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:-~~WirelessTelecommunications Bureau-----l[Approved by OMB
I A I' t' Ii As' ts fA tb . t' ! 3060 - 0800! PP lea Ion or slgnmen 0 u oraza lOR 1 See instructions for
; and Transfers of Control !public burden estimate

liSubmitted 02/01/2000
,Iat 09:22AM
IIII
iiFile Number: '
110000074047 I

~~------~--~

i I) Apphcatlon Purpose: Assignment of Authorization -:
I"F.,Z'"aCC)'i:lfio't"'h"=ls=='req':':'u=e===s"'t"=is=:;f,"or="an~7Am=§:=:e=n'Idm=en'=-t;=0===r"'WTF.lthi:'dIra=w=alr, "'en'=-t"'e="rO;:th===e"'F:;rllr'e"'N"'urn=='lbeC'lr=o'T.ifthC=le=pe=n~dlm==g=a=p=p"ltlc=Ca~tl;=:o=n=c=urre=n'=-t1:l':y=o=Cn="'iifiil'T'le='ii II','F='I=N==be='======1
with the FCC. I e urn r. I
~~,==r::::::==T.~~=:::I~::::v.~=:=:==~~,~~;c=;;~=========="'========~i2b) File num~rs of related pending apphcatlOns currently on fire-with the FCC:

Type of Transaction

r
n

13a) Is this a pro forma assignment of authonzatlon or transfer of control? No J
!3b) If the answer to Item 3a IS 'Yes', IS thiS a notification ora pro forma transactIOn bemg filed under the CommISSion's forbearance procedures for
!telecommunications licenses?

!4) For assignment of authorization only, IS thIS a partition and/or disaggregatIon? No 1,
15) Does filling request a waIver ofthe Commission's rules? No I
16) Are attachments bemg filed with thIS apphcatlOn? Yes I
17a) Does the transactIon that IS the subject of this applicallon also Involve transfer or assignment of other WIreless hcenses held by the asslgnor/transleror ~'
iaffiliates of the assignor/transferor(e.g., parents, subsidiaries, or commonly controlled entities) that are not included on this form and for which Commiss
lapproval is required? Yes
~b) noe; the transactIOn that IS the subject of this' application af~o involve transfer or assignment of non-wireless hcenses that are not IncludedOii thislOr
land for which Commission approval is required? No

_..- -

Transaction Information

,sY How will assignment of authorizallon or transfer of control be accomphshed? See Description ofTranuction I'
IIf required by applicable rule, attach as an exhibit a statement on how control is to be assigned or transferred, along with copies of any pertinent contracts
~~eements, instruments, certified copies of Court Orders, etc. I
[9) _llte assIgnment of authorization or transfer of coiltrOTOlTIcense IS: Voluntary =:J

Licensee!Assignor Information

-----=::J---I
I
I

j
ili15) Street Address: 180 Washington Valley Road

"',, jQ7) ~!:: NJ __~==J~LZIP:0792""1;===== ~
______ =J~()TAX:(9ij8)J06-6836 un - - ---l.. --~-~'-'~~=-== , ._ _ ~~ _, . J

:10ajiiixpayeriaenWlcationNu~---- -----------------,.. --~-,,--'·'~!10b)SGIN: 000
j{j)i'irsIN~e'ii(lndiVld~i)-: ----.-~- n~Cl'MI' ---==II[ast Na;;'~:~= -=-.=--j~<"-'~"'ffi"lx:=:======

run,ntYtYName(Tt~otanIndlvldiiil):Sc>~th_;:~tciwrreti~iimitedPart~ership
iT:f)Atre~iiOO'~f()~Patricia~fi=;c08l=-~~-- , '., ..

'l4)P:-o~~x:-==='·' And I Or
f]6)atY" BedmiiiSt;r~~~=== -=-

IfWieJ~phoneNumber: (908)306:730,f

!2T)~~~;I ~~~~~: croalpa@ball\.com_ .. "

22) Race, Ethnicity, Gender of AssignorlLicensee (Optional)

l!ace:_:' JfA.menCiiilIndian oTAlaSki'-N'itlve:!IA.S§c_=_====~liBlackor Affican-Amen~[!'Jatlvel1aWa"anor other Pacific Islander:J~lte:l

[Eiiinic:ity: i[HispimlCOrl.:allno: . --1!l',roiHisp,micorLatino:j

~~ule,::j~~aTe:_J!Ma~c'-~===J

Transferor Information (for transfers of control only)

~~) Taxpayer IdentIfication Number: ,-c="=~'===~rn=======iii==.,,-r=======~I~IZ;;=3=;b..) ",SG=IN=:=====]
~FlrstName (Ifmdlvldual): liM1: 1~3me: II§/lix: OJ
:m~etrr nol an mdlVldual): ]
i26)P.~ c========;;j[7An=dTIi=ior;C======;1ii<12iii7)">S;C=tree=t~A=id=rdr=ess=:==========-=~=-,

1:'~""8_"')C"'_"'~lJ"=~-'='========'==o== 1129) State: I~ . I

~)1'~ep:<~=o"'ne::=;NITu=m::lbeTE:===== ===1132) FAX:
!33) !:-:I\1aIfAddress:'
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Name of Transferor Contact Representative (if other than Transferor) (for transfers of control only)

... _------~_.- ..
----~-~.--,

'rAnd / or '[1ij""StTeet Adnaressr=:=:=======
'~========='F39)~i3te=:=========:ml40"') Zip-=- __

=.~~.~==------_. ====.---'~:!YFAX~
======

[J~)FlrstName: :IMF 'Last Name: liSutltx:---
;33) Company Name:

(36)1':0. BOx:
f3srITtY-: =======
!·'fl)~epnon~

143) E-MatJ Address:

Assigneeffransferee Information
L~) The AsSIgnee IS a(n): Parlnenhip

--
i

.._----,
!45a) Taxpayer Identification Number: 1'45b) SGIN: 000---==
,46)l'IrStNime (If mdlvidual): I!MI: i,Last Name: li~

,
,

147) Enltty Name (if other than indIVIdual): 360(degree) Communications Company of Nevada Limited Parlnenhip I
)48) Name of Real Party m Interest: 1149) TIN: I

150) Attention To: Francis X. Frantz -j
Fsl) P.O. Box: IIAnd/or 152YStreet Address: One Allied Drive ,

-- ----------'
153) CIty: Little Rock ii54) State: AR 115SfZ\p: 72203 i
156) Telephone Number: (501)905-8500 1:57) FAX: (501)905-0962 I
i58) E-MaIl Address: I

Name of Assigneeffransferee Contact Representative (if other than Assigneeffransferee)

r59) FIrst Name: Glenn IIMI: S 1[Last Name: Rabin !lSullix: I
[0<» Company Name: ALLTEL Corporation I
!OI) P.O. Box: I!And/or 1162) Street AddreSs: 601 Pennsylvania Avenue, N.W., Suite 720 1
~) CIty: Washington 1164) State: DC 1165) Zip: 20004 I
'66) Telephone Number: (202)783-3976 1167) FAX: (202)783-3982

---
1

168) E-MaIl Addiess: gieno.s.rabin@alltel.com
-- 1

Alien Ownership Questions

69) Is the Assignee or Transferee a foreign government or the representatIve of any foreIgn g=ov=e=rn=m=en=t=?=============~== ~
:~O) -Is the AsSIgnee or Transferee an alien or the representatlveOTiiii alien? ~~

171) Is the Assignee or Transferee a corporation organIzed under the laws ofany foreIgn government? ,~

:72) Is the Assignee or Transferee acorporatl~n of whIch more than one-fifth of the capItal -stock is owned of record or voted by aliens or th-eir-------, IN:1
representatives or by a foreign governmentor representative thereof or by any corporation org~nized under the laws of a foreign country? .-JU
:TIT1s the Assignee or Transferee directly or mdirectly-coritrolledoy any other corporation ofwhiCliTiiore than one-fourth of the capital stock IS ownE
:Of. rec.ord or voted by alie.ns, their repres.. enta.tives, or by a ~.o.rel.·.gn govern..ment...o.. r repre.s.. entative.. th.ereo.f, or by any corporation orga.ni.Zed. u.nder the law.' .0
of af~~c«.>~~f"'.Y~s'::~I~.':~hib~t~~I.airl~~t~r:a~t~nt~lienor forei~n0WTle~_~ . __ . J __

Basic Qualification Questions
'i4) ffas-theAssIgnee or Tnmsleree-orany party to this-apprfcatlon had any FCC-station authorization. license-or construction permi(revoked or had :'.rZJ
:~hl~i~t~~~I~~~i~gi~il:~~.:n~~~~~~.atlOn or renewal of FCC station authorization, license, construction permit denied by the Commission? If'Yes'. attac[j

'
:.75\. H.-~.t.he Assignee--;;~T~sfer~e ~.r.'~.-y.p.;.rt.Y.l<i.-thiS aP.Plication,..or.any party -atectIY~o.'rm.d.ir.ectly controll.mgtJie ASSlgne.e or Transfe.fee:or any. I~
iparty to this application ever been convicted of a felony by any state or federal courtry if 'Yes', attach exhibit explaining circumstances. -.JLJ
[76fIfa:s-any court finally adJu(fgedtlieA~s;~eeorf~~~, or~y party dir~cuY~~ i~dT~tl)' contrOffiilg the Ass.inee orT;;~Sfe~g'.lllty~T~'18i
unl.a.wfully monopolizing or attempting unlawfully to monopolize radio communication,. d.irectlY o.r indirectly, through control of manufactu.re or salel 01
ll"lldio apparatus, exclusive traffic arrangement, or any other means orunfair methods of competition? If'Yes', attach exhibit explaining circumstance_sj I

177). I.S th.·.e Ass.. ignee or Transferee. or any party dlrecify or mdlrectly controlhng the ..Assignee or Transferee currently a party many pending matter lrN;;]
're.~err.:d ~ ~receding tw~.s.~.!!.'Yes', attach exhibit explaining ci~~s~c.es.__ _ 10

78) Race, Ethnicity, Gender of Assigneeffransferee (Optional)

~~e: -,!Amencan Indian or Alaska Native: !~--~=::J!Black or Afrlclin:Am~~c~INatlveHawaIIan or Other PacIfic Islander: IfWhite: I
~~~~~[HISpanIC or latino: . - iiNot HiSpanIC or Latino: [

l(;!ntter:::::J[emare: __-=-~I_Male:_~_...J

Assignorffransferor Certification Statements
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.1) The Assignor or rranSteror certifieserther-( I) that the authoriutlonWilfnotbe assIgned or tliifcontrol oltheJicense will riot beii-aJisrerred llntilthe .~
lconsent of the Federal Communications Commission has been given, or (2) that prior Commission consent is not required because the transaction is subjCl
'to streamlined notification procedures for pro forma assignments and transfers by telecommunications carriers. See Memorandum Opinion and Order. IY
,FCC Red. 6293(l998}.

il)The AssliJ,or or Transferor certifies that all statements made In thIS apphc~tlo-;:;~d I~ \lieexhiDits, attachments, or m docll~tsi~c~~~ledbY=~'-'1
:reference are material, are part ofthis application, and are true, complete, correct, and made in good faith. I

:79)T~ or Printed Name of party AUthonzed to SIgn . _. ..,~======

ffit~-;:J:V;.;;'------=c i~ '!!=Ut Name: Vocel !'Si.Jffix: 1
[8Uffrtle:VP;Geii~ral Counscl of GeDer.1 PartDer i
iSIgn~ture: J. VanD Vogel 11~T)Dille:lrnoTlOO -=. l

Assigneeffransferee Certification Statements
II) The ASSIgnee or Transferee certifies either (I) that the authonzatlon WIll not be asSIgned or that control of the hcense will nollie transferred until the I
iconsent ofthe Federal Communications Commission has been given, or (2) that prior Commission consent is not required because the transaction is sUbj~ t
!to streamlined notification procedures for pro forma assignments and transfers by telecommunications camers See Memorandum Opinion and Order. 131
IFCC Red. 6293 (1998).

12) The ASSIgnee or TranSferee waIVes any' claIm to the use of any partIcular frequency or of the electromagnetIc spectrum as aglunst the regulatory power f
Ithe United States because of the previous use of the same, whether by license or otherwise, and requests an authorization in accordance with this !
i!pplication. I
:Jfihe ASSIgnee or Transferee certifies that grant of thIS apphcatlon would not cause the AsSIgnee or Transferee to be m VIOlatIOn of any pertment cross-I
lownership, attribution, or spectrum cap rule.·
1·lf the applicant has sought a waiver of any such rule in connection with this application, it may make this certification subject to the outcome of the wai irr
Irequest.

[4) The AsSIgnee or Transferee agrees to assume all obligations and abIde by all conditIOns imposed on the AsSIgnor or Transferor under the subject
iauthorization(s), unless the Federal Communications Commission pursuant to a request made herein otherwise allows, except for liability for any act don
Iby. or any right accured by, or any suit or proceeding had or commenced against the Assignor or Transferor prior to this assignment.

i5) The AsSIgnee or Transferee certIfies that all statements made In thIS apphcatlon and In the eXhIbIts, attaChments, or In documents Incorporated by
:reference are material, are part of this application. and are true, complete. correct. and made in good faith.

[b}The Assignee or Transferee certIfies that neIther It nor any other party to the apphcatlon IS subject to a denIal oll"ederal benefjts pursuant to section 5: 1
iofthe Anti.Drug Abuse Act of 1998, 21 U.S.C § 862, because ofa conviction for possession or distribution ofa controlled substance. See Section 1.2002 )
~fthe rules, 47 CFR § 1.2002(b), forthe definition of "party to the application" as used in this certification.

/7) The apphcant certIfies that it either (I) has an updated Form 602 on file Wlth the CommISSIon. (2) IS fihng an updated Form 602 simultaneously Wlth t1 s
lapplication, or (3) is not required to file Form 602 under the Commission's Rules.

!82) Typed or Printed Name of Party AuthOrized to Sign I
IFIfst Name: Francis 11M1: X I~t Name: Frantz [ISuffix: I
[lIT) Title: E~ec:.VP-Ext._Affairs, Gen. ~ouns. & Sect I
[Signature: Francis XFrantz'!84)Date: 02/01100 J
iWILLFULFALSE STATEMENTS MADE ON THIS FORM OR ANY AITACHMEN'tS ARE PUNISHABLE BY FINE AND/UR
IIMPRISONMENT (U.S. Code, Title 18, Section 1001) AND/OR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION PERMIT
I(u.s. Code, Title 47, Section 312(a)(I», AND/OR FORFEITURE (U.S. Code, Title 47, Section S03).

~ _. --.-

Authorizations To Be Assigned or Transferred

i 85) Call Sign .

F='RNKAJ03==.
iC~'KNI(Ajn-=

t~~KA3~2 .=:
····kNIU340··-
~c'KNKN2(j6c.

lKNKQJ79~c~"

~ WHC927

F-WLA29i ~
F=-WL<U94~.
iC~WLA76S -=

iWLA766 :

:"WLA767 .. =;
IWL~1

r='WL..\84Sl
iWlA846 •
I_,--_.__.~__Ii WLA84f-'i

WLC713
I WLC714 I
F='WLC7TS""'L....':__----'
IWLC7~-

t~O~-=
r'WLM344-

u

E=-WL~~==
i-WLM346',

86) l . N be . ii 87) Path Numller ;, 88} Lower or Center ',' 89) Upper Frequency 90) Constructed
ocatlon um.._r _.i,.' (M· I ) F (MHz) I (MH ) YIN_ _ Ic_ro_wa~l:on y ,,__.requency __....J

I
z_"_____ es 0

l . Yes I
i Yes.~

I~-,.ves '=:J
i=---y!s_ _I
L...=--':::'~!s----- ..J
[--'-yes~

[ Yes I
[~~
C Yes I
C -ves==-:J
C=:Y~
L-Yes I
I Yes I
I Yes I
[ Yes I
L Yes I
I Yes~
[ Yes I
I Yes I
~Y!,~
~;_ Yei- ]
i-·_-.=!es :]
:' .. -yes--,·j

Yes I
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-WLM347

WLM348 I
o='Wi.'IDSO:

WLM3S1 .-'

WLM3S2
f=wL'IDS3==j
[_~7631
C-wr:mo~

WLS788 1
C WLS789
C WLT382 I
r WLT384 ~
i"WLTIlITI
WLT7~

WLU338 I
WLUS02
WLUS03
WLUSOS

WLUS06 I
LWLUS07 J
I WLV469 !

WLV477 1
WLV9S0
WLV9S1
WLW31S
WLW4S1

~WS7S I
.-~-WMJSB7l

WMKill:

:==wMN438j
WMN439 J
WMNS40

WM~,

WMN606 .

WMN607 1
,-_WMN608 ,
,--WMN609 i

t~N6Jo=j
:- WMN614 I
, __ -- 1

I-W~~""

, WMN616
:= WMN738 .,
== WMN739-·-'
"··WMN7S1-

WMN717=C
=~ WMN77S7

.=:

C'WMN78Ir===
,"=WMN781~'

.wMQ.m4
i='WMQ47i---j
l-__._ =------------.J

i . WMQ498 1

I d wMR331 I
L.._. ._~

C--WMR332j
L WM!!!CJ
~RS49 ]
C_WMRSS!~~J
i--wMI85I ~l
! WMR5S24

i'=~~~~3.1
L-~R5S4 ··~i

:WMR786 ;
==WMRI'71'=-
==-wMSj%==

Page 4 01'7

- --_.._- ----_ .. _....-:--- Ves--_·
r--Yes-~=~:

r Yes
------
r~- __~es___=__=-J
r--ya--~

l '

L Yes i
[ Yes I

.-.J
I Yes Ii I
I Yes I

I Yes ,
,

I Yes I

I Yes I, Yes I.,
I Yes i
I Yes !

I Yes !
I Yes I
I Yes i
I Yes I
I Yes I,
I Yes I
I Yes I

I

I Yes :
I Yes I
I Yes I
I Yes I
I Yes I
I Yes I
I Yes I
I Yes I
I Yes I
I Yes I

Yes I
Yes I
Yes I
Yes ::::J
Yes I
Yes I

l Yes ]
[ Yes I
[ Yes --[[
L.__ Yes ]
r- Yes 1

.-J, Yes --,
I

----l

I Yes~
I Yes I
L~==::J
[---ves~

[ Yes I
L Yes =cJ
[ Yes .[[
[ Yes []
I Yes I
! Yes I
I Yes I
I Yes ]
~Yes [[]
I Yes I
I Yes [[]
[ Yes ]
L Yes J
~Yes ]
I Yes I
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,-- WMS397 I
F~WMS42---r=l

WMS846---'
~--WMT377

t~-c-WMffi8
:=-~!

WMT380
,- WMTS55

L WMTS56
WMT857

WMTS58
WMT859
WMTS94

L~~
WMV994 I
WMV995

, WMV996

WMV997
WMW764

WMW769

WPJA588 I
WPJA589]
WPJA716

WPJA7t7
WPJA727

WPJA762
WPJB\l69

! WPJC200
WPJC201
WPJC229

- WPJC230

WPJC231
I WPJC729 I

r=-WPNC7n=]
I WPND611 I
r WPNE698 I
:-.~ ---.-i

-WI'NE699--j

-~WPN~

WPNE701j
,WPNE702 I
;--WPNE'131-1
cC\\TpN~34Sj

WPNG346]
WPNG347C



WPNGw=
r'WPNG349l
r- WPNG350 i
~~. WPNG351 l
[ __~N~352 _J
f··WPN~-1

i~WPNG902 i_._----
WPNH922

WPNI443

Page 5 01'7

;--- Yei---

,==c=Ya~-==-=-:
i Yes --~

r===v;;--~---,-,

I~=-

I Ya

,-Yes 4
I Ves I
: Ves =:J
I Yes =:J
I Ves I
C=:Ves i
I Yes I
i Va I
I Ya I

Ya :

I Ya I
I Ya 1
I Yes ~

I Ya I
[ Ya I
I Ya I
I Yes I
I Yes I
I Ya I
I Yes I
I Yes I
I Ya I
I Ya I
I Yes I
I Va I
I Yes I
I Yes I
I Yes I
I Ya I
I Yes I
C=Ves I
I Va I
r==yes==:::J
L Yes J
I Yes ==:J
! Yes I
L_~es~
L_Yes i
C-- Yes==::J
I Ves =:J
[ Yes I
I Yel I
C::=Yes I
C::=Yes =:Jr= Ves I
C Ves J
[ Ves I
C Yes I
L-Yes I
I Ves I
C=Ves I
I Yes I
[ Yec=:J
[ Ya I
I Yes =:J
c:::=.=Yes ~

I Ves I
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[-WPNU75 I

CWPNU76
iWPNL624 -,
L .

~NL62Sl
iW]iJ'ilN442-l

WPNN444
I WPNN445 I
L WPOQ76n
, WP0S305 .

WPOS920
I WPOS934
!WPOU717
1 WPOU718

WPOU719

FCC Form 603
Schedule A

!
I

Schedule for Assignments of Authorization
and Transfers of Control in Auctioned Services
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--~es-
~-----=--~--!~--- ...
~_::::'=-"-~-- _.---- Ves --- --

F~=Y"c-;
y~' .-,--=-

l'====!..=es'~---=-'=-=.J
C--YeS---1
I Ves 1
c-- Yes
--~--_._,_."~--~

. Ves---;

r--===ves=~
---yn- ..J

Ves I

ifPProVed by OMB -:
I 3060 - 0800 '
ilSee instru~tions for public I
!Iburden estImate I

Assignments of Authorization
1) Assignee Eligibility for Installment Payments (for assignments of authorization only)
lIs the ASSIgnee claIming the same category or a smaller category of ehglbl1lly for Installment payments as the ASSignor (as determlneab~~~
,the applicable rules governing the licenses issued to the Assignor)? IINo
·If 'Yes', is the AsSignee applYing for installment payments~ i

2) Gross Revenues and Total Assets Information (if required) (for assignments of authorization only)
Refer to applicable auction rules for method to determine required gross revenues and total assets information

L Year I Gross Revenues (current) Ji Year 2 Gross Revenues Year 3Gross Revenues Total Assets:

3) Certification Statements
For Assignees Claiming Eligibility as an Entrepreneur Under tbe General Rule

Assignee certIfies that they are ehgible to obtain theTrcenses for which they apply.

For Assignees Claiming Eligibility as a Publicly Traded Corporation

IAssignee cemfies that they are eligible to obtain the licenses for whIch they apply ima iliat they comply with the defimtlon ora'publiCly Tradea--
)Corporation. as setout in the applicable FCC rules.

For Assignees Claiming Eligibility Using a Control Group Structure

It\s.si~~e.c~r1IQes.t''atthey~e eligible~o~btain~he Iicenses:r~~wnic~l\ieyaPJ>1.L.... .. . _.. .. ... ====:1
iAssigneecertwesthattneapplicant'SsolecoiitiO-lgroupriieriibeilsapie--exTstliigel1lrty,.·.Irapplicabre:~ _ -~ -- .••.•~=--.---__-__--.-.---~ -~=-=:.J

For Assignees Claiming Eligibility as a Very Small Business, Very Small Business Consortium, Small Business, or as a Small Business Consortium

Ass'fgnee-·certlfiestnattneYareeTIgi6Ie-toobiam"the liCense"s'Tor'·wnlClitileyappTy:----------------------- -----.-..- -- -- ----..--J
:~-jg~~~~~·sso~econtTo~~;.;-~pj11_~l1lber~a pre-exlstm~~.: ~~~bl,=- ._:J

For Assignees Claiming Eligibility as a Rural Telephone Company

iAssignee certifies that they meet the definition oTiiRural Telephone Company as set out In the apphcable FCC rules. and musl dIsclose all parties to ]
~reement5s) to partition licenses wo~ i~ this a~clion. See applicable FCC rules... _

Transfers of Control
4) Licensee Eligibility (for transfers of control only)

lAs a result of transfer of control. mustthe lic~~see~ow claim a larger or higher calegor;;-;;religibili~thanwas originally declared? J
[II',!~i, the new category;r~il!i)o~lic~~~i~:· ~_ __=-~=~__==-~

Certification Statement for Transferees

[transferee certifies that the answers providedln Ilem4 are true and correct.
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[TIle copy resulting from Print Preview is iriienaeo tobeuseo as a reference copy onlyandMAYNOillC submitted iOdie FCC as -an -application for maiiu I
Itiling_

Attachment List

··Attachment Typel! Date il Description i[~~on~te~_~~__~

IFcjO~t~he=r====i!ic:10~1=c:::/3~1=c:::/0:=:::0===J~~iE~xhi~'b~it==1c=====~==c======il!2~~~II9_.0._pd~i J
[Other i:Ol/31/00 i!Exhibit 2 [!?j4377fJ>~p4f i

http://wtbwwwO.../Print_Preview.exe?FNC=frame_to-print_Ahome_html_346394.0_I 2/2/2000



FCC FORM 603
EXHIBIT NO.1
Page 1 of 10

DESCRIPTION OF TRANSACTION
AND PUBLIC INTEREST STATEMENT

This and certain other applications, described below, are being filed contemporaneously

on FCC Fonns 603 to request Federal Communications Commission ("FCC" or "Commission")

consent to the assignment or transfer of control of certain cellular and related microwave radio

station authorizations. The applications are filed pursuant to a series of agreements entered into

by Bell Atlantic Corporation or its affiliates ("Bell Atlantic") and ALLTEL Corporation or its

affiliates ("ALLTEL") providing for like-kind asset exchanges as well as various assignments

and transfers ofcontrol of cellular and related microwave properties. Certain of the proposed

assignments and transfers will eliminate all overlapping cellular interests held by Bell Atlantic

and Vodafone AirTouch PIc ("Vodafone") arising as a consequence of their alliance agreement

(see footnote 1 below), and will have other public interest benefits as described below.

Background

On September 21, 1999, Vodafone and Bell Atlantic entered into a "U.S. Wireless

Alliance Agreement," pursuant to which their domestic wireless operations will be combined. In

their applications filed with the Commission on October 14, 1999, seeking approval for the

license transfers contemplated by that agreement, 1 Vodafone and Bell Atlantic stated that they

held overlapping cellular interests in a number of cellular markets in Arizona and New Mexico

"Vodafone AirTouch and Bell Atlantic Seek FCC Consent to Transfer of Control ofBell
Atlantic's and Vodafone AirTouch's Wireless Licenses," Public Notice, DA 99-2451
(reI. Nov. 5, 1999).
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(the "Overlap Properties"). Vodafone and Bell Atlantic committed to divest sufficient interests

in the Overlap Properties to comply with the Commission's commercial mobile radio services

spectrum cap and cellular cross-ownership rules, 47 C.F.R. §§ 20.6 and 22.942. On December 6.

1999, Vodafone, Bell Atlantic and GTE Corporation entered into a Consent Decree with the U.S.

Department of Justice, in which the parties agreed to divest either Vodafone's or Bell Atlantic's

interests in the Overlap Properties and to eliminate overlapping interests between GTE and

Vodafone in certain other markets.2

Bell Atlantic plans to exit from the Overlap Properties by transferring them to ALLTEL.

This will eliminate all ownership overlaps between Bell Atlantic and Vodafone. It will enable

the parties to finalize their alliance - and achieve the many pro-competitive benefits of that

alliance - in full compliance with the Commission's cross-ownership rules and the Consent

Decree.

Description of the Transactions

Certain of the transactions C'Transactions") governing the assignment or transfer of

control of the licenses from Bell Atlantic to ALLTEL ultimately are structured as like-kind asset

2 Proposed Final Judgment. United States v. Bell Atlantic Corp., Civil No. 1:99 CV 01119
(D.D.C. filed Dec. 6, 1999) ("Consent Decree"). A copy of the Consent Decree has been
filed with the Commission. Reply Comments ofVodafone AirTouch Pic and Bell
Atlantic Corporation, Exhibit A (filed Dec. 10, 1999). The instant applications address
only the Bell Atlantic-Vodafone Overlap Properties. ALLTEL, GTE and Bell Atlantic
will file separate applications with the Commission seeking the exchange, assignment or
transfer ofcontrol ofcertain cellular and related microwave properties in order to address
the Bell Atlantic/GTE-Vodafone overlapping interests.
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exchanges of cellular properties (the "Exchange") (listed as Transaction 4 below) between a Bell

Atlantic 100 percent indirectly owned affiliate, Southwestco Wireless, L.P. ("Southwestco"). and

3600 Communications Company ofNevada Limited Partnership ("3600 Nevada"), an entity

which, at the time of the Exchange, will be indirectly wholly owned by ALLTEL. Commission

approval also is sought for certain additional transfers ofcontrol of partnership interests held by

ALLTEL to Southwestco and from Southwestco to ALLTEL (listed as Transactions 5-6 below)

that are structured as purchases of partnership interests in partnerships owning cellular and

related microwave properties ("Other Transfers'').

Prior to consummation of the Exchange, specific intennediate transactions must be

completed. These intennediate transactions, described as Transactions 1-3 below, will

consolidate certain interests currently partly owned by AirTouch Cellular ("AirTouch") into 3600

Nevada. 3 A number of these intennediate transactions are pro forma in nature.4 Certain other

intennediate transactions will require prior Commission approval, as detailed below.

3

4

3600 Nevada initially was owned by 3600 Communications Company ("3600

Communications") (54.4061 percent as a general partner and 17.8 percent as a limited
partner) and AirTouch (3.7939 percent as a general partner and 24 percent as a limited
partner). On January 20, 2000, the Commission was notified that a pro forma transfer of
control had been consummated in which 3600 Communications contributed a 71.2061

. percent interest in 3600 Nevada to 3600 Communications Company of Iowa ("3600

Iowa"). As a result, 3600 Nevada is now owned by 3600 Communications (1 percent as a
general partner), 3600 Iowa (53.4061 as a general partner and 17.8 percent as a limited
partner), and AirTouch (3.7939 percent as a general partner and 24 percent as a limited
partner).

The parties have waived forbearance with respect to the processing of these applications
and have filed pro forma applications to pennit all of the subject authorizations to be
explicitly covered by the Commission's decision on the entire transaction.



FCC FORM 603
EXHIBIT NO.1
Page 4 of 10

All six Transactions required to complete the Exchange and Other Transfers are

described below.S Each Transaction involves Part 22 cellular authorizations and related Part 101

point-to-point microwave authorizations6 held by the assignor or transferor. The parties request

that the Commission consider contemporaneously all of the applications associated with the six

Transactions.

Transaction 1

Transferor

AirTouch Cellular

AirTouch Cellular

AirTouch Cellular

Transferee

3600 Communications Company
oflowa

3600 Communications Company

3600 Communications Company

Market

Las Vegas,
NVMSA

NVRSA4

NVRSA2

Licensee

3600 Communications
ofNevada LP

Mineral RSA LP

Nevada RSA #2 LP

In Transaction 1, AirTouch will transfer its general and limited partnership interests in three separate
cellular partnerships to wholly owned subsidiaries ofALLTEL. First, AirTouch will transfer its
general (3.7939 percent) and limited (24 percent) partnership interests in 3600 Nevada to 3600 Iowa,
a wholly owned subsidiary ofALLTEL. Second, AirTouch will transfer its 50 percent general
partnership interest in Mineral RSA Limited Partnership ("Mineral,,)7 to 3600 Communications, a
wholly owned subsidiary ofALLTEL. Finally, AirTouch will transfer its 50 percent limited
partnership interest in Nevada RSA #2 Limited Partnership ("Nevada 2,,)8 to 3600 Communications,
a wholly owned subsidiary ofALLTEL. FCC Forms 603 for the transfer ofcontrol of the licenses

S

6

7

8

Attached as Exhibit 2 are diagrams for each of the six Transactions for which approval is
sought

The entities in Transaction 2 do not hold Part 101 authorizations.

Mineral is owned 50 percent by AirTouch as a general partner and 50 percent by
ALLTEL Communications, Inc. ("ACI") as a limited partner. Therefore, the assignment
of the Mineral RSA license to 3600 Nevada, requires prior FCC approval.

Nevada 2 is owned 50 percent by AirTouch as a limited partner and 50 percent by ACI as
a general partner.
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associated with the Las Vegas MSA, Nevada RSA 2 and Nevada RSA 4 markets are being filed on
this date in accordance with Commission staff instructions.

Transaction 2

Assignor/Licensee

Nevada RSA #2 Limited Partnership

Mineral RSA Limited Partnership

Assignee

3600 Communications Company
ofNevada Limited Partnership

3600 Communications Company
ofNevada Limited Partnership

Market

NVRSA2

NV RSA4

In Transaction 2, Mineral and Nevada 2, both wholly owned subsidiaries of ALLTEL following
Transaction 1, will merge with and into 3600 Nevada, also a wholly owned subsidiary ofALLTEL
following Transaction 1. Because the assignments of license in Transaction 2 will be between
indirect, wholly owned subsidiaries of ALLTEL, there will be no change in ultimate ownership and,
therefore, the assignments will be pro forma. FCC Fonns 603 for the pro forma assignments are,
however, being filed on this date in accordance with Commission staff instructions.

Following the merger contemplated in Transaction 2,3600 Nevada will be the licensee of the cellular
and related microwave licenses for the Las Vegas, NV MSA and the Nevada 2 and Nevada 4 RSAs.

Transaction 3

Assignor/Licensee

3600 Communications Company
of Iowa

Assignee

3600 Communications Company
ofNevada Limited Partnership

Market

Cedar Rapids, IA
MSA
Iowa City, IA
MSA

In Transaction 3, 3600 Iowa will contribute to 3600 Nevada, through a pro forma assignment, the .
cellular and microwave licenses associated with the Cedar Rapids and Iowa City, Iowa MSAs.9

Transaction 3 will be consummated prior to the Exchange. An FCC Fonn 603 for the pro forma

assignment is being filed on this date in accordance with Commission staff instructions. Following

9 Because the assignment of the Cedar Rapids and Iowa City, IA MSA licenses will be
between indirect, wholly owned subsidiaries ofALLTEL, there will be no change in the
ultimate ownership. Therefore, the Transaction will be a pro forma assignment.
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Transaction 3,3600 Nevada will be the licensee of the cellular and microwave licenses associated
with the Las Vegas, NY; Cedar Rapids, IA; and Iowa City, IA MSAs; and the Nevada 2 and Nevada
4 RSAs.

Transaction 4

AssignorlLicensee

Southwestco Wireless, L.P.

3600 Communications Company
ofNevada Limited Partnership

Assignee

3600 Communications Company
ofNevada Limited Partnership

Southwestco Wireless, L.P.

Market

Phoenix, AZ MSA
Tucson, AZ MSA
Coconino, AZ-2 RSA
Gila, AZ-5 RSA
Albuquerque, NM
MSA
EI Paso, TX MSA

Las Vegas, NV
MSA
Lander, NV-2 RSA
Mineral, NV-4 RSA
Cedar Rapids, IA
MSA
Iowa City, IA
MSA

Transaction 4 is the Exchange and involves the assignment of licenses by and between ALLTEL and
Bell Atlantic. Southwestco and 3600 Nevada have filed on this date the required FCC Forms 603 for
the assignment of the licenses associated with the above-listed markets in accordance with
Commission staff instructions.

Transaction 5

Transferor Transferee Market. Licensee

Southwestco Wireless, L.P. 3600 Communications Company
ofNevada Limited Partnership

Southwestco Wireless, L.P. 3600 Communications Company
ofNevada Limited Partnership

Tucson
Unserved
Area

Las Cruces,
NMMSA

Tucson 21
Cellular LP

Las Cruces
Cellular
Telephone
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In Transaction 5, 3600 Nevada will purchase Southwestco's 4.76 percent general partnership interest
in Tucson 21 Cellular L.P. and Southwestco's 76.28 percent general partnership interest in the Las
Cruces Cellular Telephone Company. FCC Forms 603 for the transfers of control for the cellular
and microwave licenses associated with the above-listed markets are being filed on this date in
accordance with Commission staff instructions.

Transaction 6

Transferor

3600 Communications
Company

3600 Communications
Company of Iowa

Transferee

Southwestco Wireless, L.P.

Southwestco Wireless, L.P.

Market

Dubuque,
IAMSA

Waterloo,
IAMSA

Licensee

Dubuque MSA
LP

Waterloo MSA
LP

In Transaction 6, Southwesteo will purchase 3600 Communications' 85 percent general partnership
interest in the DubuqueMSA Limited Partnership and 3600 Iowa's 40 percent general and 48.5417
percent limited partnership interests in Waterloo MSA Limited Partnership. FCC Forms 603 for
the transfers of control for the cellular and microwave licenses associated with the above-listed
markets have been filed on this date in accordance with Commission staff instructions.

Copies of the agreements corresponding to the above-listed transactions will be provided
upon request to the Commission under confidential seal.

The Parties

The qualifications ofBell Atlantic and ALLTEL to hold cellular and other radio station

licenses are a matter of public record established and approved in numerous Commission

decisions. to Information setting forth Bell Atlantic's qualifications was provided in the pending

applications for transfer ofcontrol previously filed by Bell Atlantic and Vodafone (supra. n. 1)

10 E.g., Public Notice, "Wireless Telecommunications Bureau Grants Consent for Transfer
of Control of Paging, Cellar and Microwave Licenses from Global Crossing to Bell
Atlantic Corporation," DA 99-2392 (reI. Nov. 1, 1999); Public Notice, "Wireless Tele
communications Bureau, Common Carrier Bureau, and International Bureau Grant
Consent for Transfer or Control of Licenses of Liberty Cellular to ALLTEL," DA 99
1985 (reI. Sept. 24, 1999).
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and is incorporated herein by reference. ALLTEL, a Delaware corporation, is a diversified

telecommunications and infonnation services holding company headquartered in Little Rock,

Arkansas. ALLTEL subsidiaries specialize in offering a full array of communications services to

mid-sized cities and rural areas. Service offerings include various commercial mobile radio

services (i.e., paging, cellular, and personal communications services), local wireline services

(including competitive local exchange services), long distance services, data services and

Internet access services. These offerings are backed by quality, personalized service, and proven

state-of-the-art technologies.

Public Interest Statement

The Transactions fully comply with all Commission rules and require no waivers. They

create no new overlaps of ownership interests in any wireless markets and raise no competitive

issues.

The Transactions will serve the public interest in numerous ways. First. they will resolve

and eliminate all ownership overlaps between Bell Atlantic and Vodafone. The Commission has

previously found transfers of wireless licenses to serve the public interest when they result in

removal ofcross-ownership situations. II

Second, the Transactions promote the Commission's policies by advancing competition.

They will extend ALLTEL's regional contiguous wireless telecommunications services coverage

footprint, thereby creating a stronger company that can better compete against much larger

- --- ----- - -- - ..--_._--.---- ..-_..._-- ---~
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entities already possessing nationwide footprints, such as AT&T and Sprint. In order to provide

effective competition to these carriers, small and mid-sized carriers must build sufficiently

broad-based networks to enable them to achieve economies of scale and scope. The Commission

has found that these efficiencies and economies are sufficient bases to grant transfers of licenses

because they can result in benefits to the public. 12

Third, the Transactions will allow Bell Atlantic and Vodafone to fill in several gaps in the

geographic coverage of their planned alliance, enabling the alliance to create a stronger and more

efficient wireless competitor in an industry where national coverage is increasingly important.

These benefits were fully explained in the pending Bell Atlantic-Vodafone applications, a

supporting affidavit, and the statement of two economists which was filed as part of those

applications, and are fully applicable to the present Transactions. 13

Conclusion

The Transactions will eliminate overlapping wireless ownership interests, create no new

cross-ownership situations or overlaps, and will enable the parties to achieve the benefits that

flow from expanding their footprints in areas that they believe are necessary for building

(... continued)

II See, e.g., Applications o/Winston, Inc., et al., 14 FCC Rcd 3844 (WTB 1998) (approving
transfer ofVanguard Cellular licenses to AT&T Wireless in which AT&T committed to
spin offoverlapping ownership interests that would have resulted from the transaction).

See, e.g., Application of360 Communications Company and ALLTEL Corporation, 14
FCC Rcd 2005 (1999).

See Application for Transfer of Control ofVodafone AirTouch Pic and Bell Atlantic
Corporation, filed Oct. 14, 1999, Exhibit 1, Declaration of Laurence T. Babbio, Jr., and
Statement of Michael L. Katz and Daniel L. Rubinfeld.
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efficient wireless networks that in tum can most effectively compete in the provision ofwireless

service to the public. The applications can and should be promptly approved by the

Commission.

dc-190515
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Transaction 1
FCC Form 603
Exhibit 2

I AirTouch Cellular I
I

U

(a) 3.79390/0 g.p. interest in 360 Communications Company of Nevada, L.P
(b) 24% l.p. interest in 360 Communications Company ofNevada, L.P.

---------------:.:1
ompany oflow~

IAirTouch Cellular I I 360 Communicatior

~

50% l.p. interest in Nevada RSA #2 L.P.

pan~J

IAirTouch cellul~J
I

[360~~ationsCompany .J
:a.

,
dc·/9/419

500/0 g.p. interest in Mineral RSA L.P.
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Transaction 2
(Before Merger is Effective)

.. I
360 Communications Company

Mineral RSA Nevada RSA #2of Nevada
Limited Partnership Limited Partnership

Limited Partnership

Las Vegas, NV Nevada RSA 4 Nevada RSA 2

It

Agreement and Plan of Merger

(After Merger is Effective)

360 Communications Company
of Nevada

Limited Partnership

Las Vegas, NV

Nevada RSA 2

Nevada RSA 4

,
dc-/90869

2
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Transaction 3

360 Communications .. 360 Communications Company of
Company of Iowa ... Nevada Limited Partnership

IRC §721 Capital Contribution
of 100010 of Cedar Rapids. Iowa and

Iowa City. Iowa

3
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•
360 Communications Company of Nevada

Limited Partnership

Transaction 4

(a) 100 % of Phoenix, AZ
(b) 100 % of Tucson, AZ
(c) 100 % of AZ RSA 2
(d) 100% of AZ RSA 5
(e) 100% of Albuquerque, NM
(f) 100% of EI Paso, TX

Asset Exchange
Agreement

Southwestco Wireless, L.P.

,
dc-I 90869

360 Communications Company of Nevada Southwestco Wireless, L.P.
Limited Partnership

~~

(a) 100 % of Las Vegas, NV
(b) 100 % ofNV RSA 2
(c) 100 % ofNV RSA 4
(d) 100 % of Cedar Rapids, IA
(e) 100 % of Iowa City, IA

4
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Transaction 5

,

I 360 Communications Company of Nevada I
Limited Partnership Partnership Interest Southwestco Wireless, L.P.

~l Purchase Agreement

(a) 4.76% g.p. interest in Tucson 21 Cellular L.P.
(b) 76.28% g.p. interest in Las Cruces Cellular Telephone

Company which owns 100 % of Las Cruces, NM

5
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Transaction 6

Partnership Interest Purchase Agreement

360 Communications
360 CommunicationsSouthwestco. Wireless, L.P.

Company
Company oflowa

IA~ ~~

85% g.p. interest in-- Dubuque MSA
Limited Partnership (a) 40% g.p. interest in Waterloo MSA

(Dubuque, IA)
Limited Partnership (Waterloo, IA)

(b) 48.54170/0 I.p. interest in Waterloo MSA
Limited Partnership (Waterloo, tA)

,
de· I90869 6


