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The Cellular Phone Company

20 Alexander Drive
P.O. Box 5029
Wallingford, CT 06492
November 1, 1991 203-269-8858

Executive Director

DS @Hy N
Joel M. Rinebold £ |5 g aded E n

Connecticut Siting Council

136 Main Street ROV - 41991
Suite 401 CONNECTICUT
New Britain, Connecticut 06051 SITING COUNCIL

Re: CONN-2 RSA Partnership - Ashford

Dear Mr. Rinebold:

CONN-2 RSA Partnership ("CONN-2" or the "Partnership") plans
to install cellular antennas and related equipment at the
existing tower facility owned by Tele-Media Company of Northeast
Connecticut in Ashford, Connecticut. Please accept this letter
as notification, pursuant to R.C.S.A. Section 16-50j-73, of
construction which constitutes an exempt modification pursuant to
R.C.S.A. Section 16-50j-72(b).

The existing facility is a 300' guyed tower located on a
9.268 acre parcel at 353 Pumpkin Hill Road in Ashford. CONN-2
plans to install four omni-directional whip-type antennas on the
tower. The Partnership will also place a prefabricated 12' x 21'
equipment shelter on the site to house its electronic equipment.

The addition of CONN-2's antennas, building and equipment to
the tower site does not constitute a modification as defined 1in

CuG. 8., Section 16-501i(d) because the general physical
characteristics of the facility will not be significantly changed
or altered. Rather, the Partnership's planned use of the

facility falls squarely within those activities which explicitly
do not constitute a modification to an existing tower, as set
forth in R.C.S.A. Section 16-50j-72(b).

First, the height of the existing facility will be
unaffected. Four antennas, Model PD-10017, will be mounted on two
sidearms with the antenna bases at the 225' level of the tower.
The antennas will extend approximately 15' upward and downward
from their mounting points. Thus, the antennas will extend no
higher than the 240' level of the 300' tower. The tower will not
require any structural modification to support the proposed
attachments.

Second, the proposed addition will not extend the boundaries
of the site (See attached site plan). The equipment shelter will
be within the current boundaries of the parcel.




Third, the proposed addition will not increase the noise
levels at the existing facility by six decibels or more. Except
during construction, the only noise associated with the equipment
will be from air conditioning and temporary emergency power
equipment (portable generator), when in use.

Fourth, operation of the additional antennas will not
increase the total radio frequency electromagnetic radiation
power density measured at the tower site boundary to a level at
or above the State Department of Environmental Protection
standard. The following table summarizes the power density at
the base of the tower from the various sources on the tower
(including CONN-2's 875 MHz cellular transmission) in relation to
the standard.

Frequency Power Density Standard Limits % of Standard
(MHz) (mW/cm2) (mW/cm2) (%)

12500 0.0004 5.00 0.008

885 (SNET Cell.) 0.0765 2.95 2.593

875 0.0367 2.92 1.257 *

Site Total 0.1136 N/A 3.858

As the table shows, CONN-2's operation (*) would contribute
1.257% of the State exposure standard for the cellular frequency
range, bringing the site total to 3.858% of the standard as
calculated for a mixed frequency site.

For the foregoing reasons, CONN-2 respectfully submits that
the planned addition of the Partnership's antennas and associated
equipment to the existing facility constitutes an exempt
modification under R.C.S.A. Section 16-50j-72(b). CONN-2 will
secure building permits for the above mentioned activities
subsequent to this filing, and prior to construction.

By copy of this letter, the First Selectman of the Town of
Ashford is receiving written notice of the intent to construct an
exempt modification to the Tele-Media facility, as required by
R.C.S.A. Section 16-50j-73.

&jérctfully yours, 51}2;42/’/
David S. MQI:§> /12?7/

Manager, Engineering and Regulatory Services
Metro Mobile CTS of the Northeast, Inc.,
Manager for CONN-2 RSA Partnership
Attachments

cc: Mr. George Quirck, First Selectman of the Town of Ashford



STATE OF CONNECTICUT

CONNECTICUT SITING COUNCIL

136 Main Street, Suite 401
New Britain, Connecticut 06051
Phone: 827-7682

November 21, 1991

Mr. David S. Malko, P.E.

Manager, Engineering & Regqulatory Services
Metro Mobile CTS of the Northeast, Inc.

20 Alexander Drive

Wallingford, CT 06492

RE: CONN-2 RSA Partnership notice of intent to modify an
existing telecommunications tower and associated
equipment owned by Tele-Media Company of Northeast
Connecticut, located at 353 Pumpkin Hill Road, in the
Town of Ashford, Connecticut.

Dear Mr. Malko:

At a meeting on November 20, 1991, the Connecticut Siting
Council (Council) acknowledged your notice of intent to install
four cellular antennas and related equipment at an existing
CATV tower facility located at 353 Pumpkin Hill Road in
Ashford, Connecticut, pursuant to section 16-50j-73 of the
Regulations of State Agencies (RSA).

The proposed modifications are to be implemented as specified
in your notice dated November 4, 1991. As proposed, the
modifications are in compliance with the exception criteria
specified in RSA 16-50j-72 as changes to an existing facility
site that do not increase the tower height, extend the
boundaries of the tower site, increase noise levels at the
tower site boundary six decibels, and add radio frequency
sending or receiving capability which increases the total radio
frequency electromagnetic radiation power density measured at
the tower site boundary to or above the standard adopted by the
State Department of Environmental Protection pursuant to
Section 22a-162 of the Connecticut General Statutes.

The Council is pleased to note that the shared use of an
existing tower meets the Council's long-term goal and the
public interest to avoid proliferation of additional tower
structures.

Please notify the Council upon completion of construction.

Mortimer A. Gelston
Chairman

MAG/TEF/bd .

5664E



METRO S MOBILE

The Cellular Phone Company

20 Alexander Drive
P.O. Box 5029
Wallingford, CT 06492
203-269-8858

November 1, 1991

The Honorable George Quirck
Office of the First Selectman
Knowlton Memorial Town Hall
Rte. 44

P.O. Box 38

Ashford, Connecticut 06278

Dear Mr. Quirck:

CONN-2 RSA Partnership plans to install cellular antennas and
related equipment at an existing tower site owned by Tele-Media
Company of Northeast Connecticut in Ashford, Connecticut. As
required by Section 16-50j-73 of the Regulations of Connecticut
State Agencies (R.C.S.A.), please accept this letter and the
attached letter to the Connecticut Siting Council dated November
1, 1991, as notice of intent of our exempt modification to an
existing tower pursuant to R.C.S.A. Section 16-50j-72(b).

The attached letter fully sets forth CONN-2's proposal. However,
if you have any questions or require any further information on
our plans or the Siting Council's procedures, please contact the
undersigned at 269-8858, or Mr. Joel M. Rinebold, Executive
Director, Connecticut Siting Council at 827-7682.

Re ectf?iijgjfurs,
David S. Malko/jzzf

1
Manager of Engineering and Regulatory Services

Metro Mobile CTS of the Northeast, Inc.,
Manager for CONN-2
RSA Partnership

Attachments



WRITTEN CONSENT OF THE PARTNERS
CONN-2 RSA PARTNERSHIP

Wyndeall Corporation, a Mississippi corporation ("Wyndcell"),
and Metro Mobile ¢T8 of Windham, Inc., & Connecticut corporation
("Matro Mobile"), being the only partners of CONN-2 RSA Partner-
ghip, a Connecticut general partnership, hereby approve the
following raesolutions:

WHEREAS, eaffective as of September 20, 1991, in
accordancae with the approval granted by the Faderal
Communications Commission (the "PCC"), Wyndcell trans-
ferred to CONN-2 RSA Partnership the authorization
grantad by the FCC to construct the nen-wireline cellular
telecommunications system in Rural Service Area Number 2
in the State of Connacticut (the "Permit") and all assets
relating thereto, including without limitation all of
Wyndcell’s rights and obligations in and to that certain
Management Agreement, dated as of April 17, 1991 (the
"Managenent Agreement"), between Wyndcell and Metro
Mobile CTS of the Northeast, Inc, a Connecticut corpora-
tion (the "Manager"); and

WHEREAS, CONN-2 RSA Partnership desires to be
in¢luded in the tariff of Metro Mobile’s affiliates (the
"Metro Mobile Tariff") filed with the Connecticut
Department of Public Utilities Control (the “DPUC"):

NOW, THEREFORE, BE IT

RESOLVED, that the Management Agreement be, and it
hereby is, ratified, adopted and confirmed by CONN-2 RSA
Partnarship, and all rights and obligations of Wyndcell
thereunder are harehy accepted and assumed by CONN-2 RSA
Partnership as the rights and obligations of CONN-2 RSA
Partnership; and be it further

RESOLVED, that CONN-2 RSA Partnership, as owner of
the Permit, apply to ke included in the Metro Mobile
Tariff; and be it further

RESOLVED, that the partners of CONN-2 RSA Partner-
ship and the Manager be, and each of them acting individ-
ually hereby is, authorized and empowered, in the name
and on behalf of CONN=2 RSA Partnership, to execute and

" deliver such applications or amendments to the Metro
Mobile Tariff as may be necessary or appropriate for
CONN=-2 RSA Partnership to operate under and pursuant to
the Metro Mcbile Tariff; and be it further



RESOLVED, that the partners of CONN-2 RSA Partner-
ship and the Manager be, and each of them acting individ-
ually hareby is, authorized and smpowared, in the name
and on behalf of CONN-2 RSA Partnership, to execute and
deliver such additional applications, amendments,
instruments or other documents, and to take such addi-
tional actions, as may from time to time be necessary or
advisakle in order to implement the intent and accomplish
the purposas of the foregoing resalutions.

Dated: Septenber 30, 1991

WYNDCELL CORPORATION

By:

Name: " /Arthur B. Clark, III
Title: President

. MEWE‘ WIND ., INC.
» Py

Name: Michael W. Riley /

Titla: Vica Prasident of Operations

CONN~2 RSA PARTNERSHIP:

BY: CORPORATTION

Name:/ Arthur B. Clark, III

Title: Prasident

BY: METRO MOBILE CTS OQF
WINDHAM,; INC,

Title: Vice Prasident of
Operations



EXHIBIT A

MANAGEMENT AGREEMENT

THIS AGREEMENT is made as of the /7 day of /éZQékQ/ , 1991,
V4
by and between METRO MOBILE CTS OF THE NORTHEAST, INC., a Connec-

~ticut corporation ("Metro Mobile"), and WYNDCELL CORPORATION, a
Mississippi corporation with its principal address at 248 East
Capital Street, Suite 740, Jackson, Mississippi 39201 ("Wyndcell")
(Metro Mobile and Wyndcell being collectively referred to herein

as the "parties" or individually as a "party").

WITNESSETH:

WHEREAS, Metro Mobile and its affiliates manage and operate
cellular radio telephone systems for the provision of mobile radio
telephone service (the "Service") in various Metropolitan Statisti-

cal Areas in the United States ("MSAs") .

WHEREAS, Wyndcell has been granted an authorization (the
"Construction Permit") by the Federal Communication Commission (the
"FCC") to construct a cellular communications system operating on
Frequency Block A in Rural Area #2, comprised of Windham County,
in the State of Connecticut (hereinafter the "RSA"™ or the "Sys-

tem") .



WHEREAS, Wyndcell wishes to retain Metro Mobile as General
Manager to construct, operate and manage the System and Metro

Mobile is willing to perform such services:

NOW, THEREFORE, in consideration of the premises and the
mutual covenants and agreements herein contained, the parties

hereto agree as follows:

ARTICLE 1

OPERATIONS AND GEMENT WO

Wyndcell hereby retains Metro Mobile as its sole and exclusive
General Manager to perform or cause to be performed all services
necessary or appropriate in connection with the day-to-day
construction, management and operation of the System including,
without limitation, the construction of the System, acquisition or
leasing of cell sites, the operation thereof, the acquisition or
leasing of equipment necessary for the System, the entry into and
performance of financing for construction, acquisition and
operation of cell sites and equipment therefor, the employment of
persons necessary to construct and operate the System and the
taking of all other actions necessary or ancillary thereto, subject
to consultation with and approval of Wyndcell. Without limiting
the generality of the foregoing authorization, Metro Mobile is
authorized to undertake the following specific acts and activities

-on behalf of Wyndcell in respect of the RSA:



1.1 constructjon Work:

1.1.1 Metro Mobile is authorized to perform, or arrange

for the performance of, the following tasks related to the

construction of the System (the "Construction Work"):

(a)

(b)

(c)

()

reviewing the Capital Plan (as contained in
Wyndcell's application for the Construction Permit)
and preparing recommendations to Wyndcell for its
approval as to its revision as may be necessary to
implement construction and operation of the System;
developing a capital budget and submitting the
capital budget to Wyndcell for review and approval;
locating, and, subject to Wyndcell's approval,
procuring in the name of Wyndcell antenna installa-
tion sites, a mobile telephone switching office
("MTSO") site, antennae, towers and such property
appurtenant thereto as Metro Mobile determines in
good faith to be consistent with prudent business
judgment and system design and necessary for the
successful operation of the System;

pursuing on behalf of Wyndcell such zoning authori-
zations and such other municipal, state or federal
approvals, licenses, consents and authorizations as
may be necessary for the construction, operation and

maintenance of the antennae, towers and other



(e)

(£)

(9)

equipment installed on the properties procured by
Metro Mobile;

supervising the construction of the Systen,
including, with Wyndcell's approval, (i) procurement
and installation of any and all items of real estate
(either through purchase or lease), base station
equipment, MTSO equipment, connection and intercon-
nection equipment and related equipment (including
radio frequency equipment, shelters, towers, cable,
computers and related equipment, test equipment,
batteries, multiplex equipment and other related
equipment but not including subscriber equipment)
(collectively, the "Equipment"), and (ii) retaining
and supervising prime contractors and sub-contrac-
tors. Metro Mobile shall administer the construc-
tion contracts;

receiving and reviewing maintenance and operating
instructions, schedules, guarantees, bonds and
certificates of inspection which are to be assembled
by the contractors pursuant to the various construc-
tion contracts;

conducting such inspections as Metro Mobile shall
deem appropriate, acting as interpreter of the
requirements of the various construction contracts

and evaluating the performance of the contractors;



(h)

(1)

(3)

(k)

reviewing all applications for payment submitted by
the contractors and making all payments pursuant
thereto in accordance with Wyndcell's approved
business plans or budgets:;

testing the System upon completion of construction
to verify thaf the System as constructed will
operate within the technical performance standards
required by the FCC and specified in the contract
documents and making any necessary adjustments and
modifications in order to meet such standards:
negotiating and arranging on behalf of Wyndcell, for
Wyndcell's approval and signature, with exchange and
intercity carriers for interconnect agreements or
other arrangements, as Metro Mobile shall deemn
appropriate; and

in general, use its best efforts to complete
construction of the System not later than November
1, 1991; provided that all steps necessary to
complete construction are within the control of
Metro Mobile; and further provided that Wyndcell has
granted to Metro Mobile in a timely fashion all
approvals and consents requested by Metro Mobile

pursuant to this Agreement.



1.2 Management Work:

1.2.1 Metro Mobile is authorized to perform, or arrange

for the performance of, the following tasks related to the overall

management of the System and the Service (the "Management Work"):

(a)

(b)

(c)

(d)

developing, reviewing, analyzing and, subject to
Wyndcell's approval, modifying an overall business
plan on an annual basis (each, a "Business Plan"),
including preparing business projections and
financial forecasts, developing a financial plan for
operating and expanding the System (including
evaluating financing alternatives, negotiating with
prospective lenders, lessors, sellers and other
financiers and reviewing related documentation),
analyzing System expansion, evaluating additional
services to be offered on the System and, in
conjunction with such Business Plans, preparing and
presenting annual operating budgets for the System
and any special purpose budgets (such as a budget
for System expansion):;

preparing and delivering to Wyndcell quarterly
unaudited and annual audited financial statements:;
determining the accounting methods and procedures
to be employed; and

preparing for Wyndcell's review, approval and, if

necessary, execution, and filing, all applications,



notices, rates and tariffg, reports and other
documents to be filed on behalf of Wyndcell with the
FCC or any other governmental agency or instrumen-

tality with respect to the System or the Service;

1.2.2 The Business Plans and capital, operating and
special purpose budgets from time to time prepared by Metro Mobile
pursuant to Sections 1.1 and 1.2 hereof shall be presented to

Wyndcell for consultation and approval.

1.2.3 Metro Mobile shall use its best efforts to adhere
to the Business Plans (as modified from time to time) described in
Section 1.2.1 (a) hereof. It is understood, however, that the
Business Plan is based on estimates only and that unforeseen
circumstances such as, but not limited to, the costs of 1labor,
material, services and supplies, casualty, operation of law, or
economic and market conditions may make adherence to the Business
Plan impracticable, and Metro Mobile shall be entitled to depart
therefrom resulting from causes of the foregoing nature, subject

to consultation with and approval of Wyndcell.

1.3 Technjcal Operations Work:

Metro Mobile is authorized to perform, or arrange for
the performance of, the following tasks related to the technical
operations of the System (the "Operations Work"), subject to

. consultation with Wyndcell:



(a)

(b)

(c)

(d)

(e)

(£)

(9)
(h)

managing the operation of the System on a day-to-
day basis;
employing computer systems and programs, formats,
files and other softwére owned or licensed by Metro
Mobile necessary for the operation and management
of the System;
performing routine maintenance procedures (including
testing, replacing or modifying failed components
and preventive maintenance) for all components of
the System in accordance with the specifications
therefor and applicable manufacturer or vendor-
suggested maintenance procedures;
maintaining, and periodically updating and veri-
fying, the customer database:;
maintaining an inventory of spare parts and testing
equipment for the ongoing maintenance of the System;
monitoring and analyzing traffic patterns and volume
of the System, determining size and timing of
required additions and coordinating implementation;
performing necessary frequency coordination;
preparing and maintaining all documentation
necessary for the technical operations of the System
and for compliance with applicable 1laws and

regulations;



(1)

(3)

(k)

(1)

(m)

(n)

(o)

performing all work required from time to time for
the expansion of the System (as decided pursuant to
Section 1.2 hereof);

analyzing and evaluating new equipment, hardware,
techniques, procedures, software and other develop-
ments which may improve operations and/or éenerate
additional revenue and coordinating the implemen-
tation of those features which are anticipated to
be cost effective;

monitoring the technical performance and security
of the System and dispatching emergency personnel,
as required:;

coordinating and handling ongoing relations with
telephone companies, vendors and other suppliers:
acting as agent for Wyndcell in obtaining access to
intercity carriers;

verifying mobile telephone equipment installation
procedures, techniques and technical quality; and
performing such other tasks related to the foregoing
as may be necessary or appropriate under the
circumstances or as may reasonably be requested by

Wyndcell.

1.4 customer Service Work.

Metro Mobile is authorized to perform, or arrange for

the performance of, the following tasks related to customer service



for the customers and prospective customers of the System (the

"Customer Service Work"):

(@)

(b)

(c)

(d)

(e)

accepting and recording customer orders from the
Service;

in consultation with and with the approval of
Wyndcell, establishing a distribution system of
mobile telephone equipment dealers and other
distributors ("Agents and Resellers") for installa-
tion of customer equipment, coordinating the
installation of customer equipment and the commence-
ment of the Service for each customer, monitoring
quality control of the above customer service
operations and making final entry of relevant data
into inventory systems:

monitoring and maintaining appropriate inventory
levels of customer equipment:;

responding to customer inquiries, referring such
inquiries to the appropriate entities and follow-
up as appropriate to confirm customer satisfaction
and fulfillment;

employing computer systems, programs, formats, files
and other software for purposes of order entry,
billing, traffic analysis, trouble reporting,
accounts receivable, maintenance, equipment tracking

and on-line inquiry of customer records (the

10



(£)

(9)

"Customer Programs"), as may be appropriate, in
accordance with the Business Plans or budgets
approved by Wyndcell;

in consultation with and subject to the approval of
Wyndcell, developing and implementing programs to
retain customers; and

developing and implementing customer credit and
collection guidelines (it being understood and
agreed that Metro Mobile will under no circumstances
be liable to Wyndcell for the collection of amounts
owed by customers, Metro Mobile to act only as the
agent of Wyndcell in attempting to collect such
amounts in such manner as Metro Mobile may deter-

mine).

1.5 Billing Work.

Metro Mobile is authorized to perform, or arrange for

the performance of, the following tasks related to billing for the

Service (the "Billing Work"):

(a)

(b)

select and supervise the implementation 'and

operation of a billing system;
employing Customer Programs to generate customer
billing records, including equipment charges,

service establishment fees, minimum monthly charges,

11



(c)

(d)

(e)

airtime charges (including call detail records),
toll charges, payments and account balances:;
preparing, processing and mailing customer billing
statements;

collecting, processing, depositing and recording
customer remittances; and

responding to customer inquiries on billing matters
and follow-up as appropriate to confirm resolution

of any discrepancies or disagreements.

1.6 Sales and Marketing Work.

Metro Mobile is authorized to perform, or arrange for

the performance of, the following tasks related to selling and

marketing the Service (the "Sales and Marketing Work"), subject to

consultation with Wyndcell:

(a)

(b)

developing, evaluating and, subject to Wyndcell's
approval, implementing marketing and advertising
strategies for services provided or proposed>to be
provided over the System based upon pericdic
analyses and evaluation of market potential,
competitive framework and increased market penetra-
tion opportunities;

developing and, subject to Wyndcell's approval,
implementing promotional programs and activities,

including promotional rates, offerings and potential

12



(c)

(d)

(e)

(£)

(9)

compatibility with goods and services provided by
others;

soliciting potential customers through media
advertising, mailings, promotional offers, telemar-
keting, direct sales calls and/or other means:
developing and implementing a sales plan, including
the recruitment, training, motivation and management
of a direct and indirect sales organization, as
appropriate, identification, recruitment and
contracting with Agents and Resellers for installa-
tion service and/or maintenance of customer
equipment, as well as the sale of the Service and
the development and implementation of programs to
support Agents and Resellers to meet their portion
of such sales plan;

subject to Wyndcell's approval, implementing pricing
and product strategies, based upon research and
analysis, designed to maximize market penetration;
advising customers and potential customers in
capabilities, performance and costs of the Service
and any other service provided or proposed to be
provided over the System:;

conducting research and providing periodic analyses
of the market for the Service, any other service
provided or proposed to be provided over the System

and competitive services:;

13



(h)

(1)

(3)

performing public relations activity, including,
but not limited to, public appearances and par-
ticipation in community and civic events for the
purpose of increasing positive awareness of the
Service;

creating collateral and sales support materials,
advertising pieces, brochures and 1literature to
accommodate the sales, advertising and promotion
plans; and

performing such other tasks related to the foregoing
as may be necessary or appropriate under the
circumstances or as may be reasonably requested by

Wyndcell.

1.7 Legal and Requlatory Relations Work,

Metro Mobile is authorized to perform, or arrange for

the performance of, the following tasks related to legal and

regulatory relations for the System (the "Legal and Regulatory

Work"):

(a)

(b)

coordinating with Wyndcell's counsel respecting
general civil and corporate legal matters and the
conduct of all related proceedings;

coordinating with any counsel representing Wyndcell

in local, state and federal administrative and

14



(c)

(d)

(e)

regulatory proceedings relating to the System and/or
the Service and the conduct of all such proceedings;
taking all reasonable actions within its control to
assure compliance by Wyndcell with all applicable
local, state and federal rules, requlations and laws
which govern the operation of the System and the
provision of the Service:; provided, however, that
Metro Mobile may, by appropriate proceedings,
contest the validity or applicability to Wyndcell
of any such requlation or law where such regulation
or law or the application thereof would have a
material adverse effect on Wyndcell and/or Metro
Mobile and so long as the conduct of such proceed-
ings does not result in the imposition of any
material fines or other material penalties against
Wyndcell and/or Metro Mobile or any material
disability in the conduct of the ordinary course of
Wyndcell's business;

preparing for Wyndcell's review and, if necessary
execution, and prosecuting, all tariff and other
requlatory filings relating to the Service;
representing Wyndcell in discussions and negotia-
tions with local exchange and/or intercity carriers
and, in consultation with and subject to Wyndcell's

direction, representing Wyndcell in any civil or

15



regulatory proceedings arising from such negotia-
tions; and

(f) in consultation with and subject to Wyndcell's
direction ,' representing Wyndcell before local, state
and federal legislative bodies in matters relating
to the nature or provision of the Service, in
general and as such matters might affect the System

or Service.

In performing the Legal and Regulatory Work, Metro Mobile
shall promptly notify Wyndcell if and when Metro Mobile becomes
avare of (i) any action, suit or proceeding pending or threatened
against or relating to the System or the Construction Permit before
any federal, state or 1local court, arbitration tribunal or
governmental authority, (ii) any order, writ, injunction or decree
of any federal, state or local court, arbitration tribunal or
governmental authority outstanding or in effect against or relating
to the System or the Construction Permit, other than orders of the
FCC issued with respect to the cellular teiephone industry
generally and in the normal course of requlation and consents and
approvals sought by Wyndcell and/or Metro Mobile or an affiliate
of Metro Mobile, and (iii) any failure of the System to comply in
all material respects with the provisions of applicable laws,
regulations and administrative orders of the United States,
including, without the limitation, the Federal Communications Act

of 1934, as amended, and the rules and regulations promulgated by

16



the FCC thereunder and pursuant thereto, and any state, and each
municipality, county or subdivision of any thereof, to which the
System may be subject. Nothing in this paragraph shall impose a
duty of investigation greater than that otherwise imposed by the
terms of this Agreement and the relationship between the parties

created hereby.

1.8 General

In connection with the performance by Metro Mobile of
the Construction Work, the Management Work, the Operations Work,
the Customer Service Work, the Billing Work, the Sales and
Marketing Work and the Legal and Regulatory Work (collectively,
the "Work"), Metro Mobile shall be responsible to Wyndcell for the
éverall operations of the System; provided, however., that nothing
herein shall be construed to increase the obligations, duties and
liabilities of Metro Mobile beyond those expressly stated under

this Agreement.

1.9 Wyndcell to Retain Control.
All of the Work listed in Article 1 herein shall be

rendered by Metro Mobile subject to the supervision and control of
Wyndcell. Metro Mobile understands that the control over the
System shall remain vested in Wyndcell, and Metro Mobile shall do
nothing inconsistent therewith. Metro Mobile further agrees and
understands that all facilities and equipment purchased, leased or

‘otherwise obtained by or for Wyndcell used or employed in the

17



construction or operation of the System, other than 1leased
equipment or equipment owned by Metro Mobile or a sub-contractor,
affiliate or entity under common control thereof, shall remain the
property of Wyndcell, and Wyndcell shall have the unfettered use

of and access to all said facilities and equipment leased or owned

by it.
ARTICLE 2
COSTS AND FEES
2.1 sts to b e ursed.

2.1.1 Costs of the Work.

18



2.2

Management Fee,

19



2.3 Payments,

20



Relevant Period as were not paid out of Wyndcell's depository

accounts.

2.4 Accounting Records,

Metro Mobile shall keep such full and detailed accounts
of the components of the Costs and Cash Revenues as shall be
necessary for the determination of the Amounts Due Metro Mobile to
be paid hereunder by Wyndcell; provided, however, that the internal
reporting formats, classifications, periods and methods used by
Metro Mobile and its affiliates from time to time in their
respective businesses shall be deemed to be adequate for the
purposes hereof so long as such formats, classifications, methods
and periods shall be adequate for the preparation of financial
statements in accordance with generally accepted accounting

principles.

2.5 Definitions.
For the purposes of this Article 2, the following terms

shall have the following meanings:

2.5.1 "Amounts Due Metro Mobile" for any Relevant Period shall
mean the sum of: (1) Costs not paid directly by Wyndcell during
such Relevant Period; and (ii) the Fee due Metro Mobile for such

Relevant Period as shown in the Statement for such Relevant Period.

21



2.5.3 "Commencement of Operations® shall mean the date of -

commencement of commercial operation of the System.

22



2.6 Deferral and Waiver.

It is understood and agreed by the parties that (a)
payment of all Amounts Due Metro Mobile that are not paid out of
Wyndcell's depository accounts in accordance with Section 2.3
héreof shall be deferred until the date which is the earliest of
(1) the date the Construction Permit is owned by Metro Mobile or
by an affiliate of Metro Mobile, subject to clause (b) of this
Section 2.6, (ii) if an oOption, as such term is defined in Section
3.1(e), is granted and such Option is not exercised during the
Option Period, as such term is defined in Section 3.1(f), the
earlier of (x) the first date following the termination of the
Option Period on which financing for the construction of the System
is in place and available to Wyndcell for such payment, and (y) the
date which is 180 days after the termination of the Option Period,
and (iii) December 31, 1992; and (b) if Metro Mobile or an
affiliate of Metro Mobile acquires the Construction Permit, then
Metro Mobile shall assume all Costs not theretofore paid out of

Wyndcell's depository accounts and shall waive the Fee.

ARTICLE 3

TERM

3.1 Termm
This Agreement shall be effective from the date hereof

and shall terminate upon the first to occur of the following

events:

23



(a)

(b)

(c)

()

|
The date which is forty-two (42) months after the

date hereof (the period from the date hereof up to
and including such date being referred to herein as
the "Initial Term");

Upon a material breach by a party hereto of its
obligations hereunder, the other party may give
written notice of such material breach to such
breaching party, whereupon this Agreement (except
those provisions hereof which by their nature are
continuing) shall terminate upon the giving by such
other party of a notice of termination not earlier
than the thirtieth day after the day such notice of
breach is given (unless at such time such breach has
been fully cured or, if such breach cannot be fully
cured at such time, such other party has at such
time commenced with due diligence to cure such
breach) ;

On the date of any transfer by Metro Mobile CTS,
Inc. ("MMCTS") of a controlling interest in Metro
Mobile;

Unless either party hereto provides written notice
of termination of this Agreement to the other party
within one hundred eighty (180) days of the end of
the Initial Term, this Agreement shall be automa-

tically renewed for an additional term of ninety-
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(e)

nine (99) years, subject to termination by either
party hereto upon one year's prior written notice
to the other pafty;

In the event that, prior to the Expiration Date (as
hereinafter defined), MMCTS and/or an affiliate of
MMCTS fail or refuse to enter into an agreement with
Wyndcell (an "Option Agreement"), containing terms
and conditions substantially as heretofore discussed
among Wyndcell, MMCTS and Metro Mobile CTS of
Windham, Inc. (the "Terms and Conditions"), pursuant
to which MMCTS or an affiliate of MMCTS would be
granted an option (an "Option") to acquire Wyndcell,
by way of merger or otherwise, this Management
Agreement shall automatically terminate on the date
(the "Expiration Date") which is ninety (90) days
after the latest of (x) the date on which MMCTS has
effectively registered under the Securities Act of
1933, as amended (the "Securities Act"), any or all
shares of its capital stock which may be issued to
Wyndcell and/or its shareholders pursuant to the
terms of such an Option Agreement, (y) the date on
which any prospectus delivery requirements under the
Securities Act or the rules and regulations promul-
gated thereunder (including without limitation any
such requirements of the form to be used by MMCTS

to so register such shares of its capital stock)
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(£)

applicable to such issuance shall have been complied
with and any related waiting periods shall have
expired, and (z) the date as to which MMCTS deter-
mines in good faith that all other requirements of
federal and state securities laws and regulations
applicable to such issuance have been complied with;
provided, however, that the failure of MMCTS and/or
an affiliate of MMCTS to enter into such an oOption
Agreement prior to the Effective Date due to (i) the
actions or inactions of Wyndcell, (ii) insistence
by Wyndcell on terms or conditions to be included
in the Option Agreement substantially different from
the Terms and Conditions, or (iii) actions beyond
the control of MMCTS and/or such affiliate shall not
result in termination of this Management Agreement
pursuant to this Section 3.1(e):

In the event that (i) an Option Agreement is entered
into prior to the Expiration Date, and (ii) the
Option is not exercised during the period (the
"Option Period") in which such Option is exercisable
in accordance with the terms of such Option Agree-
ment, Wyndcell shall have the option, exercisable
after the end of the Option Period, to terminate
this Management Agreement upon ninety (90) days
written notice to Metro Mobile, provided that the

exercise of the Option at such time is within the
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(9)

control of the holder of the Option and would not
violate any applicable laws, including federal and
state securities laws, applicable to the holder of
the Option, and provided further that the determina-
tion of such holder not to exercise the Option is
not based on the actions or inactions of Wyndcell;
Wyndcell shall have the option, exercisable after
November 1, 1991, to terminate this Management
Agreement upon thirty (30) days written notice to
Metro Mobile, if the System is not constructed by
November 1, 1991, provided that all steps necessary
to complete the construction are within the control
of Metro Mobile and that the failure to complete
construction by such time is not due to the refusal
of Wyndcell to grant in timely fashion approvals and
consents requested by Metro Mobile pursuant to this

Management Agreement.

Effect of Termination

3.2.1 Upon termination of this Agreement, Metro Mobile

shall promptly submit to Wyndcell a Statement of all Costs, Cash
Revenues and Fees accrued through the date of termination and not
covered by a previous Statement and shall pay to Wyndcell the
amount, if any, to which Wyndcell is entitled pursuant to the terms
hereof in respect of the period covered by such Statement. Within

‘thirty (30) days of the receipt of such Statement, Wyndcell shall
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pay to Metro Mobile any Amounts Due Metro Mobile as determined in
such Statement. Wyndcell may conduct an audit (or cause an audit

to be conducted) of the amounts specified in such Statement.

3.2.2 Subject to Article 4 hereof, promptly upon such
termination, Metro Mobile shall turn over to Wyndcell all data,
specifications, drawings and other related writings in its
possession generated in the course of its performance of the Work
and related to the Work. Metro Mobile shall be entitled to retain
copies of such writings as it may, in its sole discretion, deenm
necessary or advisable. Metro Mobile shall continue to treat as

confidential all such information retained by it.

ARTICLE 4

PROPRIETARY INFORMATION

4.1 Confidentialijty.

In light of the confidential nature of the non-public,
proprietary information which will be developed and owned by
Wyndcell during the term of this Agreement, or which will be used
by Metro Mobile in the performance of the Work and this Agreement,
each party hereto will (and will not cause or permit any of its
officers, employees or agents of its Affiliates or their officers,
employees or agents (including without limitation any accountants
performing an audit under Section 2.6 hereof) to do otherwise),

receive and treat all confidential, proprietary, nonpublic
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information so developed, including, without 1limitation, the
Customer Programs, software, engineering and other technical data,
business records, correspondence, cost data, customer lists,
estimates, market surveys, trade secrets and other trade informa-
tion (the "Information") as confidential, and keep, file and store
such Information togefher with any notes or other ﬁaterial
" incorporating or relating to the Information; in a manner consis-
tent with its confidential nature. Any information that (i) is now
in or subsequently enters the public domain through means other
than direct or indirect disclosure by any barty hereto in violation
of the terms of this Agreement or by any other person or entity in
violation of an obligation of confidentiality; (ii) is already in
the possession of the party receiving such information free of any
obligation of confidence to any party; or (iii) is lawfully
communicated to the party receiving the information by a third
party, free of any confidential obligation, shall not constitute
"Information" hereunder. The parties may use for internal purposes
only any and all of the Information in any manner (including,
without limitation, in their other business enterprises) which does
not render the Information available to unaffiliated persons or
entities and each party hereto may disclose the Information to
unaffiliated persons or entities for use in the business and
operations of such parties and their Affiliates under circumstances
which restrict the use of such Information by such unaffiliated
persons or entities to such business and operations; provided,

however, that Wyndcell may not use or disclose any software or any
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engineering or other technical data developed by Metro Mobile.
Notwithstanding the foregoing provisions of this Section 4.1, any
party may disclose Information required to be disclosed by any
applicable law or any rule or regulation of any governmental entity
having jurisdiction; provided, however, that the party making such
disclosure shall (i) use its best efforts to limit such disclosure,
(ii) in any event make such disclosure only to the extent required
and (iii) give prior written notice to the other party of such

requirement and the contents of the Information to be so disclosed.

4.2 Rioht to Equitable Relief

Each party acknowledges and agrees that neither monetary
damages nor any other remedy at law will be adequate or sufficient
to protect the other party from any threatened or actual breach of
any of the respective obligations contained in Section 4.1 hereof.
Accordingly, each party agrees that, in the event of a breach or
threatened breach of any such obligation by a party, the other
party shall have, in addition to and not in lieu of any damages
sustained by such other party or any other remedies such other
party may have, the right to equitable relief, including, without
limitation, the issuance by any court of competent jurisdiction of
an injunction against the commission or continuance of any such
breach or threatened breach or an order compelling specific
performance by such party of such obligations, in either case

without the necessity of proving actual damages or posting a bond.
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4.3 Patents,

All patents and patentable inventions owned or licensed
by Metro Mobile or developed by Metro Mobile (not separately
purchased or licensed by Wyndcell) in the course of performing the
Work shall remain the sole property of Metro Mobile and Wyndcell
shall have no right, title or interest in any such reasonable
“cooperation as may be requested in writing by the other party to
protect such other party's rights in any material developed or used
by such other party hereunder which may be protected under patent,

copyright or other similar laws.

ARTICLE 5

LIMITATION ON LIABILITIES: REMEDIES

5.1 Limjtation o abil

5.1.1 Metro Mobile shall perform the Work with diligence
and with its then best knowledge and expertise. Notwithstanding
any other provision contained herein, Metro Mobile shall in no
event be liable for any incidental, special, indirect, exemplary
or consequential damages (including, but not limited to, loss of
use or lost profits), whether foreseeable or not, occasioned by
Metro Mobile's failure to perform hereunder, delay in its perfor-
mance or any other cause whatsoever, except as arise as a result
of Metro Mobile's gross negligence or willful misconduct. Metro
Mobile's liability for any acts or omissions occurring during any

Year of Operations under or in connection with this Agreement, or
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the consequence thereof, shall in no event exceed in the aggregate
the aggregate Fee paid to Metro Mobile with respect to such Year
of Operations or, with respect to any such liability arising prior
to the Commencement of Operations, an amount in the aggregate equai
to the aggregate Fee paid to Metro Mobile with respect to the first
Year of Operations. No Fee shall be payable in respect of any
period during which Metro Mobile is in material default of its
obligations hereunder any Fee due with respect to any Year of
Operations covering such period shall be reduced pro rata in

proportion to the length of such period.

-5.1.2 ANY AND ALL EXPRESS AND IMPLIED WARRANTIES
RELATING TO THE WORK, THE EQUIPMENT AND THE SERVICE OF THE SYSTEM,
INCLUDING, BUT NOT LIMITED TO, WARRANTIES Of MERCHANTABILITY OR
FITNESS FOR ANY PURPOSE OF USE, ARE EXPRESSLY EXCLUDED AND
DISCLAIMED. IT IS EXPRESSLY AGREED THAT METRO MOBILE'S SOLE
OBLIGATION, AND WYNDCELL'S EXCLUSIVE REMEDY, FOR ANY CAUSE
WHATSOEVER ARISING OUT OF OR RELATING TO Tﬂﬁ WORK, THE EQUIPMENT,
THE SERVICE, THE SYSTEM AND THE TRANSACTIONS PROVIDED FOR HEREIN
ARE EXCLUSIVELY SET FORTH HEREIN AND ALIL OTHER REMEDIES, WHETHER
LEGAL, EQUITABLE OR OTHER, OF ANY KIND ARE EXPRESSLY EXCLUDED.
Metro Mobile makes no warranty, express or implied, to any person
or entity concerning any of the Work, the Equipment, the Service

or the System.
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5.1.3 The limitations on liability set forth herein

shall apply to all affiliates and subsidiaries of Metro Mobile.

5.2 Remedy.

5.2.1 Except as may havé resulted from the acts or
omissions of Wyndcell, Metro Mobile shall defend, indemnify and
hold harmless Wyndcell from any claims, actions or other proceed-
ings and any losses, damages or liabilities asserted by third
parties in respect of personal injury or physical damage to
property and arising out of or based upon the Work performed by
Metro Mobile. Wyndcell shall defend, indemnify and hold harmless
Metro Mobile from any claims, acfions or other proceedings and any
losses, damages or liabilities asserted by third parties in respect
of personal injury or physical damage to property and arising out
of or based upon any or act of Wyndcell, its affiliates, sub-
sidiaries, agents and employees. These respective indemnities
shall include any amounts paid in settlement of any such claims,
actions, proceedings, losses, damages or liabilities and any legal

fees and expenses incurred by Wyndcell or Metro Mobile.
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ARTICLE 6

il TIE S
6.1 Representations and Warranties of Wyndcell: Wyndcell
hereby represents and warrants to Metro Mobile as follows:
Legal Existence.
Organization: Good Standing.

Wyndcell is a corporation duly incorporated, validly
existing and in good standing under the laws of the State of
Mississippi. Wyndcell has the corporate power and authority to own
and use its properties and to transact the business in which it is
engaged, to enter into this Agreement and any other agreements
contemplated by this Agreement and to consummate the transactions

contemplated hereby.

6.2 ization, Execution a e ement.
The execution, delivery and performance of this Agreement and all
other agreements and transactions contemplated hereby have been
duly authorized by Wyndcell and do not violate the Certificate of
Incorporation or by-laws of Wyndcell. This Agreement constitutes
a legal, valid and binding obligation of Wyndcell, enforceable

against it in accordance with its terms.

6.3 cCons s
No provision of the Certificate of Incorporation or by-

laws of Wyndcell requires the consent or authorization of any other
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person or entity as a condition precedent to the consummation of
the transactions contemplated by this Agreement, which consent or
authorization, if not obtained, would have a substantial adverse
effect on the consummation of the transactions contemplated by this

Agreenment.

6.4 Governmental Consents, Etc,

No consent, approval, order or authorization of, or
registration, qualification, designation, declaration, or filing
with, any governmental authority is required to be obtained by
Wyndcell in connection with the transactions contemplated by this
Agreement. Wyndcell has validly and legally obtained and duly
holds all necessary licenses, certificates, consents, permits,
approvals and authorizations of puglic or governmental bodies
including, without limitation, the FCC and the states served by the
System. Exhibit A hereto sets forth a true and accurate descrip-

tion of the Construction Permit as in effect on the date of this

Agreement.

6.5 Representations and Warranties of Metro Mobile.

Metro Mobile hereby represents and warrants to Wyndcell
as follows:
al Existe
Metro Mobile is a corporation duly incorporated, validly
existing and in good standing under the laws of the State of

Connecticut. Metro Mobile has the corporate power and authority
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to own and use its properties and to transact the business in which

it is engagéd, to enter into this Agreement and the other agree-

ments contemplated hereby.

6.6 Authorization, Execution and Delivery of Agqreement.

The execution, delivery and performance of this Agreement
-and all other agreements and transactions contemplated hereby have
been duly authorized by Metro Mobile, and do not violate the
corporate charter or by-laws of Metro Mobile. This Agreement
constitutes a legal, valid and binding obligation of Metro Mobile,

enforceable against it in accordance with its terms.

6.7 Consents.

No provision of the Certificate of Incorporation or by-
laws of Metro Mobile requires the consent or authorization of any
other person or entity as a condition precedent to the consummation
of the transactions contemplated by this Agreement, which consent
or authorization, if not obtained, would have a substantial adverée
effect on the consummation of the transactions contemplated by this

Agreement.

6.8 Governmental Consents, Etc,

No consent, approval, order or authorization of, or
registration, qualification, designation, declaration, or filing

with, any governmental authority is required to be obtained by
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Metro Mobile in connection with the transactions contemplated by

this Agreement.

ARTICLE 7

MISCELLANEOUS

7.1 Notice,

Any notice, request, demand, report, consent, offer or
other document or instrument which may be required or permitted to
be furnished to or served upon a party hereunder shall be in
writing which shall be personally delivered or sent by electronic
mail, telegram, facsimile transmission (upon confirmation of
receipt), cable or telex or deposited in the United States mail,
registered or certified mail, return receipt requested, postage
prepaid, addressed to the party entitled to receive the same at its
address set forth below (or such other address as such party shall
designate by notice to the other party given in the manner set

forth herein):

If to Wyndcell to:

Wyndcell Corporation

248 East Capital, Suite 740
Jackson, Mississippi 39201
Attn: Mr. Arthur Clark IIIX

If to Metro Mobile to:

Metro Mobile CTS of the Northeast, Inc.
c/o Metro Mobile CTS, Inc.

110 East 59th Street

New York, New York 10022

Attn: Vice President-General Counsel
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Any notice given by telephone shall be confirmed promptly

in writing in the manner set forth above.

7.2 constructjon.

The article and section numbers and captions appearing
in this Agreement are inserted only as a matter of convenience and
are in no way intended to define, limit, construe or describe the
scope of intent of such articles or sections, or in any way affect
this Agreement. Words in the singular shall be read and construed
as though in the plural and vice versa, and words in the masculine,
neuter or feminine gender shall be read and construed as covering

each of the other genders, where the context so requires.

7.3 Severability.,

If any provision of this Agreement, or the application
thereof to any person or circumstance, shall, for any reason or to
any extent, be invalid or unenforceable, such invalidity or
unenforceability shall not in any manner affect or render invalid
or unenforceable the remainder of this Agreement, and the applica-
tion of that provision to other persons or circumstances shall not
be affected but, rather, shall be enforced to the extent permitted

by law.
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7.4 Force Majeure,
Any failure by Metro Mobile to perform any aspect of the
Work shall not be breach of this Agreement if such failure results
from any act or omission to act by Wyndcell or by labor disputes,
fire, unusual delay in transportation, adverse weather conditions,
casualty, act of God or any governmental authority or any cause

beyond Metro Mobile's contrcl delay authorized by Wyndcell.

7.5 Further Assurances,
Each party hereto shall cooperate and shall take such

further action and shall execute and deliver such further documents
as may be reasonably requested by the other party hereto in order
to effectuate or facilitate the purpose and intent of this
Agreement and each party shall use its best efforts to obtain any
regulatory approvals required for the performance of this Agreement

in accordance with the terms hereof.

7.6 Assignment,

The parties hereto may not assign any of their respective
rights or interests hereunder to any person, corporation, firm,
trust or other entity without the prior written consent of the
other party, which consent shall not be unreasonably withheld.
Notwithstanding anything herein to the contrary, if Wyndcell and
an affiliate of Metro Mobile form a partnership (the "Partnership")
and Wyndcell assigns the Construction Permit to the Partnership,

this Agreement shall automatically be assigned to the Partnership,
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without the necessity of obtaining the consent of Metro Mobile, at
such time as the Construction Permit is assigned to the Partner-

ship.

7.7 Entire Agreement.

This Agreement contains the complete agreement between
the parties hereto with respect to the subject matter hereof, and
all prior agreements, covenants, representations and warranties
between the parties hereto respecting the subject matter hereof,
whether written or oral, are merged herein and shall be of no
further force or effect and no representation or warranty shall
have force or effect or shall survive unless specifically and
expressly stated herein. This Agreement cannot be changed,
modified, discharged or terminated, except by an instrument in

writing signed by all of the parties hereto.

7.8 No Third Party Beneficiaries,
This Agreement shall be binding upon, and insure solely
to the benefit of, the parties hereto and their respective
successors and permitted assigns and no other person acquire or

have any right under or by virtue of this Agreement.

7.9 Gove w
This Agreement, and all amendments hereof and waivers and
consents hereunder, shall be governed by, and construed and

enforced in accordance with, the internal law of the State of
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Connecticut without giving reference to principles of conflict of

laws.

7.10 Counterparts,

This Agreement may be executed in any number of counter-
parts, each of which shall constitute an original and all of which

shall constitute one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have executed

this Agreement as of the day and year first above written.

METRO MOBILE CTS OF THE
NORTHEAST,

<

Néamne:
Title:

WYNDCELL CORPORATION

By:
Name:

Title: é;Zaa&Qéé«:f

41



EXHIBIT B
A VAP

SWITCH USE AGREEMENT

SWITCH SHARING AGREEMENT, dated as of this ﬁ" day of &2%?&27
1991, between Wyndcell Corporation, a Mississippi corporation

("Lessee"), and Metro Mobile CTS of Hartford, Inc., a Connecticut
corporation ("Lessor").

WHEREAS, Lessor has constructed a non-wireline cellular radio
system to serve the Hartford, Connecticut Metropolitan Statistical
Area (the "Lessor MSA") pursuant to a construction permit from the
FCC; and

WHEREAS, Lessee has been authorized to construct the Block A
cellular radio system to serve the Frequency Block A in Rural Area
#2, comprised of Windham County, in the State of Connecticut (the
"Tessee RSA") pursuant to a construction permit from the FCC (the
“Permit"); and

WHEREAS, the parties desire to enter into an agreement to
provide for the non-exclusive license and lease by Lessor to Lessee
of the Switch (as hereinafter defined) all on the terms and
conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the mutual promises and
‘covenants herein contained, it is hereby agreed as follows:

ARTICIE I
Definitions
1.1 "lessee System" shall mean all equipment (including, but

not limited to, microwave equipment), hardware, software,
and related facilities required to construct and operate
a cellular radio system in the Lessee RSA other than a
Switch, and to deliver voice and data signals transmitted
thereon to the Switch (as defined below). "lLessee
System" shall not include any type of hardware, software,
equipment or facilities, required to operate the cellular
radio system serving the Lessor RSA, and necessary to
such service whether or not the Lessee System was using
the capacity of the Switch.

1.2 unswitch" means the Motorola Cellular Processor switching
equipment purchased by Lessor, including, without
limitation, all hardware, software and ancillary and
associated equipment and facilities located at the Switch
and required for the Switch to operate in accordance with
its specifications. "Switch"® does not include any
equipment and facilities which are part of the Lessee
System, and specifically excludes (a) all antennae, cell
site, and cell-site-to-switch-interconnection equipment
associated with the Lessee System, and (b) any other



equ@pment or facilities necessary or appropriate to
deliver data traffic from the Lessee System to the
Switch. _

ARTICLE II

Purchase and Installation

The Switch has been purchased by and is owned by Lessor,
subject to the limited rights of Lessee to share basic
switching capacity as hereinafter provided.

Lessee shall be fully responsible for the
purchase, financing and replacement of the Lessee System,
and shall own the Lessee System free and clear of any
rights of Lessor. All costs incurred by Lessor in
connection with installation and connection of the Lessee
System to the Switch, including but not limited to the
time of Lessor’s employees, shall be borne by Lessee and
shall be billed to Lessee as costs hereunder.

Lessee shall bear all costs of constructing the Lessee
System and delivering the voice and data traffic carried
thereon to the Switch. 1If any item of equipment or
software, i.e., VGI cards and skip cards, etc., must be
added to the Switch or to the Lessee System in order to
facilitate Lessee’s use of the Switch hereunder, Lessee
shall bear all costs associated with such item provided
that Lessee shall retain ownership of such itenm
unencumbered by Lessor or any party claiming through
Lessor.

If at any time the parties are unable to agree whether an
item or equipment is part of the Switch or part of the
Lessee System, such dispute shall be submitted to
arbitration in accordance with Article IX hereof.

Lessee acknowledges that Lessor is entering into this
Agreement and calculating the rate of Rental payable
hereunder based upon the assumption that the Switch has
adequate switching capacity to provide basic switching
for both Lessor’s System, the Lessee System, and other
cellular radio systems without additional capacity or
upgrades. If the demand for cellular radio services in
the Lessor MSA, the lLessee RSA, and areas served by other
cellular radio systems reaches the point that the
switching capacity of the Switch is surpassed, Lessee
agrees that Lessor may allocate switching capacity in
such manner as Lessor deems appropriate.



ARTICLE III1

lease, Operation and Maintenance

Lessor hereby leases to Lessee the non-exclusive use of
the Switch on the terms and conditions herein set forth.
Lessor also hereby grants Lessee a license, for the Term
of this Agreement, to attach the Lessee System to the
Switch.

Subject to the rights reserved to Lessor in Paragraph
2.5, Lessor hereby covenants and agrees that during the
Term of this Agreement, it shall operate the Switch so as
to cause the lessee System to be run off the Switch,
without the need for an additional switch. The Switch
shall be operated and maintained to perform the same
functions with regard to the Lessee System as the Switch
performs with respect to the Lessor’s systems
(collectively "Lessor’s System"). Those functions will
include, without limitation, processing calls, cell-to-
cell handoff, control of interconnection with the
landline telephone system, production of computer
tapes(or comparable medium) containing basic billing
information and (when available from Vendor and when
applicable to Lessor’s System) intersystem handoff and
automatic roaming. Any and all changes, improvements,
modifications, updates to and new capabilities of the
Switch shall be made available to Lessee on an equal and
non-discriminatory basis. Lessee, however, shall have no
right to cause Lessor to purchase or provide Lessee any
additional feature or improvement which Lessor chooses
not to install for its own use in serving the Lessor MSA.

Lessor shall operate the Switch as a reasonably prudent
cellular operator similarly situated would operate such
Switch, without discriminating in favor of or against any
systen.

Lessor shall at its sole expense maintain, or cause to be
maintained, the Switch, and shall repair or cause to be
repaired all components of the Switch. Lessee shall, at
its sole expense, maintain, or cause to be maintained,
the Lessee System. Lessor shall reasonably cooperate
with Lessee in lessee'’s efforts to maintain or repair the
Lessee System, but shall have no other obligation to
remedy a defect in the Lessee System, except as
separately provided.

If Lessee requests, Lessor shall provide to Lessee direct
access to the Switch for purposes of activating a
Lessee’s subscriber’s telephone number, for registration
of roamers, for discontinuing, or turning off, a Lessee’s
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subscriber’s telephone number, and (upon reasonable
notice and at a reasonable time) for inspection,
maintenance and repair of the Lessee System and
inspection of the Switch. Lessor shall define the
procedures to be followed by Lessee with regard to its
access to the sSwitch; provided, however, that such access
shall be reasonable considering all of the circumstances.
Lessor shall at its option connect Lessee in such a
manner to screen its commands (such as through Lessor’s
computer) such that Lessee has access to its own systen,
and not to the common equipment or data of others on the
Switch. All costs incurred with regard to direct access
for lessee (including, without limitation, all hardware
and software modification charges relating to the Switch
or otherwise, all installation charges, the costs of any
other equipment or: labor to permit such direct access,
and all continuing costs directly related thereto) shall
be identified by the parties at the time of ordering
direct access, and shall be the sole responsibility of
Lessee. If at the time of ordering direct access, the
parties are unable to agree upon identification of the
costs incurred with regard thereto, such dispute shall be
submitted to arbitration in accordance with Article IX
hereof.

In accordance with reasonable procedures to be defined by
lLessor, Lessee, upon request to Lessor, shall have the
right to obtain from Lessor information on Lessee’s
subscriber accounts; such information to be made as
available to Lessee as the same information with respect
to Lessee’s subscribers is available to lLessor. Lessor
shall provide Lessee with computer tapes (or comparable
media) containing basic billing information, but Lessee
shall bear all costs associated with converting such
information into subscriber bills. Lessor shall have no
authority or responsibility to arrange or manage
production of Lessee’s subscriber bills, except as
provided for separately.

Lessee may contract separately with Lessor or an
affiliate of Lessor to maintain and repair lessee’s
Systenmn. However, notwithstanding anything to the
contrary contained in this Agreement, if there is any
failure in the interconnection (whether via
microwave,cable or other means) between the Switch and
any cell in Lessee’s System, Lessor’s sole obligation
under this Agreement with respect to such failure shall
be to repair or replace any faulty portion of the Switch,
if any, and to use reasonable efforts to cooperate with
Lessee in facilitating Lessee’s efforts to correct such
failure. Other than Lessor’s duty of cooperating, Lessee
shall have the sole responsibility for correcting any
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such failure, Promptly upon discovery of any such
failure, the party that discovered such failure shall
notify the other party thereof. '

The Switch shall be operated in accordance with all
applicable state and federal rules and regulations,
including those of the FCC, in such a manner as to
effectuate the intent and purpose of this Agreement.
Lessor, therefore, with the advice and assistance of
Lessee, shall maintain in full force and effect all
necessary federal, state or 1local regulatory agency
authorizations, and shall make timely filing of all
requests for renewals or replacements thereof, and shall
supply all such agencies with all other required
information, which relate to the operation of the Switch
as provided in this Agreement. 1In addition, during the
Term of this Agreement, each of the parties will observe
and comply with all laws, rules, regulations, ordinances,
codes, orders, licenses and permits relating to any of
their respective properties or applicable to their
respective businesses.

ARTICLE IV

Compensation

For the lease and license granted to Lessee by lLessor
hereunder, Lessee shall pay to Lessor Rental and Costs as
specified in Attachment "A" hereto.

There shall be no charge for uncompleted calls, including
calls which are not answered by the party called, or on
which the caller receives a busy signal.

"Costs" payable by Lessee hereunder shall include all
long-distance or other toll charges including roamer
charges or charges which are otherwise attributable to
use of the Lessee System by lLessee or its subscribers.
Lessee shall also be responsible for all cell-site-to-
switch interconnection costs and for all switch-to-PSTN
("Public Switched Telephone Network") interconnection
costs which are attributable to use of the Switch by
Lessee or its subscribers. Lessor shall have no
responsibility for the costs of such interconnection.
Costs shall also include any costs incurred by Lessor in
the installation and connection of the Lessee System or
in providing Lessee with direct access to the Switch (as
described in Sections 2.2 and 3.5 hereof).

If, at any time during the Term of this Agreement, Lessee
desires to review the calculation of Rental and Costs
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hereunder, it shall have the right, upon reasonable
notice, at reasonable intervals, and during normal
business hours, to review with Lessor the calculation of
Rental and Costs.

Lessor shall submit to Lessee within 30 days after the
end of each month an invoice listing Rental and Costs

. payable by Lessee hereunder (provided that any invoices

for Switch-to-PSTN interconnection or toll charges which
are received by Lessor after such 10-day period shall
appear on a later month’s invoice to Lessee). Lessee
shall pay such invoice in full within 30 days of receipt
thereof, without deduction or offset. Any disputes
regarding amounts payable by Lessee for Rental and Costs
which cannot be resolved by the parties shall be resolved
by arbitration in accordance with Article IX hereof.

Lessor may from time to time set up handoff between
various systems on the Switch to facilitate a better
service to the subscriber. A call shall be attributed,
with respect to cost and customer billing, to the system
on which the call is shown to originate on the billing
tape. If software is made available to proportion the
time used on each system, then, at Lessee’s request, an
arrangement will be entered into which allows sharing of
revenue,

ARTICLE V

Representations and Warranties

Each of the parties hereto hereby represents and warrants
to the other, which representations and warranties shall
survive the execution of this Agreement and the
consummation of the transactions contemplated hereby, as
follows:

a. It is a corporation organized and validly existing
under the 1laws of the Jjurisdiction of its
organization;

b. It has full power and authority to execute and
perform this Agreement;

c. The execution, delivery, and performance of this
Agreement have been duly authorized by all
necessary action on its part and is binding and
enforceable against it;

d. The execution, delivery, and performance of this
Agreement will not conflict with, result in a
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breach of, or cause a default under, with or
without the giving of notice or the passage of
time, or both, of its Articles of Incorporation,
By-Laws or any material agreement or instrument to
which it is a party or by which it or any of its
property is bound, nor will it conflict with or
violate any statute, law, rule, regulation, order,
decree, or judgment of any court or governmental
authority which is binding upon it or its property:

e. There are no undisclosed actions, suits or
proceedings pending against it, or to its knowledge
threatened against it, which might have a
materially adverse effect wupon its business
operations or financial condition or its ability to
perform its obligations under this Agreement; and

f. It is, and will for the Term hereof remain,
qualified to hold a Block A cellular construction
permit or operating license, as appropriate,
pursuant to FCC and state regulatory rules and
regulations.

ARTICLE VI

Term and Terminatio

The Term of this Agreement ("Term") shall commence on the
date hereof and shall terminate on the second anniversary
date hereof and thereafter shall be renewed automatically
for successive terms of one (1) year each unless either
party gives written notice to the other party of its
intention to terminate this Agreement at least ninety
(90) days prior to the end of the then-current term.

If at any time during the Term of this Agreement Lessor
breaches this Agreement, and such breach remains uncured
for forty-five (45) days after written notice thereof by
lLessee, then in such event, in addition to other remedies
available to it, Lessee shall have the right to terminate
this Agreement upon not less than 15 days’ notice to
Lessor, without payment of any penalty or other amount to
Lessor (except for amounts due Lessor hereunder for
periods prior to the expiration date).

In the event: (i) Lessee fails to make payment of Rental
and Costs hereunder, which failure continues for a period
of 20 days after notice of such failure; (ii) lessee, or
any transferee (by operation of law or otherwise) of the
Lessee System, loses its license or authority to operate
such system by final order of the FCC or court of
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competent jurisdiction for a period of more than 30 days,
or (iii) Lessee or any transferee (by operation of law or
otherwise) of the Lessee system discontinues its business
of operating such system for a period of more than 30
days, then in any of such events lLessor shall have the

right to terminate this Agreement upon 10 days written
notice.

In the event Lessee materially breaches that certain
management agreement between Lessee and an affiliate of
Lessor (the "Affiliate"), dated April 17, 1991 (the
"Management Agreement"), which breach gives Affiliate the
right to terminate the Management Agreement, or if the
Management Agreement otherwise terminates or expires, the
Lessor shall have the right to terminate this Agreement
upon thirty (30) days notice to Lessee.

After termination of this Agreement, Lessor shall own the
Switch (excluding any component which is part of the
Lessee System) free and clear of all liens, claims or
rights of Lessee. '

Notwithstanding anything to the contrary contained in
this Agreement, except as specifically provided herein,
in the event of any dispute between the parties
hereunder, there shall be no interruption of Lessee’s use
of Switch unless so ordered by an arbitrator, by the
Federal Communications Commission, by any state
regulatory authority, or by any other governmental or
requlatory agency having jurisdiction.

Notwithstanding anything to the contrary herein contained
or in any other agreement, except as provided herein,
Lessor shall not have any right, whether by reason of its
bankruptcy, dissolution, loss of its license to operate
a cellular system in the Lessor MSA, or otherwise, to
discontinue operating the Switch for the benefit of

- Lessee as herein provided. In the event that (a) Lessor

(or its successors or assigns) loses its license to
operate a cellular system in the Lessor MSA, (b) an event
of a default by Lessor (or its successors or assigns)
occurs under any agreement pursuant to which any person
is granted a lien on or other security interest in the
Switch, or any other rights to the Switch, the Switch
shall nevertheless be operated by Lessor (or its
successors or its assigns), or such other party, for a
period of at least nine (9) months, on a month-to-month
basis, so as to operate the Lessee System as herein
provided; provided, however, that in any such event, the
amount payable by Lessee hereunder for its use of the
Switch shall include not only Rental and Costs but also
all other costs incurred by lessor or such other party in
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connection with the continued possession and operation of
the Switch, including, without 1limitation, rent,
personnel, salaries, expenses, financing expenses,
maintenance costs and the like.

ARTICLE VII

Limitation of Liability

Neither of the parties hereto will be liable for non-
performance or defective or late performance of any of
its obligations hereunder to the extent and for such
periods of time as such non-performance, defective
performance or late performance is due to circumstances
outside such party’s control, including without
limitation, acts of God, war (declared or undeclared),
acts (including fallure to act) of any governmental
authority, riots, revolutlons, fire, floods, explosions,
sabotage, nuclear incidents, lightning, weather, earth-
quakes, storms, sinkholes, epidemics, strikes, or delays
of suppliers or subcontractors for the same causes.

Neither party will be responsible for direct or
consequential damages arising out of this Agreement
except to the extent caused by the willful misconduct or
gross negligence of such party.

ARTICLE VIII
Miscellaneous

Each of the parties hereto hereby covenants that, during
the Term of this Agreement and thereafter, neither it,
nor any of its employees, agents, officers or directors,
will at any time make use of, divulge or disclose to any
person, firm or corporation any confidential or
proprietary information about the other party, its
businesses, financial condition, operations or otherwise
(including, without 1limitation, any information
concerning the other party’s subscribers, their names,
addresses or telephone numbers), whatever the source of
such confidential or proprietary information; provided,
however, that this confidentiality agreement shall not
apply to information which is in the public domain
through no act of the party desiring to disclose such.
Nothing herein shall restrict the right of any party to
disclose confidential or proprietary information which is
ordered to be disclosed pursuant to judicial or other
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lawful governmental action, but only to the extent so
ordered, or as otherwise required by applicable law or
regulation. Upon termination of this Agreement, each
party shall return to the other all confidential and
proprietary information concerning the other which exists
in written form. Each of the parties acknowledges and
confirms that any failure on its part to adhere strictly
to the terms and conditions of this paragraph is likely
to cause substantial and irreparable injury to the other
party. Accordingly, each party confirms and agrees that,
in addition to all other remedies to which the other
party may be entitled under this agreement or at law or
in equity, the other party shall be entitled to specific
performance and other equitable relief, including
temporary and permanent injunctive relief to enforce the
provisions of this paragraph.

Nothing herein is intended, or shall be construed, to
create a joint venture, partnership or other common
business entity as among Lessor and Lessee, and nothing
herein is intended or shall be construed, to impair or
diminish Lessee’s control over its non-wireline cellular
radio system in the Connecticut RSA No. 2, Lessee’s
control over the Lessee System, or Lessor’s control over
the Lessor System or the Switch. This Agreement is not
intended, nor shall it be construed to make Lessor the
agent or co-licensee of Lessee, nor Lessee the agent or
co-licensee of Lessor. Neither of the parties shall have
the authority to bind or commit the other party in any
respect or to accept legal process on behalf of the other
party. Nothing herein gives Lessee or Lessor claim to
the subscribers of the other or to revenues of the other
derived from its respective non-wireline cellular radio
system. Moreover, Lessor and Lessee agree that nothing
herein is intended, nor should be interpreted, to vest in
third parties any of the rights conferred on Lessor or
Lessee hereunder, except as to successors and assigns.

The performance of any obligations of any party hereunder
or the exercise of any rights hereunder by a party hereto
that may require Federal Communications Commission or
state or local regqulatory authority approval shall be
subject to obtaining such approval. Until such Federal
Communications Commission or state approval is obtained,
neither party will do anything which is contrary to the
interests of the other party with respect to the subject

- matter hereof.

Notices provided for by this Agreement shall be in
writing and shall be effective only if hand delivered,
sent by overnight courier service, or sent by certified
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U.S. Mail, postage prepaid, return receipt requested, to
the following addresses:

If to Lessor: Metro Mobile CTS of Hartford, Inc.

c/o Metro Mobile CTS, Inc.

110 East 59th Street

New York, New York 10022

Attention: Vice President and General Counsel

If to Lessee: Wyndcell Corporation

248 East Capital, Suite 740
Jackson, Mississippi 39201
Attn: Mr. Arthur Clark, IIIX

This Agreement shall inure to the benefit of and be
binding upon the parties hereto and their respective
successors and assigns; provided, however, that Lessee
shall not be permitted to assign any of its rights
without the prior written consent of Lessor, which
consent will be not unreasonably withheld.
Notwithstanding anything herein to the contrary, if
lessee and an affililate of Lessor form a partnership
(the "Partnership") and Lessee assigns the Permit to the
Partnership, this Agreement shall automatically be
assigned to the Partnership, without the necessity of
obtaining the consent of Lessor, at such time as the
Permit is assigned to the Partnership. Nothing contained
herein shall be deemed to create any rights enforceable
by any person other than (i) a party hereto or (ii) the
permitted successor or assign of a party hereto.

This Agreement expresses the entire understanding between
the parties hereto with respect to the subject matter
hereof and supersedes all prior agreements among them
relating to the subject matter hereof and no
representations, oral or written, other than those
contained herein, shall have any force or effect.
Amendments hereto shall be effective only if made in
writing and executed by all parties.
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ARTICLE IX

Arbitration

9.1 In the event any dispute arises hereunder which cannot be
settled by the parties, the parties agree than any such
controversy or claim arising out of or relating to this
Agreement or the breach hereof shall be settled by
arbitration before three arbitrators in accordance with
the Commerical Arbitration Rules of the American
Arbitration Association then in effect. The arbitration
shall take place in the Lessor MSA. Judgment on the
award may be entered in any court in the state in which
the Lessor MSA is located having jurisdiction over the
party against which the judgment has been rendered, which
judgment shall be conclusive and binding on the parties
hereto. The arbitrators shall be limited, in granting
any relief, to comply with the express provisions of this
Agreement relating to damages or the limitation thereof.

IN WITNESS WHEREOF, the parties have executed this Agreement
as of the day and year first above written.

) 4,0

Name: fif i chaecl W, )
Title: [/,ce ﬂ,e:a/ dewt Opg/zﬁ,f/ods

LESSEE:
WYNDCELL CORPORATION

By %/ ol

Name: A47rhve B.Clonk I
Title: PR&sS/pen7
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"~ News Release

Contact: Bell Atlantic

Jay Grossman 215-963~6531 offica
215—925-7929 hone

Nancy Stark - 315=963=6777 office
 908~542-4459 home

Matro Mobile

John E. Brennan  ° 212-605-0800 office
FOR RELEASE: Tuesday, September 24, 1991

BELL ATLANTIC TO ACQUIRE METRO MOBILE FOR $2.5 BILLION

PHITADELPHIA/NEW YORK -~ Bell Atlantice Corporation
(NYSE{BEL) today anﬁounéed that it has agreed to acquire the
cellular telephone and certain other cparations of Metro Mobile
CTS, Inc. (AMEX:iMMZ.A, MMZ.B) for approximately $1.65 billion
pursuant to a stoqk-tor-stock merger agreeméht. In additien,
Bell Atlantic will asaume sgome $800 million in Metro Mobile debt.

Metro Mobile is expactad at ¢losing to own or control 11.S
million populations served - or pops =- in Connecticut, Rhode
Island and Massachusetts (the northeast property), North Carclina
and South cgrolina;(the sout&east property) and Arizona, New
Mexioo and El Page, Texas (thHe gouthwast property).

"We are tremendouely pleased at being able to acquire one of
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the premier wireless communicaticns properties available in the
United States today," said Bell Atlantic Chairman and Chief
Executive Officer Raymond W. Smith. wwith this acquisition, our
wireless enterprise, Bell Atlantic Mohilé Systems, will grow bf
50% to become one of the largest cellular telephone carriers in
the natien with 34 millien pops.

wwhat’s more, this will conscligdate cur poeition as the
leading cellular company ¢n the.east coagt, permitting us to meat
customer regquirements for a éupra-ragicnal wiralesa footprint
over key markets. This, and our expanded operations in new
geographic arsas, will allow more aggressive development and
higher prospective éenetration rvatas.,

owith this step, Bell Atlantic Mobile Systems will nove
closer to its vision of becoming a leading wireless
communications provider. This adquisition will enhance Bell
Atlantic’s abllity over the longer‘term_to achieve our earnings
goal at the upper end of our 6% to 9% target range."

Metro Mobile Chairmaﬁ and Chief Executive Officer George L.
Lindemann =aid, "Wa are extremely pleased to announce this
merger. This transaction is a triple win -~ for Metre Mobile
sharacwners, customers and employees.

Wour desire has beéen to aqhieve maximum value for all our
sharecwners, which we.beliéve this transaction provides. We will
becoma partners wiﬁh a dynanic ¢communications Eompany, on the
cutting edge of new technologies,

(more)
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"our customers will also benefit cier the long term with
Bell Atlanti¢ ae thelr supplier. Bell A£1antic haa a histoxry of
quality service. Its expertise in the communications field and
its financial resocuvces will wall serverour existing and
potential customers," Lindemann said.

"Finally, this opens new horizons for our employees. They
will become part of a much larger organization, providing new
opportunities for career developmants."

Metro Mokile is the nation’s second‘largast indapandent
owner and operator of ¢ellular telephone systens,

Currently, Bell Atlantic Mobile Systems has 22.1 millien
pops. With this acgquisition, that numbér will risa to 33.6
million and will include twe thirds of the pops in major citles
in the Massachusetts t¢ South Carelina corridor and some ¢f the
most lucrative roaming markets on the Eaat Coast.

Bell Atlantic Corporation, based in Philadaslpnia, is the
parent compaﬁy of New Jersey Bell, Bell~6t Pennsylvania, Diamond
State Taleplicne (Delawara}, and the Cheéﬁpeake and Rotomace -
Telephone Companies of Maryland, Virginia, West Virginia and
Washingﬁon, D.C.: | .

Bell Atlantic also is the parent of companies that provide

- business systemé’servicoa for customer~basad information
tachnology, including software, systems integration, hardware and
software sarvices and support, and financial services throughout
tha U.§5. and internationally. In addition, Bell Atlantic

(more)
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International offers: network sexrvices and consulting to telephona
authorities throughout the Qorld and, in eonjunction with
Ameritech, owns a majority interest in Telacom Corporation of New

Zealand.
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