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Federal C
om

m
unications C

om
m

ission
International B

ureau - T
elecom

m
unications

P.O
. B

ox 358115
Pittsburgh, Pennsylvania

15251-5115

R
e:

	

A
pplication for T

ransfer of C
ontrol of Section 214 A

uthority
FC

C
 File N

o. 98-431
A

uthorized R
eseller: C

om
m

unications D
esign, Inc.

T
ransferor:

	

R
obert C

. C
arroll, et al.

T
ransferee:

	

T
L

A
 Spectrum

 L
L

C

D
ear Sir or M

adam
:

T
ransm

itted herew
ith is an application for transfer of control of S

ection 214 A
uthority

granted in File N
o. 98-431 to C

om
m

unications D
esign, m

c, from
 R

obert C
. C

arroll et al. to T
L

A
Spectrum

 L
L

C
.

A
ttached to the original application is a check in the am

ount of $780.00, m
ade payable to the

Federal C
om

m
unications C

om
m

ission, in paym
ent of the required filing fee.

V
ery truly yours,

J
U

L
 2

5
2
0
0
0

T
elecom

 D
vIj

International B
ureau

D
avid L

. N
ace



B
efore the

F
E

D
E

R
A

L
 C

O
M

M
U

N
IC

A
T

IO
N

S C
O

M
M

ISSIO
N

W
ashington, D

.C
. 20554

In re: A
pplication of

C
om

m
unications D

esign, Inc.,
R

obert C
. C

arroll, et al., and
T

L
A

 Spectrum
, L

L
C

For T
ransfer of C

ontrol of A
uthorization

granted in File N
o. 98-43 1 to C

om
m

unications
D

esign, Inc. under Section 214 of the
C

om
m

unications A
ct of 1934, as A

m
ended, to

R
esell the Provision of International Sw

itched,
Private L

ine, D
ata, T

elevision and B
usiness

Services T
o International Points

T
o:

	

C
hief, T

elecom
m

unications D
ivision, International B

ureau

A
P

P
L

IC
A

T
IO

N
 F

O
R

 T
R

A
N

SF
E

R
 O

F
 C

O
N

T
R

O
L

 O
F

 SE
C

T
IO

N
 214 A

U
T

H
O

R
IT

Y

C
om

m
unications D

esign, Inc. ("C
D

I"), R
obert C

. C
arroll and other stockholders of S

aco

R
iver T

elegraph and T
elephone C

om
pany ("SR

T
T

") (collectively, "T
ransferor") and T

L
A

 Spectrum
,

L
L

C
 ("T

ransferee" or "T
L

A
") hereby seek authorization to transfer control of the S

ection 214

authorization granted to C
D

I in FC
C

 File N
o. IT

C
-98-43 1 to provide international sw

itched, private

line, data, television and business services to all international points through the resale of existing

facilities of authorized U
.S. com

m
on carriers, and to resell private lines for the purpose of providing

international basic sw
itched services to countries found to offer equivalent resale opportunities.

In the proposed transaction, S
R

T
T

 A
cquisition C

orp., a new
ly form

ed w
holly ow

ned

subsidiary of T
L

A
, w

ill be m
erged into S

R
T

T
 w

ith S
R

T
T

 to survive after the m
erger. T

he nam
e

SR
T

T
 w

ill be changed to Saco R
iver T

elecom
m

unications, Inc. ("SR
T

I") after the m
erger. T

ransferee

w
ill hold all of the stock of S

R
T

I. S
R

T
I's w

holly ow
ned subsidiary, S

aco R
iver C

om
m

unications

File N
o.R

E
C

E
IV

E
D

5 ?000

T&
ecom

 D
vtsiofl

International Bureau



C
orporation, w

ill continue to ow
n all the stock of C

D
I. T

he current and proposed organizational

structures of the com
panies to be acquired are show

n in diagram
s attached hereto.

In support of this request, the applicants subm
it the follow

ing inform
ation required by Section

63.18 of the C
om

m
issions R

ules:

(a)
N

am
e and A

ddress of C
D

I:

C
om

m
unications D

esign, Inc.
M

ain Street
P.O

. B
ox 408

B
ar M

ills, M
aine 04004

N
am

e and address of T
ransferor:

R
obert C

. C
arroll, et al.

M
ain Street

P.O
. B

ox 48
B

ar M
ills, M

aine 04004

N
am

e and address of T
ransferee:

T
L

A
 Spectrum

, L
L

C
P.O

. B
ox 2000

A
lexandria, M

innesota 56308

(b)
T

ransferor stockholders are U
nited States citizens and T

ransferee is organized in the
state of M

innesota.

(c)
C

orrespondence concerning this application concerning C
D

I or T
ransferor should be

addressed to:

M
r. R

obert C
. C

arroll
M

ain Street
P.O

. B
ox 48

B
ar M

ills, M
aine 04004

(207) 929-9911

2



w
ith a copy to:

T
heresa F. Falk, E

sq.
Pillsbury,

M
adison &

 Sutro, L
L

P
1100 N

ew
 Y

ork A
venue, N

.W
.,

9th
F

loor
W

ashington, D
.C

. 20005
(202) 861-3094

and

D
avid L

. N
ace, E

sq.
L

ukas, N
ace, G

utierrez &
 Sachs

1111 N
ineteenth Street, N

.W
., Suite 1200

W
ashington, D

.C
. 20036

(202) 857-3500

C
orrespondence concerning this application for T

ransferee should be addressed to:

A
nn K

. N
ew

hall
V

ice President and G
eneral C

ounsel
T

L
A

 Spectrum
, L

L
C

P
.O

. B
ox 2000

A
lexandria, M

innesota 56308
(320) 762-2000

w
ith a copy to:

D
avid L

. N
ace, E

sq.
L

ukas, N
ace, G

utierrez &
 Sachs

1111 N
ineteenth Street, N

.W
., Suite 1200

W
ashington, D

.C
. 20036

(202) 857-3500

and

T
heresa F. Falk, E

sq.
Pillsbury,

M
adison &

 Sutro, L
L

P
1100 N

ew
 Y

ork A
venue, N

.W
.,

9th
Floor

W
ashington, D

.C
. 20005

(202) 861-3094
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(d)
Statem

ent of previously received authority:

C
D

I, under the control of T
ransferor, w

as granted authority under Section 214 of the
A

ct in FC
C

 File N
o. IT

C
-98-43 1.

T
ransferee holds authority under Section 214 of the A

ct through its parent com
pany

R
ural C

ellular C
orporation. See FC

C
 File N

o. IT
C

-98-264.

(e)
R

equest for authority to resell services of authorized U
.S. com

m
on carrier:

N
o change from

 Section 214 authorizations as referenced above.

(f)
A

pplication for any or all authority:

N
ot applicable

(g)
A

pplicant's existing facilities:

N
ot applicable

(h)
T

ransferee is a w
holly ow

ned subsidiary of R
ural C

ellular C
orporation ("R

C
C

"). R
C

C
is a M

innesota corporation w
hose address is the sam

e as that of T
L

A
.

T
here are various classes and types of com

m
on or preferred stock ofR

C
C

. O
nly C

lass
A

 C
om

m
on S

tock of R
C

C
 is publicly traded. C

lass A
 C

om
m

on S
tock of R

C
C

, of
w

hich there w
ere 10,909,541 shares outstanding as of July 10, 2000, entitles the holder

to 1 vote per share. C
lass B

 C
om

m
on S

tock of R
C

C
, of w

hich there w
ere

861,562
shares outstanding as of July 10, 2000, entitles the holder to 10 votes per share. C

lass
M

 C
onvertible Preferred Stock, of w

hich there w
ere 110,000 shares outstanding as of

July 10, 2000, entitles the holder to 18.868 votes per share.

A
dditional form

s of securities issued by R
C

C
 are non-voting securities:

1.
C

lass T
 C

onvertible P
referred S

tock, of w
hich there w

ere
2,176.875

shares of
Series A

 and 5,363.2 14 shares of Series B
 outstanding as of July 10, 2000, is a non-

voting security classifiable as a form
 of debt of R

C
C

. Its holders m
ay exchange such

securities, according to w
hether Series A

 or Series B
 is held, for C

lass A
 or C

lass B
C

om
m

on Stock of R
C

C
 if and w

hen such exchange w
ould not result in a violation of

Section 22.942 or sim
ilar rule of the FC

C
 w

hich restricts cross-ow
nership in cellular

system
 licensees that serve the sam

e m
arket area;

2.
12 1/4%

 Junior E
xchangeable Preferred Stock, issued February 8, 2000;

3.
11 3/4%

 Senior E
xchangeable Preferred Stock, issued February 8, 2000; and

4



4.
9 5/8%

Senior Subordinated N
otes.

T
he entities w

hich held, as of July 10,2000, 10%
 or m

ore of each class of R
C

C
 stock,

w
arrants, options or debt securities are the follow

ing:

A
rvig E

nterprises, Inc., a M
innesota corporation located at 150 2nd A

venue S
W

,
P

erham
, M

N
56573

(through tw
o subsidiaries nam

ed E
ast O

tter T
ail T

elephone
C

om
pany and T

w
in V

alley U
len) holds the follow

ing interests:
169,545

shares of
C

lass A
 C

om
m

on S
tock w

hich represents 1.6%
 of the class and 121,664 shares of

C
lass B

 C
om

m
on Stock w

hich represents 14.1%
 of the class. T

he com
bined voting

rights of A
rvig E

nterprises, Inc. total 6.4%
 of all voting rights in R

C
C

.

C
onsolidated T

elephone C
om

pany, a M
innesota corporation located at 1102 M

adison
Street, B

rainerd, M
N

56401,holds the follow
ing interests: 171,107 shares of C

lass A
C

om
m

on S
tock w

hich represents 1.6%
 of the class and 86,189 shares of C

lass B
C

om
m

on Stock w
hich represents 10.0%

 of the class. T
he com

bined voting rights of
C

onsolidated T
elephone C

om
pany total 4.8%

 of all voting rights in R
C

C
.

J
&

 W
 S

eligm
an &

 C
o., Inc., 100 P

ark A
venue, N

ew
 Y

ork, N
Y

 10017, holds the
follow

ing interest on behalf of itself or others: 1,162,215 shares of C
lass A

 C
om

m
on

S
tock w

hich represents 10.7%
 of the class. T

he voting rights associated w
ith such

stock total
5.4%

of all voting rights in R
C

C
.

M
adison D

earborn C
apital Partners III, L

.P., T
hree First N

ational Plaza, Suite 1300,
C

hicago, IL
 60670, directly and through the holdings of tw

o affiliated entities, holds
the follow

ing interest on behalf of itself or others: 55,000 shares of C
lass M

C
onvertible P

referred Stock w
hich represents

50%
of the class.

T
he voting rights

associated w
ith such stock total 4.8%

 of all voting rights in R
C

C
.

B
oston V

entures L
im

ited Partnership V
, 21 C

ustom
 H

ouse Street,
10th

Floor, B
oston,

M
A

 02110, holds the follow
ing interest: 36,666.67 shares of C

lass M
 C

onvertible
Preferred Stock w

hich represents 3 3.3%
 of the class. T

he voting rights associated w
ith

such stock total 3.2%
 of all voting rights in R

C
C

.

T
oronto D

om
inion Investm

ents, Inc., 909 Fannin, Suite 1700, H
ouston, T

X
 77010,

holds the follow
ing interest: 18,333.33 shares of C

lass M
 C

onvertible Preferred Stock
w

hich represents 16.7%
 of the class. T

he voting rights associated w
ith such stock total

1.6%
 of all voting rights in R

C
C

.

T
hrough various subsidiaries, T

elephone and D
ata System

s, Inc. ("T
D

S"), a D
elaw

are
corporation located at 30 N

orth L
aS

alle S
treet, C

hicago, Illinois 60602, holds the
follow

ing interests in R
C

C
:
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(a)
C

lass A
 and C

lass B
 C

om
m

on S
tock w

hich, in the aggregate, am
ounts

to less than a
5%

overall equity or voting interest in R
C

C
; and

(b)
C

lass T
 C

onvertible S
tock, non-voting in type and classifiable as debt,

as follow
s:

(i)
T

D
S

 ow
ns approxim

ately 80%
 of the issued and outstanding

shares of U
nited S

tates C
ellular C

orporation (?!U
S

C
C

). U
S

C
C

 ow
ns

1
0
0
%

 o
f U

n
ited

 S
tates C

ellu
lar In

v
estm

en
t C

o
m

p
an

y
 w

h
ich

 o
w

n
s

100%
 of M

innesota Invco of R
S

A
 #5, Inc. M

innesota Invco R
S

A
#5,

In
c. o

w
n
s C

lass T
 C

o
n
v
ertib

le S
to

ck
, S

eries A
: 2

,1
7
6
.8

7
5
 sh

ares
(1

0
0
%

 o
f to

tal o
f S

eries A
 issu

ed
 an

d
 o

u
tstan

d
in

g
); an

d
 S

eries B
:

1,128.533 shares (21%
 of S

eries B
 issued and outstanding);

(ii)
T

D
S

 o
w

n
s 1

0
0
%

 o
f T

D
S

 T
eleco

m
m

u
n
icatio

n
s C

o
rp

o
ratio

n
w

hich ow
ns 100%

 of A
rvig T

elcom
, Inc. w

hich, in turn, ow
ns 100%

of A
rvig C

ellular, Inc. A
rvig C

ellular Inc. ow
ns 3,106.148 shares of

R
C

C
=

s C
lass T

 C
onvertible S

tock, S
eries B

(58%
of total of S

eries B
issued and outstanding); and

(iii)
T

D
S

 o
w

n
s 1

0
0
%

 o
f T

D
S

 T
eleco

m
m

u
n
icatio

n
s C

o
rp

o
ratio

n
w

h
ich

, in
 tu

rn
, o

w
n
s 1

0
0
%

 o
f M

id
 S

tate T
elep

h
o
n
e C

o
.

M
id S

tate
T

elephone C
o. ow

ns 1,128.533 shares of R
C

C
=

s C
lass T

 C
onvertible

S
tock, S

eries B
 (21%

 of total of S
eries B

 issued and outstanding).

R
C

C
 d

o
es n

o
t h

av
e in

fo
rm

atio
n

 as to
 th

e cu
rren

t h
o

ld
ers o

f 1
2

 1
/4

%
 Ju

n
io

r
E

xchangeable P
referred S

tock, 11 3/4%
 Junior E

xchangeable P
referred S

tock or 9
5/8%

 S
enior S

ubordinated N
otes. S

ince those are non-voting form
s of securities, it is

not believed that such inform
ation is essential for the purposes of this application, but

if the C
om

m
ission staff has a need for such inform

ation, R
C

C
 w

ill attem
pt to obtain

and provide such inform
ation, upon request.

(i)
T

ransferee certifies that it is not, nor is it affiliated w
ith, a foreign carrier.

(j)
N

ot applicable. S
ee S

ection (i), above. T
he T

ransferee so certifies.

(k)
N

ot applicable. S
ee S

ection (i), above.

(1)

	

N
ot applicable. S

ee S
ection (i), above.

(m
)

N
ot applicable. S

ee S
ection (i), above.

(n)
T

ransferee certifies that it has not agreed, and w
ill not in the future agree, to

accept any special concessions directly or indirectly from
 any foreign carrier

w
ith respect to any U

.S
. international route w

here the foreign carrier possesses
m

arket pow
er on the foreign end of the route.
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(o)

	

T
ransferee certifies that, to the best of its know

ledge, inform
ation

and belief, neither T
ransferee nor any party to this application is

subject to a denial of federal benefits under S
ection 5301 of the

A
nti-D

rug A
buse A

ct of 1988.

(p)
T

ransferee requests stream
lined processing of this application. A

s
dem

onstrated herein, the exceptions to stream
lined processing that

are stated in S
ection 63.12(c) do not apply to T

ransferee.

F
or the foregoing reasons, the applicants request that the C

om
m

ission
grant the authority requested in this application.

R
espectfully subm

itted,

C
O

M
M

V
N

T
C

A
T

IO
N

S
 D

E
S

IG
N

, IN
C

.

D
ate:

	

7.
1

c
'.

	

B
y

-
i
'

O
fficer

R
O

B
E

R
T

 C
. C

A
R

R
O

L
L

, et al.

D
ate:

'7
I?0

()
R

obert C
. C

arroll
F

or the T
ransferor

T
L

A
 S

P
E

C
T

R
U

M
, L

L
C

D
ate: ________________________

B
y: _____________________________

O
fficer

F
or the T

ransferee



(o)
T

ransferee certifies that, to the best of its know
ledge, inform

ation and belief,
neither T

ransferee nor any party to this application is subject to a denial of
federal benefits under Section

5301
of the A

nti-D
rug A

buse A
ct of 1988.

(p)
T

ransferee requests stream
lined processing of this application.

A
s

dem
onstrated herein, the exceptions to stream

lined processing that are stated
in Section 63.12(c) do not apply to T

ransferee.

F
or the foregoing reasons, the applicants request that the C

om
m

ission grant the
authority requested in this application.R

espectfully subm
itted,

C
O

M
M

U
N

IC
A

T
IO

N
S D

E
SIG

N
, IN

C
.

D
ate:

_
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_

B
y: ______________________________

O
fficer

R
O

B
E

R
T

 C
. C

A
R

R
O

L
L

, et al.

D
ate: ________________________

B
y: ______________________________

R
obert C

. C
arroll

For the T
ransferor

T
L

A
 SP

E
C

T
R

U
M

, L
L

C

O
fficer

For the T
ransferee
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S
A

C
O

 R
IV

E
R

 T
E

LE
G

R
A

P
H

 A
N

D
 T

E
LE

P
H

O
N

E
 C

O
M

P
A

N
Y

E
X

IS
T

IN
G

 O
R

G
A

N
IZ

A
T

IO
N

A
L S

T
R

U
C

T
U

R
E

V
arious S

hareholders

I
S

aco R
iver T

elegraph and
T

elephone C
om

pany

Local E
xchange C

arrier

S
aco R

iver C
om

m
unications

C
orporation

P
C

S
 License - P

ortland; R
eal E

state

3
4
6
9
3
4

100%

C
om

m
unications D

esign. Inc.
M

icrow
ave t'Jetw

ork
Interconnect

'XC
ISP

C
L
E

C
T

o
w

e
rs

 (2
)

S
aco R

iver C
ellular, Inc

d
/b

la
S

tarC
ellular

O
perating A

ssets of
C

ellular B
usiness

Tow
ers (B

)

1
0
%

S
R

C
L H

olding C
o., Inc.

F
C

C
 C

ellular License (B
 S

ide)
P

o
rtsm

o
u
th

 M
S

A

N
ew

 H
am

pshire
W

ireless, LLC
P

C
S

 F
 B

lo
ck L

ice
n
se

M
anchester M

T
A

50%



BRANCH BANKING &

	

TRUST COMPANY

	

3 0 9 7 2LUKAS, NACE, GUTIERREZ & SACHS, CHARTERED

	

CITY
15-154-540

OPERATING ACCOUNT
1111 NINETEENTH STREET NW., SUITE 1200

	

CHECK NO.

	

CHECK DATE

	

VENDOR NO.
WASHINGTON, DC 20036

(202) 857-3500

030972 07/20/00 FCC
PAY CHECK AMOUNT

SEVEN HUNDRED EIGHTY AND 00/100 DOLLARS*********** $ * * * * * * * * * * 780.00

: TO THE
ORDER
OF

F. C. C. TWO SIGNATURES REQUIRED IF AMOUNT IS OVER $2,500.00

"ooo 309? 2' ':0 'ioo

	

7': s

	

oo L 3 2 7"



C
E

R
T

IF
IC

A
T

E
 O

F
 SE

R
V

IC
E

I, L
oren B

. C
ostantino, a legal assistant in the law

 offices of L
ukas, N

ace, G
utierrez &

 Sachs,

C
hartered, do hereby certify that I have on this 20th day of July, 2000, sent by first class U

nited

States m
ail, copies of the foregoing A

pplication for T
ransfer of C

ontrol of Section 214 A
uthority

to the follow
ing:

G
overnor A

ngus K
ing

State of M
aine

1
State H

ouse Station
A

ugusta, M
aine 04333

Secretary of D
efense

A
ttention: S

pecial A
ssistant for

T
elecom

m
unications

P
entagon

W
ashington, D

.C
. 20301

Secretary M
adeleine A

ibright
D

epartm
ent of State

2201 C
 Street, N

.W
, 7th Floor

W
ashington, D

.C
. 20520

R
ebecca A

rbogast, C
hief*

T
elecom

m
unications D

ivision
International B

ureau
Federal C

om
m

unications C
om

m
ission

445 l2 S
treet S

.W
. R

oom
 6-A

763
W

ashington, D
.C

. 20554

Justin C
onnor, A

ttorney*
International B

ureau
Federal C

om
m

unications C
om

m
ission

445 l2t S
treet S

.W
. R

oom
 6-A

832
W

ashington, D
.C

. 20554

L
auren K

ravetz, A
ttorney*

W
ireless T

elecom
m

unications B
ureau

Federal C
om

m
unications C

om
m

ission
445 12th Street S.W

. R
oom

 4-A
163

W
ashington, D

.C
. 20554

John B
ranscom

e, A
ttorney*

W
ireless T

elecom
m

unications B
ureau

Federal C
om

m
unications C

om
m

ission
445

l2
Street S.W

. R
oom

 4-A
234

W
ashington, D

.C
. 20554

L
oren B

. C
ostantino

*H
and D

elivery


