
STATE OF ILLINOIS 
 

ILLINOIS COMMERCE COMMISSION 
 
Lightyear Communications, Inc., 
Lightyear Telecommunications LLC, 
and Lightyear Network Solutions, LLC 
 
Joint Application to Grant Authority 
Necessary to Consummate a 
Corporate Reorganization for a 
Certificate of Local and Interexchange 
Authority. 

 : 
: 
: 
: 
: 
: 
: 
: 
: 

  
 
 
03-0756 

 
  ORDER   

 
By the Commission: 
 
I. INTRODUCTION 
 
 On December 11, 2003, Lightyear Communications, Inc., (“LCI”) Lightyear 
Telecommunications LLC (“LTL”), and Lightyear Network Solutions, LLC (“LNS”) 
(collectively “Applicants”) filed an application with the Illinois Commerce Commission 
(“Commission”) seeking, to the extent necessary, permission to consummate a series of 
transactions through which LCI and LTL will emerge from bankruptcy via the transfer of 
substantially all assets to LNS.  Applicants also seek certificates of service authority 
authorizing LNS to provide resold and facilities-based local exchange telecommunications 
services and resold and facilities-based interexchange telecommunications services 
throughout the State of Illinois pursuant to Sections 13-403, 13-404, and 13-405 of the 
Public Utilities Act (“Act”), 220 ILCS 5/1-101 et seq.  LNS requests waivers of Part 710 
and Section 735.180 of Part 735 of Title 83 of the Illinois Administrative Code as they 
relate to local exchange telecommunications services and waivers of Part 710 and Part 
735 as they relate to interexchange telecommunications services.  In addition, LNS 
requests that it be allowed to maintain its books and records outside of Illinois pursuant to 
Part 250 of Title 83 of the Illinois Administrative Code. 
 

Pursuant to due notice, hearings were held in this matter before a duly authorized 
Administrative Law Judge of the Commission at its offices in Springfield, Illinois on January 
21 and January 28, 2004.  Commission Staff (“Staff”) and counsel for Applicants each 
entered an appearance at the hearings.  John Greive, Vice President of Regulatory Affairs 
and General Counsel for Lightyear Holdings, Inc.,1 testified on behalf of Applicants.  Mr. 
Greive’s prepared testimony was admitted into the record as Exhibit L.  No petitions to 

                                                 
1 LCI and LCL are wholly owned subsidiaries of Lightyear Holdings, Inc.   
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intervene were filed in this proceeding.  At the conclusion of the January 28 hearing, the 
record was marked “Heard and Taken.” 
 
II. BACKGROUND 
 
 LCI is a Kentucky corporation located at 1901 Eastpoint Parkway, Louisville, 
Kentucky 40223.  LCI provides facilities-based and resold telecommunications services on 
a retail basis throughout the United States, with the exception of Alaska.  In Illinois, LCI is 
authorized to provide resold interexchange telecommunications services pursuant to a 
Certificate of Service Authority granted by the Commission in Docket No. 93-0306 on 
October 27, 1993, and is authorized to provide facilities-based interexchange 
telecommunications services pursuant to a Certificate of Interexchange Service Authority 
granted by the Commission in Docket No. 00-0308 on December 6, 2000.  LCI also is 
authorized to provide resold and facilities-based local exchange telecommunications 
services in Illinois pursuant to a Certificate of Service Authority and a Certificate of 
Exchange Service Authority granted by the Commission in Docket No. 98-0287 on 
November 18, 1998.  LCI currently has approximately 5,665 long distance customers and 
1,843 local exchange customers in Illinois. 
 
 LTL is a privately held limited liability company organized and existing under the 
laws of Kentucky with principal offices also located at 1901 Eastpoint Parkway, Louisville, 
Kentucky.  LTL is authorized by the Commission to provide resold interexchange 
telecommunications services in Illinois pursuant to a Certificate of Service Authority 
granted by the Commission in Docket No. 98-0339 on November 18, 1998.  LTL currently 
has no customers in Illinois. 
 
 Since April 29, 2002, LCI and LTL have been operating under the protection of the 
United States Bankruptcy Code in a case pending in the Bankruptcy Court for the Western 
District of Kentucky.  As part of the bankruptcy proceedings, LCI and LTL are undergoing a 
reorganization which, among other steps, involves the transfer and sale of their 
telecommunications assets and businesses in the United States. 
 
 LNS is a newly-formed limited liability company formed under the laws of Kentucky 
for the purpose of carrying out the transaction described herein.  LNS is a wholly-owned 
subsidiary of LY Acquisition, LLC (“Acquisition”).  Acquisition, in turn, is owned by a series 
of new investors, including LANJK, LLC, SullivanLY, LLC, and Rice-LY Ventures, LLC.  
LNS, as the successor of LCI and LTL, will acquire substantially all of LCI and LTL’s 
assets, as well as many of the experienced personnel employed by LCI and LTL.  After the 
transactions are complete, LNS’ principal place of business will be 1901 Eastpoint 
Parkway, Louisville, Kentucky.  A copy of LNS’ Articles of Organization and evidence of its 
authorization to transact business as a foreign corporation in Illinois have been entered into 
the record as Exhibits G and H, respectively.  
 
 According to the application, the sale of assets has been approved pursuant to an 
auction conducted under the supervision of the U.S. Bankruptcy Court for the Western 
District of Kentucky on October 28, 2003.  Pursuant to the terms of the Asset Purchase 
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Agreement executed by Acquisition, LCI, and LTL, Acquisition agreed to an estimated 
price of $33.5 million through a combination of cash payment and debt assumption of the 
debtors to satisfy the creditors of LCI and LTL.  At the time of closing, the assets of LCI and 
LTL will be transferred to Acquisition and then immediately transferred to LNS.  After the 
transfer of assets to LNS, LNS will operate as a certificated carrier in Illinois and will 
continue to provide telecommunications service to all current LCI customers. 
 
 In addition, it is expected that Acquisition will be entering into a variety of financing 
arrangements at the time of consummating the aforementioned asset purchase.  The 
application states that the details of this transaction have not yet been finalized, but 
indicates that this financing will involve Acquisition receiving a bank loan of approximately 
$14 million, secured by a guarantee of the assets of LNS, including the newly acquired 
assets from LCI and LTL.  This transaction will occur simultaneously with LNS’ becoming a 
certificated telecommunications carrier in Illinois. 
 
III. ASSET TRANSFER 
 
 Generally, the type of asset transfer described in the application is normally 
considered under Section 7-102 of the Act.  Article XIII of the Act, which governs 
telecommunications matters in Illinois, however, limits the Commission’s jurisdiction in this 
situation.  Section 13-101 states, in part, “Except to the extent modified or supplemented 
by the specific provisions of this Article, Articles I through V, Sections 8-301, 8-505, 9-221, 
9-222, 9-222.1, 9-222.2, 9-250, and 9-252.1 and Articles X and XI of this Act are fully and 
equally applicable to competitive telecommunications rates and services, and the 
regulation thereof.”  Thus, Article VII, including Section 7-102, is not applicable to 
competitive telecommunications matters.  All three of Applicants are competitive providers 
of telecommunications services.  Therefore, as providers of competitive services, 
Applicants do not need the Commission’s approval of the asset transfer and sale 
described in the application. 
 
IV. CERTIFICATES OF AUTHORITY FOR LNS 
 
 To receive authority to provide facilities-based and resold local and interexchange 
telecommunications services, Sections 13-403, 13-404, and 13-405 require LNS to 
demonstrate that it possesses sufficient technical, financial, and managerial resources and 
abilities to provide such services.  As evidence of its technical and managerial resources 
and abilities, LNS includes with the application as Exhibit B brief biographies of LNS’ key 
personnel.  LNS believes that the biographies show that it will have the necessary technical 
and managerial resources and abilities to provide resold and facilities-based local and 
interexchange telecommunications services.   
 
 As to financial resources and abilities, key personnel among LNS’ officers possess 
finance and accounting experience.  Exhibit C to the application consists of Acquisition’s 
financial statements.  Acquisition will be the major source of funding for LNS.  In addition, 
Acquisition has provided a Letter of Guarantee guaranteeing any and all financial 
obligations of LNS attendant to its operations as a telecommunications carrier in Illinois.  
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The Letter of Guarantee has been entered into the record as Exhibit K.  LNS intends to 
adopt a chart of accounts similar to that of LCI’s.  LCI’s chart of accounts is attached to the 
application as Exhibit J.  Due to the sensitive nature of the information in Exhibits C and J, 
Applicants have filed along with the application a Motion for Confidential Treatment 
seeking confidential treatment of these exhibits for a period of three years. 
 
 With regard to customer service, Exhibit A to the application indicates that 
customers desiring to contact LNS may do so through a toll free number.  LNS employees 
will be available to address customers’ concerns and questions 24 hours per day, every 
day of the week.  LNS states that it will comply with applicable Illinois law as well as 
Federal Communications Commission (“FCC”) regulations regarding how carriers may 
change a consumer’s primary interexchange carrier.  LNS will also comply with the FCC’s 
regulations regarding how carriers may change a consumer’s primary local exchange 
provider. 
 
V. REQUESTED WAIVERS 
 
 As indicated above, LNS requests waivers of Part 710 and Section 735.180 in 
relation to local exchange service and waivers of Part 710 and Part 735, in its entirety, in 
relation to interexchange service.  Part 710 is entitled “Uniform System of Accounts for 
Telecommunications Carriers” and Part 735 is entitled “Procedures Governing the 
Establishment of Credit, Billing Deposits, Termination of Service and Issuance of 
Telephone Directories for Local Exchange Telecommunications Carriers in the State of 
Illinois.”  Section 735.180 concerns the provisioning of telephone directories by local 
exchange carriers. 
 
 With regard to Part 710, LNS currently maintains its financial information using a 
system different from the Uniform System of Accounts (“USOA”) used by traditional 
incumbent telecommunications providers.  Mr. Greive testifies that LNS would be unduly 
burdened if required to report financial results using the USOA for its Illinois operations.  
Instead of the USOA, LNS uses a system of accounts in conformity with Generally 
Accepted Accounting Principles (“GAAP”), which LNS believes are consistent with the 
principles embodied in the provisions of the USOA.  If allowed to maintain its financial 
information in accordance with GAAP, LNS indicates that the Commission will be able to 
compare its financial accounts with those of other telecommunications carriers using 
GAAP. 
 
 As for a waiver of Section 735.180 as it relates to local exchange service, Section 
735.50 of Part 735 states that a permanent variance from this Part may be granted where 
the Commission finds that the provision from which the variance is granted is not statutorily 
mandated, no party will be injured by the granting of the variance, and the rule from which 
the variance is granted would be unreasonable or unnecessarily burdensome if applied.  In 
support of the request, LNS states that it will negotiate an agreement with other local 
exchange providers, pursuant to which those carriers will include LNS’ customer listings in 
their directories.  These directories, LNS continues, will then be distributed to its 
customers. 



03-0756 

 5

 
 As for Part 735 as it relates to interexchange service, Mr. Greive notes that this 
code part does not apply to interexchange services and therefore requests that it be 
waived in the context of any interexchange services provided by LNS. 
 
 LNS would like to maintain all of its business records at its headquarters at 1901 
Eastpoint Parkway, Louisville, Kentucky.  LNS seeks permission to keep its books and 
records at this location and not in Illinois under Section 250.20 of Part 250.  In accordance 
with Commission rules, LNS commits to make its records readily identifiable and available 
to Commission representatives upon request at LNS’ expense. 
 
VI. STAFF’S RECOMMENDATION 
 
 At the January 28 hearing, a member of the Commission’s Telecommunications 
Division stated that Staff sees no reason why the requested certificates should not be 
granted and that Staff supports the granting of the requested waivers.  Nor does Staff 
believe that approval of the asset transfer is necessary under the Act. 
 
VII. COMMISSION CONCLUSION 
 
 As indicated earlier, the Commission has no authority over the asset sale and 
transfer that gave rise to this proceeding.  LNS’ request for certificates of service authority, 
however, is clearly within the Commission’s jurisdiction.  Based on the foregoing, the 
Commission concludes that granting LNS’ request for certificates is consistent with 
Sections 13-403, 13-404, and 13-405 of the Act, and that LNS possesses sufficient 
technical, financial, and managerial resources and abilities to provide the proposed 
telecommunications services.  The Commission also concludes that a waiver of Part 710 
should be granted, as it pertains to both local exchange and interexchange services, 
pursuant to Section 13-402 of the Act and the Order entered in Docket Nos. 84-0538 and 
84-0539, in order to reduce the economic burdens of regulation on a telecommunications 
carrier which only provides competitive services.  In addition, the Commission finds that a 
variance of Section 735.180 should be granted, as it relates to local exchange services, 
pursuant to Section 13-402 as well.  The provisions of Section 735.180 are not statutorily 
mandated, no party will be injured by the granting of the variance, and requiring LNS to 
provide telephone directories in this situation would be unreasonable and/or unnecessarily 
burdensome in this situation.  As for Part 735 as it pertains to interexchange services, the 
Commission similarly finds that the provisions of Part 735 are not statutorily mandated for 
interexchange carriers, no party will be injured by the granting of the variance, and the rules 
found in Part 735 are unreasonable and/or unnecessarily burdensome with regard to 
interexchange carriers.  The Commission notes that it has granted waivers of Part 710, 
Section 735.180, and Part 735 to other carriers.  LNS should also be permitted to maintain 
its books and records at its corporate headquarters in Louisville, Kentucky.  As for LNS’ 
Motion for Confidential Treatment and Exhibits C and J, the Commission concludes that 
granting confidential treatment in this situation is consistent with other situations in which 
the Commission granted such treatment. 
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 In addition, in light of LCI and LTL’s sale of their assets to LNS and exit from the 
telecommunications business, the Commission concludes that it is reasonable to cancel 
the certificates of service authority issued to LCI and LTL in the aforementioned dockets.  
Neither LCI nor LTL, however, is relieved from filing annual reports.  Their respective 2004 
annual report shall be considered each company’s final annual report. 
 
VIII. FINDINGS AND ORDERING PARAGRAPHS 
 
 The Commission, having examined the entire record herein and being fully advised 
in the premises, is of the opinion and finds that: 
 

(1) LNS is a Kentucky corporation authorized to conduct business in Illinois 
seeking certificates of service authority to provide, pursuant to Sections 13-
403, 13-404, and 13-405 of the Act, facilities-based and resold local and 
interexchange telecommunications services throughout Illinois; 

(2) the Commission has jurisdiction over LNS and the subject matter herein; 

(3) the recital of facts and conclusions reached in the prefatory portions of this 
Order are supported by the record and are hereby adopted as findings of 
fact;  

(4) as required by Sections 13-403, 13-404, and 13-405, LNS possesses 
sufficient technical, financial, and managerial resources and abilities to 
provide facilities-based and resold local and interexchange 
telecommunications services within Illinois; 

(5) with regard to LNS’ provision of local exchange and interexchange services, 
LNS should be granted a waiver from 83 Ill. Adm. Code Part 710, concerning 
the USOA, so long as LNS maintains its records in accordance with GAAP; 
such waiver will reduce the economic burden of regulation and is consistent 
with the Act; 

(6) with regard to LNS’ provision of local exchange services, LNS should be 
granted a waiver from 83 Ill. Adm. Code Section 735.180, which governs the 
issuance of telephone directories; 

(7) with regard to LNS’ provision of interexchange services, LNS should be 
granted a waiver from 83 Ill. Adm. Code Part 735, which governs the 
establishment of credit, billing deposits, termination of service, and issuance 
of telephone directories for local exchange carriers; 

(8) LNS should be permitted to maintain its books and records outside of Illinois 
at its corporate headquarters pursuant to 83 Ill. Adm. Code Part 250; 

(9) Section 7(g) of the Illinois Freedom of Information Act, 5 ILCS 140/1 et seq., 
exempts from public disclosure: 
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Trade secrets and commercial or financial information 
obtained from a person or business where such trade secrets 
or information are proprietary, privileged or confidential, or 
where disclosure of such trade secrets or information may 
cause competitive harm; 

 the information contained in Exhibits C and J falls within this exemption and 
should be accorded proprietary treatment for a period of three years from the 
date this Order is entered; 

(10) LNS should file with the Commission the necessary tariffs, consisting of its 
rates, rules, and regulations to be effective upon proper filing, before 
commencing the proposed services; and 

(11) the certificates of service authority issued to LCI and LTL should be revoked 
and cancelled upon the closing of the asset transfer. 

 IT IS THEREFORE ORDERED by the Illinois Commerce Commission that 
Lightyear Network Solutions, LLC is hereby granted certificates of service authority 
pursuant to Sections 13-403, 13-404, and 13-405 of the Act for the provision of resold and 
facilities-based local and interexchange service; said certificates should read as follows: 
 

CERTIFICATE OF INTEREXCHANGE SERVICE AUTHORITY 
 

IT IS HEREBY CERTIFIED that Lightyear Network Solutions, LLC is 
authorized, pursuant to Section 13-403 of the Public Utilities Act, to provide 
interexchange telecommunications services within the State of Illinois. 

 
CERTIFICATE OF SERVICE AUTHORITY 

 
IT IS HEREBY CERTIFIED that Lightyear Network Solutions, LLC is 

authorized, pursuant to Section 13-404 of the Public Utilities Act, to provide 
resold local and interexchange telecommunications services within the State 
of Illinois. 

 
CERTIFICATE OF EXCHANGE SERVICE AUTHORITY 

 
IT IS HEREBY CERTIFIED that Lightyear Network Solutions, LLC is 

authorized, pursuant to Section 13-405 of the Public Utilities Act, to provide 
exchange telecommunications services within the State of Illinois. 

 
 IT IS FURTHER ORDERED that Lightyear Network Solutions, LLC is granted a 
waiver from 83 Ill. Adm. Code Part 710 regarding the Uniform System of Accounts as set 
forth in Finding (5) above. 
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 IT IS FURTHER ORDERED that Lightyear Network Solutions, LLC is granted a 
waiver from 83 Ill. Adm. Code Section 735.180, which governs the issuance of telephone 
directories, as set forth in Finding (6) above. 
 
 IT IS FURTHER ORDERED that Lightyear Network Solutions, LLC is granted a 
waiver from 83 Ill. Adm. Code Part 735, which governs the establishment of credit, billing 
deposits, termination of service, and issuance of telephone directories for local exchange 
carriers, as set forth in Finding (7) above. 
 
 IT IS FURTHER ORDERED that Lightyear Network Solutions, LLC is authorized to 
maintain its books and records outside of the State of Illinois as described the prefatory 
portion of this Order pursuant to 83 Ill. Adm. Code Part 250. 
 
 IT IS FURTHER ORDERED that Exhibits C and J, as described in the prefatory 
portion of this Order, are afforded proprietary treatment and are exempt from public 
disclosure and will be accessible only by the Commission and the Commission Staff for a 
period of three years from the date this Order is entered. 
 
 IT IS FURTHER ORDERED that Lightyear Network Solutions, LLC shall file with this 
Commission the necessary tariffs, consisting of its rates, rules, and regulations to be 
effective upon proper filing, before commencing any of the proposed services. 
 
 IT IS FURTHER ORDERED that the certificates of service authority issued to 
Lightyear Communications, Inc. in Docket Nos. 93-0306, 98-0287, and 00-0308 and to 
Lightyear Telecommunications, LLC in Docket No. 98-0339 are hereby revoked and 
cancelled upon the closing of the asset transfer. 
 
 IT IS FURTHER ORDERED that subject to the provisions of Section 10-113 of the 
Public Utilities Act and 83 Ill. Adm. Code 200.880, this Order is final; it is not subject to the 
Administrative Review Law. 
 

By order of the Commission this 19th day of February, 2004. 
 
 
 
 (SIGNED) EDWARD C. HURLEY 
 
 Chairman 


