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11) AppUcation Purpose: T...nater of Control I
2a) If this request is for an Amendment or Withdrawal, enter the File NumDer of the pending applicatIOn amently on tIle IIFl N be I~~~C leumr

12b) File numbers of related pending applications currently on file with the FCC 1

Type of Transaction

l3al Is this a pro forma aSSignment of authorization or transfer Of control? No I
3b) If the answerto Item 3a is 'Yes', is this a notificalJon 01 a pro forma transaCtIon bemg filed under the Commisslon"s lorbearance procedures lor
telecommunications licenses?

14) For assIgnment 01 authonzation only, is thIS a partition andlor dIsaggregatIOn? I
Sa) Does this tdlng reQuest a waiver of the Commission rutes?
tf 'Yes'. attach an exhibit providing the rule numbers and explaining circumstances No

Sb) If a feeable waIVer reQuest is attached, mUltIply the number of statIons (call sIgns) tImes the number 01 rule
sections and enter the result

)6) Are attachments being filed with this application? Yes I
7a) Does the transaction that is the subject of thIS applicatIon also Involve transter or assignment of other WIreless licenses held by the
assignorltransteror or affiliates of the assignorltransteror(eg. parents. Subsldlafles. or commonly controlled entitIes} that are not Included on thiS form
and tor which Commission approval is reQuIred? Yes

7b) Does the transaction that IS the subjeCt 01 thIS applicatIon also Involve transter or assIgnment 01 non-wIreless lIcenses that are not Included on thIS
torm and tor which Commission approval IS reQUlfed? Ves

Transaction Information

8) How will assignment 01 authorization or transfer 01 control be accomplished? sale or other assignment or trlmsfer of stock
II reQuired by applicable rule, attach as an exhibit a statement on how control IS to be assIgned or transferred. along wIth copIes 01 any pertinent
contracts. agreements, instruments. certified copies 01 Court Orders. etc

9) The assIgnment of authonzatlon or transler of control of ltcense IS VolunUiry

LicanaeelAaaignor Information

hoa) Taxpayer Identification Number: 912008276 IIwbl SGIN 000 111OC) FCC Registration Number (FRN) 0001564962 I
/11) First Name (if individual): 11M' IlLast Name IISuff« I
112) Entity Name (if not an individual)· XO LMDS Holdings No. I, Inc. I
113) Attention To: cathy M....y I
1141 P O. Box 11,,"0 I 0< 1115) Street Address 11111 SunMI Hills Rd. I
1161 Crty, _Ion 1117) Stale VA II,s) lip 20190 I
119) relephOne Numtle" (703)547·2000 11201 FAX (703)547.2881 I
121) E·Mail Address: I

22) Race, Ethniclty, Gender of AaaignorlLicensee (Optional)

IRace: "American Indian or Alaska Native: IIAsian l!SlaCk or Afncan·American "Native HawaiIan or Other Pacific Islander: IIWhtle I
IElhnlclty:/IHispanic or Latino IINot HispanIC or Lahno: I
jGonder. IIFemale IIMale I

Transferor Information (for transfers of control only)

123a) Taxpayer Identification Number: 541983517 11=1 SG'N 000 1!23c) FCC RegistratIon Number (FRN) 0006275945 I
124) First Name (if individual): IIMI lila" Name IISuff« I
25) Entity Name (if not an individual) Current Shareholders of XO Communications, Inc.

1261 PO Box 11,,"0 I 0, 1127) Street Address 11111 Sunset HUI, Rd. I
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1.F.I~l~)~T-§i"''§¥;;''N~U§_==.(703;;,:;:)547~-2000========::!!II!:32)..F=AX;;:~(7Il3~)54=7=_=::' ==============11
133) E-Mail Address I

Name of Transfaror Contact Representative (il other than Transferor) (lor transfers 01 control only)

134) First Name: ColIIy 111,11 IlLast Name: M...V IlSuffix I
135) Company Name: XO Communlcallona. Inc. I
\36) ~O. Box 1IAn<l/~ 1137) Street Address: 1730 Rhode .lInd Ave., NW 1
138) City: Wuhlngton 1139) SIa'. DC 11401 ZJp 20036 I
141) TelePhOne Number: (202)7214iMS3 1142) FAX (202lm_ I
1431 E·Mail Address: eathy.m....y.xo.com I

AsslgneeITransferee Information

144) The Assignee is a(n)' Corporation I
!45a) Taxpayer Identification Number: 541983517 114501 SGIN 000 1!45c) FCC Registration NumDer (FRN) 0006275945 1

\46) First Name (if individual) IIMI IlLast Name IISUff.. I
147) Entity Name (if other than IndiVidual) New Shareholders of XO Communication., Inc. I
148) Name Of Real Party in Interest 11.9) TIN I
ISO) Attention To: Cathy M....y I
1511 PO Box IIAnd I 0, 1152) Street Address 11111 SunNt Hill. Rd. I
153) City: Ruton 11541 Slate VA 11551 ZIP 20190 I
\56) TelephOne Number: (703)547-2000 1157) FAX (7031547-2881 I
158) E·Mail Address· I

Name of AssigneeJTransferee Contact Representative (if other than AssigneefTransferee)

l59) First Name: cathy II M1 IlLast Name: M....y IIsuHrx I
160) Company Name XO Communications, Inc. I
]61) PO Box IIAndl or 1162) Street Address 1730 RhOde Island Ave. NW I
163) City: Washington 11641 State DC 11651 Z,p 2003. I
\66) TelephOne Number. (202)721-Q983 1167) FAX (2021721-ll995 I
16a) E-Mail Address: CIIthy.m....y••o.com I

Alien Ownership Questions

69) IS the Assignee or Transferee a fOfeign govemment or the representatIve 01 any foreIgn govemment? I§OJ
170) Is the Assignee or Transferee an alien or the representallve 01 an ahen? I~
171) Is the Assignee or Transferee a corporation organized under the laws 01 any foreign govemment? I~
72) Is the Assignee or Transferee a corporation of which more than one·fifth of the caPital stock is owned of record or voted by aliens or their 8representatives or by a foreign government or representatIVe thefeof or by any corporatiOn organized under the laws 01 a toreign country?

73)15 the Assignee or Transferee directly or indirectly controlled by any other corporation of whiCh more than one·fourth of the capital stock is Bowned ot record or voted by aliens, their representatives, or by a toreton govemment or representative thereof, or by any corporation organiZed
under the laws of a foreign country? If 'Yes', attach exhibit explaining nature and extent of alien or foreign ownership or control

Basic Qualification Questions

74) Has the Assignee or Transferee or any party to this apphcabon had any FCC station authOnzation, license or construction permit revoked or Bhad any application for an initial, modificatiOn or renewal of FCC staOon authonzation, license, construction permit denied by the Commission? It
'Yes', attaCh exhibit eXplaining circumstances.

75) Has the Assignee or Transferee or any party to thiS applicatIon, or any party directly or indirectly controlhng fhe ASSIgnee or Transferee, or any 8party to this application ever been convicted of a felony by any state or federal court? II 'Yes', attaCh exhibit eXPlamlng CIrcumstances

76) Has any court finally adjudged the Assignee or Transferee, or any party directly or indirectly controlling the Assignee or Transferee guilty 01

Bunlawfully monopolizing or attempting unlawfully to monopolize radio communication, directly or inchrectly, through control ofmanufaeture or sale
Of radIO apparatus, exdusrve traffic arrangement, or any other means Of unfair methods of competition? If 'Yes', attach exhIbit explarnlng
CIrcumstances

n) Is the AssIgnee or TranSferee, or any party directly or .indlrectly contrOlling the Assignee Of Transferee currently a party In any pendmg matter 8referred to in the preceding two ;rems? If 'Yes', attach exhibit explainrng circumstances

78) Race, Ethnlcfty, Gender of AsslgneeITransferae (Optional)

IRace: I!American Indian or Alaska Native: HAsian IIslack or African·Amencan: "Nallve Hawaiian or Other PacifiC Islander: I'Whlte I
IEthniClty:I/Hispanic or Latino- IINo! HIspanIC or Latrno: I
/Gende" IIFemal. IIMaie I
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AulgnorlTnmsferor CertmClltlon Stat_nts

....age j or b

1) The AssignOr or Transferor certifies either (1) that the authofWIbOn will not be USIgneCl or that control of the license will not be transferr~untlt the
consent of the Federal COmmunicationsCo~ has been glYen, or (2) ht pnor Comrn8ssion consent is not required because the transactIOn IS
siJbied: to streamlined notificatiOn procedures tor pro torma ass.gnments and translel's by tee::on"municabons camel'$. See Memoranoum OpmtOn and
0-.13 FCC Red 6293(1998).

2) The Assignor or Transferor certifies that all statem&nts made in thls apphc:abOn and In the eJdlibrts, attad1ments, or an documents Incorporated hy
retltl'8nce are material. are part of this applICation. and are true.~Ie. CXlITec::l and made in good faith

179) Typed or Printed Name of Party _ 10 Sogn I
lFrrst Name: R. Gerllrd 111.11 IILast Name: Salemme IlSutfix I
ISO) Tille: Sr. Vice P....dont • Exwmol A"a''- I
ISignature: R. o.,.rd Salemme 1181) Dale 0113O.'D2 I

AssigneeITransferee Certification Statements

1) The Assignee or Transferee certifies either (1) that the authOnzabon will not be assigned or that COntrol of the lICense will not be transferred untJl the
consent 01 the Federal Communicabons Comml$SK)n has been gwen. or (2) that pnor CommiSSIon consent is not reqUIred because the transaction IS

suhjeClto streamlined notification procedures for pro forma asslgnments ..nd tr..nsfers hy telecommunications camers See ~moranoumOpInion ana
Order, 13 FCC Red 6293 (1998)

2) The Assignee or Transferee waives any Claim to the use ot any partICUlar frequency or of the electromagnetic sPectrum as agamst the regulatory
power of the United States because of the previous use 01 the same. whether by hc~e or othel"WlSe. ana requests an authonzabon In accordance WIlt!

this applicatIOn

3) The Assignee or Transferee certifies that grant of 1I11S application would not cause the AsSignee or Transferee to be '" vIOlation at any pertinent
cross-ownership. attribution, or spectrum cap l'lJJe.•
·If the applicant has sought a waiver 01 any sucn rule '" connectIOn witt\thlS apphcallOn. II may make this certification sUh,ect to the outcome 01 the
waiver request

4) The Assignee or Transferee agrees to assume all obligatIOnS and abide by all condrtlOns Imposed on the AssIgnor or Transleror under the sub/eo:
authOnzation(s). unless the Federal CommunicatIons CommISSIOn pursuant to a request made herein otherwise allows. except lor liability lor any aet
done by, or any right aecured hy, or any suit or Proceeding had or commenced agamst tt'le Assignor or Transferor Prior to thiS assignment

5) The Assignee or Transferee certifies that all statements made In thiS application and In the eXhibits. attachments. or In documents Il'lCOrporate-d by
reference are material, are part of this application. anet are true. complete. correct. and made In good faith

6) The Assignee or Transferee certifies that neither rt nor any other party to the applicatIOn IS SUbJect to a denaal of Federal benefits pursuant to Sectl()n
5301 of the Anti·Orug Abuse Act of 1998, 21 U.SC § 862. because of a conVtCfJon for possession or dlslrihutlon of a controlled substance Se-e Sechon
1.2oo2{b) of the l'lJtes. 47 CFR § 1.2oo2/h). for the def1nrtlon 01 "party 10 the applicatIon' as used m thiS certrflcatlon

7) The applicant certifies that it either (1) has an updated Form 602 on file With the CommiSSIon. (2) IS fdlng 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

!First Name R. Ger.rd 111.11 IlLaSl Name Salemme IISu"" I
183) Title Sr. Vice Presldltnt " Extemal Art.l,. I
ISignature R. Gel'lrd salemme 1184} Dale 01130102 I
WILLFUL FALSE STATEMENTS MADE ON THIS FORM OR ANY ATTACHMENTS ARE PUNISHABLE BY FINE AND/OR IMPRISONMENT (U.S.
Code. TIue 18. Section 1001) ANDIOR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION PERMIT (U.S. Code. Tille 47, Sect60n
312(aX1)), AND/OR FDRFEITURE (U.S.~, TIl" 47. Socllon S03~

Authorizetions To Be Assigned or Trensferred

185) Call S' 1\86) R di S . II 87) l ti n N mber 1\88) Path Number II 89) Lower or Center II 90) Upper Frequency 11911 Constructed )
tgn a 0 ervlOe oca 0 u (MICrowave only) Frequency (MHz) (MHZ) Yes / No

I WPOL2B6 II AL I I No I
I WPLM400 II AL I I No I
I WPLM401 II AI. I I No I
I WPLM402 II AL I I No I
I WPLM403 II AL I I No I
I WPLM404 II AL I I No I
I WPLM405 II AL I I No I
I WPLM429 II AL I I No I
I WPL»430 II AL I I No I
I WPLM431 II AL I I No I
I WPLM432 II AL I I No I
I WPlM433 II AL I I No I
I WPDH682 II AL I I No I
I WPOH683 II AL I I No I
I WPOH953 II AL I I No I
I WPOH954 II AL I I No I
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II

No

No

No

I No I'
I No I
I No I
I No I
I No I
I No I
I No I
I No I
I No I
I No I

I No I
I No I
I No I
I No I
I No I
I No I
I No I
I No I
I No I
I No I
I No I
I No I
I No

I No

I No

I No

I No

I No

I No

I No

I No

I No I
I No I

No I
No I
No I
No I
No I
No I

1 No I
I No I
I No I
I No I
I No I
I No I
I No I
I No

I No

I No

I No

I No
I I

WPOHII55 II AL

WPOIMf II AL

WPOHll57 II AL

WPOHI58 II AL

WPOHI77 II AL

IWPOHmIl AL I
I WPOH971l II AL I
IWPOHllOIi AL I
I WPOHlIIl II AL I
I WPLM387 II AL

I WPLM318 II AL

I WPLM399 II AL

I WPLU414 II AL

I WPLU415 II AL

I WPLM.,6 II AL I
I WPLU417 II AL I
I WPLU418 II AL I

WPLU419 II AL I
WPLM406 Ii AL I
WPLM407 1\ AL I
WPLM40B 1\ AL I
WPLM409 1\ AL I

I WPLU410 II AL I
I WPLU411 II AL I
I WPLM412 II AL I
I WPLU413 II AL I
I WPLM423 II AL I
I WPLU420 II AL I

WPLM421 II AL I
WPLU422 II AL I
WPOH942 II AL I
WPOH943 AL I

I WPOH944 AL I
I WPOH945 AL I
I WPOH946 AL I
I WPOH915 I AL I

WPOH966 II AL I
WPOH987 II AL I
WPOH988 1\ AL I
WPOH989 II AL I
WP0H970 II AL I
WP0N926 II AL I
WPOH959 II AL I

I WPOH980 II AL I
I WP0H981 II AL I
I WP0H982 II AL I
I WPOH983 II AL I
I WPOH984 1\ AL I
I WPOH971 II AL I
I WP0H972 II AL I
I WPOH973 II AL I
I WPOH974 II AL I
I WP0H975 II AL I
I WP0H976 /I AL I
I WP0H676 II AL I
I WPOHsn 1\ AL I
I Il I
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I WPOHlIn II Al- I 1 He I
I WPOII'" II Al- I I He I
I WPOHII5 II AL I I He I
I WP~7 II AL I I No I
I WP0HM8 II AL I I He I
I~, II Al- I I He I
I WPOHt5O II Al- I I No I
I WPOHt51 II AI. I I No I
I WPOHt52 II AI. I I He I
I WPLM434 II AI. I I No I
I WPlM435 II AL I I No I
I WPLM436 II AL I I No I
I WPLM437 II AI. I I No I

WPLM438 II AL I I No I
WPLM424 II AL I I No I
WPLM425 II AL I [ No I
WPLM426 II AL I I No I
WPLM427 II AL I [ No I
WPLM428 II AL I I No I

Schedule for Assignments of Authorization
Approved by OMS

FCC Form 603 3060·0800
Schedule A and Transfers of Control in Auctioned Services See InstructIons tor publ"

buroen estimate

Assignments of Authorization
1) Assianee Eliaibilltv for Installment Pavments (lor asslanments of authorization onlv)

Is the Assignee claiming the same category or a smaller category 01 eligibility tor Installment payments as the ASSignor (as cetermlneC

by the applicable rules govemlng the licenses ISSUed to the AsslgnorP

III 'Yes', is the Assignee applying tor installment payments?

2) Gross Revenues and Total Assets Information (il reqUired) (for assignments of authorization only)
Refer 10 applicable auction rules for method to deterrrllne reQUired gross revenues and total assets Intormallon

Year' Gross Revenues (current) II Year 2 Gross Revenues II Year 3 Gross Revenues II

3) Certification Statements
For Aul ,... Claiming Ell Iblil u an Entre~neur Under the Gene,..1 Ru..

IAsSignee certifies that they are e19b1e to obtain the licenses tor WhiCh they apply

Total Assets

.... Clalmi Ell IbllI u a Publicly Traded Corporlltlon

Assignee certifies that they are eligible to obtam the licenses tor WhICh they apply and that they comply with the oetimtlOO 01 a Publtety Traded
Corporation, as set out in the appItcable FCC rules

For Aaalg"... C..lmlng Eligibility Using a Control Group Structure

IAssignee cer1mes that they are eligible to obtain ttle licenses tor wtllch they appty

Assignee certifies that the applicant's sole control group member is a pre-existing entity, it applicable

For Aalgneea Claiming Eligibility u • Vary Small Bualne". Very Smell Bualnna Conaortium, Smell Businesa, or e•• Smell Busine••

Conaortlum

Assignee certifies that they are eligible to obtain ttle licenses for whiCh they apply

AsJ9nee certifies that the applicant's SOle control group member IS a pre-existlng entity, if applicable

For Aul nees Claiming ElIgtblltty u a RUf'III Te.phone Com~ny

Assignee certifies th~t they meet the definition of a Rural Telephone Company as sel out in the applicable FCC rules, and mUSI dISClose all part,es to
agreement(s) to partition licenses won rn thrS auctIon, See applicable FCC rules



Transfers of Control
4) Weens.. EligibilItY Ilor transfers 01 control onlv)

t"age 0 or 0

As a result of transfer of control. must the lecensee now dillm a larger or higher category Of eflQibility than was originalty deClared? I\ND
lit 'Yes', the new category of eligibility of the Itcensee IS

CertifIClltion Stltame"t for Tf1Insfe.....

ITransferee certifies hi the answers provided in Item 4 are true anc:l correct

Attachment List

Attachment81 Description II Contents ITvpe

IOwnership 1102/21/02 IIA1ien Ownership II Not Available I
IOther 1102/21/02 IITransaction Information II Not Available I
lather 1102/21/021

Section 101.55(c) 0177289958838336390782035.pdf
Information



XO Communications, Inc. Fonn 603
LMDS licenses

Transaction Infonnation
Page I of2

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

to Section 1.948 ofthe Commission's Rules,! 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-VIT, L.P. ("Forstmann Little Equity VII"), and Forstmann Little & Co.

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

Little MBO vnr') (Forstmann Little Equity VII and Forstmann Little MBO VIII,

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

Mexico, S.A. de C.V. ("Telmex"). XO LMDS currently holds licenses in the LMDS

bands.

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 ofXO, 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 vm are affiliated with Forstmann Little &

Co., a private equity finn that was fonned 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 .
OC01/GRIFJ/174727.1



XO Communications, Inc. Form 603
LMDS 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 ofEagle River Investments LLC) or has rights to vote shares of common stock

that in the aggregate represent more than 50 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 ofX02

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

received from this investment will support the continued development of XO' 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.)

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

of the relevant agreements between the parties, are provided in the Application and

Petition for Declaratory Ruling.

2

)

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 ofXO's
Board ofDirectors nor the right to elect any of its directors.

XO e~pects 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.
Sh0l!'ld XO file: for bankrupt~y,. XO will at that time file the appropriate proforma
apphcatJons WIth the CommISSIOn to transfer control ofXO to XO as debtor-in­
poss~ssi.on and make appropriate amendments to the pending transfer of control
apphcatIons.

- 2 -
OCOI/GRIFJfl74727.!



xo Communications, Form 603
LMDS licenses

Alien Ownership Information
Page I of2

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

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

voting stock ofXO, are each Delaware limited parmerships. The general parmer of

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

parmership. The general parmer ofForstmann Little MBO VIII is FLC XXXIII

Parmership, L.P., a New York limited parmership. The general parmers of both of those

entities are: Theodore J. Forstmann, Sandra J. Horbach, Winston W. Hutchins, Thomas

H. Lister, Jamie C. Nicholls, and Gordon A. Holmes. With the exception of Mr. Holmes,

who is a citizen of the Republic of Ireland, all of the general parmers are U. S. citizens.

Mr. Holmes's indirect interest in XO and its subsidiaries will be held as follows: FLC

XXXII Parmership, L.P. holds a 2.56 percent interest in Forstmann Little Equity VIl, I

while FLC XXXIII Parmership holds a less than one percent interest in Forstmann Little

MBO VIII.2 Mr. Holmes' parmership interest in both FLC XXXII Partnership, L.P. and

FLC XXXIII Parmership, 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

Basc:d o~ perc~tage ofcapital contribution. FLC XXXII also has certain profit
shartng mcentlves that reach 21.25 percent ofparmership profits.

Based on both percentage ofcapital contribution and participation in profits.

DCOIIGRlFJII74731.1 - I -



XO Communications, Form 603
LMDS licenses

Alien Ownership Information
Page 2 of2

owns 100% of the capital stock ofTeninver, SA 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 of XO' s

wireless licenses in excess of the statutory 25 percent foreign ownership benchmarkJ

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

Petition for Declaratory Ruling being filed simultaneously with this Application.

3 47 U.S.C. § 31O(b)(4).

DCOI IGRlFJ/I74731.1 - 2 -



XO Communications, Inc. Fonn 603
LMDS licenses

Section I0J.55(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 investment 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.

OCOI/GRlFJII74741.1



AFFIDAVIT

I. 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 mallers 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.

:n-j ()J:'£­
~
Senior Vice President - External Affairs
XO Communications. Inc.

.-If'.
Subscribed and sworn to before me this~ day of February, 2002.

\i\ ~L---
,ct- ~"""D .Notary Public t"f"'o,r\Q. -' • Q.IJ IS

Wct~M.i~..\on. ,DC. /1
My Commission expires: Vc:;1. 31 . 2002

)


