FOR THE PUBLIC RECORD

COMMONWEALTH OF KENTUCKY RECEIVED
BEFORE THE PUBLIC SERVICE COMMISSION
NOV ¢ 2 2007
IN THE MATTER OF: PUBLIC SERVICE

COMMISSION
APPLICATION OF SHARED SITES, LLC.

AND AMERICAN CELLULAR CORPORATION

FOR ISSUANCE OF A CERTIFICATE OF PUBLIC
CONVIENENCE AND NECESSITY TO CONSTRUCT
AWIRELESS COMMUNICATIONS FACILITY AT

906 OLD PERRYVILLE LOOP

SPRINGFIELD, KENTUCKY 40069

IN THE WIRELESS COMMUNICATIONS LICENSE AREA
IN THE COMMONWEALTH OF KENTUCKY

IN THE COUNTY OF WASHINGTON

R e

SITE NAME: RINELTOWN
CASE NUMBER:  207-00321

Shared Sites, LL.C. As ultimate owner, and American Cellular Corporation, as a licensed
public utility in the commonwealth of Kentucky, make this application.
The property on which the Wireless Communications Facility (“WCF”) will be built is located
at 906 Old Perryville Loop, Sp_ringfield, Kentucky 40069. The WCF site is geographically

positioned at N37° 40° 12.95" North latitude, W85° 09' 21.07" West longitude.
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UNIFORM APPLICATION: CONFIDENTIAL AND PROPRIETARY

Shared Sites, LLC. ("Shared Sites”), as ultimate owner, and American Cellular
Corporation (“Provider”) as a licensed public utility in the Commonwealth of Kentucky,
hereinafter jointly referred to as “Applicants”, respectfully submit their Application for a
Certificate of Public Convenience and Necessity from the Public Service Commission to
construct, maintain, and operate a Wireless Communications Facility (“WCF") fo serve the
customers of the Provider with wireless and telecommunications services, and other
wireless service provider collocations in the area described herein.
In support of this Application, the Applicants respectfully provide and state the following

information:



1. The complete names and addresses of the Applicants are:

Shared Sites, LLC., a Kentucky Limited Liability Company, having a mailing
address of 1390 Chain Bridge Road #40, McLean, Virginia 22101
(703) 893-0806.

American Cellular Corporation, a Delaware Corporation, 3910 South Ave.
Youngstown, OH 44512, 73134 having a local address of 124 South
Keeneland Drive, Suite 1, Richmond, KY 40475, (606) 544-2355.

2. Shared Sites constructs, owns, manages, maintains, and operates
independent communications networks. Shared Sites owns and manages safe, clean and
well maintained facilities. Shared Sites facilities do not generate smoke, odors, noise,
noxious gases, vibrations, or traffic increase. Shared Sites facilities will not pollute air, soil,
or water, nor wili they adversely affect radio or television reception or transmission. A
certified copy of the Certificate of a Limited Liability Company issued by the Secretary of
State of the State of West Virginia and a copy of the Certificate of Authorization which was
issued by the Secretary of State of the Commonwealth of Kentucky for Shared Sites, LLC.
are attached or described as part of Exhibit A. A copy of the Certificate of Authorization
issued by the Secretary of State of the Commonwealth of Kentucky and a copy of the
Certificate of Merger issued by the Secretary of State of the State of Delaware for the
Provider are attached or described as part of Exhibit B.

3. After completion of the proposed WCF, Shared Sites will lease or license
space on said tower and the surrounding site so the Provider may locate and operate its
facility including all required antennas and appurtenances. The proposed WCF will serve

an area completely within the Provider's Federal Communications Commission (“FCC”)



licensed service area in the Commonwealth of Kentucky. The Provider is authorized to
provide wireless service by the FCC and the PSC. A copy of the Provider's FCC license to
provide wireless service is aftached to this Application or described as part of Exhibit C.
Shared Sites has located the proposed site in a manner such that other wireless
communications service providers will desire to coliocate on said tower, and will endeavor
to provide all necessary facilities to make collocation attractive to them.

4. The public convenience and necessity require the construction of the
proposed WCF. The construction of the WCF will bring the Provider’s services to an area
currently not served or not adequately served by the Provider and will thereby enhance the
public's access to innovative and competitive wireless telecommunications services. The
WCF will provide a necessary link in the Provider's telecommunications network that is
designed to meet the increasing demands for wireless services in Kentucky's wireless
communications licensed area. The WCF is an integral link in the Provider's network
design that must be in place to cover the proposed service area.

5. Shared Sites’ construction of the described WCF is desirable because it
allows for the collocation of additional wireless service providers within this portion of the
Kentucky wireless communications licensed area. These services may include
telecommunications, wireless data transfer and internet services, wireless cable, paging
systems, 911 service, and other new products currently being developed in the wireless
industry. In addition, the WCF will be available for use by governmental agencies and
providers of emergency services. The WCF will provide a necessary link in Shared Sites'’
and the Provider's wireless infrastructure networks, and Shared Sites, as part of it's
business structure, will diligently pursue and encourage other wireless providers to

collocate on the WCF. These services will provide increased competition in the in the local



Kentucky telecommunications market, which will, in furn, promote competitive pricing,
quality, and coverage options to users of telecommunications services in this area. Shared
Sites’ vested interest in the collocation of wireless service providers promotes the same
goals for the local consumers.

6. The Applicants propose to construct a WCF at 906 Oid Perryville Loop,
Springfield, Kentucky 40069 (37° 40' 12.95" North latitude, W85° 09' 21.07" West
longitude). In an area located entirely within the county referenced in the caption of this
application. The property on which the WCF will be located is owned by Mattie Francis
Hatchett. The proposed WCF will consist of a 320 foot guyed tower with an approximately
6-foot lightning arrester attached to the top, for a total height of 326 feet. The WCF will also
include concrete foundations to accommodate the placement of the Provider’s proprietary
radio electronics equipment. The eguipment will be housed in a prefabricated cabinet or
shelter that will contain: (i) the fransmitting and receiving equipment required to connect
the WCF with the Provider's users in Kentucky, (ii) telephone lines that will link the WCF
with the Provider’s other facilities, (iii) battery back-up that will allow the Provider to operate
" even after a loss of outside power, and (iv) all other necessary appurtenances. The
Provider's equipment cabinet or shelter will be approved for use in the commonwealth of
Kentucky by the relevant building inspector. The WCF compound will be fenced and all
access gate(s) will be secured. A description of the manner in which the proposed WCF
will be constructed is attached as Exhibit D and Exhibit E. Periodic inspections will be
performed on the WCF in accordance with the applicable regulations or requirements of the
PSC. The list of competing utilities, corporations, or persons is attached as Exhibit F.

7. Reduced copies of the site development plan have been included as Exhibit

D and Exhibit E of this application. A vertical profile sketch of the WCF signed and sealed



by a professional engineer registered in Kentucky depicting the tower height, as well as a
proposed configuration for the antennas of the provider and future antenna mounts, has
also been included as part of Exhibit E. Foundation design plans and a description of the
standards according to which the tower was designed signed and sealed by a professional
engineer registered in Kentucky is inciuded as part of Exhibit D.

8. The Applicants have considered the likely effects of the installation of the
proposed WCF on nearby land uses and values and have concluded there is no more
suitable location reasonably available from which adequate services can be provided, and
that there are no reasonably available opportunities to collocate. The Applicants have
attempted to collocate on suitable existing structures such as telecommunications towers or
other suitable structures capable of supporting the Provider's facilities. No other suitable
and available collocation site was found to be loccated in the vicinity of the site. Information
regarding the Applicants’ efforts to achieve collocation in the vicinity are presented as
Exhibit G.

9. The Applicants have conducted a preliminary aeronautical evaluation for the
proposed WCF. The evaluation determined that the proposed structure height at this site
meets Federal Aviation Administration (“FAA”") Regulation requirements. Furthermore, FAA
notice is required for the proposed construction, and lighting or marking requirements may
be applicable to this facility. A copy of the FAA Application is attached as Exhibit H. Upon
receiving a “Determination” from the FAA, the Applicants will forward a copy as a
supplement to this Application Proceeding

10. A copy of the Kentucky Airport Zoning Commission (“KAZC”) Application for

the proposed WCF is attached as Exhibit I. Upon receiving authorization from the KAZC,



the Applicants will forward a copy of the determination as a suppliement to this Application
Proceeding

11. The WCF will be registered with the FCC pursuant to applicable federal
requirements. Appropriate required signage will be posted on this site upon receipt of the
tower registration number.

12. A geotechnical-engineering firm has performed soil boring(s) and subsequent
geotechnical-engineering studies at the WCF site under the supervision of a professional
engineer registered in the Commonwealth of Kentucky who specializes in geotechnical
engineering, including subsurface exploration. The geotechnical-engineering firm has
performed many such studies for the communications industry. A copy of the geotechnical-
engineering report and evaluation sighed and sealed by a professional engineer registered
in the Commonwealth of Kentucky who specializes in geotechnical engineering, including
subsurface exploration, is attached as Exhibit J. The name and address of the
geotechnical-engineering firm and the professional engineer registered in the
Commonwealth of Kentucky who supervised the examination of this WCF site are included
in Exhibit J.

13.  Clear directions to the proposed WCF site from the County seat are attached
as Exhibit K. The name and address of the preparer of Exhibit K is included in Exhibit K.

14.  Shared Sites, pursuant to a written agreement, has acquired the right fo use
the WCF site and associated property rights. A copy of the agreement or an abbreviated
agreement recorded with the County Clerk is attached as Exhibit L. Also included as part
of Exhibit L is the portion of the full agreement demonstrating that in the case of

abandonment a method is provided to dismantle and remove the cellular antenna tower .



15. Personnel directly responsible for the design and construction of the
proposed WCF are well-qualified and experienced. Nello Corporation (the Tower
Manufacturer) performed the tower and foundation design. The Tower Manufacturer is a
nationally recognized manufacturer and designer of communication towers. The Tower
Manufacturer has designed and installed communications towers throughout North
America. The Tower Manufacturer has assigned Dan lanello and/or Dennis Abel, both
professional engineers registered in the commonwealth of Kentucky, to design the Tower
for the WCF. Both engineers specialize in the design and engineering of guyed, self
support and monopole structures, and have extensive experience in the design and
construction of projects similar to the Applicants’. These projects include the design of
towers and the required foundations of many other wireless facilities. Al of the designs
have been/will be signed and sealed by Dan lanello and/or Dennis Abel. The construction
of the proposed WCF will be performed by Shared Sites or their agents who are insured
and experienced tower erection specialists. The Project Manager, David Jantzi, will
manage the construction of the WCF and the tower erection. David has been erecting
towers for the telecommunications industry for over 15 years. All tower designs will meet or
exceed applicable laws and regulations.

16. Based on a review of Federal Emergency Management Agency Flood
Insurance Rate Maps, the registered land surveyor has ceriified in Exhibit M that the
proposed WCF is not located within any flood hazard area.

17.  The possibility of high winds has been considered in the design of this tower,
The tower has been designed and engineered by professional engineers using computer
assistance and the same accepted codes and standards as are typically used for high-rise

building construction. The tower has been designed to withstand a wind loading of 70



m.p.h. with % inch of radial ice. This tower has been designed in accordance with the
Electronic Industries Association (“"EIA”) 222-F 1996 Standards, which have been accepted
and approved by ANSI and is a nationally recognized tower design standard. Similarly, the
proposed WCF design has been developed with consideration of potential ground shaking
based on a negligible seismic zone of 1. Seismic loading is regarded as secondary to the
wind loading.

18. The site development plan signed and sealed by a professional engineer
registered in Kentucky was prepared by David B. Sharp, and was designed from a survey
performed by Mike McKinney. This site development plan is drawn to a scale of no less
than one (1) inch equals 200 feet, and identifies every owner of real estate within 500 feet
of the proposed tower (according to the Property Valuation Administrator) and is
incorporated in the survey as part of Exhibit E. Every structure and every easement within
500 feet of the proposed tower or within 200 feet of the access road including intersection
with the public street system is incorporated in the survey as part of Exhibit E.

19.  Shared Sites, on behalf of itself and the Provider, has notified every person
who owns property within 500 feet of the proposed tower by certified mail, return receipt
requested, of the proposed construction. Each property owner has been informed of their
right to request intervention. A list of the nearby property owners who received the notices,
together with copies of the certified letters, are attached as Exhibit N and Exhibit O,
respectively.

20. Shared Sites, on behalf of itself and the Provider, has notified the Washington
County Judge Executive by certified mail, return receipt requested, of the proposed
construction. This notice informed the Washington County Judge Executive of his/her right

to request intervention. A copy of this notice is attached as Exhibit P.



21.  Two appropriate notice sighs measuring at least two (2) feet in height and
four (4) feet in width with all required language in letters of required height have been
posted in a visible location on the proposed site and on the nearest public road and shall
remain posted for at least two (2) weeks after filing of the Application. Copies of the
postings are attached as Exhibit Q. The location of the proposed facility has been
published in a newspaper of general circulation in the county where the WCF is located.

22. The general character of the area in which the WCF is proposed is
agricultural with some sparce residential and the existing land use of the specific property
involved is agricultural pasture. The property where WCF is proposed to be constructed is
not zoned.

23. The process that was used in selecting the site for the proposed WCF by the
Applicants’ radio frequency engineers was consistent with the process used for selecting
generally all other existing and proposed WCF facilities within the proposed network design
area. Before beginning the acquisition process, the Applicants carefully evaluated the
location of the required WCF for possible coliocation opportunities on existing structures.
Radio Frequency Engineers used computer programs fo evaluaie the most effective
coverage design for facilifating collocation potential on the proposed tower. Shared Sites
and the Provider's radio frequency engineers have combined their efforts in order to
develop a highly efficient network that is designed to serve the Federal Communications
Commission licensed territory without extending beyond the Provider's approved boundary.
The engineers selected the optimum vicinity in terms of elevation and location to provide
the best quality service to customers in the service area. A proposed coverage area was
considered by the Applicants when searching for sites that would provide both (i) the

coverage deemed necessary by the Provider, and (ii) the coverage deemed necessary by



Shared Sites to permit the integration of the proposed WCF into Shared Sites’ overall
network design. No suitable towers or existing structures were found in the immediate area
which would meet the technical requirements for this element of the telecommunications
network. A map of the area in which the tower is proposed to be located which is drawn to
scale and clearly depicts the necessary search area within which the site, pursuant to radio
frequency requirements, be located is aftached as Exhibit R.

24. A grid map showing the location of all existing cellular antenna towers that
includes the general position of proposed construction sites for new cellular antenna towers
within the Commission’s jurisdiction and one-half mile outside the boundary of the planning
unit's jurisdiction if that area contains either existing or proposed construction sites for
cellular antenna towers is attached as Exhibit S.

25.  All Exhibits to this application are hereby incorporated by reference as if fully

set out as part of the Application.
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26.

And

David Jantzi

Boulevard Properties, LLC
7383 Utica Blvd.

Lowville, NY 13367
Telephone: (315) 523-6258

Kamal Doshi

Shared Sites, LLC

1390 Chain Bridge Road #40
McLean, VA 22101

’ All responses and requests associated with this Application may be directed

11



Wherefore, the applicants respectfully request that the PSC accept the foregoing
Application for filing and having met the requirements of KRS 278.020 and all applicable
rules and regulations of the PSC, grant a Certificate of Public Convenience and Necessity
to construct and operate the WCF at the location set forth herein for the respective

networks in the commonwealth of Kentucky.

Respectfully submitted,

S

Kamal Doshi ,b}gb
Shared Sites, LLC ' T
1390 Chain Bridge Road #40

McLean, Virginia 22101
Telephone: (703) 893-0806

And

EW%:{ 7WL”“€’i”

Timothy J. Duffy

Chief Technical Officer / Senior Vice President
Network Operations & Engineering

American Cellular Corporation

14201 Wirgless Way

Oklahoma City, OK 73134

(405) 529-8660
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LIST OF EXHIBITS

Certificate of LLC from the State of West Virginia and copy of application for
Certificate of Authority o the State of Kentucky for Shared Sites, LLC.

Certificate of Authorization from the State of Kentucky and Certificate of Merger
for American Cellular Corporation

Copy of FCC license for American Cellular Corporation

D. Tower and Foundation Plan

r o m

w B HLH UV O Z 2 T AR =

Site Development Plan:

Vicinity Map

Property Owner Listing
500’ Vicinity Map
Legal Descriptions
Site Plan

Vertical Tower Profile

Competing Utilities, Corporations, or Persons List

. Collocation Report

Application to FAA

Application to Kentucky Airport Zoning Commission
Geotechnical report

Directions to WCF Site

Copy of Real Estate Agreement

. Fiood Plain Certification

Certification of Notification

Copy of Property Owner Notification

Copy of County Judge Executive Notice

Copy of Posting Notices

Copy of Radio Frequency Design Search Area
Tower Map for Subject County






EXHIBIT A

CERTIFICATE OF LLC FROM THE
STATE OF WEST VIRGINIA

AND

CERTIFICATE OF AUTHORITY FROM THE
COMMONWEALTH OF KENTUCKY

FOR SHARED SITES WV, LLC



I, Betty Ireland, Secretary of State of the
State of West Virginia, hereby certify that

SHARED SITES WV, LLC
Contro} Number: 90252

has filed its "Articles of Organization” in my office according to the provisions of West Virginia
Code §§31B-2-203 and 206. | hereby declare the organization to be tegistered asa limited
liability company from its effective date of December 20, 2006 until the expiration of the term
or termination of the company.

Therefore, I hereby issue this

CERTIFICATE OF A LIMITED LIABILITY COMPANY

Given under my hand and the
Great Seal of the State of
West Virginia on this day of
December 20, 2006

Lty Qe st

Secretary of Statg




Commonwealth of Kentucky
Trey Grayson
Secretary of State

Certificate of Authorization

I, Trey Grayson, Secretary of State of the Commonwealth of Kentucky, do
hereby certify that according to the records in the Office of the Secretary of State,

SHARED SITES WV, LLC

, a limited liability company organized under the laws of the state of West
Virginia, is authorized to transact business in the Commonwealth of Kentucky
and received the authority to transact business in Kentucky on December 20,
2006.

I further certify that all fees and penalties owed to the Secretary of State have
been paid; that an application for certificate of withdrawal has not been filed;
and that the most recent annual report required by KRS 275.190 has been
delivered to the Secretary of State.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my
Official Seal at Frankfort, Kentucky, this 7th day of February, 2007.

Certificate Number: 43278
Jurisdiction: Boulevard Properties, LLC
Visit http:/fapps.sos.ky.govibusinessiobdb/certvalidate.aspx_to validate the authenticity of this

certificate.

'7..’163.

Trey Grayson'
Secretary of State

Commonweaith of Kentucky
43278653332
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EXHIBIT B

CERTIFICATE OF AUTHORIZATION FROM THE
COMMONWEALTH OF KENTUCKY

AND
CERTIFICATE OF INCORPORATION FROM THE
STATE OF DELAWARE

FOR AMERICAN CELLULAR CORPORATION



Commonwealth of Kentucky
Trey Grayson
Secretary of State

Certificate of Authorization

I, Trey Grayson, Secretary of State of the Commonwealth of Kentucky, do
hereby certify that according to the records in the Office of the Secretary of State,

AMERICAN CELLULAR CORPORATION

, a corporation organized under the laws of the state of Delaware, is authorized
to transact business in the Commonwealth of Kentucky, and received the
authority to transact business in Kentucky on January 20, 2004.

I further certify that all fees and penalties owed to the Secretary of State have
been paid; that an application for certificate of withdrawal has not been filed;
and that the most recent annual report required by KRS 271B.16-220 has been
delivered to the Secretary of State.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my
Official Seal at Frankfort, Kentucky, this 13th day of February, 2006.

Certificate Number: 26879
Jurisdiction. Shared Sites, LLC
Visit hitp:/fapps.sos.ky . govbusiness/obdb/cervalidate aspx 1o validate the authenticity of this

certificate.

Trey Grayson

Secretary of State

Commonwesdth of Kentucky
26870/0576718




EATTHIZEL 3.1

STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 103:00 AM 07/29/1999
QUIITATd - 22272565

FOURTH RESTATED CERTINICATE OF INCORPORATION
OF
AMERICAN CELLULAR CORPORATION
Tvis horeby cortified thai:
() The present name of e corporation (hereinafter ealled the "Corporation™} is American Cellular Corporation;

{b} The name under which the Corporation was originaily incorporated is PriCellutar Corporation, and the date of filing the original Coerlificare
of incorparation of the Corporation with the Secretary of State of the State of Delaware is February 21, 1990,

2. The Certificate of Incorporation of the Corporation is herehy amended by steiking out Section & ol Articie V thereof ind by substituling in
Tieu therea! a new Section 6 of Articles Vo which is sof forth in the Fourth Restated Certificare of Incorporation hereinaler provided for.

3. The provisions of the Certificate of Incorporation of the Corporation as herctofore smended and/or supplemented, and as herein amended,
are hesehy restated and integrated into the single instrument which 18 hereinafter sot forth, and which is entitled Fourth Reslated Certilicare of
Incorparation of American Celtular Corporation withou! any further amendments other than the amendments herein certified and without any
diserepancy between the provisiens of the Certificate of Incorporation as heretefore amended and supplemented and the provisions ol the said
sinple instrinmenl hereimalter set foeth.

4. The amendment andd he restatement of the Certficale of Incorporation herein certified have been duly adopted by the srockhelders in
accordance with the provisions of Scctions 228, 242, and 245 of the General Corporation Law of the State of Delaware.

5. The Centificate of Incorporation of the Corporation, as amended and restated herein, shail al the effective time of this Fourth Restated
Cortificate of Incorporation, read as follows:



AT |
The name of the corporation (the "Corporation”) is:
Amertenn Celluiar Corporation
ARTICLE I

name of ifts registered agent st such address is Corporation Service Company.
ARTICLE I#

The nature of the business or purposes o be conducted or promoted 3 to engage 0 any lawlul net or netivity For which corparations may be
organized under the Generad Corporation Law of Delaware.

ARTICLE 1Y

The wial nember of shares of stock which the Corporation shall have authority 1o issuc is five million fve hundred thousand ¢(5,500.000), of
which Nve undred thousand (500,000) shall be Common Stoclk, 5.01 par vajue, and live million (5,000,000} shall Be Preferved Stock, $.0% par
vatue, Four hudred seventy-live thousand (475,000) shares of Common Stock shall be designated voting Class A Common Stgek, and twenty-
flve thousand {25,000) shares of Common Stock shall be designated non-voting Class B Common Stock.

Al shares of Class A Common Stock and Clags B Common Sieck shall be identical in every respect, except that the non-voling Class B3
Comman Stock shall carry no right {o vole for the election of dircclors, and no right to volte on any matter presented o the stockholders for
sheir vole or approval, except only as the laws of the State of Delaware shatl require that voting rights be granied to such non-voting shures.
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adjustment (o reflect any stock split, reverse stock split srock dividend or other similar change in the Class A Common Swock or Class 13 -
Common Stock.

The Bowrd of Directors is authorized, subject to Hmitations preseribed by law and the pravisions of this Artiele 1V, 1o provide for the issuance
of the shares of Preforred Stock in series, and by {iling o certificate pursuant to the applicable law ol the Suue of Delaware, o establish from
time to Ume the number of shares 1o be included in each such series, and to lix the designation, powers, preferences and rights of the shares of
cach such serics and the qualifications, limialions or restrictions thereol,

The authority of the Board with respect o each series shall inelude, but net be limited to, determination of the foliowing,
(2} The number of shares constituting that series and the distinelive designation of thal series;

{b) The dividead rate on the shares ol that series, whether disidends shall be cumulative, and, ifso, from which date or dates, ond (he relative
rights of priority, ifany, of payment of dividends on shares of that sevies;

(cy Whether that series shall have veling rights, in addition to the voting rights provided by faw, and, i1 so. the terms of such voting rights:

{cf) Whether that series shall have conversion privileges, and, il so, the terms and conditions of such conversion, imeluding provision for
adjustment of the conversion rate in such events as the Board of Directors shafl determine:

fe)y Whether or not the shares of that series shall be redecmable, and, if so, the terms and conditions of such redempiion, including the dale or
dales upon or after which they shalt be redeemable, and the amourt per share payable in case of redemption, which amount may vary under
different conditions and al dilferent redemption dutes;

(N Whether that series shalt have a sinking fund for rhe redemplion ar purchage ol shares of thal series, and, if so, the lerms and amount of sueh
sl fund;

() The rights of the shares of that serics in the eveni of voluntary or involuntary liguidation, dissolution or winding up of the Corporation, and
the relative righits of priority, iFany, of payment of shaves of thal serics; and

(hy Any other relative rights, preferences and Himitations of that series.

Dividends on outstanding shaves of Preferred Stock shall be paid or decelared and sei apart for payment before any dividends shall be paid or
declased and setapart for payment on the comimon shares with respect to the same dividend period,

L upon any voluntary o involuntary lguidation, dissolution or winding up of the Corporalion, the assets available for distribution to hoiders of
shares of Preforred Stock of all series shall be insuflicient (o pay suwch bolders the full preferential amount o which they are entitled, then such
assels shall be distributed ratahly among the shares of 8l



BEIGH U BT DU 1 DU UGS WL (U LU UCHIVE PIC TGN AU L BCIIUng Unpaid Cuniaive divigohids, 1 any ) payabio wiln
respect thereto,

ARTICLE Y

The Corporation hereby designales the following series of Preferred Stock, which series shall have the voting powers, preferences and refative,
participating, optionsl and other special righls of the shares of such series, and the qualifications, limitations or restrictons thereof ag set forlh
beiow in this Certificate:

Section 1. DESIGNATION AND AMOUNT.

The shares of such series shall be designared as the "Series A Preferred Stock” (the "Serics A Preferred Stock™) and the number ol shares
initialiy constituting such serieg shall be 3,250,000, which number may be decreased (bt nol increased) by the Bowrd of Diveclors withont a
vote of stockholders: PROVIDED, HOWEVER, that such number may not be decreased below the number of then currently ontstanding shares
ol Series A Preferred Seock, The "Stated Value" por share of the Series A Preferred Stock shall be equal to $100.

Section 2. INVIDENDS AND DISTRIBUTIONS,

(a) The holders of shares of Series A Preferred Stock, in preference (o and in priorily over the holders af shares of any stock of the Corporation
ranking junior to the Scries A Prelerred Stock with respect to the payment of dividends or the distribution of agsets, whether upon lguidation,
dissolution, winding up or otherwisce " Junior Stock™). shall be entitled to receive, when and ax declared by the Board of Dircetors, our of Funds
legally available for the payment of dividends, dividends on the Series A Preforred Stock, which shall acerue on a daily basis (compuled on the
basiy of a 360-day year of twelve 30-cay months) at the rate por snnum of twelve percent {12.0%), compounded quarterly. on the Srated Value
(plus all accrued or accwmulated bt unpaid dividends) of cach share of Series A Preforred Stock from the dale ol oviginal issuance thereof unii)
the redemption of the Serics A Preferred Stock pursuant (o Section 3 hereof,

1ty Dividends shall aceroe and be cumulative whether or pot ihey have been declared and whether or not there are profiis, surplus or other
funds of the Corporation legally available for the payment of dividends. Dividends shall be payable quarterly, in arrcars, on the last day of each
December, March, June and Septembér (cach, a "Dividend Payment Bate"). The amoust of dividends payable on each Dividend Payment Date
shall be determined by applying the rate specilied in Seetion Z(a} from bul excluding the immediately preceding Dividend Payment Date (or
from but excluding the date of issuance of shares of Serics A Preforred Stock with respect o the first dividend period} (o and incloding the
Dividend Payment Date. Dividends shall be paid in cagh. 10 the payment date does not occus on a regular Dividend Payment Date, dividends
shall be cateuiated on the basis of the actua) number of days clapsed from but exclading the immediately preceding Dividend Paymeat Date (o
and meluding the redemption date or such Rnal distribution date,

4



(U) 10 UG CALEOY NVIAUIUN 58 HOL PRIU DILE LIVIOEOO £y NI LIS, S AIVIUUHUS WIHCH SHAIT RAVE Uerued on each share ol series A
Preferred Stock outgtanding as of such Dividesd Payment Date shat! be acenmulated dividends. -

(dy Dividends payable on cach Dividend Payment Date shall be paid (o the record holders of {he shares of Series A Preferred Stock as they
appear on the books of the Corporation at the close of business on the 10t Business Day immediately preceding the respeetive Dividond
Payment Date or on such other record date as may be fixed by the Board of Directors of the Corporation in advance ol a Dividend Paymieni
Date, provided that no such recard date shall be fess than en (10) not more than sixty (600 ealendar days preceding such Dividend Payment
Date. For purposes bercof, "Buginess Day"™ means any day other than a Salurday, Sunday, or a day on which commaercial banks in the Cliy of
New York arc suthosized or obfigated by law or executive order to close.

{e) Each fractional share of Serics A Preferred Stock outstanding shall be entitled w0 a ratably propornional amount of all dividends aceruing
with respect to each owtstanding share of Serics A Preferred Stock, and all such dividends with respeet fo such outstanding fructiona shares
shall be fully cumulotive and shall acorue, whether or not declared, and shatl be payable in the same manner and at such limes as provided
herein with respect o dividends on cach cutstanding share of Serics A Prefesred Stock,

() At dividends paid with respect to shares of Sevies A Preferred Stock pursuanl to Scetion 2(a) shall be paid pro rata 1o the hokders entifed
thereto.

(£) 8o lang as any shares of Series A Prefarred Stock are outstanding:

(1) No dividend or other distribution shalf be declared or paid, or selapart for paymenl on or in respect of, any Junior Stock, cither directly or
indirectly, whether in cash obligations, shares ol the Corporation or other properly (other than dividends or disiributions payable in shares of
Junior Stock or in rights to purchase Junior Stocl), nor shall any Funior Stock, or any warranis, rights, calls or options exercisable for or
convertible into any Junior Stock, be redecmed, purchased, retired or otherwise acquired for any consideration (or any money be paid o a
sinking fund or otherwise set apart for the purchase or redemption ol any sueh Junior Stock or any warrants, rights, calls or options exercisable
for ar convertible into any Junior Stock}, unless ps of such dote the Corporation has paid all dividends acerued and payable to daic on the Series
A Preferred Stock in ull and pald all amounts due in respect of its redemption obligations under Bection 3; provided that netwilhstanding the
foregoing, the Company may cifect purchases or redemptions pursuant to employee stack subseription agreements with oficers and key
employees of the Corporation and g subsidiaries,

{i1) No shares of Series A Preferred Stock shadl be redeemed, purchased or atherwise acuired for any consideration (or any nmoney be paid to &
sinking Tund or otherwise set apart for the puschase or redempiion of any such Serics A Preferred Stock) by the Corporation unlegs (A) the [l
cuntlative dividends on all oulstanding shares of Serics A Prelerred Stock shadl have been or cuntemporancously are dectaved and paid lor ol
dividend periods terminating on or prior Lo the dafe on which such redemption, purchase o other payment is o oeeuy, ar {B) alf shares of Serics
A Preforred Stock are simultaneously redeemed s provided in Section 3 hereoll
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{a) The Corporation shall have the right, al its sole oplion and election, to redecmn ovistanding shaves of Series A Preferred Stock, in whole or in
part (pro-rola among the owstanding shares of Scries A Preferred Stock) at any time;, PROVIDED, HOWEVER, that the Corporation shall not
optionully redecm iess than $5,000.000 in e aggregate of the stated amount of shares of Series A Preferred Stock at any one time.

(b} On September 30, 2008, the Corporation shali redeem one-third of the shares of Scries A Preferred Stock then outstanding. On September
30, 2009, the Corporation shall redecem one-half of the shares of Serics A Preferred Stock then outstanding. On September 30, 2010, the
Corporation shall redecm ol remaining shares of Series A Preforred Stock then oulstanding,

{¢) The redemption price per share for Serics A Preferred Stock redeemed on any optionsl or mandatory redemption date (the "Redempiion
Price®} shall be equal to the Stated Value per share of the shares (0 be redeemed plus an amount equal o the aggregate dollnr amount of alf
accrtied or accumuiated and unpaid dividends through the redemption date. The Redemption Price shall be paid in cash from any source of
funds lepally available therefor.

(s Nol less thap thirty {30) nor more than gixty (60) days prior the redemption dale, a notice specifying the time and place of such redemplion
shall be given by frst class mait, postage prepaid, o the holders of record of the shares of Scries A Preforred Stock (o be redecmed at their
respective addregses as the same shall appear on the books of the Corporation (hut no Failure (o mail such notice or any defect therein shall
alfeer the validity of the proceedings for redemntion except as to the holder to whom the Corporation has failed 1o mail such notice or excepl as
o the holder whose netice was defective), ealling upon each such holder of record fo surrender o the Corporation on the redemption dafe at the
place designated in such notice sueh holder's certificale or cortificates representing the then gutstanding shares of Series A Prefersed Stock held
Ixy such holder called for redemption. On or after the redemption date, cach holder of shares of Serics A Preferrad Stock called for redemption
shall susrender his certificate or certificates Tor such shares 1o the Corporation at the plice designated it the redemption netice and shall

theseupon be entited 1o receive payment ol the Redemption Price in the manner set forth in Seceton 3(e) above. I the redemption is delayed for

any reason, dividends shall continue to acerue on the shares of Sevics A Preferred Stock, and shall be added in and become & part of the
Redemprion Price of such shares, until the Redemption Price, a3 so adjusied, for such shares is paid in Tutl,

Scction 4, REACQUIRED SHARES. Any shares of Series A Preferred Stock converted, redeemed, purchased or otherwise acquired by the
{orporation in any manmer whatsoever shall be retired and canceled promptly after the acquisition thereal, and, il necessary to provide for the
fawful redemption or purchase of such shares, the capital represented by such shares shall be reduced in secordance with the General
Corporation Law of the State of Delaware, All such shares upon their canceliation hecome aulhorized bur unissued shares ol Preferred Stock,
par value $.01 per share, o the Corporation and may be reissued as parl of another series of Freferred Stock, par value 5.01 per share, of the
Corporation.
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{u} If the Corporation shalt adopt & pian of liquidation or of digsohstion, or commence & voluntary case under the Federal bankruploy faws or
any other applicable state of Federal bankruptey, insolvency or similar law, or consend (o the enfry ol an order for relied by any involuntary case
under any such law or to the appointment of & receiver, liguidator, assignee, custodian, truslee or sequestraror {(or similar officind of the
Corporatiany or of any subslantial part ol ils property, or make an assignmen! for the benefit of its ereditors, or admil in writing i inability to
pay its debts gonerally as they become due, or il a decroe or order for reliel in respeet ol the Corporation shall be entered by & court having
jurisdiction in the premises in an inveluntary case under the Federal bankruptey Iaws or any other applicable Federal or state bankrapiey,
insolvency ar similar faw, or appomiing a reeeiver, liguidator, assignes, custedian, trustee, sequestrator {or other similar official) of the
Corporation or of any substantial part of its property, or ordering the winding up ar hquidation of Us alffairs, and any such decree or order shall
be unslayed and in effect Tor a period of 90 consceutive days and on account of such event the Corporation shall Haquidate, dissolve or wind up.
or upon any other Higuidation, dissolution or winding up of the Corporation, no distribation shail be made o the holders of shures of Junior
Stock, unless prios thereto, the holders of shares of Servies A Preferred Stock shuil have received in cash the Siated Value per share in respect of
all outstanding shares plus all acerued or accumuiated but unpaid dividends thercon (o and including the date lixed for such lguidation.

() No payment on account of any such liquidation, dissolution or winding-up of the Corporation shall be paid to any holder of shares of Series
A Preferred Stock unless there shall be paid a1 the swme timie to all holders of shares of Scries A Preferred Stock propertionale amounts
determined ratably in proportion to the full amounts to which the holders of all outstanding shares ol Serics A Preforred Stock are respective
entitind with respect to such distribution,

{c} After payment of the full amount of the liguidation preference 1o which the hotders of shares of Series A Preferred Stock are entitded under
Section S{a). such holders will not be entitled to any farther participation in any distribution of assets of the Corporation.

ey Written nolice of avy Hguidation, dissolulion or winding-up of the Corporation, seating the payment date or dates when and the place ov
places where the amonnts distriburable in such circumstances shall be payabie, shall be given by [irst class mail, postage prepaid, nol fess than
fifreen {15) days prior to any payment date siated therein, to the holders of record of the shares of Series A Preforred Stock ag thelr regpective
addresses as the same shall appear in the reeords of the Corporation.

(¢} Any voluntary sale, conveyanee, exchange or transfor of aif or subsiantially all of the property or assets ol the Corporation or the
consolidation or merger of (he Corporation with of into one or more other corporations in which the holders ol capital stock of the Corporation
entitled to vole in the cleclion of directors prioy (o the consummation of such event own less than 0% of the capital stock of the surviving
corporation entitled to vole in the election of directors shall be deemed to be a Hguidation, winding-up or dissolution ol the Corporation, and
the only amounts payable



W G NOWCTS QF IC DEIICs A Prergimed DI0CK Upon 8y SUch consoligaton, Imcrger or saie of e Lorporation shall be the hquidahion prelercres
set forth in Section 3(a).

Section 6. INFORMATION RIGHTS.

The Carporation will firnish to cach person who, together with its alTiliates, holds shares of Series A Preferred Stock having an aggregaled
Stated Value of at least $5,000,000 the following reports:

{(a) As soon as practicable after the ead of cach fiseal year, and in any event within ninety (90} days thereafter, audited consolidated batance
sheels of the Corporation ag of the end of such Rscal year, and consolidated statements of income and cash fows of the Corporation for such
vear, prepared in accordance with generally aceepted accounting principles and setting forll in each case in comparative lorm the figures for
the provious (iseal year, all in reasonable detail and certified by independent public accountanls of national standing selected by the
Corporation.

{3y A soon ag practicable, but in any evenl within forty-five
{43y days afier the end of cach of the Tirst three (3) quarters of each fiseal year ol the Corporation, unaudited balanee shecls of the Corporation
as of the end of cach such guarter, and consolidated statements ol ircome and cash Nows of the Corporation for cach such quarter, all prepared
in accordance with generally accepted aceounting principles,

(¢) As soon as practicable after the end of each month, sclecled monthly linancial information coneerning the Corporation, including a defailed
statement of revenues and cxpenses and other subscriber, capital expenditure and relevant system information.

(Y At teast Len (10) days prior to submission thereo! o the Corporation's Board of Divectors for approval, the Company's budgel and operating
plan (inchiling projecied balance sheets and profit and loss and cash flow statements) for cach fisenl year,
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Exeept as otherwise requived by faw, holders of shares of Series A Preferred Slock shal) have no voting rights: PROVIDED HOWEVIER, that
so0 long as any of the Series A Preferred Stock is outstnding, the Corperation will not authorize, create or issue, or inorease the avthorized or
issued amount of, any class or series of stock (or any security conver{ible or exchangeable therefor) ranking senior 1o or pari passu with the
Series A Preferred Stock with respest to divideads or liguidation preference or reelassily or modify any Jurior Stock such thal it ranles senior to
or pari passu with the Serics A Preferred Stock with respect to dividends or liguidation preference withent the alfirmative vole or consent of the
holders of ag least 66-2/3% of the shares of Serics A Prelerred Stock then ontstanding, voling as a separate clags (given in person or by proxy,
cither in writing or by resolution adopted at a special meeting called Tor the purpose): and PROVIDED FURTHER, HOWEVER, that the
Cerporalion with not amend, alter or repeal any of the provisions appticable to the Series A Preforred Stock set Torth in it Centificaie of
Incorporation or in this Certificate so a8 fo change adversely

(i) the dividend payable herein, (i) the amount paysble thereon upon liguidation or redemption or (iii) the mandatory redemplion provisions
applicable therelo, without the affirmative vote or consent of all holders of shares of Berics A Preferred Stock then outstanding, voting as a
separate clogs {given i person o by proxy, cither in wriling or by resolution adopted at & special mceting called for the purposes,

Fach share of Series A Preforred Stock shall have one vote, and each fraclional share shall have a corresponding fractional voic.
ARTICLE VI

t Furtherance and not in Emitation of the powers confoerred by slatuie, the Beard of Directors is oxpressly awthorized to adapt. amend ar repoal
the By-laws of the Corporation.

ARTICLE VH
Election of directors need not be by written batlot uniess the By-laws of the Corporation shalt so provide,
ARTICLE Vil

Qeetion 1 DIRECTOR'S LIABILITY. A cdirector of the Corporation shall not be personally liable o the Corporation or its stockholders for
monetary damages for breach of fiduciary duty os o director (o the fulfest extent peemitted by Delaware Law.
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{a) Each person {and the heir's, excovtors or administrators of such person) whe wag or is made a party or is threatencd 1o be made & panly o or
is irvolved in any threatened, pending or complored aclion, suit o proceeding, whether civil, eriminal, administrative or investigative
(hereinafter a “proceeding™), by reason of the faet that he or she, or a person of whom he or she ss a legal representative, is or was o director,
officer, employee or agent of another corporation ar of a partnership, joint venture, trust or other enterprise, including service with respeet 16
empleyee benelit plans, whether the basis of such proceeding i3 alleged action in an offictal capacity as a dircclor or officer of the Corporation
of is or was serving as the request of the Corporation as a director, officer, employee or agent shail be indenmificd and held harmless by the
Corporation (o the Tullest exlent authorized by the Delaware General Corporation Law, us the same exists or miay hereafler be amended (but, in
the case of any such amendment only Lo the extent that such amendment permits the Corporation to provide broader indemnification rights than
said Jaw permitted the Corporation to provide prioy to such amendment), against al} expense, Hability and loss (includipg attorney's foes,

jadgments, fines, ERISA excise taxes or penalties and amounts pald or Lo be paid in settiement) reasonably incurred or suffered by such person

in connection therewith and such indemnification shall continue as w a person wio his ccased 1o be a director, officer, employes or agent and
shall inure to the benelit of hig o her heirs, excoulers and administrators; PROVIDED, HOWEVER, thal, except as provided in subsection (b)
hereof, the Carporation shall indemmidy any such person secking indemnification in connection with a procecding (or part thereof) inidaled by
such person only if such procecding (o part thereof) was autharized by the Board of Direclors of the Corporation. The right to indemnification
conferred in this Section shall be # contract right and shall include the right te be paid by the Corporalion the expenses incurred in defending
any such proceeding in advance ol its final disposition; PROVIDED, HOWEVER, thar if the Delaware General Corporation Law requires, (he
payment of such expenses incurred by a director or officer in his or her capacity as a director o officer (and not in any other capacity in which
service was or is rendered by such porson while a direstor or officer, including withaut limitadon, serviee w an employee benefit plan) m
advance of the final disposition of a proceeding, shall be made only upon delivery 1o the Corporation of an undertaking, by or on behalf of such
divector or officer, to repay all amounts so advanced if it shall witimalely be determined that such director or officer is not eanitled to be
indemnified under this Section or otherwise, The Corporation may, by action of the Board of Dircctors, provide indemnilication (o cmployecs
and agents of the Corporation with the same scope and effect ag the foregoing indemnilication of diveetors and officers.

(b} FFa claim under subscetion (a), of this Section 2 is not paid in fuil by the Corporation within 3¢ days afier a writien claim has been received
by the Corperation, the claimant tmay al any tme thereafrer bring suil against the Corporation te recover he unpaid amount of the claim and, if
succassful in whose or in parl, the claimant shall be entitled 1o be paid also the expense of prosccuting such claim. 11 shiali be @ defense to any
such action (ather than an action brought o enforee a claim for expenses incurred in defending any proceeding in advance of its final
disposition where the required undertaking, ifany is required, has been rendered to the Corporafion) thag the claimant has not mef the standards
of conduct which make it permissible under the Delaware CGeneral Corporation Law for ithe Corporation to indemnify the claimant for the
amaunt claimed, but the burden of proving such defense shall be on the Corporation.
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~ determinalion prior to the commencement of such aclion that indemnification of the clabmant is proper in the circumstances because he or she

has mel the applivable standard of conduel sot Torth in the Delaware General Corporation Law, nor an aclual determingtion by the Corporation
{including its Board of Directors, independent legal counscel, or its stockholders) that the claimant has not met such applicable standard of
conduct, shall be a defense o the action or create a presumption that the elaimant bas not met the applicable standard of conduct,

(¢} The right 1o indemmnification and the payment of expenses incurred in defending a proceeding in advance of its {inal disposition coaferred in
this

Seotion shall not be exclugive of any othor right which any person may have or hereafier acquire under any statite, provision of this Certificare
of ncornoration, Bylaw, agreement, vole of stockholders or disinteresied divectors or otherwise.

() The Corporation may maintain insurance, at its expense, to protect itsell and any director, officer, employee or agent of the Corporation or
another corporation, parfnership, joint venture, frust or other enterprise against any such expense, Hability or loss, whaether or nat the
Corporation would have the power to indemnily such person against such expense, Hability or loss under the Delaware General Corporation
L.
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Fa/ James oF. Walter, Jr.
g Wadber, Jrw.,
Progldoene
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EXHIBIT C

COPY OF FCC LICENSE FOR AMERICAN CELLULAR



Federal Communications Commission
Page 1 of &

Wireless Telecommunications Bureau "'

Radio Station Authorization

LICENSEE NAME: American Cellular Corporation

FCC Registration Number (FRN)
Q008767324
Call Sign File Number
RONALD L. RIPLEY
AMERICAN CELLULAR CORPORATION KNRQZAE Q01871420
14201 WIRELESS wWAY Radio Service
DKLAMOMA CITY OK 73134 CL - Celiular
Market Number Channel Block
CMA446 A
Sub-Market Designator
(8]
Market Name
Kentucky 4 - Sperncer
Grant Date Etfective Date Expiration Date Five Yr Build-Out Date Print Date
10-29-2002 04 -07-2004 10-01-2012 O1-14~2004
SITE INFORMATION
Location Lattitude Lengitude . Ground Elevation Structure Hgt to Tip Antenna S$tructure
{meters) {meters) Registration No.
2 037-51-06.5 N 085-568-45.4 W Z411{.5 89, .4 1045039
Address 1301 Stinson Plate
City County State Construction Deadline
RADCLIFF HARDIN KY
Antenna: 1 Azimuth {from true north) O 45 90 135 180 225 270 45
Antenna HMeight AAT(meters) 103.000 118.000 132.000 70.000 67.000 86.000 87.000 103.000
Transmitting ERP{watts) 22.640 38.350 43.8%0 232.740 16.820 1.570 0.280 5. 800
Location Lattitude Longitude Ground Elevation Structure Hat to Tip Antenna $Structure
{meters) {meters) Registration No.
3 037-49-44. .0 N 0OBE-25-28.0 W 220.1 P10. 4 1042220
Address 294 Spencer Mattingly Lane
City Courity State Construction Dead!ine
BARDSTOWN NELSDN KY
Antenna:; 1 Azimuth (From true north) © 45 20 135 1BO 225 270 315
Conditions:

See 47 U.5.C. Section 605,

Pursuant to Section 309(h) of the Communications Act of 1934, as amended, 47 U.5.C. Section 309(h), this license is
subject to the following conditions: This license shall not vest in the licensee any right to opetate the station nor any
right in the use of the frequencies desighated in the license beyond the ferm thereof nor in any other manner than
authotized herein, Neither the license nor the right granted thereunder shall be assigned or otherwise transfetred in
vioiation of the Communications Act of 1934, as amended. See 47 U.5.C. Section 310(d). This license is subject in
terms to the right of use or control conferred by Section 706 of the Communications Act of 1934, as amended.

FCC 601 -C
January 2004






EXHIBIT D

TOWER AND FOUNDATION DESIGN



1301 Stahly Brive
. 0. Box 378
Nappanse, IN 46550

Phone: 5747734827
Fax: BET4-773-5840
www. nelloinc.oom

August 9, 2007

Mr, Matthew Wallack
Boulevard Properties
7383 Utica Blvd.
Lowville, NY 13367
mwallacki@bhvdllic.cor

Re:  Nello Tower and Foundation Designs for Kentueky

Dear Mr, Wallack:

This ts in response to your inquiry about the design of your towers and foundations being located in

Kentucky.

¢ The tower and foundation designs are reviewed and scaled by a Professional Engineer actively
licensed in the State of Kentucky., More specitically, they will be sealed by me (KY PE #22516) or

by Dan laneflo (KY PE #21958).

»  We use a soil report to design the foundation. The soil report is then referenced in the foundation

notes on the tower and foundation drawing.

e The full tower foading and rea