
Market Plan
Sales and Distribution

Telemarketing Tiered Sales Approach

• Sales Leads

• Upgrades and value added services

• Customer satisfaction

• Databases

r.leC.lular de Puerto Rico. Ine..
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Market Plan
Advertising and Promotion

Advertising

• Promotion campaign directed towards brand or company name
awareness.

• Market Strategy is not to directly confront the incumbent Cellular/PCS
operators.

• Initial efforts will be to broadly promote TPR'S communication
capabilities identifying them with SMR versus appearing to be a
cellular/peS company.
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TELECELLULAR

PETITION FOR RECONSIDERATION

EXHIBIT 3



Te/eCellu/ar de Puerto ~jco, nco
UtigatJon Calendar

om Action Comm.nts

April 11 Telecellular. Inc. ("Te") V. TeleCellular de Puerto Initial suit filled against TPR by
Rico. Inc. (rrPR') et al. The ·Petition" TC - Petition for injunction and

other remedies

May 2 Motion we tilled ;I to dismiss April 11 Suit The PetitIon is without merit

May 10 Court required TC to show cause by May 28 why Court ~rongly inclined to grant
petition should not be dismissed dismissal

May 10 TPR files suit for tortious interference against Julio Suits seek recovery of
M8nterc. Victor de Leon, Ramon Rivera. lemael damages from individuels for
Rodrigues, Robert Conrad. l,uis Bedoya and Robert their inappropriate partieipating
~ennock in suit against TPR

May 22 TC requests extension to answer dismissal Awarded until June 24

Various TPR. mov.s for Jl,Jdgment by Default in the individual Time for defendants to appear
in June cases elapsed in several of the cases

Various Defendant~uestextension of time to answer Extensions granted; entry of
in June complaint i ividual cases default denied

June 19 TC requests addition extension to answer complaint Awarded until July 15
in individual cases

July 2 Notices for Taking of Defendants' Depositions sent in Defendants failed to appear,
individual cases TPR seeks orders to enforce

depositions

July 15 TC files opposition to TPR's motion to dismiss in Court requests TPR's reaction
"Petition" case and -AMENCeO COMPLAINI

July 18 TC sends Notice of Deposition to SoUa, Nemeth. Crane, Solla and Nemeth to be
Crane in Petition case deposed on August 21, 29 lind

30 respectively: since moved
to September

July 19 T?R files Motion to Compel Attendance at
Oeposltions in individual cases
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23-Aug Julio Mantero executes sworn statement
withdrawing support for lawsuit.

23-Aug R. Pennock fined $598 (or not showing up for
deposition in individual lawsuit.

28-Aug Island Communications, Inc. completes a
corporate resolution to withdraw from lawsuit

29-Aug Ismael Rodriguez executes sworn statement
withdrawing support for lawsuit.

case against J. Mantero dropped
byTPR

New director elected in annual meeting.

Case against Ismael Rodriguez dropped
byTPR

12.sep Caribbean Digital Communications, Inc. completes a Only three license corporations remain in
corporate resolution to withdraw from lawsuit lawsuit.

26-Sep 1st hearing for provisional remedies scheduled
Baella & Barcelo law firm resign legal representation
of TEL-Inc.

Judge refuses resignation ot law firm
Re-schedules tor Oct. 4
Gives maximum of 15 days for
answers on pending motions.

2·0ct Ramon Rivera Mulero is fined $250 for not showing Judge does not accept resignation of
up for deposition in individual lawsuit. Baella & Barcelo from this lawsuit

~Oct Baella & Barcelo law firm resign legal representation Judge permits resignation reschedules
statif1g allegations of incompetence from plaintiffs hearing for Odober 11 to give plaintiff time

to bring new lawyer

11-Qd Plaintiffs present themselves without lawyer Judge proceeds with hearing
Ed Nemeth testifies and is cross examined Continuation scheduled for October 15

15-0d Plaintiffs present themselves without lawyer Judge requests that plaintiff bring a lawyer
Dave Barrett and Roger Crane testify and for October 25 hearing.
are cross-examined by ptaintiff P. Conrad.

18-0et Court issues a default order aoainst Paul Conrad TPR to request date for hearing on
and Caribbean Spectrum in individual lawsuit. damages.

25-0et Plaintiff Paul Conrad presents himself without Paul Conrad is cross-examined.
lawyer and proceeds to testify for four minutes. Judge ends hearing stating she will

work on provisional remedy order.

7·Nov Status conference with judge scheduled. Meeting re-scheduled for January.
Review of motions that are pending, etc.

~ov Motions filed requesting granting of ear1ier motion Default judgment requested because
for dismissal, and for summary judgment plaintiffs have not respon~ed as
against plaintiffs. required by judge on September 26.



T.I.Cellular de Puerto Rico, Inc.
Litigation Ca~ndar

July 31 TPR files answer to the July 15 amended complaint This allows TPR to resume
and cQunterc1aims seeking declaratory judgment efforts to depose plaintiffs in
validating 2nd Joint Venture response to the July 15 Petition ease also
amended suit re~uesting a declaratory judgment

July 31 TPR requests for provisional remedies (that the Court Scheduled for hearing on
oblige license corporatioN to execute transfer of September26
licenses)

August 2 Defendants Request Protective Order re: depositions Denied by Court. Rodrigues.
in individual eases Mulero, ordered to appear for

deposition on September 12.
1996

August 2 Defendants answer Complaint in individual eases and
Counterclaim repeating allegations eontained in the
Amended Complaint of case TC v. TPR

August 8 TC re~uest extension to respond to T?R's Alleged needed time to
Counterclaim address ·complications· in the

response

August 14 TPR responses to Te's July 15 opposition to Also filed an opposition to Te's
dismissed by insisting In dismissal of Amended reQuest for extension
Complaint

August 21 Luis Bedoya executes sworn statement withdrawing Case against Bedoya by TPR
support for Petition and Amended Complaint. dismissed
revoking prior statements and stating he was misled
by P. Waugh and P. Conrad

-
August 22 T"PR sues Paul Conrad and Island Spectrum for $10 Tortious interference. libel

million In damages breach of contract, breach of
fiduciary duty
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MM:.US calton 3~ .~ 'Wi~,n tr:'l~3U~"

Two It.. ah.aO 9f tt\It 1_.-

Ovu, tilNNU U S~m &. Hury's ~u·

uur~m in Wuhin;tOt', D.C., cwo
mm~r~ of:l'\e art o(~pa~rin5 ?<QFIc:
trom thclr mc'sncv wu~ cndin; wu
)conc:s r'!:Jmp and Clnned. a bc:~mUlg
Mucw fhlmn mid h\$ .:otl'lI'Olnict'l,
rend.lc:ton W'lu;h. ho"'" he: IJncc: ob·
t.\inc:u1 list of AUncil'T'~r'spsr\cnts

"He "ad hi) ~alc,tl'lc:n c~ll them and
t:llk m th~m for a while liltc the:y ltrIcw
them." rCC:~1 W,u;h of the dinner
ri'm:c: )lc~n alo. hThen the ..uclmen
wnuld .:1il bac~ a Jccond time and
~pnn; them, 'IAoith. '\\'here's thae
S5.000 you ~lid ~('U w<:re !oinS to
$('::0 met' .\1:rC::J~ moc;m chat wu
l1illlnnu.," ~:"I'. W)usn,

W;:JSh IS now;n :1 fed~:-:I prison for
C('l"~I'in.cy to l::lundcr money. bur
Marcus Otlton ii still )e laric and selll
~.ntin; the ~mw\sc 3J\d unW4tY
from r.heil' (hn. Dalton. 42• .\ hl;%\
:>chO(I! dropout lnd the son of ~ for·
1":'\<:, Re~~o ~roupier, ~~t his :.:.eth $CU·
mg t;u sne.iten ~r.d. IJ,,::n()f'l. time·
)tu.r("~" t~ 19i5 he pleaded S~lilty (0

forging nolcn ~irHnt .id,,~ :md \\I~S

1ent~necd .Cl 30 days i:'1 j1.il .nd three
years' ?l'Ob;ttier.. !t wall1't '.mtil the
,~r1\' 1980$ th&.C I'LII t,!~~u\.;,ctin~

sltills :'.nd l~d: of SCI"Jpi:, bcume i
wi:-.nins cnmbil'\Joon. Dllton diKO"
crc:d \"ircl~~ l:ommunic:1cions.

~1arc:us DlUyon ~ec,:lls :hc: dlscoVerv
:!cul1'. "rn 1983 one: ()f my C.i:\ met.
ter :ont1ct~brou!;ht C~ my :1(t'cntion t

\'1:::' ~l~:c kno\l,"n ceUubr lic:tnlins;
oprorrumcy," The F::dcl'11 Commu
niat\nn~ Commls'lon ""~ just: begin·
nillg co par,c:l out -:ell',1lac tc:lc~l\onc

1r~~I1t<$ bv lonery. Daiton Jumpocc ~t

the oppot't\Jniry to ~C::dk 1pOH~;'

li,.,,,s for c~e ,:Hulu lom:ncs,
!.• ;"1,; 11~().)C :i';m~, :hcsc ;:OU:lt on

the victim's ~r::::d oVCf'~oming his
CC"lI"Ut'lon ~.::':'\.'C. H.:~c's l ~y\X):hetic~

..:nc:ounce:- r,cw:::en .1 "o:~:\U:1l vicrim
O1nd ~,c )":lrr. ':\:~r~r~n:

'!'llr: ohont> rll1l:~" The; .s~Ic:m·..a:'l :1sb
you wllether y,,'":.J I\now i'\ow muc;~
r.,nnej· was ronde Oil ~~rly i"'VCHOU In
T\I. tn c:Lbk~ In aU\lla!~ ~'OIJ mis~c!

out. did yl?u! Wdl. don't miQ out on
thls one. H~...c :l?tl re:td that the l¢c,
If'': ~bOl.lt tn £;1Ve ~W:1~ tic;ru~ for
wirdess c1h!c !'VI You hl'Ve~

, '-~r.. ~.:.,4.
VI,.., _ .."

The
rifters

The In'orrn3tlon ag~ !s
They put rJen(\y stO(lr(
Mee~ Marcus D.a!ton
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ll?plll.::\tll'" ',,,' "',\',-;:i'''::''~"'::''",;,''
pc.Jrt~ lc=::~ '\'1)1"'''' \,,'.... ,•. ; ~'4 't'.; ~,'.~,:,)

tftC hc~~ ~"~~:~r;~~.~! 111~i':"" ......

v,,";-'.lC'\\ If ,(,..t '~'';;

S~ ..... <.n ':'1"',\}101,\':'1"\ ,-i~·;~.\\·"

\:\'h~:. :.;~ ,'·.V ... 'l': .... \ .. _.~'\,l

\Vr'n t".,ur vnp "'I '~"'l..:~~~~i '\ :ri,
irou~' Ct1::~)Ilt O~'I l'<,::I;-'k '. '\.' '.\ In

'Your ~.~,~n: ~:)l1:'~~ \".')11\ ~ ... \ \\<\I'~"

$:O(),O()I; ',V:~:~ ,J\'" ."IH.~.:' ,.,\,\ "l'

tcp"i,cr~h "::'S:~".,·.:-;;\~ ~~~.,~:I."'. '(H,I

~;t' h;\r\.~;\' 1\, "\,.
fq ~JC'. '''~'t; ,: .. :', :'l~r.~I, 1\ :11. ~ J\ "',\l~\

,:\~~s rr1t.: j~':'{~~~t~':;-S' ,,,,;::':I"·'·'·II'~ 'T\),'
LC':\ :r;: \(1 \ ... i,; .. ;'" ~h:~: :'~'....:; .. :'.1 .... 1:1 'l~'\

~fC: :hr(',\I.:: (Hf:" '.',; J:~.~:l' . ::'h'\ l....I~....•

~nc 'l,:c~"'\i,,;.~ :"".:.:::,; .:':r: :.. ',~, :.'~ ..'p ~:·.~;~t

<:~, "':~\,ol ~>,:' .1:",\' \;~."',r;~·'I(' <:'I·'·"l')"~· \,I~.~ for

~ ;os~\b!e W;)i\'c:'-.\J:~H)$C ~':\\~1I1 n,
ec :t.;:c~:d

l ;~l::r"(' ~r~ ;""' ... ~l!":t..:,-",i...J"" \ ,~r',:::dl" ~/tl

t~:, :~.~;r-,\ ~;'~f \'~~\.. ;,,: ..:~ :":~( P;"'~,",\ ;( ...
'I " Il"'..: .... ;~' (~~\.." '\ ~.... "'t ... "l:"':~, Upt' 1l"~, t~'~·

tl'c: '~~~"}....~,~. ,:;:~ j ,~,.,,\. ,\I'\> ~)h.

~:"l~';' ,S....';,"':- \. :tl ,~,,:,:'~ i'·.·1.. T~:'I,~I' .It\.l

,"~';',"~r !'1::1id~'

,\.i.:,.(~::\ [;.:\t\ 'n \\'.:" .: t:-",;,,' ~·HlIh;;,.':·

l.-~ici~~ :h~ :'-..';H,:i".I,,'''~ :~~~:lh: I~~ :. i.>I·~\1'

h:~! ~:~, i):-: :·~O" \\.\.~., ~ :~) ,\ I" \.: ~~'1" .-\" 'I,. r

;Cln N.{'tor~;f ~.-~n"d.11· '[":\1 ... ~I\JI"

nurb< \\ J~ t(-... ,,,,!,,~l 1)' ,: \'/'\'J'\' llf
r~:ll\' ~I-,~di ~inr:.,;~,;~~ r,;\!·1 ')-.:r",. ,t

Sj(·h.;.::k ~[:H: \\':io :10.:d :!~" ,lIl:I\II"

in 198;:; '-'I,ll $~ : ::li:!illll or'd
~"'mf4')~"1 ":,\~i\.-,d~'·~ ri" i-,',k~

.;. ~·.at· C;11\',Y·''';''''I\''~ ~rv:,\,'· !t" .1 ..... , t .....

l.nd ;\)5-'C~'!' 'J,cO:~I,\::·~,j,L \, 'H'· ~ ~~p 'HI

to s.c:",.",,; t1~rr:: \",,:.~:' '.\ ... "r~ ..: ... ·:lH".~~

f'1~l;~(-.~l ~\.':'" : ... :, r(),'-.: ~l\ ~;,\" ,,' ,'i .. ~, ... ", ~I'

. - 1 .1

~\;;\;·\..·.111 N,\nonal Cellular was
,'lut ,l:," '\ lw (hI: I"rC Ul,19~5 fer
,\11,:",: .Idint: t11\,':StOI"1 ~~ tu their
.. ',' ,: 11 ... ' "'1 ,\ ""lim:, .\ li~~I'~

t(~ rill: ~l(,; .. ~\'k - th~: ~ c:l'f'lMd.
il,Ut:,..', rh 1!-='..:q~l'jl'U h,,\·~ been 211
.', .:,..n,,,, of ch .. bis,cJr of the ,ec
1.,,:,,-, .,';Jll" W<:·..~ t:l1kjn~ MriOUS
", ••. ', \ h,;r,,:, \Iwc:-tnr:l ;\Cp.r:llcd from
,I,,,,,, ~(I .\ l'..\lt·hilliun; VClU', in wir!:·
'... " ,,;:'i.,; i Y. ~rl;,\~Ii:r.cd~"obik1'ldio.
\I\l..:r,t":tl'~' 'j'" ,\1141 ~rronai c:ommun;·
• ,\\1' "), ,"t.. (l1li. Nnt e\'ell the r:cc:'s
r,~,;;H 11l~J\~' w ~Ul,.~OI1 otf tho: apc,
rr,I:,\' ' ... <';1\1' til h:\Vc sl(>,\~J th~ ~:lm·

.. ll.,'·';.. ..~l\\\ "

."\' \:l, :,J;ll \11~\t\1rcd.. Dtlton cook
,U I"I'",. :.. .11' Ii \ "H the. b<'1"j( "'rirten ~~.

P.l1h:.'t . i~r-=:lll,al (f()lI"ilU. lui". 11).
r-:,-.: '..:' ,\ ..ill,lr;:d /fum r~dilling eh~

Ptnai!Con Wau~.
in 1',$ CtlH...wn·
W'Jr111 oay,. "te!\·
;1\" WJreltu (ltal
ar. V101'J

1."-....... '
Use f..- te pi !\is
.......c...
4WMd'P"tay,1
....·t ...1Mft't
.,. t"-t. lut It sur.
wMllj _"," to
..CMtofMfc."-

' ....\lH~ C<lr f)th," co crr:~tin; ~ms (or
\.\lh:r ~,-:u~)ill't(l s-:lI,

.~ ,<.It It\kd "l,'Qnsulr;nc.... D~wa
I' l;~ .lnd \\ mk:l lit '"har he nils me

,. \ \',,,, k~.. L:T';l'!'~'I" all ;tiry conu:m-
:' 11':11.., h<lm\: o,~rlocitint: die l"'Kinc
• ' l,.\~\ll\~\ nl,;;\~!\, <':-lit "1 ,;~n sit at
",: ,i,:,l;, ,\n41,~'c d('llrnin~ aJ'\J wh~l~
.1.,,1 '~:l I'lttc:n," he b,,,,£, , Whiic h(
-..; l'\(l~:, ~:1 ..' vi..:"'.., tclCj'hone......nrkinl
....!I.:'1~~\lf'l' 1.'\1" rh~ dirt;' "'utk (or him
11\ ", HI; h:ts ";n.,.u\tcc1~\ fOr Ie least a
i1.l11'·do£t'n t:tlmp.nics chat ~vc come·
"'1.1.;1' )rtJ(\;. £rom the I'TC. the Sccuri-
~ '.... , & r. ';~hLlns~ CurQmisROC and

•:\1 ... '<1.:\lricia ~pslators.

l'blflln .I!I .11"'~$ ottt or two StC9'
" l1Io\ .. d hOI" rite iCaQn. He ilnevu
-' ";'lI\~lp:d, Think ofhim:», a ~'lC~i..t
: ,,' .......11'. H" ",,11 h~lp ~ur tOJether
\ I\\,' d.,;.\i" .\1\11 drutN \ll' the ~c,

\'i:,;h .. , H;; ~o1~l.:ll hb ~l off'thc fOp,

And ....hn • cop' 8(t:W~cn 1989&110
1991 ren; ot' thou~nds or aWe1tors
paid sa,ooo to 57.000 Q,h just cu
ap~dy (or adu.ncc u the ~(.C Wlrc:Jen
able lo~c::riCl.The pri~wu, It.kc ill
I lil:enk tu upcr:.u: ~bl(. television
Wlcern... cht. dc!i...ct' dtcir ~~ to

sUbsczihc:" hy ntICI'O"-'2YC. In jwt
tn," yc~1"l r~c:: "",rd(~, t:~hle Il'p(ic1·
aun miils C('Iok. in ~1':'lC: S100 mJlliQn.

Arl carlv D:llton "chI:Jn" 'JI>~S a
Slcnmc\'tQ.b~scd o\lCtic c:ll1oed Corn·
m~nic:~tion enS;il'lo:trU\$ & M.tn:.~( .
nlent Sctvfccs. ~l 1989 TrtcmJ.$ £v.
~1 w~ 1 ••ies m;trtlg:r ~c <':lMS. but
OIleo" called the shots. "Mucus
;caR'cd my A1e3 te:un with :hCJc Sun·
slin;c:) frem .\tcul1lo1 th~ l~\,"

r.c:~ts the soft·spoken E....~:u, "Thc~c:

lr-lYi wc:re Ui good .. !'\'c e:vc:f Accn nn
ch: phrll'C;. 'rhey <;:nuld talk y('llJ m,t rt(
)'t"Ur m'Jehu" E\iC'r.t"J:tlly Dllto~ hld
~ i:.ltinS·("lUr \I."~th ("1~riS' o"'\'1cr o\o'cr
moneY ~nd mov,d 01\.

StXt w:.s ?'-lo~h !'-iiinu·b:l.ud .-\po
pii.:r.! Telemcdi; E:1ginccrin~ & M~n

s!;cment, or Accsm. ~n =, AIHl'I('I!'Y
t.ig~i(1, One of Li;giO'1 rr~";O\IS

~oml'anics. first rc:tIlJlc~m Curp. (Jf
Amcri~, $Old aOQli,~ti(,)ns fur e!'le Dc:·
~urtment of l~tc::iuc'! lJil Ute!. g;s
luneri<l in the c::dv 198(h .tH:! \\'4\

$hu( QQ\l.i1 by rhc Fie. in 1983,
_\tc~m took itl In mwutel.i S12

million ffom \JI~WU" in·JC:'.:(H'~ • .1t

So.OOO W ~PF'Hc:~titm D11ton', CYf or'
the J~tiun \\':3 S300 r.<:r ;t:'piic~t.4on

shout S600.000-1'Q.id to htm ~$ :

referral fe; trom the en~ncerin¥ firm
chat rrcpared the lc:tu:ti o.ppll;:;:ion$,

At the ~mc time, o.lton wori.cci
Wlc.h L:.s V;:~s·l,-,ascd Ameri=n Mi~
antel, which rt'l()!;, Il'l S1i milliun for
wireless cJble >lp~'lil.:~tiQ1,\s ~fQre tht:
FTr. ~hUf it down in 1992 tor dcc~i"

ave =la pr.\c:iccs.
':(\I\.nr...\ l"",ed ; loe ~b~\Jt Dal.

ton's pr~,'CkQ trnrn l1endleton
W~IJ&h, D,lton's now )Iltkd fnrrncr
c('lnlpUI'IQt.

Sloucnin; bn 6·fQct~ (r;mc ln~Q a
bc:~'\,lp' chair in the 'oiaitQu' room at
'Lavcnworm'a micnll'mon Camp.
Waugh ~plainsthu Dalton's aickwu
to ~9Pl)' for ..irelcn Qblc Ikc:MCS that
had altndy eeen grJ.nted. HI askccl
M.1rcut how tl'\ d'\C' workt h. could Mel
~y mulccts to Ale in when ! co~l1dn·t

ftnd a"¥;' S6r" Waugh. a (orT\\cr KC\l

nOd ta~t'ut4 pcnnl' «l)C~ Q~.
Daltnn .xpl~c.r.t tNt he ....T1Uld ask for

t
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N..Ap sc.amftcn
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SI.I..UNG pftcny ftceks and
Mit-ward-Jas Uccn- awli·
arioN iM\'t all Nn and
pma. t.iMezt to this taI.t Of
woe &om , fermer J:k~ri~

eu~ shop opcrtter.
..Th.tnk .bo\lt it. Let's

ny you l'\1v~ ~ ZO-m3.n op
cation. The: phone bill,
yo\%'rc t&llc1.."1i at 1c;lt
$1.000 I man. That'~

S:O,Ooo. Th~n you'~ for

the crank'\lp <:010. The
c:nmputers. me officI
equipment, office r:ntal,
NlcphQne ~'Stcm. And
yov'~ got the ~rQ(hL:re

celt, that', ~t lcm S....
buw .pic~~."Why UI:

brochurc:s JO aocnsivc~

B.~use the ~\.Ickc~er
m\lst b~' th~m from the
promoter, ~'ho is nQ( in
husineu for the a.cl< otit.

"And \'uu'vc;or the Fed·
enl E..~prcssCOlt ret send
1M t'h~ btee:hun: out Ute:!
th; federal El:';'f'CSS east fO,
briniUn; if bad~. in.

""Then thet'C'.;he
Ic:d.( ThC$;C pYa pa.y no
apic.:..· fOf then, Uw:i may·
be onl\' 1 ift 10, t ia 12
<:lo~s .So chink about
ho\\" rnu(h ~\'erasini is
'05::"1%. n,~ you sot le·
i:ll ti:c;. th~n ynu sot seero
t~n~..~nd t Illes.rnan
.,,~~cs 10'" marbc 15~.
\\"~~: ~1~m:'I' is 10lOi I'(J

do ~ dC:llliu chis fOt leN
fn:l11 1O~?

"$<'1. the!!: \'OU'~ ,it·
tine on :It lw~ 35" ofu.:h
dolbr th:.r ~omct in. .4nd
rh.\:'> ir~'o\1\tc aOt a re.~

smooth open.con.'·
(}ur n:{ormcd buck·

(~e:" is jute ;et'ti:\s ~·(')und

up. The buucr fOom
manafCr make. !, on the
cleal. u docs the recruiter.
oreonsultant. who pUD the
promo;cr and the root=
uwner COfcther.

"Utile ;ov~nlC:ftr
~aUy sat d(l'lllo"n and teo&. a
look It the numbcn,
thC'}"d see it's not so lcpsi<l'
cd," he: ~ys. s~C to
ft.l sorr)' for !'limn!!. "If
I'm ~ Merrill L>,n~, and r
al rud~' have: my Otll Jet up,
&.1-.4 tne rent is &1rucy be
in; ~aiet Ind my l'M:rhc:ad i.
~O\'c:rca. thell rnI\'oe 1
l;ould let' away w{u, chul'
inS !~, lO~ commis-
siona, Buc if you ~yc an
(ttP"',..at'ion , ~hlt all it
d.QCS is I'e;,r~nt OM pro·
pm, ',Jo·hert the h~!l ciOt$
anvbodv think the l"I'\unc'\' .
c~mes &oml" ·f.M.":

i

'forbes. Sqtembu t 1. 19'40

~A?~~~Atq~ C.~4

wa,ivc:s to operate in Uea.5 that ~'\/cr·

lapped ~e-.d:, licen6.c matken.
•• ·al:.: \'ou 1:4:\ 't set I waiver: 1said.
'Yc.r./ he s-.\'s. 'but flU file for one
&l\)'W:ty.' ..

Dltton brim, with iew. He ~Jo
:0 ~\lC: ;:ont:oU~d. somethln; ,&lle~

Mi~:"omcdia DcvclQ~me~t Servi,~. &

tomp~~' he set u~ with Dis !amCf,
A..·thw. u nomu\J.I boK. In 1991 and
c..rly l~~ the: Washi.nSt0n, D.C.
hu~~ firm pr.~red iOmc $,000 lp·
ph.:.ltionJ (or Ippuc:nion mil\.s ii~e

Atum .nd A..-ncrian Microt,l. for its
•n""tcu Microlt'lC~la Ocvcl09rocnt
~~ ~&id Sl,330 per Ippli~a:iQn. or
:'o\J~hl1' U~ of the reu.i1 i'ri(~ M~r

C1.U nale"n concede:' rhlt I l~c m~

iClr:~' or tho,c ~plic.~tioft.,"'-m nt.::d
'A';th w~ivcr n:que$U.

B~rb~rll<retSman,(bit(ofthe Vid·
eo S<Mccs Dlvlsion ofthe FCC, ....·hieh
o\lerucs wtrelcss c.ble lictnSln;. s~,..,

.he ~~n 't remember I rinete ~iver

bctnl snored. ''It "''Ould be Cl:tr'aot·
clil".Il'j',u &he AY'. to fin41 Jiruation
when I w,iver had beCD stinted.

.. Unfct'tUna.;cly. most of cnc •..\c::tlm~
ttcver thOUsht to .~k I~t 'Naiver$.

In April 1992 the ,C:C cneed i~

lc:m.cric5 fbr wirc.l~» cable \i~en$C',

hur the JOm$ continue \)n~l;\a(ed.

Consider tbs r":cent pitch from 1..or-

.....
1 a : 50

l'1inc Golc1hrb. boih:' :"QQm ~uper.

ton for Fort ta\ldcfcl~le'~$Cd Scu
TeQ Cemnumic.cions.

Gold!ub: hDid you b\' U'l\' ,h~Ct

ICC uw ofthu.nT W wh~'thc: mln
is nthe bach, and O\Jt o(his be:achb~5
he ~kcs a smalll,~c~b(1rlk·s\%c i;om
plJter, Inachcs ~ l'l'.~ rhl"ln~ )nd tixC$
from me bC:~l ~u tht: r.~nfr:m( eom·
rute:? Thac'..\~t thi~ is all ;lb¢ut. ,.

In anon order Goldi:arh i.1Y' out the
pitch: Pot S~ 1,000 1 Qil he p.n o( a
p;.ll'tncnnil:' dut ,,·m bid iI' th. fCC's
next~ of lur:tia/1to t'nr l'e"on~1
«('Immuni!;:1ti4'lO:> ~l'\'i,c:, lU:l:n:o.(:~ .

HOgI' ~c tbl:~I~' scrllcc~ist:r.,··

Goid,mb tcl<h.. ·';'..:!i",,·c WI; Jhould
~'i"it"C t~~' " . hn:\: Ik~tI~:t rer
rS Ol! .,.. I _t.. 1'\ "
~ 1. ;, Inl:,;.. ··;: ; :':'1:'f1\1Pnl(l11"

Poecnti~l ,;cr;m. "How nlu,h \1-in
;he\' be worth!"

Goldfub: "Fj\,4 yean- out. ~O\l'~
lookin$ to una~ s:~S,OOO ayetI' lor
the rUt of ~'Our 11ft lll'\d Y0\,lf chil
clreDialilve$...

Aii"cl w~'s dcIin~ tM f:tn'le theory
wockl ·4"fCt'hnl~:·.:n." the says.
hWroe."t i. ~i~;,",.: : i.llfon', :ompany'"

Pate . th",n;~ .Ute partnership
a;r~cmtl1t. 'l'd~"O\l Jl ftC\~t eom~
a~\lt " .m\I~11 fund load Or I real
Utltt asent's 6~ 1p1Q. Half the
SlO.500 ps fO sales commWio:u

And other mulceuns cxJ)(nses; ensi'
nceri'nS nuciel I:'l.O (')Ulcr ~har~s

eh,,,, up another 53,300.
That lea"'!;l' 'IOU and your other

par:f'¢t1. ~'ho \Cj.;kcd in $1.050.000
co ;:a'o I pieee of the information
supuhiS:h\V1\" \\~th just S200.000 i("lr
bic.:iin~. Th~t i. not e:)('l.\~ to r:ltis·
tel 1.lIith the PCC u t bidder for I
"tuget m:tri,&t" lixe ChlU'lmcn,
S.C., m\lcilleu enov;h m bid on it.
You I" bU)'inS a ti~kct. but it will
r:C"Cf i't y<,u l"ut the~~.

Tne auctio"., onc::inaih' Ichceuled
tCl bCJU" on ...uS. '1.9-, hIve been post·
ponco indcn.nm:ly ia~ c.hc \\-;~e of ~hc
Sllprcmc; Court d¢~$ion dis.Uo.wing
mrmui,·c ~('tion q\H'tt1'. AJ M indl'
rect result oftht. df);\,. Paltor: :ll'u:i the
Oth~r .\ucuon ~,~mn~crs ~"e ;.lIu\\'c~
to l:ontinue tv plv their tl'tdc:. Dom; 3

qUIck bl'K.of.th~·el1,"dope e.I"-lla
tiClD,l'¢ndlctcn Waugh :scmatCJ t'h4t
the l'O a~c'::ion duh ~~ ~rinsi:\1 in
$12 million ~ mnnth.
. How senouslv iJ one to ake Ute
,,·ord of' a iailed: cunvic:t~ felon IIlte
Pendleton Wau;h? S.~s Mark J:,a\ops.
EllEorcemcnc: Counsel For the Sc~·
tiu nivision ofmc Ari~n~COtpQR'
tion" <A>mmi~siun: "1'1I:nC\ W1us:h
Ir.now~ this b\l,it~t:I' inside and C'lolt.

rou ~n q\,/Ott ilny number fTl'Im nin'\
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NewA"~tu.

''W'tnltll cablc could have
been a:wthu ccUubf," saY'
Daltoa, laundWa, iAto a
eota1pi:ruyth~ in wblch th.
FCC and Bqhet Electromcs
teamed up to IClltde the
inda.rtry. "But lOal«thina
~At~oal~oGlth.~

to the promiJed 1asld.."

II beins " credlbk as 1ftyminC ,
rciWator WO\lld ~I you.,.

}lew docs Oal'C01\'Sta~'so fir ~ad
0( the IJwt Hc~', \Vn~t one pl~~er

teU. \II: uU me fdcn.lcs ",me do..on
on a phone room'for misreptuemin,
me project,M~ II lnlUiatea e"4cn
thOUlh he', the Cl14 that ten. chem
th~ hype."

FuWly we confrenr ml'tcr KUft·
stcr M.ucw O&1ton:.v. you durittl 1014 on tAC res
au<:uon c1ultl ...~ aU.

Dtlton w\lea;,he, alona. SOmIWlut
forced lauJh. WI wUh it were tNC. t

•

Hun't 1u ncacd Sli\ million to
S~O miUiot\ (1W:( th~ yun:

hI ~ouldft't cdl yo..: ho\\' much eM
grt'US'ln:5, or the net. but I t1tl tell you
th::1t we've nee bten \lJ\hl~?Y "';th me
results."
H~vc ~our inv~tors been 'quall"

h:pp~·l O&11:on \~undas intO tloftS
winded. ,CO'nsrin~' th¢o~: Tl'\e 1<:C
IPd H~sncs ElectrOnics. owner o(
~teHit' broadCJ,sccr Dind"V,
tC:2mC'd up to s<:\lnk th. wircl~,.

(1blc TV i.ndU!tty.
OIlton and hi, iilt Ill: to ttoa.st tl\u

- ...

N~ces§.ity:

theit fIlespeoplc U~ 3UCjCCt to ricid
compliance rulC$ in their Nla taC'tia.
Tha~ c:omp\i~cc is len41~' ;.bout as
gcUU\t a the shots at winning t
liccnse.

uTweMy rnmuus bd'otc chc com'
pliancc all (co the e:wtomcr,1~Omel
In," dPb.ins a _I•• manlier on a
CQuplc of p~~C\&la.rly sUmy deal"
~c salaman elll. and SOd over the
'l\lntio~• .s.nd I(hmcc~~ the 'us
temer. On the rUk disclosure Cl\4Q'
clons, the really ~<i ona. like, 'Do
yo\& realiu you <:an k~,c ~11 your mon
ey?' ~a11y the salesman "'ill say.
'Thu') a ICne": Sta(em~:\:written by
the 50vcmmc~lt. W~ llrc::.Qy c(wcrc:d
that; right:' And rQ\.l nlake 'em say
m1t." Nod.. nod.. Wm1.. wi".

"It works pretty weU," IIrs the
former sale. m.ana;c:. "r neVer haC a
sift;iC p~!1IQn not mlkt it. thro~6h

compUm'c."
Would tha~ M&rc:us Dalton ~'crc

the ON)" aook Out ~(::"C in c:"/~~d.
He im't.•\:!uthcr bit rla~tt ia 1~
Stcingold, ",h~c rC~Of<llc th( dc:.-:)·
(l'\C nf the wirelC$$ eommurtiQtions
bwinc:ss dan. b~c:k. to m<: finc FC'

•

•

•

•
Mllsl tab advanuZf' of (JIf t;tClpticl'lmlitt. IUrrowuUd hy PUI,t Sewui and wcodkmd.r.

•

•

•
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TELECELLULAR

PETITION FOR RECONSIDERATION

EXHIBITS



Resolution and Order on Provisional Remedies

In the amended lawsuit presented on July 17, 1996, Telecellular, Inc.
and eight corporations with licenses in the 800 MHz (from now on referred to
as license corporations) awarded by the FCC for the area of Puerto Rico,
requested that certain contracts. between the license corporations and
Telecellular de Puerto Rico, Inc. (TPR) be declared null. These contracts deal
with the establishment of a telecommunications system in PRo There are
fifteen license corporations and eight of them initiated the lawsuit. Of these,
together with Telecel1ular, Inc., Caribbean Spectrum, Inc. Island SMR, Inc.
and Island Digital Communications, Inc. remain in the lawsuit (from now on
referred to as the "three license corporations") ( 1)

In essence, the allegations of the amended lawsuit are that the license
corporations completed a first joint venture contract (from here on referred to
as 1st Joint Venture) in May 1994 with Telecellular, Inc. and that later the
license corporations were

(1) The other license corporations have disauthorized that their names be used
in this lawsuit through sworn statements and other documents. See Annex
1,2,3 of the motion presented by defendants on September 24, 1996 and
motion presented on August 29, 1996 titled "Opposition to 4th Request for
Extension".



fooled by the defendants to sign on May 26, 1995 a second joint venture
contract (from here on referred to as 2nd Joint Venture) with TPR. This
2nd Joint Venture between the three license corporations and TPR had as an
integral part a Construction and Management Agreement and a Purchase
Option Agreement. In the context of these allegations the plaintiff requests
damages and that it be determined that the prevailing contract be the 1st
Joint Venture between co-plaintiff Telecellular, Inc.,. and the three license
corporations and not the 2nd Joint Venture between the three license
corporations and TPR. It is appropriate to point out that the three license
corporations, as it is noted in the amended lawsuit, are also stockholders of
TPR. See paragraph 3 of amended lawsuit.

In their response to the amended lawsuit on July 31, 1996, the
defendants denied the allegations of the lawsuit and counter-sued the
plaintiffs requesting that it be declared that the contracts that are valid and
should prevail and that tie the parties are the ones they jointly subscribed
are the 2nd Joint Venture contracts. They request specific fulfillment of these
and also damages.

The defendants also presented on July 31, 1996 a swom Request for
Provisional Remedies. The defendants allege that the non-compliance of the
three license corporations with the 2nd Joint Venture impede the
implementation of the communications system. Reference is made in that the
grant from the FCC is until February 27, 1998 to develop the project and that
the same is on the verge of being lost and it would be academic if remedies
are arrived at by the way of merits in a final decision. The defendants also
argue that if the plaintiffs were successful in this lawsuit their claims are of
an economic nature consisting of "the difference of the payments



..

made by TPR and that which they would have been able to get by using the
licenses in their authorized area 0 contracting with another party to develop
an alternate wide area system, assuming that it would be possible in the
referenced period of nineteen (19) months." Finally the defendants e:q>ress
that it would be difficult for the plaintiffs to use their licenses if it is not
under the 2nd Joint Venture contracts, so the remedies sought would result
in benefit for the plaintiffs. In this same manner, they request a provisional
remedy, without bond, requesting that the three license corporations be
ordered to grant the necessary documents to transfer their interests in the
8MB. licenses to TPR, in exchange of which TPR will issue 25,000 shares to
each one.

By order notified on August 9, 1996 we required that the plaintiffs
express themselves, in ten (10) days relating to the Request for Provisional
Remedies. They did not respond to this order in a written manner, not
withstanding that they requested and the court granted an extension until.
August 30, 1996. Independently we scheduled a hearing for (sic) August 13,
1996. (NOTE: THE REAL DATE WAS SEPT&\'!BER 26, 1996).

Rafael Baella, Esq. showed up at this hearing representing the
plaintiffs, and later resigned their representation. The court gave the
plaintiffs time to contract a new lawyer adjusted to the urgent terms
requested by the provisional remedies. ~ of this moment in which we notify
this order the plaintiffs have not contracted new legal representation, having
already expired the term given to them.



At the hearing on provisional remedies both parties were present; the
plaintiffs representing themselves (2) and the defendants wit~ their lawyers.
The defendants presented three witnesses as well as abl.Uldant document
proof. The three license corporations presented documents and the testimony
of Paul Conrad. The hearings started on October 11; continued on the 15th of
October and finished on October 25, thereby having been submitted the
matter to the court for a determination.

In spite of the fact that the plaintiffs did not submit the position in a
written manner, from the hearings it is evident that they understand that
Rules and Regulations of the FCC does not permit what the defendants
pretend through the provisional remedies. This is that the FCC will not
approve the transfer of the licenses before the construction of the system.
They also claim that Telecellular. Inc. is a bona fide and existing corporation,
therefore the 1st Joint Venture is the binding and prevailing contract. See
Exhibits I,E,B and C of the plaintiffs.

Rule 56.1 of the Civil Code grants the court"...to dictate any
provisional order that may be necessary to assure the effectiveness of the
sentence". The same rule requires that the court consider "...the interests of
all parties involved" and that it dispose" ....according to the requirements of
substantial law". 32 LPRA. AP. ill Rule 56.1 In Rivera Rodriguez v. Stowell,
93 JTS 111, determined the need of the promoters of provisional remedies
(defendants) to show probability of prevailing based on merits. Rivera
Rodriguez, supra, page 10934. The following is an expOSUl'e of what, to our
judgment, gave the proof for consideration under the standard of probability
of prevailing. What we express here should not in any way be understood as
a determination of the credibility of the witnesses, or that in any manner are
we prejudging the controversy in front of us. We evaluated the proof strictly
for ends of the provisional remedies requested.

(2) In spite of knowing of B. Munoz. Inc. v. Productora Puertorriguena, 109
DPR 825 (1980) we permitted the plaintiffs to present proof through Mr. Paul
Conrad. This was also brought upon by the personal citation of the witness
and by Mr. Robert Pennock and Mr. Ramon Rivera Mulero representing the
three license corporations that the defendant made and our worry that due
process of law be given to all parties, required by Rivera Rodriguez v. Stowell,
93 JTS 111. page 10931



I
Of the proof presented we find that an integral part of the 2nd Joint Venture
in which the three license corporations subscribed, objects of this incident, a
Construction and Management Agreement and a Purchase Option
Agreement. Pertinent to the remedies before us, it is stated in the 2nd Joint
Venture that the same will be named "Telecellular"; and that the manager
will be TPR and it bas been created "for the purpose of providing wide area
8MB. service to the island of Puerto Rico, including the requisition and
construction of all necessary physical assets, and operation (sic) the
completed system:. Art. 1, Joint Venture Agreement, May 1995. Em. lOA,
lOB AND lOCo It specifically states that the system will be realized
predicated on authorization from the FCC. Also, in Article 7 it expresses that
this contract supersedes any other written or verbal agreement between the
parties. Ibid, Art.7 Joint Venture May 1995.

The Construction and Management Agreement, on the other hand
establishes that the participation of the SMR license corporations in the
construction and management of the project will be subject to the control and
approval of the license corporations and in conformance with all applicable
FCC rules. See Em. lOA, lOB AND lOCo Article 11.1 of the construction
contract disposes that it is the intention of all parties to comply fully with all
applicable FCC rules and that it is TPR, as manager, whom is commended
the job of recommending to the license corporations the activities or
representations that it (TPR) deem necessary.



Also, it is condtioned that if the FCC emits a Final Order that determines
that the agreement does not comply with FCC regulations, that the parties
will be required to submit themselves to an arbitration process , with the
objective of reviewing the agreements so as to make it compliant with FCC
requirements.

Through the Purchase Option Agreement the contracting parties, TPR
and the three license corporations agreed that they wanted to establish the
possible transfer of the licenses to the "Telecellular" Joint Venture
conditioned on approval and authority of the FCC and subject also to the
terms and conditions of the contract.(3) In the referenced document the three
license corporations grants Telecellular the right to acquire the licenses.

A:3 it states in Art. 3 of the referenced contract. the option can be
exercised at any moment during the contract period "after all required so
long as all FCC approvals have been obtained. See Purchase Option
Agreement, Art 3 Em. lOA, lOB AND lOCo The exercise of said option will be
notified to each license corporation. It is expressly conditioned in the
contract, that it is the obligation of each license corporation to provide
reasonable help so that Telecellular complete the necessary tasks with the
government agencies including the FCC to complete the transfer of the
licenses. Finally Art. 5 establishes that "The Purchase Option may not be
exercised unless the FCC has consented to the transfer of the license
associated with the system".

Even though these contractual clauses could point to an apparent
inconsistency, for the purpose of the particular matter that we now are
resolving,

(3) The text reads: "subject to the approval and authority of the FCC, and
subject further terms and conditions set forth herein ".
(4) Art. 3 reads: "The purchase option is exercisable at any time during the
term of this agreement after all required so long as FCC approvals have been
obtained. To exercise the Purchase Option Telecellular must notify Licensee in
writing that it will exercise its Purchase Option; such notice will be final.
With Licensee's reasonable assistance, Telecellular shall promptly make such
applications and filings with all federal and local government authorities,
including the FCC, as may be necessary or appropriate to effect the transfer of
the System. "



it is clear that the FCC must approve any act that TPR and the three license
corporations do with their licenses.

By letter dated June 17, 1996 TPR notified the three license that it
was exercising the option to transfer the licenses to TPR, subject to FCC
approval. The appropriate forms were included. TPR also stated that upon
completion of the license transfer, it would issue a certificate for 25,000
shares as payment for the transfer.

Relating to the licenses, in the 1st Joint Venture (May 1994) the
license corporations give Te1ecellular, Inc. a right of first refusal to purchase
its license.(5) There is no allegation in the amended lawsuit that
Telecellular, Inc. has exercised such right or that it is now interested in
exercising the same as part of the provisional remedies requested. It is only
the defendant, up to now, the only one interested in the license transfer so it
can start the process of establishing the communications system in Puerto
Rico.

The testimonial and document proof presented by the defendants
reflected that it had done all the tasks relating the FCC for the
implementation of the system that we are now dealing with. The defendants
requested and obtained the Extended Implementation Grant. They also
accomplished the waivers for deadlines on construction of the licenses of the
license corporations, while

(5)Art. 5.1 "Joint Venture" May 1994



the request for extension of authorization of system implementation was still
pending. In the same manner, they obtained the waiver over the FCC freeze
on requests for 5MB. micro-cells required for the wide area system. Also the
lawyers of the defendants presented on January 4, 1995 and the 16th of
January and the 15th of February 1996 comments on FCC regulation
procedures that would impact the rules relating to 5MB.. Em. 6. On
February 22 , 1996 the lawyers for TPR made an ex parte presentation to the
FCC on the project. In the tasks realized TPR was identified as part of the
joint venture, and also as the organizer of the same joint venture that would
construct and operate the wide area system.

On February 26, 1995 the FCC granted, to the project denominated as
Telecellular the extended implementation for five years. The same was
conditioned based on the results of "Further Notice of Proposed Ruling
Making PR Docket No. 93-144" Exh. 7. No evidence was provided on what
are the results of this procedure. Also, the defendant had requested on May
18, 1995 an amendment to. the extended implementation period, this was
authorized provisionally for five years conditioned also to "PR Docket No. 93
144". See Exh. 8 & 9

It is a non disputed fact that rights of the license corporations would
be up by twelve months after being granted, but in view of the Extended
Implementation Grant (EIG) given by the FCC these rights have been
extended until February 1998. See Paragraph 20 of Amended Lawsuit and
its Exh 4 as also paragraph five of the Request for PJ:ovisional Remedies.

The promoting party (defendants) has established, to the satisfaction
of this court, the devastating effects of not granting the provisional remedy
requested.



· .

In this manner, from the evidence presented it comes forth thClt the project is
paralyzed. Because of the lawsuit, there is no loan for financing the system, ,
the contracts with GTE for consulting services in training employees in the
operation and maintenance of the system, are not being acted upon. Exh. 17
TPR undeTstands that if the court grants the provisional remedy negotiations
could be initiated for financing as well as other services for the
implementation of the system.

In this same manner, it comes forth from the evidence, that there is a
small amount of time to get radio frequency engineers; find and negotiate
sites for antennae; obtain approvals from ARPE and other Puerto Rico
government agencies; acquire and receive equipment; complete construction;
get contractors and bring personnel into the project.

If the provisional; remedies are not granted TPR is at risk of losing the
investment it has already made and also its reputation in front of Ericsson
(the entity that gave the project its initial financing) and GTE. Exh. 16.
TPR's entrance into the market will also be affected. Currently, because of
this lawsuit, TPR will be the fifth most important to enter the market when
it could have been the thixd. See Exh. 22. Finally, the defendants referred to
the people of Puerto Rico being affected if the remedies are not granted
because of 1055 of the jobs that this project would generate.

II

Art. 1074 of the Civil Code, 31 LPRA Sec. 3049, disposes that "the
creditor may, prior to complying with all the conditions, can exercise the
actions that will proceed to conserve his rights.. The debtor can repeat that in
the same time he would have paid." (Emphasis added)



NOT TRANSLATED OR TEXT INCLUDED BY TRANSLATOR

References to : Eduardo Vazquez Bote, Tratado teorico. practico y mtico de
Derecho Privado Puertorrigueiio, T.V., Derecho de Obligaciones, (Equity, Ed.
1991) pa~ 199

Mercedes Bus Line. Inc. v. Rojas, 70 DPR 540 (1949)

Sec. 310(d) Communications Act 1934, 47 USCA: "No construction permit or
station license......"
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From the dispositions of the previous quoted laws we understand the worth
of the Purchase Option Agreement will be dependent on approval by the FCC
of the transfer of the licenses of the three license corporations. It depends on
the FCC. As analyzed., the FCC is the agency with exclusive jurisdiction over
matters relating SMlt licenses. Therefore it is the FCC that has to express its
feeling on validity or approval of the transfer.

It does not concern the court at this moment, to determine how the FCC will
solve this issue, not withstanding the rules and regulations referenced by the
plaint:iffs. We have received evidence that the FCC has issued waivers to
certain regulations


