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I am not a member of the Management Committee of La Star

Cellular Telephone Company ("La star"). I am Vice President of

Engineering and Operations for United States Cellular Corporation

("USCC"). The usual duties I perform for USCC include cellular

system configuration, determining location of cell sites,

determining tower heights, selection of appropriate equipment,

and negotiating interconnection agreements. I 'perform none of

these duties for La Star.

I did not chose the location of La star's cell sites. I did

not negotiate any cell site option agree.ents. I ~layed no role

in determining the tower heights. I did not choose the type of

equipment La Star would use. I did approve invoices for

extensions of cell site option agreements and signed extensions

of cell site option agreements.

I did not choose La Star's engineer. USCC regularly retains

the services of Moffet, Larson and Johnson. To my knowledge, La

Star uses the services of Richard L. Biby.

I played no role in the engineering or design of La Star's

cellular system, its 1987 Amendment, or its 1988 Proposal for

Interim Operations. I have never worked with Richard L. Biby on

the La Star project.
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In response to a Petition to Deny La Star's Application

filed by New Orleans CGSA, Inc., I reviewed La star's proposed

equipment costs at the request of Arthur V. Belendiuk, La Star's

counsel, and found them to be reasonable. Based on my review, I

prepared a declaration stating that I found La Star's equipment

costs to be, reasonable. I understand that Mr. Belendiuk

SUbmitted my declaration to the FCC on behalf of La star.

To my knowledqe, no enqineer at USCC or Telephone and Data

Systems, Inc. did any work or provided any enqlfteerinq services

to or on behalf of La Star.
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TESTIMONY or UNNI'1'H B. MBYEU
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Meyers

DECLARATION

I, Kenneth R. Meyers, hereby declare under penalty of

perjury that the following testimony is true and accurate to the

best of

Executed this I~ day of , 1990.
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TESTIMONY
~

XENNltK R. MIYIR8

I am Vice President of Finance and Treasurer of United

States Cellular Corporation ("USCC"). I am an officer of most of

USCCts subsidiary companies and in that capacity I am a member of

the Management C01ll1llittee of La star Cellular Telephone Company

("La Star") .

As a member of La starts Management Committee, I have taken
-

no action, and by and large, have not been consulted on most

matters concerning La Star. It is my understanding that La
•

Starts activities, to date, have involved legal decisions which

have been directed by La starts counsel. I have been'kept

informed of the activities of La Star by either La star's

counsel, Arthur V. Belendiuk, or H. Donald Nelson, another member

of La starts Management Committee, appointed by Star.

Neither I, nor anyone at USCC or Telephone and Data Systems,

Inc. (ttTOS"), to my knowledge, has ever tried to control the

activities or decisions of La Star. At no time has USCC or TOS

threatened to withhold funds or financing if La star's majority

partner did not comply with their wishes.

An employee of my department, Mark Krohse, worked on La

star's budget in 1987. Mr. Krohse performed work at the request

of and under the direction of La Star's attorney. I did nothing

more than review his work to insure that the numbers he was

supplying were reasonable.
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DIQLMAtION

I, Mark Krohse, hereby declare under penalty of perjury that

the followinq testimony is true and accurate to the best of my

knowledqe and belief.

Executed this~ day of __S"_C~f_t~t;..."""_k.&,.,;;..c~ , 1990.

7n-c,..J.~
Mark Krohse --------
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MMI MOBSI

I am Accounting Manager tor United States Cellular

corporation. I am not a member of the La Star Cellular Telephone

Company ("La Star") Management Committee.

All duties that I have performed tor La Star have been done

at the request of and under the direction of La Star's attorney,

Arthur V. Belendiuk. In this capacity, I was involved in

processing payments for renewals ot La Star's cell site options.

Also at the reques~ of Mr. Belendiuk, I prepared a model bUdget

for La Star, based on intormation provided by Mr. Belendiuk and

La Star consultants. I also torwarded a request trom SJI

Cellular, Inc., to Telephone and Date Systems, Inc. to prepare

tax returns for La Star. Any work I performed was approved by La

Star's attorney or SJI Cellular, Inc.
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June 12, 1'90

YIA IJOII"LI
11.11 .'t•••,.
CIO,) "'-""a

TE~EIlt110Nl!:

Alan Y••artalin, s.quire
Xo~een , Nattalin
1150 Conn.c~icut Ave., N.W.
wa.hln~on, DC 20038

Mr. Xlt .ran.haw
La PourChe Telephon. company, Inc.
112 w. 'ren~ 8~.

P.O. Box 181
La Roa., LA 73073

. Geft~l••an:

Pirat l.t •• ~rln9 you up to date on what h.. occurred .ince
we la.t .poke. The La star Order wa. publi.hed in 1:h. Pect.ral
Regl.ter on Monetay, June 11, ltlO. Thi•••~. ~he ~en day period
for tiling Notic•• ot Appearance, the thir~y day period tor tilinq
am.ndment., the titte.n day period tor tiling Motion. to Enlarge,
the twenty etay period tor Reque.t tor A4ai.8ione, the thirty day
period tor direct c•••• and the forty-tive day period tor rebuttal
ca••••

Thi. morning I received a telephone call fro. Andy Tollin ot
Wilkinson, Barker Knauer' QUinn, he haa been retained by NOCGSA
as hearinq coun••i. He reque.ted tha~ a prehear1n9 conference be
••tab11abed with Judq. Chachkin ae .oon a. possible anet we aqr.ed
on the etate of 3une li, 1110 at 9~00 a.lll. I have no doubt that Mr.
Tollin will .eek to have the hearinq bifurcated. At all cost., we
must stop this trom happeninq.

The tran.fer of control i.sue must ~. adare•• h.ad on. The
j oint venture aqreement of La stl!r Telephone Comp.ny mu.t ~e

ameneled. Enclo••d are the redline' change. I propose.
Specifically, Section 4.2, the third .entence <1ea11nq with the
appointment, compensatlon or termination of a ,eneral manaqer
requiring an' 80' vote of the manaq.ment committee should be
striCken in it••ntirety. Section 4.3(xii), involvinq ••ttlinq or
withdrawing tro. litiqatlon, should b••tricken in its entirety.

~/ In Section 4.5, entitled Limitation of OUti•• ot star, ehould be
clarified to include TDS, u.s. Cellular and theIr atfiliate••
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SMITHWICK a BELENOJUK. P. C.
ALan Na~C&L1n, ~.q.

Hr. x1t Xren.haw
Pa,e Two
June 12, 1tl0

Section 10.1, which require. La Star t.o bear all experl••• for
tiling and pro.ecuting ~h. applicat:ion, that ponion ot that
.ect.1on, aft.er the .emicolon, .hould be atr1cken in ita entirety.
Section 10.2, which specitically .t.at•• that "Telephone.hall not
be subject. to any d4t9ree ot tinancial exposure••• , It the first. part
ot that ••ction .hould be .t.r1cke~.

In 1iqht ot the fact that a preh.aring conterenc. i. .et tor
June 19th, I would 11lee to get an aendaent tile<l and hanci ••rved
on the Pre.1cUn9 JudCJ. by the 18th of June at the 1ate.t. I will
prepare a mOdified agreement and will have the rev1.ed oontract
.ent via fac.1mile to the repre.entatives to both partner••

Ene.
AVB/lmv.A0612

',-. ~

.. ;; .~.
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ARTICLE IV

MII!!I!!!!_t of the Com_,
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4.1 Mananment Committee. Except u otherwise expreSJly provided

her'~n, eompletl and exclusive ~wer to direct and control the Company is delepted to

I Manarement Committee. The ~anaiement Committee will conabt of not mote than

three representatives appointed by Ttlephone and not more than two representatives

appointed by Star, to ."VI at the pleuure of the Ippointinc Partner. Each represen­

tattve shall be entitled to one vote in all decisions with respect to election ot Chairman

of the Committee and the appointment, promotion, salary or termination ot ott1ceC'$;

however vota out upon all other decisions shall be weichted aeoordlftl to the Partiesl

rapeotlve Ownership Interests u statld in Section 2.3 above.·'

".2 The Manarement CommUtee may aot, pursuant to t!'le provillo.,. ot

-..-' this Acreement, tMauch one or more mana.en, amp1oye~ or ..en~. The Manapment

Committee will move e.<lUously to appoint a Oenerl1 ~an.cer or to retaln an appro­

priate enttty to mana,e the System. Notwlthltandlnr the, provisiOlW of Section 4.1

~bo"., an7 decision with respect to appointment, compensation, or termination of such

Oenel'll ~an.er or other Sy!tem manarement entity, shall require the vote of 8096 of

U!! membel'l of the ~anarement CommittH. The :'.tanarement Committe. shall-
~rompt1y at.bUsh an !nctneering Subcommittel and may estabUsh one or more addi­

tJonal sUbcommittees ot Its members Of' other representativ. of the Partt. and may

de1epte to such subcommittees such (unotions as It deems appropriate. Each member ot
a subcommittee shall be entitled to one vote upon matters delecated to the represen­
tative SUbCOmmittee. Eaoh party shall be entitled to at least one f'epresentatlve on each

such ,uboommlttee.

Meetlnp ot the Manarement Com!11ittee and any subcommittee shall be held

at the principal ottlce of the Company or at such other place u may be d.termined oy

the Man.,.ment Committee. Any .ubeommfttee shall :nut as required to carry out its

Uliened functions.
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M••tin... ot the Manacement Committee 01" any subeOmmitt•• may be c:alled

by the Chairman or by the Parti. possessing a majority interest In the Company on at

1eat flv. (5) da~ advance wrltt.n notice to each meml)v thereof, unl.. otherwise

waived in writing. Such noUce shall state the purpose or purpoa. tor which such meet-

.ine is beln, oa11ecS. The Chairman is responsible for caWnl meetings ot the Manalement
CommittH at leat onc. quarterly.

A me.tine of the MUllemet 9ommitte. or any subcommittee may b. held
by conterene. tel.phone or limU... communications equipment by me.,. of which all'
persons putloipati"lln the meet1", can oomm\l\icate with .ach other. .

Mlnut.. r.t1ecUnr the actiolW of the Manac.ment Committ.. and all sut)­

commltt...haU be k.pt by a Secretary dlSlll'ated by the Chairman. Copt_ of the

minutes shall be maintained at the offiCI 01 the Company and shall be transmitted to all
Parti. and to each member of the Mln8lemlftt Committee 01' subCommittee taking the

action within tftlrty (30) days after the me.tine In question.

4.3 Actions of Manal.merlt CommittH and SubCOmmitt.... Except u
otherwise 1.lII1y provided hereII, all actions ot the ~anarement Committee or any

subcommittee may be taken dlreotly, 01' may be delerated sUt)jlOt to ratitlcation by the

deolston of the Manar.ment Committe.. ", '

AetJOftI of the Man••ment CommittH or any subeommltt•• tnvolvt"l any
of the matt.. enumerat.d below may be taken elr.ctly, or may be de1ept.d, only upon

or pursuant to the Yote ot 8096 ot the memt)erS ot the ~1ana~ementCommitte.

(1) the entenne into of any alfeement or transacUon
between the Company and any Partner hereto, any
AffWate of • Panner or any elreettor, oftic.. or
employe. of a Partne!'J provtdect, however, that this
shall not apply to acre.ments or transaotions tor the
sal. of Cellular service oy Ule Company to a Pittner
at retail or tor rtMlt; ,

distribUtions in amounts other than u provided by
tcetiOft 3.-&,

SJI 004640
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(Ut) mqer or eonsoUdation of the Company 1nto or with
any other entit1;

(lv) acquili~on of any business entity if such aCQuisition
results 1ft the Companys ,nprine IndlreoUy in any
business other than Ce11ularServtCIf

(y) admisston ot & new Partner to the Joint Venture;

(vi) seleetion ot the Referee pursuant to Seotion 11.l(b}J

(vii) determination 01 cbcoUftu for resale of cellular s....
vic. to the pubUc or for sale at bUlk rat...

(viii) the slle, transf.., Incumbrance'Of other OOftveyance
of sublltantially all of the assets of the Joint V.nture
other than in coMeetion with the aoquUttion of
operattnr equipm.nt;

(lx). enpCine in any bUIln.. other than that dtlOrlbed in
Section 2.2, except to such minor .xtent u may arts.

'---'" incident to the purpos. stated in such 'ection 2.2;

i.....:.
(x) Chan~ In the method ot allocattnr profits and loull

to the capital Account as set forth tn Sletton 3.2;

(xi) modification or chances in the Al!'eem ent;

(xit)

(xiii) sale or other transfer ot aU or substantially aU of the
e.nul... op.,.tiftC capacity 01 the Company or th.
marketing "Shts ther.to.

In any aotion reqwrinl a vote ot the Partners, a Partner may require a vote

to tM taken by lntroduolnr a written r.olution at any meetinr of the Manq,ment Com·

mitt.., Whereupon a yote upon lueh resolution must b. taken within forty-tlYe (4S)

days. It a Partner ii absent, "abstains" from voting, or otherwise talls to vat. "tor" or

"apinst" any such resolution, such failure to Yote will be eonsidered a vote "for" the

relolutton unltll, within thirty (30) days alt.r notice is giYen of the orlCinal yote on the

action, such Partner notitia the Secretary of the meeting in writl"l of a Yote "qainst"

tne aetlon.
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4.. Oellption of Authoritv to Manasrers. Emplov•• and Alent.. The

Manacement Committee may de1erlt. to any managers, employe.. and arenu of the

Company or to any manacet'S. employees, and agents of Telephone such authority as the

Management Committe. deems nectsury and appropriate tor tha proper and timely

oonducl ot busln.. of the Company ~onsistent W!th the duti. and UmUations ot the

)lanagement Committee specified herein, except that no such deleption shall

olrcumvent theproYisions of Section ".3.
;/)$,/ U.s,'~

4.$ Ll~tton of Dutt. ot Star. Unless otherwise authorizld or permit-
tea DY tnel"(';C; Star,.ArrWates, directors, officers or employe.. shill nob

enter Into any all'eement or" transa~t1on with the
CompMIy tor the construction, manapmen" opera­
tion, maintenance of the Company's CeUular System
In the Service Are_ or the marketine of" the
CompanY's Cellular System servie:tl and productts It
the wholesale andlor retaillevel;

construct, manare, operate. 01" maintain tha Com­
petri Cellular System in the Service Arel$ 01'

em) market the Company's Cellular System serYlees and
products.

Notwittwtandlnr the tot.inr. Star, its Atflliates, dlrectOl'St ofncers, and., I

employe.. may anter Into all'eements with the Company u permitted by laotions 4.3(1)

hereof tor the purpole of executtng tts auu. pursuant to Sections 4.1-4.3 hereot, or tor
the sal.. purehUe transfer, encumberance, pledge, redemption, or ..",ment ot Its

tnterest, In whole, or In part, in the Company pursuant to Sections 6.1-6.3 hereof.

4.8 Llmitatton on Acts ot Partners. Except tor matte.....essly re-
I

·served to the Partners, neither they nor any ot them shall have any power to direct,
control, or manace the Company except thl'ourh their l'epruentat1vM to. the ~tan&le­

mat Committee, and any such action by a Partner sh&ll be void.

"--'"""" I
(

SJl 004643



RCV BY:xEROX TELECCPIER '7010 : 6-12-90 1:20PM ;SMTHWK/BLNDK-WASH-OC-'l

JUN-12-'90 TLE 14:20 ID:SMTHd(/BLNDK-wASH-DC TEL NO:2el2-785-2800

- 19-

(

693023e:** 6

=227 P08

apprais." wiU take place within tNrly (30) days 01 the date ot notice of exerciJe of the

option to buy or s.U. It the first two appraisers an unable to arree on the selection ot a
third apprais.r, the third appraiser shall be seleete<! by the chief offic.. in the New

Orteens ..... of the Amencaa Arbitration Association. E.ch appraiser shall be

knowledreab1e In the telecommunications business. The decision of the appraisers shall

be rendered within thirty (30) days of the leleetion of the third appraiser by majority

vote. Any d1spute amone the awaisers which caMot be resolved by majority Yote shall

be submitt.d to arbitration In accordance with Section 12.1.

ARTICLI X

Ipeelfte COMDAfttl,
Jl•••t.atSOftIIDd Warrantt.

10.1 AppUcation tor Lice",. The Parties shall oooperat.ln rood faith in

nUnC the necessary papers and oth.rwise supporttn, the Companr' ettottU to HOure

FCC approval ot thl. Joint Venture Al!'eement, and the grantinr of ,a UOenM to operate

the S)'item(however it 11 understood that all expenses· of till", and pre!eeuUnc the

appUcatlon tOt said Uoe,.. shall be bam. by Star, such expenses to be reimbursed out o~

sue" revenua 01' external nnanotnp of the Company as shall be rJnt ,vl1llQl! Cor dis­
tribution.

10.2 Limitation upon Financial Exposure••t 'Pele'h..... It I. mutually
\ .. ."

!Feed th.t Telephone shd not be IUbject to any deeree ot financial expolUN until such

.time u • Construction 'ermlt hal been pted by the FCC; provtd!d, however, that /!I1y
Partner dt••U.fled with any conditione,) impOied on the grant ot a Construction Permit

to the Celll,M, may at its sel. expense, ~tition tor l't~ol\.ider.tion ot that. grant

limited to the acceptablUty ot such eondlttonCs) and/or appeal to a court the lawfulness

of lmposlnc such conditionC.) on the rrant.

10.3 Representations and Warranties. Eaeh Partner re~resentJ and war­

rants that (1) it Is a corporatton duly incorporated, valIdly existSnc and In Cood standinc

In the Jurisdiction of i13 incorporation; (2) It has full eor~or.tepowermd authority to

enter Into this Joint Venture Acre.ment and to perform Its obBeations hereunder; (3) the

execution of thi, Acreement has been duly authorized by all necessary and appropriate

SJI 004644
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(20al 78.·2804

SMITHWICK S BELENDIUK, P. C.
2033 M .T"EET. N.W.

SUITE 207

WASHINGTON. D.C. 20038

January 29, 1991

,laUL 11m••

••• 0IAIDvl

TEU:JIIMONE

(2021 78.'2800

-

Henry Lafont, Esquire
230 W.st Main str••t
Laros., LA 70373 t
Fro.: Arthur V• BelendiU~ II

Rus••ll E. Arkin

R.: Joint V.ntur. Agr••••nt b.twe.n SJI C.llular, Inc.
and Star C.llular Telephon. Co.pany

Thanks for taking the ti•• to sp.ak with •• conc.rning the
Joint V.ntur. Agr••••nt of La Star Cellular T.l.phon. Co.;any, a
joint v.ntur. owned 51 p.rc.ntby SJI C.llular, Inc. ("SJI") and
49 p.rc.nt by star C.llular T.lephone COIlpUly ("~tar"). I ..
enclosing the original Joint V.ntur* Agr..-nt anet an ~nt
th.r.to. As I mentioned, La star Cellular T.lephone Cmapany ("La
star") and a subsidiary of BellSouth, Nev Orlean. CGSA, Inc.
("NOOGSA") ar. engaged in a coapetitive hearing at the Pederal
comaunications co..issions for the right to provide cellular
tel.phon. s.rvice to a portion of the Nev Orlean. -.tropolitan
ar.a. Under the FCC's rul.s, SJIC.llular, the • 11IEa 51
percent owner of the joint v.nture, .ust at all ti_ h.re
maintained sa lapt;A control ov.r the joint venture. NOOGSA has
alleged that a fagy control has pass. frOll SJI to the 49
p.rc.nt joint v.nturer, star C.llular T.l.phone Coapany, owned by
unit.d state. C.llular Corporation ("USCC"), a sub.idiary of
Tel.phone anet Data Syst_, Inc. ("TOS"). NOCGSA ha. alleged
that c.rtain of the sup.r majority provisions in the joint
ventureagre.ent and the fact that La star is obtaininq .
financing frOll TDS signify that star has an i.parmi.sible degr.e
of control ov.r the joint v.nture. These allegation. are on.s
which w. can meet by ref.r.nce to FCC pr.cedent. However, if you
have a look at the sup.r .ajority provision. and know of any
int.rpretations of th.se provision. vis a vis • tact;q control
und.r Louisiana law, w. would be grat.ful.

How.ver, we are most inter.sted in your lookinv at c.rtain
at the procedural r.quir•••nt. in the original Joint V.nture
Agr••••nt which have not b••n fOrJlally ob_rved. It is the
failure to me.t these provisions, in conjunction with the other

SJI 000767
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Henry Lafont, Esquir.
January 29, 1991
Page Two

factors cited abov., which NOOGSA allege. has caused a ~ facto
control of the joinc ven~ure to have taken place. Plea.e have a
look at the following provi.ions:

1. Paragraph 4.2 provide. that the Manage.ent Co_ittee
will expeditiou.ly appoint a General Manag.r or retain an
appropriate entity to .anag. the .y.t... No Gen.ral Manager has
been appointed no~ has an appropriate entity been na.ed to manage
the syst... Of cours., w. would maintain that until you have an
operating sy.te. there is no need to make eith.r appointment.

2. paragraph 4.2 al.o provide. that the Manag_nt
Committe••hall pro.ptly e.tabli.h an engin••ring subc~itte••
No such subco..itte. has been e.tablished. The Manag...nt
committee has .ad. all engineering d.ci.ion••

3. Paragraph 4. 2 further .provide. that the Manage.ent
Committee or any subcommittee shallme.t p~r.uant to at lea.t
five day. advance written notice to each • .-ber of the Co_itte.
unle•• otherwise waived in writing. No written notices or .
waiver. have been ob••rved. And of cour••, lacking .\lch notic.,
there has been no state.ent of purpo.. or purpo.e. for the
meeting••

4. Finally, Paragraph 4.2 provide. that 1I1nut.. refl~ing
the action. of the Manag_n1: Co_itte. and .ubccmaitte•• shall
be kept by a .ecretary and that the minute. .hall be maintained
at the office of the coapany and tran••itted. to all partie. and
to each .emb.r of the Manage.ent Co_itte. within thirty day.
atter the .eeting in question. Es.entially, this provi.ion al.o
has not been obs.rv.d.

5. Paragraph 5.2 requir.. that the company maintain prop.r
book. and account. in accordanc. withg.n.rally acc.pted.
accounting principl•••. Sinc. Star, the 49 perc.nt joint
v.ntur.r, has b.en providing all of the fundiJl9 for th.
pros.cution of this application until r.c.ntly, it k.pt all of
the boou ancI record. although .uch record. nov have b.en
transf.rred. to $11'. offic••• · .

6. The financial inforaation r.quired by paragraph.
'5.2(i)(ii)(iii) also has not b••~ compiled and di••••inat~.

Ofcour••, the rea.on for the failure to ob••rv. th•••·
procedural toraaliti.. i. that La Star C.llular T.l.phone Company
i. nothillCJ more than an applicant before the FCC anet ha. no
operation. or n.c•••ity for- ob••rvanc. of th••e foraaliti•••
Wh.n.v.r an action has n.eded to be taken, Arthur V. BelendiuJc,
La Star'. communication. coun••l, co_unicated both with SJ1 and
USCC and obtain.d a••ent 1:0 proc.ed with any given action. At
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SMITHWICK e BELENDIUK., P.C.
Henry Lafon~, Esquir.
January 29, 1991
Page Thr••

any ra~., pl.as. have a look the Joint V.ntur. A9r••••n~ and give
us your b••~ r.ading a. ~o wha~ .ff.c~, if any, ~. intoraal way
in which the par~n.rship haa op.ra~.d has had on it. legal
struc~ur. and wh.ther sIa tas:;tg con~rol po.sibly can be said ~o

have pas••d to S~ar. Th. copy ot the Am.ndaen~ ~o the Join~

V.n~ur. Agr••••n~, da~edJune 15, 1990 i. tor your r.cord. and
doe. no~ neacl current revi.w. How.v.r, because of ~. FCC's
procedural peculiari~i••, this a••nd••n~ has no~ b••n acc.pted
tor tilinq a~ the PeC. Th.r.tor., al~ough it may actually
gov.rn tit. curr.n~ op.ra~ionot ~e join~ ventur., it is ot no
imm.dia~. tore. and .tt.c~ a~ the FCC.

Enc.

cc: Mr. Sinclair H. Crenshaw
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LAFOURCHE TELEPHONE COMPANY. INC
POBox 188. Larose. LouIsiana 70373

(504) 693-4567I

I

tj

/ \ \

July 28. 1987

FEDERAL EXPRESS

Kr. David Nevell
Kaxcell Teleco. Plus. Inc.
1321 Connecticut Avenue. H.W.
Second Floor
Washington. D.C. 20036

Dear Mr. Nevell:

Be£ore everything gets sold I think this is one last thing you
need to take care o£. 1£ you have any questions. ple.se call.

Yours truly.. .

clv.nd.rU'L /Jt!/U715/faw----
Sinclair H. Crensh.w
Vice President

kd
Enclosure

RB0'329S
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