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ARTI~ OF INCORPORATION 

OF 

Cl OF WYOMING, INC. 

r V . - i:' • 

The undersigned LDCOrporaaor. a aanual person. desires to orm a body corporate undet' the laws 
of the Swc of Colorado and does cx.ec::wc, sip. acknowledfe, file. record. and deliver in 
duplicate to the Colorado Secrewy of Stare these Anicles of IDcorporation; 

ARTICLE I - NAME 

The name of this Corporation shall be. WTC ot Wyomiq, I.De. 

ARTICLE D - INITIAL PRINCIPAL omCE 

=::!~==-· : ::~. -~ ---·-, -~· ·- --·-::. --: -- ., . . - : -' : ··-·=-=~ .. '"':• -, . -. -. 

address of the initial principal office of this Corporation is 5619 OTC Parkway. Eng)ewood. 
Colorado 80111. 

ARTICLE m -REGISTERED AGENT AND mCE 

The address of the registered office of this Corporation is 5619 D C Parkway. EngJewood. 
Colorado 8011 1. The name of the registered agem at such address LS Stephen M. Breu. 

ARTICLE IV - CAPITAL 

The aggregate number of shares of capital which this Corporation shall have awbority to 
issue is 10.000 shares, wuh a par value of Sl.00 each. The shares o this class of common stock 
shall have unlimited voting rig!m and s be entitlc:d co receive the net assets of this 
Corporation upon dissolution. Cumulative voting shall DOl be allowed in the election of directors 
of this Corporation or ocbmvise. 

ARTICLE V- DIRECTORS 

The govcnung body of this Corporation shall be a board of di.recton. The number o directors 
may, from ume to time, be "reascd or decreased in such manner as shall be provided by the 
bylaws of this Corporation. The powers of the board shall commeoce upon the accepcance for 
filing of these An:iclcs of ~rporation by the Colorado Sccmary of Swc. 



The initial board of directors of this Corporation shall consist of three 3) direct0rs. The names 
and addresses of the persons wbo shall serve as directors umil the first annual mc:cting of 
shareholders or umil the. successors arc elected and shall qualify arc as follows: 

Stephen . f. Brett 

Jobn C. . falooe 

Larry E. Romrell 

5619 OTC Parkway 
Englewood, Colorado 80111 

5619 OTC Pa.rlcway 
Englewood. Colorado 80111 

5619 OTC Partway 
Englewood. Colorado 80111 

ARTICLE VI - INCORPORA TOR 

5619 OTC Parkway 
Englewood. Colorado 80111 

WITNESS WHEREOF. tbc above-named ux.orpon.tor bas signed these Articles of 
I.ncoq,oratioo oo October 18. 1995 . 



The initial board of directors of this Corporation shall consist of three 3) direct0rs. The names 
and addresses of the persons wbo shall serve as directors umil the first annual mc:cting of 
shareholders or umil the. successors arc elected and shall qualify arc as follows: 

Stephen . f. Brett 

Jobn C. . falooe 

Larry E. Romrell 

5619 OTC Parkway 
Englewood, Colorado 80111 

5619 OTC Pa.rlcway 
Englewood. Colorado 80111 

5619 OTC Partway 
Englewood. Colorado 80111 

ARTICLE VI - INCORPORA TOR 

5619 OTC Parkway 
Englewood. Colorado 80111 

WITNESS WHEREOF. tbc above-named ux.orpon.tor bas signed these Articles of 
I.ncoq,oratioo oo October 18. 1995 . 



Stephen M. Brett hereby comems to the appoinanem as the initi.aJ registered agcm for 

:.O'TC I OF \l'iOML'IG. me. 



Mail to: Secretary of State 
Corporations S etf on 

For office use only 

MUST BE TYPED 
FlLING FEE: $25.00 
MUST SUBMrT TWO COPIES 

Pl•••• inetud a typed 
lf-addre1aed envelope 

1560 Broa y, Suite 200 
Oenv r, CO 80202 

(303) 894-2251 
Fax (303) 894-2242 

ARTICLES OF AMENDMENT 
TO THE 

ARTICLES OF INCORPORATION 
-. -- -' ·- ··--­-.. -- . 

. ,-. _..., 
' . . -. -. 

Pursuant to the Pn:MSION ot the Cobado 8usaneu Corporation Act the unders,gned corporatJon adopts the following 
AttJcies ol Amendment to 1U Mldea ol l~ion: 

F1RST. The name ot the 00<po,a100 IS WTCI OF WVOMING, INC, 

SECOND: The following amencsment to me ol lnco,po,arioo was adapted on Oec;emt>er 7. 1995
1 

u prescnbeCI 
by the Colotack> Bus.less CofporatJOn Ad. en tho ne, ma,ked With an X bebw: 

xx 

No shares have bffn rssued or Oiredors Elec'led • Action by lnoorpotat()('I 

No shares haYe been issued but Owectors EJeded . Acdon by Oirec:tofs 

Such amendment ldOpted by the board ol d irectors where shares have bffn ued. 

Suc:n amendment was ~led by a YOte ol e sharehoiders. The number ol shates YO<ed 10< the 
amendment was tuffioent to, approval 

ARTIC I IS AMENDED IT E TIRET'< 0 REAO AS FOUOWS 

• ol e CO(t)()(allOO s be estem Te munteahOnS. cJRetall SeMCes Group 

THIRD. The man , I not se lorth n such amendment, in which any exchan9e. ,·eai!$$1nca1ioo. or cancellation ot issued 
s es provided for n the ndment shal be etfeded. IS as foBclws: 

11 tt. amendments are to have a delayed elfect,ve oate. please kst that dale· _ ____ _ 

( to exceeo ninety (90) o s from the d e ot ti ing) 

estern ele-Comm n icar. . tnc.JAetad SeMCes Group 

By 
S ep e M. Bren. Its ice President 



.. .._. 

Mail to: Seer tary of State 
Corporati ons Se-ction 

, 560 Broadway, Suite 200 
Denver, CO 80202 

(303) 894-2251 
Fax (303) 894-2242 

For o ice use only 

. ' 
~ 

MUST BE TYPED 
FILING FEE: $25.00 

=- ·-·: ·­... - . . . - ... : . .. 

MUST SUBMIT TWO COPIES 

Please include a typed 
self- ddressed envelope 

ARTICLES OF AMENOMENT 
TO THE 

ARTICLES OF INCORPORATION 

·-----· -.. ::. . ·:. -- ' -... -- ~ - ·---- . -. -. -... . "' 

Pursuant o ht prCMSions ol the Cclctaoo Bus us CGll)C)ratJC)n Aa. m. underSagned COfPOlatlOn adopts e o!lowlng 
MJdes ot Amendment to cs Mades ol lncorpo,atlQn. 

FIRST The name ot • corporation is WES ERN ELE·COMMU ICATIONS, INC /RETAll SEfMCES GROUP 

SECOND: The totlowlng amendment o ttle Altldes ol lnco,po,aoon was adOPted on 
the Colorado Business ~ Act, in the manner mat1ced with an X below: 

W\Y!"( 30, 99§, u prescnb.a : 

No shales have t>Hn issued°' Directors Elected. Action t,y t~o,s 

No shales nave oeen iuuea but o,,ee1ors Eltded . t,y Oireaof's 

Suet, amendment was adopt.a by tl'le bOard ot directors e snares l'\aVe bffn issued. 

Suet, amendment was adopted y a vo<e ot e hateholde,s. The numoe, ol SMtU voted 0< e 
amendment sufficient fOt approval. 

ARTICLE I IS AMENDED IN ITS ENTIRETY TO READ AS FOLLOWS. 

The name ol the COfP()tahon sflall be: Westtm Te unicalion.s. Inc Retail Sales Grouc 

THIRD: The manner. d net set forth in suet, amenoment. ,n whlCh any excnange. r dieatic)(, , cance11auon 01 LSS eo 

shales provldea the am ndment snaM be elfedea. LS as to lows: 

II hese amendments are 10 have a delayed etfectrve date. please list that date: ______ _ 
(Not to exceed ninery (90) days trom tl'le date ot tiling) 

Western ele-Commun,caoons. lncJAeta,I Sales Group 

By, KAJg( ; 
~Obert .emmini,..? 
Exec uc ve i ce President / COO 
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~ ~ . .,, , 

STATE OF\ooi,0RADO 
·~ 

DEPARTMENT OF 
STATE 

CERTIFICATE 

I, VICTO.RIA BUCJ:LZY, Secretary ot State ot th• State of 

Colorado bereby cert1 ty th&t 

AccorcU~g to tbe record• o t t.bJ. • ott1c• 

fl't'CI o, fff'OIIING, INC. 
(COLORADO CORPORATION) 

tile 951129044 va• tiled ia tbi• ottic• oa OC'Z'OBBR 19, 1995 , 
a.ad b .. coa lied v i tb • appl icable provi•ioa• ot th• 
l a.,. ot tbe State ot Colorado aad oa tbi• date i• ia good 
•ta.cdizlg ar,.J autbori.sed a.ad coapetent to t r ••ct bu•.iae.s.s 
or to c ac ct .i t• atta .ir• vi tb1a tb1• •tate . 

Dated: OCTOBiR l , 199S 

/ ,,---

i~ /a~ c1 
SECRETAR F STATE ~ 

-------------------------------------. 
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S: .: R:-Arl c= s.~ :: 
S i ~ 7E C;.? : 

~ APPLICATIO, FOR CERTIFICATE OF AUTHORITY 
't ,a'JY 

tr:e 1..ric s1gne ... , :iora 1 
o S u t Oa O' J J c fo r 

..... , ~ 

21 I ~~e o t e ccrporat10 does no C?nta ,n t e 

C•C 1996 

..... ,. ,. T'-....... :...."z A~ 

: .,.... ..... 
·-,:/1/, 

. ·, 
Or · 1im1tecr· or does o con a,n a c, or s. en e ame o e ~ t;iora ,c 
WI t e word r abbre ·11at1on w 1c, 1 elec:~ :o add t .ere o fer se in hrs s:a e 1s 

(J I State wnere incorporated ___________ Fede al d payer ID.I __ - _. _) _) _; _· _:! _____ _ 

(4 1 T e da e of its i corpora tion is _ _ _ _ __ ;...._ _ _ s _ __________ and the pe od o its 
duration is PER?ETI.:AL 

(51 e address of i ts pri-op e sta e or country under t e la s of w ,ch I rs incorporated rs 
5 ! 9 OTC PARJ..."T .. A. , E.'CLEwOOD . O ORADO Zip Code O I - 3000 

(61 e street address. or a sta emen t a ere is no stree t ddress . of its proposed registered of ice in 

the S ate of South Dakota IS ......:.S0.;:.3:;..;:;Sout.b=:;..;.P..;;,:c:re:..:: • .:.;• ;..S:;,;t;.:.;rce:..::·;.;.;t.:....;P;.,;i,;;ern:;..;.;;.._..,... __ ..,.....,,,.,_......,--=--,----· Zip _s_so_, __ _ 
and ne n me of its proposeo registered agent rn the State o f Sou h Oako at t, at address rs 

. E PR£.'T"CE-HALL l.UKt> U?<.A . v ri SYS!~ . .'C . 

(7) The purposes which it proposes to pursue in the ransac ·on o 
are: 3ROADB.u;o TELECO~ CAT o:s A.'D :..'HATE'!ER LEGA C 

~ORPORATIOSS tS HAT STATE. 

(81 The names and respective addresses o its directors nd ot icers are: 

Name 
LARRY E. RO!iREL 

LaRRY E. RO::'IB ELL 

OHicer Title 
?RES DE. 'T /C EO 

.'? / SECRET • .\.tl'i 
t XEC 'P/COO 

R 

out.h Oako 
E) !O 

(91 The aggrega e number of s ares w ,c I as aut ency to 1ss e . itemized by classes. par ue o shares. 
shares wrthou par al e. and se ries . 1 an . wr rn a class is: 

umber 
or s ares 

. 0.000 

Class 

co~ o.: 
Senes 

Par alue p e s a, or statement : at s ares are 
without p val e 

! . 00 P~R S:1-.\RE 

D 



' . ,- IS~ e S:"'J es :er-,: e ::V C .lSSICS ~ .ir l•.Je er s are s. S , res wit, ou 
;:;,r • JI o se ,es 1 an J !ass . 1s 

P3r a oer s, .l or :;,te ent t. at shares ar 
or Class S ries N l(1 01.. p3r alue 

C ~ o~: . 00 ?ER $~.\;'?.: 

21 T. 1s aoohca 10 ,s accompan1eo b a CER owledged b t e secretary of s:Jte 
e sta e or country nder w ose laws it is incorporated. or o .~er o ice a mg C.Jstod of corpora e recorc:s in 

co ;>or;,. o s all not direc I or in irl!C, como,n o m e ., co : c: w, h any incorporated 
ore; or domes ,c. rouc; he,r s: c . olders or t e trus: ~es or ss c; s o s c. stock, olders. 

or wit, a copa tners ip or assooa ,on of pe sons . or in a y nner w atever o 1x t e prices. limit 
e prod c. on or regula e t e transportation o product or commodity so as to prevent compeotion 

,n s ch onces. production or transportauon or to estaohs exces.sive prices t erefor. 

( 141 That s ch ::orporation. as a consideration o its be,ng permitted to begin or continue do businus 
wit n e State ~, South Dakota . w,11 comply 1t all t e laws of t e said State with regard to foreign 
corporations . 

Th aoplication must be signed y e c airman o t e board of directors . or by the president or by another 
of ice 

I DECLARE ANO AFFIR~ U JOF: THE P:_ AL TY OF P:R URY T IS IN ALL THINGS, 
TRUE A, D OARECT. 

)ated OCT B:::R l ' 1 9 ----

State of __ -c_O_L_O.;..;;RAD;..;;;;..O.;..._ ____ _ 
County of ARA.P OE 

..!E • • REDD\' 
_ __ h ____ day of OC TOBER 1 9 6 , before me __ - _. - ----------

ROBERT J . .~ . ·c . known to me. or proved to me. 
e EXECJ,JV.;: VIC E ?RES IOEX /COO of the corporation that is desc bed in and that executed the 

within irutNtnent and acknowledged to me that such corporation executed s me. 

~ ;t.,L.Z~2- & ~ ~4 
( otary P\Jblk:) 

No riaJ 

••• • • •••••••• • • ••••••••••••••••••••••• 
ent below must be s1g ed by the re91s ered agent lis ed in number six. 

CONSENT OF APPOINTMENT BY THE REGISTERED AGENT 
I, WE ?RE. CE-HALL CORPORAT.O: SYSTE:-!, r:c. . hereby give my consent to serve as the 

{name of reg,ste.red agent) 

T o:s , ;,C. / RE:-. :· SALES CROI.:? 
regrstered agent for-...~~....,..,---,-------------------- - ----- ------

Dated __ J_Q_ ...... t_.' 0 _____ 19 By: /{_, • + Q(u.~ 
lsignat r o reg,stfr d agent) 



F. thihit 3 - Ke~ ~1anagcm nt 

Rt tico L,mmm1:, l:M;cuu, c \ ' u;c Pre 1dcnt and Chief QP\,:r:a11oi; Qllis:s:c 

:,.1r. l.cmn11 ng h · hccn ,,ilh \\'c tern I de- ·ommum ·a ic n:. Inc. (" \\T I") :,in · I) >. 
\\hcnh·hcg.mh1s · rcer i 1micnrn ,c on tru ii nf r Ide- · mmuni ·aiim ·.fn . ('' I I " ). 
, Ir. Lemmm • man gcJ the milla im h emcnt in the • mpan) ' · maj r market compciiu, e 
a ·e · btrin ·" and i · current!~ dire ting \\ I T dc, cl pment of rural bw inc.· p rtuniti • 
and pm ale Jat n t\\ rl.. bu~me~s 

J im Lcdc.h, \ 'jci,: President of \tari-ciioi: 

~Ir. Lcdd~ ha · 1-t ~car. nr'c. pcricn c in the t •lec mmuni ati n bu me . m ·ludang 
al. lung di ·tan ·e. nd daia ·ommunicati n:. :,.tr. l.cdd) h held \\Ide ,anct~ of cm r 

man gemcnt iti n in le and marl..cting. u t mer en i c. nd pc tion · bcf n. ...1 ·epting 
hi um.nl p ·i ion. 

an ~lm;at,c, Din:ctor of Ops:r:auoos 

\Ir. :,.1 · cc r ,, i.:r _ ~ ·ars f •xpcricnce in tclc mmuni ut1 n · lie h managed 
Department of' Oden c mba1 support anJ figh t opcrati n net,, r : loc I ex ·h n •c nee,, rk!>. 
I µc fiber opti and . "it ·hin • , ~ ·tern f ran inier-c, · ' nl.!c: and privat ' nJ publi data 
net\\ rl.. . ~ Ir. :,. I · h: • h · al.~ dire ·ted the pc ti rtar •c all · ·ntc and market 
de, clopm ·nt pr grams . 

• fr. ~fa atce j in ·d the c le tcle\' i ·i n indu. If: in I 9 and ·urrcnt l. 1:, re ponsiblc f r 
Tele- ·ommuni ti n . In .' dc, cl pmcnt f net,, rk m nagemcnt ·tratcg) ir .;uppon fit 

Jcro Puumm, \'11;c Pn;, idem of . 'c1\\ork Planoiui; 

In 111: r le · \ ' 1 c Pre ·idcnt f Ncl\\ rk 
Pl nnm •. :-.tr. Pt tman dc,cl ,p~ I ng di ·t n c nd ,,11 he · ·n ·ice. ,,ell us I cal cxdrnngc 
initiati, c:. . Pri r to j ,ining \\ ' I ·1. Mr. Pittman" rkcd f r /\ T • ·1 ime Warner th the 
;nginccnng Dire t r of an A I · ·able di\'i . i n. nd 1hc: 
tclc mmuni · ti I di, i i n. 

Pc1cr Stapp \ 'is:c Prcsidcn1 of R,i:ulaioo· Poh,, and Compliance 

. tr . .'ta p h ·c:n ,, ith \\T ' I in ·c it in cption. ~tr. t pp i. a former ll me) fo r the 
, lo diPuM it: l 'ulitic: mmi i n"h h c tcnsi,ekgalcxpcrti ·cmthearc f 

~IA 536 I 8198 

2 03-3 
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,, 
T£l.£-COMM ICA TION • I C. A, 0 S BSIOlARlES ... 

CO SOUOATEO 8AUNCE SHEETS 
lier I. 19'M u4 I~ 

'"' ... , 
-··"-Cub ~d cub cqu,valcnu s 9' 11 

T radc atid olbcr bles. oct 4'8 4()7 
ln cntoncs. net . 104 
PrcpaJd «pcnscs 81 s 
Prq,a1d prosra,n npts 49 
Commmed 6Jm UJ¥e'll&ory • • • • • 1)6 
ln¥Utme22ts U1 affiliates 1cd for WIider lbc cqwty method. and rda 

rcccivabk:s ( note 4) . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.012 .) z 
lavaunent us r 11DC w . lee. ( '"T unc w ll1la" > C ootc s > ... .. ... . . . ... ..•. 2.027 
Investment iii Tu.mer Brc.dcastifta Symm. Inc.. ( -rBS'" ) (note S) 5S 
Propcny and cqu1pmcn1. at o»e 

~ --··· ··· ······················ 
Distnl,utioft S)'SlCITU • • .••.••• • 78 .~s 
Support equipment IJld buildin,s ... ... . ·~· 1.429 

ll.696 1.062 
Less accumulated dcptcc:iallOft . 4,161 l.6SJ 

.S21 .409 

Francbue <: t . • . . . . . . . . . . . • • . . . • . . . . . . . ... .. . ... . .. . .. .. .• . .. ... . . . . .. 17,175 14.)22 
Less accumulated ainoniutioo ... . ... . ... .. . . . . . . . .. ... ... . . . .... ...... . . 2.439 2.092 

IS.4)6 12.230 

Other uscts. at cost. nee of amoniutioa . . .... . . . . ..... .............. . ..... . I.Ill 

Sl0.2" -
( C"OllllfllJtdJ 



TEL.£.COM ICATIO S. INC. ANO BSIDIARJES 

• CO 'SOU DATED BALANCE SHEETS - (CoarinHd) 
Deaakt J I. l aed I~ 

Accounts pa_ bk . . . . . . . . . . . . . . . . • . . . . . . . . . . .... 
AccNed intcrcs . . . . . . . . . . . ..• ..... 
Accnaed prost'l,fflm1.111 c~ ....•......•.•............................ 
Othc., accrued upc1UCS . .. • • • .. • .. • .. • • . .. • .. • .. • .. • • .. ..... . 

~ ( IIOCC I) . . . . . . . . . .. . . . . . . .. . . . . .. . . . . . .. .. .. . . .. . 
Ocfarcd i.ooocnc t&les DOCC 14) .. . . . ....... • ...... , . . . . . . . ... , .. . 
Otbcr liabi.litic:s . . . . • . . • . . • . . . . . . . . . • . . . 

Minonry 1aau 111 eq\11ry o/ COMOlidatc:d subsadiarics . . . 
Redeemable prd'c:rrc:d s (nocc 9) . . . .. . . . . . . . . . . . . 

Cocn;,u ~cd m.mdatorily redcicma.blc prefcmd sec:untic.s of s:ubsld1ary tNSts 
("Tnist Secun ucs-) hokliq tokfy subordiaatcd deb< sccuntics of TCI 
CommHk:ariou. JDC. ""TCIC-) (DOCC 10) .......... ... .......... .. .... . 

Stx:tboidas' c,qwty DOU l I) : 
Series Prcfc:rrc:d Stodt.. S.01 par ..Juc .. . . .. . ... ... .......... . . . . . . .... .. . 
C1au 8 6, Cumu~nvc Rcdccmablc E1c:buaablc J ior Prcfcmd Stock. S.01 

pat value . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ...... . . 
Tdc-Communicanoru.. Inc. Scncs A TCI G p commoa stock. SI pat value. 

Authorized I 50,000.000 shares: auocd 696J l5.471 s.hatcs an 1996 and 
6 72.211 .()09 usares 111 199S . . • . • . . . . • . • . • . • • • . . . . . • • . . . . . . ....... . . 

Tclc.Commwucaooas. ( Sena B TCt Group c:ommoa s oct. SI par value. 
Autbori.ted 150,000,000 shares: is.sued M.6'7.065 us 1996 aad 84,69U S4 
shares in t 99S ... 

Tdc.Communtc:auon.s. In Scncs A Liberty Media Group common srcx SI par 
valu Authonz.ed 50.000.000 s. &res: wucd 217.8". 37 shuts 1n I and 
~0,2.830 an 199S . . .. . .. . 

Tele-Coen nicauom. Inc. Scnes B u"berty Media Group common st k.. SI par 
val Autborucd 7S. 000 auocd 21.tl9.J69 shares an 1996 ud 

1.196.868 wrcs 111 199S . 
ddiuo«w paid-in ~t&I . 

C mulauvc fomp c:wrcncy uusJauoa adjunnan. act ol wa . . . . ........ . 
.U b~ pm for -for-ale scout act of tu a . ...... . .. . 
Ac:cwn ced dc:6c:it • . .. . • . • • • . • . • . . . .. . . • . . . . . • .. . . ... . ..... . 

Scncs A TCI Group commoc stodt.. at cost. Id by subs!dw1cs ( 116, H .196 
stwa aad I OO.S24.36' shucs t:1 1996 and I 99S. rapecuvcl ) . . . . . 

Commitments and 

Sec compvi_ notes 10 consolidated tirw1c1aJ stJtcmcn 

,,.. I"' .-...... 
s 216 24) 

274 2)) 

347 318 
812 1.11, 

14,926 13.21 l 
6.012 4,SM 

2.SJ l9S 

22.MO 19.898 

1.49) 6SI 
6.SS 478 

1.000 

696 6 2 

8S 8S 

228 2 S 

I .I 
J.67 l .986 

26 (9) 
IS JJI 

( 176) (4S4) 

4,S6 4.86' 

( )IA) 31• ) 
,.253 4,SSO 

SJ0.2"4 25.S = ==-== 



- T U-COMM ' I TIO~ 

0 SOUOA £0 AT 1£ 
Yean ~ D«rabfr I . I 

i IC I 

()per, 1111 CClU ud U.~IUCI 

l"IUftl 
Cost o/ saks from clccttoll rcu It I toemca 
Sctlina. ~ncnl aad admuuscratl"C 
Compcm.atioa ( ad mcal to compens,uoa ) rct.u to oe,tlOftS , lld iiod 

&pptea.1008 n IS 
RCSUUCl""ftl dw)U . 
0cprcaatl0fl 

A oruz.atlOII 

Open, rllCOC'loC ( noc:c 16 
Ot c r income ( e.q,emc ) : 

lnt«at 
In t«at ud d,"'Ckad tllCOm< 

Shue o/ low.1 ol affilia1 net ( nocc , I 
S art ~ o/ L1bffly Media Corporar-
Lou oa earty ubftlVl'hmenr ol debc cnocc I) 
M1oonry uitcracs •• loocs ( I ol con1oohd.icd ,11- 11nu~ Mt 

Gai oa s.ak ol wblicM,y nod ( nocc ll) 
G&Jn Oft ale ol IIOdt by ny 111\UlCC (eocc ,, 
G,in ( lou) oa di.-bOft ol UKU 
01 er. net 

um, 1oa I bdorc mc;omc tue: 
lncOff\C w bffldit (cq,c t ( DOCC 14 ) 

er ununp (loss) (tlOCc 16) 
0 1"1dc d rcq 1nmenu Oct prc{cff'C'd $IOClts 

c um111p t lo$s) aunbutablc 10 fflOl'I 11oc lloldcn I no1c 6 ) 

ct car.unp ( loss) .untMiublc to common 1toc:ltboldcn I c . ) 
TC! Cius A and Cius B COfflfflOl'I iioc:k 
TCI Group Sena A Md Senn B C'OfflfflOl'I 1o1ocl 
l 1bcn Media G rovp Sena A and Scncs B comfflOl'I s1oc 

Pnma,y net c.at'lUJIP ( loa) annbutablc 10 com llock.boldcn ~ mon iJ\d 
commoc1 c.qw¥akft1 stuw (nous 2 alld 6J· 
TC I Clua A and 0... B CCMllfflOfl stock. 
TCI Group Sena A Md Series B commoo stock 
l1bcny Media Group Series A Md Scncs B c~mmon stock 

Full d1lu1ed net canunp (loa) 111nbuta 10 common SIOC:kh<Mdcn per commoi, •nd 
common equl'-alcftt share ( norca 2 and 61 
TCI C A and Ctasa B eomffiOft stock 
TCI Grwp Scnc:s A .nd Sena B c mon 11oc:l 
l1bcn~ Media Group Sena A and Sena B common \loci. 

RI 

, ... ·-- ....... """"' '" ...... ·-· 
s 

( ll) ,, 
1.09 
s 

i.)90 

6l2 

1.()96 ) 

6" ,, ) ) 

I) 

( 56) 

12 
1.59) 

(65) 

161 
:) 

I. S4 

i; 

199 
' ) 

S.96,c 

S42 

( 1.010) 
52 

( 19)) 

(6) 
I 

llJ 
16S 
49 
)0) 

(Ill) 

( :91 ) 
120 

(I I) 

I.SO 
: 3 

1.11 4 

(II : ) 
t: 

( ) 

161 
{101 
11,1 

I ~ ) I) 

S 4) 
===== 
S ( I I <.s 

(Ill) I 10 I 
1.0S6 12 ) 

S O ( 205) . .s 
===-== === = 

s 
S ( 1.22) 
S J 9 

s 
S Cl 22 ) 
S .lU 

I II) 
( 16) 
( II) 

( II) 
I IOI 

1 111) 

10 

10 

Sec ;,ccompan ng notes 10 onsohda1cd financial s1:11cmcnts 
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TCI Highlights 
TCIQ OUP LIBERTY MEDIA GROUP 

-~ lfliona) 111N 199.5 , c11ang. 

. 111 

r .1 : 111, •1 

I l I .! ' •O 

I , .: '~ \.(. ,--- --

ORGANIZATION CHART 

.TCI 

P,~TCI 
V~r.tures Group 

. ' ... . .. :. .:. . . '~ 

, .. . . ,, , 

•, :. \ . -4· •• ,, 

• ... ..:. .. ·. ·:. 

FORWARD-LOOKING STATEI, ENTS 

foul Re-en 

l pcwani: ( -A•li I lo-. 
1 ,ul , nl.K n ran 

uun • ..1n...f '4 ,.._ \ ''L'-:n 

ct !Jm,r,• •Lo• 

I 01..11 .\ • I• 

l .. ul I> l•1 

, , ;, , ,inw n' ,, " 

Programming 
Busmesscs 

t •, ••• ..,,, ,,.., j .. ,.,., 
• • .. . • . ' • ,., ',lff"' ' 

S I 9 I. 

,· •)•) 

1,0 6 I ~(, 

.OS9 \ I _, 

l ~ I , ·>~t. 

! . 'r I hi I ,., 

22 

ll 

Spun ott 12/96 
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i l I '•' IJ {H, 1,;1,,1,.J'I., I'' t f" ft,•11;/ 
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11:,,1,111-.: ,1111/ rr/ .. 11uf i,14 lilt' ( 

I .;:(/1,:r / 1,u,:.1 1,,,,r ,;: /,,, 

. . , t·•'~, 1• 1, !< I <,r ,,; 
l •.1r, l•o.'11"',.r :11 / >,.-. r11d,,, I\}')(~ 

,\ 

In . .. 111J 11 ( \\llh h, • hJrl II pru\l 11111, 11 1h l'rnJ, ,111111 I 1 11:.1111111 H ·r.•11 1 .i" t<t•I • iii, "' I' !IPl< d1J1 

, 11.1111,IJI ·rn Ill ,0111J111,,l ,n 111 r p11n Jr· ""'.u,11,", 11..: m IIJll,r•· I h ,.. , r., .11J l,~ ,l..uw •Lll<lll u, u lu,, m.111 1, , , I 
J • 111 ,m, ,1 1.11 •1 • m.1: 1 1 11.-1111.11. h1t1 r, in.m, 1JI · ,:11r m.111, I'" It., 1 d, ,, .... 111.r11 , .111 , ,11h r ! 11111 ,,, Ill ,I 11.111 r, 

u, h m.111 ·r, mhl'r nd, 111,111-. m~n, 11 • , 11 m,I ! r.: n, ,111< 111 ,r1.1m11, .,, , 1.11 ,I \\1th h.1ni;,• 111 

11m1 ltt!\,· Jnd m-Ar I un !1111 111 ,h nc,· 111 r 1-:· ,.,:i,•n Jll hnu •,:.:, .mJ h.1111:, 111.i , 111 •11 1,,,p1 m-< "' n, ,, 1 ,lu r, 
,111,h ,.in ,lll'4' 1.111..11 r, uh, 111 J 1 r 111.11<11, h rrum: 1,1 111,,: ,:.u II dl! • 



a r m h tr n 
JOH C. MALONI 
CHAINIAN OF THI aOAl'O ANO CHlff l.lllCUTNI OfflCIR OF TCI 

111 ' I''" I, l 1111111111111,.111011 I n 

I< I h.1 P"" 11 110111 1 ,111JII. r p1111JI .,nt, nr1.1 
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pl.11111111!! • .r,11 I' 11.·1111.il "I' :11 111,m .,11,I 
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1!\ 111,I I,, , .1;:, 1 h, ,11, ni:t h, , ,t , 1111 .. p .... 1111111, 
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N W STRATEGIC DIRECTION 
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INTERNATIONAL SERVICE AREAS 
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'I ELEC01v1MUNICATI0NS SERVICE FILINGS 

DOCKET 
NUMBER 

TCM--055 

C98-056 

I TC98-05 

TC98-059 

Tl\eae ire the te1«omnunlc1tlon1 N rvlce ftllng1 thlt the Comnlulon hl1 recelv~ rOf the period or: 

02/ 20/98 through 02/ 26/ 98 
If you nffd I completo copy or I fi ling r11~. overnight eapreued, Of malled to you, f)MI H contact Del1lne Kolbo within ftve day1 or thl1 ffllng. 

TITLE/STAFF/SYNOPSIS 

REQUEST FOR CERTIFICATE OF AUTHORITY 

Apphcat1on by Western Tele-Commun1cat1ons Inc /Retail Sales Group d/bla People Link by TCI for a Certificate of 
.thority to operate as a telecommt.1nlca1Jons company within the stale of South Dakota . (Staff. TS/CH) ~Applicant 

seeks to prOVlde intrastate toll seMce from points of ongin m South Dakota to desbnation points in South Dakota, other 
parts of tho Umted States. and foreign countnes Applicant mtends to offer these services under a va riety of means, 
initially by means of prepaid debtt calling cards Apphcant mtends to provide services as a non-facilities based carrier . 
and will not construct any new fac,hties in South Dakota to implement the authority sought herein. Applicant does not 
rntend to provide local exchanQe seMce Applicant's Prepaid Calling Card will be ottered at a fixed dollar amount: 

Apphcat1on by North Dakota Long Distance for a CertJficate of P.uthonty to operate as a telecommunications company 
w1thrn the state of South Dakota (Staff TS/CH) Apphcant seeks to provide "long distance serw-'" which include 
prepaid calhng cards, travel cards. 10XXX, intemabonal cal ling , and 800/888# service .... North Dakota Long Distance will 
resell the above hsted services through a contract wrth W orldCom . NOLD does not own or maintain any lines: 

App11cat10n by SmartStop, Inc for a Cortficate of Authonty to operate as a telecommunications company within the stale 
of South Dakota (Staff DJ/KC) • Apphcan: seeks authority to serve. 800 WATS, and 1 • prepaid telecard services 
COCOT (COPl) and IPP to the general publtc Such authonty would include twenty-four hour origination and 
terminabOn intrastate interlATA and intralATA calls for customers, and to operate as a Travel and Prepaid Card reseller 
and Independent Payphone Provider (IPP) SmartStop ,s not applying for aulhorizatJon to provide Operator services: 

pl1Cc1bon by Nov.i Telecom. Inc lo, a CertJficate o f Authority to opcrato as a telecommunicabons company within the 
state of South Dakota (Staff OJ/KC) "Appbcant is a rosoller whtch Intends to offer 1 + direct dialing, 800 toll free. travel 
card and prepmd calling card seMCo through the res '" of tolophone seMces provided by fac1lrt1es-basod interexchange 

,ers " 

phcdllon by CSI Corp for a Certificate ol Authority tu operate as a tolecommunlCabons company within the state or 
to ollor switched and dedicated accoss · 1 • • long distance 

hons in tho stato of South Dakota The applicant 

PA<,F 1 0 

DATE 
FILED 

02/20/98 

02/23/98 

02/23/98 

02/23/98 

02/23/98 

INTERVENTION 
DEADLINE 

03/13/98 

03/13/98 

03/13/98 

03/13/98 

03/ 13/98 
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TC98-060 

ITC9:· 

Apphcabon by US Talco. Inc. for a Cer11ficate of Authority to operate as a telecommunications company within the state 
I South Dakota (Staff TS/CH) "Apphcant plans to provide on a resale basis. pr" -pald monthly recurring, flat-rate local 

exchange service. including extended area service. toll restricbon , call control options. tone dialing. custom ca lling 
seMCes. and any other services available on a resale bas,s from U S WEST . the underlying incumbent local exchange 
earners Apphcant will not construct. own or lease any lacihties for the provision of rts local services Applicant hereby 
requests authority to provide interexchange telecommumcabOns seMCes throughout the state of South Dakota. Applicant 

s to provide local exchange and interexchange telecommunica110ns services in those areas currently served by 
EST and ,my other relevant incumbent fac,lrttes-based LECs • 

PETITION TO UTILIZE NEGOTIATED AGREEMENT 

01a Telecom. Inc and Dakota Telecornrnun1cat1ons Systems. Inc filed a petrtlon to ubltZe. ,n rts enbrety, the 
nego'laWd agreement between Spnnt Commumcabons Company L P and U S WEST Comrnun,cabons. Inc which was 
led for approval With the ComrnlSSIOn on August 27 1997, and which was approved by Iha Commission. subioct to minor 

~on~. on Novornt>Q_r_J tLihl {$ta1LtiB 

,·unt N~>4 Cf' • ,.,., (. "' ,,.,,,, .... , ... .,,,, .... Off'C ~• P'4!;>U nul fytl,e COffl"" U ">" Lt Em, 'flfr'1 
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FRANCHISE COSTS. 
FRANCHISE & ROUTE COSTS 

RTIZATION 

ACCUMULATED AMORTIZATION FRANCHISE COSTS 

NET FRANCHISE COSTS 

EXCESS COSTS 
ACCUMULATED AMORTIZATION EXCESS COTS 
OTHER ASSETS 
NEW ASSETS DISCO NUED OPERATIONS 

TOTAL ASSETS 

- --UABIIJTIES & EOUITY---

L.IABIUTIES: 
INTERCOMAPNY 
ACCOUNTS PAYABLE 
ACCRUED UABIUTIES 
ACCRUED INTEREST PAYABLE 
SUBSCRIBER AfNAHCE PAYMENTS 
INCOME TAX PAYABLE 
DEBT 
DEBT DUE AFFILIATE 
DEFERRED INCOME TAXES 
OTHER LIABILITIES 

TOTAL UABlUTIES 

STOCKHOLDER'S EQUITY 
SUBSIOtARIES EQUITY 
RETAINED EARNINGS 
CURRENT EARNINGS 

TOTAL STOCKHOLDER'S EQUITY 

OT LJABJLITY & EQUITY 

NAUD\ ED 

1,169 87 

c,.1ee 5> 
(215.38) 

(5,002. 13) 

(5,002 13) 

000 
000 

000 
(1,000 00) 
(1 ,000.00) 

(1 ,00000) 

000 
000 

0.00 

000 
0.00 
000 
0.00 

(032.26} 

(250,665.80) 
(1 ,052.29) 

(17,492.62) 
0.00 

(6,079.57) 
000 
000 
0.00 
0.00 
0.00 

(275.290 28) 

( t ,00000) 
000 

281 .122 !>' 

280.122 !>' 

, .832.26 



... . - "' • . .. .. 
• 

.. 
• 

.. .. 

.: 

.... 
c[ 
::, . 

0 ;, .. 
" . 
C =: .. . .... 
:, 0 

8 
f 

E 

0 . .. - ~ 

00 

0 . ,. ........... 0,,. 
.. "'~.... ~ .. ,... 111ft . .. '""l,..., .... .._.N . . . . -- .. --· - .. -

0 
0 

0 

0 . 

OftO OOOOOOO ,.. .. ,. ,.. ,. 
... ... 

000 0 00 0000 0 

O NOOOOO CC ~ ,.. .. 
• 

,.. ..... ___ oo - o 
000000 - 000 
.. .... ... 000 . 0 • ••• ,.-.-. 0-0 

C 
Q .. .., 
!: 

- - - - -.. ... 0 .... - ....... 

0 - ,... .. 
• ! •• 

() () 0 

• -' ~ OO •-.,..N ,.. __ _ 
411\ .. .. ,... .. -.. ,... . .... .. 

.. ... 

0 ... .. 
0 .. 

00 - 00 OONOOOOO .. . . -... 

0 0000 00000000 0 

00 -0 0 .. 
• 

~ : 
1.1 -

O f'll"--
0 00 
0 - .. . .. . . . 

OO NOOOOO . ... 

0--000 . 0 
O O O O O O ,... 0 
0 . -0000 0 
o -,,w o oo-, o 

_______ ., ... 
=: = = ....... f'II.,. 

.. -... 

..: 

"' a ... .. 

.. 
0 .. 
~ 

t' 

- - - - -,... .. -.. o-­c • O • -o- o 
•-0,.. 00CCJ - - -

.,, ..... . 0 .... . _ 
• ,-. ft """..- 0 0 .. . - "" .,. -.. 

00000000 

00000000 

00000000 

~;~~;; ;; 
:Ccc.c .c -cc c ..................... 
~ o ~ oo ~~c 
000000 00 
00000000 
00000 00 
00 0 0 0000 

~ - ... .. - - .. - .... -- ,.. ---- .,. 



. . ~: , .. 
• . .. .. • 

':" ... ,. 
., .. 
• 0 

Cl 
UJ 
1--

.J 
li c ,. 
-i ':' 

• <*' 

gi: ;: 1! 
~t-= 

1--~ .J C .. . .... . 
~ .. G =~ 

; 
e 
... .. 
~ 
... 
• C 

V 
> .. 
.J 

C 
t; 
• 
;:; 

a-~. 
0 ... ... 

~> .. .. ~ 

.J 
C > 
:, .. 

• 
C .. 

~ 
C 

i -~ • > 

i 
~ 
~ 

~ 
C 

--- - - -- a . . ... ,.. ,._ ~ 
• oV'l; r. 00-000 

... 0 • W"l "' 0 ""'.,. . .. .. _ ,,, ,.. _.,.o_ ,... .. ,.._ _ ... _,.. .. . "' ~ ... 

= o; o 0 0 00 o-. .. ... 
~ .. 

0 00 0 0 00 0 0 0 

-o• 0 0 0 00;: . .. .. .. 

~ ~; ~~~~ ~ ~ cc cccccc ... .................... 
a•! ! !! ! ! 
00 00 0 00 00 8 •00 00 0 000 0 
OQ O OOOOOO 
00000000011 

c~ v !~ .. ~ I : .. r! es :; ~ ~ 
~j .. ~ ~t .. ! i: "" ~~ 

~ j~ l2 ~Ef ~ 
C ai~§ isii : 

t" :: = = ~ - .. - ft --

- o ... oo • .. ,... 
"' 00 o- ... o.,.. 

00~2oe2~! 

00 Ill' 0 0 - ,... • N . e o .,.. ,... 0 0 . .. ... "',... ... .. ... 

0000 0 00 00 

0 0 0 0 00 0 0 0 

"" .. . .... . ~ . 

... .. 
• ,. . .. ,.. 

0 • .. ... • ... 0 . ... 
.: • • .. • • • . • • 

0 0 

0 00 00 00 0 , o .. ... ,. 
0 "' .: 

........ .. .... .. .. 
55555 5 s 

C < <C C C C. ..C. < C 
.. .... ..... ~ .. a.. ~ .. . .. 

D 0 C 

oooooooo c 
00 0 0 0 000 

0 00 00 00 
00 0 00 00 00 

"' "' s .... 

-,. ---- . - . ~ 

0 0 
0 

0 <' 0 

000 

0 00 

00 0 

000 

0 

0 

0 

0 

.. 
~ 
= .... 

= 
• 
~ 

. ... . ... . . 
• ; . . ... . 
• • . . 
• . . 

... 
" "' .. 

0 

• ... • ,. I ... . .. . 
• • • . . . • • . . 

"' s .... 

I 



BEFORE THE P BLIC UTILITIES COMMISSION 
OF THE STATE OF SOUTH DAKOTA 

IN THE MA TIER OF THE APPLICATION OF ) 
WESTERN TELE-COMMUNICATIONS, ) 
INC./RETAIL SALES GROUP D/B/A PEOPLE ) 
LINK BY TCI FOR A CERTIFICATE OF ) 
AUT H OR IT Y T O PROVI DE ) 
TELECOMMUNICATIONS SERVICES IN 
SOUTH DAKOTA 

ORDER GRANTING 
CERTIFICATE OF 

AUTHORITY 

TC98-055 

On Feb ry 20 998. the Public Ut,hties Comm,ss,on {Comm,ss,on). ,n accordance 
,t SOCL 49-31 -3 and ARSO 20 10 24 02. received an apphca ,on for a cert,f,cate of 

au rrty from Western T ele-Communicat,ons. Inc /Retail Sales Group d/b/a People Link 
by TCI (WTCURSG) On March 18. 1998, the Comm,ss,on received a supplement to the 
apphcat,on from WTCI/RSG 

\IVfCURS proposes to provide intrastate toll service and to become a reseller of 
,n erexcha e telecommurnca ions services WTCI/RSG intends to provide t ese services 
as a no,- ac1ht1es based car ,er by using prepaid debit calhng cards and pre a,d calhng 
cards A proposed tariff was ftled by WTCI/RSG The Comm,ss,on has class1f1ed long 
distance service as fully compe , 1 e 

ary 26 998 he Comm1ss1on electronically ransm,tted notice of the fihng 
and t e ,nte en 10 deadline of March 13. 1998. to interested ind1v1duals and entities No 
pet, ,ons to ,n ervene or com en s were filed and a tts regularly s e led May 12. 1998, 
meeting e Co ,ss,on considered WTC /RSG's request for a cert1f1cate of authority 
Comm,ss,on S aff recommended granting a cert ,ca e of authon y, subJecl to the cond1t1on 
that WTCI/RSG no offe a prepaid calhng card or require deposits or advance payments 
w1 out prior appro al o e Co 1ss1on 

The o m,ss,on tnds a I as JU 1sd1c 10 over this ma er purs ant o Chapter 
49-3 spec 1cally 49-3 -3 and ARSO 20 0 24 02 and 20 10 24 03 The Comm,ss,on 
finds t at WTCI/RSG as me e legal require e s estabhshed for the granting of a 
cert ca e o a ty WTCURSG as ,n accordance 1th SDCL 49-31-3, demonstrated 
sufficient echnical 1nanc1al and ma agerial capab1ht1es to offer telecommurncat,ons 
services ,n Sou Oa o a The Commission approves WTCIIRSG's appltcat,on for a 
certlf,ca e o a ho y s bJect o e cond1t1on t at WTCI/RSG not offer a prepaid call ing 
card or require depos, s or advance paymen s w1thou prior approval of the Comm,ss,on. 
As the Co11 ,ss,o ·s final dec,s,on 1 ,s ma er , ,s therefore 

ORDERED at WTCI/RSG's apphca ,on for a cert1f1cate of authority ,s hereby 
gran ed s o he condition ha WTCURSG no offe a prepaid calling card or req ire 
depos, s or ad ance payments w1thou prior appro al of the Comm1ss1on It ,s 



FURTHER ORDERED. that WTCI/RSG shall ,e , o a 10 al copies o tariff 
changes with the Comm1ss1on as the changes o r 

Dated at Pierre. Sou h Da o a. this . l k th., day o Ma 998 
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SOUTH DAKOTA PUBLIC UTILITIE 
COMMISSION 

CERTIFICATE OF AUTHORITY 

To Conduct Business As A Telecommunications Company 
Within The State Of South Dakota 

Au honty was Granted May 12. 1998 
Docket No TC98-055 

This is to certify that 

WESTERN TELE-COMMUNICATIONS, INC./ 
RETAIL SALES GROUP 0/8/A PEOPLE LINK BY TCI 

is authorized o provide telecommunications services in South Dakota. 

This ct: ' i1 ,cate 1s issued in acco ance with SDCL 49-31 -3 and ARSD 
20 10 24 02. and 1s subJec o all of the cond1t1ons and llm1taltons contained in 
the rules and s atu es go erning its condu t of offering telecommunicat1ons 
services 

Dated a Pierre. Sou h Da o a this -?6 d £...day o 

SOUTH DAKOTA PUBLIC 
UTILITIES COMMISSIO . 


