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January 28, 2003

M
s. M

arlene H
. D

ortch
Secretary
Federal C

om
m

unications C
om

m
ission

T
he Portals

445
T

w
elfth Street, S.W

.
W

ashington, D
.C

.
20554

R
e:

P
ro F

orm
a T

ransfer of C
ontrol

F
ile N

os. IT
C

-214-20000330-00209, IT
C

-T
/C

-20020123-00074

D
ear M

s. D
ortch:

Pursuant to the C
om

m
ission's R

ules, 47 C
.F.R

. § 63 .24(b), N
orthstar L

icense
C

orporation ("N
orthstar") hereby notifies the C

om
m

ission that on D
ecem

ber 31, 2002, it
com

pleted a pro form
a transfer of control relating to the above referenced authorizations.

E
nclosed please find five copies of this notice and an additional copy to be returned w

ith our
m

essenger.

Prior to this recent pro form
a transfer of control, N

orthstar w
as indirectly

controlled by N
eptune C

om
m

unications L
L

C
 ("N

eptune") through its ow
nership of C

rest
C

om
m

unications C
orporation ("C

rest") -- a w
holly-ow

ned subsidiary of N
eptune that indirectly

controlled N
orthstar.

U
nder a corporate reorganization, N

eptune and C
rest w

ere m
erged into one

another.
W

hile the surviving corporation is C
rest, the ultim

ate control of N
orthstar has not

changed.

P
ursuant to 47 C

.F.R
. § 63.24(f), the follow

ing inform
ation is provided to the

C
om

m
ission concerning C

rest:

1.

	

A
ddress Inform

ation for C
rest C

om
m

unications C
orporation:

C
rest C

om
m

unications C
orporation (a U

.S. entity)
805 B

roadw
ay, Suite 320

V
ancouver, W

A
 98660

(503)
466-8500
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2.
C

ontact Inform
ation:

O
fficer C

ontact:

D
onald Schroeder

C
rest C

om
m

unications C
orporation

805
B

roadw
ay, Suite 320

V
ancouver, W

A
 98660

(503) 466-8500

L
egal C

ounsel:

P
hilip L

. M
alet

M
arc A

. P
aul

Steptoe &
 Johnson L

L
P

1330 C
onnecticut A

venue, N
W

W
ashington, D

C
 20036

(202) 429-3000

3.

	

C
rest has not previously received authority under Section 214 of the

C
om

m
unications A

ct (and is not requesting such authority here).

4.

	

See A
ttachm

ent A
 for citizenship and ow

nership percentages of 10 percent or
greater equity holders of C

rest.

Pursuant to 47 C
.F.R

. § 63.24(f), N
orthstar certifies that the above-referenced

transfer of control
isp

ro
fo

rm
a

as defined in 47 C
.F.R

. § 63.24 of the C
om

m
ission's R

ules and,
taken together w

ith all previous proform
a transactions, does not result in a change of N

orthstar's
ultim

ate control.If you have any questions concerning this subm
ission, please do not hesitate to

contact m
e, or N

orthstar's legal counsel, Philip M
alet, at (202) 429-6239.

R
espectfully subm

itted,

N
orthstar L

icense C
orporation

B
y:

D
onald Schroeder

President

A
ttachm

ent



A
ttachm

ent A

T
he addresses, citizenship and principal businesses of those direct and indirect ow

ners of 10%
 or

greater equity in C
rest C

om
m

unications C
orporation are as follow

s:

C
arlyle V

enture P
artners II, L

.P
. (a U

.S. entity)
1001 Pennsylvania A

venue, N
.W

.
W

ashington, D
.C

. 20004
(Private E

quity)
C

arlyle V
enture P

artners II, L
.P

. holds a
59.8

13%
 direct interest in C

rest C
om

m
unications

C
orporation.

T
N

G
 P

artners, L
L

C
 (a U

.S. entity)
12315 B

lair R
idge R

oad
F

airfax, V
A

 22033
(T

elecom
m

unications Services)
T

N
G

 P
artners, L

L
C

 holds a 11.337%
 direct interest in C

rest C
om

m
unications C

orporation.

T
eachers' R

etirem
ent System

 of the State of Illinois (a U
.S. entity)

2815 W
est W

ashington Street
S

pringfield, IL
 62702

(R
etirem

ent B
enefits)

T
he T

eachers' R
etirem

ent System
 holds a

25.8%
indirect ow

nership in C
rest C

om
m

unications
C

orporation through C
arlyle V

enture P
artners II, L

.P
.

C
anada Pension Plan Investm

ent B
oard (a C

anadian entity)
O

ne Q
ueen Street E

ast
Suite 2700, P.O

. B
ox 101

T
oronto, O

ntario
C

anada
M

5C
 2W

5
(R

etirem
ent B

enefits)
T

he C
anada P

ension P
lan Investm

ent B
oard holds a 10.3%

 indirect ow
nership in C

rest
C

om
m

unications C
orporation through C

arlyle V
enture P

artners II, L
.P

..

T
here are no other 10%

 or greater direct or indirect equity holders of C
rest C

om
m

unications
C

orporation.


