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FCC Wireless Telscommunications Bliraa,”
Application for Assignments of Authorization S;af“; - 0800
nstructions for
and Transfers of Control
public burden estimate
« Previewed
02/21/2002
at 01:39PM
File Number;
0000753828
“—'__—--———-;.—___—'—__ ———
1) Appiication Purpose: Transter of Contro! o ]
2) If this request is for an Amencdment or Withdrawal, enter the File Number of the pend_ﬁ apphication currently on hie F
with the FCC e Number
P e ———a —m—
2b) File numbers of related pending applications cutrentty on file with the FCC ]

Type of Transaction

3a) Is this a pro forma as;ig—nmem of authorization or transter ot control? Ne 1
; - —

3b) If the answer to tem 3a is "Yas', is this a notihcation of @ pro forma ransachon being filed under the Commussion's forbearance procedures tor
telecommurnications licenses?

[4) For assignment of authonzation only, 15 this a2 parttion and/or disaggregaton”? l

5a) Does this tiling request a warver of the Commission ruies?
If 'Yes', attach an exhibn providing the rule numbers and &xplaimng circumstances No

5b) If & teeable waiver request is attached, multiply the number of stations (call signs) imes the number of rule
sections and enter the result.

= T CETeSUR
6) Are attachments being filed with this application” Yes _]

7a) Does the transaction that is the subject of this apphication aiso invoive transter or assignment ot other wireless licenses heid by the
assignorfiransteror or affiliates of the assignor/transteror{e.g . parents, subsidianes, or commonly controlied entties} that are not inciuded on this torm
and for which Commission approvai is required? Yes

7b} Does the transaction that 1s the subject of this apphication also invoive transter or assignment of non-wireiess icenses that are not Included on thus
torm and tor which Commission approval i1s required” Yes

Transaction Information

la) How wili assignment of authorization or transfer of control be accomplished? Sale or other assignment or transfer of stock

# required by applicable rule, attach as an exhibit a statement on how control is to be assigned or transterred, along with copies of any pertinent
contracts. agreements, instruments, certified copies of Court Orders. etc

I9] The assignment of authonzation or transter of control of Iicense Is Voluntary

L.

Licensee/Assignor Information

[10a) Taxpayer Identificaton Number. 912008276 J[100: SGIN 000 ][10c) FCC Registration Number (FRN; 0001564962
[11) First Name (it ndwidual) fiwr_ _|[LastName T |[Suthx
MMIY XO_JHDS H‘ol_d;gs Na. |, In¢.
m _
14 PO Bax — J[and7or 15 Street Adaress 31111 Sunsat Hills Rg.
m |17 State va Ihi8) zip: 20180

[19) Telephone Number_ (0315472000 o Fax qossarzeey

21} E-Mail Address:

i

Il

22) Race, Ethnicity, Gender of Assignor/Licensee {Optional)

]Race: "Amencan Indian or Alaska Native: ”As:an ”ﬂack or Afncan-American—lee Hawanan or Other Pacific Islanger: '
Ethnicity: ]Hispanic or Latino: j[Not Hispamc or Latmo: |

Gender: |[Female ]Ma!e ]

Transteror Information (for transfers of control only)
!23a) Taxpayer identification Number: 541983517 “23!:) SGIN: 000 I 23c) FCC Registrabon Number {FAN}. 0006275945 :”
[24) First Name (it manidual) M _Jicastname’ “J[sutiix |

LZS) Entity Name (it not an individual): Current Sharenolders of X0 Comrnunications. Ine. —l
{26} P.C. Box _and 7S |[27) Sueet Adaress 11113 Sunset Hills Rd. ]




oo rFhint rreview

.|31} Telephone Number: (703)547-2000 ]]32} FAX: (703)547-2881 I
|33) E-Mail Address: : : :

Name of Transferor Contact Representative (if other than Transferor) (for transfers of control only)

o Frteme Gty — Losname Masaey ~
35) Company Name: XO_C_ommuﬂiutbons. Ing.

%) PO Box [Araror T/ Stest Ackress 1730 Phode wema et
Doy wehogon _______— Jwsaene o rme

“J

38) City: Washington 20036

41) Tetephone Number: (202)721-0083 I42) FAX: (202)721-0995 .

43) E-Mail Address: cathy.massey@xoc.com

!

L L]

Assignee/Transferee Information

45a) Taxpayer lgentification Number: 541983517 |{450) SGIN 000 ][a5c) FCC Registration Numper {FRN). 0006275845 ]
46) First Name (if indrvidual) T “|[Cast Name —|[suttic " ]
[47) Entity Name (i other than incnidual): New Shareholders of XO Commumeatione. Toe. ]
[48) Name of Real Party in nterest. _ Jaa N ]
[50) Atiention To- Cathy Massay ]
51) P.O. Box: |[and 70r " ]52) Street Address. 11171 Sunset Rills R, |
[s3City Reston [54) State VA~ |[58) zip. 20180 ]
[56) Telephone Number. (703)547-2000 [57 FAxT703)547-Eg1 ~ B
56) E-Mail Address: - 7]

Name of Assignee/Transferee Contact Representative {if other than Assignee/Transferee)

ISS) First Name: Cathy _ IM _”East Name: Messey 1 Sufhix
IBO) Company Name X0 Communicationc—, Inc.

T |

[61) PO Box: _ {|land 7 Or li62) Street Adaress 1730 Ahode istand Ave. Nw
63) City: Washington |64t State DC __|le5) Zi0 20036

[66) Telephane Number (202)721.0983 |67 Fax (202)721 0895
'Isa) E-Mail Address: cathy.massey@xo.com
= —— r———— ——— ———— —

Alien Ownership Questions

69) 1s the Assignee or Transteree a toreign gavernment or e representatrve oOf any foreign government? —|[No
I?U) Is the Assignee or Transferee an alien or the representative of an alien?

i

]Ino
[71) Is the Assignee or Transferee a corporation organized under the laws of any toreign government? —I@
72} Is the Assignee or Transfe_ree a comporation of which mare than one-fitth of the capital stock i owned of record or voted by ahens or thesr No i
representatives or by a foreign goverrrment or representative thereot or by any corporation organized under the laws of a foreign country?
— S i —_— U e

= = ————

73) Is the Assignes or Transteree directly or indirectly controlied by any other corporation of which more than one-fourth of the capital stock is

owned of record or voted by aliens, their representatives, or by a foreign govemnment or representative thereol, or by any corporation organized Yos
under the laws of a toreign country? I "Yes', attach axhibit explaining nature and extent of alien or foreign ownership or controt

Basic Qualification Questions
[ ——_ — — -
74) Has the Assignee or Transferes or any party to this applicaton had any FCC station authonzation, license or construction pammit revoked of H
L . l

had any application for an initial, modification or renewal of FCC station authonzation, license, construction permit denied by the Commission? }
'Yes', attach exhibit explaining circumstances.

75) Has the Assignee or Transierse or any party to this appircation, or any party directly or indirectly controlhing the Assignee or Transteree, or any
party to this application ever been convicted of a teiony by any state or tederal coun? it 'Yas', attach exhibit explaining circumstances.

76) Has any count finally adjudged m'é' Assignee or Transieree, or any party directty or indirectly controlfing the Assignee or Transteree Quilty 0'1
e

unlawful!y monopolizing or attempting untawlully to monopolize radio communication, directly or indirectty, through controt of manutaciure or sa
of radic apparatus, exclusive trafic amangement, or any other means or unfair methods ol competition? K 'Yes', attach exhibit explaining
circumstances.

77)Is the Assagnee or Tfansferee. Or any party directly or ingirectly controlling the Assignee or Transteree currently a party in any pending matter
referred to in the preceding two items? If ‘Yes', attach exhibit explaining circumstances.

78) Race, Ethnicity, Gender of Assignee/Transferee {Optional)

Race: llAmerican indian or Alaska Natve: |[Asian _|[mrack or Atrican-American-][Native Hawaiian or Other Pacic Islander-|[whie ]
IEthnicfty:I Hisparic or Latino’ lblo! Hisparc or Latino. |

LIGQ nder: I Eemale. —l LMile j
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P FHNIL I VICYY

Assignor/Transferor Certification Statements

its, attachments, or in
. COmect, and made in good faith,

79)TypedoranedNameofPanyAumorizede'gn

[po) e or. Vicw Prosivenmt -Exwemetatan __— —— — — — — — Bl
:

BO) Title: Sr. Vice President - External Alairs

Signature: R, Gerard Sslemme .
_———

Assignee/Transferee Certification Statements

1) The Assignee or Transteres certifies either (1) that the authonzation will not be assigned or that control of the license will Not be transterred unil the
consent of the Federal Communications Commission has been Qiven, or (2} that phor Commission consent is not required because the transaction s

2} The Assignee or Transteree waives any claim to the use ot any parhcular trequency or ot the electromagnatc spectrumn as aganst the reguiatory
power of the United States because of the previous use of the same. whether by license or otherwise, ana requests an authonzaton n accorgance with

this application
3) The Assignee or Transferee certifies that grant of this application would not cause the Assignee or Transteree to be n wiclation of any pertinent

cross-ownership, attribution, or spectrum cap nile *
“If the applicant has sought a waiver of any such rule in connection with this apphication, i may make this certification subject to the outcome of the

waiver request

aythonzation(s), unless the Federat Communicanons Commission pursuant 1o a request made herein otherwise aliows. except for Lability for any act
done by, or any right accured by, or any Suit or proceeding had of commenced against the Assignor or Transteror pnior to thus assignment

5) The Assignee or Transferee certifies that all statements made in this application and in the exhibits, attachments, ar in documents ncorporated by
reference are material, are part of this application, and are true, complete. correct, and made in good faith

5301 of the Anti-Drug Abuse Act of 1998, 21 U S C § B62, because of a convichon for POSsession or aistibution of a controlied substance See Section
1.2002{b) of the rules. 47 CFR § 1.2002(b). for the definition of “party 1o the appiication” as used in this certfication

7) The appiicant certifies that it either (1) has an updated Form 602 on fie with the Commission. (2) 1s filing an updated Form 602 simultaneously with
this apphication, or (3) is not required to file Form 602 under the Commission’s Rules

82) Typed or Printed Name of Party Authorized to Sign

First Name R. Gerard M " |[Last Name Satemme | [suthx ]
[83) Title "Sr. Vice President - External Attairs |
Signature. R. Gerard Salemme _ {84 Date ti730m2

Authorizations To Be Assigned or Transferred

I . ) ) ” ) 88) Path Number |[ 89) Lower or Canter 90) Upper Frequency || 91) Conatructed
85) Call Sign | 86) Radio Service 87) Location Number ‘ {Microwave only) Frequency (MHz) (MHZ) Yas5/ Ng
[ %
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FCC Form 603 Schedule for Assignments of Authorization 2060 3600

Schedule A and Transters of Control in Auctioned Services SE INSITUCtions for pubhc
burgen estimate

Assignments of Authorization

1) Assignee Eligibility for Instaliment Payments (tor assignments of authorization only)

Is the Assignee claiming the same category o a smaller category of eugibility for instaltment payments as the Assignor (as determined
by the applicable rules governing the licenses issued o the Assignon?

]Ir ‘Yes', i the Assignee applying for installment payments? 1

2) Gross Revenues and Total Assets Information (if required) (for assignments of authonzation only)
Reter to applicable auction rules for method to determine required gross revenues and total assets intormation
[_Year 1 Gross Revenues (currert) | Year 2 Gross Revenues i Year 3 Gross Revenues Il Total Assets ]

3) Certification Statements
For Assigness Claiming Eligibility as an Entreprensur Under the General Rule
IlAssignoe certifies that they are  sligible 1o obtain the licenses for which they apply ll

For Assigness Ciaiming Eligibility as a Publicly Traded Corporation _
Assignee certifies that they are eligible to obtain the licenses tor which they apply and that they comply with the definiion of a Pubiicty Traded

Corporation, as sat out in the applicable FCC rules

|

For Assigness Claiming Eligibility Using a Control Group Structure

Assignee certifies that they are sligible to obtain m:Ticenses for thdl they apply. B ]

|Ass|gnee certifies that the appticant's sole control group member usa_pre-ex‘:sting earry. if appllcable-.—- '

For Assignees Claiming Eiigibility as a Very Small Business, Very Small Business Consortium, Smali Business, or as a Small Business
Consortium

'IAssagnoe certifies that they are'aligible o o?tnin the lloe;aes for which they apply

Assignee certifies that the applicant's sole control nrgup member 1S a pre-existing entity, # applicable

For Assignees Claiming Eligibiity as a Rurai Telephone Company
—J——ﬁ__w

Assignee certifies lh_a? they meet the definition of a Rural Telephone Company as se! out in the applicable FCC rules, and musl disciose all parties to
2greement(s) 1o partition licenses won in this auction. See apphcabtie FCC rules
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Transfers of Control

4) Licensee Eligibllity (for iransfers of control only)
[ y———— rally decar

a resutt of transfer of control, must the licensee now claim a larger or hugher category of sligibility than was onginalty deciarea” -”& j
| —— —_—___——'——.——‘_'—_________—'——_——_.__ j

|[1"Yes', the new category of ehigibility of the Iicensee 5.
——— s Y O SUGRHTIly 07 tNe icensee is.

Cartification Statement for Transisrees

— — e —
||Transferee certifies that the answers provided int ltem 4 are true and cormect [1

Attachment List

Attachment| . ’ Description Contents 1

(Ownership ILOZ/ZI/OZ—HAIien Ownership ][Not Available T

{Other IB)Z/ZIIOZ [trransaction Information ]{Not Available 7

Section 101.55(¢)
Other IEZ/ZI/OZ Inforrnatiocl_ J0177289958838336390782035.pdf




XO Communications, Inc. Form 603
LMDS licenses

Transaction Information

Page 1 of 2

By this Application, XO Communications, Inc. (*X0O” or “Companf’), pursuant
to Section 1.948 of the Commission’s Rules,’' hereby requests authority to transfer control
of XO’s wholly-owned subsidiary, XO LMDS Holdings No. ‘1, Inc., (*XO LMDS"), from
Craig O. McCaw and the existing shareholders of XO to the new shareholders of X0,
which will include, as 10 percent or greater shareholders, Forstmann Little & Co. Equity
Partnership-VII, L.P. (“Forstmann Little Equity VII"), and Forstmann Little & Co.
Subordinated Debt and Equity Management Buyout Partnership-VIII, L.P. (“Forstmann
Little MBO VIIT) (Forstmann Little Equity VII and Forstmann Little MBO VIII,
collectively “Forstmann Little™) and an indirect wholly-owned subsidiary of Teléfonos de
México, S.A. de C.V. (“Telmex™). XO LMDS currently holds licenses in the LMDS
bands.

As set forth in the Application and Petition Jfor De&!aratory Ruling, filed
simultaneously with this Application, this transfer of control will occur as a result of a
restructuring of XO, which will include the issuance of additional voting common stock
in XO to Telmex and Forstmann Little in exchange for a total aggregate investment in
XO of $800 million. Telmex is a foreign carrier from Mexico and is affiliated under the
Commission’s Rules with foreign carriers from Guatemala and Argentina. Forstmann
Little Equity VII and Forstmann Little MBO VII are affiliated with Forstmann Little &
Co., a private equity firm that was formed in 1978 and that has made numerous

acquisitions and significant equity investments through several limited partnerships that

! 47 C.F.R. § 1.948 (2000).

DCOV/GRIFI/174727.1



XO Communications, Inc. Form 603
LMDS licenses
Transaction Information
Page 2 of 2
are ultimately controlled by individual general partners. Upon completion of this
Iransac_tion, Telmex and Forstmann Little each will hold a non-controlling minority
interest in 40 percent of the outstanding equity in XO. No single shareholder will control
XO, and it is not anticipated that any other shareholder will hold more than a 10 percent
interest in the Company. Because Mr. McCaw currently controls (primarily through
control of Eagle River Investments LLC) or has nights to vote shares of common stock
that in the aggregate represent more than 50 percent of the voting power of XO common
stock, the proposed transaction will result in a transfer of control of XO from Mr. McCaw
to the new shareholders of XO.?

This investment in XO is critical to the Company’s financial survival. Funds
received from this investment will support the continued development of XO’s network
and for general working capital purposes. Consummation of this transaction is subject to
regulatory approval and to the successful restructuring of XO’s existing balance sheet.’
Further detail regarding the transaction, including a public interest statement and a copy

of the relevant agreements between the parties, are provided in the Application and

Petition for Declaratory Ruling.

? XO believes that, to the extent Mr. McCaw holds any equity interest in XQ
following consummation of the transactions contemplated by the Purchase
Agreement, such interest will represent a very small percentage of its voting
power (less than 10 percent), and Mr. McCaw will have neither control of XO’s

Board of Directors nor the right to elect any of its directors.

3 XO expects that it will file for bankruptcy under Chapter 11 of the Bankruptcy
Code in order to effectuate any agreement reached with its creditors regarding
XO’s balance sheet restructuring or if it cannot reach agreement with its creditors,
Should XO file for bankruptcy, XO will at that time file the approprniate pro forma
applications with the Commission to transfer control of XO to XO as debtor-in-
possession and make appropriate amendments to the pending transfer of control
applications.

DCO1/GRIFIN 74727 1



XO Communications, Form 603
LMDS licenses
Alien Ownership Information
Page 1 of 2
Forstmann Little Equity VII, which proposes to hold 25 percent of the voting
stock of XO, and Forstmann Little MBO VIII, which proposes to hold 15 percent of the
voting stock of XO, are each Delaware limited partnerships. The general partner of
Forstmann Little Equity VII is FLC XXXII Partnership, L.P., a New York limited
partnership. The general partner of Forstmann Little MBO VIII is FLC XXXIII
Partnership, L.P., a New York limited partnership. The general partners of both of those
entities are: Theodore J. Forstmann, Sandra J. Horbach, Winston W. Hutchins, Thomas
H. Lister, Jamie C. Nicholls, and Gordon A. Holmes. With the exception of Mr. Holmes,
who is a citizen of the Republic of Ireland, all of the general partners are U. S. citizens.
Mr. Holmes’s indirect interest in XO and its subsidiaries will be held as follows: FLC
XXXII Partnership, L.P. holds a 2.56 percent interest in Forstmann Little Equity VII,'
while FLC XXXIII Partnership holds a less than one percent interest in Forstmann Little
MBO VII.> Mr. Holmes’ partnership interest in both FLC XXXII Partnership, L.P. and
FLC XXXMI Partnership, L.P. is less than 20 percent.
Telmex is a Mexican corporation that is controlled by Carso Global Telecom,
S.A. de C.V., a Mexican holding company, through an approximate 31 percent
stockholding (total capital stock). Approximately 67 percent of the shares of CGT are

held in trust for investment purposes for Carlos Slim Helti and his family members, all of

whom are Mexican citizens. Through intermediate holding companies, Telmex wholly

Based on percentage of capital contribution. FLC XXXII also has certain profit
sharing incentives that reach 21.25 percent of partnership profits.

Based on both percentage of capital contribution and participation in profits.

DCOI/GRIFY/174731 1 -1-



XO Communications, Form 603
LMDS licenses
Alien Ownership Information
Page 2 of 2
owns 100% of the capital stock of Teninver, S.A. de C.V., the Mexican entity through
which Telmex proposes to make its investment in XO.
As such, XO seeks a declaratory ruling pursuant to Section 310(b)(4) that it will
not serve the public interest to prohibit the proposed indirect foreign ownership of XO's
wireless licenses in excess of the statutory 25 percent foreign ownership benchmark.’

Details regarding XO’s petition for declaratory ruling are provided in the Application and

Petition for Declaratory Ruling being filed simultaneously with this Application.

3 47 U.S.C. § 310(b)(4).

DCO1/GRIF)/174731 .1 -2



XO Communications, Inc. Form 603
LMDS licenses
Section 101.55(c) Information
Page 1 of 2
As 1s clear from the information provided in the Application and Petition for
Declaratory Ruling being filed simultaneously with this Application, the principal
purpose of the proposed transfer of control is public service rather than profitable sale.
The proposed transfer of control will occur as a result of a restructuring of XQ, which
will include the issuance of additional voting common stock in XO to Teimex and
Forstmann Little in exchange for a total aggregate investment in XO of $800 million.
The proposed transaction will provide critical funding for XO and a substantial reduction
in its debt that will preserve and strengthen the Company. XO will use the proceeds of
the investment to fund on-going business operations and the continued development of its
broadband telecommunications networks, and to complete the balance sheet
restructuring. Once the investment and restructuring are complete, XO expects to have a
fully funded business plan. As a result, the proposed transaction will preserve and
strengthen competition in the telecommunications industry, to the ultimate benefit of the
public.

The required affidavit is attached to this Exhibit.

DCOV/GRIFN174741.1




AFFIDAVIT
L, R. Gerard Salemme, am authorized to represent XO Communications, Inc. and to make
this Afﬁdayit on its behalf. Except as otherwise specifically attributed, the statements in the
foregoing document relating to XO are true of my own knowledge, other than as to matters that
are stated therein on information or belief, and as to those matters, I believe them to be true. I

declare under penalty of perjury that the foregoing is true and correct.

t,

. Gerard Salemme
Senior Vice President — External Affairs
XO Communications, Inc.

Subscribed and sworn to before me thls I day of February, 2002.

NSy >

Notary Public W\;\r\a: Davis
UQO::‘S\'\n
My Commxssxon cxplres Q(H 3' , 2002




