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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 assignment 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 assignments and transfers of
control of cellular and related microwave properties. The proposed assignments and transfers
will eliminate certain overlapping cellular interests held by GTE, Bell Atlantic and Vodafone
AirTouch Plc (“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.'

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 11, 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 v Bell Atluntic 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 ot Viodafone AirTouch Plc and Bell
Atlantic Corporation, DA 99-2451, Exhibit A (tiled Dec. 10, 1999). The instant
Applications address only overlaps between 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.? Each Transaction involves Part 22 cellular authorizations and related Part 101
point-to-point microwave authorizations held by the assignor or transferor.” The parties request
that the Commission consider contemporaneously all of the Applications associated with the

eleven Transactions.

Transaction 1

ALLTEL Wireless Holdings, LLC GTE Wireless of the South Hammsburg, PA MSA
Incorporated York, PA MSA

Lancaster, PA MSA
Johnstown, PA MSA
Altoona, PA MSA
Williamsport, PA MSA
State College, PA MSA
PA3B1, RSA 614
(Potter)

PA4B1, RSA 615
(Bradford)

PA8, RSA 619

(Union)

PA10B1, RSA

621 (Bedford)
PA11BI1, RSA 622
(Huntingdon)

-

Attached as Exhibit 2 are diagrams of each of the 1dentified Transactions.

Certain transactions aiso include Telephone Maintenance Radio Service authornzations.




GTE Wireless of the South
Incorporated

ALLTEL Wireless Holdings, LLC
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PA12, RSA 623
(Lebanon)

South Bend, IN MSA
Elkhart/Goshen, IN MSA

Tampa, FL MSA
Lakeland, FL MSA
Fort Myers, FL
MSA

Sarasota, FL MSA
Bradenton, FLL MSA
FL3, RSA 362
(Hardee)

FL4B1, RSA 363
(Citrus)

FL11B2, RSA

370 (Monroe)
FL2BI1, RSA 361
(Glades)

In Transaction 1, 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
Flonida markets, as well as a TMRS authorization used with some of these markets. Transaction |
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 concemning the TMRS license.

onor/Li

ALLTEL Illinois Limited
Partnership

GTE Wireless of the South
Incorporated

Transaction 2

Assignee

GTE Wireless of the South

Incorporated

ALLTEL Hlinois Limited

Partnership

Market

IL5B1, RSA 398
(Mason)

Peona, IL MSA

Mobile, AL MSA
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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

ALLTEL Wireless Holdings, LLC GTE Wireless of the South IL3, RSA 396
Incorporated (Mercer)

GTE Wireless of the South ALLTEL Wireless Holdings, LLC  Pensacola, FL MSA

Incorporated

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 Licensee Transferce Market

GTE Wireless of the South Florida RSA #1B New York NewCo FL1B1, RSA

Incorporated (Naples) Limited Subsidiary, Inc. 360 (Collier)
Partnership

GTE Mobilnet of Ohio RSA #3 Limited New York NewCo OH3B, RSA 587

Cleveland Incorporated Partnership Subsidiary, Inc. (Ashtabula)
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GTE Mobilnet of Cleveland New York OH2B2, RSA 586 (Sandusky)
Incorporated NewCo Subsidiary, Inc.
Step 2
Transferor Licensee Transferee Market
New York SMSA Florida RSA Empire Cellular, Inc. FL1B1, RSA
Limited Partnership #1B (Naples) 360 (Collier)
Limited
Partnership
New York SMSA Limited Ohio RSA #3 Empire Cellular, Inc. OH3B, RSA 587
Partnership Limited Partnership (Ashtabula)
New York SMSA Limited New York Emptre Cellular, Inc. OH2B2, RSA 586
Partnership NewCo Subsidiary, (Sandusky)
Inc.

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 majonty-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 #1B (Naples) Limited Partnership, the licensee of the Collier, Florida
system; (2) GTE Mobilnet of Cleveland Incorporated will 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 Licensee Transferee Market
Virginia Metronet, Inc. Northeast GTE Wireless of Ohio Northeast PA
Pennsylvania Incorporated MSA
SMSA Limited
Partership
Virginia Metronet, Inc. Pennsylvania GTE Wireless of Ohio PA5, RSA 616
RSA No. 5 Incorporated (Wayne)
General
Partnership

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 Partnership® 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 Licensee Transferee Market

360° Communications Pennsylvania RSA | GTE Wireless of Ohio PA1l, RSA 612
Company of Pennsylvania Limited Partnership Incorporated (Crawford)

No. 1

360° Communications Pennsylvania RSA No. GTE Wireless of Ohio PA6B1, RSA 617
Company of Pennsylvania 6(1) Limited Partner- Incorporated (Lawrence)

No. 1 ship

4

CLNS General Partnership holds a 28.5714 percent general partnership interest in
Pennsylvania RSA No. 5 General Partnership.
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In Transaction 6, 360° Communications Company of Pennsylvania No. 1, an indirect, wholly-
owned subsidiary of ALLTEL, 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

360° Communications Pennsylvania 4 Sector GTE Wireless of Ohio PA4B2, RSA 615
Company 2 Limited Partnership  Incorporated (Bradford)

In Transaction 7, 360° 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

360° Communications Pennsylvania 3 Sector GTE Wireless of Ohio PA3B2, RSA 614
Company 2 Limited Partnership  Incorporated (Potter)

In Transaction 8, a total 61.53 percent limited partnership interest in Pennsylvania 3 Sector 2
Limited Partnership will be transferred to Ohio NewCo. This transfer of control from 360°
Communications Company to Ohio NewCo in fact will be accomplished through two separate
transactions. First, Virginia Metronet, a wholly-owned subsidiary of 360° Communications
Company and an indirect, wholly-owned subsidiary of ALLTEL, will transfer its 16.66 percent
limited partnership interest in the licensee to Ohio NewCo. Second, 360° Communications
Company will transfer its 44.87 percent limited partnership interest in the licensee to Ohio NewCo.
Transaction 8 requires prior FCC approval. The required 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
360° Communications Indiana RSA 2 GTE Wireless of Ohio IN2, RSA 404
Company of Indiana  Limited Partnership Incorporated (Kosciusko)
No. 1

In Transaction 9, 360° Communications Company of Indiana 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

Youngstown-Warren MSA Limited GTE Wireless of Ohio Sharon, PA
Partnership Incorporated MSA

In Transaction 10, Youngstown-Warren MSA Limited Partnership’ 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 i1s majority owned and controlled by
TeleSpectrum, Inc., an indirect, wholly-owned subsidiary of ALLTEL.




Transaction 11

Transferor Licensee Transferee

GTE Mobilnet of GTE Mobilnet of 360° Communications

Cleveland Incorporated Ohio Limited Investment Company*
Partnership

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

Cleveland, Ohio
MSA

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

Erie, PA MSA®
Northeast PA MSA
Sharon, PA MSA
PAIl,RSA 612
(Crawford)
PA4B2, RSA 615
(Bradford)

PAS5, RSA 616 (Wayne)
PA6B1, 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

As a consequence of the redemption, 360° Communications Investment Company will,

by virtue of its interest in GTE Ohio, control the licenses associated with the indicated

markets.

Following the redemption, GTE Cleveland will control, through its interest in Ohio

NewCo, the licenses associated with the indicated 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.” Following the redemption, 360° Communications
Investment Company and 360° Communications Company of Petersburg will be the sole remaining
partners in GTE Ohio; 360° 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. '

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

’ 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.

10 ALLTEL holds 10 MHz PCS licenses in Pensacola, Florida and Mobile, Alabama. Those
interests will be disposed of in accordance with 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."'
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.'
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.

: See, e.g., Applications of Winston, Inc.. et ul.. 14 FCC Rced '3844 (WTB 1998) (approving
transfer of Vanguard Cellular licenses to AT&T Wireless in which AT&T committed to
spin off overlapping ownership interests that would have resulted from the transaction).

2 See, e.g., Application of 360° Communications Company and ALLTEL Corporation, 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 turn 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




Transaction 1

(a) 100 % of Hammisburg, PA
(b) 100 % of York PA

(c) 100 % of Lancaster, PA
(d) 100% of Johnstown, PA
(e) 100% of Altoona, PA

(N 100 % of Williamsport, PA
(g) 100% of State College, PA
(h) 100 % of Potter, PA

(i) 100 % of Bradford, PA

() 100 % of Union, PA

(k) 100 % of Bedford, PA

(1} 100 % of Huntingdon, PA
(m) 100 % of Lebanon, PA

(n) 100 % of South Bend, IN

(o) 100 % of Elkhart/Goshen, IN

ALLTEL Wireless Holdings, LLC

A

Asset Exchange Agreement
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(a) 100 % of Tampa, FL

(b) 100 % of l.akeland, FL
(c) 100 % of Fort Myers, Fl1.
(d) 100 % of of Sarasota, FI.
(e) 100% of Bradenton, FL.
(f) 100 % of Hardee, FL.

(g) 100 % of Cutrus, FL

(h) 100 % of Monroe, FL.

(i) 100 % of Glades, F1.

GTE Wireless of the South Incorporated

Transaction 2

PLL'I‘EL IHinois Limited Pannershid
A

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

Asset Exchange Agreement

!

rGTE Wireless of the South lncorporatedJ

{ (a) 100 % of Mabile, ALJ




Transaction 3

(a) 100% of Mercer, IL l

LALL'I’EI. Wirceless Holdings, LLC l l GTE Wireless of the South lncorporated]

Asset Exchange Agreement

L Lr 100 % of Pensacola JL




Transaction 4

New York
NewC'o Subsidiary

GTE Wireless of the
South Incorporated

l

61.6% of Collier, FI,J

GTE Mobilnet
of Cleveland Incorporated

Partnership Interest
Purchase Agreement

New York New('o Substdiary

Asset Purchase
Agreement

(a) 50% of Ashtabula, OH

GTE Mobilnet
of Cleveland Incorporated

100 % of Sandusky, OH

100 % of Stock of New York NewCo Subsidiary l

New York SMSA Limited Partnershi

*

Redemption

Empire Cellular, Inc.

Agreement

-—“[‘ (a) 10% ! p. imerest in New York MSA L.P. }-—




Transaction 5

GTE Wireless of Ohio Incorporated ] Partnership Interest |

Virginia Metronet, Inc.

]

AA

Purchase Agreement

L

(a) 40% g.p. interest in Northeast Pennsylvania SMSA L.P.
(b) 38.98% |.p. interest in Northeast Pennsylvania SMSA L.P.
(Northeast, PA)

(a) 28.5715 g.p. interest in Pennsylvamia 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




GTE Wireless of
Ohio Incorporated

+

Transaction 6

Partnership Interest Purchase Agreement

360 Communications Company of Pennsylvania No.l

80% g.p. interest in Pennsylvanmia RSA |
Limited Partnership
(Crawford, PA)

57.13% g.p. interest in Pennsylvania RSA No. 6 (1)
Limited Partnership (Lawrence)




Transaction 7

Partnership Interest Purchase Agreement

GTE Wireless of 360 Communications Company
Ohio Incorporated

50% l.p. interest in Pennsylvania 4 Sector 2
Limited Partnership
(Bradford, PA -4 B2)




Transaction 8

GTE Wireless of
Ohio Incorporated

Virginia Metronet, Inc.

f

16.66% |.p. interest in Pennsylvania 3 Sector 2 L.P.
(Potter, PA -3 B2)

360 Communications Company

44.87% l.p. interest in Pennsylvania 3
Sector 2 Limited Partnership (Potter, PA - 3 B2)

Partnership Interest
Purchase Agreement




Transaction 9

Partnership Interest Purchase Agreement

GTE Wireless of
Ohio Incorporated

360 Communications Company of Indiana No. 1

75% g.p. interest in Indiana RSA 2
Limited Partnership

(Kosciusko)

Transaction 10

Asset Purchase Agreement

GTE Wireless of
Ohio Incorporated Youngstown-Warren
MSA Limited Partnership

100% interest in Sharon, PA




Transaction 11

Asset Purchase Agreement

GTE Wireless of GTE Mobilnet of Ohio
Ohio Incorporated Limited Partnership

100% nterest in Erie, PA

100% of Stock of GTE Wireless of
Ohio Incorporated

G LE Mobilnet of Ohio Redemption

T Cl t
Lunted Partnership Agreement GTE Mobilnet of Cleveland Incorporated

(a) 40% g.p. interest in GTE Mobilnet of Ohio L.P.
(b) 56.6 % 1.p. interest in GTE Mobilnet of Ohio L.P.
Both of which together include the following markets:
() Cleveland, OH
(1) Akron, OH
(111) Canton, OH
(IV) Lorain-Elyria, OH

9
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1776 K Street, N.W.
Washington, D.C. 20006
(202) 719-7000

Katherine M. Harris Fax: (202) 719-7049
(202) 719-7245 www.wrf com
kharris@wrf.com
February 7, 2000
Y1A HAND DELIVERY
Ms. Magalie Roman Salas, Secretary
Federal Communications Commission RECE , VE D

The Portals, 445 - 12® Street, S.W. r:
FEB -7 7500

12* Street Lobby, TW-A325
Washington, D.C. 20554 PEDERAL COMPaUm mA TR e
A e
Re: Application for Commission Consent to the Transfer of Control of New York

NewCo Subsidiary, Inc. from New York SMSA Limited Partnership to Empire
Cellular, Inc.; Call Sign: KNKN987

Dear Madam Secretary:

Enclosed for filing are an original and three copies of an 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 Commuission 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 202/719-7245.

Respectfully submitted, _
Kathenne M. Hams

KMH/cet
Enclosures




FCC Wireless Telecommunications Bureau
Application for Assignments of Authorization
and Transfers of Control

FCC 603
Main Form

1) Application Purpose (Select only one) (TC)

Approved by OMB
3060 - 0800

See instructions tor
public burden estmate

AA - Assignment of Authorization AM - Amandment
TC - Transfer of Contral WD - Withdrawal

NT - Required Notification (for Consummation of Assignment or Transfer)
EX - Request for Extension of Time (to Consummate Assignment or Transfer)

2a) |f this request is for an Amendment or Withdrawal, enter the File Number of the pending application currentty File Number:

on file with the FCC.
2b) File numbers of related pending applications currently on file with the FCC:

Type of Transaction

3a) s this a pro forma assignment of authorization or transfer of control? (NYes no
3b) If the answer to ltem 3a is 'yes’, is this a notification of a pro forma transaction being filed under the

Commission’s forbearance procedures for telecommunications licenses? ( es No
4) For assignments of authorization only, is this a partition and/or disaggregation? ( )Yes No
5) Does this filing request a waiver of the Commission’s ruies? (Y )Yes No
6) Are attachments being filed with this application? (Y jYes No
7a) Doss the transaction that is the subject of this application also invoive transfer or assignment of other wiraless

licenses held by the assignor/transferor or affiliates of the assignor/ransferor (e.g.. parents, subsidianies,

or commonty controlied entities) that are not included on this form and for which Commussion approval is required? (Y )Yes No
7b) Does the transaction that is the subject of this application also involve transfer or assignment of

non-wireless licenses that are not included on this form and for which Com mession approval is required? ( N )Yes No

Transaction Information

8) How will the assignment of authorization or transfer of contral be accomplished? Select One: (S )
Sale or other assignment or transfer of stock Court Order

Qther (voling trust agreement, management contract, etc.):

agreements, instruments, certified copies of Court Orders, etc.

If required by applicable rule, attach as an exhibit a statement on how contral 18 to be assigned or transferred, along with copies of any pertnent contracts.

9) The assignment of authorization or transfer of contral of license is:

{ v )Younary Involuntary

Licensee/Assignor Information

jfication Number:

10b) SGIN:

11)  First Name (if individual): ML

Suffix:

12) Entity Name (if not an individual):
New York NewCo

13) Attention To:

14) P.O.Box And | 19) Strest Agoress

/or | 180 Washington Valley Road
16) City: 17) State: 18) Zip:
Bedminster N.J. 07921

20y FAX

19) Telephone Number:
(9508)306-6836

(308)306-7304

21) E-Mail Address:
croalpa@bam.com

FCC 803 - Assignment Form
February 1999 - Page 1




22) Racae, Ethnicity, and Gender of Assignor/Licensse (Optional):

Race: Ameﬂm indian or Alaska Asian: Biack or African- Native Hawaiian or Other White: {
Native: American: Pacific islander. l
|
Ethnicity: | Hispanic or Latino: Not Hispanic or
Latino:
Gender: Fermale: Male:

Transferor information (for transfers of control only)
233) Taxpayer ldgentification Number: 23b) SGIN '

24) First Name (if individual): Mi: | LastName: Suffix:

25) Entity Name (if other than individual):
New York SMSA Limited Partnership

26) PO.Box And | 27) Street Address:

/or 1180 Washington Valley Road
28) City. 29) State: 30) Zp:
Bedminster N.J. 07921
31) Tetephane Number: 32) FAX
(908)306-7304 (908)306-6836

33) E-Mail Address:
croalpa@bam.com

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

34) First Name: Mi: Last Name: Suffix:
Patricia A. |Croal
35) Company Name:
Bell Atlantic Mobile, Inc.
36) P.O.Bac And | 37) Street Address:
for | 180 Washington Valley Road
38) City. 39) State: 40y Zip:
Bedminster N.J. 07921
41) Telephone Number: 42) FAX
(908)306-7304 (908)306-6836

43) E-Mai Address:
croalpa@bam.com

A'i’signoolT ransferee Information

44) Assigneeis a(n): ( C ) Individual Unincorparated Assocaton Trust Government Entty Jont Venture
Corporation Limited Liability Corporaton Partnership Consortium

45a) Taxpayer |dentification Number: 45b) SGIN

46) First Name (if individual): M Last Narme: Sutfic

47) Entity Name (if other than individual):
Empire Cellular, Inc.
48) Name of Real Party in Interest 49) TIN

50) Attention To:
Francis X. Frantz

FCC 803 - Assignment Form
February 1999 - Page i




