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Application for Assignments of Authorization | \saeyecos
cons for
! and Transfers of Control o
public burden eshmate
! ||Previewed
02/21/2002
at 01:39PM
File Number:
0000753828 _
[1) Apptication Pumpose: Transter of Control I ]
F)_I! this request is for an Amendment or Withdrawal, enter the File Number of the pending apphcation currently on fie File Number |
with the FCC
|2bl File numbers of refated pending apphications cufrentty on file with the FCC _]

Type of Transaction

3b) If the answer to Item 3a 15" Yas', is this a notification of a pro forma transachon being filed under the Commission's forbearance procedures for
telecommunications licenses?

14) For assignment of authonzation only, is this a parttion and/or disaggregahon? ]

Sa) Does this filing request a waver of the Commussion rules?
if ‘'Yes', aftach an exhibit providing the rule numbers and explaining circumstances No

3a) Is this a pro forma assignment of authorization or transter of control? No l

Sb) If a teeable walver request is attached, multiply the number of stations (call signs) times the number of rule
sections and enter the result.

&) Are attachments being filed with this application” Yes ]

7a) Does the transaction that is the subject of thus apphcation also invotve transter or assignment of other wireless iicenses held by the
assignorftransteror or affiliates of the assignor/transtercr{e.g . parents, subsidiaries, or commenly controlied enhities) that are nct included on this torm
and for which Commission approval is required? Yes

7o} Does the transaction that 1s the subject of this application aiso involve transter or assignmert of non-wireless hicenses that are not Included on this
torm and tor which Commission approval 1s requred? Yes

Transaction Information

8) How will assignment of authorization or transfer of control be accomphshed? Sale or other assignment or transter of stock
i required by applicable ruie, attach as an exhibit a statement on how control is to be assigned oOr ransterred, aiong with copres of any pertinent
contracts. agreements, instruments, certified copies of Court Orders. etc

‘9) The assignment of authonzation or transfer ot control of hcense 1S Voluntary [

Licensee/Assignor Information

[102) Taxpayer igeritication Number: 912008276 _ ][1o0) SGIN 000 |[10c) FCC Regstration Number (FRN) 0001564962 —
12) Entity Name (i not an individual): XO LMDS Holdings No. |, Inc.
B ——

14} P.O. Box; ltanasor {15) Street Adaress 11111 Sunsst Hills Rd.

[18) City: Reston 7y State V& |[18} Zip 20190 - ]

[19) Telephone Number (703)547-2000 |[20) FAX: (703)547-2881 ]
I

{21} E-Mail Address:

22) Race, Ethnicity, Gender of Assignor/Licensee (Optional)
-IH-ca: ”Amencan indian or Alaska Native: _[[As:an' —][Black or Afncan-Amerlcarq[Native Hawaban or Other Pacific IslanderJilNhﬂe-]

lEthnchty:”Hispanic or Latine: _[[Nm Hispame or L.aun?]
|Gender: ||Female | [Mate ]

Transferor Information (for transfers of controil only)

{232} Taxpayer Identification Number- 541983517 J{230) SGIN: 000 |[23¢) FCC Registrabon Number (FRN). 0006275945
[24) First Name (if mdividual) | _Jliast Name: 1{Sutiix

]@5) Entity Name (it not an individual): Current Sharsholders of XO Communications, Inc.

126) PO Box Jiand/Or ][27) Street Address 11111 Sunset Hills Rd.

LI L
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573 Totephons Number. (703)547-2000 |32 FAx. (Foa)se7-201
33) E-Mail Address

el

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

Ty . P —
35) Company Name: XO Communications, Inc.

[36) P 0_Box |[anaor ][37) Strest Address. 1730 RhodelsandAve W |
T T S Y :

Assignee/Transferee Information
]44) The Assignee 1s a{n): Corporation
]45a) Taxpayer (dentification Number. 541983517 J|45b) SGIN: 000 Iisc) FCC Registration Number (FRN) 0006275845

[a6) First Name (i indivigual) | [ Cast Name [Sutec

[47) Entity NanTe {it other than individual): New Sharehoiders of XO Communications, Inc.

'|48) Name of Real Panty in Interest: — J[ag Tin:
[50) Attention To. Cng_y Massey .
[51) PO Box: Jland70r " [i52) Street Adaress. 11111 Sunset Hills Rd.

[s3) City Reston |I54) State va |[ss) zip 20190

[56) Telephone Numper. (703)547-2000 [57) FAX (703)547-2881

[58) E-Mail Address: =

N | SN | N | W | N | N | | " | _— | —

Name of Assignee/Transferee Contact Representative (if other than Assignee/Transferee)

59) First Name® Cathy [ “]|Last Nama: Massey ]Isuttx
lﬁO) Company Name: XO Communications, Inc.

[61)P O Box. - —J[andror |i62) Street Address 173D Rhode Island Ave. NW
[63) City- Washington jl64) state DC (65 20 20036

i

[66) Telephone Number. {202)721-0983 j]s‘.’) FAX {202)721-0995 .
“68) E-Mail Address: cathy.massey @ xo.com l

Alien Ownership Questions

69) ts the Assignee or Transteree a foreign government or the representative of any foreign government? J
“70) 15 the Assignee or Transferee an alien or the representatve of an ailen? ][No I

[71) 1s the Assignee or Transferee a corporation ofganized under the laws of any foreign government? v ]

72) Is the Assignee or Transieree a corporation ot which more than one-fitth of the capital stock is owned of record or voted by ahens or thesr
representatives or by a toreign government or representative thoreol or by any corporation organized under the laws of a foreign country?

‘ 73) Is the Assngnee or Transferee directly or indirectly oomrolled by any other corporation of which more than one-fourth of the capital stock is
lowned of record or voted by aliens, their representatives, or by a foreign govemment or representative thereol, or by any corporation organized Yos
under tha laws of a forsign country? If 'Yes', attach exhibit explaining nature and extant of alien or foreign ownership or controt

Basic Qualification Questions

74) Has the Assignee or Transferee or any party 10 this appiication had any FCC station authonzation, license or construction permit revoked or
had any application for an initial, modification or renewal of FCC station authonzation, license, construction permit denied by the Commission? i
'Yes', attach exhibit explaining circumstances. |

75) Has the Assignee or Transferee or any party to this apglicaton, or any panty directly or indirectly controthng the Assignee or Transteree, or any N
party 1o this application ever been convicted of a telony by any state or federal court? I 'Yes', attach exhibit explaining crrcumstances.

78) Has any court finally adjudged the Assignee or Transieree, or any party directly or indirectly controlling the Assignee or Transferee guilty of
unlawfully monopolizing or attempting untawfully to monopolize radio communication, directly or indirectly, through control of manutacture or sale

of radio apparatus, exclusive traffic arangement, or any other means or unfair methods of compeltition? f *Yes', attach exhibit exptaining
circumstances.

77) Is the Assignee or Transteree, or any party directly or ingwectty controlling the Assignee or Transferee currently a party in any pending matter
referrad to in the preceding two items? If ‘Yes attach exhibit explaining circumstances.

(2 £ [FE

78) Race, Ethnicity, Gender of Assighee/Transferee (Optional)
[Race: “Amencan Indian or Alaska Native |[Asian |{Black or Atrican-Amenican:][Native Hawanan or Other Pacific Isiander. |[White |

[Elhmclly Hlspamc or Latino Nt Hispanic or Lallno_,‘
|Gender: [[Femaie. Maie ]
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Assignor/Transferor Certification Statements

1) The Assignor or Transteror certifies either (1) that the authorzabon will not be assigned or that control of the icense will not be transterred untit the
consent of the Federal Cormmrleabons Commismon Nas been pven, of (2) that pnor Commession consent is not required because the transachon s
subject to streamiined notification procedures tor oro forma assignments and transters by telecommunications camers. See Mamorandum Opefort and
Oroer. 13 FCC Red. 6293(1998).
2) The Assignor or Transteror cartifies that all statements made i this apphcabon and in the exhibits, attachnents, or in doCUMENts INCOTPOrated by
reference are materiat, are part of this application. and are true, compiete, cormact, and made in good faith.

[19) Typed o Printed Name of Party Abhoraedto S~ ]
[FrstName: R Gerara _ — I [asiName Soemme _ J[su
[b0) Tite: Sr. Vicw Prosicem - ExtormatAtain _ ]
[Bgnatre R GerardSsemme |31 oare 015302 - — 1

Assignee/Transferee Certification Statements

1) The Assighes or Transieree certifies either (1) that the authonzation will not be assigned or that control of the license will Not be transterred until the
congent of the Fegeral Communications Commission has been given, or (2} that pnor Commission consent is not required because the transaction is
subject to streamliined notitication procedures for pro forma assignments and transters by telecommunications camers Seg Memorangum Opinion ana

Qrder, 13 FCC Red. 6293 (1998).

2) The Assignee or Transterae waives any ciaim to the use of any parhcular trequency or of the electromagnetc spectrum as agamst the reguiatory

power of the United States because of the previous use of the same. whether by icense or otherwise, and requests an authonzabon n accorgance with

this apphcation. _

3) The Assignee or Transferee certities that grant of this apphication would not cause the Assigneée or Transteree to be in vidlation ot any pertinent

cross-ownership, attribution, or spectrum cap rule.*

*If the applicant has sought a waiver of any such rule i connecton with this application, it may make this certification subect to the outcome of the
aiver request

4) The Assignee or Transterse agraas to assume all obligations and atwde by all condihons imposed on the Assignor or Transferor under the sulyect

authonzation(s), unless the Federal Communications Commission pursuant to a reguest made herein ptherwise aliows, except for habiity for any act

done by, or any right accured by, O any Suit Of proceeding had or commenced against the Assignor or Transteror pnor to this assignment

5) The Assignee or Transieree certifies that all statements made in this application and 1n the exhibits, attachments, Or in gocumMeMs INCorporated by
reference are material, are part of this application, and are true, complete, correct, and made in good tarth

6) The Assignee or Transferee certifies that nedther 1t nor any other party to the appiication 15 Subject to a denial of Federal benehts pursuant to Section
5301 of the Anti-Drug Abuse Act of 1998, 21 U.S.C § B62. because of a convichon for possession or distribution of a controlied substance See Section
1.2002(b) of the rules, 47 CFR § 1.2002(b), tor the definion of "party to the apphcaon” as used in thus certfication

7) The appiicant certifies that it either (1) has an updated Form 602 on file with the Commuission, (2) 1s filing an updared Form 602 simultaneously with
this apphication, 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 Gerard T m |[Last Name Salemme {|Suthx i
183) Title: Sr. Vice Prasident - Extamnal Affairs _l
|Signature. R. Gerard Salemme I[BM Date /3002 _}

WILLFUL FALSE STATEMENTS MADE ON THIS FORM OR ANY ATTACHMENTS ARE PUNISHABLE BY FINE AND/OR IMPRISONMENT (U.5.
Code, Title 18, Section 1001) AND/OR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION PERMIT (U.S. Code, Title 47, Section
312{a){1)), AND/OR FORFEITURE (U.S. Code, Titla 47, Section 503). L
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FCC Form 603 Schedule for Assignments of Authorization Il

Schedule A and Transfers of Control in Auctioned Services See InSTLUCHONS tor pubhe
burgen estimate

Assignments of Authorization

1) Assignee Eligibility for Instaliment Payments (for assignments of authorization only)

Is the Assignee claiming the same category or a smaller ml;gory of eigibility for instaltment payments as the Assignor (as determined
by the applicable rules governing the licenses issued to the Assignor)?

[it 'Yes', is the Assignee applying for instaliment paymems? |

2) Gross Revenues and Total Assets Information (if required) (for assignments of authornization only)
Reter o applicable auction rules for method tc determine reguired Qross revenues and 1otal assets intfermation

[ Year 1 Gross Revenues (current) |[_ Year 2 Gross Revenues ] Year 3 Gross Reverues || Total Assets

-

3) Certification Statements
For Assigness Cisiming Eligibiiity s an Entreprensur Under ths General Rule
llAssignoe cartifies that t?;y are aligible 1o obtain the licanses tor which they apply

For Assignees Clalming Eligibility as & Publicly Traded Corporation

Assignes certifies that they are eligible to obtain the Iicenses tor which they apply and that they comptly with the detmition of a Publicty Traded
Corporation, as set out in the applicable FCC nules

U

For Assigness Claiming Eligibility Using 8 Control Group Structure
[Assignee certifies that they are eligible to_o-_b:xam the licenses for which they apply.

|Assigne_e~ certifies that the applicz_n?s solezomrol group member is 3 pre-ex?s_t;ng entity, if apphcabie.

For Assignees Claiming Eiligibility as a Very Small Business, Very Small Business Consortium, Smali Business, or as s Small Business
Consortium

lAssngnoe certifiss that they are eligible to obtain the licenses for which they apply
IAssionoe certifies that the applicant's sole control group member 1s a pre-existing entity, if applicable.

For Assignees Claiming Eligibiiity as a Rurai Telephone Company

Assignee certifies thgg they meet the dgl'mition of a Rural Tetephone Company as set out in the applicable FCC rules, and must disciose all parties to
agreement(s) to partition lcenses won in this auction. See apphcable FCO rules

—
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Transfers of Control
4) Licensee Eligibil

As a resutt of transfer of control, must the licensee now claim a larger or ugher category of siigibility than was onginalty declared” nNo
[iT"Yes', the new category of eligibiit of the lcansee s. o - —

- — ]

Cartification Statament tor Transferess

I Transferse certifies that the answers provided in item 4 are tnue and correct

|

Attachment List

A -5t e
Attachment” Date Description ' Contents
Type

ll

OwnershipJE)Z/Zl/DZ J@en Ownership J Not Available ]
!Other [02/21/02 lTransaction Information Not Available ]

Section 101.55(c¢)
Other 02/21/02 Information 0177289958838336390782035.pdf




XO Communications, Inc. Form 603
LMDS licenses

Transaction Information

Page 1 of 2

By this Application, XO Communications, Inc. (*XO” or “Company”), pursuant
to Section 1.948 of the Commission’s Rules,’ hereby requests authority to transfer control
of XO’s wholly-owned subsidiary, XO LMDS Holdings No. Al , Inc., (*XO LMDS"), from
Craig O. McCaw and the existing shareholders of XO to the new shareholders of XO,
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”) (Forsttnann Little Equity VII and Forstmann Little MBO VIII,
collectively “Forstmann Little”) and an indirect wholly-owned subsidiary of Teléfonos de
México, S.A. de C.V. (“Telmex”). XO LMDS currently holds licenses in the LMDS
bands.

As set forth in the Application and Petition for Dec;laratory 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 carmiers from Guatemala and Argentina. Forstmann
Little Equity VII and Forstmann Little MBO VIII are affihated with Forstmann Little &
Co., a private equity firm that was formed in 1978 and that has made numerous

acquisttions and significant equity investments through several limited partnerships that

: 47 C.F.R. § 1.948 (2000).

DCO1/GRIFI/174727.1



XO Communications, Inc. Form 603
LMDS licenses
Transaction Information
Page 2 of 2
are ultimately controlled by individual general partners. Upon completion of this
transacFion, 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 50 percent of the voting power of XO common
stock, the proposed transaction will result in a transfer of control of XO from Mr. McCaw
to the new shareholders of X0 ?

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 of XO’s existing balance sheet.’
Further detaii 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 of XO’s
Board of Directors nor the right to elect any of its directors.

3 XO expects that it will file for bankruptcy under Chapter 11 of the Bankruptcy
Code in order to effectuate any agreement reached with its creditors regarding
XO’s balance sheet restructuring or if it 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-
possesston and make appropriate amendments to the pending transfer of control
applications.

DCO1/GRIFJ/174727.1



XO Communications, Form 603
LMDS licenses
Alien Ownership Information
Page 1 of 2
Forstmann Little Equity VII, which proposes to hold 25 percent of the voting
stock of XO, and Forstmann Little MBO VIII, which proposes to hold 15 percent of the
voting stock of XQO, are each Delaware limited partnerships. The general partner of
Forstmann Little Equity VII is FLC XXXII Partmership, L.P., a New York limited
partnership. The general partner of Forstmann Little MBO VI is FLC XXXIII
Partnership, L.P., a New York limited partnershup. The general partners of both of those
entities are: Theodore J. Forstmann, Sandra J. Horbach, Winston W. Hutchins, Thomas
H. Lister, Jamie C. Nicholis, and Gordon A. Holmes. With the exception of Mr. 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 subsidianies will be held as follows: FLC
XXXII Partnership, L.P. holds a 2.56 percent interest in Forstmann Little Equity V11’
while FLC XXXIII Partnership holds a less than one percent interest in Forstmann Little
MBO VII.?> Mr. Holmes’ partnership interest in both FLC XXXII Partnership, L.P. and
FLC XXXII 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 of CGT are

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

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

’ Based on percentage of capital contribution. FLC XXXII also has certain profit

sharing incentives that reach 21.25 percent of partnership profits.

: Based on both percentage of capital contribution and participation in profits.

DCOI/GRIFJ/174731.1 -1-



XO Communications, Form 603
ILMDS licenses
Alten Ownership Information
Page 2 of 2
owns 100% of the capital stock of Teninver, 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 310(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 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.

3 47 U.S.C. § 310()(4).

DCOI/GRIFI/174731.1 -2-



X0 Communications, Inc. Form 603
LMDS licenses
Section 101.55(c) Infermation
Page 1 of 2
As is clear from the information provided in the Application and Petition for
Declaratory Ruling being filed simultaneously with this Application, the principal
purpose of the proposed transfer of control 1s public service rather than profitable sale.
The proposed transfer of control will occur as a resuit of a restructuring of XO, which
will include the issuance of additional voting common stock in XO to Telmex and
Forstrnann 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.

DCO1/GRIF)/17474].1



AFFIDAVIT
I, R. Gerard Salemme, am authorized to represent XO Communications, Inc. and to make
this Afﬁdayit 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 b;licf, and as to those matters, I believe them to be true. I

declare under penalty of perjury that the foregoing is true and cormrect.

. Gerard Salemmme
Senior Vice President - External Affairs
XO Communications, Inc.

_th
Subscribed and swomn to before me this l E] day of February, 2002.

Notary Public, mraria 3. Davis

washi nlen Do
My Commission expires: QCH L3 2p02 .



