
to one share of Common Stock. If such distribution is not so
made t ~he foregoing adjustment shall be eliminated.

(D) The current market price per share of Common
Stock on any date shall be deemed to be the prj~e per share
determined by three .Lildependent appraisers appointp.d, the first by
the Company, the second by the holders of the majo~ity of the
Preferred Shares and the third appointed by the first two. All
costs of such appraisal process shall be paid by the Company.
Provided, however, that in the event the Company's Common Stock is
registered with the Securities and Exchange Commission and a
market for such shares is maintained, then the current market
price per share shall be deemed to be the average of the daily
closing prices ~or the 30 consecutive trading days commencing 40
trading days before such date. The closing price on any day shall
be the last sale price, regular way, as reported in a composite
pU9lishcd report of transaction which inclvdes transactions on the
exchange or other principal markets in which the shares of the
Company's Common Stock are traded, or, if there is no such
composite way (or if there is not such reported sale on such day,
the average of the closing reported bid and ask prices) on the
principal United States securities trading market (whether a stock
exchange, NASDAQ, or otherwise) in which shares of the Company's
Common Stock are traded.

(E) 1·Jheni:ver this para~rAph 6.2 shall require that
an adjustment be made in the conversion rate effective as of a
record date for a specified event, the Company may elect to defer
until the occurrence of such event (1) issuance to the holder of
any share of Series A Preferred Stock converted after such record
date the shares of Common Stock and other capital stock of the
Company, if any, issuable upon such conversion over and above the
shares of Common Stock and other capital stock of the Company, if
any, issuahle upon such conversion on the basis of the conversion
rate in effect prior to such adjustment and (2) paying any amount
of cash in lieu of the issuance of fraction shares, provided,
however, that the Company shall deliver to such holder a due bill
or other appropriate instrument evidencing such holder's right to
receive such additional shares, and such cash, upon the occurrence
of the event requiring such adjustment.

(F) If there occurs any capital reorganization or
any reclassification of the capital stock of the Company, the
consolidation or merger of the Company with or into any othe~

corporation or the sale cr conveyance of all or substantially all
of the assets of the Company to anothsr corporation, each share of
Series A Preferred Stock shall thereafter be convertible into the
same kind and amounts of securities (including shares of stock) or
other assets, or both, which were issuable or distributable to the
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I
holders of outstanding shares of Common Stock of the Company upon
such reorganization or reclassification, consolidation, merger,
sale or conveyance, in respect of that nUMber of shares of Common
Stock into which such shares of Series A Preferred Stock might
have been converted immediately prior to su~h reorganization,
reclassification, consolidation, merger, sale or conveyance; and
in any such case appropriate adjustments (as determined in good
faith by the Board of Directors) shall be made in the application
of the provisions herein set forth with respect to the rights and
interests thereafter of the holders of the shares of the Series A
Preferred Stock to the end that the provisions set forth herein
(including provisions with respect to changes in and other adjust­
ments of t~e conversion rate) shall thereafter be applicable, as
nearly as reasonahly may be, in relation to any securities or
other assets thereafter deliverable upon the conversion of the
shares of Series A Preferred Stock.

(G) No adjustment in the conversion rate shall be
required unless such adjustment would require an increase or
decrease of at least one-two hundredth of a share of Common Stock
issuable upon conversion of one share of Series A Preferred Stock;
provided " however, that any adjustments wh ich by reason of th is
paragraph (F) are not required to be made shall be carried corward
and taken into account in any subsequent adjustment.

6.3 Notice of Adjustments. Whenever there is proposed
any transaction as a result of which the amount of shares of
Common Stock or other securities deliverable upon the conversion
of shares of Series A Preferred Stock would be adjusted pursuant
to the provisions of paragraph 6.2, the Company shall file, at its
principal executive office and with any transfer agent or agents
for Preferred Shares and for Common Stock, and shall cause to be
mailed to the record holders of the Series A Preferred Stock at
least forty-five (45) days prior to the applicable record date, a
notice describing the transaction which may give rise to such
adjustment and stating the proposed adjusted amount of its shares
of Common Stock or other securities deliverable per share of
Preferred Shares and the effect thereof on paragraph 7.1. and
setting forth in reasonable detail the method of calculation.
Such calculation shall he reviewed by the independent accountants
regularly employed by the Company to audit its financial state­
ments, and said accountants concurrence with the calculation shall
be included with the notice. Each adjustment shall· remain in
e£f~ct until a subsequent adjustment hereunder is required.

6.4 Reservation. The Company shall at all times
reserve and keep available out of its authorized but udissued
shares of Common Stock the full number of shares of Common Stock
deliverable upon the conversion of all then outsLanding shares of
Series A Preferred Stock and shall take all such action as may be

-6-
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necc~=gry to enable the Company lawfully to issue such shareR of
Common Stock upon the conversion of such shares of Series A
Preferred Stock.

6.5 Fractional Shares. No fracti~nal shares or scrip
representing fractional shares shall be issued upon the conversion
of any share of Series A Preferred Stock. If more than one share
of Series A Preferred Stock shall be surrendered for conversion at
anyone time by the same holder, the number of whole shares which
were issuable upon conversion shall be co~puted on the basis of
the aggregate number of shares of Series A Preferred Stock so
surrendered. If the conversion of any Series A Preferred Stock
results in a fraction, an amount equal to such fraction multiplied
by the current market price as of tQe date of conversion shall be
paid to such holder in cash by the Company.

7. Redemption.

7.1 Optional Redemption. At any time and from time ~o

time after the date of issuance the Company, at its option,
exercised under authority of its Board of Directors, may purchase
or redeem the whole of the outstanding shares of Series A
Preferred Stock (and only the whole, no partial redemptions being
permitted) by paying therefore in cash per share an amount deter­
mined to be the value of all such shares determined by an
appraiser mutually selected by the Company and a majority of the
holders of the Preferred Shares, provided that such purchase price
equals or exceeds the sum of $30.00 per share plus $6.00 for each
year or ?art thereof that such share has he en outstandinp. per
share of Preferred Shares so purchased or redeem~d.

7.2 Procedure. The following procedure shall apply to
all redemptions of Series A Preferred Stock, whether pursuant to
paragraph 7.1 or the operation of the sinking fund provisions
contai~cd in parap,raph 8 of this resolution.

(A) If less than all the Preferred Shares are to
be redeemed, redemption shall be made by lot or pro rata, in any
manner determined by the Board of Directors to be fair and
peoper, and the notice of redemption shall specify the shares to
be redeemed. No redemption of any Series A Preferred Stock,
through the operation of any sinking fund, or otherwise. shJll be
made unless all matured sinking fund obligations of the Company
with respect to the Series A Preferred Stock shall have been met.

(B) Notice of any proposed redemption shall be
mailed by the Company, postage prepaid, not less than thirty (30)
days nor more than ninety (90) days prior to the date fixed for
redemption, to each holder of record of shares of Series A
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Preferred Stock which are to be redeemed. at such holder's address
as shown on the records of the Company or ~iven by such holder to
the Company for the purpose of notice. or. 1f so such address
appears or is given. at the place where the principal office of
the Company is located. Such notice shall state the date fixed
for redemption and the redemption price and shall call upon each
holder of shares of Series A Preferred Stock to be redeemed to
surrender to the Company on said date at the place designated in
the notice such holder's certificate or certificates representing
the shares to be redeemed.

(C) On or after the date fixed for redemption and
dated in such notice. each holder of Series A Preferred Stock
selected fer redemDtion shall surrender the certificate evidencing
such shares to the" Company at the pla~e designated in such notice
and shall thereupon be entitled to receive payment of the redemp­
tion price. If such notice of redemption shall have been duly
given. and. if, on the date fixed for redemption. funds necessary
for the redemption are available therefor. then. notwithstanding
that the certificates evidencing any Series A Preferred Stock
called for redemption shall not have been surrendered. all voting
rights of such shares shall terminate on said date.

CD) If. on or prior to any date fixed for redemp­
tion of Series A Preferred Stock. the Company deposits with any
bank or trust company in the State of South Carolina or the State
of Oklahoma. as a trust fund. a sum sufficient to redeem, on the
date fixed for redemption thereof) the Series A Preferred Stock
called for redemption) with irrevocable instructions and Authority
to pay. on or after the date fixed for rede~ption) the redemption
price of such shares to their respective holders upon surrender of
their share certificates. and if the notice described above
designated such bank or trust company AS the place to which such
certificates are to be surrendered. such deposit shall constitute
full payment of the redemption price of the shares to be redeemed.
and) from and after the date fixed for redemption. such shares
shall no longer be outstandin8) and the holders thereof shall
cease to be stockholders with respect to such shares and shall
have no rights with respect thereto except the right to receive
from the bank or trust company payment of the redemption price of
such shares) without interest. upon surrender cf their certi­
ficates therefor. If any shares of Series A Preferred Stock
called for redemption are converted into Common Stock subsequent
to the Company's making any such deposit. the amount deposited
with respect thereto shall be repaid to the rompany forthwith upon
the conversion thereof. Any interest 'accruing on any ~unds S0

deposited shall be the property of and shall be paid to the
holders of the Series A Preferred Stock so redeemed. If the
holders of Series A Preferred Stock so called for redemption shall

-8-
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not have claimed any funds ~n deposited prior to the end of six
years from the date fixed for redemption of such shares~ such bank
ortruct company shall thereupon pay over to the Company such
unclaimed funds, .snd such bank or trust company shall thereafter
be relieved of all responsibility in respect thereof to such
holders, and such holders shall look only to ~~e Company for
payment of the redemption price.

(E) The Series A Preferred Stock redeemed pursuant
to this paragraph 7 shall revert to the status of authorized but
unissued Preferred Stock and may thereafter have such character­
istics and designations as the Board of Directors may determine.

8. Sinking Fund.

8.1 Amoent To Be Set Aside. On or before July 31st of
each year commencing with 1988, so long as any shares of Series A
Preferred Stock are outstanding. as a silkin~ fund for the
redemption of Series A Preferred Stock. the COMpany shall set
aside in cash out of any moneys legally available therefor, a sum
equal to the product of 33-1/3% of the number of shares of Series
A Preferred Stock outstanding on July I, 1988, times Thirty
Dollars ($30.00) per share. If, on July 31, 1988~ or on July 31
of any subsequent year, the funds of the Company legally avail~b1e

therefor shall be insufficient to discharge such sinking fund
requirement for such year and all prior years in ful1~ funds to
the extent legally available for such purpose shall be set aside
for the sinking fund. Such sinking fund requirements shall be
cumulative, so that~ if, for any year or years, such requirements
shall not be fully discharged as they accrue, funds legally
available therefor shall be applied thereto until such
requirements are fully d~scharged.

8.2 Credits. The Company, at its option, shall be
entitled to use as a credit against its sinking fund requirement
for any year, at Thi.rty Dollars ($30.00) per share, shares of
Series A Preferred Stock which the Company shall have theretofore
acquired (after July 1, 1988) by purchase or redemption~ otherwise
than through the operation of the sinking fund. or which have
theretofore (after July I, 1988) been converted into Common Stock
(other than shares so converted after being called for redemption
through the operation of the sinking fund), and for which credit
shall not theretofore have been taken against any sinking fund
requirement.

8.3 Sinking Fund Redemptiori. In each year~ commencing
with 1988, so long as any Series A Preferred Stock is outstanding.
the Company~ may but shall not be obligated to ~all for
redemption, fixing August 31 as the date for redemption, the
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nvmher of shares of Series A Preferred Stbck determined by
d~viding the amount in the sinking fund as of July 31 of that year
by Thirty Dollars ($30.00). Such redemption shall be made in the
manner provided in paragraph 7. If any shares of Series A
Preferred Stock called for redemption chrough the operation of the
sinking fund are converted into CommOll Stock subsequent to the
sinking fund deposit for said year. the amount of the sinking fund
deposit with respect thereto shall be restored to the Company's
general funds forthwith upon the conversion thereof.

.."c......

j
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Volume Two, Section C-3
Amendment to Application

FCC Form 704
April 1997

EXHIBIT II
(Questions 6, 7)

A description of this transaction is contained in Volume One, Section II

of this filing. The Merger Agreement for this transaction is set forth in Volume

Three, Section D.
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Volume Two, Section C-3
Amendment to Application

FCC Form 704
April 1997

EXHIBIT III
(Questions 9-10)

The transferee, British Telecommunications pIc (''BT''), is a public

limited company whose registered offices are located at 81 Newgate Street, London

EC lA 7AJ, England. BT has over 2.3 million shareholders and is listed on the

London, New York and Tokyo stock exchanges. The principal business ofBT is

providing telecommunications services, and its main products and services are

local, long-distance and international calls; telephone lines, equipment and private

circuits for homes and businesses; providing and managing private networks; and

supplying mobile communications services. BT is involved in a variety of joint

ventures and arrangements in mainland Europe, and has partnerships or

distributorship arrangements in a number of countries in the Asia-Pacific region.

The principals are substantially engaged in communications

businesses.
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Volume Two, Section C-3
Amendment to Application

FCC Form 704
April 1997

EXHIBIT IV
(Question 14(a)(l»

A copy of the Articles of Incorporation of BT is attached in Volume

Three, Section E.
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Volume Two, Section C-3
Amendment to Application

FCC Form 704
April 1997

EXHIBIT V
(Questions 14(a)(2»

Information regarding the names and addresses of the officers and

directors ofBT is contained in Volume Three, Section B of this filing. As of June

21, 1996 the ownership of BT's ordinary shares by BT's directors and officers,

collectively, was limited to .004% of total ordinary shares. There is no beneficial

owner of more than 10% of BT's ordinary shares.
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Volume Two, Section C-3
Amendment to Application

FCC Form 704
April 1997

EXHIBIT VI
(Questions 14(b) - 14(f)

BT is not controlled by any other corporation. Organized and existing

under the laws of England and Wales, BT is a corporation directly or indirectly

controlling a corporation which is a common carrier radio licensee pursuant to

Section 310(b)(4) of the Communications Act. Information about the citizenship

status of the officers and directors ofBT is set forth in Volume Three, Section B of

this filing. Additionally, although foreign citizens hold more than 25 percent of

BT's shares, BT estimates that upon consummation of this transaction at least 35

percent of its shares will be held by US citizens.

A detailed description of the transaction is contained in Volume One,

Section II of this filing.
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Volume Two, Section C-3
Amendment to Application

FCC Form 704
April 1997

EXHIBIT VII
(Question 15)

BT is not affiliated with any providers engaged in the business of

providing a public land line message telephone service in the United States ("US").

BT is affiliated with entities engaged in the business of providing a public land line

message telephone service outside of the US.
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Volume Two, Section C-3
Amendment to Application

FCC Form 704
April 1997

EXHIBIT VIII
(Question 20)

Graphnet. Inc. v. MCII, Civ. No. 93-2046, USDC New Jersey.

This is an antitrust and rate discrimination suit filed in federal court

in Newark, N.J. alleging, among other claims, that MCI International, Inc. ("MCII")

is charging predatory rates to its customers for telex traffic terminating to

Graphnet customers. This case grew out of a tortious interference suit against

MCII in New York state court for the hiring of certain Graphnet employees. In

January 1994, MCII filed a motion for judgment on the pleadings, seeking

dismissal of the antitrust counts.

In April and May 1994, the U.S. District Court in New Jersey

dismissed Graphnet's antitrust conspiracy claim, and stayed Graphnet's attempted

monopolization claim -- and its remaining state law claims -- pending an FCC

determination of the reasonableness of MCII's customer tariff rates for telex

messages. Graphnet has a pending formal complaint with the FCC, which MCII,

represented by MCI Regulatory, has answered.

In February 1994, MCII filed a separate action against Graphnet in

federal court to recover over $700,000 in past due charges for voice traffic. MCII

was awarded its past due charges on its claim following a trial on the merits.
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Volume Two, Section C-3
Amendment to Application

FCC Form 704
April 1997

EXHIBIT IX
(Question 21)

BT currently is interested in the control of licensed radio stations in

various services by virtue of its 20 percent investment in MCl Communications

Corporation (''MClC''). Subsidiaries of MCIC hold these licenses, as listed for each

service in the relevant section of Volume Two. Since BT acquired its interest in

1994, the subsidiaries have sold or let expire other radio station licenses in the due

course of business. Additional information about these licenses is contained in the

Commission's files, and BT will provide any further information the Commission

may require.
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Volume Two, Section C-3
Amendment to Application

FCC Form 704
April 1997

EXHIBIT X
(Question 28)

See Volume One, Section ill for a description of how the instant

proposal will be in the public interest.
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Volume Two, Section C-3
Amendment to Application

FCC Form 704
April 1997

EXHIBIT XI
(Certification)

Due to the absence of Applicant from the United States on the date of

execution, and as permitted by Section 21.6(d) and Section 1.743(b) of the

Commission's Rules, Joel S. Winnik of Hogan & Hartson L.L.P. is signing this Form

704 in his capacity as attorney for BT.
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FCC Us. OnlyFEDERAL COMMUNICATIONS COMMISSION
W..hlngton, 6)C 20&&4

Approved by OMI
~010-004'

Expre. 03/31/17
Est. Avg. Burden Hours Per Flesoonse: 8 Hrs. ~ _

APPLICATION FOR CONSENT TO TRANSFER OF CONTROL

(Under 47 CFFI 2 1, 23 or 25)
FlelCl InStructiOns on Page 4 Before Completing

FCC 704

PART I - To Ie Conplete" by Pwmlttee or LIc.".e.

1(a) N.-ne of CorJtCll'llte Pwmlttee or Llce".ee
Teleconnect Lon Distance Services and Systems Company

Call SIgn or Other FCC laenT,f ,er

See Exhibit I

F F G .

Mailing Street Address or P.O. Box, City, Stlte and ZIP Code
1801 Pennsylvania Avenue, N.W.
Washington, D.C. 20006

(b) Fee Data. Refer to 47 CFFI SectiOn 1.1 105 or the COrTTnOn Camer Services ee ilinO Ulde.

Lnt (1) (2) (3) FCC U.e Only

No. 'Fee Twe Code Fee MultClIe Fee Due for Fee Twe Code in (bX 1)

1 CCP 1 • 70.00
2 CAP In .430.00

Add all mounts in CokJ"nn (3), lineS 1 and 2.~~ $520.00
Remit thll .mount with yo., 8PPIIClltlon.

2. P.-m1lS rx Lie.,._ Held bY Crxpol'ltiOn frx which aTreNf. 3. ...". end Str..t AdO'_ rx p.o. Box. Cily. Stlte and ZIP COde of T,..".feror
of Control is sought in tlliS lIPPlicIt ion. SH INltT. H. MCI Communications Corporation

(cD No. of 1801 Pennsylvania Avenue, N.W.
(a) till Sign (Il) Filt No. (c) S.wice StatiOnS

~vashington , D.C. 20006-3606
See Exhibit I 4. ...". and Str.et AddrlSS rx p.o. Box. Cly. State and ZIP Codl of T,..nsf..e.-- British Telecommunications pIc

BT Centre
81 Newgate Street, London ECIA 7AJ England

5. Permltee or LlCe"see reprlsents: (clleck one) I I
JiJ Ttlat ttlere is Ittactled to tlliS IPplicltiOn IS EXhibit No. a certified copy of tile Articles of incorporatIOn

(chlrter) of the permittel or licensee company.
n Tllit there is rIOW on file witll the ConmiSsion a current certified copy of the Articles of lnCorooration of the permittee

...... or licensee company. Where Filed: Dlte Filed:

CwtlflClltlon: The undersigned, individLIII~ and for tile permittee or licensee, represents that all the attached exhibiTS pertnenT to
fPart 1 are a material part hereof and ..e incorj)orlted herein as if stout in full in this apolicatiOn; and certi ils that all the state-

ments mlCle in Part 1 of this application are true complete and com ct to the best of his (her) knowledae and belief.

Date Printed or Typed Name of Permittee or S_~\f\ ~itle (Office Held by Person S'9"ItIg)
Licensee (Must agree with hem 1)

I~eleconnect Long Distance Assistant'-I IFf /q7 Services and Systems Com~ any ~
Secretary

Willful falBl stattmlfllS TNdI on thiS applaiOn ..e puniBhablt bY fine and rnp-isormenl (U.S. Coell. Tillt 18. Siclion loon end/rx rewoealion of any

stlliOn liel,..1 rx cor&truetiOn perml (U.s. Code. TIlt 47. SlctiOn 312(aX1) and/rx frxt.ilure (U.S. Code. Tillt 47. Section 503>.

PART II T' • T- 0 e COmDlete" IV ,.".fwor
6(a) Transfer of Control will be accompliSlled by: (check one); (b) Shares ClassificatIOn

No. of Shares (common, oreferred, etc.,)rn Sale or other transfer or assigrment of stock
(complete 6(b». Shares to be See Exhibit IIItransferred

Shares iSsued

0 Other (e.g., voting trust agreement, management and outstanding

contract, Court' Order, etc.) Shares authoriZed

7. Attach IS EXhibit No. LLI I statement on how control is to be transferred, and copies of any pertinent contracts,
Iq!'e.,.".nts, instruments, ceMified copies of Court Orders, etc.

CwtlflClltlon: The unclersigned represents that stock will rIOt be delivered and that control will not be transferred until the ConmlS­

SlOn's consent has been received, but tllit transfer must be completed within 45 days if CommiSsiOn consents; tllat III the Ittached

exhibits pertinent to Part II ...e a materill part hereof and are . orporated herein as if set out in thiS applicatiOn; and certifies tllat

all the statements mlCle in P..t II of thiS a licatiOn are true c Ie e and orrect to the best of hiS (her) knowled and belief.
Date Printed or Typed Name of Transferor S· it.. (Office Held by Person Signing)

Y I /
CMust correspOnd with hem 3)

«' C{l -1:1 camnmications COrporation ~'J Secretary

Willful falBl stlllmms madl on this appliclllOl'l ... pun_bit bY fine end mpriSorment (U.S. Cod., Tillt 18. Section 1COl) and/rx rlwoc:aliOn of any

stlllOn lieens. rx ConstructIOn p.-mil (U.S. Code. Tillt 47. Seclion 312(alCn I/ld/rx fcrf.ilure <U.S. Codl. Tillt 47. S.ction 503).
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PART III - To .. Complet.d by T,..n.f....

B. Transferee is: (Check one)o Individual 0 Partnership ~ Corporation o Unincorporated Association

a statement of transferee's prinCIPal business.

a statement of the businesses, employment, or activities, other than corrmunlcatlons

each member if a partnership, and all principalS if a corporation, are engaged, giving:

( ) 1'1

9. Attach as Exhibit No. Iy
10. Attach as EXhibit No. IV

in which individual transferee,

(a) nature of activity; (b) location of activity; and c hours devoted to eac actIVity.
Place an ·X· in the approprtate column. YES NO

11. IS individual transferee or if partnershiD each member of oartnershiO. a citizen of the Lnited States? ~ X

12. Is transferee or """ Darty to thiS aoolicatiOn a reDresentative of an alien or of a foreian QOverrment' ~ X

13. If transferee is a partnerShip, attach as Exhibit No. one copy, properlV certified of the partnerShip

aoreement or if oral comolete details thereof. N/A
, 4. If transferee is a Corporation (including joint stock companies) or Association, answer the followlt'lg:

\ a. Under laws of what State or Country is it organiZed? England and Wales
(1) Attach as EXhibit No. V a certified copy of the Articles of InCorporation

(charter) if not heretofore on file with the Corrmission.

(2) Attach as EXhibit No. VI the n<mes, addresses and percentages of stock held

by all principals of the corporation and by all stockholders owning and/or voting 10 percent or

more of transferee's stock.

b. Is art.! director or officer an alien' See Exhibit VI~ X
c. Is more than one-fifth of the capital stock owned of record, or may it be voted, by aliens or their

representatives, or by a foreign goverrrnent or representatives thereof, or by a corp~ation ~r~~CI

under the laws of a foreign goverrment'
ee X 1. 1.t VII. X--

d. Is transferee directlV or indirectlV controlled by ...., other corporation? •
If "YES,· give in EXhibit No. the n<rnes and addresses of all such controlling corporations

to and inCluding organiZations having final control and furnsitl for each all the information requested in X
14 a thru C above.

e. Is transferee directly or indirectlV controlled by ...., other corporation of which a"., officer or more
X

than one-fourth of the directors are aliens? See Exhibit VII.
1. Is more than one-fourth of the capital stock of arr., controlling corporation owned of record, or

may it be voted by aliens or their representatives, or by a foreign' governnent or representative thereof,
VI~or bv anv corporation oraaniZed under the laws of a foreign goverrrnent? See Exinibit X

15. Is transferee directlV or indirectlV interested in or affiliated with ...., entity or person engaged in the business of
providing a public land line message telephone service?

VIII •
If "YES,· and transferee is not a land line telephone carrier, attach as EXhibit No. X
1I !!itatllrnent relatina the facts.

16. If permittee or licensee holds """ IVIultipOint Distribution Service ~S or 1Vtv10S) authoriZations, is transferee directly
or indirectlV interested in or affiliated with, or has leasing arrangements with a cable televiSiOn company?

N/A ~If "YES,· submit as EXhibit a description of the relationship and a map showing overlap
of boundaries of cable franchiSe area and I'v1OS statiOn's protected service area, if a".,.

, 7. Has transferee or lIrt.J party to thiS appliCation had arr., station authoriZation revoked or had a"., applicatIOn for •constrUfJ~~n permit, 1~~n~~1 o~~enewal denied by this Conmiss~ X
If "Y • :itta~h as xh· it a' statement relat" all the Dertinent circumstances.

, B. Has ."., court fN11V adjudged the transferee, or "¥ft/ person directlV or indirectlV contrOlling the transferee,
guilty of unlawful~ monopoliZing or attempting unlawfur~ to monopoliZe radio corrmunication, directlV X
or indirectlV. through control of manufacture or sale of radio apparatus, exclusive traffic arrangement, or ."., ~

other means or of unfair methods of competition?

If "YES· attach as EXhibit No. a statement relatina the facts.
19. Has the transferee, or "¥ft/ party to thiS appliCation, or lII""I person directlV or indirectlV contrOlling the

transferee ever been conviCted of a crrne for whiCh the penalty mposed was a fine of 5500 or X
more, or an mpriSorrnent of six months or more? ~

If "'YES· attach as Exhibit a statement relating the facts.
20. Is transferee, or arr., person directlV or indirectlV controlling the transferee, presentlV a party in a"., matter

referred to in Items 17, 1B, 19? ~ X
If "YES· attach as Exhibit No. IX a statement relatina the facts.

21. Is transferee directlV or indirectly, through stock ownership, contract, or otherWISe interested in the
ownership or control of ."., other radiO stations licensed by thiS CorrmiSsion' • X

If "YES,· gIVe: (a) call Sign and serviCe; (b) location; and (c) n<me of licensee below. See Exhibit X--
FCC 7'14 - PIlge 2
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PART III - contInued. Place an ·X" In the apprOPriaTe co I~~, y::S 1\.:-

22. Has applicant ever been directly or indirectly interested in the ownerShip or control of any radIO staTIons Olller

than those stated in 2 1 above'
.-

If "YES," give: (a) call sign and servicej (b) Iocationj and (c) name of licensee belOw.
ExhibitSee X X--

23. Will transferee propose art'I of the follOwing changes, after the transfer of control is authoriZed (see InSTruct Ion
-

F); • X
a. ChangeS in the services currently offered?

If "YES: attach as Exhibit No. I brief stltement of the proposed chanoes.

b. Changes in techniCal persome~ maintenance or replir of facilities? .-
If "YES,- attlCh as Exhibit No. I descriptiOn of positiOns to be changed and specifiC X

arranoements for prompt maintenance or reDlir of facilities.

c. Changes in the manageme."t or persomel responsible for the operation of the stltiOn' •
'. If "YES,- in EXhibit No. describe the manner in which the proPosl1 will operate, and X

list present positiOns - of responsibility to be changed and proposed positiOns and diviSion of

responsibility, including hours of physical superviSiOn. (When responsibilitieS are to be divided •with any other busineSS, give name and address of owner of each such business and Submit

COpy of working acreemenO.

24. If transferee is a corporatiOn, is stock of transferee to be sold Ifter thiS consent is iSsued for any purpose? • X
If "YES· explain DurDose in Exhibit No. '

25. Does transferee now hold any ObligatiOns of licensee corporltion? •
If "YES,- in EXhibit No. describe the ObligatiOns, methods by which acquired, and the X

dates on which they were obtained.

26. Does local or state law require any authoriZation to transfer the control of the facilities and/or operations involved

herein? • X
If "YES· attlch as Exhibit No. a sinale cenified CODY of such authoriZatiOn.

27. a. IS transferee personally fllniliar with the proviSiOns of the CorrmiSsion's Rules governing the service which are
X

the subiect of thiS IDplicatiOn? •
b. HIS transferee examined the subject facilities and determined that construction and operation is in compli- X
ance with current authoriZatiOns and the ConmiSsiOn's RuleS? •

28. Attach as' EXhibit No. XI a complete statement, setting fonh facts whiCh ShOw how the inStant

r.rop~sal will be in the public inter,st, and d~CIOS~ all relationship~ affiliatiOns or connectiOns between the
ran~erfcr. and VKtent or itros,PsectlVl Subscr ers. ~e stat~me~ S guld cont~1n the names Of ~ Cm?nstoc hO ers, 0 reers, c!ir cto ~lOVees or indiv' uals c se re ted to t e management or c ntro 0

the facilitieS of the transferee subscriber.
29. If corporate permittee or licensee holds any authoriZatiOns for Part 21 stations, answer (a) and (b) below:

a. Does authoriZatiOn involve facilities that have not been constructed? • X
If ."YEStb does t~ansfer.. r~present Ihat it ha\Or hIS rea~o~~ ,assurfl:l(;e M'at it will h",e, the •~II~ me~t t e =ejt')PI c0Ma0 construe ~ ~ sue acl~les with," t e constructIOn
er d. and t e est e 0 erlt expenses 0 tw lve months.

b.. Wte lacilitieS MhoriZed f~lIgw~ a C~~~tcf:ive "earm lfad Ilave ~een operate~ less th~ one iear' orInYO e lei itllS 1~ihave no een constr te~?ir rNO aciln ..s t at were aut orlZed olowm a ~alldom X,eleltliOn ~roc"d' ~ which the suecess ul p icant received a preference and that have been perated •or ss t an one •.

30. Does transferee represent that the informatiOn i,iven in Part III of this applicatiOn /S tr:r and correct, including any • X~&7trlets pr other inStruments Submitted, and th t said informatiOn and contracts (i any constitute the full
a eement.

31. ~03s tra~fer88 leknowt'~ thJlt, if ConmiSsion consents{ transfer of control must be compl~ted within 45 days • Xo ate 0 consent and iSslOn must be notified by Ie ter wnhin 10 days of cons\n1"nation.

Certification: The applicant cenlfies that, in the clSe of an individual applicant, he or She is not subjeCt to a denial of federill
benefits pursuant to sectiOn 5301 of the Anti-Drug Abuse Act of 1988, 21 U.S.C. 853a, or, in the case of a nonindividual ap­
plicant (e.g., corporation, partnership or other unincorporated assoc iIt iOn), no party to the application is subject to a denial of
federal benefits pursuant to that sectiOn. For the definition of a ·party- for these purposes, see 47 CFR 1.2002.

DYES DNO

The undersigned represents thlt III the attached exhibits peninent to Part III are a material pan hereof and are incorporated herein
as if set out in full In this application; and cenifies that all the statements made in Part III of thiS application are true, complete
and correct to the best of hiS (her) knowledge and belief.

Typed or Printed Ncrne of Transferee

itish TeIeccmnunications pI

Wil ul IBe SUIIIn'lIfU I1lIde on thiS application .., puniShable by
lIlY station lie,,.. r.- construction permit (U.S. Code. Tille 47. Section

1 -

Title (Office Held by.PerSOn Signing'
Attorney for Bn.tiSh
TeIe~:j..cationspIc
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Volume Two, Section C-4
Amendment to Application

FCC Form 704
April 1997

EXHIBIT I
(Questions l(a), 2)

The call signst :61.e numberst and station locations of the Point-to-Point

Microwave Radio Service licenses held by Teleconnect Long Distance Services and

Systems Company are as follows:

Call Sign File Number City State
...

WLC930 20810-CF-R-91 Matherville IL
WLC931 20811-CF-R-91 Galesburg IL
WLC932 20812-CF-R-91 Brimfield IL
WLC933 20813-CF-R-91 East Peoria IL
WLC934 20814-CF-R-91 Peoria IL
WLC935 20815-CF-R-91 Mackinaw IL
WLC936 20816-CF-R-91 Bloomington IL
WLC937 20817-CF-R-91 Dewitt IL
WLC938 20818-CF-R-91 Mansfield IL
WLC939 20819-CF-R-91 Urbana IL
WLC940 20820-CF-R-91 Decatur IL

.....
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Volume Two, Section C-4
Amendment to Application

FCC Form 704
April 1997

EXHIBITn
(Question 5)

Attached is a certified copy of the Articles of Incorporation of

Teleconnect Long Distance Services and Systems Company.

......
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