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h) ApphcabOn Purpose: Transfer 01 Control I
28) If this request is tor an Amendment or Withdrawal, enter the Ft+e NUmber Of the pending application currently on file 11Rie N be I~~~ I ~r

12b) FHe numbers of related pending applications currently on file with the FCC I

Type of Trsnsaction

!3a) Is thiS a lJro forma assignment of authorization Of transfer of control? No I
3b) It the answer to Item 3a is 'Yes', is this a notificatIon 01 a pro forma transaction being hied under the CommiSSIon'S lort>earance proceaures tOI'
teleCOmmunications licenses?

14) For assignment Of authorization only, is this a partition and/or dlsaggregatlon? I
5a) Does ttVs filing request a waivef 01 the CommiSSion rules?
II 'Yes', attach an exhibit providing the rule numbers and explaining Circumstances No

Sb) II a feeable waiver request is attached, multiply the nulTlber of statIOnS (call signs) times the number of rule
sections and enter the result.

16) Ate attachments being filed with this application? V.s I
7a) Does the transaction that is the Subject at this applICation also InvOlve transter or aSSIgnment of other wIreless licenses held by the
assignorttransferor or affiliates of the asstgnorltransteror(e·9 . parents. subsidiaries. or commonly controlled entities) that are not tnCluded on thIs torm
and tor which Commission approval is required? Ves

7b) Does the transaCbon that is the subject at this applicatIOn also Involve transfer or asslgnmem at non-wireless licenses that are notlocluded on thiS

form and tor which CommiSsion approval is reqUired? V••

Transaction Information

8) How will assignment of authorization or transter of control be accompliShed" S.1e or other assignment or tf1lnster 01 stoek
II required by applicable rule. attach as an exhibit a statement on hOw control IS to be assigned or transferred. along wrth copIes 01 any pertment
contracts. agreements. instruments. certified coPies at Court Orders. etc

19) The assignment of authorization or transfer at control of hcense IS· Voluntary

LicenseelAnlgnor Information

11oa) Taxpayer Identification Number. 541983517 II,Ob) SGIN 000 1!1OC) FCC Registration Number (FRN) 0006275945

1,1) First Name (if indMdual): IIMI IlLa'l Name IISufflx

112) Entity Name (it not an individual): XO CommunlClUona, Inc.

113) Attention To: cathy M....y

\'4) P.O. Box IIAnd I 0< 1115) Street Address 11111 SunMt Hills Rd.

1'6) Q1y: R__ 11171 State VA 11'6) Z;p 20110

1,9) Telephone Number (703)547-2000 1120) FAX (703)547-288' I
121) E-Mail Address: I

22) Race, Etl'lniclty, Gender of AssignorlLicens.. (Optional)

IRKe: IIAmerican Indian or AlaSka Native: 'IAsian IIBtadl: or Atncan.Amencan.IINalrve Hawauan or Other Pacific Islander IIWhrte I
IEthnfclty:IIHispanic or Latino" IINot Hispanic or LatU'lO: I
IGondo" IIFomale IlMaIe I

Tl'llnsteror Information (for transfers of control only)

1238) Taxpayer Identification Number. 541883517 1123b) SGIN. 000 1l23c) FCC Registralion Number (FAN) 0006275945 I
124) First Name (it individual)· IIMI lila" Name IlSufflx I
25) Entity Name (if not an individual) Current Shareholders 01 XO Communications. Inc.

126) PO Box IIAnd I O. /IV) Street Address 11111 Suns.t Hilla Rd. I
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\131) T_... N...-: (703)547-2000 1132) FAX (703)547·_.
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II

Neme of TranlfBror Contact Representlltlve (if other than Transferor) (for transfers of control only)

134) First Name: cathy IIMI IILast Name: M...y IlSuffix I
135) Company Name: XO Communattona, Inc:. I
136) P.O. Box: IIAnd I '" 1/37) Street Address: 1730 AhodI ....nd Ave. NW I
138) City: W_lngton 1139) Stale OC 1140) Z,p 20036 I
141) Telephone Number: (202)72'_ 1142) FAX (202)72'_ I
143) E-Mail Address: eathy.m...yOxo.eom I

AssigneeITransferee Information

l44) The Assignee is a(n) Corporetion I
1458) Taxpayer Identification Number: 541983517 114501 SGIN 000 II45cl FCC RegIstratIOn Number (FAN). 0006275945 I
146) First Name (if individual) HMI HLast Name IISuffix I
147) Entity Name (if other than individual)" New Shareholder. 01 XO Communications, Inc. I
148) Name of Real Party in Interest H491 TIN I
ISO) Attention To: Cethy Maney I
151) P,O Box IIAnd/o, 1152) Street Aljdress, 11111 Sunset Hilla Rd. I
153) City: Ruton 1154) State VA H55) Z'P 20'90 I
156) Telephone Number: (703)547-2000 1157) FAX (703)547·288' I

1158) E·Mail Address I

Name of AssigneelTransferee Contact Representative (if other than AssigneefTransferee)

\59) First Name Cathy HMI lILast Name Massey IISu'" I
160) Company Name: XO Communications, Inc. I
161) PO Box llAno !Oc 1(62) Street AdClress 1730 RhOdelsllnd Ave. NW I
163) City: W.shlngton 11641 Stale OC 1165) Z,p 20036 I
166) TelephOne Number (202)721-0983 11671 FAX 1202)72'-0995 I
168) E-Mail Address: c.lhy.m....y@xo.com I

Alien Ownership Questions

169) Is the Assignee or Transferee a foreign government or the representative 01 any foreign government? 10
170) Is the Assignee or Transferee an allen Of the representatrve of an allen? 10
171) Is the Assignee or Transferee a corporation organiZed under the Jaws of any foreIgn government? 10
72) Is the Assignee or Transferee a corporation of which more than One-tilth of the capital Siock is owned 01 record or voted by aliens orrheir EJrepresentatives or by a foreign government or representative thereof Of by any corporation organiZed under the laws 01 a foreign country?

73) Is the Assignee or Transferee directly or indirectly controlled by any other corporation Of which more than one-fourth 01 the capital stock is 8owned 01 record or voted by aliens, their representatlves, or by a tOfeign govemment or representative thereot, Of by any corporation organiZed
under the laws of a foreign country? It 'Yes'. attaCh exhibit explaining nature and extern ot ahen or toreign ownership or control

Beslc QuallfiC8tlon Questions

74) Has the Assignee Of Transferee or any party to this applIcation had any FCC stabon authorization, license or construction pe~it revoked or Bhad any application tor an initial, modification Of renewal ot FCC station authorization, Ucense, construction permit denied by the Commission? If
'Yes', attach exhibit explaining circumstances

75) Has the Assignee Of Transferee or any party to thiS applIcatIOn, or any party directly or Indirectly controlling the ASSIgnee or Transferee, or any 8party to this applicatiOn ever been convicted of a felony by any state or federal court? If 'Yes', attaCh exhibit explaining CIrcumstances

76) Has any court finally adjudged the Assignee or Transferee, or any party directly Of indirectly contrOlling the Assignee Of Transferee guilty 01 aunlawfully monopolizing or attempting unlawfully to monopolize radio communication, directly or indirectly, through control of manufacture or sale
01 radIO apparatus, exClusrve traffiC arrangement. or any other means or unfair methods Of competition? Jf 'Yes', attach exhib'lt explaining
circumstances

n) Is the Assignee or Transferee, or any party directly or indirectly controlling the Assignee or Transferee currently a party in any pending matter 8referred to In the preceding two items? If 'Yes', attaCh exhibit explaining circumstances

78) Rece, Ethnicity, Gender of AaslgneeITransferee (Optional)

!R8ce: IIAmerican Jndian or Alaska Native: \lAslan !IB1aCk or African-American: IINatlve Hawaiian or Other PaCIfiC tsJander-llwhrtei

lethniClty: IIHispanic or Latino IINct HIspaniC or latino I
IGendo" HFemale IIMaie I
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AalgnorlTl'lulSferor certIflclltlon StIItements
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1) The Ass9O' or Transteror c:ertmes etther (1) !hat the authorization will not be assigned or that oonIroI 01 the IicenIe will not be transiel'Ted until thl!
COOIeflt of the FederaJ ~nicltiOnsCormlisaion has been.gMtn, Of (2) tha prior Comrniuion oonsent is not required because the transaCbOn IS

subfICt to streamlined notification proceOures tor tNO Iotma aSSlQl"WnerllS and transters by ~uniclttonscarriers. See~ QjmIOfl 6nd
0rTW. 13 FCC Rex!. 6293(1998).

2) The Assignor or Tranateror certifieS that .. staren.nts made in this application and in the exhtlita. attachments, or in doa.ments incolpOrated by
retet'WICe are rnIteria1, are part of this applicatiOn. and Ire true. complete, CJ:JneCt. and made in good faith

179) Typed '" _ Name of POlly _ to SIgn I
IF.... Name: R. Geron! IIMI IIlJ1st Name Salemme 1lSUtfu< I
\80) Tille: Sr. VIco_nt ."'-1 Allan I
lSignature: R. Gerard sa.- 1181) Do.. O2I1S1ll2 I

AalgneeIT..nsferee Certification Statements

1) The Assignee or Transferee certifies either (') that the authoriZatiOn will not be aSSigned or that control of the license will not be translerred until the
consent of the Federal Communications Commission has been gfven. 01' (2) thai poor Commission consent is nol required because the transaCtIOn IS
SUbjeCt to streamlined notification procedures tor pro forma assignments and transters by teleoommuntcabOns earners SH Memolanc1um Q::vmon and
Order, 13 FCC Red. 6293 (1998).

2) The Assignee Of Transferee waives any ctaim to the use of any particular frequency or of the electromagnetic spectrum as agamst the regulatory
power of the United States because ot the previous use ot the same. Whether by license or otherwise. and requests an authorization in accordance with
this application.

3) The Assignee 01" Transferee certifies that grant of thiS applicatIOn would not cause the AsSIgnee Of Transferee to be In vtOIOIbon 01 any pertment
cross-ownership, attribution, or spectrum cap rule.·
·11 the applicant has sought a waiver 01 any sud"l rule in connecbon with this applicatiOn, it may make this certification subfeet to the outcome 01 the
waiver request.

4) The Assignee 01" Transferee agrees to assume aU Obligations and abide by all COI"lditlOns Imposed on the Asslgnor or Transleror under the sub,ect:
authoriZation(s). unless the Federal Communications Commission pursuant to a request made herein otherwise allows, except tor liability tor any ael
done by, or any right aecured by, or any suit 01" proctteding had or commenced against the Assignor or Transferor prior to this aSSignment

5) The Assignee or Transferee certifies thai all statements made In this applicabon and In the eXhibits. attachments, or In dOcuments incorporat~ by
reference are material, are part of this applicatIOn, and are true. complete, correct. and made In good faith

6) The Assignee or Transteree certifies that neither it nor any other party to the appllcatton rs subject to a denial of Federal benetrts pursuant to SectIOl1
5301 Of the Anti-Drug Abuse Act 01 1998. 21 U.S.C § 862. because of a oonV!Cllon lor possession or distribution ot a controlled substance, See SectIOn
1.2002(b) of the rules, 47 CFR § 1.2002(b). tor the definitIon 01 'party to the application' as used in this certification

7) The applicant certifies that it either (1) has an uPdated Form 602 on trle with the CommissIon. (2) is tiling an uPdated Form 602 Simultaneously wrtn
this application, or (3) is not reQuired to file Form 602 under the Commission's Rules

82) Typed or Printed Name 01 Party Authorized to Sign

IFirst Name: R. Gerard IIMI !ILast Name Salemme IISuo', I
183) Title: St. Vice P,..ldent • External Aff.lra I
ISignature: R. Gentrd Salemme 11841 Date 02115102 I
WIUFUL FALSE STATEMENTS MADE ON THIS FORM OR ANV ATTACHMENTS ARE PUNISHAaLE av FINE AND/OR IMPRISONMENT (U.S.
Code. T1Ue 18. SectJon 1001) AND/OR REVOCATION OF ANY STAnOH LICENSE OR CONSTRUCTION PERMIT (U.S. Code. Tille 47, Section
312(eXl)), AND/OR FORFEITURE (U.S. Codo, nllo 47. Sactlon 503~

Authorizations To Be Assigned or Translerred

I851 Call Sign II 86) RacOo Serv II 87) Location N mller 11 881 Palh Nu_ " 89) Lower or Center "1 90) Upper Frequency 11 91 ) Constructed I
, , . ICe , ' u. (MICrOwave only) II Frequency (MHz) II (MHz) , ' Yes I No .

I WPRT576 1Ii===;'Al:==~1 I Ve. I

r~"", r-ormow
Schedule A

~""I~UIU 'u, "''''V'''''CfI.Ut VI JIo\UlIlUIUMliUlt

and T..nslers 01 Control In Auctioned Services
3060 - 0800
See instructions for public
burden estimate

Assignments 01 Authorization
1) Assignee Ellgibilltv lor Installment Pavments (for assignments of authorization onlv)
Is the Assqtee daiming the same category or a smaller category ot eligibility tor installment payments as the Assignor (as determined

by the appIicatHe ru)eS goveming the licenses issued to the Asstgnor)?

llf 'Yes', is the Assignee applying tor insbllll'nent Plyments?

2) Gross Revenues and Total Asseta Information (if reqUired) (for assignments of authorization only)
Refer to applicable auction rules for method to determine reQuired gross revenues and total assets intormation

I Year 1 Gross Revenues (current) II Year 2 Gross Revenues II Year 3 Gross Revenues II Total Assets
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3) certlfiC8tlon Statemenla
For nMI et.lml En .bli .. an Under tht General Au"
IAsslgMe _ ...,by .... e1igiOle 10 _ b _ to< """'" by~

For Aulg_ Clolml EO blllIy ... PubliclyT_ Corpomlon

Page 4 or 4

Assignee eertmH that they .re e1igilH to obtain the bOleS lor wtW;:t'l they apJ:Wy and that they c::ompfy with the definitiOn of a Publdy Traded
Corporation, as set out in the appliCable FCC rules

For Aulg_ Clolmlng ElIglbllhy Ullng • Control Group S1rucIure

1.Assignee certifies that they are eligible to Obtain the lcenses for which theya~

IAssignee certifles that the appIicanrs acHe control group member is a ~xisting entity, it appItcabie

For A..ignees Claiming Eligibility as. Very Small Bualne.. , Very Small Bualne... Consortium. Small Bualne... or.a. Small Buslne..

Consortium

!Asslgnee certifies that they are eligible to obtain the licenses tor whICh they appty

lAssignee certiftes that the applicant's sole control group member IS a pre-ex1stlng entITy, it apphcable

For Asalgnees Claiming Ell b111ty ... Rural Telephone Com~ny

Assignee certifies that they meet the definition ot a Aural TeIeQhone Company as set out In the applicable FCC rules, and must diSClOse all parties to
agreement(s) to partition licenses won in this auctIOn See applicable FCC I'lJIeS

Transfers of Control
4) Licensee Eliolbilltv Ifor transfers of control onlv\

As a result of transfer ot contJ'Ol, must the licensee now claim a larger or hIgher category of eligibility than was onglnalty deClarecP IINo
Ilf 'Yes', the new category of eligibiltty of the lICensee IS

Certification Statement for Tnmate,..a

Transferee certifies that the answers provided 10 lIem 4 are true and COlTect

Attachment List

Attachment81 Description II Contents IType

lownershiP 1102/21/02 IIAlien Ownership 110177289636412507886939822.pdfl

lather 1102/21/02 IITransaetion Information 110177289626412507886939822.Pdfl



XO Communications, Inc. Fonn 603
IndustriallBusiness Pool, Conventional license

Transaction Infonnation
Page I of2

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

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

ofXO 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-VIl, L.P. (UForstmann Little Equity VIr'), and Forstmann

Little & Co. Subordinated Debt and Equity Management Buyout Partnership-VIlI, L.P.

("Forstmann Little MBO VIII") (Forstmann Little Equity vn and Forstmann Little MBO

VIIl, collectively "Forstmann Little") and an indirect wholly-owned subsidiary of

Telefonos de Mexico, S.A. de C.V. ("Telmex"). XO LMDS currently holds one

IndustriallBusiness Pool, Conventional license (call sign WPRT576).

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 vn and Forstmann Little MBO VIII 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

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

47 C.F.R. § 1.948 (2000).

- I -
OCOI/GRIFJ/174763.!



XO Communications, Inc. Fonn 603
Industrial!Business Pool, Conventional license

Transaction Infonnation
Page 2 of2

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 conunon stock

that in the aggregate represent more than 50 percent of the voting power ofXO conunon

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 support the continued development ofXO's network

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

regulatory approval and to the successful restructuring ofXO's existing balance sheetJ

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

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

Petitionfor Declaratory Ruling.

2

3

XO believes that, to the extent Mr. McCaw holds any equity interest in XO
following consununation 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 of Directors nor the right to elect any of its directors.

XO expects that it will tile 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 if it cannot reach agreement with its creditors.
Should XO file for bankruptcy, XO will at that time file the appropriate proforma
applications with the Commission to transfer control ofXO to XO as debtor-in
possession and make appropriate amendments to the pending transfer of control
applications.

·2·
DCOI/GRlFJ/17476J.!



XO Communications, Fonn 603
IndustriallBusiness Pool, Conventional license

Alien Ownership Infonnation
Page I of2

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

stock ofXO, and Forstmann Little MBa VITI, which proposes to hold IS percent of the

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

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

partnership. The general partner of Forstmann Little MBa VITI is FLC XXXITI

Partnership, L.P., a New York limited partnership. The general partners 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 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 2.56 percent interest in Forstmann Little Equity VII,!

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

MBa VITI.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:ct o~ perc~tage ofcapital contribution. FLC XXXII also has certain profit
shanng Incentives that reach 21.25 percent ofpartnership profits.

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

DCOI/GRIFJ/I 74764. !



~ XO Communications, Form 603
IndustriallBusiness Pool, Conventional license

Alien Ownership Information
Page 2 of2

owns 100% ofthe capital stock ofTeninver, SA de C'y., the Mexican entity through

which Telmex proposes to make its investment in XO.

Further details regarding Telmex and Forstmann Little can be found in the

Application and Petition for Declaratory Ruling being filed simultaneously with this

Application.

i

DCOI/GRlFJ/174764.1


