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Before the
STATE OF ILLINOIS
Hlinois Commerce Commission
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In the Matter of

TCI TELEPHONY SERVICES of Case No. 2
ILLINOIS, INC.

d/b/a People Link by TCI

Apphication for Certificates of
Exchange and Interexchange
(including Interexchange

Carrier Access) Telecommunications
Service Authority.
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APPLICATION OF TCI TELEPHONY SERVICES OF ILLINOIS, INC.

I. INTRODUCTION

TCI Telephoiuy Services of llinots, Inc. {"Applicant™), pursuant to Sections 13-403. 404,
and 405 of the IHinois Public Utilities Act ("Act"),! hereby applies 1o the Iliinois Commerce
Commission {"Commission”) for Certificates to provide facilities-based and resold competitive
local exchange and interexchange (including, interexchange carrier e :ess) telecommunications
services in throughout the entire State of [llinois, which is served by Illinois Bell Telephone
Company d/b/a Ameritech Hlinois ("Ameritech"), and Central Telephone Company ("Centel").
By this Application, Applicant demonstrates that it "possesses sufficient technical, financial, and
manageriad resources and abilities” to provide the subjsct telecommunications services, thereby

-

PIE fov St che 12930 §8 13-403, 404, 405 (1992).
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satisfving the criteria set forch in Sections 13-403, 404, and 405 of the Act2 Applicant also
demonstrates by this Application that granting the requested Certificates will not adversely affect

the prices. network design, or financial viability of Ameritech and Centel.3

Applicant will comply with all requirements and conditions for competitive local
exchange, interexchange carrier access, and interexchange telecu...munications services as set
forth in Section 13 of the Act and Section 83 of Illinois Administrative Code. Moreover, this
Application is in linc with the Commission's goal to develop a competitive telecommunications
market.4 In particular, Applicant will provide high quality, telecommunications services that
will further the public interest by increasing customer choice, ntroducing new orrerings, and

creating incentives tor incumbent and nascent competitors to mmprove their services.

The Commission has already granted Applicant authority to provide similar services in
MSA-1. This application is virtually identical to the application already granted by the

Commission.

~

“1d.

3Section 13-405(a).

petition of AT&T Communications of Illinois, Ing, for an investigation and order establishing conditions necessary

to permit effective exchange competition_to the extent feasible in arcas served by Hlingis Bell Telephane
Company, ICC Docket No. 94-0096, et al, 1995 Il PUC LEXIS 230, at 39 (issued April 7, 1995) ("Competition

Crder™).
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II.  DESCRIPTION OF¥ APPLICANT

A. Corporate Identity

Applicant is a privately-held Colorado corporation organized on December 18, 1995 to

provide the subject services in Illinois.3 Applicant was registered -ith the Secretary of the State

of Ilinois on February 26, 1996.6

Applicant's legal name and address of its principal place of business are as follows:

TCI Telephony Services of Ilinois, Inc.
3030 Salt Creek Lane

Suite 340

Arlington Heights, Illinois 60005

Correspondence regarding this Application should be directed to:

Randali B. Lowe

Piper & Marbury L.L.P.

12090 Ninecteenth Street, N.W.
Washington, D.C. 20036
(202) §61-3900

A copy should be dirccted to:

Tiffany Russo, Esq.

TCI Telephony Services of Illinois
5619 DTC Parkway

8th Floor

Englewood, CO 80111-3000
(303) 267-5699

SM Exhibit 1.

87ce Exhibit 2.
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B. Ovwnership and Finapcial Information

Applicant is a wholly-owned, direct subsidiary of TCI Wireline, Inc., which was formed
to provide technical. financial, operational, and regulatory support for its state
telecommunications entities and ventures, including Applicant. TCI Wireline, Inc. is a wholly-
owned subsidiary of TCI Wireline Holdings, Inc., which is a direct subsidiary of the ultimate
parent corporation, Tele-Communications, Inc. ("TCI"). T'CI, through its subsidiaries and

affiliates. 1s engaged in the construction, acquisition, ownership, and operation of cable

P=hag =]
television’ and telecommunications systems, as well as the development of new communications

technologies.

Due to its recent formation, Applicant has not yet issued any annual reports nor does it
have any audited financial statements for submission and review. Applicant has provided,
however. financial information pertaining to TCI in support of this Application.8 As
demenstrated by those documents, TCI is a financially viable company with gross revenues of

approximately S8 billion in 1996 and assects exceeding $30 billion.?

7With a customer base of more than 13 million subscribers and operations in 49 states, TCI Communications is the
largest cable television operator in the United States.

8See Exhibit 3.

9fd.
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SUNMMARY OF PROPOSED SERVICES

By this Application, Applicant hereby requests authorization from the Commission to

provide competitive facilities-based and resold local exchange, interexchange carrier access, and

interexchange telecommunications services throughout the State of [Hinais ac (escribed below:

1. Local Exchange Scrvice - These services will give residential and business
users the ability to originate and terminate calls to other users with access to the Jocal
exchange network. The local exchange service provided by Applicant will also enable

users to select the interexchange carrier of their choice.

2. Interexchange Carrier Access Services - These services will allow
interexchange carriers to interconnect on a switched and dedicated basis with the local

exchange network to originate and terminate intrastate calls.

7. Interexchange Services - These services will be provided on a switched and
dedicated basis and will enable residential and business users to complete calls between

exchanges throughout the State.

4. Operator Service - Applicant will offer operator assisted service whereky an
operator completes the call for the customer for calls such as person-to-person, collect,
third-party billed. conference calls. or any other calls requiring the assistance ol any

operator for completion of special biiling arrangements.

5. Dircctory Assistance - Applicant will offer directory assistance within the
State whereby a customer may dial directory assistance to request the telephone nuraber

of @ party located within the State.

1074 135072 1 1121/97
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6. Prepaid Calling Card Services - Applicant will offer a prepaid calling card,
which may be purchased to place a call from [llionois to any other United States or
international point. When a prepaid card is purchased, it is vaiued at a fixed dollar
amount. That fixed dollar amount is decremented from the prepaid calling card based
upon the duration of the call and the location to which e call is terminated. Given the
nature of this service, Applicant will be required to collect advance payments from

customers.

7. Calling Card Services - Applicant will offer a calling card service which
allows a customer to use the company's services from a telephone other than the
telephone at the customer's premises. The calling card calls are originated by dialing an
800/888 number. followed by an access number, followed by the appropriate desired

telephone number.

Attached to this Application is a proposed tariff for filing describing Applicant’s initial
services and the terms and conditions of those services. This proposcd tariff is resembles the

tariff now on file with the Commission for Applicant's currently-offered services in MSA-1.

IV, NETWORK FACILITIES

Applicant plans to provide its services via a number of different network technologies.
For instance. Applicant intends to utilize the cable television facilities of its affiliates. Based on
cconomic and technical considerations, Applicant also plans to leasc or resell the facilities or

scrvices of non-affiliated companies.

The network that is being constructed for Applicant's services is a hybrid fiber/coaxial

neiwork based on the TCI Ring-Ring Star Bus design architecture. This design consists of sclf-

healing. fiber optic rings that utilize a varicty of technologies. including split band AM optics,

£ .
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Linear PCM, SONET and Super AM technologies. Optical serving areas are designed to serve
300 home RF segments. These segments are being constructed with amplifier and directional tap
technologies. Many of these devices perform status menitoring and non-interruptive

maintenance features. Moreover, headends and hubs are being constructed with UPS and

venerator backup for commercial power, as well as redundant eauinme in the event of failure.

A complete network operation center will remotely monitor and control the network on a 24-hour

basis. and on-site technicians will be on call to respond to system emergencics.

V. APPLICANT'S QUALIFICATIONS
A. Technical Fitness

Beuinning with the development of cable technologies and cable television systems in the
carly 1930s. TCI Communications and its affiliates now have extensive operations in virtually all
aspects of communications. For example. Western Tele-Communications, Inc. ("WTCI"), a
wholly-owned subsidiary of TCI, provides point-to-point, dedicated circuits to interexchange
carriers such as AT&T, Sprint. and MCIL. TCl and U § West provide combined telephone and
cable scrvices to consuners in the United Kingdom. TCI also has built, maintained, and
operated competitive access providers throughout the United States. In addition, TCI recently
anounced its participation in a joint venture created to offer educational » oducts and services
via dircet satellite broadcasting!? through a new company, ETC, that will provide voice, video,

and data networks and services.

10Gince 1989, TCI has contributed maore than S49 million to the educational cominunity.
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The Applicant currently has the authority and in fact provides the underlying services in
the Arlington Heights area. Through three separate subsidiaries, the parent company of
Applicant currently has authority to provide the same services throughout both California and
Connecticut, and has an Application pending to provide the same services throughout the State of
Texas. In addition, an affiliate of Applicant, Western Tele-Communicati -~ as, Inc./Retail Sales
Group, has registered to provide interexchange services on a resale basis in beth lowa and

Michigan. and has an application pending in Indiana.

Not only will Applicant have access to the expertise that accompanies these
communications operations but it will also have access to the experiise of TCI Wireliue, Inc.,
which, as stated carlier. was formed for the express purpose of providing its operating

subsidiarics. such as Applicant. with technical, financial, operational, and regulatory support.

I3. Financial Fitness

As discussed previously, Applicant is financially qualified to provide the subject services.
Applicant is a wholly-owned, indirect subsidiary of TCI, a company with considerable financial
resources. TCl is committed to the success of Applicant and will, therefore, insure that
Applicant has access to adequate finances to provide high quality, reliable local exchange,

intzrexchange carrier access, and interexchange services.

C. Managerial Fitness

Applicant retains a highly qualificd managerial staff. Robert Lemming, Appiicant's
Executive Vice President and Chief Operating Officer has been with an affiliate of Applicant
since 1973, when he began his carcer in microwave construction for TCI. Mr. Lemming
managed the initial development of the Company's major market competitive access business
and is currently directing Applicant’s development of rural business opportunities and private

dala netwerks.
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Tim Leddy. Vice President of Marketing, has 14 vears of experience in the
telecommunications business, including local, long distance, and data communications. Mr.
Leddy has held a wide variety of senior management positions in sales and marketing, customer

ervice, and operations before accepting his current position.

Van Macatee, Director of Operations, has over 27 years of experience in
telecommunications. He has managed Department of Detense combat support and fight
operations networks: local exchange networks, large fiber optic and switching systems for an
inter-exchange: and private and public data networks. Mr. Macatee has also directed the
operations of large call centers and market development programs. Mr. Macatee joined the cable
television industry in 1996 and is currently responsible for TCI's developmeat of network

management strategy in support of its advanced digital networks.

Jerry Pittman, Vice President of Network Planning. has been with the company since
1989, In his role. Mr. Pittinan develops long distance and switched services as well as local
exchange initiatives. Prior to joining the company, Mr. Pittman worked for ATC Time Warner
as both the Engincering Director of an ATC cable division, and the corporate project engineer for

the telecommunications division.

Peter Stapp. Vice President of Regulatory Policy and Compliance has been with the
company since its inception. Mr. Stapp is a former attorney 1vur the Colorado Public Utilitics

Commission who has extensive legal expertise in the arca of telecommunications.
VI. APPLICANT'S CERTIFICATION WILL NOT ADVERSELY AFFECT THE
PRICES, NETWORK DESIGN, OR FINANCIAL VIABILITY OF THE
PRINCIPAL PROVIDERS OF LOCAL EXCHANGE SERVICE IN ILLINOIS
; The Commission has already approved over 15 applications for competitive local
exchange carrier ("LEC™) services in [llinois, finding no damage to the principal providers of

} LEC service. Applicant's certification, both as a facilitics-based and rasale carricr, will not have

f -9
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a negative impact on the prices, network desizn, or financial viability of Ameritech or Centel, the
principal providers of local exchange telecommunications service in Illinois.!! To the contrary,
the introduction of a new competitive entrant will promote the availability, affordability, and
quality of local exchange telephone services. Indeed, the Commission has already concluded
that "effective local exchange competition would be in the public interest because it Jively would
result in lower prices, expanded service choices, increased innovation, and enhanced

w2

efficiency. Certification of Applicant is consistent with these public interest goals and, thus,

will not adversely aftect the local exchange market.

A. Impact on Incumbents' Prices

Applicant’s further entry inte the Hlinois local exchange market on a statewide basis witl
provide numcrous benefits. The public will not only benefit by having a choice of local service
providers, but also by having improved service and capability prompted by increased
competition. Competition in the local market will create downward pressure on incumbent LEC
rates in Illinois. Morcover, competition will spur the introduction of new and innovaiive pricing
plans that consumers demand, not only for their businesses, but also for their residences, as they
establish home oftices. seek access to the Internct, and engage in more cfficient uses of the

telecommunications network.

11§ 13.405(b).

12

Caompetition Order ¢t 39.

-10-
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B. Impact on Incumbeonts' Network Designs

Applicant’s network design will not adversely impact the networks of Ameritech or
Centel. All physical interconnections and arrangements that will be implemented by Applicant
and Ameritech, and by Applicant and Centel, will comply with existing industry standards and

practices. Therefore, the arrangements contemplated by this Appu.. ion do not involve any

substantive changes to the manner in which Ameritech and Ceuntel currently design, construct, or

interconnect their networks. Morcover. entry by Applicant will create market incentives to

improve the efficiency of their operations and to further invest in their infrastructure.

C. Impact on Financial Viability of Incumbent LECs

Applicant's certification will not adversely affect the financial viability of Ameritech or
Centel. Naturally. as competition increases. the incumbent LECs' market share and entrenched
customer base will decrease over time. Indeed, the Commission stated that: "[w]e anticipate that
[Ameritech] and other incumbent LECs will, over time, suffer some loss of expected revenue
which can be attributed to the policies we are adopting. That is a normal consequence of

introducing or enhancing competition in the marketplace."13

However. at the outset, and until Applicant builds its nctwork and establishes *t; customer
base. the incumbent LECs will retain their competitive advantages in the . .cal exchange market.
Ameritech and Centel will retain control over access to essential exchange facilities that will not

be duplicated by Applicant in the foresecable future. The incumbents also will retain a

137 w36,

-1 -
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significant share of the local exchange market due to their entrenched customer base, name

recognition, and status as the primary providers of local exchange service in Illinois.

In addition. the incumkbents have sufficient revenues to further invest in their

infrastructure, revenues that will only increase from Applicant's and other new LECs' purchase of
unbundled network facilities.!4 In light of these market conditians “,pplicant's ability to affect

the incumbent LECs' financial viability is minimal. To the contrary, rather than having a

negative impact, exchange competition will stimulate the demand for the services offered by

Applicant as well as by the incumbent LECs.

VII. REQUEST FOR EXPEDITED TREATMENT

Applicant requests expedited treatment of its Application. By its Application, Applicant
has llustrated 1ts technical, financial, and managerial resources and abilities to provide the
subject services. In addition, the Commission has already passed on the merits of Appiicant and
found that the issuance of certificates to provide the underlying services would be in the public
interest. In view of this prima facic showing, expedited treatment would be in the public interest
because it would expedite the delivery of competitive services to the marketplace. No one will
be prejudiced by expedited treatment of this Application. To the extent that there are any

questions about this Application, partics will have an opportunity to be Fard.

WMy at
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VIIL. WAIVERS AND VARIANCES

Pursuant to Section 13-402 of the Act, Applicant requests the Commission to waive or
medifv its rules, orders, procedures, and notice requirements where it deems appropriate to

alleviate particular economic burdens that are unnecessary for new market entrants. Such a

request is consistent with the Competition Order and Section 13 of the Act.!5

On this basis, Applicant specifically requests the Commission to waive Section 710 of the

Illinois Administrative Code,!6 which requires that books and records be maintained under the

Unifarm System of Accounts ("USOA™). Similar to its parent, the Applicant currently m- atains
its books and records in accordance with Generally Accepted Accounting Principles (GAAP).
TCT's affiliate companies use this system consistently for their internal records, for all
subniissions to the Securities and Exchange Commission, and for all filings with the Federal
Communications Commission. It is important that the Applicant keep its books and records in a
format that is consistent with its parent companies in order to permit consolidated financial
stateiments. Absent a waiver, the Applicant would be required to maintain a dual set of books,
one for all other jurisdictions and one solely for Illinois. Such a requirement would be extremely
burdensome. Because GAAP accurately reflects the Applicant's operations, it is an alternative

procedure that will be consistent with the principles embodied in the USDA provisions.

The Applicant specifically requests that the Commission waive Section 5-106 of the Act

and sccks permission to retain its books and records at its corporate headquarters in the State of

I58ce, .. idd. at 253 (where the Commission has agreed that minimizing regulatory requirements would facilitate
the entry of new market participants).

1633 111 Admin. Code § 710.

VASHO1TAI110072:1:11/21/97

Anan o~
SCiud-g

S YR N Tt

[ BTN



:
X
{
|

Colorado. Because the Appiicant's financial and accounting offices are located at its
headgquarters in Colorado. maintaining duplicate sets of books would be unduly burdensome. In
accordance with Section 705 of the Illinois Administrative Code, Applicant will make its records
readily identifiable and available to representatives of the Commission upon request. Thus, the
Applicant's books and records will be available in the same manner *".at the books and records of

other such compantes are available.

The Applicant alse requests a variance of Sections 720, 725, and 735.180 of the Illinois
Administrative Code, which set forth reporting and standards of service requirements in
connection with the provision of 9-1-1 Emergency Service and Directories.!? The Applicant will
not provide 9-1-1 service directly 1o its end users nor will it provide directories. Instead, it will
enter into an agreement with the incumbent LEC for delivery of all end user 9-1-1 calls *o the
designated LEC switches and for all directory requirements. In order to effectuate a seamless
transition for end users, the Applicant will coordinate implementation of these arrangements with

the incumbent LECs operating throughout the State.

IX. CONCLUSION

This Application supports a [inding that Applicant possesses the requisite technical,
financial. and managerial fitness to provide the subject services on a fi lities and resold basis
and that a grant of the Certificates will not adversely affect the prices, network design, or

financial viability of the principal providers of local exchange service in Illinois.

17$3 111 Admin. Code §3 720, 725, 735.120.
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WHEREFORE, Applicant requests that the Commission grant it Certificates to provide

the subject services as a facilities-based carrier and as a reseller throughout the State of Illinois.

Respectfully submitted,

TCI Telephonv Services of
llimols, »..

T )

Randall B. Lowe
Piper & Marbury, L.L.P.
1200 Nineteenth Street, N.W.
Washington, D.C.

(202) 861-3900

Its Attorney

Dated: Ncvember 24, 1997

-15-

WASHO1A:110072:1:11/21/97
22703-9

D senga



DTS GRS KRB R R MR SECH ST SO FT R0 L KO IR Y

STATE OF ILLINOIS )
:o8s
COUNTY OF COOK )

VERIFICATION BY APPLICANT

I, &I_Z,&J:_Sl‘ﬁf Vice President of TCI Telephony Services

of Illinois, Inc. .» Applicant, verify that, based upon information and belief, I have
knowledge of the statements in the foregoing Application, and I declare that they are true
and correct.

SWORN TO BEFORE ME, the undersigned Notary Public on this /457
day of November 1997.

s %/@

Notary/Public

My Commission EXpiras &p&. 13, l\%ﬁ

70578 Grapa Way 5 :
Littetan, Dolomoo 80128 »
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ARTICLES OF INCORPORATION
OF
TCI TELEPHONY SERVICES OF ILLINOIS, INC.
The undersigned incorporator, a natural person, desires to form a body corporate under the laws

of the State of Colorado and does execute, sign, acknowledge, file, record, ~-d deliver in
duplicate to the Colorado Secretary of State these Articles of Incorporation:

ARTICLE I - NAME

The name of this Ccrporation shall be: TCI Telephony Services of Illinois, IngS4 {55270 © 350
SECRETARY OF 274
{2-19-%2  1d

s -y

ARTICLE II - INITIAL PRINCIPAL OFFICE
The address of the initial principal office of this Corporation is 5619 DTC Parkway, Englewood,
Colorado 80111.
ARTICLE III - REGISTERED AGENT AND OFFICE
The address of the registered office of this Corporation is 5619 DTC Parkway, Englewood,
Colorado 80111. The name of the registered agent at such address is Stephen M. Brett.
ARTICLE IV - CAPITAL
The aggregate number of shares of capital stock which this Corporation shall have wuthority to
issue is 10,000 shares. with a par value of $1.00 each. The shares of this class of common stock
shall have unlimited voting rights and shall be entitled to receive the net assets of this
Corporation upon dissolution. Cumulative voting shall not be allowed in the election of directors
of this Corporation or otherwise.
ARTICLE V - DIRECTORS
The governing body of this Corporation shall be a board of directors. The number of directors
may, from time o time, be increased or decreased in such manner as shall be provided by the

bylaws of this Corporation. The powers of the board shall commence upon the acceptance for
filing of these Articles of Incorporation by the Cclorado Secretary of State.
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State of Jllinoig
Office of
The Scecretary of State

{DhErEas’ APPLICATION FOR CERTIFICATE OF AUTHORITY TO TRANSACT
ZUSINZESS IN THIS STATE OF
TCI TELEPHONY SERVICES OF ILLINOIS, INC.
INCCR?PCRATED UNDER THE LAWS OF THE STATE OF COLORADO HAS BEEN FILED
IN THE QFFICE OF THE SECRETARY OF STATE AS PROVIDED BY THE BUSINESS
CCRPORATION ACT OF ILLINOIS, IN FORCE JULY 1, A.D. 1984.

Now Therefore, I, George H. Ryan, Secretary of State of the State of
lllinois, by virtue of the powers vested in me by law, do hereby issue
this certificate and attach hereto a copy of the Application of the
aforesaid corporation.

gn Testimony ADheresf, | hereto set my hand and cause to be

affixed the Great Seal of the State of iilinois,
at the City of Springfield, this 26TH

day of FEBRUARY A.D. 19 s and of
the Independence of the United States the two

hundred and 20TH .

Secretary of State
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‘b ASSUMED CCRPCRATE NAME:
e

Ty giecung wnis assumed name. the ccrpcraticon herepy agrees NOT 1o use its ¢orporate name in the
iransacuon ¢f tusiness in lilinois. Form BCA 4.1 is attacned.) -
z. 3t Stiatwe ¢r Country ¢f crocrauon: Colcrac
5} Cate of Incorporation: | === 7772
¢t Fencog of Quraucn:  -eroerual
2. al ~dcress ~f the principal office, vnerever located: (bl Address of principat office in Hllinois:
{{f none, so state)
1818 LTC Farwway None
. 20 Entilt
< ‘qame zrnc asdress of the registerec agent and registered office in lllinoss.
Segistered Agent — The Preance-Hall Corvoration Svstem. [zc.
First Name NMidale Name Last Name
=4 - §47
eqistered CHICe 33 worh LaSalle Street
Numoer Street Suite #
Chicaveo. [llinois 60602 Cook
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=, States ana ccuntnies in wrich it is admitied of qualified 12 ransact business: {Include state of incorporation)
Zcicrace
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urcose or turpeses prerposed to be pursued in transacting business in this state:
{if not sufficient space to caver this point, add one or more sheets of this size.)

~d

wiich corperacicn may be organized pursuant to the
olorédo &nd as permitted under the Illinois Business

2
<

JAutnorized

and issued shares:
Number of Shares
Authorized

Number of Shares

Series Par Value Issued

$1.00 10,000 1,000

9. Paid-in Capital:

$1,000.00
replaces the terms Stated Capital & Paid-in Surplus and is equal to the total of these accounts.

[*Paid-in Capital®

10. s}

Give an estimate of tha total value of

2ll the property ®* of the
corparatign for the following year: ’

4,000,000

i

Give an esumate of the total vatue of il the property * of the

corporaton for the following year that wiil ba losated in ‘llingis: 4,000,000

State the estimated total business of the ccrporation to be

transacied Dy it everywhere for the following year: 500,000

State the estimatad annual business of the corporation to be
transacted by it at or from places of business in the State of
llinois:

500,000

"

.o

. Interrogatories: (Imporzant - this section must be completed.}

(al Office or offices to which all contracts with the corporation are forwarded for final acceptance: 5619 DTC Pkwy.
(o} Nuiaber of shares of all classes owned by residents of lllinois: 0 Englewood, CO 80017
‘el Number of shares of afl classes owned by non-residents of {llinois: ~“<c

{d) !s tne corporation transacting business in this state at this time? No

e} If the answer to item 11(d} is yes, state the exact date on which it commenced to transact business in lllinois:

Tris apphicauecn 1s accompanied by a cerutfied copy of the articles of incorporation, as amended, duly authenticated.
within last ninety {30! cays, by the proper officer of the state or country wheremn the Zorpo/auon I incorporated.

O

71.

i A

Trhe undersigned corporation has caused this statement to be signed by its auly authorized officers, each of whom
aftirms, under penaities of perjury, that the facts stated herein are true {All signatures must be in BLACK INK.)

.19 %

TCI Te ony Services of Illinois, Inc.

ﬂ ,h%ct Name of Corporation |

S/%arure of PresBaeeT Vice Presigent!

/’ ’

Dated February 5.

stested by

Br Assistant Secreta.

Stenhen M. Brett

{Type or Print Name ana Title}

McChesnav

{Type or Print Name and Title)

PROPERTY as used in this aophcation shail aoply to all property of the ccrparation, real, personal, tangiole, intangible,
ar mixed without quanficauons.

“hen tne response to #11(a) kst ONLY an lllinc:s address, then the total business as refiected in #10(c) is alsg
consicereg to pe fllinors business far the purpase of caomputing the lilinots atlocation factor. By signing this zophicaiion,
tne caroosauon atfirms that ot is aware that the amount of paid-in capital, and consequently the amount of license fees
ing franchise taxes. may be proportionately higher due tg the lilinois agdress snawn under #11(a).




TCI TELEPHONY SERVICES OF ILLINOIS, INC.

Brendan R. Clouston*

Chairman of the
Board

29 Sunset Drive, En~lawood, CO 80110

Gerald W. Gaines*

President

81 North Ranch Road, Littleton, CO 80127

Gary K. Bracken

Vice President

5390 S. Boston, Englewood, CO 80111

Stephen M. Brent

Vice President/
Secretary

2092 Hardscrabble Drive, Boulder, CO 80303

Gregory C. Crosby

Vice President

11648 Laurel Lane, Parker, CO 80134

Robert R. Davenport. III

Vice President

7106 Claren Court, Dallas, TX 75252

Luisa Murcia

Vice President

800 Pennsylvania St., #802, Denver, CO 80273

Bernard W. Schotters, I

Vice President/
Treasurer

15029 E. Davies Place, Aurora, CO 80016

Gerald Sokol, Ir.

Vice President/
Assistant Treasurer

9255 Ptarmigan Train, Littleton, CO 83124

Peter J. Stapp

Vice President/
Assistant Secretary

7963 E. Bucknell Place, Denver, CO 80231

Patricia Beckley

Assistant Vice

402 Ford Street, Golden, C 80403

President

Gary Blaylock Assistant Vice 7205 S. Logan Street, Littleton, CO 80122
President

Nolan Gookin Assistant Vice 238 Warwick Place, Castle rock, CO 80104
President

Greg Halsey Assistant Vice 7214 Kiowa Road, Larkspur, CO 80118
President

Dave Nosler Assistaant Vice 604 Mead Court, Louisville, CO 80127
President

Colin R. Stoner Assistant Vice 7818 S. Forest Street, Littleton, CO 80122
President

Eilizabeth M. Markowski Assistant Vice 17 St. James St. North, Garden City, NY 11530
President

Mary M. L‘V1CChcalxcy

A ams
Assistant Secretary

Mary S, Willis

Assistant Secretary

8 E. Geddes Avenue, Linleton, CO 80122
8421 E. Oregon Place. Denver, CO 80231

* Directors
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TELE-COMMUNICATIONS, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS
December 31, 1996 and 1995

Assets 1996 1995
amounts in millions
Cash and cash equivalents ... ... ... . ... . i 3 394 118
Trade and other receivables, net ........ ..... e 448 407
IRVeIOMIES, MOt . . . ottt e e e — 104
Prepaid eXpenses ... ... i e 81 65
Prepaid program rights .......... .. e e e 49 47
Committed AIM INVERIOTY . . . oottt i e 136 122
Investments in affiliates, accounted for under thc equity method, and related
receivables (MOt 4) . .. . . ittt it e e e e 3.012 2,372
Investment in Time Wamer, Inc. (“Time Wamer") (note 5) ........ ... ....... 2,027 —_
Investment in Tummer Broadcasting System, Inc. (“TBS”) (note §) .............. — 955
Property and equipment, at cost:
Land . 77 88
Distribution SYSICMS. . ...t o ittt e e 10,078 9,545
Support equipment and buildings. ... ... . L e 1,541 1,429
11,696 11,062
Less accumulated deprecialion. .. ... .. i i e 4,168 3,653
7,528 7,409
Franchise COSIS . ... e e 17,875 14,322
Less accumulated amortization . . ... . i e 2,439 2,092
15,436 12,230
Other assets, at cost, net of AMOMIZAUON ... ... . ... ittt 1,133 1,748

$30,244 25,577

(continued)
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TELE-CO¥MUNICATIONS, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS ~— (Continued)
December 31, 1996 and 1995

Liahilities 21d Stockholders’ Equity 1996 1998
7 amcunts in millions
Accounts payable . .. .. ¢ 26 243
Accrued IMIEIeSt . . ... e 274 233
Accrued Programming EXPENSE. . . .. .ottt ittt it e 34 38
Other accrued EXPenSeS . ... ... e 812 1,114
Debt (note B) . ... e e 14,926 13,211
Deferred income taxes (note 14) . ... ... . . . i i e 6,012 4,584
Other Habilities. ... ... . 253 195
Total liabilities ... ... .. i 22,840 19,898
Minority interests in equity of consolidated subsidiaries . ................ ... ... .. 1,493 651
Redeemable preferred stocks (note 9) ... 658 478
Company-obligated mandatorily redeemable preferred securities of subsidiary trusts
("*“Trist Securities’”) holding solely subordinated debt securities of TCI
Communications, Inc. (“TCIC”) (note 10} ....... . ... .. .. ... .. 1,000 —_—
Stockholders’ equity {note [1):
Series Preferted Stock, $.0L parvalue. ... ... . — —
Class B 6% Cumuiative Redeemable Exchangeable Junior Preferred Stock, $.01
Par Valle . ..o e — —
Tele-Comununications, Inc. Series A TCI Group common stock, $1 par value.
Authorized 1,750,000,000 shares; issued 696,325,478 shares in 1996 and
672,211,005 shares in 1995 ... ... e 696 672
Tele-Communmcations, Inc. Series B TCI Group common stock, $1 par value.
Authorized 150,000,000 shares; issued 84,647,065 shares in {996 and 84,691,554
shares 10 L00S 85 85
Tele-Communications, Inc. Series A Liberty Media Group common stock, $1 par
value. Authorized 750,000,000 shares; issued 227,844,437 shares in 1996 and
224942830 shares in 1995 .. ... 228 "23
Tele-Communications, Inc. Series B Liberty Media Group common stock, $1 par
valu~. Authorized 75,000,000 shares; issued 21,189,369 shares in 1996 and
21,196,868 shares in 1995 ... ... L 21 21
Additional paid-in capital ....... ... 3,672 3,986
Cumulative foreign currency translation adjustment, net of taxes ............... 26 (9)
Unrealized holding gains for available-for-sale securities, net of taxes ........... 135 338
Accumulated deficit. . ... . ... e (176) (454)
4,567 4,864
Series A TCI Group common stock, at cost, held by subsidiaries (116,853,196
shares and 100,524,364 shares in 1996 and 1995, respectively) ............... (314) (314)
Total stockholders’ equity ......... ... .. . . . . 4,253 4,550
Commitments and contingencies {note 15)
$30,244 25,577

See accompanying notes to consolidated financial statements.
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