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EXHIBIT 1

DESCRIPTION OF TRANSACTION
AND PUBLIC INTEREST STATEMENT

This and certain other applications (the "Applications"), described below, are being filed

contemporaneously on FCC Forms 603 and Forms 600 and 1046 to request Federal

Communications Commission ("FCC" or "Commission") consent to the assigmnent or transfer

of control of certain cellular and related microwave and telephone maintenance radio station

authorizations. The Applications are filed pursuant to a series of agreements entered into by Bell

Atlantic Corporation or its affiliates ("Bell Atlantic"), GTE Corporation or its affiliates ("GTE")

and ALLTEL Corporation or its affiliates ("ALLTEL") providing for like-kind asset exchanges

of cellular and related microwave properties, as well as various assigmnents and transfers of

control of cellular and related microwave properties. The proposed assigmnents and transfers

will eliminate certain overlapping cellular interests held by GTE, Bell Atlantic and Vodafone

AirTouch Pic ("Vodafone"), and will have other public interest benefits as described below.

Background

On July 28, 1998, GTE and Bell Atlantic entered into an agreement whereby the two

companies will merge. 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. 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 overlapping properties and to eliminate overlapping
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interests between GTE, on the one hand, and Bell Atlantic or Vodafone, on the other hand, in

numerous markets. I

GTE plans to exit from certain overlap properties by transferring them to ALLTEL. GTE

plans to exit from other overlap properties by having its interests in a partnership redeemed.

Those transactions will eliminate ownership overlaps between GTE and Bell Atlantic or

Vodafone and enable GTE and Bell Atlantic to finalize their merger - and achieve the many pro-

competitive benefits of that merger - in compliance with the Commission's cross-ownership

rules and the Consent Decree with the Department of Justice.

Description of the Transactions

The transactions ("Transactions") are structured as a series of license assignments

(identified below in Transactions 1-3) (the "Assignments") between GTE and ALLTEL or

partnership interest redemptions (the "Redemptions") (identified below as Transactions 4 and

11). Prior to consummation of the Redemption described in Transaction II, certain intermediate

transactions (the "Consolidation Transactions") must be completed in order for the ultimate

transfer to occur as proposed (identified below in Transactions 5-10). The Consolidation

Proposed Final Judgment, United States \', Hell .~(Ii.JJltic 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 of \'odafone AirTouch Pic and Bell
Atlantic Corporation, DA 99-2451, Exhibit A (Ii led Dec. 10, 1999). The instant
Applications address only overlaps betv.een GTE and Bell Atlantic or Vodafone.
Separate applications have been filed with the Commission to address the Bell Atlantic­
Vodafone overlapping interests.
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Transactions will consolidate the cellular and related microwave interests of ALLTEL that are to

be transferred pursuant to the Redemption described in Transaction 11.

All eleven Transactions required to complete the Assignments and Redemptions are

described below. 2 Each Transaction involves Part 22 cellular authorizations and related Part 101

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

that the Commission consider contemporaneously all of the Applications associated with the

eleven Transactions.

Transaction I

Assi~or!Licensee

ALLTEL Wireless Holdings, LLC

Assi~ee

GTE Wireless of the South
Incorporated

Market

Harrisburg, PA MSA
York, PA MSA
Lancaster, PA MSA
Johnstown, PA MSA
Altoona, PA MSA
Williamsport, PA MSA
State College, PA MSA
PA3B1, RS A 614
(Potter)
PA4BI, RSA 615
(Bradford)
PAS, RSA 619
(Union)
PAIOB!, RSA
621 (Bedford)
PAIIBl, RSA 622
(Huntingdon)

Attached as Exhibit 2 are diagrams of each of the Identified Transactions.

Certain transactions also include Telephone \1amtenance Radio Service authorizations.
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PAI2, RSA 623
(Lebanon)
South Bend. IN MSA
Elkhart/Goshen. IN MSA

GTE Wireless of the South
Incorporated

ALLTEL Wireless Holdings, LLC Tampa, FL MSA
Lakeland. FL MSA
Fort Myers. FL
MSA
Sarasota, FL MSA
Bradenton, FL MSA
FL3, RSA 362
(Hardee)
FL4BI, RSA 363
(Citrus)
FLIIB2, RSA
370 (Monroe)
FL2BI, RSA 361
(Glades)

In Transaction I, ALLTEL Wireless Holdings, LLC ("ALLTEL Holdings") will assign to GTE
Wireless of the South Incorporated ("GTE South") all of its cellular and related microwave interests
in the identified Pennsylvania and Indiana markets, in exchange for the assignment by GTE South to
ALLTEL Holdings of all GTE South's cellular and related microwave interests in the identified
Florida markets, as well as a TMRS authorization used with some of these markets. Transaction 1
requires prior FCC approval. FCC Forms 603 seeking FCC authorization for the assignment of the
cellular and microwave licenses associated with the listed markets are being filed on this date. as
well as a Form 600 concerning the TMRS license.

Transaction 2

Assi~orILjcensee

ALLTEL Illinois Limited
Partnership

GTE Wireless of the South
Incorporated

Assilmee

GTE Wireless of the South
Incorporated

ALLTEL Illinois Limited
Partnership

Market

IL5B I, RSA 398
(Mason)
Peoria, IL \IS:\

Mobile. AL \IS:\
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In Transaction 2, ALLTEL Illinois Limited Partnership ("ALLTEL Illinois") will assign to GTE
South all of its cellular and related microwave interests in the identified Illinois markets in exchange
for the assignment by GTE South to ALLTEL Illinois of all of GTE South's cellular and related
microwave interests and a TMRS license in the Mobile, AL market. Transaction 2 requires prior
FCC approval. FCC Forms 603 seeking FCC authorization for the assignment of the cellular and
microwave licenses associated with the identified markets and a Form 600 for the TMRS license are
being filed on this date.

Transaction 3

Assi lW0r/Licensee

ALLTEL Wireless Holdings, LLC

GTE Wireless of the South
Incorporated

GTE Wireless of the South
Incorporated

ALLTEL Wireless Holdings, LLC

Market

IL3, RSA 396
(Mercer)

Pensacola, FL MSA

In Transaction 3, ALLTEL Holdings will assign to GTE South all of its cellular and microwave
interests in the Mercer, IL market in exchange for the assignment by GTE South to ALLTEL
Holdings of all GTE South's cellular and related microwave interests and a TMRS license in the
Pensacola, FL market. Transaction 3 requires prior FCC approval. FCC Forms 603 and a Form 600
seeking FCC authorization for the assignment of the cellular and microwave licenses and the TMRS
license, respectively, associated with the indicated markets are being filed on this date.

Transaction 4

Step 1

Transferor

GTE Wireless of the South
Incorporated

GTE Mobilnet of
Cleveland Incorporated

Licensee

Florida RSA #1B
(Naples) Limited
Partnership

Ohio RSA #3 Limited
Partnership

Transferee

~ew York NewCo
Subsidiary, Inc.

~ew York NewCo
Subsidiary, Inc.

Market

FLIBI, RSA
360 (Collier)

OH3B, RSA 587
(Ashtabula)



Assj~or/Licensee

GTE Mobilnet of Cleveland
Incorporated

Step 2

Transferor

Assi~ee

New York
NewCo Subsidiary, Inc.

Licensee Transferee
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Market

OH2B2, RSA 586 (Sandusky)

Market

New York SMSA
Limited Partnership

New York SMSA Limited
Partnership

New York SMSA Limited
Partnership

Florida RSA Empire Cellular, Inc.
#IB (Naples)
Limited
Partnership

Ohio RSA #3 Empire Cellular, Inc.
Limited Partnership

New York Empire Cellular, Inc.
NewCo Subsidiary,
Inc.

FLIB1, RSA
360 (Collier)

OH3B, RSA 587
(Ashtabula)

OH2B2, RSA 586
(Sandusky)

In Transaction 4, Empire Cellular, Inc. ("Empire"), an indirect wholly-owned subsidiary of
ALLTEL, will surrender, pursuant to a redemption agreement, its 10 percent limited partnership
interest in New York SMSA Limited Partnership ("NY SMSA"), a limited partnership controlled by
subsidiaries of Bell Atlantic. In exchange for such limited partnership interest, NY SMSA will
transfer its stock in New York NewCo Subsidiary, Inc. ("NY NewCo"), a majority-owned and
controlled subsidiary of NY SMSA, from NY SMSA to Empire. In preparation for the surrender and
exchange of such interest pursuant to the redemption agreement, the following interests will be
transferred to NY NewCo: (1) GTE Wireless of the South Incorporated will transfer its 61.6 percent
interest in Florida RSA #IB (Naples) Limited Partnership, the licensee of the Collier, Florida
system; (2) GTE Mobilnet of Cleveland Incorporated wi II transfer its 50 percent interest in Ohio
RSA #3 Limited Partnership, the licensee of the Ashtabula, Ohio system; (3) GTE Mobilnet of
Cleveland Incorporated will assign the license for the Sandusky, Ohio system. Thus, following
Transaction 4, Empire (and thus ALLTEL) will control. directly or indirectly through its interest in
NY NewCo, the licensees associated with the above-listed markets.

............._._----._.__.._----------------
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Transaction 5

Transferor

Virginia Metronet, Inc.

Virginia Metronet, Inc.

Licensee

Northeast
Pennsylvania
SMSA Limited
Partnership

Pennsylvania
RSANo.5
General
Partnership

Transferee

GTE Wireless of Ohio
Incorporated

GTE Wireless of Ohio
Incorporated

Market

Northeast PA
MSA

PAS, RSA 616
(Wayne)

In Transaction 5, Virginia Metronet, Inc. ("Metronet"), an indirect, wholly-owned subsidiary of
ALLTEL, will transfer its 40 percent general and 38.98 percent limited partnership interests in
Northeast Pennsylvania SMSA Limited Partnership to GTE Wireless of Ohio Incorporated ("Ohio
NewCo"), a majority-owned and controlled subsidiary of GTE Mobilnet of Ohio Limited Partnership
("GTE Ohio"). Metronet also will transfer its 28.5715 percent general partnership interest in
Pennsylvania RSA No.5 General Partnership and its 40 percent general partnership interest in CLNS
General Partnership4 to Ohio NewCo. Transaction 5 requires prior FCC approval. FCC Forms 603
are being filed on this date in accordance with Commission staff instructions.

Transaction 6

Transferor

3600 Communications
Company of Pennsylvania
No.1

3600 Communications
Company of Pennsylvania
No. I

Licensee

Pennsylvania RSA I
Limited Partnership

Pennsylvania RSA ~o

6(1) Limited Partner­
ship

Transferee

GTE Wireless of Ohio
[ncorporated

GTE Wireless of Ohio
Incorporated

Market

PAl, RSA 612
(Crawford)

PA6Bl, RSA 617
(Lawrence)

4 CLNS General Partnership holds a 28.5714 percc:nt general partnership interest in
Pennsylvania RSA No.5 General Partnership,
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In Transaction 6,3600 Communications Company of Pennsylvania No.1, an indirect, wholly­
owned subsidiary ofALLTEL, will transfer its 80 percent general partnership interest in
Pennsylvania RSA 1 Limited Partnership and its 57.13 percent general partnership interest in
Pennsylvania RSA No. 6(1) Limited Partnership to Ohio NewCo, a majority-owned and controlled
subsidiary of GTE Ohio. Transaction 6 requires prior FCC approval. The required FCC Forms
603 are being filed on this date in accordance with Commission staff instructions.

Transaction 7

Transferor Licensee Transferee Market

3600 Communications
Company

Pennsylvania 4 Sector
2 Limited Partnership

GTE Wireless of Ohio PA4B2, RSA 615
Incorporated (Bradford)

In Transaction 7, 3600 Communications Company, a direct, wholly-owned subsidiary of ALLTEL,
will transfer its 50 percent limited partnership interest in Pennsylvania 4 Sector 2 Limited
Partnership to Ohio NewCo. Transaction 7 requires prior FCC approval. The required FCC Form
603 is being filed on this date in accordance with Commission staff instructions.

Transaction 8

Transferor Licensee Transferee Market

3600 Communications
Company

Pennsylvania 3 Sector
2 Limited Partnership

GTE Wireless of Ohio PA3B2, RSA 614
Incorporated (Potter)

In Transaction 8, a total 61.53 percent limited partnership mterest in Pennsylvania 3 Sector 2
Limited Partnership will be transferred to Ohio ~ewCo. This transfer of control from 3600

Communications Company to Ohio NewCo in fact will be accomplished through two separate
transactions. First, Virginia Metronet, a wholly-owned subsidiary of 3600 Communications
Company and an indirect, wholly-owned subsidiary l)f .-\LLTEL, will transfer its 16.66 percent
limited partnership interest in the licensee to OhIO 't:\\ Co. Second, 3600 Communications
Company will transfer its 44.87 percent limited rartnt:r<;hlp Interest in the licensee to Ohio Nev,'Co.
Transaction 8 requires prior FCC approval. The fl:14Ulft:J FCC Form 603 is being filed on this date
in accordance with Commission staff instructions.
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Transaction 9

Transferor Licensee Transferee Market

3600 Communications
Company of Indiana
No.1

Indiana RSA 2
Limited Partnership

GTE Wireless of Ohio IN2, RSA 404
Incorporated (Kosciusko)

In Transaction 9,3600 Communications Company ofIndiana No.1, an indirect, wholly-owned
subsidiary of ALLTEL, will transfer its 75 percent general partnership interest in Indiana RSA 2
Limited Partnership to Ohio NewCo, a majority-owned and controlled subsidiary of GTE Ohio.
Transaction 9 requires prior FCC approval. The required FCC Form 603 is being filed on this date
in accordance with Commission staff instructions.

Transaction 10

Assi~or/Licensee

Youngstown-Warren MSA Limited
Partnership

Assi~ee

GTE Wireless of Ohio
Incorporated

Market

Sharon, PA
MSA

In Transaction 10, Youngstown-Warren MSA Limited PartnershipS will assign to Ohio NewCo, a
majority-owned and controlled subsidiary of GTE Ohio, its cellular and related microwave
interests in the Sharon, PA MSA. Transaction 10 requires prior FCC approval. The required FCC
Form 603 is being filed on this date in accordance with Commission staff instructions.

Youngstown-Warren MSA Limited Partnership is majority owned and controlled by
TeleSpectrum, Inc., an indirect, wholly-owned subsidiary of ALLTEL.
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Transaction 11

Transferor Ljcensee Transferee Market

GTE Mobilnet of GTE Mobilnet of
Cleveland Incorporated Ohio Limited

Partnership

3600 Communications
Investment CompanY'

Cleveland, Ohio
MSA
Akron, OH MSA
Canton, OH MSA
Lorain-Elyria, OH
MSA

GTE Mobilnet of Ohio GTE Wireless of Ohio GTE Mobilnet of
Limited Partnership Incorporated Cleveland

Incorporated7

Erie, PA MSA8

Northeast PA MSA
Sharon, PA MSA
PAl, RSA 612
(Crawford)
PA4B2, RSA 615
(Bradford)
PAS, RSA 616 (Wayne)
PA6Bl, RSA 617
(Lawrence)
IN2, RSA 404
(Kosciusko)

In Transaction 11, GTE Mobilnet of Cleveland Incorporated ("GTE Cleveland"), an indirect, wholly­
owned subsidiary of GTE, will surrender pursuant to a redemption agreement, its 40 percent general
and 56.6 percent limited partner interests in GTE Ohio. In exchange for the redemption of the GTE

6 As a consequence of the redemption, 3600 Communications Investment Company will,
by virtue of its interest in GTE Ohio, controllhe licenses associated with the indicated
markets.

Following the redemption, GTE Cleveland will control, through its interest in Ohio
NewCo, the licenses associated with the mdlcated markets.

In advance of this transaction, GTE Ohio will assign to its majority-owned and controlled
subsidiary, Ohio NewCo, its cellular authorization for Erie, Pennsylvania. A Form 603
for this pro forma transaction is being filed on this date.
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Cleveland interests, GTE Ohio will implement a pro forma transfer of control of its stock in Ohio
NewCo from GTE Ohio to GTE Cleveland.9 Following the redemption, 3600 Communications
Investment Company and 3600 Communications Company of Petersburg will be the sole remaining
partners in GTE Ohio; 3600 Communications Investment Company will be the sole general partner.
The redemption of the GTE Cleveland ownership interests in GTE Ohio, resulting in ALLTEL's
control of GTE Ohio, requires prior FCC approval. The required FCC Form 603 are being filed on
this date.

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

Public Interest Statement

The qualifications of GTE and ALLTEL to hold cellular and other radio station licenses

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

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

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

competitive issues. 1o

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

and eliminate certain ownership overlaps between GTE and Bell Atlantic or Vodafone. The

9

10

Because the transfer of the stock in Ohio NewCo is between subsidiaries majority owned
and controlled by GTE, there will be no change in ultimate control of Ohio NewCo.

ALLTEL holds 10 MHz PCS licenses in Pensacola. Florida and Mobile, Alabama. Those
interests will be disposed of in accordance w\ th FCC and/or Department of Justice
requirements.
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Commission has previously found transfers of wireless licenses to serve the public interest when

they result in removal of cross-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

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 GTE and Bell Atlantic to fill in several gaps in the

geographic coverage of their planned merger, enabling the merged company to create a stronger

and more efficient wireless competitor in an industry where national coverage is increasingly

important.

II

12

See. e.g., Applications of Winston. Inc.. c{ ,d. 1~ FCC Rcd 3844 (WTB 1998) (approving
transfer of Vanguard Cellular licenses to :\T&T Wireless in which AT&T committed to
spin off overlapping ownership interests that would have resulted from the transaction).

See, e.g., Application of360 0 CommUniC£JIIOflS Company and ALL TEL Corporalion. 14
FCC Rcd 2005 (1999).
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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 efficient

wireless networks that in tum can most effectively compete in the provision of wireless service

to the public. The Applications can and should be promptly approved by the Commission.

dc-190517
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(a) 100 % ofllarrisburg, PA
(b) 100%ofYorkPA
(e) 100 % of Lancaster, PA
(d) 100% of Johnstown, PA
(e) 100% of Altoona, PA
(I) 100 % of Williamsport, PA
(g) 100"10 of State College, PA
(h) 100 % of Potter, PA

(i) 100 % ofBradfonJ, PA
(j) 100 % of lInion, PA
(k) 100 % of Bedford, PA
(I) 100 %oflluntingdon, PA
(m) 100 % of Lebanon, PA
(n) 100 % of South Bend, IN
(0) 100 % of Elkhart/Goshen, IN

I ALLTEL Wireless Holdings, LLC
•

Asset Exchange Agreement

(a) 100 % of Tampa, Fl
(b) 100%ofLakeland,FL
(e) 100 % of Fort Myers, FL
(d) 100 % ofofSarasola, FL
(e) 100% of Bradenlon, FL
(I) 100 % of liardee, Fl
(g) lOll % of Citrus, FL
(h) 100 % of Monroe, FI.
(i) 100 % of Glades, FL

Transaction 2

•
GTE Wireless of the South Incorporated

(a) 100% of Mason, IL
(b) 100% of Peoria, IL

~LLTEL illinois Limited Partnershi~ I GTE Wireless of the South Incorporated I
~

Asset Exchange Agreement

I (a) 100 % of MobIle. AL 1



Transaction 3

(a) 100% of Mercer, IL

I ALLTEL Wireless lIoldings, LLC I
Asset Exchange Agreement

IGTE Wireless of the South Incorporated I
4

I 100 % of Pensacola I

2



Transaction 4

Partnership Imerest
Pw-chase Agreemem

Asset PUTLhase
Agreement

100 % ufSandusky, 011

100 % of Stock of New York Neweo Subsidiary

Redemptiun
Agreemenl

la) 10% I p. interest in New Yurk MSA LP

3



Transaction 5

I GTE Wireless of Ohio Incorporated 1 I Vinrinia Metronet Inc. I
Purchase Agreement

a ,j~

(a) 40% g.p. Interest in Northeasl Pennsylvania SMSA LP.
(b) .HI9!l% I.p. Interest In Northeast Pennsylvania SMSA L.P. -

(Northeast, PA)

(a) 28.5715 g.p. interest in Pennsylvallla RSA No.5 G.P.
(Wayne)

(b) 40% g.p. interest in CLNS General Partnership (Wayne).
CLNS General Partnership holds a 28.8714 percent G.P.
Interest in Pennsylvania RSA No.5 General Partnership

4



Transaction 6

GTE Wireless of
Partnership Interest Purchase Agreement

I r-Ohio Incorporated 360 Communications Company of Pennsylvania No.1

~Il- I
80% g.p. mterest in Pennsylvania RSA I

Llmlled PartnershIp
(Crawford, PA)

L..-..

57.13% g.p. mterest in Pennsylvania RSA No.6 (I)
Limited Partnership (Lawrence)

5



Transaction 7

Partnership Interest Purchase Agreement

GTE Wireless of 360 Communications Company
Ohio Incorporated

I..

50% I.p. interest in Pennsylvania 4 Sector 2
LimIted Partnership

IBradford PA - 4 B2)

6



Transaction 8

GTE Wireless of Virginia Metronet, Inc.
Ohio Incorporated

~~ ~~

16.66% I.p. interest in Pennsylvania 3 Sector 2 L.P.
(Potter, PA - 382)

360 Communications Company

44.87% I.p. interest in Pennsylvania 3
Sector 2 Limited Partnership (Potter, PA - 382)

Partnership Interest
Purchase Agreement

7



Transaction 9

Partnership Interest Purchase Agreement

GTE Wireless of
Ohio Incorporated 360 Communications Company of Indiana No. I

.. I
75% g.p. interest in Indiana RSA 2

Limited Partnership
(Kosciusko)

Transaction 10
Asset Purchase Agreement

GTE Wireless of
Youngstown- Warren

Ohio Incorporated
MSA Limited Partnership

~

100% interest in Sharon, PAJ

8



Transaction 11

Asset Purchase Agreement

GTE Wireless of GTE Mobilnet of Ohio
Ohio Incorporated Limited Partnership

~

100% interest in Erie, PA

100% of Stock of GTE Wireless of
OhIO Incor orated

( , II MotHlncl uf Ohlu

'-lI1l1led Partnership

..
Redemption
Agreement

GTE Mobllnet of Cleveland Incorporated

(a) 40% g.p. interest in GTE Mobilnet of Ohio L.P.
(b) 56.6 % I.p. interest in GTE Mobilnet of Ohio L.P.

Both of which together include the following markets:
(I) Cleveland,OH
(II) Akron, 011
(III) Canton,OH
(IV) Loram-Elyria,OH

9
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Katherine M. BarrIl
(202) 719-7245
khanisOwrf.com

1776 K Street, N.W.
Washington. D.C. 20006
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February 7, 2000

VIA BAND DELIVERY

FEB - 7 2::0

RECEIVED

ft!DSlAL COl," .il.n\:CAr.ON.) CV:.AMISSIOff
CF.'~ c.c 7;~ ~.AlIY

Application for Commission Consent to the Transfer ofControl of New York
NewCo Subsidiary, Inc. from New York SMSA Limited Partnership to Empire
Cellular, Inc.; Call Sign: K.NKN987

Re:

Ms. Magalie Roman Salas, Secretary
Federal Communications Commission
The Portals, 44S - 1211I Street, S.W.
1211I Street Lobby, TW-A325
Washington, D.C. 20554

Dear Madam Secretary:

Enclosed for filing are an original and three copies ofan FCC Form 603 application
seeking Commission consent to transfer control of New York NewCo Subsidiary, Inc. and its
cellular authorization from New York SMSA Limited Partnership to Empire Cellular, Inc. Due
to the nature of the transaction, and in accordance with Commission staff instructions, the parties
seek a waiver of 47 C.F.R § 1.913(b) of the Commission's rules requiring that this transfer of
control application be filed electronically.

Because the applicable filing fee has been submitted electronically, this application is
being filed directly with the Commission. The electronic fee audit code associated with this
application is reflected on the attached Form 159.

If any questions arise concerning this application. please contact me at 2021719-7245.

Respectfully submitted,

q{~c:rh.~
Katherine M. Harris

KMHIcet
Enclosures
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FCC Wireless Telecommunications Bureau
Application for Assignments of Authorization

and Transfers of Control

Appro~ by OMS
3060 - 0800
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1) Application Purpo.. (Select only one) (TC)

M • Assignnwrt cI AuItJa i2aIIcrl AM • Anwldment NT· Required Notifieatial (for Consummation cI Assignment or Transfer) iTC - TI'WlSfer cI COI'ltrol WD • Wi1hd1ClWcll EX· Request for ExtensiOl'l cI Time (to Consummate AsslQllment or Transfer)
I

2a) If this request is for an Amelldr'lW\t or Wi1hdIClWcll. enter Itle File Number clltle pending applicatiOn currently File Number:
01'1 file with Itle FCC.

I
2b) File numbers cI related pending applications currently 01'1 file with Itle FCC: I

Type of Transaction

Ja) Is this a pro forma assignment cI authoriZaliort or lransfer cI control? (N )Yes Mo

3b) If Itle answer to Item 3a is ~', is this a noIi1icatiOI'I cI a pro forms lJ3lSaCtion being filed under Itle
CormissiOl'l's forbearance procedures for telec:cmmunications licenses? ' ( lYes Mo

4) For assignments cI authortzatiOI'I OI'IIy, is this a partition and/or disaggregatiorl? ( )Yes Mo

5) Does this filing request a wa...r clltle CornmissiOl'l's rules? (Y lYes Mo

6) Are at1achments being filed with this applicatiOl'l? (Y lYes Mo

7a) Does the transactiOl'l that is the subject cI this applicatiOn lUo involYe transfer or assignment cI OCher wireless
licenses held by the assignorltransferor or affiliates clltle assignorltransferor (e.g., pcr-ents. SUbsidiaries.

(Y)Yesor commonly controlled entities) that are not induded 01'1 this form CI'ld for wnlCh Cormusion approval is required? Mo

7b) Does Itle transaction that is the subject cI this applic:aliort lUo involYe transfer or assignment cI
(N)lesnOl'l-wireless licenses that are not induded 01'1 this form CI'ld for which Cormusion approva is required? Mo

Transaction Information

8) How will the assignment at authorization or trw\sfer at control be i1CCO/'T1lIished? 5eiect One: (S )

~ or other assignment or transfer cI stock kourtOrder

Qther (-.ding trust agreement, management contract. etc.): _

If required by applicable rule. attach as an utIibit a statement 01'1 how con1l'Cl1S to be assigned or transferred. alOl'lg with copies at any pertinent CO'llTaCts.

agreements. instruments. cer1ified copies cI Court Orders. etc.

9) The assignment cI authorization or transfer cI control cllicense is:

'i': ~, .• 1 •• II

Llcens../Asslgnor Information
caliOn.....,...·.....,.N.,...w-m-lber:-.---------------------r~1Ob::::-:-)--;::'S';::;G';7IN7"':------------,

11 ) First Name (if individuaO:

12) Entity Name (if not an indMdual):

New York NewCo
13) Attention To:

14) P.O. Box:

16) City:

Bedminster
19) Telephone Number.

(908)306-7304
21) E-Mail Address:
croalpa@bam.com

Ml: ual~

15) Street~

180 Washlngton Valley
, 7) State:

~.J.

Road
18) Zip:

07921

Suffix:

FCC 103 • ".'9"menl Fo""
F.~",a,., ,'". Page 1



22) Race, Ethnlclty, and Gender of Assignor/Wean... (Optional):

RKe: Americ:a"I Indian a: Alaska AsioI'!: Black a: African.. NatMt Hawailan a: Other White: INatMt: Anwica1: Paciflc Islander:

Ethnldty: Hispnc a: L.aIino: Not Hispanic a:
Latino:

Gender: Female: Male:

Transferor Information (for transfers of control only)

23a) Taxpayw laenlific:allon Number.

25) Entity N.-ne (if other than individual):

New York SMSA Limited Partnership

Last N.-ne:

23b) SGIN

Suffix:

26) P.O. BOle

28) City:

Bedminster
31) Telephooe Number.

(908)306-7304
33) E·MaiI Address:

croalpa@bam.com

And 27) Street Address:

I~ 180 Washington Valley
29) State:

N.J.

(908)306-6836

Road
30) Zip:

07921

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

34) F"lI'St Name: I MI: Last N.-ne: Suffix:

Patricia A. Croal
35) COmpany Name:

Bell Atlantic Mobile, Inc.
36) P.O. BOle IAnd I37) Street Address:

I~ 180 Washington Valley Road
38) City: 139) State: I 40) Zip:

Bedminster N.J. 07921
41) Telephale Number. 42) FA)(:.

(908)306-7304 (908)306-6836
43) E-Mail Address:

croalpa@bam.com

ASslgnHlTransfer.. Information
44) Assignee is a(n): () tndMdual

~I

45a) Taxpayw ldenlificalicn NUI1't*:

47) Entity Name (if other than individual):

Empire Cellular, Inc.
48) Name d Real Party in Interest

SO) Attenlial To:

Francis X. Frantz

llnincorpaated~
Limited Uability~

Irust
eamership

Government Entity
Cgnsortium

45b) SGIN

49) TIN

JOInt Venture

FCC 1103 .....19nm.nt Fom
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