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Dear Ms. Salas:
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On August 30, 1999, Jean L. Kiddoo of Swidler Berlin Sheriff Friedman LLP, on
behalfofGlobal Crossing Ltd ("Global Crossing"), and William J. Sill of Wilkinson Barker
Knauer, LLP; John S. Morobito, Vice-President-Federal Legislation and Regulatory Affairs
and Michael J. Shortley III, Associate General Counsel, both of Frontier Corporation
("Frontier"), on behalfofFrontier, met with Lauren H. Kravetz, Attorney Advisor, Wireless
Telecommunications Bureau, William W. Kunze, Deputy Chief, Commercial Wireless
Division and David C. Kirschner, Attorney, Common Carrier Bureau discussed the above­
captioned proceeding.

The matters discussed at the meeting related to issues addressed in, and raised by, the
Transfer of Control applications filed by Global Crossing and Frontier, the Petition to Deny
and Reply filed by Price Communications Corporation and the Consolidated Opposition filed
in the above-docketed proceeding. In addition, the participants discussed matters contained
in the applications filed with the Commission and retrieved from the Commission's public
records that are annexed hereto.
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Pursuant to Public Notice, DA 99-1511, an original and seven (7) copies of this notice
are being filed with the Commission.

Sincerely,

W~~U~

By: WilliamJ.I
cc: Lauren H. Kravetz

William W. Kunze
David C. Kirschner
Janice M. Myles
International Transcription Service

(w/attachments)
( w/attachments)
( w/attachments)
( w/attachments)
(w/attachments)
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The tel':s of ;1
,
,' transfer of control. for which approval i~ requeslt'd hl'r,'ltl, !!.I\e h'l'i'

mutual:- i.Igrel,l to by ~'y'CGSA, !~TMC Holding. Inc.. P:\CJECO, Ill\... dnd l 11,1 f'~\'nJ;
Cl'lluI,I' P:l![ti', !;llIp, Addition:t1 details relevall! to this filing art' l'olltailll'ii 'II I ('(' hnn
4YO ;lfh: ISS<)( I !'l't! Exhihlts.

('(1/':' . , ('JIl,!, ill Chautauqua, illc ("CCC"l. a 2?5'l l~l'neral pal1nn Hl iLL' '\C\\ ') l!'

RS,\ "'I). ~ ! "ilt:l;u' Partlll'rship i"NYRY'). has filed I'm and n'l'l'I\,:d ('PI11111iS,!()"

app!" Ii tll :II1,I;:-r its interest ill NY~~3 10 NYCC;SA, UpOIl cOn"Ullll11.lltil!1ll! :h:
tran"k whil

i
'ias not vet occurred due to the need for :'\'r"CGSA t(l ohtalll ,el \;1111 Will' n'

fron :,1' \11 : Court,- CCC \\'ill become a wlloJ!v-owned "ubsidi,!1\ (Ii 0\ 'j ('c. \

1\'\( ( :".\ WI;: Ih ..'n ch;ln~t' the fl;lI11e of CCC ttl N't'NFX Mohile pI (' 11.'II:.lI"ill::. ,,,

("1"~\i~ i, wI., '\'i11 rell1:lin it wh{.ll~'ownC'd sl!hsidiar~'orN'Y(\;S:\,

Thi" ;,jil'd~: ' , l~'qliests a tral1Srn of control of NYCCiSI\ 's intl'rl'\1 III ~) h. '. (p,i "

UpsLI:,I' Cel: II i .i! :'\'etwork (" LTC:'\' "l. UCN, a New '/nrk partnt'rslJip, Js l'O!lllll hell i,;

NYCll\A. Rf \lC Ibiding, Inc.. P,\CiECO. Inc. :tnd {~rila,Rome Cl'J!:d;\l ";11111\'1 shi"

Kocht·'tnT('''' none Mobile COl1llllunications, Inc. a' Hl h()lds a :::2.~0; illiCIt's! 1[1 .\ 'r !~ ~
Roch'\In' TeL phone Mobile COllllllilflications. Inc, is also filing to !"allStn lUIl(ro! \It It,

intC'l"l".: 1(\ LC\, A" the subjel'l applications combine to request a tran"kr 'II 1"'; lllllfl/i,

of till' !!cl'nse~' '\\ l ('N, it is respcctful!y requested th,ll they he processd l(lf!l '.InlTd~

'\t'\" 'r" ( Ii;!!' C;eograpllic .\nvice Area, Ill:':, ("NYCGSA"). 011 hoi .'!f l! \,) \,[ \
Mpt'l. ilf\.! I:(;ltlljua. Inc '''N\l('''), herehv suhmits an oricinal h:n,1 .Il:\Jih; :iI",'

Illll' he '- \'i"" "~f FCC Form .:NO, ApplicaticlI1 for Transfer ot ('olltn d

A Chci,~, l!1 lil :mwunt of $265,00 is attached in navment of the st;WI!OI"\ tJlI:ll! !t't'.

pur"u;pl to l. i '! 17i a) of Iht rtllc~, Any inquiries pe~taining to thi~ ;jS'.;i~11I1l':;11 \hOl~ld h"
dirt'ul'! 11\1" !j,dlll'ia :\. {'mal at (l))·n )65-7504
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Upstate Cellular Network

FCC Form 490

Exhibit 1

Current Authorization

Atta~'hed is the current authorization.
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JANUARY 2S, 1991
JUl'! 18, 1994­

IlCTOPER " 20tY..

OFERATOR:

NEw rOR~ ~SA NO. 3 CEllUlA~ PARTNERSHIP
~BO :;C,'i'- ~,: '1~:::" I\VFlj')l'

ORIGINAL GRANT DATE
DATE Ol= ISSUE

EltPIRATIOH DATE

:_4,. t-..:;","'~: ~'tt.:'2r3

SYSTEM rDEIj71F:CATlON ~~~8EPS::15~, 0266, 15'0
FilE HO: 04867-CL-L-94
MARKET: ~561 NEW YORK 3· CHAUTAUQUA

l"lJ911 E RAD 10 AUTH~ IZ-U ION
FCC FURM 463

.:'()MIoIn~'l~· : ::;;
Dr~~5~; ~WBl.C ~£, .~~ ~A~;

TEL COMMUHICA7/0HS SERV;~E

"UNITED· STATES OF AMERICA
FEDERAL. COMtl.UNfGATlONS COMMIS~ION

RADIO STAT'ONAUT~"fORIZATJON

AUT~IZATION IS GP.ANTED FOR CELLULAR FREQUE~CY 8l0C~ ~ 1
BASE: SSG.U20 THRJUG~ 889_~80 MHZ
MOBILE: 835.020 THKaJGH ~~4.980 ~HZ

CONTROl POINT NO. 001 95 NORTH FITZHUC~ STREET
ROCHESTER NY

CONTROl POINT NO. 002 245 PERIMETER CENTER PARK~AY
ATLANTA UA

LOCAilON NO. 001: LAT !TooE: 42 05 08 Ii
JAHeST~N CELL SITE· 2 ~C"ARD 'lOAD
CITT: JAHESTM
STA TE : NEW YORK

LONGITUOE: 079 17 14 w

COUNTY: C~AUTAUQUA

ANT~NNA HA'KINGS: ',3,4,13,21,22

LOCATION MO. 002:
LA~ITUDe: 42 16 59 N ~ONG!TUOE: C7? 35 42 W
WEST~r£lD CElio SJ~;:, 0$1 ~A"DSCi(Ae8~t i(D., .5 1I1_f'>
UfST OF !~TE~~fC wr~~ SHER~A~ il[

::I1T; ..HFl:: L :: :()..: .. : ... ~ C14.~u7"U(jL'A
'iTAH: lIflJ YOR.

A~'E~~4 IIA1rl~~S·
... lo.-"

nD~RAl .., .
,.""MU.1CATI
iVIMlSStOI1".0c\jt, .,

,~ .__ :'7't;~,:';:;t~: :~', ·~r;t:.~ ~<, ~-':- ..-'--<t '-':~;'1'~ ;-: L..,~~,~
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:' ...~"'.. '. ...., riNITEO" STATES oFAMnuc:\
FEDERAl COMMU:iJCATfi)NS COMMISSION

RADIO SfATI()N AUlliORfZATION

CAll SIGN: (NK0273
J:~'~ \ie- ~j~8e7.r.l :;'"

-----~~..-~~,···,;:~t.,·~,<....~~tI_P±'!¥:-~,;:',;,;;,,'
;-.:t
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:J~ "f;A '.:,r<

LOCATION N~. 005:

l~.!ION NO. 004:

LOCATION NC. 007:

r
r
~

LOIiG! "UOE : 078 J6 3C \oj

':() I:: H : iJYQIlI IIH,

J. ! ~

ANTENNA MARK !lItiS: , ,3, " , 2! , 22

ANTENNA ~ARK:~GS: ',3, ~',2',22

LATITl()E; 42 08 34 N LOHGlTLCE: on G4 41 ~
ATOP HI~N HILL, 0.25 MI ~T" OF HI~AN ~ILL RD.
CITY: CORNI~G COUNTY: STUEBE.
STAi E: NEW YORK

lAT!ruo~: 42 5~ 20 N LONGITUDE: 078 1625 w
ALE~4NCER CELL SITE, ON STANNA~O Ru., .9 MILES ~
or INTERSEC. WiTH OAY ROAD
CITY: A~EXANOER COUNTY: GE~~S~E
STATE: NEW ~ORK

.'~f~'. Y.Q~:~SS. ' J
t
:~.2~.22

.•, ; )~'i)t: '" 2~ ~; " lo:.GPuoe: 079 14 1? W
.~<V11GwT 00 CE~HI; "'0.'[1, ~ loI!lES 'iMTH OF 51! 83
:-'" 'til. .~n.1lQ' ~ ,;:..... CO.j~"·'" 'f1.A'):' "'~Ir)~)!

y s . __ ~ t.:' r'':; ,(

lATITLCE: 42" 44 N LONGITUDE: 077 09 19 W
aco FEET weST OF ClA~K ~OAO 1.5 ~ILES NW OF
CAMPBELL CELL SITE
CITY: COOPERS PtAINS COU~TY: STEUBEN
STATE: NE~ YORr

ANTENNA MARK!NGS: NONE

LA!ITUDF.: ~2 4~ 01 ~

WAPSAW CELL S!TE OAiKA QOAD
C!;'Y: IoIAPSAIoi
S~A!E: \jEw YOR,

~~'rN~~ ~4Qr~~~s.

;'"' '(.lX.A· .C" ..,

iCCAilON NO. 006:

:t~~~~IC."jJqll,;:
nMM's~ro N'i~·~;;'~4:c:,. "

~ . ,,;., . -: ". ,.,: ".~;:> '.;-' ;'-<"<"'>c~:::", ,
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•. UNITEDSTATES Of AMERI:A
fEDERAL COMMUNI~ATlONS COMMISSION

RADIO STATION AUTHORIZATION

CAll SIGN: KNK0273
~;;f ~0: 04867·C., 94

t'a:;t> 03
~'£~A '(~

LOCATICN NC. 008: LATIT~E: 42 30 36 N LONr.ITUOE: 071 3~ 1U W
SOU~~ DANSVILLE CELL s:rE C~ ~Cl~n RD. 2.75 ~IcES
S(1.-,Tto.! ~A'5T Jr: ,;,at.;C:·,,·~.

:~ .. s·.: c ,7

STATt:· IoiE .. YOil~

ANTE~NA MARkiNGS; ',3, ~1,21,22

~~))~ .. S'c ~ .. :~ ~,.,

LOCATION NO. 009: LATITUDE: 42 08 33 ~ LONGITUDE: 079 34 29 W
ARME~IAN ReAD APPROX. 0.5 MILES SOUTH aF INTERSEC.
OF ARMENIAN &FOEEMAN ROAL~

CITY: SHERMAN COUNTY: C~UTAUQUA

STATE: NEV YORK

ANTENNA MARKING;: NONE

LOCATION NO. 010: LATITUDE: 42 10 !7 N
NAPOlI CELL SIT~ OFF SA~ILl RUN ROAD
TCi'IN OF
cln: NAPOLI
STATE: NEW YOR~

ANTENNA MARKINGS: 1,3.11,l1,22

LONGITUDE: O~ ~2 49 W

COUNTY: CATT~RAUGUS

LOCATION NO. 011: LATITUDE: 42 16 35 N LONGITUDE: 078 39 30 W
eLLICOTTVILLE CELL SITE ATOP THE wESfERN PEA( OF
BARTLETT "ILL, 0.6 MILES eAST OF
CITY: eLLICOTTVILLE COUNTY: CATTARAUGUS
STATE: NE~ YORK

ANTENNA MARKINGS: NONE

•. JCATION "c, :)13: lAT rUDE: 42 '3 36 ~

RED !QD efl. ~1!E 393' ~'C(.~~ po~r

clr: SI~CLA;R~;t_~

$: ~ t· '0£\01 ~Ci«

A~TE~~A ~AQKI~CS: NONE

:OllGP')VE: 'J79 ~9 '1 II

C~J!jT ': CHAuT A.uQtJ.I.

.fEDERAL .. ,,'~; .
'~QMMU",cAn

OM""SSIOJl<
,::,.""



· . .;:1,·~.;,>..~:'0.,,:'7:;:~'~,'~0;;,j,i·:(;t~:":~"~C',.t';,=,":;0:;::;;:t:::.~~·~;,h~~j:~~~:'~.:-i;f;;~~'7~· .
UNITED STATES OF AMERICA " .,",

fEDERAL Cl2MMUNftATfONS COMMISstON

RADIO STATION AUTHC)RJZATiOJ\'

CALL SIGN: ICNk0273
~ ;: I/O: 1'4861, Cl . t ·94 Page 04

()P~P.1 'a:. :

\..\)C~· ;( .. ,,-!,' ,A.~.'··~ ..~r ..2 .. :. ... ~. J'tG: • ';1~:

LOCATION NO. 015:

~f~ HILL CELL SITE 2700 FT NORT~f.AST OF T~E
lNTepSEcrl~ OF OlE~~ ROftn

,- '-." ~.,t.\ ':",'1.''''' , _~ ··!.~:e

.,::"-' ;;l,

A_:E~I/~ ~ARkrNGS: NONE

LATITUDE: 42 10 to N LONGITUDE: 078 40 14 ~
K:Lt8UCK CELL SITE 0.9 ~ILES N~THEAST OF I~!ERSECTION OF
KILLBUCK
CITY: KILLBUCK COUNTY: CATTARAUGUS
STATE: NEW YORK

ANTE~NA ~ARklNGS: ',3, ".2\ ,22

fCC FORM 715A (DAY) AND FCC FORM 715 (NIGHT), DUAL LIGHTING. PA~GRAPH A
NaDlrlEO TO REQUIRE USE OF L'3~5 ~EDIU" r~TENSITY l;G~TS IN LIEU OF L'856.

LOCATION NO. 016:

LOCATION NO. 017:

.DCA l : OH I/O. :; ~ e:

LATITUDE: 42 21 02 N
BALD HILL
CHY: HORNELL
STATF.: NE~ YORr

,&NTENN,,\ I4ARKINGS: 3,11,21 ,22,A,I',!

LAT:TUOE: 42 23 45 N
LI1ICKS PON:> IiOAD
eny: AVOCA
STATE: NEW Y~IC

A~TENNA MAR~!~G$: NeNE

~;'. TLJ::f: I.:' ''\ 28 ~

lP! .. 'I:,
c; ~ S,.\VO,,:.
STATF: I/E. 'fOP(

A~-(~~t MA~':~~:' j.

lONGITUDE: 077 41 27 ~

C(UNTY: STEUBEN

LONGITUDE: 077 26 01 ~

COUNTY: S-:'EUBEN

.jNG:"';)O~: ')7"".3 ~Ci

.:.JI.J .. -V ,;~~8l'~

.' fEDER1.L
,; ;"COMMUNICATIONS
t'·~~:C9rtl~tS$IO,.. ':' .

"--1< i!'~~, ':~:i '., ': ',-,if.;- ::-: :,' "t':~r':~-;-.: ',.

I



lOlA;!ON NO.

AUTl-fORIZATION

CALL SJG~: KNKQ273
fiLE ~C: 048t7·(!· 04

....l\~ f7LDE: ... 2· 02 "
BALD H/lL CE l SITE
~: TV: ~0QI;"

'.if·

"NT!,'.:,,_ ... QCNC;S: ",Il,',3," r,22

\t G: ~ ~:~-~ F. . .~.~ 't c.' '"

'Of'll lY · ~TfIJBFij

Page 05
()p~R.rOI:::

Fcr FOR~ 7~~A (DAY) AND Fer F~M 715 (NI~HT). DUAL LIGHTING. PARAGRAP~ A
MOO/FlED TO REQUIRE USE OF L-865 rotED/LIfIl INTENSITY LlGlnS IN LIEU 0F L·~56.

LOCATION ~O. 020:

LOCATION NO. 02~:

lOCATION NC. a22:

LAT/TUUc: 42 59 03 N
LEROY CelL sITe
BUCHEY ~OAO

C;~Y: STAFF~ilD

STATE: NEW YORK

ANTE~NA MARKINGS: NONE

LAT!TUDE: 42 21 02 N
'!",LO !i ILL
CtTy: HORNEL L
STATE: NEW YORK

ANTENNA MARKINGS: NONE

LATITUDE: 42 17 09 N
ANGELICA CEll SITE PEACOCK HILL ROAD
CITv: AtoGELlCA
STArE: !<jew YORl:

A~'E"~A ~A~t(INGS: . ,3,~, '3,2
'

72

LaNG/TUDe: 078 02 52 w

(('('NTY: GENESEE

LONGITL~E: 077 41 21 W

COUNTY: STEU8E~

LONGITUDE: 077 59 43 W

CWNTY: ALLEGANY

I

\.lAI"H<' "lot·:, CI,r;i':O'lS

';-.;'; A;,;rr;)f(ll~l:C'" ;"0£) !lie' 0N'iE ~o -'-E ~:C::"~EE E RIC,i-i, '0 ~ECp;;;.:

p"o·rr:~ ::;... ~~n" .~~ c.u··U~E: SL' S'-R[;E~ OR,'" qC, . ~~A"NEL I1HER'ERFIi E 0;(
~;·QS"·'\.DJ~C~N·--:~l.l~~"'E ~ ..... :::-~: E'f F. :~ ~ .. " :~.~E'~ ~'...;'" Q~ ~J~ :i1Et~...:TlootCR!ZE
,[ ... :. A:; ~Er},,:RA;J'~ r: :E''''',.'lCi A.;; A CG~i~i '~~i- ~ ..,f :;T:: t;C~E(>w'E~, "'''-1 rA i:.,
.~, .. ,.. :::''' .. '~;"r_ ''t >fI-~ :1..i A ~,:~-i: Rt":;;:;-'~ ~;:'~~~ ','~-·te.~·.C·£~C~'~':: :\C:,'') .... lot: ~-).:. ;.:'
4~; ... ~;;; ::::F ;"~.'. ~;~t :ft. .... ·,.. __ \:< .; ': "r~ "-~ . ,,: ~~.loiIt~ ~A\.... 3l,;(i ~~G .. ~C\,_~S ,.j_... ~,."

At. IMI--;'; • :'~;q "'Ioi ..... ,.f-::
, .....1,

.;. ... !~ :;

!'
: ..

A~- SY~rT":"" J:'
~ <" --~ .~ ~ '1 .

~; ~,,~':::'

':..5 '~C

.; ~ 0(

\ t .., '):;'- ~ r..,.:, '"i

(l ~lJ~ r:O~.LO'WPi~~

1\ ~::;y"z • t ~ :) ;'~ I ~ -~.,.

:)~ : y S· :~. C~ S; ~ ,.. :

FEDERAL
OMMUf4IGATlO
'~,'MJ~!J91;
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UNITED StATES OF AMERICA
FfOfRAI COMMUNit:ATIONS COMM'SSION

RADiO STATION t~UTHORIZATION

CALL SIG~: k~k~Z71

r:Lt 'If; ,}·~B~7<::: !_ Q~

lICENSEE; HH:!tl ""J:;'~ENjCE TRANSI'l' TiNG POWEll OR AN EI;NA HEIGl;j (011 Bono _S
~ECESS~Rv ,0 ~E~C.~ 'wE 5AB FROM'~ C~SA. UNLESS ~ ·rE~ r'~StNi FROM ~~c
.t~''\~· :;." '!' ..... :.. '"':' ';'" A~ .":,,,.~ ....& ·l rd.,J:"-.;' ~~r. ,"':.:: "-":"l.; '\ ~5 ~,,~ "'IiI

P-!g~ :;f
I~':'C~~ -:"t.t:;

,
It



'!.,;r ; J.;,_i

! ;\11 s!t:rnn,!.' conln Ii I mill NY NEX In l '('1' in tIll" 1'!l1I iLl H' !Ul1. ',,', i..,

.. IIltl'ndl'd 1(1 he l ,I't!lICll'd as follows and will (l\,::ur rim It I;. :1/iP,;'

1:'11 appllcatio!l"

2 allt ., R".

CUlnT llll" . illl'x"hange fOJ J'~lrt:ll'rship Illternr in t '(' ..~, 'rbi, iill",:

\:OI1)UII ! :(Ill \l,' 'IHil\ idu:l! rjlll1~s jp! each l1larh't

fJ1lliri.l.,_\.L...\b.;~ \Jarkt,'1 23-1.11 ('Pllte! Cellular of N~w ~'ork. Inc l' ('( \. '1' , ... tr.. \'" i '

licen,~' ,n thl' :1~·1I.l't.

CCt\) , !' fik,: !' II and rcrei ved FCC approvai to tr.llIsfer coraml to New .~' u! k ( l'! lli,lI

G~oJ,.: ;,', i '( Sv ' ".t: An:a. Ille. ("NYC 'CiSA ,.), Upon ~:onsllmrnatioll of tht lTnl\kl " '( '\ ~ \\ ,!'

bc~tw,' whu! (lwnl'd subsidiary ot NYCG~A, N'r'CGSA then illt~lItb 1\" b,lt"r,' Ihe il;lll~' It

CCf\. '; i., NY\. 1 \ \1llhile of New Y(Irk. Inc. (UNMN Y"), ",:hich w,'l ft·JP.i!' ~ I (./h \ l,\ P. \ \

H:C Fonn "l9\l
Exhibil2
l'a!!t: I 01 \

In "'(li\ 'lIon 1h Ihe agreeHIl'rll I, !, ,rill the Lpstate C\'llular Nt'h..ork. " Y"\ 1'.\ "nd ",,;. '

affilldh'; en'i i I alld Rochl' .. 'j ( l'Ilular H()ldillg Corporation alld ,T" 11 ,,' !!:"

enWiC' ,\\,:Y'et',' illitrihull'! .(\. Il1ll'rest'; hl'id hy ei:lll'ror nOlh 1.1 !I;, 1l,"!:1 ',I,

RS/\,~ ", Y I{', ~. P/\ I~S/I .~, Pi\ l~,,' .~ m:lllel'i in addilllHl tIl llit-,f-P',,' '.: \, I;, '

Ul':>crjQtion of Transaction

As pan of (his transaction. NYCGSA will contrihute the sto\.'k of ~!\1r\'Y (0 l< ''.,

Thr,': lhl~,' 'r;"xlion. NYNEX \looile COJnlllU!1ic:ltions Company and .. ,~rt:llfl ;;!/Ili. ':11 '1;':1:,'"

1":\ \ "X'I,' \ lk\.'lively con[Jihu!c their ownership in several UpstaIr ar~,! (r:tr~d \.:'.\ I (Ii'

Ct';;;;. j'lOj,i'''''' li; (instate Cell\:l:tr Nc'work ("UCN"). formerly knov.. n ,1\ I p,L.tl' I'.. l~;' ""

Pt "\ ; jllil ""lure Iha t is o\l,:m'd rtfty percent (:"O(:~) hy NYNEX ;ll:d Illh 'Ci< cr:t ! "I,. 't'.

Ro, ',:' 'J l': , !lul1C CO'poralion ("!.'.TC"), UC\' is a :'\~W York PanT"?!'''}.: I' I' ',h','};', ),

Cc i i ' Il'! It' I ,ill,: Service An'a, Inl.., ("NYCGSA") (464%). t'lica ROllI! i , j:, ;,11 1':1; I t!,,' f ',i,

t"L I \ • 'j (I. 11)/ WhlCh'~Y(,(iS:\ holds:.t 30c/r interest. giving NY('(i:" \ ;1' : .Un,,!' t' : !,',

intl'i,"'; '. r.n \H J loiding, In'.' (-11)' ( 1 and P:\(,FCO, Inc, (I,6e:; ) hold inL ; ',!, ; (', ." r,'

Opt'f.I" :he n 'f;do, noch~s(t·r. 'I' , il'1I~;l'. L'tic:I-Rol1lc', alld Jeffnson cedi ;,.' " :,'JlI\. li\, 1.

thL:l' I '\,lal" i"'lnl,to-poin t mil-f,'I' ;l\'t' sysll'lll" and the p:lginf npt'ralH1i: I i<' k, i1l";:_!, "

'York



Nt'" ('1,.',::1 1l1l' i l~.)c; J, ('li,llllphin ('el!lll:tr Il1l', (12,5 C; I, \\ e'oil'!' "); '(;.,. II

(1. ,", (r: r. l'oinl C'ellll i
'Il' Ith 112,')(1;) and Sr Rq.!i" Moh:m ~ IndL" : 1_ :. 'i,

;, l'lI;Tt'nrl~ ('pn,ltnl hy all eIL"cred G:ncra! \!;I!l;l.cer

t'!-;;!l'tlPll, '\YC(;~.'\ ,.. ill \':()ntrib~ilt' lht' srock of Nl\lA to l ( ,\, ,-:!\Il1~: l:'.., ,;
n's! in \:YR2,

,L'nSCC' ill this 1ll:1l ~", NYR] I., .1 gellera! partner...hip in ,\ f: i' I "nt, i , t i " i"

Illl', ("eet\", !.:!,I; I, Rochl"'T:..·!·rd1'l11t,i!e 1'.S:\ ::.Ir, !".: "

I! ;t!~d n,'u."ivcd H '(. arrmlVa! to transfer control of CC\!t \.'~ ( (,."\ ;"Hl

(/\ \-,i11 t~t'l'(lllll' ,l ',holly-owned o,;~!hsjdi.lry of ~:YC(IS:\ .\, \ ('(,S:\ Ih,

:)!1Onc Corporarion Inc. IS aiso filmg to transfer lllntrol ,Jj :~,

:It.'\.'ome the (,')(,"; ,l!cl\("ral and lImited P:lt1lln ill H\IIY

:i,tnsaltiol1.1\YC(,\,\ will·.:onrribllrt' tht. .,iock (l,' '\\1'\~ ill t ( ". l~1 'i, ('

'11l''f;l! and Lilllilt,:d 1';!I1llClo,;hip intefest in H\1LF.

.. rill' /larne of CC:\ 10 l'.''r'NFX rv10hile of rhe AdmHldad.,. h,c ','-' 1 \

,dl\ \III, nt'l! '1Ih"ldl.lry of N'YCGSA

FCC I orm ~'ch:

I~~"ihlt 2
Page,' ('1 ~

'd tor una received /'ce ap'prm,.ll to transf\'r control of H\1! r :,1 \, )(\ ,:,\ I f',H'

( 'C;,\Y will becollle a wholly-owned slIh,jc1tary of NY: \ j';\ \, y( \; '<,\ fill.':

,;':l- the' name of C('\ Y to NYNEX Mobile (If Nt'A York, Ji\; ! \, \'1,\; 'i' \~ Ip;., f'

'hdly-owned s:lh\\t!lary of l\:YCGSA,

1, '!llk RSA 2, !nc !" :11:-0 tilint: !o transfer rhl' H()~k "j I;K t (', PI'I ,l!i(lil ',I Ill' ;./;; "I

\ tlllC~. UCN \\111 ttll'1I be!:oll1l" a J"".5C}; G~Ilt'lal Panll(i II}" U<2

,'\

lljn~haD1l(jrt& :s Y MSA Market :228 Binghamton ~lSA Limited 1\I'!l\C";!'P ! .. H\ 10.1'

nl' \, i'dlll' . ('nset' in this markl'l. BML P j,: a partr,l"rship in which «( 'i\ 'I !,~ i', 12"'( ( '\11'. ;,:

all,' ;'I( L '!l'd Partner!), Roc'w:,ler Telephone Corporation. In!:, ("PTl . '.' J ,.; ( cit, Lil

A:, . II It '111l[1l' Comp:my (llll; I and Deposit Te1epl.one Cornpam Itl\ ',i '; I) hIlI! lntl"it'v

C\ ha ...
(: '. ! lm.::

II" I. T(I ,

v.. : J~t11

A ;>1 l ~

11'" ,f ,
J

F" -.:il.'( ,

tt di U

tb \ : l,Hlt1

Ct I ;

c·"- fat:\ ,". I ,

Ill; " .\ cr

~.,; ,11 r

.\;-.. ·1 t! "

lfhi' ')',

RtF 'f ! \

Il"- l[ i i



\, t

I,('C h,;,
I .\(-lIt-.l l

i'a,!..",'

,(Ii .11It! rcceivl.'d h ... ( approval to Iransrci I.:ontml 01 C\ ! " \

i' ~11t· Iransfer, ('( '( will bt·t'(lil1l~ :I \.. h(lll~ow!h.'li :,llb,:.i, "

,'lid" 10 vhallgl' th' 11:UIlL' oj ('( '(' (I' \, '\J::\ \tnlni>

.\,J! I ",:r,l:tin a \~ 11: '!"'owned 'iuhidian o( ~Y(', j ~/\. .

tl,~, ChautilJLQua, NY RSA ;\Jarkel 561H l\ew York R~:\ ~c. ; \

C'\ '1 kT') :' the vv'ircline liCC:ISl'e 1:1 thi~ market. NYR3:<.; a gl'll.:raJ ptr t

({' ii,: ,lr ot' Illl:lUqlllt, Inc ("C( '( "') (22,5'i(), Rodl~s!l.'r Tt'l~phol1e '1("

III 1\'1\)" ,22 )(/;,), Cbl.llallLjlla & Erie Tc.:hnologil.'s, fnc (t! .:2:;',

'[ I ,"HIe , I J ,2)%). Anll'il!,(JlIg Cellular Telephone Comp,lIly (l~ -',

h:'I'I': (':,1 J dephonc:, IIll (l! ,25%) and Sem'c:t 'atlOna~ ('('Jlll!.r ~

inl<;' .',\ ( dnd WI Me nJal1;I~1' NYR~'s system,

u(\ "(',
R;\



___________•...."'__....IIIliMl....w......<;•.'''',

Exhibit 3

~ame of Partn.el:~

upstate Cellular Network

NyrGSA owns thirt' percent (30\) partnerstlip ~nterest in
(:HCP and Rochester Tel Telecommunications Holdii1g Corp.
(HRTTHC tt ), an indirect wholly-owned sUhsidiary of Roch£'slt'l'
T!'lephone corporation, holds a controll iraq 70% of the
(,.\ rt.np.rship interests in URCP. URCP, in turn j owns a t we \ ','e
I-'L:rcent (12%) partnership ir.terest if'! DeN.

Pt\GECO is an indirect, wholly-owned subsli'iidry of RIWht':;t ,'r
Telephone Corporation. PAGECO holds d OJ1€' ,Hhi 51X'-'"O'J t.~L.,>

p"'rcent (1.6%) partnership interest in LIeN .

';'t'CCSA is an indirect, wholly-owned SUbsIdiary 01 ~'..I{NEi

('orporation, a Delawar€ corporation. NYCGSA holds d tor'tv­
:ix and fou!"-tenths percent (46.4%) partn~lstl1p IntPF·::;t ,n
:,TN.

" ) f i\GECO, Inc. (II PAGECO")
I ,~ U :30uth C1 i nton Avenue
1{'Jchester, NY 14646

RTMC Holding is an incHrect, wholly-owned sUi)C;ldld~'.' ~.jt

I<:ochester Telephone Corporat ion. RTMC Hold i ng hu l L-~ .\
forty percent (40%) partnership interest in (:CN.

PCC Porm 490

. ..; ):it lca-Rome Cellillar Partnership ("URcPtt)
'0 Oneida County Rural Telephone Co~pany

t"l,\ in street
HIland Patent, NY 13354

, 1) rJe ..... York Celllll_ar Geograph ic service At'e,l. Inc, I If NVC,',,',,\" !

'000 Corporate Drive
'irangeburg. NY 10962

,n f" f'MC Holding, Inc. ( It RTMC Holding tl
)

!HO South Clinton Ave.
~': >chester, NY 14646

The! () 1 i 1,...", nq are the names and addresses of the en tit 1l"~S Uld t "re
part r,f'n, 1 r, Upstate Cellular Netwo't'k ("UCN") togettwrw' 1 th t h .., j I

reg~p·t -0 partnership interests:



Exhibit 4

Upstate Cenular N.lwork

FCC Form 490

fh \kllHlrandil;n ()pinion and On1er adopted April 23. 1~1 and rele3sed ·\pnl 'o. 1,/,)\

(File \,,) 2'"',t I ~. CL- P 152-B-R6), the CommilC~ion vacated its grant (If the H Band

Ct'llllLll liCt·n ...e fqi Ponlanc M.,ine to the Ponland Cellular P3J.ne~hlp. ~y ,\1· X '1oh,k~

CHnnHlflh.::Hl,\fl\ Company, the parent (:~Jmp3ny of New York Cellular (;cp}!faphl ... St·r.ll.:l'

An',l !n,' is;1 partner in Ponland ('t-Uular Partnership. The Commi"si(ln atfinllt'd ., ...

J~·l'." n In \kmoranuum Opinion ;",d Order adopted and rell"a~d nn June 1. I lItH: hk

1'0 ::'·H-t·C1P 15:!-R-K61.
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rcc Form 490
E'lChibit NO.5

Response to bern 17

The Omn!bus Budget Reconciliation Act of 1993 preempts state entry and

rate regu:ahon of commercial mobile services as of August 10. 1994

T~e preernption provisions of the Budget f1~conc;liatiorl Act of 1993

btJcame effective on August 10, 1994. It is the, ,.pplican:'s V,qW th;lt State

Commisslor approval for tile Transfer of ComnJi,"; not reql...reo

*'
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Up.tat~ Cellular Network
PCC POrJI 490

Exhibit 6

~ublic Inter••t stat••ent

---_.-

rhe formation ot ueN and its operations of the properties
that ~re the subjects of this transaction will yIeld ~ignlflcar~

pub.! l" int.erest benefits. The alignment of the Chautauqua kSA
systpm WIth the Binghamton, Franklin, Elmira, otsego, Syra~usp,

BU1f~Jo, Rochester, Utica-Rome and Jefferson cellular propert:es
and t tIe }<ochester pag ing operations under common owner~hip wi 11
en~b!p UCN t.o develop and take advantage of the econoMies of
SCdjP ~nd scope that will exist from inte~rating the management
clnd ()perat Ion of these systelns. UCN will be able to operat.e
theSf' proper~ies more effectively and efficiently, thereby
en~bllng it to offer innov&tive and economical cellular and
paq 1 nq serv ices to the pUbl ic in upstate New York. Moreover, \leN
1N.l 1 j br inq the combined resources and expertise of ROGhest('r" dtl,j

NYN£X to the provision of cellular, and Faginq services to the
pub J : ~

'ICN !~~ a partnership formed under the laws of the Sti'itp ,')f

Ne,,",' l'ork. It comprises RTMC Hclding, Inc., the geneI'dl pi'ictnPt
with d 4Ul inter~st; NYCGSA, th~ general partner with d 4f.4\
~nten~st; ut ica-Rome Cellular Partnership, a genera 1 partnel w)! h
a 1~~ interest; and PAGECO, Inc., a gener&l partner ~ith d I,G{

lr.tt:'rl:"'st. UCN shall be controlled 50\ by RTMC H01ding, Inc. and
50% by NYC:<;SA. NYCGSA holds a majc'rity interest in NYR). All
pi'irties have been deemed legally, technically and financIally
qualified to own and operate stations in the cellular radio an0
point-to-point microwave service licenses. The proposed transfpr
of control at the Chautauqua RSA, New York license is conslstent
with t.he '::"b)ectives of NYCGSA and UCN to ensure the continued
prov.sion 01 qualii.:y cellular servict! to thl' Chauti\uqud RSA.
Thn)llqh lts partnership interest, NYCGSA will malntalri d diif"ct
inVOlvement with the Chautauqua, New York cellular sprvic~ ~red.

~~(>Wj.,rk Cf'llular Geographic Service Area, Inc. ("NYCG~,A"),

th£ 'Ian~fpror, on behalf of New York RSA No.3 Cellular
'PiH·t n""rsh 1 p ( t1 NYR3") submits the following information in
decor'dane.=.' 'with 47 CFR section 22.13(a) (4). With this eXhibit,
NYR· ,jem()llstrat.es that the transfer of control of 1 icense
rpqurste.J hy this application is consistent with the publIC
Interest dnd that NYR3 did not file its application tor the
Cha\ltduqu~ RSA, New York MSA for the purpose of speculation. Hy
thlS trans~ction, sUbject to prior Commission consent, NYRJ shall
tri1f1'der .',mtrol of its cellular radio license for th&> ChClUL1~lqtkl.

RSA, New 'r' ')rk MSA to Upstatp- Cellular Network ("UeN II
).

I.
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FCC 603
•

FCC Wireless Telecommunications Bureau Approved by OMS

Application for Assignments of Authorization 3060 - 0800
See instructions for

and Transfers of Control public burden estimate

Submitted 05/18/1999
at 04:07PM

: File Number:
I 0000013536

.11 ),4.pplication Purpose: Transfer of C~~t~~1

Type of Transaction

II~.~ ';;~~I~~~r;~;i~~.~~~~.'lii~t~~~;£oti~c~tion...of ..a.~~...~=a .transaction..bein~...fil~~ .u~d~.r ..the ..~o.~misSion's ..fo~earan~.

·1~>' ......~c:>r ...~~~.i~D.rr1~ ..~.~.. c:>f...~.~t~c:>ri~~t~C:>D'?Dly!~i~ ..~~i~ ....~.. p~~iti'?~.~D.~!'?r.~.i~~~.!ilr~!il~t.i,?",?

7a) Does the transaction that is the subject of this application also involve transfer or assignment of other wireless licenses held by
the assignor/transferor or affiliates of the assignor/transferor(e.g., parents, subsidiaries, or commonly controlled entities) that are not

.. included on thisfc:>rm andforv.l~ich.C.'?rr1rr1i~~i,?~~ppro,,~1 is reCluir~d?t.i0

7b) Does the transaction that is the subject of this application also involve transfer or assignment of non-wireless licenses that are n(
included on this form and for v.I~ich C.0rrlrrli~~ic:>~approvalisrequired?No

Transaction Information

8) How will assignment of authorization or transfer of control be accomplished? Sale or other assignment or transfer of stock
If required by applicable rule, attach as an exhibit a statement on how control is to be assigned or transferred, along with copies of
any pertinent contracts, agreements, instruments, certified copies of Court Orders, etc.

(9) ,.heassi~nrrlent of authori;zatic:>n,?rtra",sfer ofcontrc:>loflicens~ is:V()luntary

Licensee/Assignor Information

110a) Taxpayer Identification ~~;b~r~mL00007195
111) First Name (if individual):IIVII: Jast Name:

110b) SGIN:OOO

[SUffiX:

113) Atte~tion To: .

112)..Entity .. t.iarrle. (ifnotanin~ivi~ ual):t.ie\y.X()r~~~,4...~ .. C.EtlllJlar.l'iirtI1Etrs~i p

[21) E~Mail,4.d~ress:

22) Race, Ethnicity, Gender of Assignor/Licensee (Optional)
I~a~~; ·····1 ~~~~~~.~ l~di;~~;AI;;k~·ll:;:~:;:~;:;:::;:~::;:"":;:··:;:··:;:··:;:··:;:···:;:·":;:··:;:·:;:· ..~·i':;:~~I::;:'~~k ~o:;:rA~f~ri;:;;:'ca;:;;:'n;:;;:'-A;:;;:'m=e;:;;:'ric;:;;:'a;:;;:'n;;;;': r.~7:":'~:"'~;:;;:'~7~s:"'~;:;;:':n;;;;'~':':'i~;:;;:'r~;:;;:'0;:;;:'r"":O:"t:::::-he~r==;;;;;II~ite:!

81~is~anic orLatino: J~~t~n~~panic or

[C:;!I1~!~:J1~!rr1~I.~: . . 11~~I!:......••.....

Transferor Information (for transfers of control only)

lof4 9/1/99 9:54 AM



~C[ Print Preview

125) Entity Name (if notanindividulil): Ne\Nport TelephonEtCClrnpally. Illc.
[~~) f>:()' Box: ilJl.nd l()f llc~=7)~s::-:t~re~e~t"':'Jl.-'-:dd"':'r~.~~~s~:'"::B:-"'r:"""'i~:-"'!l~e-:s::-:t~.~~~~~~~~.....:I

128)City:N~\NPOrt . JI29)Stat~:NY ... ... .. .. 130) Zip: 13416

131)!eIElPhone Number:(315)~~~~8112 132) FAX: (315)845-8832

133)..E~fv1ail Jl.ddress:nalge'@3ntcne~.c(:)Il1

Name of Transferor Contact Representative (if other than Transferor) (for transfers of control only)

134) Firstlllame: Nick 11fv11:~ ILastNarnEl:~I!le, 1Suffix:

13~)f>:():~ox: IIAnd I Or 1~!)~treetJl.d~re~s:ElridgeSt

AssigneelTransferee Information

1.~.~li)!li)(Pliye~... I~El.~ti~~tiCl.~ ....IIIUrn~er: ...L~~0~719!

14~)TIN:

20£4

150) Attention To: Scott Meisenzahl

1?1)P.().Box: IIAnd lOr 152) Street Address: 133 C",lkinsRoad
r=15'--3)~G::-:it;';;;;'y;';;;;':R=-o""':c""':h""':e""':ste""':""':,================[54) State:~'t' 155)ZiP:.1~~23

Name of AssigneelTransferee Contact Representative (if other than AssigneelTransferee)

159) Fir~tName: Peter 11fv11:~ .ILlist~arnEl:gon"Cllly I'=S~Uffi=.I~X.:-:E::-:s""':q;';;;;'.~~~~~~;""':;;;I

I~o)..C;Clrnpa~y ...lIIarnEl:.t<.Cl~EtEtIl.~ ..~"'ftal i.,'~~~~f>:
1~1Lf>.:():~Cl)(: . .. . 'll~~d~L()r . J1~~)~t~ElEl~.Jl.~~EEl~~:11~~c;ClIlIlEtc:tic:~tJl. EtIl~~;:.;;"N=..=.."!i=.:=.~=..~=!.=~ ..=~O=~=.======-I
1~3)c;ity:vvashington 164)State: DC; 165) Zip: 21003

[(6) !ElIElp~~.IlEl..•.III.~.rn~~r:.(~O~)~~!~~!~() ....··I?n.~jl.)<:J~~~)~~!~~915
168)E-Mail Address:peler:connolly@3kolEten.com

Alien Ownership Questions

16~)ls the Jl.ssilJllElEl or !ra~sfElr.e~li.!Clr!ilJ~lJClvEl~llrnEllltClrt~e~J:>rElsElnta,tivElofanyforeilJnlJovElrnrnellt? g
170) Isthe.Assignee or!r"'lls!ElrEte",na,liEtIl ClLt~Et rEtJ:>rEtsentliti~eof lin.alien? i~

171)15 the AssigneEl Clr TrallsfereeaC?o~or",tiCln orgallizEldyndEtrt~elliw~ofanyforeilJll lJClvElrnrnent? ~

72) Is the Assignee or Transferee a corporation of which more than one-fifth of the capital stock is owned of record or voted by pl
aliens or their representatives or by a foreign government or representative thereof or by any corporation organized under the NO.
laws of a foreign country? •

Basic Qualification Questions

9/1199 9:54 AM
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30f4

74) Has the Assignee or Transferee or any party to this application had any FCC station authorization, license or construction iF'
permit revoked or had any application for an initial, modification or renewal of FCC station authorization, license, constru.ct.... io..n. : N.... O...•.
Ipl:lrrnit denied~ythe Commission? If 'Yes'! attach e)(hibit circumstances. : .

i~~~!~~:;:;i;~E~~~~~:'~t:~~::~~~:~~?"~P~~I~~~~~~"~'~~~;i~~~~~~t~!~:~.~h:~~~~b~'!E

E~~~~;!~g~~~~!~r~&~S~~~~Ji~;~~F.~t~i~~:~~;;:?~~:~l~~~~~::~; JB
~;.~.~~n~.~~.~~.~~;;r~~J~~7.~f~;;~.r~~~i~~.;Z.~ ..~.~;~r.lr~X;~!:~~~~c~O~~~~ii~.~;~~a~~;~g~i~~u~J~~~~:.ree currently .a party in adF

78) Race, Ethnicity, Gender of AssigneelTransferee (Optional)

it~~~.~.: I~~~~~:.~ ln~i:~ ~r~I::~: JI~~~~~: FB;;;;;'la;;;;;'c;;;;;'k;;;;;'o;;;;;'r;;;;;'A;;;;;'fr;;;;;ic;;;;;a;;;;;'n;;;;;-A;;;;;'m=e;;;;;'rica=n;;;;;':,.r'~;;;;;':;;;;;'~;;;;;'i~;;;;;'~;;;;;'~;;;;;'Sa;;;;;'I:;;;;;':;;;;;'~~;;;;;'ar;;;;;'~;;;;;'o;;;;;'r;;;"o;;;;;'th;;;;;'e;;;;;'r==i!l~i~~:J

I~JHispanicorLatino: ! ~~t~n~~panic or

l<;ender:J I~l:lrnall:l: JI~all:l:

AssignorlTransferor Certification Statements
"W"_",'" """'''',,'·'m''''

1) The Assignor or Transferor certifies either (1) that the authorization will not be assigned or that control of the license will not be
transferred until the consent of the Federal Communications Commission has been given, or (2) that prior Commission consent is no
required because the transaction is subject to streamlined notification procedures for pro forma assignments and transfers by
.tl:lIl:l~()rnrnunic~ti().~:> ..~.rEi~rs:.~l:l~.~!'!!()~f1'!.~,!!.gp.ifli()fI .. ilflci ..C:>fr:!!~, !.~ ..~~~~~: ..~.?~~(1 ..~.~.8) .

2) The Assignor or Transferor certifies that all statements made in this application and in the exhibits, attachments, or in documents
incorporated byreference arernaterial,~repartofthis application,.and are true,complete,correct,and made in.goodf~ith.

179) Typedor Printed NameofPartYp,uthorized t()Sign

t~ir:-t r-.larne:Harllity I~I: ILastr-.larne:RUPPlitrt ISuffix:

AssigneelTransferee Certification Statements

9/1/99 9:54 AM
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1) The Assignee or Transferee certifies either (1) that the authorization will not be assigned or that control of the license will not be
transferred until the consent of the Federal Communications Commission has been given, or (2) that prior Commission consent is no
required because the transaction is sUbject to streamlined notification procedures for pro forma assignments and transfers by
telec()ll1ll1~nic:atio~st::arriers~eeMemoral1dum Opinion and Order, 13 FCC Red. 6293 (1998).

2) The Assignee or Transferee waives any claim to the use of any particular frequency or of the electromagnetic spectrum as agains
the regUlatory power of the United States because of the previous use of the same, whether by license or otherwise, and requests ar
authorization in accordance with thisl.lpplic:ation.

3) The Assignee or Transferee certifies that grant of this application would not cause the Assignee or Transferee to be in violation of
any pertinent cross-ownership, attribution, or spectrum cap rule.*
*If the applicant has sought a waiver of any such rule in connection with this application, it may make this certification subject to the

of the waiver request.

4) The Assignee or Transferee agrees to assume all obligations and abide by all conditions imposed on the Assignor or Transferor
under the subject authorization(s), unless the Federal Communications Commission pursuant to a request made herein otherwise
allows, except for liability for any act done by, or any right accured by, or any suit or proceeding had or commenced against the
p,ssi~nor()rTra~s!Elr()r.pri()rt()t~i~a.~~.i~.~.Il1El~!: ..

5) The Assignee or Transferee certifies that all statements made in this application and in the exhibits, attachments, or in documents
i.~.t::()~p()~.l.ltEl.~..by..rElfEl~El.~.t::El,l.l.rEl.Il1l.l.!El.ril.l!, ..l.lEEl.P.art()!!~.i~.l.lppli.t::l.l!~()~, ....l.ln~ ....l.lrEl.truEl,... t::()ll1pl.El!El! .c()r.rElt::t, .. l.ln~ ,E~.l.l.~.El ...i~~()()~.!l.lit,~: .,
6) The Assignee or Transferee certifies that neither it nor any other party to the application is subject to a denial of Federal benefits
pursuant to Section 5301 of the Anti-Drug Abuse Act of 1998, 21 U.S.C § 862, because of a conviction for possession or distributilln! I
of a controlled substance. See Section 1.2002(b) of the rules, 47 CFR § 1.2002(b), for the definition of "party to the application" as
used in this certification.

7) The applicant certifies that it either (1) has an updated Form 602 on file with the Commission, (2) is filing an updated Form 602
~imultaneou~ly with.thisapplication!orJ~tisnot requirEld. to filE:! ~()~§~2u~dElrthe.c;()ll1ll1i~si()~'~Rules.

'isignature:H. D~naldNelson' m m.. ... 18~)Date: 05/18/99

WILLFUL FALSE STATEMENTS MADE ON THIS FORM OR ANY ATTACHMENTS ARE PUNISHABLE BY FINE ANDIOR
IMPRISONMENT (U.S. Code, Title 18, Section 1001) ANDIOR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTIOP
P~~PtIIIT (U.S. Code,TillEl :47'l)Elt::ti()n~1~(a)(~»'P,f\lD/()~F()~FEITlJ~~ (lJ.S. C()dEl, TiUe47, SElction503):

Authorizations To Be Assigned or Transferred

IS5)Call Sign ...• 1 86) Location Number f~:~:a~~~~~)
1 ~f\I~<:l~~?.

88) Lower or Center
Frequency (MHz)

89) Upper Frequency
(MHz)

90) Constructed
Yes I No

40f4

Attachment List

I~~~~~~~~~!~p~il Date I.. Description I Contents

I?~~erShiPI;;;;"'O;;;;"'5/;;;;"'.~.;;;;"'8/;;;;...... ~;;;;.....~;;;;...;;;;...;;;;...;;;;...;;;;...;;;;...;;;;...,;r;;~=";7~":-;·~"':'~t;;;;"'trl:;""""Ol;;;;"'- -:;:;E-xp-;l~an;;;;"'a;;;;"'t1~'o;;;;"'n;;;;"'O"';;f-;;T~ran;;;;"';;;;"'S-;;-fe;;;;"'r""';'113512702.0'Pd~

I?t~~~ I?=~~~/~~ ... i ~f~~~3S~~~~~~i Showing underl~~:~=?~~.~~~~~:
I~t~er 05/18/9~ i~~~:~~s- Basic Qualification .!ll:~~~~~d~

!",aiver .. 1~~1_8/99 i~k~t;i~~~~!J~r;:fe:er Sec 11J~I~~~~~:pl!i

9/1/99 9:54 AM



Exhibit 1

Explanation of Transfer of Control

At present, New York RSA 2 Cellular Partnership
("NY2CP"), wireline cellular licensee of New York RSA #2­
Franklin and licensee of the microwave stations listed in
Exhibit 1, is a general partnership comprised of the following
partners:

Interest

Upstate Cellular Network
("UCN" )

Champlain Cellular, Inc.
("Champlain" )

Westelcom Cellular, Inc.
("Westelcom Cellular")

Crown Point Cellular, Inc.
("Crown Point Cellular")

Newport Cellular, Inc.
("Newport Cellular")

42.8%

14.3%

14.3%

14.3%

14.3%

UCN is a joint venture ultimately owned equally by
Bell Atlantic and Frontier Corporation. 1 Champlain is a
wholly own~d subsidiary of K&S Communications, Inc. ("K&S").
Westelcom Cellular is a wholly owned subsidiary of Westelcom
Communications, Inc. ("Westelcom Communications"). Crown
Point Cellular isa wholly owned subsidiary of Crown Point
Network Technologies, Inc. ("Crown Point Network"). Newport
Cellular is a wholly owned subsidiary of Newport Telephone
Company, Inc. ("Newport Telephone") .

It is proposed that all of the capital stock of
Champlain, Westelcom Cellular, Crown Point Cellular, and
Newport Cellular will be sold by each of their parent
companies to St. Lawrence Seaway RSA Cellular Partnership
("St. Lawrence"), presently the wireline licensee (Station

On April 26, 1999, an application (FCC Form 603) was
filed asking consent to the transfer of control of
NY2CP as a consequence of the proposed acquisition of
Frontier Corporation by Global Crossing, Ltd. That
proposed transaction has nothing to do with the
transaction proposed herein.



KNKN766) in New York RSA #1-Jefferson. 2

The following diagram depicts the ownership of St.
Lawrence:

United Stalics Cellular
Corporation

100%

I
United States Cellular
Operating Company

100%

I
Township Cellular

Telephone Corqlany,
Inc.. a New YorJc

CorpoIation

.~ 40%

6O%~

Upstate Cel1ub1r
Network

Frontier
Corpomtion

St Lawrence Seaway RSA Cellular Partnership, a New York
Gcncral PlJ1JIcuhip

(the Ucensec)

Thc New YorkRSANo. 1
FCC cellular witeline authorization

An application (FCC Form 490) has been filed and
granted. proposing the transfer of control of St.
Lawrence to Price Communications Corporation (File No.
00000004131). However, that transaction has not yet
been consummated and may not be. What is proposed
herein i·s a transfer of control NY2CP to St. Lawrence
under its present ownership.



\3}

As is shown in t.he diagram above, St. Lawrence has two general
partners: UCN (40% interest) and Township Cellular Telephone,
Inc. {"Township Cellular") / Township Cellular, in turn, is
100% owned by United States Cellular Operating Company, which
is in turn, owned 100% by United States Cellular Corporation
("USCC"), which is in turn, a majority owned subsidiary of
Telephone and Data Systems, Inc. ("TDSU).

Thus, after the consummation of the transfer, NY2CP
will be owned as follows:

St Lawrence Seaway
RSA Cellular
Partnership

57.2%

I

Upstate
Cellular
Network

42.8%

New Yotk RSA 2 Cellular Partnership

New York RSA #2 Cellular Ucense

St. Lawrence as transferee is well qualified to
continue the provision of high quality cellular service in New
York RSA #2. Its controlling parent USCC now owns and/or
operates cellular systems in over one hundred forty MSA and
RSA markets. Its qualifications as a cellular and microwave
licensee are a matter of long standing public record at the
FCC. It is presently operated by UCN, as manager. Bell
Atlantic and Frontier, which, in turn/ own UCN now own and/or
operate cellular systems in numerous MSA and RSA markets.
Their qualifications as a cellular and microwave licensees are
too a matter of long standing public record at the FCC.

For the foregoing reasons, a grant of this
application would be in the public interest and is hereby
requested.



Exhibit 3

Financial Showing Under 47 C.F.R. Section 22 937

St. Lawrence Seaway RSA Cellular Partnership ("St.

Lawrence" ) has ample financial resources to meet the costs of

acquiring a majority interest in and continuing to operate the New

York RSA #2 system. The financial qualifications of St. Lawrence's

majority general partner, Township Cellular Telephone Company

("Township"), its parent company United States Cellular Corporation

("USCC") and those of USCC's parent company Telephone and Data

Systems, Inc. ("TDS") are matters of public record before the

Commission and have been repeatedly approved by the FCC in

processing various cellular and microwave applications. See e.g.,

Applications for Assignment of Construction Permit of A 1 Cellular

Communications to Missouri RSA #11, Inc., granted October 8, 1998,

File No. 0338-CL-AL-98. If the Commission requires any additional

documentation concerning St. Lawrence or USCC's financial

qualifications, it will be supplied.



Exhibit 4

In 1m Star Cellular Telephone company, ("La StarJ1 ), 7

FCC Rcd 3762 (1992), the FCC, inter alia, upheld the ruling of

Administrative Law Judge Joseph Chachkin dismissing an initial

application of La Star Cellular Telephone Company (lILa Star

Cellular ll
), a company in which United States Cellular Corporation

(llUSCC") holds a 49% interest, and granting the mutually exclusive

application of New Orleans CGSA, Inc. (IINOCGSA"). That ruling was

predicated on a finding that La Star Cellular was controlled by

USCC, which was not eligible to file a wireline application in the

New Orleans MSA, and not by its 51% shareholder, SJI Cellular, Inc.

("SJI"), an affiliate of a local telephone company.

On March 2 9 , 1994 the Court of Appeals for the D. C.

Circuit vacated the FeCls decision and remanded the case for future

proceedings. Telephone and Data Systems, Inc v FCC, 19 F.3d 655

(1994) . After subsequent proceedings, on January 23, 1996, the

FCC approved a settlement agreement under which La Star Cellular

withdrew its application and the FCC found there to be no

substantial and material questions of fact concerning the

qualifications of SJI to be a Commission licensee. See La Star

Cellular Telephone Company, FCC 96-3, C.C. Docket 90-257, released

January 23, 1996.



-
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2

In a related proceeding, involving the Wisconsin RSA #8

wireline license, the Presiding Administrative Law Judge, in an

order which has nqw become final, resolved in favor of usee and its

parent company 'l"elephone and Data Systems, . Inc. ("TOS") certain

issues which had been designated against them relating to usee·s

conduct during the La StaJ:: proceeding. He found that TOS and usee

were fully qualified to hold the Wisconsin RSA #8 cellular

authorization, he determined that in light of the favorable

resolution of the issues, no forfeiture should be assessed against

TDS or usee, and he granted TOSls application for the Wisconsin RSA

#8 license as amended to sUbstitute a limited partnership in which

a usee subsidiary is the general partner and holds a 74% interest.

See Telephone and Data Systems, Inc, 10 FCC Red 10518 (A.L.J.

1995) .

I



Exhibit 2

Request For Waiver of
Section 22.942

of The FCC's Rules

A. Background

As noted in the prior exhibit, St. Lawrence Seaway RSA
Cellular Partnership ("St. Lawrence"), which will hold a 57.2%
general partnership interest in New York RSA 2 Cellular
Partnership, the wireline licensee in New York RSA #2-Franklin, is
60% owned by Township Cellular Telephone, Inc. ("Township
Cellular"). Township Cellular is in turn 100% owned by United
States Cellular Operating Company ("USCOC"), a wholly owned
subsidiary of United States Cellular Corporation ("USCC"). USCC
is, in turn, a majority. owned subsidiary of Telephone and Data
Systems, Inc. ("TOS"). TDS holds USCC Common Shares and Series A
Common Shares representing approximately 95.68% of the voting power
of USCC. TOS' sand USCC' s management ownership and other
reportable interests are described in greater detail in the Form
602 to be filed contemporaneously with this application.

The non-wireline licensee in New York RSA #2-Franklin is
RCC Atlantic, Inc. (Call Sign KNKN864), a wholly owned subsidiary
of Rural Cellular Corporation (~'RCCII). a Minnesota corporation
whose securities are publicly traded on the NASDAQ. Various
subsidiaries of TOS also hold interests in Rec amounting to
approximately 8% of the total outstanding shares in RCC and 9.7% of
the Rec's voting power,3 which will create a "cross-interest" in
New York RSA #2.

A complete listing of the TOS interests in RCC follows:

1. TDS owns 100% of TOS Telecommunications Corporation
("TDS Telecomll

), which in turn owns 100% of Arvig Telcom. Arvig

3 Based on 7,777,964 shares of Class A Common Stock and
1,203,358 shares of Class B Common Stock issued and
outstanding on October 30, 1998 as reported by RCC on
its Form 10-Q with the Securities and Exchange
Commission on November 12, 1998.



2

Telcom owns 100% of Arvig Telephone Company. Arvig Telephone
Company owns 100% of Arvig Cellular, Inc. ("Arvig Cellular")

Arvig Cellular owns:

Class A Common Stock
Class B Common Stock

Arvig Telephone owns:

Class A Common Stock
Class B Common Stock

170,348 Shares
70,243 Shares

2000 Shares
N/A

2. TDS Telecom owns 100% of Mid-State Telephone Company
("Mid-State") .

Mid-State owns:

Class A Common Stock
Class B Common Stock

74,746 Shares
31,177 Shares

3. TDS owns in excess of 80% of the issued and
outstanding shares of United States Cellular Corporation ("USeC")
and, as noted above, controls over 95% of the voting power of USCC.
USCC owns 100% of United States Cellular Investment Company
("USCIC"), which, in turn, owns 100% of Minnesota Invco of RSA #5
("Minnesota Invco"), Inc.

Minnesota Invco owns:

Class A Common Stock
Class B Common Stock

339,705 Shares
31,177 Shares

B. The Proposed Transaction Comp~ies With
Section 20.6 of The Fee's Rules

Section 2.6 of the FCC's Rules, the so-called "spectrum
cap" rule, was adopted in 1994 and became effective January 2,
1995. It was intended by the Co~ission to serve as " ... a
minimally intrusive means of ensuring that the mobile
communications marketplace remains competitive and retains
incentives for efficiency and innovation." See, Third Report and
Order in CC Docket Nos. 93-252/ 93-144 and 899-553, 9 FCC Rcd 7988/
7999 (1994). Section 20.6(a) of the Commission's rule provides
that:
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No licensee in the broadband PCS, cellular, or SMR
services (including all parties under common control)
regulated as CMRS (See §20.9) shall have an attributable
interest in a total of more than 45 MHz of licensed
broadband PCS , cellular, and SMR spectrum regulated as
CMRS with significant overlap in any geographic area.

Subsection (d)
attribution of

of Section 20.6(d) (2) provides for

... any stock interest amounting to 20 percent or more of
the equity, or outstanding stock, or outstanding voting
stock of a broadband PCS , cellular or SMR licensee
[subject to exception~] .

As shown above, TOS, through subsidiaries, holds less than a 10
percent of the equity and voting interests in RCC.

Section 20.6(d) (7) provides that

[o]fficers and directors of a ... cellular licensee shall
be considered to have an attributable interest in the
entity with which they are so associated.

No officer or director of RCC is employed by or appointed by TDS ,
including all subsidiaries of TDS.

Likewise, within the meanings of Sections 20.6(d) (9) and
(10), no management service or joint marketing arrangement exists
between RCC and TDS and none is contemplated.

Thus, since no attributable interests as defined in
Section 20.6 will be created by this proposed transfer of control,
the proposed transfer complies with that section.

C. Though The Transaction Would Create A
Technical Violation of Section 22.942 Of The
FCC's Rules. That SectioD ShQuld Be Waived

Section 22.942 of the FCC's Rules states as follows:

§22.942 Limitations on interests in licensees for both
channel blocks in an area. - No person may have a direct
or indirect ownership interest in licensees for both
channel· blocks in overlapping cellular geographic
service areas (CGSAS), unless such interests pose no
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substantial threat to competition. A licensee, a person
that owns a controlling interest in a licensee, or a
person that actually controls a licensee for one channel
block in a CGSA must not have any direct or indirect
ownership interest in the licensee, a person that owns
a controlling interest in a licensee, or a person that
actually controls a licensee for the other channel block
in an overlapping CGSA.

(a) A direct or indirect ownership interest of 5%
or less in both systems is automatically excluded from
the general rule prohibiting multiple ownership
interests. Interests of less than 5% are considered and
are not excluded from the general rule prohibiting
multiple ownership interests in cases of persons or
entities that own a small percentage of the licensee but
nonetheless actually control the licensee, a person that
owns a controlling interest in the licensee, or a person
that actually controls the licensee.

(b) Divestiture of interests as a result of a
transfer of control or assignment of authorization must
occur prior to consummating the transfer or assignment.

Since USCC would hold a controlling interest on the
wireline side in New York RSA #2, its indirect, minority non­
controlling interest in a cOrPOration whose securities are publicly
traded, but which owns a subsidiary which controls the New York RSA
#2 non-wireline system, would create a technical violation of
Section 22.942.

However, for the reasons to be given below, any
necessary waiver of that section should be granted.

The classic statement of justification for FCC rule
waivers was given in WAIT Radio v. FCC, 418 F.2d 1153 (D.C. Cir.
1969). In that case, the court underscored that the FCC must, in
determining whether to grant a waiver,

"Take into account consideration of hardships, equity,
or more effective implementation of overall policy."

WAIT Radio, 418 F. 2d,at 1159. The FCC must "seek out the public
interest in partiCUlar, individualized cases. Id., 15 1157.
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In adopting the predecessor to Section 22.942, in 1991,
the FCC stated that the rule's purpose was to ~ ... guarantee the
competitive nature of the cellular industry and to foster the
development of competing systems."t

There is nothing in the proposed transaction which will
place competition at risk in New York RSA #2. In fact, the
proposed transaction will enhance competition in the market.

As noted above, the stock of RCC owned by TDS companies
represents less than 10 percent of the equity and voting interests
in RCC, a corporation whose securities are publicly traded on the
NASDAQ. Such interests do not amount to control of RCCunder any
analysis of control principles, including the Commission's review
of control criteria in Intermountain Microwave, 24 RR 983 (1963).

No officer or director of RCC is appointed by TDS.
Further, the RCC Articles of Incorporation include limitations on
the qualifications of officers and directors to assure that no
representative of TDS may hold an officer or director position that
is directly or indirectly prohibited by the provisions of Section
22.942 of the FCC rules, or by any similar or successor rule.

As a minority shareholder of ReC, none of TOS, USCC or
any of their subsidiaries service any market specific information
on the operation of any RCC's cellular markets, including New York
RSA #2.

Further, it is contemplated that present managerial
arrangements in New York RSA #2, under which UCN manages the
system, will be continued. And, in any case, the common ownership
of St. Lawrence Partnership (60% Township, 40% UCN) and NY2CP
(57.2% St. Lawrence Partnership and 42% UCN) and TOS/USeC's support
(financial and otherwise) of NY2CP will only make it a stronger
competitor for the non-wireline licensee.

Moreover, as the Commission has come to realize in
dealing with recurrent battles over the spectrum cap, cross­
ownership restrictions on the free trade of ownership interests can
be a burden on competition.

First Report and Order and Memorandum Opinion and Order
on Reconsideration, 6 FCC Rcd 6185, 6228 (1991).
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In 1994, in adopting the CMRS spectrum cap and cross­
ownership limitations, the FCC established a balance between the
equally desirable goals of free trade in CMRS interests and the
preservation of intra-market competition. 5 For example, in Section
20.6(c), the Commission decided that it would serve the ultimate
pro-competitive purpose of the rule to permit a cellular-PCS cross­
ownership of up to 20% in overlapping service areas. Ii As noted
above, the cross-interest to be created here would be less than
half that.

And, if anything, in light of the explosion of wireless
competition since 1994, that limit may have become too
conservative.

For example, for PCS purposes, New York RSA #2 is part
of the New YorkMTA, of which the 30 MHz PCS licensees are
Omnipoint and Sprint PCS. The three BTAs which cover parts of New
York RSA #2, the Albany/Schenectady, Plattsburgh, and Watertown, NY
BTAs, are licensed in the C, D, E, and F blocks to AT&T Wireless,
Omnipoint and 21st Century Telecom, among other PCS carriers. There
is every reason to expect that wireless competition will grow and
intensify in New York RSA #2, as elsewhere, in the near future.

In recognition of this clear trend, in December 1998,
the FCC issued its long awaited Notice of Proposed Rulemaking.
seeking comment on the proposed elimination and/or relaxation of
Sections 20.6 and 22.942. 7 That NPRM seeks comment, among other
matters, on whether Section 22.942 should be modified to Permit
entities in control of one cellular licensee to have a minority
interest in a competing licensee in the same market. See NPRM, at
'84. TDS, in its comments, proposed that particular modification
of the rule and its proposal is now being considered by the FCC.

s

7

See, In the Matter of Implementation of Sections 3 (n)
and 332 of The Communications Act, 76 RR 2d 326, 381­
384 (1994).

Id, 76 RR 2d, at 387-388.

See, In the Matter of 1998 Biennial Regulatory Review ­
Spectrum Aggregation Limits for Wireless Tele­
communications Carriers, Notice of Proposed Rulemaking,
WT Docket 98-205 FCC 98-308, released December 10, 1998
("NPRM") •
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Given the ever increasing competition among CMRS
licenses and the competitive interchangeability of cellular and PCS
services, there is every reason for the FCC to adopt the proposed
rule revision and to grant appropriate waivers, such as this one,
in the interim.

FinallYI we draw the FCC's attention to the fact that on
various occasions in the past two years, the Commercial Wireless
Division has approved acquisitions of cellular licenses by RCC
entities which have explicitly 'proposed cellular cross interests
exactly comparable to the one proposed herein. See, e.g. Transfer
of Control of Western Maine Cellular, Inc., Station KNKN699 from
Utilities, Inc. to MRCC 1 Inc., Market No. 463B, Maine RSA #1­
Oxford, File No. 01986-CL-TC-98; Public Notice, LB-98-40, released
May 8, 1998; Assignment of License of InterCel Licenses, Inc. I

Station KNKA726 to MRCC, Inc., Market 224B, Bangor, Maine NEOMA,
File No. 01261-CL-AL-97i Assignment of License of InterCel
Licenses, Inc., Station KNKN808 to MRCC, Inc., Market 465B, Maine
RSA #3-Kennebec, File No. 01262-CL-AL-1-97; Transfer of Control of
Northern Maine Cellular Partnership, Station KNKN729, from InterCel
Licenses, Inc. to MRCC, Inc., Market 464B, Maine RSA #2-Somerset,
File No. 01263-CL-TC-97, Public Notice, Report No. LB-97-19,
released February 14, 1997.

For an additional example of the grant of a cellular
transfer of control application involving a waiver of Section
22.942 of the FCC's Rules, see Transfer of Control of Minnesota
Southern Cellular Telephone Company, Station KNKN572, from Franklin
Cellular Holding, Inc. to Minnesota Southern Wireless Company I

Market No. 491A, Minnesota RSA #10-LeSueur, File No. 01240-CL-TC­
98, Public Notice, Report No. LB-98-26, released February 27, 1998.

The same reasons exist for granting this waiver that the
CWD found persuasive in the prior cases.

Conclusion

For the foregoing reasons, the requested waiver of
Section 22.942 and the transfer application should be granted.
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1) The Assignee or Transferee certifies either (1) that the authorization will not be assigned or that control of the license will not be
transferred until the consent of the Federal Communications Commission has been given, or (2) that prior Commission consent is nCl
required because the transaction is subject to streamlined notification procedures for pro forma assignments and transfers by
telecommunications carriers See Memorandum Opinion atld()rcJ.er, 13f='9G Rcd.6293(1998). ..

2) The Assignee or Transferee waives any claim to the use of any particular frequency or of the electromagnetic spectrum as agains
the regulatory power of the United States because of the previous use of the same, whether by license or otherwise, and requests ar
authorization in accordance with this application.

3) The Assignee or Transferee certifies that grant of this application would not cause the Assignee or Transferee to be in violation of
any pertinent cross-ownership, attribution, or spectrum cap rule.*
*If the applicant has sought a waiver of any such rule in connection with this application, it may make this certification subject to the
outcome of the waiver request.

, 4) The Assignee or Transferee agrees to assume all obligations and abide by all conditions imposed on the Assignor or Transferor
under the subject authorization(s), unless the Federal Communications Commission pursuant to a request made herein otherwise

. allows, except for liability for any act done by, or any right accured by, or any suit or proceeding had or commenced against the
!p'~~i!l~o.ro.r.!r~~~fE!r()rpri()r t()t~i~ .~~~i~~~El~t:
5) The Assignee or Transferee certifies that all statements made in this application and in the exhibits, attachments, or in documents
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6) The Assignee or Transferee certifies that neither it nor any other party to the application is subject to a denial of Federal benefits
pursuant to Section 5301 of the Anti-Drug Abuse Act of 1998,21 U.S.C § 862, because of a conviction for possession or distribution
of a controlled substance. See Section 1.2002(b) of the rules, 47 CFR § 1.2002(b), for the definition of "party to the application" as
used in this certification.

7) The applicant certifies that it either (1) has an updated Form 602 on file with the Commission, (2) is filing an updated Form 602
simultaneously with this application, or (3) is not required to file Form 602 under the Commission's Rules.
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Exhibit A

Description of Change in Transaction

In an application filed on May 18, 1999, (File No. 0000013536)

it was proposed that control of New York RSA 2 Cellular Partnership

("NY2CP") be transferred from Newport Telephone Company, K&S

Communications, Inc., Westelcom Communications, and Crown Point

Network Technologies, Inc. to St. Lawrence Seaway RSA Cellular

Partn~rship ("St. Lawrence"), presently the wireline licensee in

New York RSA il-Jefferson.

As is explained fully in Exhibit 1 to the above-referenced

application, each of these companies was to sell all of the capital

stock of its wholly owned subsidiaries, Newport Cellular, Inc.,

Champlain Cellular, Inc., Westelcom Cellular, Inc. and Crown Point

Cellular, Inc. to St. Lawrence. Since each of those subsidiaries

companies now hold a 14.3% interest in NY2CP, consummation of that

transaction would have resulted in St. Lawrence holding a

controlling 57.2% interest in NY2CP.

However, for business reasons the proposed transaction has

been restructured.

Rather than St. Lawrence being the proposed transferee, the

57.2% interest in NY2CP will be acquired instead by United States

Cellular Operating Company ("USCOC"), the immediate parent company



(2)

2

of Township Cellular Telephone Company, Inc. ("Township Cellular«) .

Township Cellular holds a 60% controlling general partnership

interest in St. Lawrence.

USCOC is, a wholly owned subsidiary of United States Cellular

Corporation ("USCC") , which is, in turn, a majority-owned

subsidiary of Telephone and Data Systems / Inc. ("TDSU). USCC's and

TDS/s ownership structures are fully described in Forms 602 on file

with the FCC. An updated Form 602, reflecting the ownership of

NY2CP as proposed, 'will be filed shortly.

This amendment should be considered minor in nature as USCOC

and its parent companies control St. Lawrence, the originally

proposed transferee.

The additional exhibits attached to the application as

originally filed all remain part of the application. Those

exhibits all concern either interests held by, applications filed

by or the financial qualifications of TDS subsidiaries.

We ask that this amendment be processed expeditiously.

1


