrctK.Wt. ai'Wl dl::lnnunc ar the (.AI( amuwu 1\ ldlk\1 •1th 

""'oh. ~llll )' ~*tiril•~ ul TcliB'Cfll. a c.unbuuUt4WI U1cn:ut. ur n.ny •lthct form ut t.t'lniHkrnth-.n IU lht FS4nhl liM) 



clcl<nnuac. The CAR pc:rancaac lll1d ...,,.. values ar< S»l,.rc 10 adJUW11<111 lor aruu) .. .,uobut•"'' N1tl ,.to., 
IRNXIIOI\J rl Tdipl .• as dd'uw:od lAdle ApMII<!II, N up!T( 1t11 )QI\ l&llct lhc ••.u11 tll1t Thc ,oa.,, tLalt 

lll1d un.1djuJICd Lllr8<1 vAJur lot C40th CAR «rMtal os'" lolloo•·s: 

CAR 

1 

' 4 

' 
I> 

Scp~<mbcr I , 1997 

Scpcmbcr 1. 1991! 

Sq>o<mlw I , I Y99 

Scp~<mbcr I , 7lm 

S<lplcmbct I , 1001 
Septmobcr I. 2002 

Ul\ad)U.IIal 

r .. , •• v aluc 

S 200,!XXJ,IU I 

210.000.CXIO 
12,,000,1lll 

42j.1Jiti.IO J 

'W.IXXUIO!I 
2,7'0.000.(ll0 

111 adoj,licJn, Tdopl .... a IAia·Tcrm '->uvc c-p<oiiAiiOII Pbn (lhc "Pbn") - - "" •W<PU .A 

1.600.000 llfl!l<«laticn riaJ!u ('"RJs/lu'1 may be lfiVIICd 1<:1 c"'pl..,...., dolerun. lll1d o wuultAnll (Ill< "Gronle:C3''1 

ol TdlpL Ead! appndatlon rlalu lqiiQCIIIJ .OCUJI'l (r;ubjod lo! lod~l) HI die ArrorcuAII<WI Vilhll' 

~ooc.iou>d wolll lhal Rls/11, u ddlMd Ill lhc l'lan As of lo.on< 10. 1997, 1.4'1CJ,Y'ICJ RlJhb """'ha-n -r.onaal r .. ,o 

ICml of ,... yan wiall a n-)'Cif -'"' rcnod. TdoJ!Cftl' • S..Ud ol l'l\tccl(y .. on Ill ..... olo .......... \h.rll 

okt.cnnoi\C I( allc: Am<lWII payable 10 a Or.>nlee Ul1dc:t lhc l'lan u octllaJ U. ..uh. an ,.,,,.;aJ •• " f'h;vla.<n' "'l"''' 
antct'C'$1 in Td•aen•. Q rombiM.don ahereof. or :u\Y '"'-ct fcnn c" ''"'-'Hk:nl.l"., 1u lhc:> Td•Jtctu IM\ thl m,t\' 

olcoc nn inc. 

The Cumj>QIIy tw .....,.UAia IIOI>tllly onol rcr-1 wnpcou;>~om e>f"<''.<c f,w lhc C All.• anJ lhc ICo,hb Wl<lcr ohc 

fW""u".,J ut An•IUnl&nl Prtndp:U.s fll'Il.td CJr•n•un No 1~ f-AJ:.u 1~-, - Ao.:.u.&nlln< lor Sl~o\.~ I).).UoO.I '" 

I.Jnpk>ya:s". Under APB 2.'. copcruc tccotnlloun,. arxdcralc>l sud> t1w lhc copcnx ra:urdc>J cannh IlK'"'-'""' 
:unuwu c.JctCiiiCDble under the va~ln, achcdulca Hpp1icahlc Wthc CAJU 1111\J Rj~hu. The ra.orda.J IMhtluy rtulcJt•r 

APO 2\ 11 So40.6S2.000 u of 1- '10. 1997 "'-"" lhcrt ,.... no C AX> •• Rlahu tom.o-"1< ,., o4 tlw d.\oc 

The acuw amouna oJI compcn..,.,., po)'abk. or any. 10 Ill< E.ta:uu"' lll1d lhc Or.>nt<oo., lhc umc ol ><1rlcmcna • ._, 

...,u ;u lhc cumul.uoYC ""'"'"" ol compcoru>t1011 upauc otwrded on lhc (II\II1CIIIl .l&&l<mnll>. ol &n). wall ~I 

upon lhc YCa1Jna sww lind lhc fait~ value ul TcliJCf\1, 01nnn~ Olhcr I..,IOn, 

noc rnor1on1y 11\l<n:sl liablllly lll1d rciAicd IIICIMnC "' capcnac n:II«IJ lhc oo11idc rnonooay '"""•' ''"P " ' 

cunsulodolcd aol>oidilria.. """"'"..,·ill 1997 allc: ........n.)l iMcta& lor lhc llvoc lind"' rnot1(Ja pcno<b cnclcd June 

'10, 1997 do noc rcllccl lhc miluity U1lCtal on Tdo~Cfti'o !c-. ol Sl9.400 lll1d 1'1'.71\ luaccJ<ne cHQ.IJ) Suclo 

ti\IIIOOty ,_ - is -~ - <icMnily Acccpcd ................ fnn<oplcs du< 10 lhc l.,ouled 

IOAholocy ol lhc mcmbcrl of Tell~ tr ...:h mUIOncy onacrcw """" ~. lhc Compony'• ~,_ ....,.,kl 

"""" bcc:n S(l9.611l. 01 S<I.OCl ,... Jhare,lllld S(2.4.4()1)1a 01 so .'10>,... ........ r .. a11c: I'CJl'IXI•vc ahrcc ;u\0) ..... 

rnonoh.• cncJcd IWW> '0. 1997. 

7 S lJPI'LI!MI:NTAL DISCI..OSURES OflCASII A..OW II'IFORMATION 

ca.~o prud '"'""""'" wuiii'P'Oainwdy St .ns.ooo and $1.1U7.<XXI loc a11c: " ' monlll> cndc>J June Itt. 1'1'1'1 ""'' 

1996. "'"PO<IJwdy. Th< c-1*'1 made no fcdcnl ot mooc -loU poymcnu dunOJ lhc "' .,.....,. cnoJN 

June 'IU. 1997 and 1996 Gnopu l'llnak:1, S .A de C.V rC.no(IU"'· > <oltl.olod.>kld oul»odloty ollhc C'<Jfnfwoy. r<~>J 

"''rr""""""'J S2~1.1W ;nJ $I~.1J00 ,. Mu..:- w.c. "' lhc " ' '""""" <ftdcd 1- 10. IWI onol tt/Qt• 

1\"~IIC\.~Ivdy. NuncA.Jh rinMCU1J BlliVitk..S ur ltk: CI'Nnp;Vly rur lhc ll.ll mnnchs tnded June \U, IV'.tft Uk.lihk ,I 

uJftU'lbution by m~y &ni(I'CSU u1 nolC:I rt~CC.•nbk from ~ p;a~ua uf S1. 11\2.1•A• an&J ""'~ lt'-nn t.khl ul 

Sl.MA~JXXJ auumN by 1 ctltular eq fJWI'Cf'l vcnl.kw. ~u.1fu.%1hV'Iktt ..__., <•tw•,·, lon~ tcnu •JrN 



M. PER StiARE DATA 

Wcl&Jilcd l"""'C COIMIOIIIhln:a uul.lllndllla clo""' ondudt common llo>.L equov>knu >one< thcu dl« l '"' 111< 

nd loss per.,.,...,_.,..,. WOIIId be .,.w ...... 

In Fctru:1ty 1997. thc Plnoncial AaountiA& Sl:llnd.lrds Boanl,_ Swcmcno o( Fananct.\1 ACCU.WIII& SQI>C1vd, 

No. 128. "llamin&t l'llr ~·· ('1'ASB 128"). FASB 128 'PCC•Ilu thc compuwooo. pracnwKJn and d•tek""" 

rcqvircmcnu lot...,..,. per~ PASB 128 is cflcru...: fot ~~~~Me .... -.cnu ......r lot per\ol1s enclona allcr 

Dca:mbcr 15. 1997. wluclille Interim po:riocll. and RqUlta r.-mcno o( all proor·pcood per >Nn: d.w 

prca:nled. llarlict ICJI)IIcatlon ia noc pcnnluod. The C""'I*IY rWu 10 llllorii'ASD 1211 Ill ,_.,~ IWI TI1r 

~ o( PASB 128 is noc opoc1Cd 10 llo..: a I!UII«<aa lmpocl un the rcr10f1<d I'<' olwc d.w .. r II« 

Corne-y 



limLl. Manattmcnl's Ptu;ugtm and AnaJrtis or EINQ(Ial Cur,d,tJQQ And 8"""' ol (')ymJit& 

This Form 1().() conC&IIIS a:naift I~ loclbla-oboullh< Company's <ompkt•., "' r«>Jul6 

.,.,_tHlRS and o.allabllloy ul c:ct1a1n o.u bcndill. Ally JU<h .wemcnu arc: oul>,!«1 10 n.sU llw wuJ.l <au"" Ill< 

ICn4J raulu 0( _... 0.0 VII'( m.ll<lially. 

o.rrawy. lbe Company's .,_,. ~ (O&bcl INA lhooc ol Tdor<ftll 11ft b<.IIIJ met l>y o 

$100.000.000 6ooNnd dixn:cooowy bMt '- ot..- ...S _..,.1oM tao:m- ondl- l>fubn&c hnru 

Born>"""' under lhe $100.000.000 U.C ol m>dlt 11\1 limiocd 10 6S .. ol Ill< m.v\et value ol Ill< TO G<Oup 

c:GIMIOfl MlX't plodJod u ...curil)' ... lho ""'""'""'- and beat inlatA II rlla U o/ICI'od by lhe boN a.t Ill< 

umc ol bouuwU.,. T1le liooe UfiOI'CI on ,..,_bet lO. 1997. 1ftd II>< CompMy l'"*'ftl!y ..oc.,.... ttfi<.,.. ul 

IUC!IIao:U.ry. 

The CompMy's """'"' 1o1ft (tdJilica In abo OOO:Uiod by alwcs ol T('l Gruoljl "'"""""' , ,, .. l 

Borrow~~~p under 0111: oldie ....,p. 1o1ft lao:lhUC$ Ill'< lunllod 10M,. ol II>< nw\et value ollh< plodtod ....., l. 

with an llddltion>l l~'llo colt.n! ~ ol bonowiAp u<o:d SIOO.IXXIJJOO. ur '" a "'•·""'""' ul 

S200JXlCl.OOO. Borrowlnp under the ochct two brot.<llr< 11W31n INti IIICtlltt« ""' hmolod 10 ~ nlth< on:rlct 

value ullh< plodaod NOCit. BormwU\p under Ill< tluu m.w~rln loan lacollhcs bc>r llltuat 11 ~ """' tw<~ 

UflOII the brot.et call n&c"' Ill< Fed l'llnds n&c pi"' an AIJP'abk -rift. u oflacd by the ""•""«'<' r.,.., - the 

t,.. ol born>winJ. The wco&)ltod a- U111en:U n&c under the SIOO.OOOJO IIin< ul tt<dot and 111< m.v,,, """ 
lao:illl,.. IO< the 1!. ononthl ended JUlie .lO. 1997 ,.,.. "''PP• llnaldy C>.l'l> 

As ol Au&lDI II. 1997, bated"" II>< nwt.« •Aiuc ul Ill< ll)f7'1,'17o """'"' .~ ln '"'"''' .Mr..-, ... 

C""'"""' Stud: plodtod In Ill< IUJ1'plo ltlld lUJ"IAIL llUUlllndlftl ~liHam obltplll.IU llllll<r lhnt: 1 1<>1•• 

l""'llloca o( appodnwdy S811.~86.000 lhe Compillly'l liiiWOdl-clm:lwon~ CIII'CIIY llll(liiiVltm.>ICiy S\1 , \4/o)a)l o 

A .. ,.,.r"""" pa<1- oldie eom....,, .• a.ocu ""' loquid. and .... be Jllc<l&od .. oocunty ,,. adllod b.JnHWiftJ• 

Qp~CMy Go..., the - value o/lbe I'<INWAI 111\:arcs ol INitcablt cquuy _.,.,.,,.. llw can be J*oct~ "' 

adcllllllfQJ oocunty. the eom,..,.,-. bon'owllll factllloa provide '"' """'""""' aur<&AIL ...... ..,., ............ ~, .~ 

appu11rna&cly $237.269.000 u ul Auaua II, 1997. The Company'• a!Miuy to m«t ~.., -.IJ Ill d>< new '""" 

lor '"'~ <le>dopmcftl clt:peftda ill l.vJc ,..,. on t1oe value ollh< IIUIItLtabk cqwoy _. ..... ,,.. The Comrwoy 

pcnocllally ~Y2fu.ata IU linandal pooutJ0n Md ......... ,..., rU\01\CIIII atniiiJCft'CIIU. 

l.n llddauon. Tc.UlCftl has a .S.lQ,(XX),(XX) ICIC'un:d taW. rctitJlvU11t l' rodll f~~t&llt)' wtu.:h u 11\'IUI.abk ••• tnC'CI 

Ill< ash nt.cdl ol Tdll<fl'. llonowiQp un<let '''" cn>dn focllhy beat UIIUUl 11 •II\Ablc raou llillcd upun the 

LIBOk nt1e. pntne '* "' lho Fed ,_ 1111e. plus on opptabk marp. u o/faod by t1oe boN The ...,,hied 
• ....,. ~Meta~'* -this cn>dAt lactluy fm the .U-<ndod htne lO. 1997 wu opproUmolcly II. I~ A 

fiCility foe o/1(2 .. of w IQI&I cRICilt avallab!G lnlla commllmclll Icc oll/2., o( lila unuood pa<1lon ol tloe I<OColuy 

.-. peyal>k _..,ty. llouoauop-Tela,....., cnocllt hoclbty ~ w....S by a nledr< ol the ('om.-y'• llloot ~ 

111 MSI. 1 plcodae of die ltGCk ol DSC. a pledp ol MSI 'a and DSC' s ....,.bet .-au In Tell ...... onJ • pinS«<' nf 

all of the- ol MSI. DSC. and Tdoacnt. ond an: ,_, l:cd by MSI and DSC The ~vona <R>dll '"'-•Illy 

.....nc~~. the payment o1 dlJulbutionJ Ot <ll•ldctldl by Tdll<ftl B...., upon lJUIMOIIdJna 11ot 1em1 ubll~'"'" 

-lbeTdiJCIII cn>dAt f.c&bty o/n<I.OOO.OOOuul AupJOII . 1997, Tdl&Cftllw unutod bort1>wula <ApO<IIy '~ 

$11.000.000. Thc Rlvoi"UUI crctbtlaclluy ,..._"" O..Ccmbct 1q. 1'1'17, Md Tdtl<ftl 11 prcrocntly ~val-•nJ oh 

tona-o:nn ft~W~Cllll optionl. 

In tJoc ·.._. """""' c:ftdcd Nne .lO 1997. the Compony loll4d 110.000 alwcs ol l oocny xna A low r•<t.u 

~ ol appuUil\llely $1.$11.000 • ...S 1w RCOpiud a IJAlO un die 1>1< ol appuum.to~<.ly n.~8\,IXII The 

C.wnpany o.o,_u w utlltu ill Ioden~ n<1 openlllll kMI CllfTYiorww<b 10 ,o(lfd tloe t.u~ 1'0\11111\J hum ""' ''"" 

1"hc-Curnpany used \he~ ttum &he a.:tle u( the aa.unha hw wuRJ.ntc t.apii.A.I Nk.llu fund tht dcwlnt•nt•nl nt 

1U wu'(JcD com.mW\ielliON bus~ 



I'IINid clcl Swak, S-".. clc C.V. ~1")." •toollt....-n<d ~ ot Grupo.tw ~ .. , ''""" .Jchl 

obhptiolu undct vonous cmdl1 ftcllltles wl1ll a U.S bonk and nnouJ relai<d ..,.,.. (lilt "JVwcl Cn:.Ju 

AKrccmciiL</. Sudl lon&.fmll obllp&ioN ~ clcftom"'-1 Ul U.S. dollan and ~ Inc......., lor """\'"' c >pdal. 

lncJuchn& ohc pure/we and c:.o<UUUCIIon o( ccUIIlar ldephont onlnulNCIW"< c:qu•pmcno. The oui.IWilllnll! .Jchl 

undct lhc I'OrWd ero.s.o A&JCCIIICIIL< 01 June 30, 1997 b S9.l61l,lnl GNIJU and l'tlnOid 1\Jw '"' u1cnul 

aVllllal>lc: lines o( a.dil as o( Juno 30. 1997. The CAimp;any may hc rcquued 10 mccl lldd•••wul upcl.>J 

""'"J'"C"'C will1 n:opatiiO its owncnhip u-...a 111 Grup>. 

l'llnuzlC 10 lilt SlOdt AIICCihCI.t, TcUJCiOI 11&1 made payments ........... Sl.710.!XXI (ace ~ 2 "' lh< 

con.tollclau>d ranancial =·='"'" lftcluclcd cbc'Oif>cn: hcmn). Upon COO.'Oift\mallon o( !he (1111U;.'CIMOI 

eonccmplai<d by 1l1c SIOCt AaJoeoneooc. T.U..,.c -Y be rcquin:d oo mal.c an addJ!lonaJ c&lh l"rme•• .,r up '" 

SA.9~,lm. 

!'k1 ca~~....s Ul ~-=tMtlca was Sll.953.000 and S11.1n.ooo lor.,.."'-.-s JW>C 11.1 

1997 and 1996. tapcaivdy. The C:O...pMy'a opcnotinJ call,_ lncre&fod 111 1l1c IY97 pa.od pnmanly '"' 

CJpciUU ofTcllJCnl, whlch was formed in M.n:fl 1996. iNct c.o.sh uaod 1ft lnvatin& IICIIVIO<.I wo.• Sll,trniJ)(JO loJ< 

lbc " ' rnonchs cndod J-30. 1997 and S5.ll39.000 ror !be II3II1C pMocl or 1996. The S7.CXIO,IJW chanllf '"'' .. «" 
po:nods WliS pmw~ly due 10 $5.770.10) paid punu&IIIIO Cht Slott AJ11Xmcnl (IIX Nolc 2 ID 1/1( CI!N<~hi.Ycd 

rUWIClal SW<mcnU UICiuclcd dJ<whcn: hcrdn) and M IIICRaJC U1 captol upcndiiUrd Oltnbul.oblc .. , '""""" II•WI 

or TChJifnl"a- wvclcu -- tiel c&ll1 ~·tclcd by rUiafttlnJ ........... Ullhc IY97 and l'l'J(I ra•"'• 
of S12,o6!10.000 and SI6.J~I.OOO. laflCCII•cly. ""pnnc:ipally hum'"'"'"''"" bylhc <'•""I""Y The,,.,......,.. 

bel ween pcnOO.. I• primArily the rauh o( hlpu borrow&np"' lhc 1W7 f'C:t llld pnr.c1pruly U•li"""'-< floc"" nun~ 

:and CJ!lC11llina :actJvouca ofTdiJCiOI and TN<I'uSit""''".lhc ('""'pony'• e<llulat ~~and """cltu tr.lll>mlll<l 

"""""'" sysocm. 

llporotiar R_.ll fO<' ll>t ,..,... llfnot ... f!oodtd J ... JO. '"'· c.:- porod to tb< Thr« M,.IIL> 

F.nded J,..< JO, 1996 

Rci"CftUOI ltum wvelcu <"""""""'""""' """"ca oncrcaocd S I,(Al\AA.(), ot 21• "' the 1'107 I"'""' 
awnp.11'Cd &o lht. 1996 pmocL Tbe ~ o anniM.abk 10 an lftCK~ m Gturt'a ccUubt commUNf.".MNW. 

fCfYl<CS n:-~r • ........ or llll""h"' Grupo"• aullombct ~>uc. c ... o1 ... ,...., ' """''wuo"''"" 
setV>Cca Inc~ Sl .315.000. ot 36,. between pcnoW pnnclp&lly due '"lilt c:cou ....o<w..J w•lh lhc K"""lh o t 

<l<YilU's aubocribct 1>uc and 10 opcntin~ C'OIU IIICutm:f by T<l•&<nl, whlch hc&an rwovldonK wucln• 

rommiii!IQiion llrt"l'lea 111 1996, 

IUdoo bnwk•u•a n:'I'CftU<S IIICn:u:d ~W.OOO. o< 1111 lot lhc 1997 pmooJ comf11111"1 •• lhc IWI\ 

pc:nod, and the COli or nod.o bnwkiMIAJ UO d!~ S.S~.OOO. IJ( "14'1. The..........., In ll:Ycnu<S one! WIU" 

pnnc:•p;lllyl!lc rauk or the ocquisldon or WL YR·l'M (formerly knoWIIU WC'EZ-PM) no May I I, 1996 

Otn:ct rca:ard1 and de~ capc:ouoa of Sl .727,IXXI_, $1,9\5.000 111111< IY97 oneS IYW> rcrltJih. 

laflCCllvdy. priounly 1CjAtm4 capcnd>IWU for T~I.>Oft. SaJca. ~ and almwJI1>llvc •'1"'~10 wuc 

SIIJI1 .. .000 and S4.l'».000;, the 1997 one! 1996 pcnods, ~QPC<U•dy The IIICittOC from IY'lf> ~· IW"I ..C 

S7.A79.IXXI...,.. prin(~ylbcracolt or upaod.....,. '"' Td,,..... wluc:ll was f(lfmcd"' ~l.v<h 1996 

The 1111>1idoowy apprecla!Kln n&IIU upcnse fOf Tcli1en1 o( S 1\.7'10.0010 lcttWilcd In lhc a«Md 4"""'' "' 

1997 tdlcas • _..,.., <horlc .....W,.. !rom ..tdlt..-1 1fMU. Y<MUI&. oncl the _..,....,., '" v,,luc ul 

T cllJCfll Or-. CUI nc : l .. ~mbu 1996. dtus lhctc u no (Oni1J'11111>1< eopcnse 111 lbe 19'10 rcnod 

The Com"""f• '"I'"'Y in loa or alf"- was Sol67.000"' lhc 19'1!1 pc:nod and rcJlccu lhc Cllmf""'Y' 

>1\.11"0 ulthc IUUlU 1>1 Tclccm<. Inc:. ("TcklniC:i IIW lhc I ll% j!CIIIld 1lv<1UJII Nuvcmho IY'lf>, lhc C'ovnl'oiiiY held 

lt._JoiA. ot the: votma MoCk ol Tdctnt.: and ..:.:ountcd tOt 1L\ tnw.auncnt '" 1 cklr¥ w~r lht• C'\fUII)' n\Cth!-.1 A." ~ 

n:suh ul Tdctt':lllc·s lau.:&nr:e: ot convaubk ptdcm:d a.aoc" in cM'f)' Ooc:cmba liJW>. 1~ C f'""fWlt"• vtiCUll 11\lc,~,J 



ln TcletnM: was ttlduced 10 :appnu .ima.tcly I ,.,. :and, :.:ulhlanll) . Lht ( 'tlmf'.U') t-.:~.tll di. 4.•KJnlln~ f,~t ''' 

lnvt.Umcnl under the cos1 method. 

The Sl6UXX> pin CIA lllc Die ol nw\etablc equuy ~Ctunllea 1111hc 19'17 pcnod u lhc ta>~ll ollhc "* 
o/10.000 INtu oiLobc:ny Serico A Md lhe S719.<XXI P"' 011 die gJc: ol nw\d.1blc cqw1y Jc\'llflln tnlhc I '1% 

pcnod u lllc raul! ol lllc Die o/90.000 INtu ol OcaenJ Commllfto<a~""' Inc: ClaM A ( '""""'"' ~ .. .-l l,....rc\1 

ond d>Yldcnd illcomc was SD.<XXI and S4)2Jl00 111 lllc 19'17 and 1'196 pcno.h • ..,...,,.1) The_,....., "' 
19'17 or SJ76.000 Is prilllarily lhc raul! ol an .,...,_ In lhc le•d of re«rv>bkl from rclolol ranra. wtu-h 

oncludea caWn lnlctal«aria&-. lnlctal capeM: ..,... SI .~.OX> ond SBU.OOO "' lhc 19'17 and I""" 

pcriocls. rc&pCCti'tdy. The"'""- In 1997 ol Sl.llJ,OOO II lho; '-" ol an lll<fUJC In lhc level ol ohon:·lenn 

obllplions, olfKI In pan by a clccft:ue In 111c level oli'Vnald'• lol\a·ICrm deb<. Mu"""Y lniCIUIJ wen: SA ' .011(1 

and S501.(XX) U. lhc 199'1 Md 1996 periods, rapoaivdy. The 19'17 minoruy 11\ICI'<Il eapmoe rqrc>~Cf~U lhc 

muoiry o• IICIJIIIp ~Hera! iA Cbc lOCI iacome oi.O conool""""" IUbsrcl&lrlcs eAUfJC Tclo&cnl The IY96 m.->1)' 

Wc:raa lftduded lllc minority lnwaol o• ftCnhlp ~Noaa"' Tcllacnt'• net"*- Sudlll\lerUI u rwJI rcc~ on 

19'17 uncia OcaoniJy Arcq>ll"d -QI Prilociplu ('(iMP'") lko< 10 lhc IICpllYC equuy ,_,..., ol TdoJCIII 

on 19'17 (Sec Nolc 610 lllccca""jdeted (11\111C ... '0' ....,,.. oncluded dxwbcrt hera~~ I 

The CompMy rc:coph:ed an iacome w bc:ncfi1 (nc:l ol fon:oan w up:n><: of""''"'' .,"" cffc<~~>c ' ·" •' 
ol appro.linuldy 26" and 3l'lo U. lhe 1997 and 1996 paiods. IUI'«Ifvcly. The pnncl.,.t dofl<rcno.c ""'"""'"Ill< 

1997 erfoctlvc I&A ""'and lhc JUIUIOO)'""" ,,,. rccoannion by die ('01111""'7 or 1()')'1, nl lh< ncl k ... ol Tell~·· 

wolh no mononty lnlc:rca ad}uslmcAI (ICC Nolc: 6 10 the con-,.~od>IC!d f~n~new SI.IJC111CIIh lndude.l tlsc•herc 

hercan), ..... .., lhc com.-y'l .... bcnclil rcllctu ~~ .. o( SU<h""' O.uc<l"" Curmol "'"""'""'' lhc (',..,,.,. ... 

., ... ,.,..... 11 wlU 1c.ncn1e and op<nlltftl loa lOt fcol<1ol '""""" W CI for lh< y<OI C'ftlbl O.Ccmhcr I I I '1'17 

Th< Compgo~y's nc1 loos"""' SW.OI8,CXXJ IO< lhe lhrcc """""'mdcd June ~~. IW7, cownl"fCd ''' • ncl 

lu$s ol S '.l li,CXJ) fll< lhe lhrcc- tnrled )""" II), 19'lt> Tho; ho~h<t W Jtllhe IW71'C'IO<..J 1~ Slfo.• fl' ·"" 

,.....hcd prunarll• from lhe 0011-ca<ll ch.vJc Mottdcd lllf ihc Tdo~cnl owtcr;oahc\li 11~1 Ulc'l Ill 1.1,. '"'"""~ l.u 
hcnc:lil) , as well as Increased oponillll Md odmlnl<ttollvc Uf"CColllute> IU< dl< I~Vl·up ul Tchj!<'nl 

Clp<nlioc ~u f~ ~ Sh M .. l ... •Acltd J- JO, 19'17, 1 ·-~ 10 lb< Su MOftlb> tA6«1 

JoDt Jt, l tM 

RcVCIIUCS !rom wudcaa .-...- ocrvx:cs r.nct'U.lCd SI.IISI,I)')'), or 22'1 Ul lh< 1'1'17 pcno..J 

coml"f'ld 10 die 1996 pcnod. The onat.Uc b ~ 10 1111 11\Cfca.c: on Gnrpo'• ccllul.u utrnmun1C>IHW1 

IICIVMlca revenue. pnnclpelty a IUIIII ot lfOWIII on Gtvpo'• """"'"""' h>lc l'"" ol wollllu> cownmurucat•., 

""""""" incn:AS<Id SI,990,0Xl. or •~t. "'""""" pcnQds pc111CII"\IIY du< 10 lh< <<llltl auo.ocioled wot/1 lhc ~11owth ••I 
Gfllpo's sut.crihcl buo lllld 10 op<nllllll eoou IIICIIIT<d by Tdoa<nl, whiCh bc~>n t•n>YiduiA worelc>.' 

commi.WIIcaUoa ICIVocca in 1996. 

Radio bn io ••• .., ,.,_ ...........S SS:Ili.OOO. or ~7t. fill lhc 1997 periOd t oml'lft'l hi lhr l'l'llo 

pcnud. and lhe •• of ..too twt.deaa"" 111Cicw4 S76.IJOO. llf 11'1.. The - Ill,., ........ and <"""' " 
pnnc:ipoUy dlc .....,k o1 die IICqUUIIQI of WI.. YR·I'M (fOr,.e:tly ~nown u WCEZ·FM) un May II , 1'1'16 

Dino:t IUC.Irdl Md rlevciOprnc:AlolpcRIU of $3 .104.000 and S\,1>83.000 on lh< 1997 Md 1'1'16 pcn..l\l.•. 

oupc<:tivcly. prim.Uy repracn1 cspcadiiUf'C.t lOt TN<!I'I>olllon. S>leo. K<ftCI'll and admlnlWIIIi•c «P<"-""" ""'< 
S20,706.000 and Sll.llr.I.OOO U. dlc 1997 Md 1991. pcnc;oW. •<>IOC<II•cly The lno:rcu: from l'l'Ko '" l'~<n "' 

S t2.12).000 was pnndpcllly die result ol upcndiiW'C:l fOt Tdoa<lll • ...tuch wu lonnal in Match 1'191• 

The IUIJoocll.wy ~ npu .,.,._lOt Tdopl 'II S'7JI7'.000 ra:onled an lh< fonl holf n( 1'1'17 

rdln. 1> • non<lUill cllor~ rcoultift1 "- add.IJONI p1INS. -.... .. Md lhc _.....,,... "' v..tuc .~ T d oycnt 

I~< LOIMI<'n<ol ln St ....... her 1991\, llluJlhcrc ll IWl compc>lllhk ttpcftJ< In lh< 1'1% , ........ 



-

At di.Jcaod • the ec:-,-7•• A-..1 Rqlon.,.. Form tO.K for u.t 'fUI m:kd Drlconba ll. 1996. Ute 

FaiknJ ~ c.o.....on Clht "fCC")~ • Ordn {lht ~ltL~ Onkt'l on ....._h 

14, 1997 pr'0\'1dl.q for die rc.locau&M ol &he d.J,dAJ c.lcrauNc lftCioU.IC a:)"'km ~ c-ot..MS') tn ... 

&he II GH.t -.:1 10 a~ pan... ollk 'ZA GHt t.d. ~to a~
 by.-~ 

Tdct~
 6: Wonlllb ~ ~

 oa btN1I of Che Oqwtmcnt of DtfcMC" The: 

~ Of*r ~ lat diiC fdcc:llit-.olOEMS flo. 100 MJlr. oww \~ M IIGH1 IO.&(JJ 

MHl. O'l'tf S chamd.l; • 2A GHL. allowtllc D€MS S)'tlmU 10 mawa&~~ cq.YiJcftl ~onn.IIKM Q(Wltyto 

~1 ~
 .,.._ a1: II OHL 0. '-. 2A. 1997. 1k AX ....S • ~ mkt (dw 

-~
 Onlor'l.-~ ... lld

cao ... Ord<t ...... ., _,.,,.. ..,_ OI'.MS 

- ioodoodioo- ldd II)" .rru.-<1 ... ~ . ., _,_ D€MS ..,.,.._ 11 1.4 GIIJ 

nc. kdoc:aboll Ordct llld die ......,_._ Ordct -.K ~ to M adnnrwJh(Jw _, ,.a.cw 

review pcnod -a. .... diU period. ti¥C IPif"ica tila:l ~ wO die f("C ad.lftl t:*r rwtuJ Uf 

t.a ~or~
 ol ~or ~ onJcn.. 'The f*11C1 •• BctC;ouch <:"~--. W.SW 

~
 lnc_ ~ W1w: ~ Al:IOC.IotiOOia.lac . Dv«TV [Mcrpmn, llk" .wJ WtbC'd 

C~
 Lie.. - lila"¥e ~ lht FCC'• tRUMtt: ot the RckuWR Onkr .... _. cuMu •. u,.,t 

:a notccandWft\lft
leftfl~ ~..

.,.._.to
cht~ t«unty

c•cmrc~~nK~lk
 H."C · ,. 

odlctwtx ~ KIUOfJ ~to prtJMul .. nda ltwolrP IIObCC' Mid'~ rru.ndlftt\ 

1n ;lidd,.llOft, DvcC1TV EMcrpua.. lllc. hu f11cd a J1CUU0r1 for n.k~1.111 w1\h thr F('l"'. ~uor\ol•n& "'-*' 

the fCC pa.~ pcnuiiiOft lor llvctTV 10 COftMNC1 and~ ~a.c
 ....... tx..a...c:. • (('f\,Ml ~' 

Oft :a po1'1.111Moldlc 2A OH.t. Crcqucaoaalloc'.Med Md &ran4Cd .._,OEMS ltec:MCU. The ff't' h.ulhc ~ll.lft 

IOdi.ua&a: thtpctttJONor IOW~publ.
c~- c..._..p

u..~~ dE
~ whl.,.h 

~ FCC' doetdcd • die Rdot~UM Ordcl The Comp.My and Ill alfil&:ak:a I'Yiwoc r.lal t-el)' ~'iC"' 

WIIJI ltw: f:CC OJIJIO'ol"llhc: pc:t.IOOftS for ~ Md f'tVICW, Md C~ an hUioJ·HUI; l h(U 

flldworb liS pctaiiiCd wda thelllllttftJC:t, &he Rc.lllicahMQnkf Mil Ulc I~ Order 

lKaJ.. Swt==ce pi Mpn Ill I Yw pl S«w•y liMen 

0. .t...e '· 1997. &he C<*'PMJ hdd ru IW7 A.Mua1 ~ .. .....0 tk C"~)s ~~o.-.
.~ 

dcckld ~H. Jc*SMa&
n:!Ctorollhc

:C~y &oholdolfk_c lut a lc:rmof tJv« )'QI1 Jt, lb\)ll!fJ 

"'*'"'"' c.u~ for the: dcc:uon ol Mt. JQnQ.. -s Clllcft WCI'C 10b..tl6, ...-a10 wOfwlld .lllllhonty 1M 

tmM ol Myb P. 8c:rtJaM .ad ~A. Ka&anndc u 4&ttcwrs contiAUt '*""'' -.cfl kmU c •pw ~ lk 

C'~y's 1991 AMual M«c1f1a Md the~ ol 0..-.d J la\aM ~ -.1 ateh t.tn111 upuu :u 

lh:: o:..s-,.·s 1999 A--a Meld .. ~ 

JJmL.A. f abttan, ag:1 Bmpm Q1 fgrw I K 

'I ~CnW"tt*
ol~f~ul.

..dubH \ ,..., 

kt'JIW'M!Oft
S~Uftfonn ICVAdakd .... ~.-bn I\. IW..-J 

~ llaaab)' rdaacot 

-1 Aaaldocl Md ~ lty Laws, (tied • Eah.ilwl \ 2 10 Rr-,a:Yt:lthl"' 

5....-:""""'u.forwt I(WAIUicd~
 1\ 1~-t-...-r.

-d 

lluc.utbyrdcrrnu: 



4,1 Common SIOCk Cctur..-.. .s. likd"" l:.&hiiMIJ 4 l onJ 4 I " ' '""" M I( 
d.\1«1 Dca.mbct 22. IlN-I and oncll<pllnllcd herron by rdcr<r"-< 

4.2 Rlllhll Aarc:oncn•. dalcd "'or Dccenohct I~. IW4. b) lllld bdv.«n w 
Companylnd Mellon llank. fo/.11 . hlal iU fui\Jhll 4 I 0> l'••m K K. 

d.-' Dca.mbe< 22. I 994 and lncurpora&cd bctetn hy rdcrrn<c 

27 Attido $ F.,..,.W [)OQ ~ l01 Ql&anctly Rcpon on l'<lml I G.() 
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REVISED 

AssocXATBD CaMMUNimONSJ L.L.c. 

Cont.Bct: Emma CluniUUl 
The OUenschnelder Grou 
(2 12) 922·0900 

~SOCIATED CODIUdtffliCAnONe COMl'IZTr:a 

$ 50 r.m.LION FINANCING WliB TORONTQ-DOML\'lON W\N1t 

Alc:xnndrla, VA, JMua.ry 7, 1907 •• AaaocJated Corn.tuunlc."ltlor 

I...L.C. ~ay announced the completion o( a $50 million revolvtnf 

credit flldi.Jty wtth The Toronto-Dominion Bnnk. The fllCility wtU 

provide Associated Communtcatlona and Ita owne.ro wtth ntldiUonrtl 

eaplt:al tD mp!dly conUnue the conat.rucUon and enhancement of 

dJgJtal wireless networks In 31 metropolitan areas. Thc:se wtrelca11 

networkl w1U provlde voice, bJgh•&pecd data, Internet oeccoo nnd 

video conferenelng services at 18 OHt frcquendeo . 

Alex J . Mnndl. e.halnnan lllld chid ex.eeuUve officer of 

AB8od.atcd Comm!Jlllcatio"', atited that the Toront.o·Domlnlon 

fa:dllty provtdea addJtlonal capital nc:c:casary for the planned 

expanaton or the bualnue. The networks rn.on.nged by Assodated 

CommunfcaUo~ are designed to provide a broadband component o! a 

fully lnt.cgnU.ed suJte of tclec:cm.munlcauone &crvtcee. tnJUil.l 

marltodng wt1.1 bo aimed at the buatneas sector. 

Assodated CommuniCiltlons Is n Joint venture of MJcrowave 

Services. Inc .. a whoUy-owned subsidiary o( The Associated Group. 

Inc. INASDAQ:AOPRA. ADRPB). and Digital Servtcea Corporation. 

L.lll' I • .... 
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CONFIDENTIAL 

TBIB LOAM ~GRECK£NT (the "A9cce=ent"), =~do as ot this 24~1 
day of Oacoaber, 1996, by and bUtl.loan AGSOCf ATF.O COt<HtllHCATIC:~G, 
L. L . C., o Ooloworo limited lioblllty coapony (thr. "Oorrow•r"), 
and 'THE TQROII'l'O-OOHttiiOH DANlt ( the "Dank") . 

ZJU.0)41 • ....St 
107601.0Z66 
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H t:OAC..""r t.:n KATt~P I At. 

•• coP!J! it!!CDt" :;hall a.ca n t ho obl HJ3L10n ot t.ht! U.:ank t:.o ~·'~·'-" 
Lon. ns to the norc-over, nubj cc.t 1..0 the tec•s -.1nd condtt1on::o 
hc.-cof, up lo on aqgt'egatc princ: qMl .1mounL not to c::cccll ilL •IIW 

1JC.~OSIJ.~1 
101.01.0161 - J-



one ciao outstanding Fi fty Million Oollacs ($50, 000 , 000), sub)cct 
to reduction as set Corth in Section 2.5 hcrcoC. 

UUOUI. \1\ I .,..o, 0.160 



CONFIOEN ilt\L 
l H WlTHHSs ~IEREOF, tha portio~ horoto have oxocutod thi~ 

Aqrooaont or caused It t o ba oxocutod by their duly authorized 
otticorc, All ac ot tho day and year tir~t above vrltton . 
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t:XII IBrl <; 
Qunlion 1~01 

Td•gcnl posscssco lhe managcnol abh1y 10 proVIde the propo>ed tcl<conunurue&llon• semcc. 

wnhin the State: ofAonda_ AJ demonstrated by the foiiO'ft1n~ beOMr1Phlf'1, I dagcnt 's ~nun 

management ream hu extmsr."C' lci«OfNTM.uuc.auonJ t.l.pcnmct an lhc pro\Uion of 

qualified team was usemblcd by Tel•gcnt's owners. MSiand DSC, bccau,. of1hct1 umquc 

quohficatJOns 10 nwvae and rrwkel MSI's and OSC's lclccommurue&IIOO\ busmesocs I hi\ 

t\pencnee. coupled W1lh the equally c"tc:ntnc tclcconunurua~taon) c ' pcracncc uf I clt~em '' 

ow-:·J1 and their respcah-e owners and affilaatcs. demonstnatcs Ttl agent ·~ manaKrnalahalaty 

to proY1dc faahties~bued SCr"'ICC 1n the State of Flonda 

Alu J . Mondl 
Chairman and Ch~f f..>«ulh r Ortkrr 

Tellgent 

As Chainn.on and Chief EAeaJU\e OfrKer of Tehsenl. Aln J M•ndl " I'IHidmg a 

compelhive communications company that will offer cu.\Comcrs ~agnaficant .. avang' on 

loal. long dlstancc. lntemct and olher adnnccd ,.,_ice> Tehgcnl "'II opc:nlle '"n><»l 

major nwUts lhroughoutlhe United Sutes usmg pru,cn dagua1 macrt1'4<l\C ncl\lo orls an.J 

other advanced tcchnolog~. 

Smoll and modium·..ud buslllOliSCIJ$lOrJICn. m panl<..'lllu, " 'IIJ.:ncfi1 from the company'> 

offc:rhlgS O( n:liablt, VIIUC•(')riCcd, hi8h·ba00Widlh I'UUCJU1:1,, llli..IUt.hMi: \ 'OICC', hlgh·'(lC'C\1 

data. lntcnnct access. and audiO and video confcrcncm~ 

Mr. Mandl . 53. joined Teligcm in Augu"· 1996. aflcr strvtng a; ~n:stdcm and chtcf 

openung offiCCI' of AT&T At AT&T. Mr Mandl hod o•=ll rcsponslbtlny lor dirccung 

the company's lona distance. wireless and loc.1l communicauoru services. m add1110n 10 

115 Direct TV. tmlil em! and lntcnnct busuw:ssc>. lie al"' led the team thai planned 

AT&T's cruy into lhe local..:rvicc market to compete against the rcgtonalllcll opcra11ng 

companies and olher locoltclephonc monopohn. 

r •-•vn. , ,, tne company 'core lona d.~;;·::;Hm~ Mf\'k('\ Gn'Up, V.lk'rc ~~ ~: 

Earlier. he serv ""tn:la.s bu.sma.\Cs 

dircclcd AT& .cd .. chief financial orr...,, and 

Capilli! Corp (~n' ov~l'llll financ,.l Slllltcgy, polte~~ e>ecutl\c In that c.apocuy. he 

reol <slate~,:,"' lca.!lng company), .. well •• ~~~~"" Dnd oversaw AT&cr 

orchestl'lllcd AT&T'& •liOn sy~tcnu ruoorons Durmg h"' • corporate f>Utcha>mg. 

supervised iu integration":'~~·. Sl l .S billion ncquJSIIron •,~'~f~ CFO, Mr. Mandl 
o u,. company ''-3 W CellulAr, and 

llel~'t:ell 1988 and 1991, Mr 
Scrvtees, Inc thew . . Mandl ,.... <hamnon and <h~ef 
Under his l~dcrshi or~ s leading provrdcr of OCean Iran e•ecutl\e ortkcr '•f Sea J.,nd 

<omp>ny p, 1 l..aoo nruly doubled 10 '""" and ""'"""''""serviCes 
sue lnd heume I htghly J>rofito~lc 

Mr Mandl hes•n hu bu 
me'ller and acquiSition ar:,•nru c.a....,, '" 1969. when he JOined lk 

I he ne., II Years. In 1~51 lie. ~ld various filllncial J'!>\l> w•i\C Ca\Cadc C'urp ns a 

lrlnsponiiiOn eompan 80. he JOII'Icd Seaboard c.,... I" I nh lhe comp•ny dunn8 

Seaboard merged wrrh y. b .seniOr VfCC' fll't''i.ldcnr and l.hrcr;c, ndUi lrK"s, a t11\cntflc."\l 

:.cmor vice ~kknr Chc.utc: Sya~cm~ tu ~omc CSX (" Jnanclll uffiH·r Ahc:r 

information otracer ·~ c~~ge of corpoDrc dc\<clopmc;u .:a~';" . Mr. M.uxu "·1'\ run~ 
antt li n ~utan he had Iuman rc\t-..m:c~ nd 

'" Orm.trion lechnolo8Y •ubsidian-· llpcrat•nB «>fl!lnsthtlny fur lh...., .,. ,,· • <h~er 
.. ~. "' 'Punarron 

Mr Mandl serves on the buards 
Co .• General lnsrrumen C of lhe Warnrr·l.amhen Com . 

Television and Rad' I orp .. Wi;IA·Public Telcvll runy, lw>~mannJ llllc & 

Cal•fomia at Bc~el 10, lhe Walter A llaa.s Sehool o>fo=.•nd RadiO, 1'he Mu.;.,m of 

Cha " ey and Will•-· U . '"'"""" •• ,._ II 
~I lor of Au.stria .,.. ... ...-ere nncnuy lie IS on lhc ' '~e HI\Cf')ll) nf 

Pohcy Research. a inu-d metnllcr of lhc: A me nun Em Ad• '"''Y Bc,.rd of 1111: 
crpruc: lruruurc fur l'uhhc: 

Mr. Mandl hokls an M D 
ccommirJo from WiJ~A. from the Unlver>hy uf Califu I 

ue Unncrsny In S.lcm. Orrgon m • I I llcrkclc) and • IJ A "' 



Kirby G. ("Buddy") Pickle, Jr. 
President and Chief Operating Offictr 

Tdlgent 

EXII ruiTG 
(Coni Jnued) 

Buddy Pickle . President and Chief Operating Officer of Teligcnt. has the tb)' · tn-day 
responsibility for building the company into a lin~t-choicc provider of advanced loca l 
telecom.muniations services. 

Mr. Pickle's move to Tcligent in February. 1997 caps a long c~uL..:r m 
trl~-communiau.ions. Most recently. Mr. Pickle, 40, was executive vice president t>f MFS 
Communications Co .. an early entrant inw the competitive local telecommunications 
market. Mr. Pickle was directly involved in the MFS acquisition of UlJNtiT 
T<-chnolugics. Inc .. a rnnjor supplier of lntcn~et services tu business cus!Qmcrs . l'ollowmg 
the acquisition, Mr. Pickle became UU!NET's pn:$idcnt and chief O(ll:rating orlicc:r. 

Mr. Pickle joined MFS in 1991. evcniUJllJiy becoming pn:sidcnt and chief Qf)Crnting oflicer 
of the MFS lntclcnet Companies. In Ibn! role. he ran Centex Tclcmanagcmcnl. MFS 
lmelenet and Renlcom Communications .. which together ger~~:rated mMc than 60 JllCfCCnl 

of MFS Communications' revenues. The thn:e companies wen: the first to offer flidl lt ie•
bascd, bundled. local, long distance and customer equipment scrv1ccs to ~mull and 
medium-sited businesses. 

Earlier. Mr. Pickle held a series of executive positions at US Sprint. the lung dhtance 
carrier and local service provider now known simply as Spnnt He lcfl Sprint .as v1ce 
president of sales operations. 

During he tenure at MCJ. in 1984 ond 1985, Mr. Pickle was a regional sale' nu1nagcr. 
Bl:forc lhlll. work~~) for Southern Bell and AT&T in a series of manAgement positions 

Mr. Pickle received a B.D. A. in manag,ement from the University of Georg an in 1971!. 



l.aurtntt E. llarriJ 
Smlor Vkr President and Genual Counsel 

TrUetnl 

Exumrr G 
(Coni lnutd) 

Larry Harris. Senior Vice President and Gcnrrul Coun~l of Tehgent. n•ersc:c:> tile 
company's legal group and is rc;punsiblc for the company's political rclatoumlups, 

including those with the White HOIL\C. CongrC$S and state and ftderal rcgulatnrs. 

lkfore joining Teligcnt in Dccc:mbc:r 1996. Mr. llarris. 61. was ~nior vice prc~idctu for 
law :md public policy at MCI . lie dtrected the company·~ fedcrol. state and uuem!lllor131 

policy initlativcs. and led MCI'l cffon~ tO enact balanccll telecommunications lcl_!i>lutum 

In an earlier stint at MCI tlut lastcd from 1972 unul 19!12. Mr. llnrm \Crvcd n' the 
fledgling long di5wu earric:r's ,;a, president of tclcphonr com~ny rdauon~ ~nd t~rafh 
lie nanaged corporate relauons with AT&T . tndcpcndent tclephonr companu:,. the 
fc:dc:ral Comnwnicl1iom Commcss100 and the off tee of Tdecommunte~uoru. l'olte) at the 
White Hou.se . lie also coordinated the company's anll·trust lawsuus. 

After leaving MCI. Mr. Harns ·.vern to work fo r the FCC, where he wa\ ~hief 11f the 
commission's m:u:s medaa bureau. In th.:lt apacity. he acted as a princapal advascr tn the 
FCC chairman on maucrs involving policy and progrums for rndio. televiSion and c:ablc 

In addition to his worlc in the pubhc policy arena. Mr. llarris ha' c~lett\IVe expcricnu: an 
the wireless industry. lkforc he rc·jnincd MCI in 1993, he: wa~ prc,idcnt nn<l dud 

executive officer of International 'ldccom SyMcms. Inc . and CRICO Conununn:atu•m. 
major paging firms that he rmmded. Earlier. he \Crved us pre\ldcnt and chad upcraung 
offtce:r or Mctromedia Tc:lc:communic:atiom 

Mr. Harris was a LieutciWII in the U.S Navy. serving m the destroyer O~:et lie hold• 
a B.A. in nwhcmaticsand hwory from Columbia Unhmn) and a J D I rom Gcortlctu-.n 
University. where he was editor nf the IDw review lk i~ u rncmhc:r uf the hu.ord or 
dtrcctors o r the Assoctation for Local Tclccommunicataons Scrvtcc' and the bu.ml of 

vasuors o( the Georgetown University L,w Sehoul. 



Abraham L. Morris 
Senior Vltt Prtsldml and Chier f1nandal Omra

Ttllgconl 

Jo: XtiiBIT C 
(Conllnu~) 

As Senior Vice Presid:nl and Chief Fmancial Offrcer of Teligcnt , Abc Morn< i~ 

rc$ponsiblc for building lhc economic found41ion or an imponnm new communicallurll> 
compc:lilor. 

Before joining Teligenl, Mr Morris. 38. Krved a~ :.cnior vice pre•idcrn. upcralum~ 
suppon. al MFS Communications Company. Inc. R.eccntly acqutred by WorldCom. MFS 
was an early entran1 i1110 lhc oompetilh'C local&clccomrnunicalion\ mar~el for ~wnch;.'\J and 

dedicaled IKXCSS iCIVice. 

AI MFS. Mr. Morris was dU'CJCIIy mvol•ed rn rauing lhc company's captlal . mcludm(t 
MFS' mitial public Slock offcnng He also wllS involved in lhc com~ny'> bu>lllC\5 

devclopmcnl, revenue assurance. 1011 fraud mall3gcmcm and co-umer/local >ervree 
ac1ivilies . Mr. Morris joined MFS m 1992 u a vrce prcsrdem. and laler hc:c~nrc lire 
company's 1rcuurcr. In 1994. he was named vrce presrdcm and c:l11tf &ran\lllon orficcr 
for MFS lolelcnc:t. Inc . Along wilh 1wo other companies '"abc lnlclencl group. MI ·S 
lnlelcntl was lhc firSIIo offer bundled, (aclhues·b3~ loa I. long dbtancc and cuMurncr 

equipnrcm services 1o SllUIII and rncdrum ~izc:d busint:>ses 

Bcawecn 1986 and 1991. Mr. Morn~ was general nlilrlllgcr fur mergers 3nd acqul\lltorllo 
for Pcler Kiewil Sons'. Inc. (PKS). a divcrorfied rndustrial scrvi<:cs company en)tagcd 111 

conn~tlon. mining, telecommunrc~tions. energy llnd packagmg Mr Morm wa> 
responsrble for rdcnaifying. cvaluaung and cAecutrng domcsuc and inlem.:urunal rnerJ,!cr> 
and acquisitions PKS wu lhc ongrnal cquny rnveswr 111 MFS 

Mr. Morris was an associa&c spccrahzrng rn corporal<' )CCuritics at the law firm of A~rn. 

Gump. Strauss. Hauer & Fcld in Wnhrngtun. DC. bct\loccn 198-l and 1986 

lie rc:ccrved a J.D. with high hooors from the Nauonal t..1w Center a1 The George 
Washingaon Universiay rn 1984. and a U.A. in poliucal >ercncc from The George 
Washington University in 1981 . 



RJc.bard J. IIanna 
Senior Vltt President for Sales and Marketing 

Tell cent 

I::XHIBIT G 
(Conlin~) 

As the JCnlor sales and marketing cxc:cuuve at Tcl igcnt. Rick llllnllll 1s htuldmg the ~lcs 
organization and chaning the marketing strategy for an 1mponam new cc>nlpctitllr in the: 
local tclc:comrnunications market . 

lleforcjoining Tcligclll in April, 1997, Mr. IIanna, 41. was prcs1dc111 and chid executive 
officer of MFS lntelenec. based In San Ramon. Cahfoma. Along w11h twc• cllhcr 
comp:lllics in the lntelcnct group, MFS lntelenct wa.s the first 10 offer bundled, fac::1h11cs· 
based local, long distanCC and cu~tomc:r equipment services to ~mall and medium·,i7ed 
bUJincucs. In his thn:c yean at MFS Jntclcnct, Mr Uanllll and h1s tam 11rcw the 
company from a stan-up 10 a thriv1na. profitable ctVrpnSC w1th rutKlnal rc• enoes of S3ol0 

million. 

Mr IIanna previously served u 'ICC prnldcnt of ).lies for A f&T at the wm~fl) ·~ 
hc:atl4uaners in Ba.sking Ridge, N.J . AI AT&T. Mr llanllll pres1ded u•cr the bu1l.:l up of 
a commercial sales force of 5.000 n:prc5Cnllltivcs. packaged AT&T'• long <ll\tance 
prtlducu to n:capcun: market shan: and hullt and managed new )Uppon sy•tclll\ fnr ur<lcr 
processing. commission accounting and "'lc~ rcpnnlng 

Earlier. Mr. IIanna hekl senior ~lc• pc>salltUt> At MCI Commumcall<lrt' ('urr : US Spnnt 
(now known as Sprint): Telic Corporation, the largest ondepcndcnt .oftwarc cun,ulung 
company for the regional Bc:ll companies: and l'clclngic. a mnnufucturer ••I nullt .S inlln~t 
cquipmc:nc for the long dislllnc:e Industry 

Mr. IIanna earned a bachelor's degree from Central Connccucut tlnl\er>ny m 1')?7, and 

did post-graduate work at Slllnford Uni• eniny 



Kell b W. K ~ACUDa.rek 
SaUor V~ Prtsldeot for Enalneering and Optrations 

TrUarnl 

F:XIII 'DIT G 
(ConiJnurdJ 

1\s Scruor Vice Prcsidcm for Eng111a:nng and Operation.~. Kcuh Kacnnarcl. " rc,rvmthlc 
for designing. buildina. mainta ining and tmcgratiog Teligent's stmte·of thc:·an dignal 
microwave networks and other technica I fari littes. 

Before joining Teligena in May of 1997. Mr. Kltcunarel. . 4 1, <ocrvcd h vice flrcMdcnt fur 
engineering and ope,rations and chief technology offtcer for PrimcCo I'CS. ha.w:d 111 
Westlalce, Te.us. AI PrlmcCo, he: ovcnltw development and tnmllatton nf the: tim and 
largest PCS dcploymcm of COM/\ (code dtviJion multiple occc:ss) wirclc:s' technology 

Belween 1993 and 1995, Mr. IUczmard : wa~ vice: president for lcchoolol!) dc•c:IIIJIIIItiH 
and product dc:vclopmcnt for Ncxtcl Commu"'cot11>ns tn l.aft)C:II< . C•lofurr::~ I lc ""' 
rcsponstblc for idc:ntifying. •r\IIIY1111lf orkl •lc•c:lurrng nc:w tr:.:hnulugrc:' lllrnuuducc: 1n1u 
Nc:xtc:l'• drJtl&l mobile wtrcl= nc:t.,.orlui lie managr:c.l stnllcgte alhano;c:, v.oth fnrct~n 
and domestic compames, and also hc:lrr:cJ nUIIIJlc relations wuh the 111\C.,.tnlCnl 
community. 

Earlier. Mr. Kaczmarek held a numhc:r of tcchnulogy·dcvclnpmcnt f"J\1111111\ 111 l'acilrc 
TelesiS Group's wireless subsidiary. whteh was ~pun ulf •~ 1\irTovch Cununun1catim\\ in 
1994. 

Between 1983 and 1989. Mr Knctmarck wurl.cd in a vnnc:ty uf cn~:mc:crrn~t anti 
managcrnens positions at GTE Corp and GTE Mobrlnct. Inc 

Mr Kacz.nurek holds bachc:!Ot" ol KIC:IlC~. ma"cr o( scrc:ncc: and RIMier nf hu"nc:" 
admrnistration dc:vees from the Um•-ersrt) of llhnoLS. 



Dnld S. Turruk) 
Vier President ror Law and Rqulator, Affairs 

Trllatnl 

t-:XIII!BIT G 
(Coni inutd) 

As Vice President for Llw and Regulatory Affm~ for Tcligent. OavuJ Tun:hky " 
responsible for guiding an imporunt new compctuor in the lool commumca1wns tmarl.el 
through the thicket of federal. ~llllc: and intcmallllnal communicacions law and puhllc 
policy issuu. 

Before he joined Teligem in May. 1997. Mr. Tur~ISky. 40. served •~ Lkpuly A""'"lll 
Allorney General for civil and rcgula1ory affairs on lhc AniUOI\1 Divhoon of lhe ll S 
Department of Justice. He joined I he Jus1occ Dq>anmem on Oc10her. 1993 a' -..:nonr 
counscliO Assisunl Allnmey General Anne: K Bmganw1 Dunng hB 1cnurc Jl 1he Ju~ucc 

Departrnenl. Mr. Tu~y was in•olvc:d 1n a wide range of anti·IMI Wl!:S. ftiCU\IOR nn 
OUIUers involving the media and lclecommumcauons indw.lry 

He ac1cd as the depanment"s pnncopal haown wilh 1hc onlcragcncy gruup k\1 h) Vo.c 
Prcsidem AI Gore that was chJrgcd wuh dcvclopong ohc AdmomMmuon"> pohC) un 

1clecommunicatioos issues Thai cffon culmonalcd in 1he cnacuncnl of 1hc 
Tclccommunlcalions Acl of 1996 l.l c has lcj,jific:d frequently hefon: Cnnj!r<" nn 
tckcommunications and competition hs.ucs. hnth domc~tk and intcmatioMI 

Mr. 1\orcuky hJs rcpi"CJCnlcd the Unutd Suucs ~owmmcm on a vancly of onwrn.11tm~al 
forums on tclecommunicalions pohc:y . lie ai>O loCrYcd as the Ju;llcc l>epanrncnl"> 
rcpresenwh-e on the White House group thJt worked for the succc"ful enndu,uon ur the 
World Trade Organiz.ation"J ncaoua1iol\!l on an omrmational ~elccommunoc~unn' lotc.:ord 

Earher. Mr. 1\Jrc:uky was a litigation panner on the New York and New Jcr>ey Ia" ollice~ 
of LeBoeuf. Lamb. Lc:ohy & MacRae. lie alw tw served as voce chllor ul1hc: clluunnlcc 
on LegiSlation of the Amaian Bar AMoc~uon S«1100 or Ant•lru>l l.aw. and" a rncmhcr 
of the Oar in New York and New Jersey 

A 1979 graduate of Amherst College. m.ugoo t"wn u1udt. Mr. Turcl~l.y ancndc:d the 
London School of Economics and Polhical Science lie was awartlc:d 3 J I> hy 1hc 
Unlversily of Chicago School of Law. 



EXIIIOIT II 
Que.tion I S(C) 

MSI and DSC, Tdigent's t"o parent companies, currently have pend•"!! before the 

FCC applications to assign 10 Teligcnl the11 nucrowave bcenses for the /I llama and Tamp~. 

Florida matkcts Based 011 that usignmc:m, as well as Teligent's currcntly·held FCC licenses 

tO provide lCMc:e in the Standard Mcuopolitan StatiJtical Areas ("SMSAl") tlult include the 

West Palm Beach/Lalce Wonh, JatkJonville. and Orlando. Flonda mMkeu. fcht~cnt wrll 

ronstruct and opc:nte its own microwave fact111 aes using frequencies m the 18 Gllz and 24 

GHz frcquc:nc;ybandJ Tcllgcnt, acting on bdlalfofMSI and DSC, has already constructed 

the backbone for lllliiY of its commumallons networks Lilli arc cum:ntly scrvtn!l a hmncd 

number of customen in the 31 markets where 11 as able to coM!ruct facahlles pur want 10 

MSI's and DSC's FCC 6censc.s W11hm the next few )ear$, ru total number of mar~et areas 

will expand to approximately 74 markCis, covenn11 34 stlltes 

Tcligent will provide the .arne racaliiiC$·bucd SINltchcd and dcdiCDtL-d haglt·spced 

antcr5141e common c:arricr 1111d enhanced tclcGOmmuniealaons scrvice< as well as anlla,.atc 

• 
local and long distance iC1Viccs th~t MSI and DSC planned to provadc 10 Houda I hrouKJt 

the tcdlnicaltdCCOlllll'JIIli<uons Cllpcnc:n<:t of ns current offi~trs. duectors, and emplo)«S, 

access to the technical abilities and cxpencncc of liS affiliated parent en1111es, and usc of 

tcchnolowcaUy-advanced, state-of·the·IJ1 equapment 11 has wor~cd closely "uh 

manufacturers to develop, Telageltl lul1 the rcquasitc:: tcchrucal abal11y to render the 

tclccornrnunications scrvicc::s for which authority is 50Ught herein 
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