Volume I, Section 1.B
Direct Broadcast Satellite
Step I Application

STEP I TRANSFER APPLICATION
DIRECT BROADCAST SATELLITE AUTHORIZATIONS

WorldCom, Inc. (“WorldCom” or “Transferee™) and Howard A. White, Trustee (“Trustee™)
(collectively, the “Applicants”), pursuant to the Voting Trust Agreement between WorldCom and
Howard A. White dated September 30, 1997 (the “Agreement”) and pursuant to Section 100.80 of
the Commission’s Rules, 47 C.F.R. § 100.80, hereby request approval from the Commission to
transfer the shares of MCI Communications Corporation) (“MCI”) to the Trustee to hold in trust
pending final Commission approval of the transfer of control to the Transferee of the Direct
Broadcast Satellite (“DBS”) authorizations held by MCI and its subsidiaries (collectively,
“Licensee™).’

I Description of the Transaction and Public Interest Considerations
As described in Volume I, Section I to this consolidated filing, this transfer application is
Step 1 of a two-step transaction involving an exchange offer for the shares of MCI Communications

Corporation.? Step I involves the transfer of the MCI shares to an independent trustee, Howard A.

!

See Application of MCI Telecommunications Corporation, Order, 11 FCC Rcd.
16275 (1996); Order, DA 96-2165 (Int’] Bur,, rel. Dec. 20, 1996), app. for review pending. The
Commussion also has granted MCI a waiver of Section 319(d) of the Communications Act of 1934,
as amended, to begin constructing an additional satellite for its proposed DBS service. See In re
MCI Telecommunications Corporation, Request for Section 319(d) Waiver in the Direct Broadcast
Satellite Service, Order, File No. 47-SAT-WAIV-97, DA 97-1450 (rel. July 10, 1997).

2 On September 24, 1997, the Commission released its decision approving the merger
of MCI Communications Corporation and British Telecommunications plc. Pending resolution of
foreign ownership issues surrounding the grant of MCI’s DBS license and transfer of that license

to BT, the Commission permitted BT to acquire interim control of MCI’s DBS license. MCI and
BT have not yet consummated that transaction.
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White, under an interim Voting Trust Agreement, which is set forth in Volume I, Section I\ A of
this consolidated filing. Step II involves the transfer of the MCI shares by the Trustee to WorldCom.
(See Volume III, Section 1B, for the Direct Broadcast Satellite Step 11 Application. seeking
Commission approval for the transfer of Licensee’s DBS authorizations to the Transferee). A
detailed description of the proposed transaction is set forth in Volume I, Section I to this
consolidated filing. A demonstration that the proposed transaction is in the public interest is set forth
in Volume I, Section III to this consolidated filing.
II. The Parties
The parties to this Step 1 Application are:

Trustee: Howard A. White, Trustee

623-B Heritage Hills

Somers, NY 10589

(914) 277-8705
Transferee:  WorldCom, Inc.

515 East Amite Street

Jackson, MS 39201
(601) 360-8600

Information regarding the qualifications of the Trustee is set forth in Volume I, Section II.B
of this consolidated filing. Information regarding the ownership and the officers and directors of
Transferee and Licensee is set forth in Volume III, Section 1.K to this consolidated filing.

III.  Eligibility to Hold the DBS Authorizations

The Trustee is eligible under Section 100.11 of the Commission’s Rules to hold the shares

of MCI in trust. Specifically, the Trustee is not an alien or a foreign government, or the

2
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representative of an alien or of a foreign government. The Trustee also possesses the qualifications
to serve as trustee. A detailed description of the Trustee’s qualifications is set forth in Volume 1.
Section IL.B of this consolidated filing.

The Transferee is eligible to hold a DBS license under Section 100.11 of the Commission’s
Rules. Specifically, the Transferee is not an alien or a foreign government, or the representative of
an alien or of a foreign government. Nor is the Transferee a corporation organized under the laws
of any foreign government. None of the officers or directors of the Transferee or of its direct and
indirect parent companies are aliens. In addition, no more than one-fifth of the Transferee’s voting
stock and no more than one-fourth of the voting stock of the Transferee’s parent companies are
owned of record or voted by aliens or their representatives, by a foreign government, or by any
corporation organized under the laws of a foreign country.

The Transferee also possesses the legal and managerial qualifications to assume control of
the Licensee’s DBS authorizations. (See Volume I, Sections [I.B and IV.B of this consolidated
filing.) For the foregoing reasons, the proposed transaction should have no negative affect on the
Licensee’s due diligence obligations under Section 100.19 of the Commission’s Rules.

Moreover, neither the Transferee nor the Trustee hold any attributable interest in any
channels at any full-CONUS location, and the Commission’s spectrum aggregation limitations on

full-CONUS locations is therefore not applicable in this case.® Thus, the transfer of MCI’s shares -

3 See In Re Revisions of Rules and Policies for the Direct Broadcast Satellite Service,

Report and Order, 11 FCC Red. 9712, Appendix C (1995).

3



Volume II. Section 1.B
Direct Broadcast Satellite
Step 1 Application

to the Trustee to hold in trust does not raise any of the anti-competitive concerns underlying the
Commission’s rules and policies on transfers of DBS licenses.
IV.  Consideration

As described in detail in Volume 1, Section I, this consolidated filing involves the transfer
of control of all of the shares held by MCI Communications Corporation to WorldCom, Inc.. and
therefore, entails a transfer of control of the Licensee’s DBS authorizations, not an assignment of
the authorizations. Following the transaction, Licensee will retain its present name and will
continue its operations pursuant to the authorizations. In addition, the proposed transaction is not
limited to a transfer of the underlying DBS authorizations, but rather involves the transfer of céntrol
of all federal and state authorizations held by Licensee. Accordingly, due to the nature of this
transaction, the exact value of the consideration being offered for the DBS authorizations cannot be
determined within the context of the proposed transfer. The total consideration being offered to the
Shareholders of MCI for the MClI stock is set forth in WorldCom’s Form S-4 Registration Statement

made with the Securities and Exchange Commission (“SEC”) on October 1, 1997.¢

4

The Form S-4 will be publicly available on the SEC’s Electronic Data Gathering,
Analysis and Retrieval (EDGAR) system which can be accessed at <http://www.sec.gov>.

4
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V. Certification and Statutory Waiver

Howard A. White hereby certifies, in accordance with Sections 1.2001-1.2003 of the
Commission’s Rules, 47 C.F.R. §§ 1.2001-1.2003, that he is not subject to a denial of Federal
benefits that includes FCC benefits pursuant to Section 5301 of the Anti-Drug Abuse Act of 1988.
See21 U.S.C. § 853a.

WorldCom, Inc. hereby certifies, in accordance with Sections 1.2001-1.2003 of the
Commission’s Rules, 47 C.F.R. §§ 1.2001-1.2003, that neither WorldCom, nor any party to this
Application is subject to a denial of Federal benefits that includes FCC benefits pursuant to Section
5301 of the Anti-Drug Abuse Act of 1988. See 21 U.S.C. § 853a.

Pursuant to Section 304 of the Communications Act of 1934, as amended, Transferee and
the Trustee hereby waive any claim to the use of any particular frequency or of the electromagnetic

spectrum as against the regulatory power of the United States because of the previous use of the

same, whether by license or otherwise.
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V1. Conclusion
The Applicants respectfully request that the Commission approve this Application to
transfer the shares of MCI to the Trustee to hold in trust pending final Commission approval of

the transfer of control of Licensee’s DBS authorizations to Transferee.

SHAREHOLDERS OF MCI HOWARD A. WHITE, TRUSTEE
COMMUNICATIONS CORPORATION

By: NOT AVAILABLE By:
Howard A. White, Trustee
623-B Heritage Hills
Somers, NY 10589
(914) 277-8705
WORLDCOM, INC.

Counsel for Transferee:

Andrew D. Lipman By: -

Jean L. Kiddoo cott ﬁ?Sullivan

Helen E. Disenhaus Secretary, Chief Financial Officer
SWIDLER & BERLIN, CHTD 515 East Amite Street

3000 K Street, N.W._, Ste. 300 Jackson, MS 39201-2702
Washington, D.C. 20007 (601) 360-8600

(202) 424-7500

Dated: October 1, 1997
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STEP I TRANSFER APPLICATION
DIRECT BROADCAST SATELLITE AUTHORIZATIONS

WorldCom, Inc. (“WorldCom” or “Transferee’) and Howard A. White, Trustee (“Trustee”)
(collectively, the “Applicants™), pursuant to the Voting Trust Agreement between WorldCom and
Howard A. White dated September 30, 1997 (the “Agreement”) and pursuant to Section 100.80 of
the Commission’s Rules, 47 C.F.R. § 100.80, hereby request approval from the Commission to
transfer the shares of MCI Communications Corporation) (“MCI”) to the Trustee to hold in trust
pending final Commission approval of the transfer of control to the Transferee of the Direct
Broadcast Satellite (“DBS”) authorizations held by MCI and its subsidiaries (collectlively,
“Licensee”).!

1. Description of the Transaction and Public Interest Considerations

As described in Volume I, Section I to this consolidated filing, this transfer application is

Step I of a two-step transaction involving an exchange offer for the shares of MCI Communications

Corporation.? Step I involves the transfer of the MCI shares to an independent trustee, Howard A.

See Application of MCI Telecommunications Corporation, Order, 11 FCC Rcd.
16275 (1996); Order, DA 96-2165 (Int’l Bur., rel. Dec. 20, 1996), app. for review pending. The
Commission also has granted MCI a waiver of Section 319(d) of the Communications Act of 1934,
as amended, to begin constructing an additional satellite for its proposed DBS service. See In re
MCI Telecommunications Corporation, Request for Section 319(d) Waiver in the Direct Broadcast
Satellite Service, Order, File No. 47-SAT-WAIV-97, DA 97-1450 (rel. July 10, 1997).

2 On September 24, 1997, the Commission released its decision approving the merger
of MCI Communications Corporation and British Telecommunications plc. Pending resolution of
foreign ownership issues surrounding the grant of MCI’s DBS license and transfer of that license

to BT, the Commission permitted BT to acquire interim control of MCI’s DBS license. MCI and
BT have not yet consummated that transaction.
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White, under an interim Voting Trust Agreement, which is set forth in Volume I, Section IV.A of

' this consolidated filing. Step 'II involves the transfer of the MCI shares by the Trustee to WorldCom.

(See Volume III, Section LB, for the Direct Broadcast Satellite Step II Application, seeking
Commission approval for the transfer of Licensee’s DBS authorizations to the Transferee). A
detailed description of the proposed transaction is set forth in Volume I, Section I to this
consolidated filing. A demonstration that the proposed transaction is in the public interest is set forth
in Volume I, Section III to this consolidated filing.
II. The Parties
The parties to this Step I Application are:

Trustee: Howard A. White, Trustee

623-B Heritage Hills

Somers, NY 10589

(914) 277-8705
Transferee:  WorldCom, Inc.

515 East Amite Street

Jackson, MS 39201
(601) 360-8600

Information regarding the qualifications of the Trustee is set forth in Volume I, Section I1.B
of this consolidated filing. Information regarding the ownership and the officers and directors of
Transferee and Licensee is set forth in Volume III, Section L.K to this consolidated filing.

III.  Eligibility to Hold the DBS Authorizations

The Trustee is eligible under Section 100.11 of the Commission’s Rules to hold the shares

of MCI in trust. Specifically, the Trustee is not an alien or a foreign government, or the

2
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representative of an alien or of a foreign government. The Trustee also possesses the qualifications
to serve as trustee. A detailed description of the Trustee’s qualifications is set forth in Volume I,
Section II.B of this consolidated filing.

The Transferee is eligible to hold a DBS license under Section 100.11 of the Commission’s
Rules. Specifically, the Transferee is not an alien or a foreign government, or the representative of
an alien or of a foreign government. Nor is the Transferee a corporation organized under the laws
of any foreign government. None of the officers or directors of the Transferee or of its direct and
indirect parent companies are aliens. In addition, no more than one-fifth of the Transferee’s voting
stock and no more than one-fourth of the voting stock of the Transferee’s parent companies are
owned of record or voted by aliens or their representatives, by a foreign government, or by any
corporation organized under the laws of a foreign country.

The Transferee also possesses the legal and managerial qualifications to assume control of
the Licensee’s DBS authorizations. (See Volume I, Sections II.B and IV.B of this consolidated
filing.) For the foregoing reasons, the proposed transaction should have no negative affect on the
Licensee’s due diligence obligations under Section 100.19 of the Commission’s Rules.

Moreover, neither the Transferee nor the Trustee hold any attributable interest in any
channels at any full-CONUS location, and the Commission’s spectrum aggregation limitations on

full-CONUS locations is therefore not applicable in this case.’ Thus, the transfer of MCI’s shares

3 See In Re Revisions of Rules and Policies for the Direct Broadcast Satellite Service,

Report and Order, 11 FCC Red. 9712, Appendix C (1995).

3
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to the Trustee to hold in trust does not raise any of the anti-competitive concerns underlying the
Commission’s rules and policies on transfers of DBS licenses.
IV.  Consideration

As described in detail in Volume I, Section I, this consolidated filing involves the transfer
of control of all of the shares held by MCI Communications Corporation to WorldCom, Inc., and
therefore, entails a transfer of control of the Licensee’s DBS authorizations, not an assignment of
the authorizations. Following the transaction, Licensee will retain its present name and will
continue its operations pursuant to the authorizations. In addition, the proposed transaction is not
limited to a transfer of the underlying DBS authorizations, but rather involves the transfer of éontrol
of all federal and state authorizations held by Licensee. Accordingly, due to the nature of this
transaction, the exact value of the consideration being offered for the DBS authorizations cannot be
determined within the context of the proposed transfer. The total consideration being offered to the
Shareholders of MCI for the MCI stock is set forth in WorldCom’s Form S-4 Registration Statement

made with the Securities and Exchange Commission (“SEC™) on October 1, 1997.4

4

The Form S-4 will be publicly available on the SEC’s Electronic Data Gathering,
Analysis and Retrieval (EDGAR) system which can be accessed at <http://www.sec.gov>.

4
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V. Certification and Statutory Waiver

Howard A. White hereby certifies, in accordance with Sections 1.2001-1.2003 of the
Commission’s Rules, 47 C.F.R. §§ 1.2001-1.2003, that he is not subject to a denial of Federal
benefits that includes FCC benefits pursuant to Section. 5301 of the Anti-Drug Abuse Act of 1988.
See21 U.S.C. § 853a.

WorldCom, Inc. hereby certifies, in accordance with Sections 1.2001-1.2003 of the
Commission’s Rules, 47 C.F.R. §§ 1.2001-1.2003, that neither WorldCom, nor any party to this
Application is subject to a denial of Federal benefits that includes FCC benefits pursuant to Section
5301 of the Anti-Drug Abuse Act of 1988. See 21 U.S.C. § 853a.

Pursuant to Section 304 of the Communications Act of 1934, as amended, Transferee and
the Trustee hereby waive any claim to the use of any particular frequency or of the electromagnetic

spectrum as against the regulatory power of the United States because of the previous use of the

same, whether by license or otherwise.
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V1.  Conclusion
The Applicants respectfully request that the Commission approve this Application to

transfer the shares of MCI to the Trustee to hold in trust pending final Commission approval of

the transfer of control of Licensee’s DBS authorizations to Transferee.

SHAREHOLDERS OF MCI HOWARD A. WHITE, TRUSTEE
COMMUNICATIONS CORPORATION

By: NOT AVAILABLE By:
Howard A. White, Trustee
623-B Heritage Hills
Somers, NY 10589
(914) 277-8705
WORLDCOM, INC.

Counsel for Transferee:

Andrew D. Lipman By: / #24- .

Jean L. Kiddoo cott D.[Sullivan

Helen E. Disenhaus Secretary, Chief Financial Officer
SWIDLER & BERLIN, CHTD 515 East Amite Street

3000 K Street, N.-W., Ste. 300 Jackson, MS 39201-2702
Washington, D.C. 20007 (601) 360-8600

(202) 424-7500

Dated: October 1, 1997
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FCC 704
EEDERAL COMMUNICATIONS COMMISSION
Washingten, DC 20884

APPLICATION FOR CONSENT TO TRANSFER OF CONTROL

(Unaer 47 CFR 21, 23, 25 and 101) Read Instructions before completing.

Approved by OMB
3060-0048
Est. Burden: 8 Hours

FCC USE ONLY

PART 1 - To be completed by Permities or Licenses
1({a) Name ¢f Corporate Permities of Licenses
MCI Telecommunications Corporation

Malling Street Address or P. O, Box, City, State and ZIP Code
%O Pennsylvania Ave., N.W.

20006

Cail Sign or Other FCC identifier

hibit 1
Washington, D.C. See Exhibi

Internat Aadress

(b) Fee Data. Referto 47 CFR Section 1.1105, the Common Carrler or Wirelass Teilecommunications Bureau Fee Filing Guiqes.

Line M @ ()] FCC USE ONLY
No. | Fee Type Code Fee Mulliple | Fes Due for Fee Type Code in (b)(1)
1 CCP 1 $ 70
2 CAP 107 $31.01%
Add all amounts in Colurnn (3), lines 1 and 2. 31,CCC
Remit this amount with your application. »>» §

2. Permits or LUcenses held by Corporation for which a Transfer
of Control is sought in this application. (See instructions.)

(a) Calkk Sign  (b) File Number (c) Setvice {d) No. of Siations -

3. Name and Street Addiess or P. O, Box, City, State and Zif Coge
of Transferor

Shareholders of MCI Communications Corporation

See Exhibit I

4. Name and Street Address or P. O. Box, City, State and ZiP Code
of Tran

storee
Howard A, White, Trustee
623-B Heritage Hills

Somers, NY 10589

§. Permittee or Licensaae replesants: (Check one) See Exhibit 11

D That there is attached to this application as Exhibit No.___ o cerlified copy of the Articles of incorpoiation (charter) of the
pemittee or licensee company.

D That there Is now on fite with tha Commission a current corﬂﬂed copy of the Aricies of Incorporation of ithe permitiee o
licensea company. indicate where filed: Date filed:

CERTIFICATION: The undersigned, individually and for the permitiee or licensee, iepresents thal all the attached exhibils pertinent to
Part 1 are a material part hereof and are incorporated herein as if set out in full in this application; and certifies that all the statements
madae in Part 1 of this application are true, complete and correct to the best ot his (her) knowiedge and bellef.

Willtul faise stctements made on this application ate punishable by fine and/or imprisonment (U.S.Code, Titie 18, Section 1001), and/or
revocation of any station lloense of construction permit (US. Code, Titie 47, Section 312(a)(1)), ond or forfeiture (U.S.Code, Title 47,
Section 503).

Printed/Tyed Name of Permittee or

Signature Tite (Office Heid by Person Signing) Date
Licensee (Must agree with ltem 1)
Not Available
PART Il - To be compieted by Transteror
&(a) Transfer of Control will be accomplished by: (check one Clossification
7 ) | () shares No. of Shares (common, preferied, eic.)
Sale o1 other transter or assignment of stock Shares io be i k3
(Complete item 6(b)). tronsfened See Exhibit III
- Shares issued
D Other (8.9., voling frust agreement, management .
contract, Court Order, ete.) and outstanding
Shares authorized

7. Altach as Exhibit No.1 ] ] o staterment on how control is 1o be transtenred, and copies of any perti nent contracts, agreements,
instruments, certified copies of Court Orders, etc.

CERTIFICATION: The undersigned represents that stock will not be delivered and that conirol will not be transterred uniil the
Commission’s consat hos been 1eceived, but that transter must be compileted within 45 days it Commission consents; that all attached
exhibits pertinent to Part Il of this application are true, compiete and correct to the best of his (her) knowiedge and belief,

Wiiltul faise statements made on this application are punishable by fine and/or imprisonment (U.8.Code, Tile 18, Seotfion 1001), and/or

revocation of any siation license or construction permit (U.S. Code, Title 47, Section 312(a)(1)), and or forfeifure (U.S.Code, Tifle 47,
Section 503).

Printed/Tyed Name of Transteror
Licensee (Must agree with item 3)

Signature

Tile (Office Held by Person Signing)
Not Available

Date

FCC 704 - Page 1- June 1997



PART 1li - To be completed by Transteres

8 Tionsierss ls: (check ong)
)@'mo;;uoum ] par™ERSHIP ] corPORATION [J UNINCORPORATED ASSOCIATION

9. Attcch as Exhibit No.I_\L_ o statement of iransteree’s principal business.

10. Attach as Exnibit No.____w a statement of the businesses, employment, or activitles, other than communications in which indwiquol
ticnsferee, @ach membaer it @ partnership, and all principals it ¢ corporation, ore engaged, giving (Q) nature of activity, (b) location of
activity, and (c) hours devoted to each activity.

Piace an X" in the appropriaie column. YES NO
11. Is individual 1ansterae, or it parinemship ecch member of parineiship, o citizen of the United States? >» X
12. 1s transferee or any parly 10 this application a representative of an alien or ot a foraign governmant? ) X

13. if nansteree is o portnership, attoch as Exhiblt No.

one copy. properly certified of the parinership
agreement, or It oral, complele details thareof. N/A

14. |t transteree is ¢ Corporation (inciuding joint stock companies) ol Association, answer the following: N / A
a. Under iows of what State or Country isit organized?
(1) Attach as Exhibit No. ___ a certified copy of the Articles of incorporation (charter) if not heretofore on file
with the Commission,

(2) Attach as Exhibit No. the names, adaresses and percentages of stock held by al piincipais of the
corpotation and by all stockholdars owning and/or voting 10 percent of mote of the transiaree’s stock.

b. Is any director of officer an alien? >

c. ls more than one-fitth ot the capital stock owned of record, or may it be voted, by aliens or their
lepresantatives, or by o foreign government or represantatives thereof, or by a corporation organized unders the
laws of a foreign government? »

d. Is transterae directly or Indirecily controlied by an other corporation? It "YES®, give in Exhibit No___.the names
and addressas of all such controlling corporations to and including organization having final control and furnish

tor each all the information tequested In 14a through ¢ abovs. >
8. is transferee direcily or indirectly controlled by any other corporation of which any officer or more than
one-fourth of the directors are aliens? »

t. Is more thon one-fourth of the capital stock ot any controling S:pr_pgu_:‘t'ign owned of tecord, or may lt_lgg voted
by aliens or 1heli representafivas, or by a Toreign government or iepresentative theres!, or by an corporation
organized under the laws of a foreign government? >

15.1s transferee directly of indirectly intereated in or afflicted with any entity or person engaged In the business of
providing @ public iand line message ielaphone setvice?. If YES", and fiansterse s not a land line tejgphone X
cartier, attach as Exhibit No.___ a statement reiating the facts.

161t permittes of license® holds any Multipoint Distribution Service (MDS or MMDS) authorizations, Is transferee
directly or Indirectly interasted In or affiiated with, or has leasing arrangemants with a cabile television company?
It "YES®, submit as Exhiblt No. —— a desctiption of the relationship and a map showing overlap of boundaries of

cobie franchise area and MOS siation’s protected service crag, if any. N/A >»

17. Has transteree of any party 1o this application had any station authorization revoked or had any application for
construction permit, license of renewai denled by the Commission? Iif *YES', attach as Exhibit No, a X
statement relating all the periinent circumsiancaes. >

18. Has any court finally adjudged the transferee, or any person directly or indirectly controlling the transteree, gullty
of unlawtully monopolzing of attempting uniawfully to monopolize radio communication, directly or indiractly, X
through control of manufaciure oI saie of radio apparatus, exclusive traffic arangement, or any other means ot
of untair methods of compettiion? It *YES®, atiach as Exhibit No___ a siatement relating the facts.

19. Has the transferee, ot any parly to this application, or any person directly or indikectly controlling the transferee

ever been convicied of a crime for which the penalty imposed was a fine of $500 or more, of an imprisonment of > X
iX MO r [id . I
20.1s transteree, or any person directly or inditectly controliing the transteiee, presently a pary In any matier referred X

to inllems 17, 18, or 197 It "YES", altach as Exhibit No.____ a statement relating the facts.

2l.is transferee ditectly or indirectly, through stock ownaership, contiact, or otherwise, interesied in the ownership or

control of any other radio siations lcensed by this Commission? If *YES*, giva (@) coll sign and service, (b) > X
localion, and (c) name of licensse below.

22.Hos applicant ever been directly or indirectly Interested in the ownership or control of any radio stations other

than those statad in Item 21 above? f "YES", give (9) call sigh and service, (b) lccation, and (c) name of licentee > X
below.

i : FCC 704-Page 2 June 1997



Piace an *X* in the appropriate column.

| YE§ ' NG

23, Will tonsferee proposa any of the fallowing changes after the transter of control Is authorized (see insliuctions):

_ a. Changes in the services cuttently offered? If *YES", attach as Exhibit No.___ o brief statement of the proposed
changes.

b. Changes In technical personnel, mainienance or repalr of taclitles? If *YES*, attach as Exhiblt No. a
description of positions 1o be changed ond specific arrangements fot prompt maintencnce Or 1epair of tacilities.

¢. Changes in management of personnel rasponsible for the operation of the station? !f "YES®, In Exhibit No.____,
desciibe the manner in which the proposal will operate, and list present positions of responsibility to be cmqggd
and proposed positions and division of responsibiiity, Including hours of physical supervision. (When responsibilities
are to be divided with any other business, ive the name ond addiess of owner of each such business and submit

copy of working agreemant.)

24

. It transteres is a corporation, Is stock of transfe:ee 1o be sold after this consent is issued for any other purpose?
It "YES", axplain pwpose in Exhibit No. N/A

25. Does franstaree now hoid any obligations of licensee corporation? If *YES®, in Exhibit No. ___ , describe the

obligations, methods by which acquired, and the dates on which they were obtained.

26.

Does local or siale law requlie any authorization to transter the conirol of the faclities and/or operations
involved herein? It *YES®, attach as Exhibit No___ a singie certified copy of such authorization.

27,

a. Is ransteree personally tamiliar with the provisions of the Commission’s Rules governing the sefvices which are
the subject of this application?

b. Has tronsferee examined the subject facillties and determined that construction and ogelgtlon is in
compliance with cunent authorizations and the Commission’s Rules? See Exhibit V

VIV |Y (Y [V]Y

2B. Attach as Exhibit No. V_Ia complete statement, setting forth tacts which show how the instant proposal will be

in the public interest, and disclosing oll reiationships, affilations or connections between sthe transteiee and
current of prospective subscribers. The statement should contain the names of any common stockhoiders,
officers, directors, employees of individuals closely related to the management or contiol of the facliities of the
fransferae ang any subscriber.

. It cotporate peimiltee or licensee holds any authorizations for Part 21 stations, onswer (a) and (b) below:
. Does quthorization involve facllities that have not been constructed? If *YES®, does transteree repiesent thal
it has, or has reasonable assurance that it will have, the abllity to meet the expacted cost of constructing any
such faciiities within the construction period, and the estimated operating expenses for tweive months?

b. Were facllifies authorized following a comparalive hearing and have been oparcted less than one year; or
involve faclltiies that have not been constructed; or involve faciiities that wete authorized following @ random

selection proceeding In which the successful applicant recelved a prefarence and that have been operated
for less than one year?

. Does transteree represent that the information given in Part il of thie application ls true and correct, including

any confracts or other instruments submitied, and that said information and confracts (it any) constitute the full
agreement?

> x

3l.

Does franstetee acknowiledge that, If Commission consents, transfer of control must be completed within 45
days of date of consent and Commission must be notified by letter within 10 doys of consummation?

> X

CERTIFICATION: Ngither the applicant nor any other parly to the application is subject to @ denial of Federal benefits that includes
FCC benalits pursuant to Section 5301 of the Anti-Drug Abuse Act of 1988, 21 U.5.C. Section BA2, because of o conviction for possession
or distribution ot @ controlled substance. The undersigned represents that all the attached exhibits pertinent to Part lit cre @ material
part hereof and are incorporated herain as if set out in full in this application; and certifies thal all the siatements made in Part il of this
application are true, compiete and correct to the bast of his (her) knowledge and beliet,

Wilitul false statements made on this application are punishabie by fine and imprisonment (U. 8. Code, Tile 18, Section 1001) and/or

tevocation of any station licenss or construotion permit (U.8.Code, Title 47, Section 312(a)(1)) and or forfeiture (U.S.Cade, Titie 47,
Seofion 503).

Typed/Printed Name of Transferee Signature / Tifle (Office Held by Pesson Signing)

Howard A. White é M\Trustee

Yty
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EXHIBIT 1
(Questions 1(a), 2)

The call signs, file numbers, and station locations of the Point-to-Point Microwave

Radio Service licenses held by MCI Telecommunications Corporation are as follows:

CALL SIGN FILE NUMBER CITY STATE
WLB728 21358-CF-R-91 BIRMINGHAM AL
WLB729 21359-CF-R-91 BIRMINGHAM AL
WLBS587 20861-CF-L-92 CHUNCHULA AL
WLBS582 21326-CF-R-91 COLLIRENE AL
WLB584 21328-CF-R-91 FRANKLIN AL
WLB314 21305-CF-R-91 GADSDEN AL
WLB583 21327-CF-R-91 MIDWAY AL
WLB588 20862-CF-L-92 MOBILE AL
WLB772 3131-CF-ML-92 MONTGOMERY AL
WLB316 21307-CF-R-91 ODENVILLE AL
WLB315 21306-CF-R-91 .  OHATCHEE AL
WLBS581 3130-CF-ML-92 PRATTVILLE AL
WLB580 21324-CF-R-91 SEMAN AL
WLB313 21304-CF-R-91 SPRING GARDEN AL
WLB578 21322-CF-R-91 ST IVES AL
WLB579 21323-CF-R-91 STEWARTVILLE AL
WLB586 21330-CF-R-91 STOCKTON AL
WLB585 21329-CF-R-91 WALKER SPRINGS AL
WLL711 9404451 FORT SMITH AR
WMS253 9501496 APACHE JCT AZ
WLL715 3109-CF-ML-92 AWC YUMA AZ
WCU217 2839-CF-P/ML-82 BUCKEYE AZ
WMQ239 9402711 BUCKEYE AZ
WLB235 9502090 CHLORIDE AZ
WMRS833 9510191 COOLIDGE AZ
WLB230 21287-CF-R-91 CROWN KING AZ
WMR832 9408727 DUDLEYVILLE AZ
WMR 586 9410069 EAMS CANYON AZ
WLL714 9404785 FLAGSTAFF AZ
KPY74 9509748 FLAGSTAFF AZ
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CALL SIGN FILE NUMBER CITY STATE
WPJIE666 9603923 FORT DEFIANCE AZ
WMR311 9405223 FOWLER AZ
WPY77 21721-CF-R-91 GREER AZ
WMI272 9510548 HAYDEN AZ
WMM414 9400356 HOLBROOK AZ
WMR587 9410070 HOPI HS AZ
WLB231 21226-CF-L-92 JEROME AZ
WLB232 21227-CF-L-92 JUPITER AZ
WMRS537 9503557 KAYENTA AZ
WMRS536 9503556 KAYENTA AZ
WMI273 9510549 KINGMAN CAMPUS AZ
WMW754 9510551 LAKE HAVASU AZ
WMW753 9510550 LOWER GOAT HILL AZ
KPZ82 9510190 MIAMI AZ
WAU327 20888-CF-R-91 MIAMI AZ
WLL829 9500548 MOHAWK PASS AZ
KPK30 9500547 MONTEZUMA AZ
WPJIE668 9603921 "NA AH TEE (WHITE AZ
CONE)
KPHS3 9409449 PAGE AZ
WMR 792 9409450 PAGE AZ
WLB234 9502091 PEACH SPRINGS AZ
KPV76 9504166 PERRYVILLE AZ
KCG74 9605464 PHOENIX AZ
WPJES42 9602535 PHOENIX AZ
WCU218 9501337 PHOENIX AZ
WGI54 9605467 PHOENIX AZ
KSVs8 9605465 PHOENIX AZ
WHT481 21258-CF-R-91 PHOENIX AZ
WMI205 3280-CF-ML-92 PHOENIX AZ
WMI721 9605463 PHOENIX AZ
WMS484 9504164 PHOENIX AZ
WMT213 9501338 PHOENIX AZ
WLK505 9605466 PHOENIX AZ
WMT222 9501487 PHOENIX AZ
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CALL SIGN FILE NUMBER CITY STATE
WHQ952 21228-CF-R-91 PHOENIX AZ
WMI722 9502873 PHOENIX AZ
WHES522 9502784 PHOENIX AZ
WMQ359 9510189 PHOENIX AZ
WHQ952 21228-CF-R-91 PHOENIX COLLEGE AZ
KPY73 9509749 PRESCOTT AZ
KOS63 9502958 SAFFORD AZ
WPJE669 9603922 SAINT MICHAELS AZ
WMW293 9506068 SCOTTSDALE AZ
WMM696 9405482 SELIGMAN AZ
WLB233 9502092 SELIGMAN AZ
WHT231 21236-CF-R-91 SUNFLOWER AZ
WLL627 9606192 TEMPE AZ
WMV980 9502959 THATCHER AZ
KPHS82 9503506 TUBA CITY AZ
WMRS516 9503505 TUBA CITY HS AZ
WMI715 5350-CF-L-93 TUCSON AZ
WGISS 9400021 "TUCSON AZ
WLL643 21539-CF-R-91 TUCSON AZ
WOI86 21673-CF-R-91 TUCSON AZ
WOIBS 21672-CF-R-91 TUCSON AZ
WLL778 21588-CF-R-91 TUCSON FDR AZ
WLB236 9502089 WILLOW BEACH AZ
WPJIEG667 9604547 WINDOW ROCK AZ
WHOS563 21104-CF-R-91 WITTMANN AZ
KPK31 9412739 YUMA AZ
KPZ83 20878-CF-R-91 YUMA AZ
WMI256 3048-CF-P-92 ALTADENA CA
WMI253 3045-CF-P-92 ALTADENA CA
WMI258 3050-CF-P-92 ALTADENA CA
WMI257 3049-CF-P-92 ALTADENA CA
WMI255 3047-CF-P-92 ALTADENA CA
WMI254 3046-CF-P-92 ALTADENA CA
WLR628 20992-CF-P-90 ALTADENA CA
WHOS564 06396-CF-L-93 BAKERSFIELD CA
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WLC498 21391-CF-R-91 BARSTOW CA
KNZ42 9106779 BLACK MOUNTAIN CA
WLR668 01506-CF-L-93 BOYSEN POINT CA
WLB634 21350-CF-R-91 BREA CA
WLR660 01503-CF-L-93 CALISTOGA CA
WMI252 20421-CF-L-92 CARSON NIS CA
WLL822 21607-CF-R-91 CARSONSHELL CA
WLR664 01505-CF-L-93 CAZADERO CA
WLC816 3285-CF-ML-92 CHICO CA
WGX513 06236-CF-L-93 CONNER CA
WCU491 20420-CF-L-92 DOMINGUEZ CA
KNK68 20869-CF-R-91 EL CENTRO CA
WLL623 04013644 EL CENTRO NAF CA
WOI57 21667-CF-R-91 ELSINORE CA
WLL 840 9400352 ELSINORE PEAK CA
WLKA465 3287-CF-ML-92 ERLE CA
WLC486 21389-CF-R-91 FT IRWIN CA
WLK464 3286-CF-ML-92 GRIDLEY CA
WLC812 21444-CF-R-91 HACKAMORE CA
WLC485 21388-CF-R-91 HALLORAN SPRING CA
WLB249 21294-CF-R-91 HAYWARD CA
WLC815 9302120 HENLEYVILLE CA
WHQS59%4 21190-CF-R-91 INGLEWOOD CA
WLC813 21445-CF-R-91 JELLICO CA
WLK485 3209-CF-L-88 LAGUNA RIDGE CA
WMV935 9506106 LONG BEACH CA
WHES33 21062-CF-R-91 LOS ANGELES CA
WGXS511 20982-CF-R-91 LOS ANGELES CA
WLR672 01506-CF-L-93 MANCHESTER CA
WLC497 21390-CF-R-91 NEWBERRY CA
WLR667 3272-CF-ML-92 NORTH PEAK CA
WLC814 21446-CF-R-91 OLD STATION CA
WHQ735 6531-CF-ML-91 PALO ALTO CA
WLL839 6532-CF-ML-91 PALO ALTO CA
WLC531 9402651 RAMONA CA
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- CALL SIGN CITY STATE
WKR45 9412738 RAMONA CA
WLB635 21351-CF-R-91 RIALTO CA
WLC438 01501-CF-L-93 RIO LINDA CA
WLC500 02637-CF-L-93 RUNNING SPRING CA
WLCS50 3129-CF-ML-92 SAN DIEGO CA
WOISS 21665-CF-R-91 SAN DIEGO CA
WLL652 21542-CF-R-91 SAN DIEGO CA
WHAS562 21014-CF-R-91 SAN JOSE CA
WLL776 21586-CF-R-91 SAN MATEO CA
WLKS510 21528-CF-R-91 SANTA ANA CA
WGX537 20991-CF-R-91 SANTA ANA CA
WLK486 21509-CF-R-91 SANTA BARBARA CA
WHES70 21071-CF-R-91 SHERMAN OAKS CA
WMV934 9506105 STANTON CA
WLL677 20424-CF-P-90 SUNSET RIDGE CA
WLL836 06237-CF-L-93 TAFT CA
WLR656 01502-CF-L-93 TANCRED CA
WLK434 21507-CF-R-91 'VENTURA CA
WLC802 21434-CF-R-91 VENTURA CA
WLC499 21392-CF-R-91 VICTORVILLE CA
KNK38 20867-CF-R-91 WRIGHTWOOD CA
WHQS576 06397-CF-L-93 AURORA CO
WLC255 21381-CF-R-91 COLORADO SPRING CO
WLC253 21379-CF-R-91 EASTONVILLE Cco
WLC252 21378-CF-R-91 ELIZABETH CO
WLL686 21561-CF-R-91 FT COLLINS CO
WMI708 01596-CF-L-93 FT LUPTON CO
WLC819 21449-CF-R-91 GREENHORN 0]
WLL685 21560-CF-R-91 HUDSON CO
WMI709 01597-CF-L-93 KERSEY Co
WLC254 21380-CF-R-91 PEYTON CO
WLC818 21448-CF-R-91 PINON Cco
WLC820 21450-CF-R-91 PRYOR 80)
WMI710 06398-CF-L-93 PURCELL CO
WMI717 06045-CF-L-93 WASH SKYTEL DC
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CALL SIGN FILE NUMBER CITY STATE
WLC846 21458-CF-R-91 BLANCHARD DE
WLL820 20493-CF-P-90 NEWARK CHRYSLER DE
WLC772 21418-CF-R-91 GAINESVILLE FL
WLC773 21419-CF-R-91 HAWTHORNE FL
WLKA451 21499-CF-R-91 JACKSONVILLE FL
WHQ710 21199-CF-R-91 JACKSONVILLE FL
WHOB864 6515-CF-ML-91 ATLANTA GA
WHA476 6514-CF-ML-91 ATLANTA GA
WLC832 6033-CF-P-91 AUGUSTA GA
WHAA475 6516-CF-ML-91 AUSTELL GA
WLB596 21340-CF-R-91 CARTERSVILLE GA
WHA472 21006-CF-R-91 DALTON NORTH GA
WLB593 21337-CF-R-91 GILLSVILLE GA
WHA473 21007-CF-R-91 LUDVILLE GA
WLB595 21339-CF-R-91 MARBLEHILL GA
WHA474 21008-CF-R-91 MARIETTA GA
WLB594 21338-CF-R-91 MURRAYVILLE GA
WLB592 21336-CF-R-91 RED HILL GA
WLB312 21303-CF-R-91 YORKVILLE GA
WLC929 9302216 DAVENPORT 1A
WGX584 20993-CF-R-91 SERGEANT BLUFF IA
WLKS14 21529-CF-R-91 SIOUX CITY 1A
WLLB03 02986-CF-L-93 MULLAN ID
WLL675 02988-CF-L-93 PLUMMER ID
WLL804 02988-CF-1-93 ROSE LAKE ID
WFY724 9402713 ARROWSMITH IL
WLL338 6536-CF-ML-91 BELVIDERE IL
WLL837 6533-CF-ML-91 BELVIDERE IL
WGX600 20994-CF-R-91 BENSENVILLE IL
WAX69 20891-CF-R-91 BLOOMINGTON IL
WAX73 20895-CF-R-91 BRIGHTON IL
WLC9%41 9306809 BUFFALO IL
WHO707 9400567 CAZENOVIA IL
WHT427 9402715 CHAMPAIGN IL
WFY725 9402714 CHAMPAIGN IL
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WAX65 3033-CF-P-92 DOWNERS GROVE IL
WLL654 17910-CF-P-89 DOWNERS GROVE IL
ARGONNE
WAX70 20892-CF-R-91 ELKHART IL
WAX68 9400506 GRIDLEY IL
WMM419 06067-CF-L-93 JACKSONVILLE IL
WHES544 21063-CF-R-91 MATTESON IL
WAX66 20889-CF-R-91 MINOOKA IL
WLL736 21584-CF-R-91 NAPERVILLE IL
WLK462 21503-CF-R-91 NAPERVLLE IL
WMM420 06068-CF-L-93 NEW BERLIN IL
WOHS7 6530-CF-ML-91 OREGON IL
WAX72 20894-CF-R-91 PALMYRA IL
WHO708 06483-CF-L-93 PEORIA IL
WAX67 20890-CF-R-91 RANSOM IL
WAX71 20893-CF-R-91 ROCHESTER IL
WLM781 9302217 ROCK ISLAND IL
WHQ855 21221-CF-R-91 *SHERBURNVILLE IL
WLC942 9306810 SPRINGFIELD IL
WLL851 21611-CF-R-91 UNIVERSITY OF 1 IL
WBA951 20906-CF-R-91 WAYNESVILLE IL
WHE 549 9603558 BOXLEY IN
WHE 548 9603557 BURLINGTON IN
WHES547 9603556 BURNETTESVILLE IN
WHO470 9406704 CEDARVILLE IN
WHES550 9603559 CLARKSVILLE IN
WFY734 6178-CF-P-91 CONNERSVILLE IN
WHO732 03328-CF-L-93 ELIZABETH IN
WHO780 06542-CF-L-93 EVANSVILLE IN
WMN246 9300838 EVANSVILLE BM IN
WHOQ735 9221894 FOLSOMVILLE IN
WLL622 21532-CF-R-91 FORT WAYNE IN
WHES546 9603555 FRANCESVILLE IN
WHO471 9500867 FT WAYNE IN
WHO734 03330-CF-L-93 FULDA IN
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WHOQO736 03332-CF-L-93 HAUBSTADT IN
WHQ824 9410506 HELMER IN
WFY732 20941-CF-R-91 INDIANAPOLIS IN
WFY733 20942-CF-R-91 KNIGHTSTOWN IN
WLL645 02361-CF-L-93 LAKEVILLE IN
WFY731 20940-CF-R-91 NEW PALESTINE IN
WHE545 14630-CF-ML-84 PARR IN
WMR968 9410505 SAINT JOE IN
WLC523 02360-CF-L-93 SOUTH BEND IN
WLL646 02362-CF-L-93 WALKERTON IN
WOI9S 21675-CF-R-91 CHETOPA KS
WOI%4 21674-CF-R-91 COLUMBUS KS
WHD982 9303336 BAGDAD KY
WHA458 20995-CF-R-91 BERLIN KY
WHA463 20997-CF-R-91 BIGHILL KY
WLC852 9303337 EASTWOOD KY
WHA465 20999-CF-R-91 GIRDLER KY
WHOS59 9303972 |1 LEXINGTON KY
WHAA461 9400516 LEXINGTON KY
WHA464 20998-CF-R-91 LONDON KY
WHD984 9303338 LOUISVILLE KY
WHE494 21059-CF-R-91 LOUISVILLE KY
WHD981 9303335 MONTEREY KY
WLCS520 9304248 OWENSBORO KY
WLC519 06543-CF-L-93 OWENSBORO KY
WHA460 9303970 PARIS KY
WHA459 9303969 SADIEVILLE KY
WHA462 20996-CF-R-91 WINCHESTER KY
WHO733 9221892 WOLF CREEK KY
WLK454 21501-CF-R-91 CARENCRO LA
WLK453 21500-CF-R-91 EUNICE LA
WLK494 9303973 HAMMOND LA
WLK455 21502-CF-R-91 LAFAYETTE LA
WLK495 9303974 ROSELAND LA
WGX497 6401-CF-ML-91 BOSTON MA
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WLL859 20870-CF-P-90 CAMBRIDGE MA
WGX494 20531-CF-L-92 CHARLTON MA
WGX495 6146-CF-P-91 UPTON MA
WGX496 20981-CF-R-91 WALTHAM MA
WIU89 9406036 ABERDEEN MD
WLC845 21457-CF-R-91 CHURCH HILL MD
WHQ769 21203-CF-R-91 FENBY MD
WHQ770 21204-CF-R-91 MOUNTVILLE MD
WIU90 2049-CF-P-90 NORTH EAST MD
WLC847 21459-CF-R-91 SALISBURY MD
WHT246 21240-CF-R-91 TABLE ROCK MD
WIUS8 9406037 TOWSON MD
WHQ768 21202-CF-R-91 TROYER MD
WLL628 3276-CR-ML-92 ANDOVER ME
WLL630 3274-CF-ML-92 CANTON ME
WLL629 3275-CF-ML-92 HALE ME
WLL631 3278-CF-ML-92 WEST MINOT ME
WLI83 9303026 ' BRIDGEWATER MI
WHQ825 21212-CF-R-91 BURR OAK MI
WLL832 6529-CF-ML-91 CENTER LINE MI
WHQS820 9303030 CLIMAX Ml
WHQ821 9302445 CLOVERDALE MI
WHQ829 9302238 DANSVILLE M1
WOES6 3125-CF-ML-92 DEARBORN Ml
WLL831 6498-CF-ML-91 DETROIT Ml
WAHS594 20883-CF-R-91 DETROIT Ml
WGW329 6528-CF-ML-91 DETROIT Ml
WHQ822 9400348 DORR Ml
WLR686 9402149 FREDONIA Mil
WHQ823 9400349 GRAND RAPIDS Ml
WLL830 20566-CF-P-90 HIGHLAND PARK Ml
WLIg2 9303027 HORTON MI
WHQ830 20838-CF-P-90 LANSING | MI
WIV32 21270-CF-R-91 NORTHVILLE Ml
WLIg1 21473-CF-R-91 SOUTH BUTLER MI
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WHEG636 21088-CF-R-91 TECUMSEH MI
WHQ826 21213-CF-R-91 UNION CITY Ml
WLK449 9606195 AUGUSTA MN
WLK493 02226-CF-L-93 KIMBALL MN
WLK492 02225-CF-L-93 SILVER LAKE MN
WHD964 9301880 APPLETON CITY MO
WHD966 9301882 ARCOLA MO
WMQ484 9305498 CREVE COEUR MO
WHD963 9301879 DAYTON MO
WOF91 21616-CF-R-91 DIXON MO
WOF89 9106479 DRAKE MO
WHD965 9301881 ELDORADO SPRING MO
WCUS03 9301883 EVERTON MO
WLL827 6519-CF-ML-91 FENTON MO
WLL828 6521-CF-ML-91 FENTON CRY MO
WOF90 9400505 FREEBURG MO
WOF97 9121621 FREISTATT MO
WOF98 9121622 ‘GRANBY CITY MO
WOF87 6520-CF-ML-91 HIGHRIDGE MO
WLC785 21427-CF-R-91 JOPLIN MO
WOF99 9121623 JOPLIN MO
WOHS87 9301877 KANSAS CITY MO
WOF92 21617-CF-R-91 LEBANON MO
WOF96 9121620 MARIONVILLE MO
WCUS31 20923-CF-R-91 MARYLAND HEIGHT MO
WOF93 9106483 NIANGUA MO
WLB962 21370-CF-R-91 OLIVETTE MO
WHS937 9305497 OLIVETTE MO
WHD962 9301878 PLEASANT HILL MO
WHOS509 05373-CF-L-93 SPRINGFIELD MO
WLR653 6221-CF-P-91 ST LOUIS MO
WLR632 6002-CF-P-91 ST LOUIS AGE MO
WOF94 21619-CF-R-91 STRAFFORD MO
WOF88 9106478 UNION MO
WLK498 20554-CF-L-92 CASEYVILLE MS
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