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11) Application Purpose: Trllnster 0' Control I
2a) It this request is tor an Amendment or WrtMrawal. enter~ Fi~ Number at the pending apphcabOn currently on file IIFiIe N mbe Iwittl the FCC I U r

l2bl File numbers of related pending applications culTenny on tile wrth the FCC I

Type of Transaction

l3al Is this a pro forma assignment of authonzatlon 01' transfer of control? No I
3b) If the answer to Item 3a is 'Yes', is this a notihcabOn at a ptO forma transaCbOn being filed under the CommlSSlOn"s forbearance pfOClKIures tor
telecommunications licenses?

14) For assignment of authOnzabon only, is this a partrtJon andlor dasaggregatl()n? I
sa) Does this filing request a waiver of the CommISSIOn rules?
If 'Yes', attach an exhibit providing the role numbers and explaining orcumstances No

Sb) It a teeable waiver request is attached, multiply the nulTi)er of statlOOS (call SIgns) times the number of rule
sections and enter the resuh

16) Are attaChments being filed with this apphcaoon? V., I
7a) Does the transaction that is the subject of thIS apphcabon alSO IIlYCWe transfer or aSSIgnment of other WIreless licenses neld by the
assignorltransferor or affiliates of the assignorttransferorteg , parents, subs,charles. or commonly controlled entitles) that are not inCluded on thiS form
and tor which Commission approval is required? V.,

7b) Does the transaction that is the SUbject of this appItCibOn alSO invotve tran$fef or aSSlQnrrtent of non-wifeless lICenses that are not rnctuded on If1d,

form and for which Commission approval IS requlrecl? V.,

Transaction Information

8) How will aSSignment of authorization or transfer 01 control be accomplIshed? Sale or other ...ignment 01 tren,ter of 'lock
If required by applicable rule. attaCh as an exhibit a statement on hOw control IS to De aSSIgned or transferred. alOng with coPieS of any pertinent
contracts. agreements, instruments. certified copies of Court Orders, etc

19) The assignment of authorizabOn or transfer 01 contrOl of lICense IS Volunwry

UcenseeiAssignor Information

Itoa) Taxpayer Identification Number 912008276 IIlClIll SGIN 000 111Oe) FCC Registration Number (FRN) 0001564912

111) First Name (if mdlVldual) IIMI IlLastName IlSuffix
112) Entity Name (if not an individual): XO LMDS Hokflng. No, 1, Inc.

113) Anention To: c.thy M••••y

1141 PO Box IIAnd I (ft 1115) Street Address 11111 Sunset Hili. Rd.

116) CRy Roalon 11171 State VA 11181 Z,p 20110

119) Telephone Number. (103)547-2000 11201 FAX (703)5'7·2881

121) E-Mail Address'

22) Rece, Ethnlclty, Gender of AssignorlLicensee (Optional)

IRace: IlAmerican Indian or AlaSka Native: IIAslan IIBlack or African-Amerrcan: IINatIVe Hawaiian or Other Pacif1e Islander IlWhite, I
IElhnlctty:IIHispanie or latino IINor HispanIC Of LalulQ I
IGo.do" IIFemale IlMaIe I

Trensferor Information (for transfers of control only)

1231) Taxpayer Identification Number 541183517 11231>1 SGIN 000 1123c) FCC Registration Number (FRN) 0006275945 I
/24) First Name (if individual)' IIMI lIust Name IISuttix I
25) Entity Name (if not an individual): Current Shareholder. of XO Communications, Inc.

1261 P.O Box IIAnd I (ft 1127) Street Address 11111 Sun..t Hills Rd. I



I"'age L or 4r~~ I"'nnt I"'reVI~W

II;;.~~)T~_~"~.:§Nul§i=*",,=.(?!l3)547~;;;;';"='=IM'====~II32)~FAX;;:~(703~~=7-2111~==============111§JE~M- I

Neme of Tl'llnsfBror CantBeI Rep....ntlItlv. (ij other than Transferor) (for transfers of control only)

134) FII5t Name Colhy IIMI 1Iw. Name: Maaaoy 1lSuft1x I
135) Company Name: XO Com_Inc. I
136) P.O. Box IIAnd /Or 1137) S1reet _SS: 1730R~ Ialand ...... NW I
138) City: W_,nglOn 1139) Slate DC 1140) Zic> 20036 I
&1)T_ NurrbOC (202)nHIlIl3 1142) FAX (202)721_ I
143) E-Mail Address: c:Mhy.mu.-yOXD.com I

AulgneefTl'lln.fe... lnformatlon

144) The Assignee IS a(n): Cor'pcntlon I
1451) Taxpayer Identification Number: 541983517 11451» SGIN 000 114Sc) FCC Aegistrabon Number (FRN) 0006275945 Ii
146) First Name (it individual) IIMI IlLast Name IlSuffix

147) Entity Name (it other than individual): New Sharwholdera of XO CommunlC8tlonl. Inc.

148) Name of Real Party in Interest 1149) TIN

ISO) Anenhon To: e.thy M....y

151) P.O Box IIAnd/Or 1152) Street Address: 11111 Sunset Hilla Rd.

1531 City: Rulon 1154) Slate V... 1155) Zil> 201110

156) Telephone Number: (703)547-2000 1157) FAX (703)547-2881

ISS) E-Mail Address:

Nerne of As.lgneefTransferee ContBeI R.pre..ntBtlv. (if other than AssigneefTransferee)

159) First Name: Cllthy IIMI IlLast Name U....y 11500"
160) Company Name: XO Communications, Inc.

161) P.O Box IIAnd/Or \162) Street Address: 1730 Rhode lalend Awe. NW

1631 City W_'ngton 1164) Slate OC 1165) Z,p 2003.

1661 Telephone Numbec (202)n1.{1ll83 1167) FAX (202)547-2881

!68) E·Mail Address: eathy........y.xo.com

AIi.n Own.rshlp Qu.stlons

169) Is the Assignee or Transferee a foreign govemment or the representatIVe of any foreign government? I~
170) Is the Assignee or Transteree an alien or the representatrYe of an ahen? I~
171) Is the Assignee or Transferee a corporation organized unoer the laws of any tol'etgn government? I~
72) Is the Assignee or Transferee a corporation of which more than one--fiftf'I of the capital stock is owned of record or voted by aliens or their Brepresentatives or by a foreign gthel I"I I6'Ilt or representahYe thereOf or by any corporation organized under the laws of a foreign country?

73) Is the Assignee or Transferee directty or indireetly controlled by any othef corporatIOn of wmeh more than one-fourth of the caprtal stock is Elowned of record or voted by alienS, their representatives. or by a foreign govemment or representative thereof. or by any corporation organized
under the laws of • foreign country? If 'Yes', attaCh exhibit explaining nature and extent of alten or foreign ownership or control

BIl.lc Quellftcatlon Question.

74) Has the Assignee or Transferee or any party to this application had any FCC station authorization, liCense or construCtIon permit revoked or Bhad any apptication tor an initial. modifICation or renewal of FCC station authorization, license, construction permit denied by the Cormnission? If
'Yes', attaCh exhibit explaining Circumstances

75) Has the Assignee or Transferee or any party to this application. or any party directly or Indirectly controlling the Assignee or Transferee, or any 8party to this appIation ever been convicted of a felony by any state or federal court? It 'Yes', attaCh exhibit explaining circumstances

76) Has any court finally adjudged the Assignee or Transferee, or any party direct1y or indirectly controllmg ttle AssIgnee or Transleree gUilty 01 8unlawfully monopoliZing or ahempting unlawfully to monopolize radIO communation, directly or indIrectly, through control of.manufacture Of sale
of radio apparatus, exdusrve traffic arrangement. or any other means or unfair methods of competitIOn? If 'Yes', attach exhibit explaining
CIrcumstances

m Is the Assignee or Transferee, or any party directty or indlrectty contr~ling the Assignee or Transferee currently a party In any pending maner 8referred to In the preceding two items? If 'Yes', aaaCh exhibit explaining circumstances.

78) Rece, Ethnlclty, G.nder of A••lgneefT..n.f.... (Optional)

IRace: IIAmencan Indian or Alaska Native IIAslan IIBtaCk or Afncan-Amencan "NatIVe Hawanan or Other PacifiC Islander I]whlte I
!Ethnlctty: "Hispanic or Latino IINot HispanIC or latIno I
I~r. IIFemale IIM'1e I



AnlgnorlTransferor Certification St8tementa

1) The Assignor or Transteror certifies either (1) that the autnonz.ltion Mil not be U8Ved orht control of the hoense will not be transterrec:l unbl the
of the Federal Communications Commission has been giyen" Of (2) that prior Convniaion c:or1SIlefd is not required because the transacbon IS

Ilj)ject 10 streamtined notitication procedures lor pro Iotma ....g • i.,ts and transtera by 1eIecommunications Clmers. see MemoranctIm Optrnon and
OrDer. 13 FCC Rc<l. 6293(1998).

2) The Assignor or Transteror _ ....1.. stateme... macIo in lI1is applicatiOn Ind in the.~,_. or on dOCuments ,ncorporalOO by
retenmce are milterial. are part of thiS application, and are true. CCln'lP6ete. c:onect. and made in faith.

119) Typed or Printed Name of P.rty A1lthorized to Sign I
IFni Name: R. Geron! IIMI llLast Name: Solommo IISuffix I
180) r ...: Sr. Vice .....,_.e-na, Athllro I
ISignature: R. o.fIIrd S8temrne II81) Da10 lI2I141112 I

AnlgneeITransferee Certification Statements

1) The Assignee or Transferee certifies either (1) that the authonzation will not be aSSigned or thaI control of the license will nol be tranSferred until me
consent of the Federal Communications CommiSSIOn has been given, or (2) thai poor Commissoo consenl is not reQuired because the ttansae:tJOn IS
subjeCt to streamlined notification procedures for pro IOrma aSSIQflment5 and tranSfers by telecommunications camen; SIte MemorandJm OpfOlon and
On1er. 13 FCC Red. 6293 (1998)

2) The Assignee or Transferee waives any daim to the use of any partICular treqllency or of the eleCtrOmagnetic spectrum as against the regulatory
power of the United Stales because of the previous use of the same. Whether by license or otherwtSe, and reQuests an authonzabon in accordance wrth
this application

3) The Assignee or Transferee certifies that grant of this apphcabon would not cause the AsSlgllee or Transferee to be In VJOlabon of any pel1lnent
cross-ownership. attribution. or spectrum cap rule,·
·11 the applicant has sought a waiver of any suCh rule in COnnectIOn with this application. rt may make this certihcahon subtect to the outcome of the
waiver request.

4) The Assignee or Transferee agrees to assume all obligahOl''lS and abide by aU condit:lOllS imposed on the Asslgnor or Transferor under the subtect
authoriZation(s). unless the Federal Communications CommiSSiOn pursuant to a request maoe herein otherwise allows, except tor liability tor any act
dOne by. or any right aecured by. or any suit or proceeding had or commenced against the Assignor or Transferor poor to this assIgnment

5) The Assignee or Transferee certifies that all statements made In thiS apphcabon and In the exhibItS. attaChments. or In dOCuments Incorporated by
reference are matenal, are part of this application. and are true. complete, correct. and made in good faith

6) The Assignee or Transferee certifies that neither It nor any oltlel' party to the application is SUbject to a denial of Federal benetrts pursuant to 5ect1Ol'l
5301 of the Anti-Drug Abuse Act of 1998. 21 U.$,C § 862, beCause of a conviction tor possession or distribUtIon 01 a controlled substance, See Secbon
1.2002(b) 01 the rules. 47 CFR § 1.2002(b), tor the defTnitJon of 'party to the applicatlOl'l" as used In thIS certiflcatlon

7) The applicant certifies that it either (1) has an updated Form 602 on file with the ComnllSSlon. (2) is hhng an updated Form 602 SImultaneouSly with
this application, or (3) is not required to file Form 602 under the CommIssion's Rules

82) Typed or Printed Name of Party Authorized to Sign

IFirst Name: R. Genlrd IIMI IlLaSI Name s.temme IISu'''' I
183) Title: Sr. Vice p,..Ict.nt - ExWmal Affairs I
!Signature: R. Genlrd Salemme 11841 0.,. 02/"102 I
WILLFUL FA.LSE STATEMENTS MADE ON THIS FORM OR ANY ATTACHMENTS ARE PUNISHABLE BY FINE ANDIOR IMPRISONMENT (U.S.
e-. Tldo 18. Sectlan 1001) AND/OR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION PERMIT (U.S. e-. Tldo 47. Soctian
312(oXl)). AND/OR FORFEITURE (U.S. e-. Tldo 47. Sectlan 503).

Authorizations To Be Assigned or Trensferred

185) Call Sign 186) R.dio So<vice II 87) location Number -,r 88) PathNU~lr 89) Lower Of Center II 90) Upper Frequency " 91) Construc:Ied
(MICrowave only) Frequency (MHz) (MHZ) Yel' No

I WP0T938 AL I I Vo.

I WPQT131 AL I I Vo.

I WP011MO AL I Vo.

I WPQTMl AL I Vo.

I WPOT142 II AL I Vo.

IWPOTI43 II AL I Vo.

I WPOTI44 II AL I VO. I
IWPOTlI46 II AL I Vo. I
I WPQT947 II AL I Vo. I
I WPQTI45 II AL I Vo. I

FCC Form 603
Schedule A

Schedule for Assignments of Authorization
and Transfers of Control in Auctioned Services

Approved by OMS
3060·0800
See Instructions for PUblIC



r\..L ...nnt ...revlew

h "
Assignments of AuthorlZlltlon
1\ Assianee Elialbllllv for Installment Payments (for assionments of authorization onlvl

....age 4 or 4

11",,-. estimate II

Is the Assignee dairning the same category or I smaller category Of lilglbilily tor inataJlment payments u the AssIgnor liS determ,ned
by the applicable rules goYOming the__mthe Assignor)?

I" 'Yes'. is the Assignee apptying tor installment paymentS?

2) Gross Revenues and Total As.... Information (if required) (for assignments of authorization only)
Refer to applicable auction rules tor method to determine f'8QUirecI revet'lJ8S and total assets mtmnation

I Vear 1 Gross Revenues (current) II Year 2 Gross Revenues II Year 3 Gross Revenues II Total Assets

3) certification Statements
For Aui neD Cltilmi Ell IbU .. an Entrepreneur UnMr the Getw,.1 Rule

IAssignee certifies that they are eligible to obtain the licenses tor which they apply

For AN nee, Claiming Eligibility as • Publicly Traded Corpo,.Uon

Assignee certifies that they are eligible to obtain th& licenses tor Whlch they apply and that they comply WIth the definition at a PubliCly Traded
Corporation. as set out in the applicable FCC rules

For A..lg..... Clalml ElIglblltty Ualng • Control Group Structure

IAssignee certifies that they are eligible to obtain the licenses tor which they apply

IAssignee certifies that the applicant's sole control group member IS a pre-existmg entity. if appIicat>te

For A..lg..... Claiming Eligibility as • Very Smilll BUll,..., Very Smlill Bualne•• ConlOrtium, Small Bu.lne.., or a•• Small Bu.lne..

ConlOrtium

IAssignee certifIeS that they are ehgible to obtain the hcenses for whICh they apply

IAssignee certifies that the applicant's sc»e control group member IS a pre~xlstlng entrty. if applicable

For ANI ,.... Claim! u • Rural Telephone Compan

Assignee certifies that they meet the definition of a Rural TMphone Company as set out In the applicable FCC rules, and must disclose aU partiM to
agreement(s) to partition licenses won in this auction See applicable FCC rules

Transf.rs of Contral
4\ Licensee Ellaibllltv Ifor transfers of control only)

As a resutt of transfer of control, must the licensee now claim a larger or higher cateoorv of eligibility than was originally declared? liND
Ilf 'Yes', the new category of ebgibility of the licensee is

IITranateree certifies that the answers provided in Item 4 are true and correct II

Attachment List

Attachment81 Description II Contents IType

IOwnershiP 1102/21/02 IIAlien Ownership II 0177289856220514375060530,pdf!

lather 1102/21/02 "Transaction Information 110177289846220514375060530'Pd~

lather 1102/21/021
Section 101.5S(c)

0177290126220S14375060530.pdfInformation



XO Communications, Inc. Fonn 603
39 GHz licenses

Transaction Infonnation
Page 1 of2

By this Application, XO Communications, Inc. ("XO" or "Company"), pursuant

to Section 1.948 of the Commission's Rules,l hereby requests authority to transfer control

ofXO's wholly-owned subsidiary, XO LMDS Holdings No. I, Inc., ("XO LMDS"), from

Craig O. McCaw and the existing shareholders ofXo to the new shareholders ofXO,

which will include, as 10 percent or greater shareholders, Forstmann Little & Co. Equity

Partnership-VII, L.P. ("Forstmann Little Equity VII"), and Forstmann Little & Co.

Subordinated Debt and Equity Management Buyout Partnership-VIII, L.P. ("Forstmann

Little MBO VIII") (Forstrnann Little Equity VII and Forstmann Little MBO VIII,

collectively "Forstmann Little") and an indirect wholly-owned subsidiary ofTelefonos de

Mexico, SA de C.V. ("Telmex"). XO LMDS currently holds licenses in the 39 GHz

band.

As set forth in the Application and Petition for Declaratory Ruling, filed

simultaneously with this Application, this transfer of control will occur as a result of a

restructuring of XO, which will include the issuance of additional voting common stock

in XO to Telmex and Forstmann Little in exchange for a total aggregate investment in

XO of$800 million. Telmex is a foreign carrier from Mexico and is affiliated under the

Commission's Rules with foreign carriers from Guatemala and Argentina. Forstmann

Little Equity VII and Forstmann Little MBO VIII are affiliated with Forstmann Little &

Co., a private equity firm that was formed in 1978 and that has made numerous

acquisitions and significant equity investments through several limited partnerships that

47 C.F.R. § 1.948 (2000).

. I .
DCOI/GRlFJ/17S237.1



XO Communications, Inc. Form 603
39 GHz licenses

Transaction Information
Page 2 of2

are ultimately controlled by individual general partners. Upon completion of this

transaction, Telmex and Forstmann Little each will hold a non-controlling minority

interest in 40 percent of the outstanding equity in XO. No single shareholder will control

XO, and it is not anticipated that any other shareholder will hold more than a 10 percent

interest in the Company. Because Mr. McCaw currently controls (primarily through

control of Eagle River Investments LLC) or has rights to vote shares of common stock

that in the aggregate represent more than SO percent of the voting power ofXO common

stock, the proposed transaction will result in a transfer of control ofXO from Mr. McCaw

to the new shareholders ofXO.2

This investment in XO is critical to the Company's financial survival. Funds

received from this investment will suppon the continued development ofXO's network

and for general working capital purposes. Consummation of this transaction is subject to

regulatory approval and to the successful restructuring ofXO's existing balance sheet.3

Funher detail regarding the transaction, including a public interest statement and a copy

of the relevant agreements between the parties, are provided in the Appli(:ation and

Petition for Declaratory Ruling.

2

3

XO believes that, to the extent Mr. McCaw holds any equity interest in XO
following consummation of the transactions contemplated by the Purchase
Agreement, such interest will represent a very small percentage of its voting
power (less than 10 percent), and Mr. McCaw will have neither control of XO's
Board ofDirectors nor the right to elect any of its directors.

XO expects that it will file for bankruptcy under Chapter II of the Bankruptcy
Code in order to effectuate any agreement reached with its creditors regarding
XO's balance sheet restructuring or ifit cannot reach agreement with its creditors.
Should XO file for bankruptcy, XO will at that time file the appropriate pro forma
applications with the Commission to transfer control of XO to XO as debtor-in­
poss~ssi.on and make appropriate amendments to the pending transfer ofcontrol
applIcatIons.

- 2-
OCOI IGRJFJ/I 75237. I



XO Communications, Fonn 603
39 GHz licenses

Alien Ownership Infonnation
Page I of2

Forstmann Little Equity VII, which proposes to hold 25 percent of the voting

stock ofXO, and Forstmann Little MBO VIll, which proposes to hold 15 percent of the

voting stock ofXO, are each Delaware limited partnerships. The general partner of

Forstmann Little Equity VII is FLC XXXII Partnership, L.P., a New York limited

partnership. The general partner of Forstmann Little MBO VIII is FLC XXXIII

Partnership, L.P., a New York limited partnership. The general partners of both of those

general partner entities are: Theodore J. Forstmann, Sandra J. Horbach, Winston W.

Hutchins, Thomas H. Lister, Jamie C. Nicholls, and Gordon A. Holmes. With the

exception ofMr. Holmes, who is a citizen of the Republic of Ireland, all of the general

partners are U. S. citizens. Mr. Holmes's indirect interest in XO and its subsidiaries will

be held as follows: FLC XXXII Partnership, L.P. holds a 2.56percent interest in

Forstmann Little Equity VII,1 while FLC XXXIII Partnership holds a less than one

percent interest in Forstmann Little MBO VIII. 2 Mr. Holmes' partnership interest in both

FLC XXXII Partnership, L.P. and FLC XXXIII Partnership, L.P. is less than 20 percent.

Telmex is a Mexican corporation that is controlled by Carso Global Telecom,

S.A. de C.V., a Mexican holding company, through an approximate 31 percent

stockholding (total capital stock). Approximately 67 percent of the shares ofCGT are

held in trust for investment purposes for Carlos Slim Helu and his family members, all of

whom are Mexican citizens. Through intermediate holding companies, Telmex wholly

2

Bas~ o~ perc~tage of capital contribution. FLC XXXII also has certain profit
shanng mcentIves that reach 21.25 percent of partnership profits.

Based on both percentage ofcapital contribution and participation in profits.

DCOI/GRIFJ/175239.! - 1 -



XO Communications, Form 603
39 GHz licenses

Alien Ownership Information
Page 2 of2

owns 100% ofthe capital stock ofTeninver, S.A. de C.v., the Mexican entity through

which Telmex proposes to make its investment in XO.

As such, XO seeks a declaratory ruling pursuant to Section 31 O(b)(4) that it will

not serve the public interest to prohibit the proposed indirect foreign ownership ofXO's

wireless licenses in excess of the statutory 25 percent foreign ownership benchmark.)

Details regarding XO's petition for declaratory ruling are provided in the Application and

Petition for Declaratory Ruling being filed simultaneously with this Application.

)
47 U.S.C. § 31O(b)(4).

OCOJIGRlFJIJ 75239.1 - 2 •



XO Communications, Inc. Fonn 603
39 GHz licenses

Section lO1.5S(c) Infonnation
Page I of2

As is clear from the infonnation provided in the Application and Petition for

Declaratory Ruling being filed simultaneously with this Application, the principal

purpose of the proposed transfer of control is public service rather than profitable sale.

The proposed transfer of control will occur as a result of a restructuring of XO, which

will include the issuance of additional voting common stock in XO to Telmex and

Forstmann Little in exchange for a total aggregate investtnent in XO of$800 million.

The proposed transaction will provide critical funding for XO and a substantial reduction

in its debt that will preserve and strengthen the Company. XO will use the proceeds of

the investment to fund on-going business operations and the continued development of its

broadband telecommunications networks, and to complete the balance sheet

restructuring. Once the investment and restructuring are complete, XO expects to have a

fully funded business plan. As a result, the proposed transaction will preserve and

strengthen competition in the telecommunications industry, to the ultimate benefit of the

public.

The required affidavit is attached to this Exhibit.

DCOJ/GRlFJ/J 7524ll.!



AFFIDAVIT

L R. Gerard Salemme, am authorized to represent XO Communications, Inc. and to make

this Affidavit on its behalf. Except as otherwise specifically attributed, the statements in the

foregoing document relating to XO are true of my own knowledge, other than as to matters that

are stated therein on information or belief, and as to those matters, I believe them to be true. I

declare under penalty of peIjury that the foregoing is true and correct.

~---~
Senior Vice President - External Affairs
XO Communications, Inc.

'""""Subscribed and sworn to before me this 19=: day of February, 2002.

\i\a~.L--)-
Notary Public !"I"'o.r\a..T. Da.v 1'5
WCl:5hi ~.Jon.,nc. (J
MyComrnissionexpires:C-'.31 . 2002 .

)


