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Before the N - oy
FEDERAL COMMIUNICATIONS COMMISSION '
Washington, D.C. 20554 JUN IU r93
- v

In re Application of

ALEE CELLULAR COMMUNICATIONS File No. 11025-CL-P-672-A-89 ~°*
For a Construction Permit to
Establish a Celiular System
Operating on Frequency Block A
in the Domestic Public Cellular
Radio Telecommunications Service
to Serve the Texas 21 « Chambers
Rural Service Area.

To: Chief, Mobile Services Division

Amendment
Alee Cellular Communications (*Alee") amends Exhibit 1 (Ownership Exhibit) of its application to repart
certain changes in ownership as reflected in the attached revised Exhibit 1. The revised ownership percentages

reflect intra-partnership transfers which do not effect = transfer of control of the application and are expressly

permitted by newly-amended Section 22.922 of the Commission’s Rules. See Amendment of Section 22,922

7 FCC Red 7539 (1992).

Respectiully submitted,

ALEE CELLU R COMMUNICATIONS . Fo o

b
Terry H. Jon&}??-(eneral Pz(ma' P
/ SR

Dated: éZ’/?ﬂg i x ‘
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Exhibit 1

Alee Celiular Communications

ADDRESS
10 Persimmon Way, Springfield, N] 07081
54 Westminster Road, Colenic, NJ 07067
3506 Concord Road, York, PA 17402
114 East Brookwood Drive, Clemson, SC 29631
3328 Ellwood Avenue, Richmond, VA 23221
Southwyck Village, Maddaket #7, South Plains, N] 07076
38 Georgia Sweet, Cranford, N] 07016
33 Lines Avenue, Hopatcong, NJ 07843
321 West 12th Street, New York, NY 10014
1419 Evergreen Avenue, Plainfield, NJ 07060-3119
39 North Broad Street, West Hazelton, PA 18201
3139 Timberhill Lane, Aurora, IL 60505
20119 Lake Road, Rocky River, OH 44116

P.0, Box 116, Stillwater, N] 07875

3506 Concord Road, York, PA 17402

RD 3 Box 3726-B, Spring Grove, PA 17362
3232 Rustic Woods Drive, Bedford, TX 76021
217 Prospect Drive, Wilmington, DE 19803
26 Old Field Road, Setauket, NY 11733

4 Slack Tide, Hilton Head, SC 29928

9 Twain Circle, Conyngham, PA 18219

39 North Broad Street, West Hazelton, PA 18201
R.D. 1, Box 62A, Weatherly, PA 18255

R.D. 3 - 12 Atherhoit Drive, Wyoming, PA 18644

OWNERSHIP [NTEREST

20.477
2.026
6.440

15.488

1.615
4.194
7.823
4.194
3.582
10.165
4.294
9.217
6.291

100.000

20%
20%
20%
20%
20%

21.071%
17.260%
23.593%
21.071%
17.005%



CERTIFICATE QOF SERVICE

I, Gladys L. Nichols, do hereby certify that on this 10 th day of June, 1993, the foregoing AMENDMENT

was served on the following persons, by first class mail, postage prepaid:

John Cimka, Jr., Chief

Mobile Services Division

Federal Communications Commission
1919 M Street, N.W., Room 644
Washington, D.C. 20554

Carmen A. Borkowski, Esq.

Common Carrier Bureau

Federal Communications Commission
1919 M Street, N.W., Room 644
Washington, D.C. 20554

Neal M., Goldberg, Esq.
Sue W. Bladek, Esq.
Hopkins & Sutter

888 Sixteenth Street, N.W.
Washington, D.C. 20006

Eliot J, Greenwald, Esq.

Scott R. Flick, Esq.

Fisher, Wayland, Cooper & Leader
1255 23rd Street, N.W., Suite 800
Washington, D.C. 20037

* Hand Delivered

oL J296-1
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O'CONNOR & HANNAN, L.~

ATTORNEYS AT LAW
VIRGINA
MADRID

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

David L. Hill
Direct Dial (202) 887-1421 (202) 887-1400Q
e-mail: dhill@oconnothannan.com FAX (202) a66-2198

September 21, 1999

Magalie Roman Salas RECEIVED

Secretary
Federal Communications Commission SEP 21 1999

Washington, D.C. 20554 EDEAAL COMMUMICATIONS COMMISBION

OFFICE OF THE SECRETARY
Attn: 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. Markendorff:

Transmitted herewith, on behalf of Alee Cellular Communications, is 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. . P
o
Very truly yours, C
/A— E. " :
David L. Hi by :
DLH:gln \ E |
Enclosures S

cc: Barry H. Gottfried, Esg. (w/enc.) oo

82083_1.DOC
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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 to Establish

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

To: Chief, Wireless Telecommunications Bureau

AMENDMENT

Pursuant to §1.65 of the Commission’s Rules, Alee Cellular Communications
(“Alee™) amends its application in the following respects:

1. Item 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 its contact
representative:

David 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
Commission, 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 conceming 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 partner in connection with the Texas 21
application.

4. The original Exhibit 3, Financial Qualifications, 1s further amended to
substitute the attached financial commitment letter from Centennial Communications in
the amount of $3,500,000.00. The Centennial letter replaces the earlier commitment and
increases the amount. The original estimate of the first year costs of construction and
operation of $817,000 remains unchanged. The Centennial commitment provides greater
flexibility which may be necessary in light of the long delay in implementing service in
the Texas 21 market where competitors in the market and surrounding areas have
obtained a significant advantage.

Respectfully submitted,

ALEE CELLULAR COMMUNICATIONS

By: ' y SLCW/
/S 7

Partner

Dated: September 45, 1999

82083_1.D0OC



CENTENNIAL (@

COMMUNICATIONS Edward G. Owen
Vice President Corporate Deveiopment

Date 19, 1999

Mr. Terry Jones, Partner
Alee Cellular Communications

Dear Mr. Jones,

In the consideration of the mutual 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 Commurucations (“Alee™)
with a firm financial commitment for a maximum amount of three million five hundred
thousand dollars ($3,500,000.00) for use in connection with the construction and first
year 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 System viable for the
amount specified. Alee and Centennial agree within 45 days after the receipt by Alee of
the FCC authorization for the non-wireline cellular system for TX-RSA 21 to execute
further agreements conceming 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.

Centennial acknowledges that this commitment is in no way guarantesd by any entity
other than Alee, and that its willingness to enter into this commitment 1s based solely on
its relationship with Ales,

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

1. Amount: Not to exceed three million five hundred thousand dollars
($3,500,00.00)

o

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

3. Term: Three years with interest only dunng the first eighteen months. For
the remaining penod of the loan, payment woulid include interest and principal
reduction, based on a seven-year amortization penod, with a balloon payment
equal to the remaining unpaid principal balance due and payable at the end of
the term.

1308 Campus Parkway s Neptune, NJ 07753 rs Office: (732) 919-1000 re Fax: (732) 919-1022



Alee further agrees to provide Centennial with a continuing security interest with a first
priority in all tangible and intangible assets used and useful 1n 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 to 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 to
restrictions imposed by the FCC on Alee’s ability to assign interest in or to transfer
control of an FCC license or any other authorizations. In the event of default, Centennial
agrees to give a minimum of ten days written notification to Alee before any equipment
is repossessed under provisions in any financing agreement.

Centennial certifies to the FCC that it 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 authorization for the non-
wireline cellular system for TX-RSA 21. The issuance of the authorization by the FCC
must be uncontested and not subject to further protest unless such conditions are waived
by Centennial. Any and all legal proceedings, petitions, 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. 91-142, unless such conditions are waived by Centennial.

The parties acknowledge that it may be necessary to make post-grant changes in the
System 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 i1s agreed
that the initial System shall not exceed the size determined to be sufficient for the market
based upon reasonable and prudent industry standards.

This commitment expires twelve months from the date hereof unless renewed by
Centennial.

Very truly yours,

Edward G. Owen
Vice President, Corporate Development



UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
‘Form 10-Q
- X
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 13 OR 15(d)

OF THE SECURITIES EXCHANGE ACT OF 1934
for the fransition 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 (A.R.S. Employer
incorporation or organization) Identification No.)
1305 Campus Parkway

Neptune, NJ 07753
(Address of principal executive offices, including zip code)
- (732)919-1000
(Regxsu-anf s tzlcphonc number, including area code)

Indicate by check mark whether the registrant (l)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)hasbecn
subject to such filing requirements for the past 90 days.

YES {X] NOTI]

Indicate the number of shares outstanding of each of the issuer's classes of common stock, as of
the latest practical date.

Y

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

CENTENNIAL CELLULAR CORP. AND SUBSIDIARIES

{Amounts in thousands) 7
' - February 28,
1999 May 31,
(Unaudited) 1998
ASSETS
CURRENT ASSETS: _
Cash and cash equivalents $ 33814 $ 14,620
Restricted Securities . 35,813 -
Accounts recetvable, less allowance for doubiful ) '
accounts of $3,160 and $2,693, respectively L 48,272 Ir17e
Inventory - phones and accessories, less aliowance for 5253 7,304
obsolescence of $1,31B and $529, respectively : ‘
Prepaid expenses and other current assets ' . 3,313 548
TOTAL CURRENT ASSETS , 129,565 $9,650
PROPERTY, PLANT AND EQUIPMENT - net 283,097 263,661
EQUITY INVESTMENTS IN WIRELESS SYSTEMS - net ' 75.750 87.634
DEBT ISSUANCE COSTS, less accumulated amortization of ‘
© $1,161 and $6,097, respectively _ 58,857 8,538
CELLULAR TELEPHONE LICENSES, less accumulated ‘
amortization of $300,188 and $263,633, respectively : ' 201,137 235,508
PERSONAL COMMUNICATIONS SERVICES LICENSE, less accumutated
amortization of $3,500 gnd $2,324, respectively 59,258 60,435
GOODWILL, less accumulated amortization of $29,496 :
and $27,016, respectively _ : 120,105 124,533
OTHER ASSETS - net ' ) : ‘ 26,803 7,458
TOTAL s 956672 § 847 417

See notes to condensed consolidated financial statements
1
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CONSOLIDATED BAIL ANCE SHEETS
{CONTINUED)

{Amounts in thousands, axcept chare data)}

UABIUI'IESANDSTDCKHOLDERS‘EQU!TY

CURRENTUABILI‘I‘IES.
cmmpm‘ﬁonufbmumdeu

Accounts payable
mwmmwm
Payable to affste

TOTAL CURRENT LIABILITIES

 LONG-TERM DEBT
DEFERRED UABILITY
DEFERRED INCOME TAXES
PREFERRED STOCK:
Convartible redeemabie preferred stock
{at aggregate Kquidation vaiue) par vaiue $.01 per share,

0 and 102,187 shares aishorzed, issued and outstanding
respectively (redemplion value of $1,823.00 per share) -

Second series convertible redeemable prefered stock
{at aggregate bquidafion vaiue) par value $.01 per chare,
0 and 3,978 shares authorized, issued and outstanding
respectively (redemption value of $1,523.00 per share)

Senior preferred stock, par value $.01 per share, dividend
rate 14%, 0 and 250,000 shares authorized respectively, none issued

Additiorral preferved stock, par vaiue $.01 per share, authorized
0 and 10,000,000 chares, 0 #nd 3,678 shares issued as second series
converiible redeemable prefermed stock

COMMON STOCKHOLDERS' EQUITY (DEFRICIT):
Cammon stock par vaiue $.01 per share: )
Class A, 1 vote per share, 50,000,000 and100,000,000 shares authorired
respeciively; ssued, 31,179,785 and 50,150,049 shares,
respectively; and outstanding 31,179,785 and 45,253,422 shares, respectively
Class 8, 15 votes per share, 0 and 50,000,000 shares authorized respectively,
issued and outstanding 0 and 10,544,113 shares -
Additiorsal paid-in capitsl
Accumdated deficlt

Less: Cost of 0 and 4,886,627, Class A common shares
In treasury
Deferred compeansation
TOTAL COMMON STOCKHOLDERS' EQUITY (DEFICIT)

TOTAL

February 28,
1999 May 31,
{inaudited) 1968
3 4500 $ -

8o 8,805

76332 64 445

128 435

100,848 74,685
1,458,857 510,000

- 2,200

2,667 26,584

- 186,287

- 7252

a2 501

- 105

448,117 357,684

{1,024 T78)

{605,350) 74,052

- (30,814)
{450) (3,029)

(805,800) 40,409

$ 856,672 $ B4T.417

See notas to condensad consolidated financial statemeants

2



CENTENNIAL CELLULAR CORP. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS

(UNAUDITED)

(Amourts in thotssands, excent share dats)

OPERATING LOSS

INCOME FROM EQUITY INVESTMENTS
GAIN (LOSS) ON SALE OF ASSETS
INTEREST EXPENSE - NET

LOSS BEFORE iNCOME TAX BENEFTT
AND MINORITY INTEREST :

INCOME TAX BENEFIT
LOSS BEFORE MINORITY INTEREST

MINORITY INTEREST IN LOSS (INCOME) OF SUBSIDIARIES
LOSS FROM CONTINUING OPERATIONS

EXTRADRDINARY LOSS ON EARLY EXTINGUISHMENT OF
DEBT, NET OF INCOME TAXES OF ($11,251)

NET LOSS
DVIDEND ON PREFERRED STOCK
LOSS APPLICABLE TO COMMON SHARES
' BASIC AND DILUTED EARNINGS PER SHARE:
LOSS FROM CONTINUING OPERATIONS
EXTRAORDINARY LOSS ON EXTINGUISHMENT OF DEBT
NET LOSS APPLICABLE TO COMMON SHARES

"WEIGHTED AVERAGE NUMBER OF COMMON SHARES
OQUTSTANDING DURING THE PERIOD :

-

Sea notes 10 condense consolidated §nancial statermnets

Three Months Ended Nine Months Ended
February 28, February 28, February 28, Fabruary 26,
1099 1958 1988 19€8
$ 606 5 42562 5 174787 $ a2
34,661 15,224 85,422 34,853
1,258 764 2,163 2,69
1,188 3N 2188 899
87,983 58 941 262 501 180 705
5455 4126 13,658 12,501
518 267 1,778 529
€471 6674 18,961 18,807
6,752 4157 | 16,386 10,411
18,054 15196 50,041 FLET
11,054 7.261 30,610 18,745
20,885 20,548 62,345 [ sl
12278 8.300 35317 21,888
58 852 - 58,852 -
141,226 67,538 288,787 167,027
438 (8,547} {26,206) {17322
1882 2.3 0,352 9,843
(1,1%97) {4) U414 [}
26613 1223 48 553 _ 31,801
(6%,181) {17 433) {56,063) (8,27
(15.850) {7,644) {10,144} {13,527)
(53.239) (0,589} {!5-579) ) (25,745)
151 {81} 142 {337) .
(53.080) (8,670) (46.737) (26,082}
{40.526) . (40,526} -
s___ (608 (oETn  s___ (87.263) s (26,082,
s 1,680 $___ 4112 $ _8.908 s 12,338
S (ss28m)  s__ (137ex  s__ (97968 S____ (38.420)
3 {13, % 025 § {119 s _{0.86)
.8 {o.o8) $ - $ 0.78) $ -
$ FED ) P25 0o  S___ {065
~ALM7000 66052000 51026000  __57.838000



Balanrce ot Ame 1, 1097, 19
praviously reported

3- for- 1 common rock spit
ofteciive Jeumry 13, 1999

Batance et jure 1, 1097

Common stock issued In conjunciion
Wi ncentva plans.

Praferted stock dividends
Treanuxy stock purchasss

Aepayment of shareholder note
neamma

Hetlons

Balance ot May 31, 1990

Common stock hsued In
oormection with Incentive plans

Dwfarred compenaation employment
agreemen

Recaphaftzaiion:

Repurchase cfhe class A A B
common Fock

Retirerment of treasury stock
Recaphalization costa
Caphsi contributions

Preforred stock dividends
Amaritzation of deferred compensation
Net loss

- CENTENNIAL CELLULAR CORP, AND ©~ “SIDIARIES

CONSOLIRATED STATE
. . (Amounts In tousends, except share dafa)
- Commwrion Stock AddNionat - Shereholder
Clams A Class 8 Pald-in Treasury Note Deferred Accumulaled .
Gharey Doftars Shetes Dollars Caphisl Btock Recslvabls Compensstich Defich Total
10492884 § 100 10644113 ¢ 105 $ 369704 §  (1L801) % (3000) § - 8 (282200) 8 112,082
A
32,908,768 30 - - {330) - - - - -
4D,478,882 ] 10,544,113 106 289,374 (1,801) {3.000) - (282,291) 112,882
871,367 L - - 4,781 - - 3,029) . 1,138
. - - - (18,451) - - - - (18.451)
- . . - - (22813 - - - (28,019
- - . - - - 3,000 - - 3,000
. . R . . - . - PLIN _ @1,847)
80,150,049 801 10,644,113 105 57,684 {30,814 - (3,029) (204,238) 40,409
1,403,823 14 - - 4,080 - - - - 4,004
84,218 1 - - T40 - - 80 - -
(44,447,328) (444} (10,644,113 (105) {240,228) - - 2872 (©80,00)  (1,020.410)
(4,808, 827) (49} - - - 20814 - - (30,665) -
- - . - {18,165) - - - 45,388 49,220
28,915,002 209 - - 422211 - - - - 422,500
. - - - - (9.908) - - - . (9,008)
. N - . - . - 758 - 788
. . . - - - - - (87,.263) m,zua)
3479795 8 __312 . - S_AIRNN7 8 -3 - (450)

Balance at fFabruary 28, 1099 (Unsudhed)

Bew notas lo condensed consolideted finenclal statements

$_L1,024779) 3_ (605,800)



{Unaudited)
{Amounts in thousands)
Nine MomhsA Ended
February 28,  February 28,
) ’ 1989 1998
OPERATING ACTIVITIES:
Cash received from subscribers and athers § 282115 $ 188,857
- Cash paid to suppiiers, employees and :
govemmental agencies (148,416) (118,283)
Interest paid ) {35,045} 4 478
NET CASH PROVIDED BY OPERATING ACTIVITIES : 58,654 46,196
INVESTING ACTIVITIES:
Proceeds from saie of equipment 466 s
Capital expenditures {65,818) (103,187}
Acquisition of other assets (2,200) (6,125)
Disposition of equity investrment 13,500 -
Acquisition of equity investment {3.000)
Distributions received from equity investments 8,781 10,051
Capital contrbuted to equity investments -3 {B5) -
NET CASH USED IN INVESTING ACTIVITIES (51,262)  __ (99.200)
FINANCING ACTIVITIES:
Procesds from the issuance of long-term debt - 1,481,500 196,000
Repayment of long-term debt (528,518) (135,000)
Debt issuance costs paid (61,118} (1,139
Early Extinguishment of Debt (44,534) -
Proceeds from Issuance of Class A Common Stock 427,394 267
Redemption of Prefered Stock (128,154) - .
Purchase of Common Stock in conjunction with recapitalization (1,052,436) -
Dividends paid {18,131) . {12,338)
Treasury stock purchases - (23,524)
Acquisition Costs {46,500) -
Purchase of restricted sacurities (57,501) -
NET CASH PROVIDED BY FINANCING ACTIVITIES {28,098) 24,774
NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS 169,294 (28,820)
CASH AND CASH EQUIVALENTS, BEGINNING OF PERIOﬁ . 14,620 43 415

CASH AND CASH EQUIVALENTS, END OF PERIOD $ 33914  §_ 14535

See notes to condensed consolidated financial statements -
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