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O'CONNOR & HANNAN, LLp.

ATTORNEYS AT LAW

SUITE 500
1666 K STREET, N.W.
WASHINGTON, D.C. 20006-2803

David L. Hill
Direct Dial (202} 887-1421 (202)867-1400
e-mail: dhill@oconnorhamman.com FAX(202)466-2198

September 21, 1999

Magalie Roman Salas RECEIVED

Secretary
Federal Communications Commission SEP 21 1999
Washington, D.C. 20554 .
EDERAL COMMUNICATIONS COMMISEIN
DFFCE OF THE SECRETARY
Atn: Stephen Markendorff
Commercial Wireless Division

Wireless Telecommunications Bureau

Re: Domestic Public Cellular Telecommunications
Service; Alee Cellular Communications, FCC File
No. 11025-CL-P-672-A-89, Nonwireline Lottery
Winner, Market No. 672-A, Texas 21-Chambers,
MINOR AMENDMENT

Dear Mr. Markendorft:
Transmitted herewith, on behalf of Alee Cellular Communications, 1s an original
and two paper copies of an amendment to the above referenced application. This

amendment is being filed pursuant to the provisions of §1.65 of the Commission’s Rules.

Any questions concerning the enclosed material may be directed to the

undersigned.
Very truly vours, §
P
David L. Hi ,.
DLH:gin .
Enclosures C i

cc: Barry H. Gottfried, Esq. (w/enc.)
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Before the

FEDERAL COMMUNICATIONS COMMISSION
Washington, D.C. 20554

In re Application of

ALEE CELLULAR COMMUNICATIONS
FCC File No. 11025-CL-P-672-A-89
For a Construction Permit 1o Establish

A Cellular System Operating on
Frequency Block A in the Domestic Public
Cellular Radio Telecommunications
Service 1o Serve the Texas 21 — Chambers
Rural Service Area

e e’ e’ e e e e e e e e

To: Chief, Wireless Telecommunications Bureau

AMENDMENT

Pursuant to §1.65 of the Commission’s Rules. Alee Celiular Communications

(“Alee’) amends its application in the following respects:

1 ltem 3 of the FCC Form 401. Schedule A to show as the Applicant’s

address:

Alee Cellular Communications
105 Wall Street. #3

Clemson, SC 29631

(864) 654-7172

2. item 4 of the FCC Form 401, Schedule A. to show as 1ts contact

representative:

Dawvid L. Hill. Esq.
O’Connor & Hannan. L.L.P.
1666 K Street. N'W.

Suite 500

Washington. D.C. 20006
(202)887-1421



-

3. In its amendment of May 1992, Alee advised that it was a party in
connection with its New Mexico 3 ~ Katron application in a proceeding captioned In Re

Algreg Cellular Engineering, et al., CC Docket No. 91-142.  Since that time, the

Commuission, in disposing of applications for review, terminated the original show cause
proceeding with respect to the licensees including Alee-New Mexico 3. See decision In
Re Algreg, 12 FCC Red 8148 (1997). As to Alee, there remain outstanding issues with
respect to representations made concerning an alien partner, Mr. Sherifan. However, as
Alee advised the Commission in connection with the Texas 21 application in its May 11,
1992 submission, Mr. Sherifan has never been a pariner in connection with the Texas 21
application.

4. The original Exhibit 3, Financial Qualifications, is further amended to
substitute the attached financial commitment letter from Centennial Communjcations in
the amount of $3,500.000.00. The Centennial lenier replaces the earlier commitment and
increases the amount. The original estimate of the first vear costs of construction and
operation of $817,000 remains unchanged. The Centennial commitment provides greater
flexibility which may be necessarv in light of the long delay in implementing service in
the Texas 2| market where competitors in the market and surrounding areas have
obtained a significant advantage.

Respectfully submitted,

ALEE CELLULAR COMMUNICATIONS

By: éu-/@f/ /}2» (_/(4/\:/2/

Partner

Dated: September 4, 1999
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CEN'I"ENNIAL®(.

COMMUNICATIONS Edward G. Owen

Vice Prasrent Corporate Development

Date 19, 1999

Mr. Terry Jones, Partner
Alee Cellular Cornmunications

Dear Mr. Jones,

In the consideration of the murual promises made herein, and for other good and valuable
consideration, the sufficiency of which are hereby acknowledged, Centennial Cellular
Corp. (*Centennial”), hereby agrees to provide Alee Cellular Communications (*Alee™)
with a firm financial commitment for 2 maximum amount of three million five hundred
thousand dollars ($3,500,000.00) for use in connection with the construction and first
vear operations of a rural cellular system (“System™) to be licensed by the Federal
Communications Commission (“FCC”) in the Texas 21 Rural Service Area (“TX-RSA

217).

Centennial has determined that Alee is creditworthy and the Svstem viable for the
amount specified. Alee and Centennial agree within 45 days after the receipt by Alee of
the FCC authorization for the non-wirehine cellular system for TX-RSA 21 to execute
further agreements concerning construction and management, switch sharing and
roaming. This commitment and all pursuant agreements are contingent upon Alee
receiving an FCC construction permit for TX-RSA 21

Centenmal acknowledges that this commitment 1s 1n no way guaranteed by any entity
other than Alee, and that its willingness to enter into this commitment is based solely on

its refationship with Alee.

Centennial will extend the loan contemplated by this commiiment under the following
terms and conditions:

I. Amount: Notto exceed three million five hundred thousand dol.ars
($3,500,00.00)

L.

Interest Rate: Four hundred basis points above six month LIBOR, adiusted
semi-annually;

[

Term: Three vears with interest only during the first eighteen months. For
the remaining period of the loan. pavment would inciude interest and principal
reduction, based on a seven-vear amortization period, with a balloon pavment
equal to the remaining unpaid pnncipal batance due and payabie at the end of
the rerr.

1305 Campus Parkwav re Neplune, NJ 07752 ra OHrice (732) 919-1000 n Fax: (732)919.1022



Alee further agrees to provide Centennial with a continuing security interest with a first
priority in ali tangible and intangible assets used and useful in the operations of TX-RSA
21 owned by Alee wherever located, whether now owned or hereinafter acquired,
including, if not contrary to applicable law and/or FCC rules, the FCC license 1o operate
TX-RSA 21, and in all proceeds and products thereof. Centenmal acknowledges and
recognizes that any grant by Alee of the FCC license for TX-RSA 21 is subject 1o
restrictions imposed by the FCC on Alee’s ability to assign interest in or to transfer
control of an FCC license or any other authonizations. In the event of default, Centennial
agrees to give a minimum of ten days wntten notification 1o Alee before any equipment
1s repossessed under provisions in any financing agreement.

Centennial certifies to the FCC that 1t has sufficient funds available to complete this
financing (See copies of most current 10Q financials attached). The funds to be provided
to Alee under this commitment have not been committed to any other cellular applicant.

This commitment is subject to the receipt by Alee of the FCC authonzation for the non-
wireline cellular sysiem for TX-RSA 21. The issuance of the authonzation by the FCC
must be uncontested and not subject to further protest unless such conditions are waived
by Centennial. Any and ali legal proceedings, peutions, and/or filings by interested
parties must be favorably resolved toward Alee and finalized by the FCC, including by
not limited to CC Docket No. $1-142, unless such conditions are waived by Centennial.

The parties acknowledge that it may be necessary to make post-grant changes in the
Systemn design to reflect prevailing economic and market conditions. The financial
commitment provided herein shall apply to any such System redesign, provided that such
redesign does not entail any increase in Centennial’s financial commitment. It 1s agreed
that the 1nitial System shall not exceed the size determined to be sufficiert for the market
based upon reasonable and prudent industry standards.

This commitment expires tweive months from the date hereof unless renewed by
Centenniai.

Very truly vours,

Edward (. Owen
Vice President, Comorate Development



~ UNITED STATES
SECURITIES AND EXCEANGE COMMISSION

Washington, D.C. 20549
Form 10-Q

- ]
QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15 (d) OF THE SECURITIES

EXCHANGE ACT OF 1934
For the quarterly period ended February 28, 1999
OR
[}
'TRANSITION REPORT PURSUANT TO SECTION {3 OR 1S(d)
OF THE SECURITIES EXCHANGE ACT OF 1934
for the transition period from to

Commission file number 0-19603
Centennial Cellular Corp.
(Exact name of registrant as specified in its charter)
Delaware 06-1242753
(State or other jurisdiction of (LR_S. Employer
Identification No.)

INCOrporation or organization)

1305 Campus Parkway
Neptune, NJ 07753 _
(Address of principal executive offices, including zip code)
(732) 919-1000
. (Registrant's telephone number, including area code)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by
Section 13 or 15 (d) of the Securities Exchange Act of 1934 during the preceding 12 months (or
for such shorter period that the registrant was required to file such reports), and (2) has been
subject to such filing requirements for the past 90 days.

YES {X] NOT]

Indicate the number of sharcs outstanding of each of the issuer's classes of common stock, as of
the fatest practical date,

Class A Common - 31,208,727 outstanding shares as of April 1, 1999
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PART | - FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

CENTENNIAL CELLULAR CORP, AND SUBSIDIARIES
r©
{Amounts in thousands)
| February 28,
1899 May 31,
{Unaudited) 1998
ASSETS
CURRENT ASSETS: .
Cash and cash equivalents s 33814 § 14,620
Restricted Secuifie 38,813 -
Accounts receivable, less allowance for doubtful )
accounts of $3,160 and $2,693, respectively _ 48272 37,178
inventory - phones and accessories, less allowance for 5,253 7.304
obsolescence of $1,318 and $529, respectively : ‘
Prepaid expenses and other current assets - 3,313 548
TOTAL CURRENT ASSETS 129,565 59,650
PROPERTY, PLANT AND EQUIPMENT - net 283,097 - 263,661
EQUITY INVESTMENTS IN WIRELESS SYSTEMS - net ' 76,750 87.634
DEBT ISSUANCE COSTS, less accumuiated amortization of
31,161 and $6,097, respectively . 58,857 8,538
CELLULAR TELEPHONE LICENSES, less accumulated 7
amorization of $300,188 and $263,633, respectively ‘ : 201,137 235,508
PERSONAL COMMUNICATIONS SERVICES LICENSE, less accumutated
amortization of $3,500 and $2,324, respectively 59,258 60,435
GOODWILL, less accumuiated amortization of $29,496
and $27,016, respectively 120,105 124,533
OTHER ASSETS - net ’ ) : ' 26,803 7,458
TOTAL $ 956672 § 847 417

See notes to condensed consolidated financial statements

1



CENTENNIAL CELLINLAR CORP,AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS
{CONTIKUED)
(Amounts In thousands, sxcept share data)

UABILITIES AND STOCKHOLDERS EQUITY

CURRENT LIABILITIES:
Current portion of long term debt
Actourds payable
Payabie to sffiiste

TOTAL CURRENT LIABILITIES

LONG-TERM DEBT
DEFERRED LABILITY
DEFERRED INCOME TAXES

PREFERRED STOCK:

Convertible redeemable prefermad stock
(at aggregata Equidaion vaiue) par value $.01 per share,
© and 102,187 shares authorized, Issued and outstanding
respectively (redemption vaiue of $1,823.00 per share) -

Second series converiibie redeemable prederred stock
(at aggregata kquidafion vaiue) par value $.01 per share,
0 and 3,578 shares authorized, issved and outstanding
respectivety (redemption vaive of $1,823.00 per share}

Senior prefermed stock, par value §.01 par sh_are. d'rvidenr_!
rate 14%.Dmm,MMMmm.mmm

Additional prefered stock, par veiue $.01 per share, suthorized
0 and 10,000,000 shares, 0 and 3,978 shares issued as second sevies
converilble redesmable prefermad stock

COMMON STOCKHOLDERS' EQUITY (DERICIT):
Camimon stock par vaiue 5.01 par share:

Class A. 1 vots per ghare, 50,000,000 snd 100,000,000 shares authorized
respectively; ksusd, 31,178,785 and 50,150,048 shares, .
respactively; and eutstanding 31,176.785 and 45253472 shares, respedw&\'y

Class B, 15 votes per share, 0 and 50,000,000 ehares authorized respectivedy,
issuad and outstanding 0 and 10,544,113 chares -

Additional paid-in capital
Accumtated deficl

Less: Costof 0 and 4,886,527, Class A common shares
In freasiry
Deterred compensation
TOTAL COMMON STOCKHOLDERS' EQUITY (DEFICTT)

TOTAL

February 28,
1989

—{Unaudhed)

$ 4,500

312

419,117
1,024,778)
{605,350)

-

450

__ (805,000)

$ 556,672

See notes to condensed consokdated frmancial statements

Mazy 21,
1998

0,805
64,445

74,685
£10,000
26,584

186,287

7,252

501

105
357,884

74,052
(30,814)
— (3029

40 409

$ 847|417



CENTEMNIAL CELLULAR CORP. AND SUEBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS

Sea hotas 10 condersed consolidatag TNancial statemerts

(UNAUDITED)
(Amours in thousands, excapt share data)
Three Months Ended Nine Months Ended
February 28, February 28, Febrary 28, February 28,
1806 1898 1939 10098
REVENUE: ]
Service reverve - Domestic - 60,876 $ 42,562 $ 171,767 $ 131.262
Service revenue - Puarb Rico 34,661 15,224 85422 3 858
Equipment sales - Domastic 1,268 784 3163 2801
Ecuiprment sales - Pueno Rico 1,188 k¥4 | 2.1a¢ 809
g7 8o 58,541 262 501 168 705
COSTS AND EXPENSES:
Cost of equipme s aoid - Domestic 455 4,126 13658 12501
Cast of equipment aoid - Puerto Rico 519 267 1778 529
Cost of sarvices - Domestic 6471 (¥ 224 16,981 18,807
Cott of services - Puer Rico 6,752 4,157 . 16,388 10,411
Sefing, peneral and scministrative - Domestic 16,964 15,196 50,841 42308
Seling, peneral and sdministrative - Puens Rico 11.054 7261 30.6818 10,746
Depreciation snd amorttration ~ Domestic 20,885 20,548 62,245 80,771
Depreciation and amortization - Puerto Rico 1227 2,300 35317 .886
Recapitaizetion costs 58 852 - 58,852 -
141,226 67,538 288 707 187.027
OPERATING LOSS (43,239 (8,568T) (26,206) (17,327)
INCOME FROM EQUITY INVESTMENTS 1,882 2.301 9,352 2,843
GAIN (LOSS) ON SALE OF ASSETS (1,397 {4) 0,414 (1
INTEREST EXPENSE - NET 26,513 11223 48,553 31,801
LOSS BEFORE INCOME TAX BENEFIT
AND MINORITY INTEREST : (68,181} {17.433) (56,983) (38,272
INCOME TAX BENEFTT {15,950) {7.844) {10114 —__(13sm
LOSS BEFORE MINORITY INTEREST {(s3.231) [0.569) {46,879) (25.745)
MINORITY MTEREST IN LDSS (INCOME) OF SUBSIDIARIES 151 (81) 142 . @m
LOSS FROM CONTINUING OPERATIONS {53,080) (9,670} (46,737) (26,082)
EXTRADRDINARY LOSS ON EARLY EXTINGUISHMENT OF _
DEBT, NET OF INCOME TAXES OF (311.251) {40 526) - {40 526) -
NETLOSS $___ (600 H (9,670 $ {87 263) $___ (25080
DMIDEND ON PREFERRED STOCK $ 1,680 t 4112 3 2,906 $_ 12338
LOSS APPLICABLE TO COMMON SHARES S__(es2m6) Ss___ (1378 S___ (6760  $___ (38.420)
BASIC AND DILUTED EARNINGS PER SHARE: :
LOSS FROM CONTINUING OPERATIONS 5 (1.2 s [o25 % (i s______[oes)
EXTRADRDINARY LOSS ON EXTINGUISHMENT OF DEBT s {oes $ - 5 I8 $ -
NET LOSS APPLICASLE TO COMMON SHARES s 2.3 % (0.25) $ (1.60) s__ __(06e)
WEIGHTED AVERAGE NUMBER OF COMMON SHARES ‘
OUTSTANDING DURING THE PERIOD 41,317,000 56,052 000 51,026,000, -L,538.000 .



CENTENNIAL CELLULAR CORE, AND SLMSIDIARIES

CONSOLIDATED STATEMENTS OF COMMON STOCKUOLNERS' EQRUTY (NEFICIT)
(Amourits in housands, except shars deta)

- Commen Stock AddRional Sharsholder
Class A Clase B Pald-In Trassury Note Deferred Accurnulgted
“Bhare Doftare Bhares Dollara Caphst Block Recsivable  Companssticn Doficht Tolal
Balwrics «1 hme 1, 1957, m 18492884 § 188 10,844,113 % 108 § de0T04 8 {1801) 8§ 3.000) & LI | (232.201) & 112882
privvicualy reported 2
2 for- 1 common wock apM
affectivs Jamuwy 13, 1699 32008 788 o) - - (339 - " : = =
Butence st Juna 1, 1897 4D ATABA2 485 10,844,113 108 388,374 (1,801} (3,000} - {252,280 112,082
Cotomon stock fyswed I conjuncion |
with ncenthve plans 611,307 4 - . 4,701 - - (3,029) - 1108
Prefemrad stock dividends - - . . (16,481) - - - - {18.451)
Treasury stock purcheses - - - - - {28,813) - - - (z8.213)
Repayment of shareholder nots
recolveble - - - - - - 3,000 - . 3,000
Net loss . . - - . - - . Qe4n 31,847
Batarree o Msy 31, 1958 £0,160.049 BOt 10,644,113 105 357,884 (10,814) - Q.0m) 2e4.738) 40,409
Common stock ssued n
cormaction with hceniive plens 1,403,823 14 - - 4,480 - - - - 4204
Deferred compensation employment
agreement 84,218 i - - 749 - - 50 - -
Recaplafzsiion:
Remrchass of the clase A & B '
com©mon stock (44,447 ,320) (Ad4) {10.644, 113} {10%) {340,338) - - 2,573 (880 098)  (1,024.410)
Retremen of treasury stock (4,809.027) {49y - - - 30,814 - - [20,505%) -
Recephafizstion corta . - - - {18, 185) - - - 43,388 49220
Caphei contributions 28,915,682 ;e - - 422,211 - . - - 422,500
Prefatred siock dividends - - - - {8.909) - - - - {9.608)
Ameriizetion of deferred compensation - - - - - - . 788 - 788
Net loas . - : - . . - . - (87,263) (87,283}
Balance at Fabruary 20, 1999 (uneudited) 31179708 8 312 -8 - os__4e7 e -8 - 8 (450) $__{J.024.J78) 9 _[805 800}

Bes notet to condensad consolidatad Anamcial vistements
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CENTENNIAL CEILILULAR CORP, AND) STBSIDIARIES

(Unaudited)
(Amounts in thousands)
Nine Months Ended
February 28,  Februery 2€,
’ ] 1998 1998
OPERATING ACTIVITIES:
Cash recaived from subscribers and others § 282115 $ 188,857
- Cash paid to suppliers, employees and
govemnmental agencies (148.416€) (118.283)
interest paid (35 045) (24 478)
NET CASH PROVIDED BY OPERATING ACTIVITIES 98,654 46 186
INVESTING ACTIVITIES:
Proceeds from sale of equipment 465 35
Capital expenditures . {69.816) (103.187)
Acguishtion of other assets {2,200) {6,125)
Disposition of equlty Investmernt 13,500 -
Acquisition of equity investment (3,000)
Distrioutions received from equity investments 8.781 10.051
Capital contributad to eguity nvestments - 65
NET CASH USED IN INVESTING ACTIVITIES . ‘ (51,262} __(99,290)
FINANCING ACTIVITIES: i
Proceeds from the issuance of long-term debt 1,481,500 ~ 196,000
Fepayment of fong-term debt {528,518) (135,000)
Debt suance costs pakd (61,118) (1,131)
Eary Extinguishment of Debt (44,534) -
Proceeds from Issuance of Class A Common Stock 427,394 267
Redemption of Preferred Stock . (128.154_) ‘ -
Purchase of Common Stock in conjunction with recapitalzation (1,052.436) -
Dividends paid (18,131) {12,338)
Treasury stock purchases - {23.524)
Acquisttion Costs , (46,500) -
Purchase of restricted securities _ {57,501 -
NET CASH PROVIDED BY FINANCING ACTIVITIES ___(28.096) 24,274
NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS 19,204 (23,320)
CASH AND CASH EQUIVALENTS, BEGINNING OF PERIOD 14,620 43,415

CASH AND CASH EQUIVALENTS, ERD OF PERIOD s 33914 $ 14595

See notes tn condansed consolidated finandal statements



CENTENNIAL CEIIIN AR CORP. AND SURSIDIARIES
CONSOQUIDATED STATEMENTS OF CASH FIOWS
(CONTINOED
{(Unaudited) )
(Amounts iz thonxands)
Nine Months Ended
February 28, Febrsary 26,
1999 1688
RECONCILATION OF NET LOSS TO NET CASH
PROVIDED BY QPERATING ACTIVITIES:
Net loss ’ _ S_(87263) % (26,082)
Adjustments t reconcile net loss to net cash -
provided by operating activifies:
Depreciation and amaoctization 87,702 82 637
Minority interest in lncome (loss) of subsidiaries (142) 337
Deferred Income taxes (10,114) {16,154)
Equity in undistributed eamings of investee companies {9,352) (5,843)
-Gain on sale of assets (8,414) {8)
Extraordinary kess on extinguishment of debt 40,526 :
Recapializafion expenses : 58,852
Othar : 3,384 1,888
Change in assets and Labllities net of effects of ' .
acquired wireless telaphone systems: ) . : _
Acoolnts receivabie - (incraase) _ (13,653) {4.781)
Prepaid expenses and otfier current essets - :
{increase) (763) {904)
Accounts payabie and accrued expenses - . .
increase 26101 - 16,871
Customer depasits and prepayments -
increase 1,790 2,184
Total adjustments 185,817 . 72J27B‘
Net cash provided by operating sctivities $__98654 § 46,196

See notes i condensed consofidated financial statements



