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Summary

None of the objections raised in the Petition to Deny filed by RCN Corporation (“RCN”)
provides a basis on which to deny XO Communications’ (“X0’s”) transfer of control
applications or request for a declaratory ruling pursuant to Section 310(b)(4) of the Act.
Accordingly, the Commission should deny RCN’s Petition.

In its Petition, RCN argues that allowing Teléfonos de México, S.A. de C.V. (“Telmex”)
to acquire a non-controlling interest in XO would pose a “very high risk” to competition that
cannot be adequately addressed by the Commission through the use of conditions or safeguards.
However, RCN fails to overcome the strong presumption that the entry of Telmex — a carrier
from Mexico, which is a WTO Member country — into the U.S. telecommunications market
through XO will serve the public interest. First, the Commission has recognized that there is no
threat to competition when a foreign carrier acquires less than a controlling interest in a U.S.
carrier. That is the case here. Second, the arguments advanced by RCN to make its case do not
withstand scrutiny. RCN relies on a Notice of Apparent Liability for Forfeiture (“NAL”) issued
against Telmex USA, and on the alleged difficulties of Megacable Comunicaciones de México,
S.A. de C.V. (“Megacable”), RCN’s local exchange carrier affiliate in Mexico, in negotiating an
interconnection agreement with Telmex for the termination of local traffic. However, RCN
ignores the fact that the Commission cancelled the NAL without imposing a forfeiture.
Furthermore, Megacable’s difficulties are within Megacable’s control to remedy, and these
alleged difficulties are not relevant to competition in the U.S. telecommunications market, since
they relate only to the termination of local traffic in Mexico. Finally, RCN fails to demonstrate
that safeguards or conditions would be ineffective to prevent competitive harm.

In its Petition, RCN also argues that XO’s applications should be denied to give USTR
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“leverage” in trade policy negotiations with Mexico, and because Telmex entry into the U.S.
telecommunications market through investment in XO would precipitate RBOC entry into the
interstate market in-region. Both of these arguments have been previously rejected by the
Commission.

Approximately 130 individuals filed brief comments in this proceeding. The individual
commentors are largely shareholders who raise various concerns about the value of their
investment in light of the proposed transaction. The Commission has previously recognized that
these types of concerns are more appropriately addressed in other fora, such as at the SEC or in

shareholder lawsuits.
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OPPOSITION TO PETITION TO DENY
AND REPLY TO COMMENTS

L. INTRODUCTION

X0 Communications, Inc. (“X0O” or “Company’’) hereby opposes the Petition to Deny
(“Petition”) filed by RCN Corporation (“RCN”) and responds to the brief comments filed by
approximately 130 individuals in the proceeding captioned above. In this proceeding, XO has
requested the Commission’s consent, pursuant to Sections 214 and 310(d) of the
Communications Act of 1934, as amended (the “Act”),1 to the transfer of control of XO from
Craig O. McCaw and the existing shareholders of XO to the new shareholders of XO, which will
include, as 10 percent or greater shareholders, Forstmann Little & Co. Equity Partnership-VII,
L.P. (“Forstmann Little Equity VII”), Forstmann Little & Co. Subordinated Debt and Equity

Management Buyout Partnership-VIII, L.P. (“Forstmann Little MBO VIII”) (Forstmann Little

! 47 U.S.C. §§ 214, 310(d).
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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 has also
requested a declaratory ruling pursuant to Section 310(b)(4) that it will not serve the public
interest to prohibit indirect foreign ownership of XO’s wireless licenses in excess of the statutory
25 percent foreign ownership benchmark by Telmex and a general partner of Forstmann Little,
Gordon A.-Holmes.

As discussed below, none of the objections raised in RCN’s Petition or in the individual
comments provide a basis for denying XO’s applications and request for declaratory ruling. The
arguments set forth by RCN in its Petition are not relevant to XO’s applications, misconstrue key
facts, or have been previously rejected by the Commission. RCN’s interest in this proceeding
relates solely to the activities of its Mexican affiliate and issues that either are within its control
or are entirely within the purview of the Mexican government. The individual commentors are
largely shareholders who, in anticipation of an impending bankruptcy filing, raise various
concerns regarding the value of their investment in light of the proposed transaction. These

concerns are best addressed in other forums. Accordingly, the Commission should deny RCN’s

Petition.?

XO submits this filing on the assumption that its proposed transaction with Forstmann
Little and Telmex will be consummated as proposed in XO’s applications. However,
there is continuing uncertainty about the details of XO’s corporate restructuring, and
discussions are ongoing with other possible investors. Should XO’s proposed transaction
with Forstmann Little and Telmex be cancelled or should any material terms thereof be
modified, XO will withdraw or modify all pending applications as well as this filing as
appropriate.
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IL THE MISLEADING, IRRELEVANT, AND PREVIOUSLY REJECTED
ARGUMENTS RAISED BY RCN IN ITS PETITION DO NOT SUPPORT THE
DENIAL OF XO’S APPLICATIONS.

RCN contends in its Petition that grant of XO’s applications would be “flatly
inconsistent” with the public interest. As shown below, the arguments raised by RCN in support
of its position are irrelevant and misleading, or have been previously rejected by the
Commission. None of these arguments provides a basis for denying XO’s applications and thus
for depriving XO of the funding its requires to compete in the market for local exchange services

— a market in which RCN also competes. As such, the Commission must deny RCN’s Petition as

“flatly inconsistent” with the public interest.

A. RCN fails to demonstrate that grant of XO’s applications would pose a “very
high risk” to competition that cannot be addressed by the Commission
through use of safeguards or conditions.

The first argument that RCN makes in support of its Petition is that allowing Telmex to
acquire a significant, but non-controlling ownership interest in XO would pose a “very high risk”
to competition that cannot be adequately addressed by the Commission through the use of
conditions or safeguards. As such, RCN contends that the Commission cannot grant XO’s
applications consistent with the principles for foreign carrier entry into the U.S.
telecommunications market that the FCC established in its Foreign Participation Order.® As
discussed below, this argument does not withstand scrutiny. RCN fails to overcome the strong

presumption that the entry of Telmex — a carrier from Mexico, which is a WTO Member country

— into the U.S. telecommunications market through XO will serve the public interest.

Rules and Policies on Foreign Participation in the U.S. Telecommunications Market,
Market Entry and Regulation of Foreign Affiliated Entities, IB Docket Nos. 97-142, 95-
22, Report and Order and Order on Reconsideration, 12 FCC Rcd 23891 (1997)
(“Foreign Participation Order”).
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1. There is no threat to competition when a foreign carrier acquires less
than a controlling interest in a U.S. carrier — as is true in this case.

As an initial matter, RCN completely ignores the fact that Telmex is not acquiring a
controlling interest in XO. In the Foreign Participation Order, the Commission effectively
rejected the notion that the acquisition of less than a controlling interest in a U.S. carrier by a
foreign carrier would pose a competitive risk that the FCC could not address.* Even assuming
Telmex’s acquisition of a non-controlling interest in XO posed a minute risk to competition, that
risk is made even more remote by the fact that Forstmann Little would be an equal partner in the
governance of XO post-closing. If Telmex were to attempt to leverage its interest in XO for the

benefit of its operations in Mexico, Forstmann Little could block this action through XO’s board

of directors.

2. The Notice of Apparent Liability issued against Telmex USA was
cancelled by the Commission and thus does not prove that Telmex has
any propensity to engage in anticompetitive behavior.

RCN bases its claim that Telmex’s investment in XO will pose a very high risk to
competition on the Commission’s issuance of a Notice of Apparent Liability for Forfeiture
(“NAL”) against Telmex USA,’ and on the alleged difficulties of Megacable Comunicaciones de
Meéxico, S.A. de C.V. (“Megacable”), RCN’s local exchange carrier affiliate in Mexico, in

negotiating an interconnection agreement with Telmex for the termination of local traffic. RCN

presumes that the NAL and the alleged difficulties of Megacable prove that Telmex will use any

Foreign Participation Order, supra note 3, at § 52 (“we find it highly unlikely that
acquisition of less than a controlling interest in a U.S. carrier by a foreign carrier would
pose a competitive risk that we could not address™).

Telmex International Ventures USA, Inc., Apparent Liability for Forfeiture, Notice of
Apparent Liability for Forfeiture, 15 FCC Red 714 (2000) (“NAL”).
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market power it may have in Mexico to engage in behavior that will harm competition in the
U.S. telecommunications market.

In relying on the NAL, RCN ignores the fact that the Commission cancelled the NAL
without imposing a forfeiture.’ Per the Commission, mere allegations that a foreign carrier has
failed to abide by FCC rules and policies are not enough to justify the denial of that carrier’s
application for entry into the U.S. telecommunications market — particularly when the
Commission has found those allegations to be insufficient.” Under these circumstances, the
Commission would be hard pressed to base its denial of XO’s applications on the now-cancelled

NAL.

3. Megacable’s problems are not relevant to competition in the U.S.
telecommunications market.

With respect to Megacable, the information provided by Telmex shows that RCN (and
Megacable in its complaints to the USTR) has omitted certain salient facts demonstrating that
Megacable’s difficulties with respect to interconnection with Telmex are within Megacable’s
control to remedy.® Megacable does, in fact, have a valid interconnection agreement with
Telmex for the termination of local traffic.” There is an ongoing dispute between Telmex and
Megacable regarding the implementation of the billing provisions of the agreement that is

currently being resolved by the Mexican courts. However, Telmex has represented that during

See Telmex International Ventures USA, Inc., Apparent Liability for Forfeiture,
Memorandum Opinion and Order, 16 FCC Recd 14446 (2001).

Foreign Participation Order, supra note 3, at § 53.

The declaration of Sergio Rodriguez Molleda, Deputy General Counsel of Telmex, as to
the accuracy of the facts contained in this section is provided in Attachment 1.

This agreement was executed in 1999 and its original term expired in 2000, but the
agreement has been automatically extended in accordance with the agreement’s
(continued...)
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the pendency of this dispute, Telmex has never denied interconnection services to Megacable.

As a separate matter, more than a year ago Telmex asked Megacable to execute a
standard interconnection agreement, the same interconnection agreement that Telmex has signed
with six other local carriers, including the WorldCom-affiliated Avantel and the AT& T-affiliated
Alestra. To date, however, Megacable has rejected Telmex’s offer, apparently because Telmex’s
proposed terms of local interconnection exclude ISP-bound traffic from the provisions governing
reciprocal compensation for the exchange of telecommunications services traffic.'® The ultimate
resolution of the reciprocal compensation issue as it relates to ISP-bound traffic is currently
being considered by the Mexican regulators and courts, and there is no reason for the
Commission to become involved in this dispute.'' Telmex has stated that it remains willing to
enter into a standard local interconnection agreement with Megacable.

In any event, any alleged difficulties of Megacable in obtaining a local service

interconnection agreement in Mexico do not demonstrate a potential for Telmex to engage in

(...continued)
provisions.

10 Megacable targets ISPs as customers. Megacable offers, in particular, its “I-Box”

service, which combines telecommunications services with equipment leasing,
purchasing and network management services. See, e.g.,
<http://www.mcmtelecom.com.mx/productos/ibox.html> (“I-Box es una solucién para
Proveedores de Servicio de Internet (ISP’s) que integra: accesos digitales conmutados;
servidores de acceso; ruteadores; [y] conexién redundante al backbone de Internet”) (“I-
Box is a solution for Internet Service Providers (ISPs) that is comprised of digital
switched access; access servers; routers; [and] redundant connection to the Internet
backbone”).

& To the contrary, the resolution of this domestic Mexican issue belongs in Mexico, and in

a variety of proceedings involving Megacable and other carriers, Mexican regulators and
Mexican courts are currently making the difficult public policy choices that these issues
raise for the development of the Mexican telecommunications market. There is no basis
for believing that the Mexican regulators and courts are not able to address these issues,
much less any basis for concluding that the Commission should attempt to resolve these
issues for them — and particularly not in the context of the restructuring of a U.S. CLEC.
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behavior that poses a threat to competition in the U.S. The dispute between Megacable and
Telmex concerns an agreement for the termination of Jocal traffic in Mexico. The inability of
Megacable to obtain a local service interconnection agreement with Telmex, for whatever
reason, has no relevance to the availability or price of international service terminations in
Mexico, because the termination of international traffic in Mexico is subject to a separate
agreement. Thus, Megacable’s alleged difficulty in obtaining a local service interconnection
agreement with Telmex has no bearing on U.S. consumers or the U.S. telecommunications
market. RCN’s contention that the problems of Megacable prove that U.S. consumers will pay
higher rates for international terminations in Mexico if Telmex is allowed to invest in XO is a
non sequitur.

What is relevant to the Commission’s analysis of whether Telmex’s investment in XO
poses a “very high risk” to competition is the fact that accounting rates on the U.S.-Mexico route
are at benchmark.'> More importantly, accounting rates substantially below the benchmark have
been agreed by Telmex and its U.S. correspondents, including WorldCom and AT&T, and
petitions for waivers of the international settlements policy in order to implement these

accounting rate reductions are currently pending before the Commission.'> WorldCom has

12 In May 2001, Telmex had agreed with most of its U.S. correspondents to reduce

settlement rates to $0.155 per minute for 2001, $0.135 for 2002, and $0.10 for 2003, and
to set settlement rates by free-market negotiations for 2004. Telmex has advised XO that
the Mexican regulator approved this agreement in June 2001.

See Petition of WorldCom for Waiver of the International Settlements Policy in File No.
ARC-MOD-20020322-00015, filed Mar. 22, 2002 (“MCI Petition”). AT&T filed a
petition for waiver as well on April 19, 2002. Per Telmex’s agreement with the U.S.
carriers, the settlement rate would drop to $0.155 in each direction for the period January
1, 2001 through December 31, 2001, and then decrease again for the period January 1,
2002 through February 28, 2002 to $0.135 in each direction. For the period March 1,
2002 through December 31, 2003, different settlement rates would apply for southbound
(U.S. carrier to Mexican carrier) and northbound (Mexican carrier to U.S. carrier) traffic.
(continued...)
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estimated the cost savings associated with the proposed accounting rate changes at over $550
billion for the U.S. telecommunications industry.'* The Commission has recognized that the
ability of foreign carriers to engage in anticompetitive behavior is significantly diminished when
settlement rates are at or below benchmark."®
4, RCN fails to demonstrate that safeguards or conditions would be
ineffective to prevent competitive harm.

Finally, even if XO were to accept for the sake of argument that Telmex’s entry into the
U.S. market through XO poses a risk to competition, RCN has not demonstrated that dominant
carrier safeguards or other conditions on the grant of XO’s applications cannot satisfactorily
address such risks. To prove that dominant carrier safeguards are not enough, RCN simply
points to the NAL. But as noted above, the NAL was cancelled by the Commission, and thus the

NAL proves nothing.

(...continued)
Specifically, all northbound traffic would be settled at a rate of $0.055 per minute. The

applicable southbound settlement rate would depend on the termination location and type
of traffic, but would range from $0.055 for IMTS traffic terminating in the three largest
cities in Mexico (Mexico City, Guadalajara, and Monterrey), to $0.085 for IMTS traffic
terminating in the next roughly 200 large and medium-sized cities in Mexico, to $0.1175
for IMTS traffic terminating in any other location in Mexico. Telmex has reached
agreement on these reductions with all of its U.S. correspondents. The agreement also
contemplates changes in Mexico’s rules so as to enable free-market negotiations for the
termination of international traffic as of January 1, 2004.

14 MCI Petition at 2.

"> See In Re International Settlement Rates, Report and Order, FCC 97-280, rel. Aug. 18,
1997, at § 34; Report and Order on Reconsideration and Order Lifting Stay, FCC 99-124,
rel. June 11, 1999, at q 33.
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B. RCN’s argument that XO’s applications must be denied to aid USTR in
achieving its trade policy objectives has been previously rejected by the -
Commission as unlawful and contrary to the public interest.

Having failed to demonstrate that Telmex’s investment in XO poses a very high risk to
competition that cannot be addressed through safeguards or conditions, RCN argues that XO’s
applications should be denied to give USTR “leverage” in trade policy negotiations in Mexico. 16
Even ignoring for the moment that RCN is in no position to speak for USTR, this argument fails
as well. In adopting its policies on foreign carrier participation in the U.S. telecommunications
market, the FCC expressly rejected arguments that it should tie foreign carrier entry requirements
to the extent to which a foreign country has implemented its market opening commitments under
the WTO Basic Telecoms Agreement.!” As the Commission recognized, it does not need to
condition foreign carrier entry on implementation of market-opening commitments, because the
USTR has the ability to enforce a Member country’s commitments through the WTO dispute
resolution process.'® The Commission also recognized in the Foreign Participation Order that

tying foreign carrier entry to a foreign country’s implementation of its WTO commitments could

be perceived as a violation of U.S. obligations under GATS,' could damage relations with U.S.

16 Petition of RCN at 8-9.

17 See Foreign Participation Order, supra note 3, at § 39.

8 See Foreign Participation Order, supra note 3, at 1§ 39-41. Indeed, at the request of

USTR, the Dispute Settlement Body of the WTO recently established a dispute
settlement panel to examine U.S. claims regarding Mexico’s compliance with its WTO
Basic Telecoms Agreement commitments. See Office of the United States Trade
Representative, WTO Dispute Settlement Regarding Telecommunications Trade Barriers
in Mexico, Docket No. WTO/DS-204, Notice and Request for Comments, 67 FR 20195,
Apr. 24, 2002.

Specifically, the Commission found that a policy of discriminating among carriers based
on their WTO commitment could be interpreted by other WTO Members as
discriminating among “like” service suppliers based solely on foreign market conditions,
which could be perceived as a violation of Article II of the GATS. See Foreign
(continued...)

19
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trading partners, and would set a poor example for other countries also implementing their
market opening commitments.2’ In light of these facts, this argument deserves no further
consideration.

C. RCN’s “Chicken Little” argument that Telmex entry into the U.S.

telecommunications market through investment in XO would precipitate
RBOC entry into the interstate market in-region has been previously
rejected by the Commission and should be rejected once again.

Finally, RCN contends that XO cannot reconcile its opposition to RBOC entry into the
interstate market in-region with its support for Telmex’s investment in XO. Arguing that
Telmex’s behavior is “far worse” than the RBOCs, RCN also suggests that granting XO’s
applications under these circumstances would send the wrong “message” to the RBOCs.?' This
argument is totally irrelevant to XO’s applications and should be summarily dismissed. The
Commission has twice rejected the argument that adoption of the foreign carrier entry standards
set forth in the Foreign Carrier Participation Order is inconsistent with or somehow necessitates
the adoption of equally open entry standards for those RBOCs seeking to provide interstate
service in-region.”? In so doing, the FCC recognized the obvious: that foreign carrier entry into
the U.S. telecommunications market is subject to entirely different laws, standards and policies

than RBOC entry into the interstate market in-region, and that the Commission is “not obligated

(...continued)
Participation Order, supra note 3, at 40.

2 See Foreign Participation Order, supra note 3, at 7 40.

21 RCN Petition at 10-11.

2 See Foreign Participation Order, supra note 3, at § 58; Rules and Policies on Foreign

Participation in the U.S. Telecommunications Market, IB Docket No. 97-142, Order on
Reconsideration, FCC 00-339, rel. Sept. 19, 2000, at 16 (“Foreign Participation
Reconsideration Order™).
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to apply identical public interest presumptions to clearly non-analogous situations.”?’

III. THIS IS NOT THE APPROPRIATE FORUM TO RESOLVE SHAREHOLDERS’
CONCERNS ABOUT THE IMPACT OF THE PROPOSED TRANSACTION ON
THEIR SECURITIES.

Approximately 130 individuals filed brief comments on XO’s applications in this
proceeding. Many indicate in their comments that they hold XO’s existing common stock,
which would be eliminated by the proposed restructuring.?* Virtually all of these commentors
object to the proposed transaction as unfair, unreasonable, or otherwise not in the public interest
due largely to its impact on their stock portfolios, and ask the Commission to deny the
applications.? |

XO respectfully suggests that this proceeding is not the appropriate forum for addressing
the concerns raised in these comments. The Commission has previously recognized in other
proceedings that complaints of shareholders regarding the ramifications of a proposed

transaction on a company’s stock or the company’s compliance with the nation’s securities laws

are more appropriately addressed by the SEC, in shareholder lawsuits, or by bankruptcy courts.”®

2 Foreign Participation Reconsideration Order, supra note 3, at  16.

24 See, e.g., Comments of Richard A. May; Comments of Andre La Rosa; Comments of

Dan Bowman; Comments of John Kinney.

25 See, e.g., Comments of Shawn Piccione; Comments of Jeff Abrams; Comments of Jack

H. Anderson; Comments of Daniel D. Fitzsimmons; Comments of Kevin Wagner.

26 See, e.g., Jackson Cellular Telephone Co., Inc., Assignor, and Jackson Cellular

Partnership, Assignee; For Consent to Assign the License of Domestic Public Cellular
Radio Telecommunications Service Station KNKA685 in Modesto, California and
Jackson Cellular Partnership, Assignor, and Jackson Cellular Telephone Co., Inc.,
Assignee; For Consent to Assign the License of Domestic Public Cellular Radio
Telecommunications Service Station KNKA799 in Jackson, Mississippi, 5 FCC Red 96,
File No. 02459-CL-AL-1-89; File No. 02460-CL-AL-1-89, (rel. Jan. 5, 1990),
Memorandum Opinion and Order ("The Commission has consistently refused to allow
(continued...)
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Numerous shareholder lawsuits concerning the proposed transaction are currently pending in

various jurisdictions,?’” and those lawsuits are the appropriate fora in which to resolve the

shareholder comments filed in this proceeding. And, to the extent the transaction ultimately

requires the approval of the bankruptcy court, shareholders will be able to raise their objections

before that court as well.

(...continued)

27

aggrieved minority owners to prevent the assignment of facilities based on grounds of an
alleged breach of fiduciary duty or monetary harm."); In re Application of Robert J. Kile
for Consent to the Assignment of the License for Station KNKA598 Ft. Myers, Fla. M54,
3 FCC Rcd 1087, File No. 00376-CL-AL-87 (rel. Mar. 8, 1988), Order (affirming
Commission holding that "minority owners cannot prevent the transfer of control of
facilities on the basis that the transfer will cause them monetary harm. This is a matter
for a private cause of action and generally does not fall within the jurisdiction of this
Commission."); In Re Application of John R. Kingsberry, E.G. Kingsberry, Henry B.
Tippie et al (Transferors) and Mid-Texas Broadcasting, Inc. (Transferee) For Voluntary
Transfer of Control of the Licensee of Stations KHFI-FM and KTVV (TV), Austin, Texas
File No. BTC-8718 (rel. May 9, 1979) Memorandum Opinion and Order (noting that
claims of minority stockholders who might incur monetary damages from a proposed
transfer of station license "are a matter of private dispute . . . beyond our regulatory
jurisdiction" and should be addressed in local courts or "other appropriate forums").

See In re XO Communications, Inc. Securities Litigation, No. 01-1156-A (E.D. Va. filed
Dec. 4, 2001); Riley v. Daniel Akerson, No. 19353-NC (Del. Ch. filed Jan. 16, 2002);
Beavers v. XO Communications, Inc., No. 01-018708 (N.Y. Sup. Ct. filed Dec. 11, 2001);
Land v. XO Communications, Inc., No. 01-018481 (N.Y. Sup. Ct. filed Dec. 11, 2001);
Schoenfeld v. XO Communications, Inc., No. 01-018358 (N.Y. Sup. Ct. filed Dec. 5,
2001).

DCO1/GRIFJ/181773.3 -12-



IV.  CONCLUSION.

For these reasons, XO respectfully requests that the Commission deny RCN’s Petition to

Deny.

Brad E. Mutschelknaus

Joan M. Griffin

KELLEY DRYE & WARREN LLP
1200 19™ Street, N.W. Suite 500
Washington, D.C. 20036

(202) 955-9600

Its Attoreys

Date: May 6, 2002
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Attachment 1

DECLARATION

The undersigned declares as follows:

I declare under penalty of perjury under the laws of the United States of America
that the factual assertions relating to Megacable Comunicaciones de México, S.A. de C.V.
contained in the foregoing “Opposition to Petition to Deny and Reply to Comments™ are true and
correct to the best of my knowledge, information and belief.

Executed this 2° day of May, 2002.

— A\
By: {—\
Sergio Rodriguez Molleda K—)
Deputy G%sel
Teléfonos de México, S.A. de C.V.
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X0 COMMUNICATIONS, INC,, IB Docket No. 02-50

Application for Consent to Transfer of Control
of a Company Holding Licenses and
Authorizations Pursuant to Section 214 and
310(d) of the Communications Act and for
Declaratory Ruling Pursuant to Section
310(b)(4) of the Communications Act

S S N Nt o N Nt Nt o Nt “wust “uast

OPPOSITION TO PETITION TO DENY
AND REPLY TO COMMENTS

- AFFIDAVIT

I, R. Gerard Salemme, am authorized to represent XO Communications, Inc. ("XQ") and to make
this Affidavit on its behalf. Except as otherwise specifically attributed, the statements in the foregoing
document relating to XO (the "OPPOSITION TO PETITION TO DENY AND REPLY TO
COMMENTS") 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. }/() 0<

R Gerard Salemme
Senior Vice President — External Affairs

“Dishrict of Colorbia : SS XO Communications, Inc.
.

Subscribed and sworn to before me this é day of May, 2002.

Al e

Notarx‘Pubhc N'VAYIGLT Dovis
ms
My Commission expires: (1ﬂ ‘ 3’/. QOOQ

DCO1/BRANW/181890.1



CERTIFICATE OF SERVICE

I, Charles “Chip” M. Hines III, hereby certify that a true and correct copy of the foregomg “X0 Opposition To
Petition To Deny And Reply To Comments; IB Docket No. 02-50” was delivered this 6" day of May 2002 to the

individuals in the following list:
Delivered via Courier:

George Li

Telecommunications Division
International Bureau

Federal Communications Commission
445 12" St. SW, Room 6-A761
Washington, DC 20554

Claudia Fox

Telecommunications Division
International Bureau

Federal Communications Commission
445 12" St. SW, Room 6-A848
Washington, DC 20554

Susan O’Connell
Telecommunications Division
International Bureau

Federal Communications Commission
445 12" St. SW, Room 6-A847
Washington, DC 20554

Imani Ellis-Cheek
Telecommunications Division
International Bureau

Federal Communications Commission
445 12" St. SW, Room 6-A739
Washington, DC 20554

Zenji Nakazawa

Public Safety and Private Wireless Division
Wireless Telecommunications Bureau
Federal Communications Commission

445 12™ St. SW, Room 4-C401
Washington, DC 20554

Delivered via U.S. Mail:

Frank LeCluyse
Izegemstraat 90
8770 Ingelmuster
BELGIUM

Andre La Rosa

593 Concord Ave.
Toronto, Ontario M6H 2R2
CANADA

Francesco Ghelarducci
Via Colombo N.4
Massa e Cozzile Italia
Pistoia 51010

ITALY

DCO1/GRIFJ/181773.3

Elizabeth Yockus

Policy and Program Planning Division
Common Carrier Bureau

Federal Communications Commission
445 12" St. SW, Room 5-C143
Washington, DC 20554

Bill Dever

Policy and Program Planning Division
Common Carrier Bureau

Federal Communications Commission
445 12" St. SW, Room 5-C266
Washington, DC 20554

Neil Dellar

Office of General Counsel

Federal Communications Commission
445 12" St. SW, Room 8-A820
Washington, DC 20554

Jim Bird

Office of General Counsel

Federal Communications Commission
445 12™ St. SW, Room 8-A820
Washington, DC 20554

Qualex International

Federal Communications Commission
445 12" St. SW, Room CY-B402
Washington, DC 20554

Francesco Venier
Via Giulia 56
Trieste 34100
ITALY

Karen Mullner
843 Colusa St.
Chico, CA 95928

Ian Koskela
322 W. Truslow
Fullerton, CA 92832



Ilse M. Richards

72316 Canyon Ln.
Palm Desert, CA 92260

Kevin Adams

Webster White

Megan McDermott
Neri McDermott

3443 Patricks Point Dr.
Trinidad, CA 95570

Tom Adkins
5302 W. 116" Cir.
Broomfield, CO 80020

John Bridges
P.O. Box 310592
Miami, FL 33231-0592

Eva Campbell
95-782 Kaomaaiku Pl.
Mililani, HI 96789

Sylvia Cornell
4245 N. Hermitage, #1A
Chicago, IL 60613

Daniel D. Fitzsimmons
939 S. Oakley
Chicago, IL 60612

Joseph Imburgia
4812 N. Vine Ave.
Norridge, IL 60706

Paul F. Spychalski
7342 W. Cullom Ave.
Norridge, IL 60706

Richard A. May
823 Commerce Dr.
Oak Brook, IL 60523

Gerard A. Bedard
386 Middle Rd.
Fairfield, ME 04937

Jack H. Anderson
10642 Faulker Ridge Cir.
Columbia, MD 21044

Robert A. Shore

56 Marion Rd.
Watertown, MA 02472-4737

DCO1/GRIFJ/181773.3

Stanley M. Karbowski
345 Bridge St.
Shoreview, MN 55126-2100

Jon Gropper
1308 Yarmouth Ln.
Mt. Laurel, NJ 08054

Slava Samoylov
1525 E. 26" St., #3C
Brooklyn, NY 11229

Joseph Lusardi
120 Belle Ave.
Ronkonkoma, NY 11779

Jeffrey M. Reno
8121 Kemper Ridge Ct.
Cincinnati, OH 45249

Arley Daugherty
7582 Peyton St. NW
Massilon, OH 44646

Paul Gardner
306 18 St. NE
Massillon, OH 44646

Scott Burnside
RCN Corporation
100 Lake St.
Dallas, PA 18612

Abraham Best

Marina Best

3757 Windy Ave.
Memphis, TN 38128-2131

Anthony D. Mangus
28903 Chartwell Ln.
Fair Oaks Ranch, TX 78015

Bill Wansing
509 Peden Rd.
Ft. Worth, TX 76179-9265

Peggy Zaharatos
12314 Shadow Green
Houston, TX 77080

Glenn McCann
2201 Rockbrook Dr., #916
Lewisville, TX 75067



Steve Sims
P.O. Box 261071
Plano, TX 75026-1071

Graham D. Lammers
2932 Kennewick P1. NE
Seattle, WA 98056

Scott Mayhew
2020 E. Denny Way, #B
Seattle, WA 98122

Deborah Land
320 Winwood Dr.
Charleston, WV 25302

Scott Shiflett
1148 Mary Ave.
Albany, GA 31707

Valerie Shaffer

1069 Clinton Frankfort Rd.

Clinton, PA 15026

Kirt R. Ricks
P.O.Box 772
Ruston, LA 71273-0772

Michael S. Gould
Unit 64902
APO, NY 09839

Steven Knight
1529 205" Ct. NE
Sammamish, WA 98074

Brian Mannino

4725 S. Eagle Valley Rd.

P.O.Box 177
Julian, PA 16844-0177

Robert J. Barnas
505 NW 19 St.
High Springs, FL 32643

Gregg Wolicki
P.O. Box 953
Telluride, CO 81435

John Chadwick
5 Bridle Cove
Alexandria, KY 41001

Joseph Pheifer

3727 77" Street Ct.
Moline, IL 61265

DCO1/GRIFJ/181773.3

W. Keith Thorpe
102 Bermuda Ct.
Roseville, CA 95678

Raymond P. Atwood Jr.
1133 H St.
Lincoln, NE 68508

Bruce E. Retynski
Jody Calkins

Lois G. Retynski
22345 6™ Ave. S

Des Moines, WA 98198-6802

Joseph R. Grecco
34632 Grandon
Livonia, MI 48150-3616

Larry F. Russell
57 Willowview Ct.
Danville, CA 94526

Lizanne Scherer
103 W. 17" Ave.
Spokane, WA 99203

Robert J. Cohen
815 E. 135" St.
Bronx, NY 10454

Dustin Mahler
358 South St.
Elmhurst, IL 60126

Joanne Borkoski
P.O. Box 1228
Water Mill, NY 11976

Kelly Garrison
P.O0.Box 175
Channing, TX 79018

Michael Powner
5426 Carolyn Ave.
Santa Rosa, CA 95409

Solomon Ziskin
444 Avenue X, #4C
Brooklyn, NY 11223-6053

Jaime W, Swank
Motion Industries, AL09
1605 Alton Rd.
Irondale, AL 35210



Philip J. Palm
19619 NE 129" Way
Woodinville, WA 98072

Edward McGuire
P.O. Box 798
Oaks, PA 19456-0798

John V. DeLorenzo
2493 Michigan Ave.
Niagara Falls, NY 14305

Danny T. Chunn
2900 W. Royal Ln., #1007
Irving, TX 75063

Richard Hood
6661 Loch Hill Rd.
Baltimore, MD 21239

Clifton R. Rampaul
607 Ambherst Dr.
Lake Villa, IL 60046

Manuel J. Rivademar
426 Gentilly Dr.
Katy, TX 77450

Andrew D. Hands
1244 Eddie Dr.
Port Orange, FL 32129

Tim Herbert
7616 Princeton Dr. NE
Cedar Rapids, IA 52402

Randy Withrow
500 W. 6" St.
Newton, KS 67114

Matt Williams
11493 Old Smithfield Rd.
Bailey, NC 27807

William K. Traxler
4035 Highgrove Dr.
Dallas, TX 75220

Theodore J. Kurela
81 Somerset Dr.
Hinckley, OH 44233-9654

Jeff Neumann

444 NE Ravenna Blvd., #409

Seattle, WA 98115
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Ricky Singleton
55 Singleton Ln.
Newland, NC 28657

David A. Opelt
9661 Waterford P1., #311
Loveland, OH 45140

Richard Morrison
7105 SE Mitchell Ct.
Portland, OR 97206

Lori Denise Ramey
4610 Kingsbury Dr.
Eagan, MN 55122

Anthony J. Uliveto
547 Kolpwood Ave. NW
Massillon, OH 44646

Shawn Piccione
82 Far Corners Loop
Sparks, MD 21152

Dennis Sullivan
2243 Martin St., #307B
Irvine, CA 92612

Gilbert L. Gustafson
11239 Eby St.
Overland Park, KS 66210

Jeff Abrams
19 Krotiak Rd.
Park Forest, IL 60466

Marc Weinstein
1257 Live Oak Blvd., #2B
Yuba City, CA 95991

Bruce E. Kerans
1197 Normandy Dr.
Campbell, CA 95008

Dorvin W. Casto
1861 Tigerwood Ct.
Orlando, FL 32818-5250

Kevin Saulters
245 Creekside Dr.
Bolingbrook, IL 60440

Gregory P. Gliffe
7743 Kilbourn Ave.
Skokie, IL 60076-3652



Thomas Ruescher Arthur P. Villa

803 Willow Creek Ln. 6769 Verde Ridge Rd. .
Melbourne, FL 32940 Rancho Palos Verdes, CA 90275-4648
Christopher Zubrzycki Dan Bowman

318 Cressmont Ave. 1111 Eagle Ridge Dr.
Blackwood, NJ 08012 Birmingham, AL 35242
Colin Garris Mark Thompson

636 Rock Dr. 14029 19* Dr. SE
Chesapeake, VA 23323-4214 Mill Creek, WA 98012
John Kinney Emnest Oliver

27411 Newporter Way P.O. Box 5741

Laguna Niguel, CA 92677 Vancouver, WA 98668-5741
Dan Hand Loren D. Lamm

P.O. Box 550576 3372 Kalureh St.

Dallas, TX 75355-0576 Canton, OH 44721-2219
Charanjit Nahal Robert Gianatasio

400 Capitol Mall, #700 7125 Rockwood Dr.
Sacramento, CA 95814 Port Richey, FL 34668
Annette Tait O. Michael Petillo

5626 Rowena Dr. 125 McLeod P1.
Centreville, VA 20120 Stratford, CT 06614-2165
James LoBretto James J. McCoart

45 Bluffwood Dr. 1650 York Mills Ln.
South Haven, MI 49090-1663 Reston, VA 20194
Michael Lease Mark G. Pepdpler

319 E. Highway 12 8814 W. 73 Pl.
Litchfield, MN 55355 Justice, IL 60458

Tiffany Smith Richard C. Brunelle

902 259" Ct. NE 420 Acton Rd.
Sammamish, WA 98074 Chelmsford, MA 01825
Trudy Gibson Steve Ardire

301 Saybrook Dr. 301 E. Wallace Kneeland Blvd., #224-331
Richmond, VA 23236 Shelton, WA 98584

Peter Wheeler William Oglesby

11 E. 32" St., #6B 3412 Westside Cove

New York, NY 10016 Austin, TX 78731

Chris Means Elizabeth Truesdale-Witek
3503 E. Dragoon Ave. 132 N. Green Bay Rd.
Mesa, AZ 85204 Appleton, WI 54911

Mark J. Ahmann Richard Foster

9426 Large Ct. NE 4 Ocean Ave.

Otsego, MN 55330 Marblehead, MA 01945
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Jack Freedman
10810 Linnet St.
Coon Rapids, MN 55433

Peter Hyman

33 Parkview Rd.
Delivered via E-Mail:
Sang Pak

Richmond, VA
sang_pak@yahoo.com
Steven Alan Jinright

Montgomery, AL 36109
smokeone4dme@aol.com
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Cranbury, NJ 08512-2732

Kevin Wagner
P.O. Box 193
Satanta, KS 67870-0193

(0 el f P

Charles “Chip” M. Hines III




