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INTERNATIONAL SECTION 2 J4 AUTHORIZATIONS
FOR ASSIGNMENT OR

TRANSFER OF CONTROL
FCC FORM 214TC

FOR OFFICIAL USE ONLY

APPLICANT INFORMATION
Enter a description of this application to identify it on the main menu:
Alltel Comm-Adams

I. Legal Name of Applicant

Name:

DBA
Name:

Adams Divestiture Company LLC Phone Number:

Fax Number:

(978) 619-1300

(978) 744-3951

Street: 1776 K Street, NW

City: Washington

Country: USA

Attention: Douglas Minster

E-Mail:

State:

Zipcode:

dminster@atni.com

DC

20006



2. Name of Contact Representative

Name: Douglas Minster

Company: Atlantic Tele-Network, Inc.

Street: 10 Derby Square

Cily: Salem

Country: USA

Attention: Mary de la Rosa

CLASSIFICATION OF FILING

Phone Number:

Fax Numher:

E-Mail:

State:

Zilleode:

Relationship:

(978) 619-1300

(978) 744-395 J

dminster@atni.com

MA

01970-

Legal Counsel

3.Choose the button next to the classification that best describes this filing. Choose only one.
@> a. Assignment of Section 214 Authority

An Assignment of an authorization is a transaction in which the authorization, or a portion of it. is assigned from one entity to another. Following
an assignment, the authorization will usually be held by all entity other than the one to which it was originally granted. (See Section 63.24(b).)

o b. Transfer of Control of Section 214 Authority

A Transfer of Control is a transaction in which the authorization remains held by the same entity. but there is a change in the entity or entities that
control the authorization holder. (See Section 63.24(c).)
o c. Notification of Pro Forma Assignment of Section 214 Authority ( No fee required)

o d. Notification of Pro Forma Transfer of Control of Section 214 Authority ( No fee required)

Date of Consummation: Must be completed if you selecct c or d.
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4. Fi Ie Number(s) of Section 214 Authority(ies) for Which You Seek Consent to Assign or Transfer Control.
Note: If the Section 214 Authorization Holder whose authority is being assigned or transferred does not have an "ITC" File No. under which it is
operating, contact the Help Desk for assistance before proceeding further with this application.&nbsp&nbspYou cannot enter an "ITC-ASG" or
"lTC-TIC" File No. in response to this question.&nbsp&nbspYour response must specify one or more "ITC" File Nos.&nbsp&nbspRelevant
"ITC-ASG" or "lTC-TIC" File Nos. should be listed only in Attachment I in response to Question 10.

File Number:IT File Number: File Number: File Numher: File Number: File Number: File Number: File Number:
C2 14 199604040

0138

5. Name of Section 214 Authorization Holder

Name: Alltel Communications. LLC Phoue 202-589-3768
Number:

DBA Name: Fax Number: 202-589-3750

Street: 1300 I Street. NW E-Mail: michael.samsock@verizonwireles

Suite 400 West

City: Washington State: DC

Couutry: USA Zipeode: 20005
-

Atteutinn: Michael Samsock
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202-589-3768

6. Name of Assignor I Transferor

Namc:

DBA Namc:

Alltel Communications, LLC Phonc
Numbcr:

Fax Numbcr: 202-589-3750

Strcct:

City:

Country:

Attcntion:

4

1300 I Street, NW

Suite 400 West

Washington

USA

Michael Samsock

E-Mail:

Statc:

Zipcodc:

michael.samsock@verizonwireles

DC

20005



7. Name of Assignee / Transferee

Name: Adams Divestiture Company LLC Phone
Number:

(978) 619-1300

DBA Name: Fax Number: (978) 744-3951

Street:

City:

Country:

Attention:

1776 K Street. NW

Washington

USA

Douglas Minster

E-Mail:

State:

Zipeode:

dminster@atni.com

DC

20006

8a. Is a fee submitted with this application?
@> If Yes. complete and attach FCC Form 159. If No. indicate reason for fee exemption (see 47 C.F.R.Section 1.1114).

o Governmental Entity 0 Noncommercial educational licensee 0 Notification of Pro Forma (No fee required.)

o Other(please explain):

8h. YOll must file a separate application for each legal entity that holds aile or more Section 214 authorizations to be assigned or transferred.

Fee Classification CUT - Section 214 Authority

5



9. Description (Summarize the nature of the application.)
(If the complete descript ion does not appear In this box. please go to the end of the form to view it in its entirety.)

Application for Commission consent to the partial assignment of

international section 214 authorization from Alltel Communications LLC

to Adams Divestiture Company LLC, as it will be owned upon

consummation of the transaction. This application is subject to

10. III Attachment I. please respond to paragraphs (c) and (d) of Section 63.18 with respect to the assignor/transferor and the assignee/transferee.
Label your response "Answer to Question 10".

I I. Does any entity. directly or indirectly. own at least ten (10) percent of the equity of the assignee/transferee as @> Yes 0 No
determined by succcssive multiplication in the manner specified in the note to Section 63.18(h) of the rules"

If you answered "Yes" to this question. provide in Attachment I. the name. addrcss. citizcnship. and principal
businesses of each person or entity that directly or indirectly owns at Icast ten (10) perccnt of the cquity of the
assignee/transferee. and the percentage of equity owned by each of those persons or entIties (to the nearest one
percent). Label your response" Answer to Question II."

12. Does the assignee/transferee have any interlocking directorates with a foreign carrier? o Yes @> No

If you answered "Ycs" to this question. idcntify each interlocking officer/director in Attachment I. (See Section
63.09(g).) Provide the name and position/title of the individual or entity. the name of the foreign carrier. and the
country in which the foreign carrier is authorized to operate. Label your response: "Answer to Question 12."
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13. Provide in Attachment I a narrative of the means by which the proposed assignment or transfer of control will take place. Tn circumstances
of a substantial assignment or transfer of control pursuant to Section 63.24(e). where the assignor seeks authority to assign only a portion of its
U.S. international assets andlor customer base. please ~peeify whether the assignor requests authority to continue to operate under any or all of
its international Section 214 File Nos. after consummation: and. if so. please specify in Attachment I each File No. it seeks to retain in its own
name. Label your response "Answer to Question 13."

Note: The assignor may retain any or all of its international Section 214 File Nos. In that case. the assignor will continue to hold the
international section 214 authorizations that it specifies in response to this question. The ITC-ASG File No. that the Commission assigns to this
application will. when granted. constitute Commission authorization of the proposed assignment of assets and lor customers from the assignor
to the assignee. Unless Commission grant of the assignment application specifies otherwise. the assIgnee may provide the same servIces on the
same routes as permitted under the assignor' s Section 214 authorization(s). and the assignee may provide such service to any customers it may
obtain in the ordinary course of business.

If this filing is not a notification of a pro forma assignment or pro forma transfer of control. please respond to Questions 14-20 below. (See
Section 63.24(d).) Otherwise. you may proceed to Question 21 below.

14. Check "Yes" below if the assignee is a foreign carrier or if. upon consummation of the proposed assignment or @> Yes 0 No
transler of control. the Scction 214 holder would be affiliated with a foreign carrier. (See Section 63.18 (i).) The
terms "foreign carrier" and "affiliated" are defined in Section 63.09 (d) & (e) of the rules respectively.

If you answered "Yes" to this question. please specify in Attachment I each foreign country in which the assignee
is a foreign carrier or in which the Section 214 holder. upon consummation. would be affiliated with a foreign
carrier. Label your response. "Answer to Question 14."
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15. If this application is granted and the proposed assignment or transfer is consummated. would the Section 214
holder be authorized to provide service to any destination country for which any of the following statements is

true?

(I) The Section 214 holder is a foreign carrier in that country: or
(2) The Section 214 holder controls a foreign carrier in that country: or
(3) Any entity that owns more than 25 percent of the Section 214 holder. or that controls the Section 214 holder.
controls a foreign carrier in that country.
(4) Two or more foreign carriers (or parties that control foreign carriers) own. in the aggregate. more than 25
percent of the Section 214 holder and arc parties to. or the beneficiaries of, a contractual relation (e.g.. ajoint
venture or market alliance) affecting the provision or marketing of international basic telecommunications services
in the United States.
rr you answered "Yes" to this question. please specify in Attachment I each foreign carrier and country for which
any of the above statements would be true. Llbel your response. "Answer to Question 15."

16. If you answered "Yes" to question 14. do you request classification of the Section 214 holder as a "non
dominant" carrier. upon consummation of the proposed transaction. between the United States and any or all
countries listed in response to Question 14? See Section 63.10 of the rules.

If you answered "Yes" lo this question. you must provide information in Attachment I to demonstrate that the
Section 214 bolder would qualify for non-dominant classification under Section 63.10 of the rules on each U.S.
destination country route where it would be a foreign carrier. or would be affiliated with a foreign carrier and for
which you request non-dominant classification. Label your response. "Answer to Question 16."

8
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17. If you answered "Yes" to question J4 and you have not provided information 111 response to Question 16 to demonstrate Ihat the Section 214
holder would qualify for non-dominant classification under Section 63.10 of the rules on each U.S.-destination route where it would be il

foreign carrier. or be affiliated with a foreign carrier. check "Yes" below to certify that the assignee/transferee agrees to comply wilh the
dominant carrier safeguards in Section 63.10 (e) & (e) of the rules in the provision of international service between the United Stlltes lind any
foreign country(ies) for which you have not provided the required information.

@> Yes, [ certify that I agree to comply with the dominant carrier safeguards in Section 63.10 (c) & (e) of the rules in my provision of

international service between the United States and the following foreign country(ies):

Guyana

o No. Does 110t apply.

18. If you answered "Yes" to question 15. and if you have not provided information in response 10 question 16 to demonstrate that the Section
214 holder would qUtllify for non-dominant classification under Section 63.10 of the rules in its provision of service to each of the countries
identified in response to question 15. the Section 214 holder may not be eligible to provide international telecommunications service between
the U.S. and etlch such country following consummation of the assig-nment or transfer. In order to determine whether the public interest would
be served by authorizing service on these U.S.-destination country routes. the assignee/transferee must provide information. in Attachment 1.
to satisfy one of the showings specified in Section 63.18(k) of the rules. Label your response. "Answer to Question 18."
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19. If the assignee. or the Section 214 holder that is the subject of this transfer of control application. is a provider of Commercial Mobile Radio
Services. you need not answer this question.
If any of the Section 214 authorization(s) that would be assigned or transferred. authorize the Sect ion 214 bolder to resell tbe international
switched services of an unaffiliated U.S. carrier for the purpose of providing international telecommunications services to a country listed in

response to question 14. and unless you have provided information in response to question 16 to demonstrate that the Section 214 holder wOlJld
qual ify for non-dominant classification under Section 63.1 0(a)(3) of the rules for each country. cbeck "Yes" below to certify that the
assignee/transferee will file the quarterly traffic reports required by Section 43.61(c) of the rules: and/or stale in Attachment 1 tbat tbe foreign
carrier(s) for which tbe applicant has not made a sbowing under Section 63. IO(c)(3) do(es) not collect settlement payments from U.S.
international carriers. (See Section 63.18(1).)

o Yes. I certify tbat I agree to comply with the quarterly traffic reporting requirements set forth in section 43.61 ( c ) of tbe rules.
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20. If the applicant desires ~treamlincd processing pursuant to Section 63.12 of the rules. provide in Attachment I a statement of how thc
application qualifies for streamlined processing. (See Section 63.18(p).) Note that. if the applicatioll is being filed in cOllnection with a sale of
assets or reorganization of a carrier or its parent pursuant to the U.S. bankruptcy laws. the application may not be eligible for streamlined
processing until rinal bankruptcy court approval of the proposed sale or reorganization.

Applicant cerlilies that its respom,es 10 questions 21 through 25 are Irue:

21. The assignee/transferee certifies that it has not agreed to accept special concessions directly or indirectly from a @) Yes 0 No
foreign carrier with respect to any U.S. international route where the foreign carrier possesses sufficient market
power on the foreign end of the route to affect competition adversely in the U.S. markel and will nol enler inlo any
such agreements in the future.

22. By signing this app! ication, the undersigned certify either (I) that the authorization(s) will not be assigned or @) Yes 0 No
Ihat conlrol of the authorization(s) will not be transferred until the consent of the Federal Communications
Commission has been given. or (2) that prior Commission consent is not required because the transaction is subject
to the notification procedures for pro forma transactions under Section 63.24 of the rules. The assignee/transferee
also acknowledges Ihal the Commission must be notified by leiter within 30 days of a consummation or of a
decision not to consummate. (See Section 63.24(e)(4).)

23. If this filing is a notification of a pro forma assignment or transfer of control, the undersigned certify that the o Yes 0 No
assignment or transfer of control was pro forma and that. together with all previous pro forma transactions. docs @) Not a Pro Forma
not result in a change in the actual controlling party.
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24. The undersigned certify that all stl1lements made in this l1pplicntioll and in the exhibits. attachments. or

documents incorporated by reference are mnterial. nrc part of this l1pplication. and are true. complete. correct. and

made in good f<lith.

25. The assignee/transferee certifies that neither it nor nny other party to the application is subject to a denial of
Federal benefits pUlOuant to Section 5301 of the Anti-Drug Abuse Act of 1988. 21 U.S.c. .,(.'/, 862. because of a
conviction for possession or distribution of a controlled substance. See Section 1.2002(b) of the rules. 47 CFR

'i.'l' 1.2002(b). for the definition of "party to the application" as used in this certification.

CERTIFICATION

@> Yes 0 No

@> Yes 0 No

26. Printed Name of Assignor / Transferor 29. Printed Name of Assignee / Transferee
Alltel Communications. LLC Adams Divestiture Company LLC

27. Title (Office Held by Person Signing) 30. Title (Office Held by Person Signing)
Authorized Representative Authorized Representative

28. Signature (Enter the name of the person who will sign the paper 31. Signature (Enter the name of the person who will sign the paper

version of this form for retention in their files) version of this form for retention in their files)
Michael Samsock Douglas Minster

WILLFUL FALSE STATEMENTS MADE ON THIS FORM ARE PUNISHABLE BY FINE AND / OR IMPRISONMENT
(U.S. Code. Title 18. Section 1001). AND/OR REVOCATION OF ANY STATION AUTHORIZATION

(U.S. Code. Title 47. Section 312(a)( I)). AND/OR FORFEITURE (U.S. Code. Title 47. Section 503).
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FCC NOTICE REQUIRED BY THE PAPERWORK REnUCTlON ACT

The public repOrling for this collection of information is estimated 10 average 8 hours per response. including the time for reviewing instructions.
searching existing data sources. gathering and maintaining the required data. and completing and reviewing the collection of information. If you
have any comments 011 this burden estimate. or how we can improve the collection and reduce the burden it causes yOli. please write to the
Federal Communications Commission. AMD-PERM. Paperwork Reduction Project (3060-0686). Washington. DC 20:;:;4. We will also accept
your commcnts regarding the Paperwork Reduction Act aspects of this collection via the Internet if you send thcm to PRA@fcc.gov. PLEASE
DO NOT SEND COMPLETED FORMS TO THIS ADDRESS.

Remember - You arc not required to respond to a collection of information sponsored by the Federal government. and the government may not
conduct or sponsor this collection. unless it displays a currenlly valid OMS control number or if we fail to provide you v"rith this notice. This
collection has been assigned an OMB control number of 3060-0686.

HIE FOREGOING NOTICE IS REQUIRED BY THE PAPERWORK REDUCTION ACT OF 1995, PUBLIC LAW 104-13. OCTORER
I. 1995,44 U.S.c. SECTION 3507.
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43. Description. (Summarize the nature of the application and the services to be provided).

Application for Commission consent to the partial assignment of international section 214

authorization from Alltel Communications LLC to Adams Divestiture Company LLC, as it will be owned

upon consummation of the transaction. This application is subject to streamlined processing, and

Assignor requests authority to continue to operate under international Section 214 File No ITC

214-19960404-00138 after consummation of the transaction.

14



ATTACHMENT I

Pursuant to Section 214 of the Communications Act of 1934. as amended (the
"Act). 47 USc. ~ 214. and Scetion 63.24 ofthc rules, 47 C.F.R. ~ 63.24, Commission
approval is requested for Ihe partial asslgnmcllt of inlernationa 1section 214 authority
from AlJtcl Communications, LLC and Wcstcrn Wireless. LLC ("Assignors"), both of
wllL1m are wholly-owned subsidiarics ofCclleo Partnership d/b/a Vcrizon Wireless
("Vcrizon Wireless"), to Adams Divestiture Company LLC ("Adams LLC' or
"Assignee") (together, the "Applicants"). These applications arc eligible for streamlined
processing pursuant to Section 63.12 of the Commission's Rules.'

Answu 10 Qllesl;oll 10

Assigl/or COI/luci JI1!ormuliol/

Michael Samsock
Counsel
Verizon Wireless
1300 J Strcet, NW, Suite 400 West
Washington, DC 20005
(202) 589-3768
Inlchad.sams Ol~k(0' \'erizonw ire less.com

With a copy to:

Nancy J. Victory
Wiley Rein LLP
1776 K Street, NW
Washington, DC 20006
(202) 719-7344
nviclorv(ii·wi IC\TCin.com

As,..,'ignce Con/u('/ In/ormation

Pre-Transaction:

Michael Samsoek
Counsel
Verizon Wircless
1300 I Street, NW. Suite 400 West
Washington, DC 20005
(202) 589-3768
!rljfh:1.91. s(un~~M~;.~ cri 7 On\~_iI!~J~SS:com

147 C.F,R. § 63.12. Two separate applications are being Sllhmilted. one for each of the different
Assignors to the lransi'lction.



Post-Transaction:

Douglas J. Minster
Vice President and General Counsel
Atlantic Tele-Network. Inc.
10 Derby Square
Salem, Massachusetts OJ 970
(978) 619-1300
dminster@atni.com

With a copy to:

Jonathan V. Cohen
Wilkinson Barker Knauer. LLP
2300 N Street, NW, Suite 700
Washington, DC 20037
(202) 383-3416
joncohen(hwhklaw.com

Prior Inferuafiol1u! Section 214 A ulIlOri:,uli{)I1.~

Assignors AllTcl Communications LLC and Western Wireless LLC and their
affiliates hold a numher of inte111ational Section 2] 4 authorizations for global resale and
facilities-based service. The authorizations relevant for purposes of the instant
application arc File Nos. ITC-214-19960404-00138 (Alltel Communications LLC. global
resale) and ITC-214-2001-0427-00254 (Western Wireless LLC, global facilities-based
and resale).

Assignee Adams LLC currently holds no international Section 214 authorizations
in its own right. 2

Answer to Question 11 - Direct and Indirect Ownership Information

Pursuant to Scction 63. I 8(h) of the Commission's rules, following is the relevant
ownership information listing the entities holding a 10 percent and greater interest in
Adams LLC as of the consummation of the proposed Transaction.

? Subsidiaries of Ad<lITIS LLCs post-lrans(lction ul1im81e parent, Atlantic Tele-Network, Jnc.
("ATN"). currently hold international section 2] 4 authorizations. See File Nos. 1TC-214-20081113-00496
(Comnmet Wireless. LLC. global facilities-based and resale authority); ITC-214-200R0618-00280
(Tropical Tower Company. Ltd. global facilities-based and resale allthority): lTC-2l4-20071 004-0041 I
(Atlantic Crossing Ltd., glo1xd facilities-bClsed Clnd resale Cluthority); ITC-214-20021219-00604 (Choice
COlllmunications LLC, global facilities-based and res<lle <luthority).
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Direct Ol1nership

Name:
Address:

Citiunship:
Principal Business:
Percentage Held:

Indirect O,n1ership

Name:
Address:

Citizenship:
Principal Business:

Percentage Ileld:

Name:
Address:

Citizenship:
Principal Business:

Percentage Held:

Atlantic Wireless Communications, LLC
10 Derby Square
Salem, Massachusetts 01970
(978) 619-1300
Delaware (U.S.)
Holding company
100% interest in Adams LLC'

Atlantic Tele-Network, Inc.
10 Derby Square
Salem, Massachusetts 01970
(978) 619-1300
Delaware (U.S.)

Holding company owning interests in ,'arious domestic U.S.
and foreign telecommunications entities
I OO~'o interest in Atlantic Wireless Communications, LLC

Cornelius B. Prior, Jr.
9719 Estate Thomas
St. Thomas, USVI 00802
(340) 777-8000
U.S.
Chairman of the Board of Atlantic Tele-Network and
GT&T
37% intcrest in Atlantic Tele-Network, Inc.

As of the close of the transaction, no other entity will hold a 10% or greater direct
or indirect ownership intercst in Assignee Adams LLC.

Answer to Question 12 - Intrrlneking Dirertorates

Therc arc no interlocking directoratcs bctwccn Adams LLC post-transaction and a
foreign carrier. Adams LLC nonethcless notcs the following:

• COTl1elius Prior is Chairman ofthc Board of Atl:mtie Tcle-Network, Inc. ("ATN")
(Adams LLC's ultimate parent post-transaction), Chairman ofthc Board of
Guyana Tclephone & Telegraph Company Limited ("GT&T"), and a board
member of Bennuda Digital Communications, Ltd. ("BDC").

• Michael Prior is CEO and a Dircctor of ATN, President and CEO of Adams LLC
parent Atlantic Wireless Communications, LLC ("Atlantic Wircless"), and a
board member of GT&T and SOc.

3



• Justin Benincasa is CFO of ATN, Treasurer of Atlantic Wireless and ATN
subsidiary Commnel Wireless, LLC, and a board member ofGT&T and BDC.

• Douglas MinSler is Vice President and General Counsel of ATN, Secretary of
AtLintie Wireless and ATN subsidiary Com01ne1, and a board member ofGT&T.

• William Kreisher is Sr. Vice President, Corporate Development of ATN, and a
board member of BDC.

Answer to Question 13

Description of Transaction

Pursuant to a Purchase Agreement dated June 9. ~009, ATN has agreed to aClJuire
from Verizon Wireless assets used in the openltion of ALLTEL's wireless
telecommunications businesses in twenty-six cellular marht areas ("CMAs") loeatcd in
Georgia, 1daho, Illinois. Ohio, North Carolina and South Carolina. These assels include
certain cellular, broadband Personal Communications Services ("PCS"). 700 MHz. and
ancillary microwave licenses. As the first step of the Transaction. Verizon Wireless will
assign the relevant licenses and authorizations. or transfer interests in partnerships
holding such licenses, to Adams LLC. a newly formed wholly-owned indirect subsidia!)'
ofVcrizon Wireless. Following thatprojiJrma step, Verizon Wireless will transfer all of
its right, title and interest in Adams LLC to ATN's wholly-owned direct subsidiary
Atlantic Wireless. thereby causing control of Adams LLC, and all of its FCC licenses and
authorizations and interests therein, to be transferred to Atlantic Wireless.)

These assignments fulfill in part the government-ordered divestiture of certain
commercial mobile radio service ("'CMRS") properties as a condition oflhe approval of
Vcrizon Wireless's acquisition of ALLTEL Corporation,' and the consent decrees inlo
which Verizon Communications Inc. ("'Verizon") entered with Ihe Department ofJustiee
("DO.l") and various state attorneys general regarding that transaction.' The instant

~ While the (f<ll1~ac,jon \\,i]1 be formally effected (IS a tnl11sfer of control of AdrlnlS LLC, in order 10

<1ccommod"te the COlllmission's electronic filing systems certain of the applic<'ltions, including the instant
inlenwtiol1<l1 Section 214 <lpplic8Iions. 8re being submitted <IS parti<'l) <'lssignment of <Hlthoriz<llions. For
purposes of prm'iding inform:llion respol1si\·e to the Commission's rules, the infoJ111<1tion rel<lling to Admns
LLC pro\ ided herein princip811y describes the Assignee <IS it will be owned llpon consummation of the
hnl(\c!t:r tnllls,lcl iun, rmher than as it \'.'il) be owned upon cOnSllllllll<ltion of the initi81 profhrma assignment.

4 III the :\.fotler (~/Applica/ions(~lrel1eoParfnership d/b/a Verbm Wireless and Atlantis l/o/dings
LLe. MeIllOr""dlllll Opinio" "nd Order and Deet"raLory Rll]ing, 23 FCC Red. 17444,1111157-] 70 (200B)
(" 11('1""=011 Wireless-ALL TEL JHergcr Order").

~ Fill(1] .Judgment United States q/Amcrica, et al. v. Veri:oJ1 COI11I1HlI1icutio/1s 111c. and AI/{el
CIJlj!ordlio!l, (0.0.c. filed Apr. 23, .2009) and Modified Fin<'ll Judgment. Uniled Slates v. Bell Atla11lie
CJJp. clol. (0.0.c. filed December 30. 2008) ("Final Judgmel71s").
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partial assignment applications arc limited in scopc to those wireless properties covering
the spcctrum and geographic areas of the associated FCC Form 603 applications'"

Public Interest Statement

As described below, the instant applications are subject to the FCC's streamlined
application processing procedures, and the Commission established long ago that
anti competitive concerns are unlikely to arise when a carrier has no foreign carrier
affiliates or wherc those affiliates do not hold market power. 7 Adams LLC and its
affiliatcd carriers holds only a small share of the international services market, and this
transaction will not matcrially increase that market share. Thus, the transaction will have
no disccrnible impact on the intensely competitive international telecommunications
marketplace. Moreover, the partial assignments described herein will not result in any
violation of the Act, thc rules or any other applicable statutory provision.s Grant of the
applications will also facilitate the seamless transition of customers and operations from
Verizon Wireless to Adams LLC. Thc public interest statement accompanying the
Applicants' lead FCC Form 603 application,9 which details the additional public interest
bcncfits of the Transaction, is included as a separate attachment to the instant application.

Treatmelll ofAssignor's A ut!Jorizations

Pursuant to this application, Assignors seek authority to assign only a portion of
the U.S. intemational customer base associated with their respective spectrum licenses,
and will continue to provide scrvice to customers in the affected markets. Assignors
thcreforc request authority to continue to operate under the international Section 214
authorizations subject to the applications associated with this transaction - File Nos. ITC
214-19960404-00138 (Alltel Communications LLC) and ITC-2 14-2001-0427-00254
(Western Wireless LLC).

Answer to Question 14 - Countries with Foreign Carrier Affiliates

Post-transaction, Adams LLC will be affiliated with a foreign carrier in Bermuda,
Guyana, and Turks and Caicos.

, See ULS Fi]e Nos. 0003858521; 00038585 t9; 0003859085; 0003859] 64; 0003859173;
0003859] 83; 0003860] 21; 0003865503; 00038655 t I; 0003865513; 00038655] 7; and 0003865570.

7 Se(;! Regulation olintemotional Common Carrier Services, 7 FCC Red 7331, lIJ lO (1992).

~ Current customers in the subject markets will be notified of the change in ownership of their
carner.

9 See ULS File No. 000385852 t.
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Answer 10 Qlleslion 15 - Foreign Carrier Affilialion Informlltion

Bermuda. A TN, Assignee's ultimate parent company post-transaction, owns a
57.8'Xl ownership interest in Bermuda Digital Communications Ltd .. a cellular carrier not
licensed to provide international services.

Guyana. ATN holds an 80% ownership interest in Guyana Telephone &
Telegraph Company Limited, the incumbent carrier in Guyana.

Turk.< and Cail-os. A TN's subsidiary BDC holds a 42.4% ownership interest in
ls1andeom Telecommunications Ltd., a cellular carrier.

Answer 10 Queslions 16 and 17 - Nondominanl Regulalory Treatment

Pursuant to Section 63.10(a) of the Commission's rules, 47 C.F.R. § 63.10(a).
Assignee seeks nondominant regulatory treatment on all international routes except the
U.S.·Guyana route, consistent with the regulatory treatment recently afforded ATN's
subsidiary, Commnet Wireless, LLC. 10

Bermuda. BDC holds less than 50% market share in the international transport
and local access market at the foreign end of the route and is not on the Commission's list
of foreign carriers presumed to have market power. Adams LLC is therefore
presumptively entitled to nondominant regulatory treatment pursuant to section
63.1 0(a)(3) of the Commission's rules, 47 C.F.R. § 63.1 0(a)(3).

Guyana. A TN holds an 80% ownership interest in Guyana Telephone &
Telegraph Company Limited, the incumbent carrier in Guyana. Adams LLC does not
seek nondominant regulatory treatment with respect to its provision of t:1eilities-based
international services and agrees that, pursuant to 47 C.F.R. § 63.1 O(a)(4). nondominant
regulatory treatment will apply only insofar as Adams LLC resells the U.S. faeilities
based services of unaffiliated carriers' intcrnational switched services. Guyana is a WTO
Member.

Turks and C"iw.'. ATN's subsidiary, BDC, holds a 42.4% ownership interest in
Islandcom Telecommunications Ltd. ("lslandeom"), a cellular carrier. lslandeom holds
less than 50% market share in the international transport and local access market at the
foreign end of the route and is not on the Commission's list of foreign carriers presumed
to have market power. Adams LLC is therefore presumptively entitled to nondominant
regulatory treatment pursuant to section 63.10(a)(3) of the Commission's rules, 47 C.F.R.
§ 63.10(a)(3).

10 See Public Notice, DA 08-2725. at 3 (18 reI. Dec. 18.2008). File No. ITC-2 I4-20081 I 13-
00496.
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An5iwer to Question 20 - Strearnlint:d PnH't'ssing

Posl-lransaction, Adams LLC will have no foreign carrier or dominant carrier
affiliations on all but three U.S. international routes. On those routes where it will have
foreign carrier affiliations. it has either de1110nstrated that it qualifies for a presumption of
nondominant treatment under 47 C.F.R. § 63.1 0(a)(3), owns "only mobile wireless
facilities," or has otherwise agreed to dominant regulatory treatment. Further, an entity
with exactly the same ownership as Adams LLC was recently "authorized to provide the
applied-for services on the affiliated destination route ... subject to all of the conditions
to which" Adams LLC has agreed herein. 11 Therefore, this application qualifies for
streamlined processing pursuant to Section 63.12 of the Commission's rules. 12 The
Parties will not consummate the transaction until alier the Commission approves the
related Form 603 applications seeking consent to assign the associated wireless spectrum
licenses to Adams LLC.

II See 47 C.F.R. § 63.t2(c)(J)(vi).

12 See 47 C.F.R. §§ 63.12(a). le)(1 j(ii)·(iii). (e)(I)(v)-(vi), and (c)(2)
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DESCRIPTION OF TRANSACTION
A'ID PI:nLlC I'ITEREST SHOWING

J. OVERVIEW

This is one oftwe]ve applications seeking Ihe Commissi'on's approval for the assignment
or transfer of conlro] of wireless licenses currently held by subsidiaries or controlled pat1nerships
ofCelleo Partnership (jlb/a Verizon \Vireless ("Vcrizon Wireless") from Verizon Wireless to a
newly-formed holding company, Adams Divestiture Company LLC ("Adams LLC"), to be
owned and controlled by Atlamie Wireless Communications, LLC ("Atlantic Wireless"), a
wholly owned subsidiary of Atlantic Tcle-Nctwork, lne. ("ATN") (the "Transact ion"). I The
proposed Transaction will result in ATN acquiring control of wireless properties, ineluding
wireless spectrum licenses and nelwork assets, serving over ROO,OOO subscribers across Georgia,
ldaho. 1IIinois. Ohio, N0l1h Carolina, and South Carolina. The Transaction will aid Verizon
Wircless in fulfilling its divestiture Dbligalions under the C0111mission's order in the merger of
Verizon Wireless and ALLTEL C0'1)oration ("A LLTEL,,)2 and the eDnsent decrees into which
Vcrizon Communications Inc. ("Verizon") entered with the Department of .lusliee ("DO.!") and
various slale attorneys general regarding Ihallransaction.)

As discussed helow. ATN currently has no at1ribulable spectrum interests in any of the
subject markets. The Transaction thus will enahle a new competitor to assume Ihe former
ALLTEL position in the subject markets, thereby providing significant public interest benefits
while maintaining the (,llnent competitive environment in each rnarket. Accordingly, the
Commission should approve these applications expediliously.

II. DESCHlPTIO'I OF THE PARTIES

ATN is a teleeommunieat ions company headquartered in Salem, Massachusetts. ATN's
principal subsidiaries ine]ude: Commnet Wireless. LLC, which provides voice and data wireless
roaming services for U.S. and international carriers in rural areas in the United States; Guyana
Telephone and Telegraph Company Limited, which is the national tclephone service provider for
all local, long-distance and internal ional voice and data services, as wC'i1 as a retail wireless
service provider in Guyana: Berllluda Digital COl11munieations Ltd., which is the leading
provider of wireless voice and data services to retail customers in Berllluda (operaling as Cellular

I Verizon VI"ireless ,md its ~lIb;.;idi:lri~sic\llltro]led partnerships. Adams LLC. and ATN will hereinafter be refened to
collectively as the "Parties" or the ··Applic:1I1tS." The Panies are contemporaneously filing with lhe Intenwtiooal
Bureau 1\\'0 <lpplic'ltions t("l 'I~sign fieri\'ntive internmional Secrion 214 authority from ALLTEL Cl)J1lIllU11 iC<ltions.
LLC (lnd \Vestern \Vireless. LLC to Afiams LLC as ov.'"lled indirectly by ATN.

: ApplicOliol1.\ (~j'Ce//co Parrnership d/b/a Verbm Wire/e,'i'.\" alld AI/antis !foldings LLC, WT Docket No. 08-95,
Memorandum Opinil)n and Order, 23 FCC Rcd 17444 (~008) CVcri:on H'ireless-ALLTEL Alerger Order").

~ Final .Iuctgment. L'n/led S,ales (?(.IJmerica, el 01. r. I 'I!ri:o/1 Communications Inc. and ALL TEL Gnjloralion,
(0.0.c. filed Apr. 23. 2009) and Modified Final Judgment. Uniled SlUles F. Bell Allamic Corp. el al. (0.0.c. tiled
December 30, 2008) ("Final Judgments").



FCC FOIU,1 603
EXIIIBIT 1
Page 2 of?

One), and an early,stage wireless prO\'ider in Turks & Caieos; SoverneL 1ne" which provides
wireline voice and data sen ices to husinesses and homes in New England and high capacity
communications network transport services in New York State through its subsidiary ION
Holdeo LLC; and Choice Communications, LLC which providcs wireless broadband services in
the U.S. Virgin lslands. ATN's qualifications to control COlllmission licenses arc a matter of
public record'

Vcrizon Wireless operates a wireless voice and data network, serving more than ~6.6

million cUS1(1l11crs in the United States. Verizon Wireless is a joint venture ofVerizon
COl11l11unieations Inc. and Vodafone Group Pie. and is headquartered in Basking Ridge. New
.Jersey.

III. DESCRIPTIO:'ll OF THE TRA;,\/SACTION

Pursuant to a Purchase .Agreement dated .June 9, 2009, ATN has agreed to acquire r",m
Verizon Wireless assets formcrly used in the operation of ALLTEL's wireless
telecommunications busincsses in twenty-six cellular market areas ('"CMAs") located in (iL·orgia.
ldaho, 111inois, Ohio, North Carolina and Snuth Carolina. These assets include certain cellular, ,
broadband Personal Coml11unications Services \"PCS"), 700 MHz, and ancillary microwave
licenses.' As the first step of the Transaction, Verizon Wireless will assign the rclevant licenses
and authorizations, or transfer interests in partnerships holding such licenses. to Adams LLC a
newly formed wholly-owncd indirect subsidiary ofVcrizon Wireless. Following that projimnQ
step, Verizon Wireless will transfer all of its right, title and intcrest in Adams LLC to Atlantic
Wireless, thereby causing control of Adal11s LLC, and all of its FCC licenses and authorizations
and ill1crcsts therein, to be transferred indirectly to ATN. Though these events \vill oc!.:ur in two
steps, pursH<\llt to direction 1I'om the FCC staff, the applicants nrc IJling only one set of
applications that cneompass both steps of the Transaction. Thus. these applications arc styled as
assignments or trnnsfers of control of licenses directly to Adams LLC as it will exist under the
Atlantic Wirfless ownership post-consummation."

IV. THE STA"'DARD OF REVIEW

1n deciding whether to grant these applications under Section 214(a) and 3l0(d) of the
Communications Act of 1934, as amended,' the Commission must determine whether doing so

~ See FCC Puhlic "VOlice. Report No. 22.58 (\\/T8 Tel. Sept. 14, 2(05) (con:-lcnting 10 the transfer of control of Ihe
COll11llnet subsidiaries to ATN).

~ T,lbles shon·ing lhe cellular, broadband pes. and 700 MHz SpeClrlll1l to he acquired (broken down by CMAI are
sel fOl1h in AIl<lchment A.

(, Accordingly. the cenific<lliom, in the FCC Form 603 !\1ain Form for Adams LLC \l,l(Te made by ATN ns the post·

ron~umllliltjon jl<lrenl ofAchlJ11S LLC, even though Adams LLC is. <lS of the time of these appJic<llions. wholl)'
owned by Verizon Wireless. In signing this application, the ATN representative's ce11ifications :lbout Adams LLC
peJ1ain only 10 that emity ns it will exist and operate after consumnwtion of the Transaction.

7 47 U.S.C. ~~ 2]4(a), 3JII(dl.
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wlll serve the public interest. COJl\'Cllil'llcC and nccessity. ][1hc Commission, upon examining an
application and considcring ,uch pther matlers as it may officially notice, finds that the public
interest. convenience and Ilccl'ssil)" would he served by a grallt oflhal application, 11 will gnmt it.

The Commission has reviewed many transfer or assignment applicat ions that on their
face show that a transaction will yield affirmativc public intercst bcncfits and will not violate the
Communications Act or Commission rules. nor frustrate or undermine the policies and
enforce111ent of the Communications Act by reducing competition or othcnvisc. The
Commission has found that such circumstances do not require extensive review and expenditure
of comiderablc resources by the Commission and interested parlies. Further, the Commission
has emphasized that a detailed sho\ving of benefits is not required for transactions \"here there
arc no antieolllpctitivc effects. H As detailed below, the instant TranSllclion meets these
standards.

The prpposed Transaction plainly docs not violate any law or rule. Likewise, it docs not
impede the realization of the objectives of the Communications Act or the Commission's ability
to implcmentthe Act. To the contrary, the Transaction will result in affirmative public interest
benefits and will not harm competition. Accordingly, the Commission should approve this
Tmnsact ion expeditiously.

V. THE TRANSACTION WILL :\IAI:'IITA1;'11 COMPETITION A:\'D PROMOTE
THE PUBLIC INTEREST, CONVEJ'\IE:'IICE A]'\D NECESSITV

As an initial matler, the transacti,m will not cause any harm to competition. ATN
currently holds no spectrum nor provides wireless service in any of the CMAs to be acquired.
Consequently. ATN's acquisition of these Vcrizon Wireless properlies will simply allow ATN to
take the place of the former ALLTEL as a compctitor in these markets. The Transaction will
thus maintain cxactly the same number of competitors in each market as exists today. Given
ATN's cxperienee at operating CMRS services in rural areas as well as expanding and enhancing
its network and distribution, ATN is wcll-equipped to maintain and potentially improve the
competitive position of the di"ested properties. Further, the Tmnsaction affects the divestiture of
assets rcquired by the Commission in the Verizol1 Wireless·ALLTEL Merger Order and by DOl
in the Final Judgments. As such. the Transaction will plainly serve the public interest.

SThe COlllmission st;11ed in ApplicaTio/1s rd Sl)/iI!lCr/1 Nelr Eng/and TeI(!("ol11J11. Corp. and SBC Communications
1I7c.• ] 3 FCC Red 21292. 21315 (199R). that in the i.lhsence of anticomrelitive efTects. a detailed showing of
benefits is nol necessary in seeking <lppro\'a] ofa merger- Simil'lrly. as l11e COlllmission slaled in its approval of the
SBC/P:lcific Telesis merger. where il found 1h111 lhe merger would not reduce cOlllretition ,md 1],M SBe possessed
the requisite qU<llificalions 10 control the licenses in question. "[3] delllOllSlnlliol11hm benefits \vill arise frol111he
transfer is not ... a prerequisite 10 our apprO\,al. provided that no fClresl:cable adverse consequences will result from
the tnl1lsfer." Applications (?fPacific Telesis Group and ...\'BC COl11l17l1nicalioJls Inc., I~ FCC Red 2624. 2626-27
(1997): see also COl11casf Cellular Holdings, lnc. and SBC Coml11unicalio!1S, Inc.. 1.:1 FCC Red] 0604. J 0608-09
(WTS 1999)
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ATN has a long history of Slleeess opcrating telceommllnieations networks (inelnding
wireless networks) in comparable markets, and it has the necessary financial resources to
llwintain and improve upon1he services being offered by t11e CLlITl'nt licensee entities. ]n

particular, ATN's managemcntteam is experienced at operating wireless systems in rural meas
and is thus well-posit ioned to prm'ide the former ALLTEL customers in the subject markets with
high-quality wireless serviees 9 ATN will apply its substantial operating experience to build
upon the SllCcess that the former ALLTEL achieved in these markets and further develop these
markets for costomers who want the attention and flex ibility of a local operator.

The proposed Transaction represcnts an important step in ATN's long-held plan to
expand its existing international retail and domestic wholesale operations by adding a retail
wireless service offering to its operations in the United States. Through the Transaction, ATN
will obtain control of 34 cellular liccnses, all or part of 17 broadband pes licenses, and t\q) 700
MHz liccnses. In total, the proposed Transaction would result in ATN controlling 25-47 \lIlz of
CMRS spectrum in primarily rural areas in 26 CMAs, providing ample spectrum capacity tin the
provision of high quality wireless services to consumers. In addition, ATN will acquire a
significant customer base,lo fully-built network assets, retail facilities and operations, m'"lling
agreements \vith Vcrizon \\,.'irclcss, rcal propcrty~ equipment and personal property, inn.:'lllory.
and intellectual property.

ATN has established a track record of enhancing and expanding its network and
distribut iOll that it \",ill bring 10 hear in the l11arkcls 10 be ncC]uircd. ATN currently provides retail
wireless scrvice to nearly 300,000 subscribers, and upon eonsummat)on of the proposed
Transaction, it will prmide retail wireless service to nearly 1,100,000 subscribers. ATN has
extensive experience with both the GSM and COMA technologies and recently deployed UMTS
(3G) technology throughout its Bermuda network. Its domestic wireless network offers both
GSM and COMA services: its network in Guyana utilizes GSM technology: and its Bermuda
subsidiary is the only COMA carrier inlhat country. Moreover, ATN's Bcrmuda subsidiary was
one of the first in the world to deploy EV-DO in 2007 (Rev. A in 2008) and UMTS (3G)
technology in 2008/2009 and is a standing memher of the CDMA Development Group. ln
2008, ATN committed to building the first fiber optic submarine cable landing in Guyana and
expects that to be operational in 2010. Over the past four years. ATN's average capital
expenditures have amounted to approximately 24 percent of its total re'enues as it continues to
invest heavily in technology and expansion. This track record demonstrates ATN's commitment
and capability to respond to marketplace demands in the subject CMAs. With the excellent
platform pro\'ided by the acquisition from which 10 serve existing and future customers in the
subject markets, ATN's management team anticipates using its expertise and financial resources
to llpgrade and expand these systems to remain highly competitive with existing operators in
each market.

'J ATN currently prm·jdes. through its C()Il1J11nel ~llh5idiaries. \\'ho]esale ro<ll11ing wireless services in Ariz("llw.
Colurado, Kansas, \1issouri, New Mexico. NClnh Dilk01"1 ~llld Wyoming. and has retnil \\"ireless f1perntions abroad.

IIJ Current customers in the subject markets will be notiJied orille change in ov..,nership of their carrier.
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No less significantly, the Transaction contains provisions designed to assist ATN in
maintaining the competitive position of the divested propenies. For example, under a transition
~cr\'iccs agrc-ement \vith Vcrizon \V irckss. ATN will have the henefit of a number of services,
including interconnection, customer slippon and business system services that will allow ATN to
assure a lery smooth customer transit ion. In addition, ATN will have the right to operate under
the ALLTEL brand for at least one year after closing. ATN has, negotiated a fair and reasonable
roaming arrangement with Verizon Wireless that will protect its ability to offer competitive
regional and national rate plans to its subscribers comparable to those currently available from
the former ALLTEL. All of these arrangements provide assurance to ATN (and thus to the
Commission) that ATN will be able to offer a competitive service to customers in these markets.

In short. the proposed lraJl5acl iOIl will create an cnVlfOllJllC'nt in \\'hieh the current
subscribers of former ALLTEL sen'iees in these CMAs will eont inuc to receive outstanding
service. The public interest is there]'Jre well served by the transfer of control of these markets
fi'om VeriLon Wireless to ATN.

The proposed Tramaelion also furthers Commission policy. On November 4, 2008, the
Commission found that the mcrger of ALLTEL and Verizon Wireless would serve the public
interest provided that Verizon Wireless completes the vo]untalY divestiture of overlapping
properties in 100 markets and the divestiture of operating units in 5 additionalmarkets.'l The
divestitures were required to ensure that there would be an adequate number of competing
sCfvice providers \vjth sufficient network and spectrum assets to deter anticompctitivc behavior
by the merged enlity." Upon consulllmation of this Transaction, the COllllllission's objectives
will be achieved in the twenty-six mnrkets that are the subject of these Applicl1ions]J

III light of the above facts, the Commission should find that the proposed Transaction will
result in 8ffirmatil'e public interest benefits and will not hanTI competition.

VI. ;\llSCELLANEOUS REGULATORY ISSUES

A. After-Acquired Authorizations

While the list of call signs referenced in each application is intended to be complete 8nd
to include all of the licenses held by the l'C'peetive liccnsees that are subject to the transactions,
the licensees may now have on file, and may hereafter file, additional requests for authorizat ions
for new or modified faei!it ies which may be granted or may enter into new spectrum leases

11 V(']"i::O/7 Wirefess-ALLTtL Merger Order, 23 FCC Red at 17515-16.

I: lJ. Set' also Finn] .hldgmcnts. TIle C(l1ll1llis~joll did not specifically find that the operatioJ1(\] <md spectrum
ovcrlaps in lhe ~ubjecl Ci\1As had the potential 10 harm competition. Sel! Veri':tJl1 Wireless-ALLTLL Merge/" Order,
23 FCC Red m 17454, 17455-56, 17515,16',1' 15,19,157, Appendix 8

I~ A definitive agreement has been re<lched with AT&T for the S:lle of the remaining di\'E'sliIUre markets. See AT&T
Press Release. AT& T to A(quire Dil'cSlifure Properties/i"om Verbm IYireless, Enhance ,\"dlnwk Co\,('roge and

Customer Servin" (reI. May 8, 2009).
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before the Commission takes aclion on thcse transfer applications. Accordingly. Ihe Parties
request that any Commission approval of the appliealJons filed for this Transaction includc
authority for ATN to acquire control of:

• any authorization issued during the Commission's consideration of the
Transaction and the period rcquired for consummation of the Transaction that
is related to the properties to be acquired;

• any construction permits Ihat mature into licenses after closing that arc related
to the properties to bc acquired;

• applications thaI are pending at the time of the consummationlhat are related
to the properties to be acquired; and

• any leases of spectrum for the geographic area of the properties to be acquircd
and into which such licensees enter as a lessee while this Transaction is
pending and thc period required for consummation of the Transaction.

Such action would be consistent with prior decisions of the Commission."

B. EX<'J11plioll from Cut-Off Rules

Pursuant to Sections 1.927(h), 1.929(a)(2) and 1.933(h) of the Commission's Rules." to
the extent necessary," the Applicants reqllest a blanket exemption from any applicable cut-off
rules in cases whcre one or more of the subject licensee entities files amendments to pcnding
applications to rcflect consummation of the proposed transfer of eontro!. This exemption is
requcsted so thai amendments to pending applications 10 rcp0l1 the change in ultimate o\\-ncrship
of such licensees. which arc parties to these Applications, would not be Ireated as major
amendments. The scope of the Transaction demonstrates that the ownership change would not
be made for the acquisition of any particular pending applieat ion, but a, part of a larger
transaction undertaken for an independent and legitimate business purpose. Grant of such

I~ See, e.g., Applicafio!1S (?! A T& T Illc. dnd Dobson Communications Corporation, WT Docket No. 07-153.
Memorandum Opinil))) and Order, 2~ FCC Red 20295, 20341 (2007); SBC Com/11unications. inc. nnd AT&T Corp.
App/icnliol1sjhr Appml'al (!(Trun4lT f?(Co/JIrol, we Docket No. 05-65, "'vlemorandul11 Opinion and Order, 20 fCC
Rcd 1H290. 18391 (2005): App!iC(}liom oj A T& T /-'fireless Serl'ices, inc. and Cingular Wireless COJpol'Ulion, WT
Docket 04-70. MeI1H"'lIldllJTI Opinion and Order. t9 fCC Red 21522, 21626 (2004).

"47 C.F.R. §§ 1.927(h), 1.929('1)(2). and 1.933(b).

III With respecllo clit-offrules under Sl:clions 1.927(h) ilnd 1.929(<1)(2). lhe COlllll1ission has previously found Ihat
the public Ilotice announcing thl: ll"ansacriol1 will provide adequ<lte nOlice 10 the public with respect to the licenses
involved. including for ,my liccnse modificalions pending. In such c;\:-;es. il (klcl111ined that a blanket exemption of
Ihe cut-olf rules was unnecessary. See Applic(Jlirms (~(Amcrilt'ch Corp. amI GTE COl/sumer Servs, inc..
Memorandum Opinion ,md Order. J5 fCC Red 6667, 6668 (~. 2 & n.6) (]1)99): 1n n' :1Jlplicnlions oj"CO/11Casl
Cellular Holdings, Co. and SJ3C CO/11J1JC 'ns, inc., Memor;mduJll Opinion and Order, 14 FCC Rcd 10604, I0605 (~ 2
& n.3) (t999).
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application \vould be consIstent v.'ith previous Commission decisions routinely granting (] blanket
cxclllptiol1111 cases lnvohing similar lrallsaclions. 17

C. Unjust Enridlllll'nt Issues

NOlle of1he authorizations involved in this transaction \\'as ohtained pursuant to sel
asides or bidding credits for designated entities within the Inst five years. Thus, the unjust
enrichment provisions of the Commission's Rtlles do not apply.tR None of the licenses at issue
was acquired through compctitive bidding procedures within the last three years, so Section
1.2] I I (a) of the Commission's rules does not apply. t9

D. Unronslrurtl'd Fadlities

The vast majority of FCC authorizat ions covered by these applieat ions involve
constructed facilities. The only exceptions to this are some reccntly-obtained point-to-point
microwave licenses. The transfer of these unconstrue ted facilities is plainly incidental to this
transaction, \\'ilh no separate payment being ll1ndc for any individual authorization or facility.
Accordin!2Jy. there is no reason to revlew the lransZlC'lion from the perspective of trading. in
I· 20
lCCllSCS.

VII. CO:'lCLUSIO~

For the foregoing reasons. the Commission should conclude that this Transaction serves
the public interest, convenience "nd nccessity and should grant the applications expeditiously.
Sil1lihnly, thc Commission should also grant any divestiture approvals required by the Verizol1

, I
Wirdess-ALLTEL Merger Order.-

17 See, ('.~ .. .1) ifJ/h olilJl7s (!l .VYNEX C0I1)onJf;o/1 iJJJJ Bl'JI "~11Ial7fi(' CO/1)oratiol1, Order. 12 FCC Red 19985. 20091
20922 (," 234) ( 1997); Applications (!(Paci/iCol"p Holdings, Inc., Tra11.~ler(),., lJl1d Cel11U1Y Tel. EII/ers., Inc.,
Tn_lI1.~-reree, For CtJllst.'JJ! !O Tr(lI1.~fer Control (dPacj(ic Telecom. Inc.. (J Suhsidiary (d PactfiCorp Holdings, Inc.,
Memorandulll Opinion and Order. 13 FCC Red gSg], 8915-16 ('1 47) (1997); Applicaliol7s (!fCroig 0. A1cCmr and
.AlI1cricdl1 Telephone and Te!egro/lh COJJJpany. Order, 9 FCC Red )R36. 5909 (~l37 & n.3()() (1994).

"47 CF.R. ~ 1.211 I(b)-(d).

I" 47 CFR. ~ 1.21 II(a).

ill See 47 C.F.R. ~ ].94 X(i)( 1) (mJlhorizing the COllll11i~~ ion 10 request (l(jdilional infnrlll:l1it.l1l if the [ransllCtiol1
appears 10 involve uneonSlnlCled iHnhorizmions oblained for the "principal purpose of specu1::l.1 it)l1"); id. ~ I() 1.55(c)
(d) (permitting tr<\llsfers oful1eonstrueted micro\\ave facilities provided that they lire "incidental to the sllle [01]
other facililies or merger of interests.").

11 See Veri:oll /fin:/ess-ALLTEL Merger Order. 23 fCC Red at 17519.



ATTACHMENT A

CELLlILA]~, BROADBAND PCS, AND 700 MHZ LICENSES TO BE
THA'ISFEIWED TO ADA!\lS D]VESTITlIHE rOI\1PANY LLC
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LLC
Ailiel C\I,' K1'" Ln.,g4 Andcr~on, SC E (10) All P,lI'llal 04 ~x~OI7
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UC
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LLC
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Linuse Area Name
(:'lo,)

r-..l;lIIsficld, OH MSA
(eMA:?)I)

!Uock
(l\lUz}

H (15)

Counties in
C1\1A

Co'\'ere(l b)'
License

All

Fuli/Parlial
Assignlllen1
of Lieellse

Lict'nse"
Expiralion "

Date

Albany GA :\lSA (C!\1A26l),
Lin'lIsee' License Call Sign Lkt'llse Area Name BJoek Coulltit's in 1:IIIlJ])-;ll'liat Lh'enseI·; Type' (No.). {MH,1 eM" Assignlllent Expirlltlun

• COHred hy lIfLin'U5e Dille
...•. . ... ' .

Lin'lIse
,A,lhd CL KNKA5ti5 Albany. CiA l\1SA B (25) AI] Full (l1122'20IX

COl1ll1llllliGllion~. (CMA:'6l)
LLC



RSA (CMA376)ld'6 SGJl'OP'13 - ·'I,a 1112 -
Licensee Lkl'nse Call Sign Lkl'nse An'8 Name Block COllntil'~ in Full/l)ariial Linllse

T~'pe (No.) (MHi) CMA Assignment Expira1inn
, ....

Or\'erl'd by ofLicl'llse Dale
)Jcl'llse .

Alltcl CL Kl\'KNX72 (jl.'orgw 6 - Sraldmg B (2:;) IIHrri~ Full 10·,'01/2010
C()mlllllllKall(lIl~. RSA (CMAJ76)
LLC
Alltcl CL K"JKNXX3 Georgia 6 - Spaldmg B (25) Crawford. Full IO/OI/::!OII
CtlmmlllllLatlon~. RSA (CMA376) Hams.
LLC Meriwl'thCl .

TalbOl.
Taylor.
lIn~on

Alltcl CL KNKN913 (jemgia 6 - Spnldlllg B (25) All Full 10/01/2010
CllIlll1111niC<llions. RSA (CMA376)
LLC
Aiitci CW KNUI421 Clllumhus. GA r (10) Harris. Pm1H11 04/2H/20 17
C01l1mllniealions. (IHA092) Talbot
LLC

l,icl'nSf::Fj ,

ExP!rHtf~~f::
Date;:;);;!:

IO/OI/2010Full

Full/I)arlial
Assignment
of License:

Counties in
CMA

Con-red by
Uccnse
Johnson,
Lnllfens.

\\'a~hlnglOll.

Wilkinson

B (25)

B1!)ck

JMUi\

Georgia 7 - I !;J11eock
RSA (CMA377)C"1ll1l1Ullicallolls.

LLC

Lil'cllScc Call Sign Lictllse Arca Name

Georoia 7 - Ham-Of" RSA (C\lA377)

Block COllnties in FulJ/l)llrlial License,

(MHz) CMA Assignmen~ Expira1,io,~

LiP: CUH'red by of License nale'"
Licl'llse'

B (25) All N/A 10 iOI/2010
(TI',lT1srcr or

Control)

Counlit'S in FullJParlial
,,< CM,¥ As~ig~mtf~I
"'Co';'c~cd by 01' Uceiist

Li<'Cnse
Dooly. Full 10/01/2011
Macon.
Marion.
Slcwan.
Sumtcr.
Webster

B (25) Clay. Full 10.'01/20 II
R(llld{)lph.

TClTcll
B (25) All Full ]OiOJ/20 II

F (10) Manon. Parlml 04i2H/2017
OUllman.
Schley.
Stewart.
Sumler.
Wchsler

Call Sign

KNKI\H99CL

Lil'enu'
Type:

Alhel CL KI\KN977 Cicorgm 9 - r>.111r1on
C\llllllllll1lcalwns. RSA (CMA379)
LLC
Alltcl CL Kl\ KQ294 G~'orgl<l 9 - MarlOn
COllllllllnic:Jlions. [{SA (CMA379)
LLC
Alltrl CW KNLH421 Columbus. GA
COllllllunic:JllOns. (BTA092)
LLC

COinmUll1callllll".
LLC

G{'oq~ia 9 - Marion HSA (C\lA379)

Cicmgld RSA "# S
Parlllcr~hip

ClIlI License Area N

Licensee

Geor";a 8 - Warren RSA (C\JA378

2



Gl'(In!ia 10- BI,>r\;leY RSA (CMA380)
UC~'llsce Lil't'llse Call Sign Lic('nse An~a Name BJork Counli{'s in Full/I'arlial Uc('nsc

Type (N••) (MHz) CJ\lA Assi~l1l11cnt E\.pil"lilion
Conrrd by of Lin'use Ollie

Lkrnse
!\lltel CL KNKQ264 Georgia 10- Rlccklcy B (2~) Hen Hill. Full 10(11-':;011
C'\1\1ll11Il1i~;lliLlll~, RSA (CMAJXO) Irwin. TllnKf
LLC

"Iltel CL KNKQ270 Cieorgla 10 - Hlcekky 13 (25) I-h'n l·hl1. FlllI III OL2010
Cl\mmllnic.1Iu~m, RSA (CMA3HOj Dll'CUCy,
LLC COnl-'e,

Dodge . .lerr
Davis,

MOlllgomery,
Pulaskl.
Tc1rair,

Whccler.
Wileox

Georoia 12 - ] illerty RS.\ (CI\H'182)~

Lil'enscc Lkt'lls(' Call Sign Uct'Il~C Art'a Name mod~, Counties in Full/Partial. Ucen~e

T)'pe ('1 liz) ;, CMA As!<tignmcn'. .:\.piration
".,) Co\'ered :tJy of LiN'nse':;:' I)alt

" /,m:' Lkclls('"
Alhc1 CL "'\JKNH77 (il'llfgi:l 12 - Llhcny B (25) All Full 10 1I1 ~(lHI

COlllnmnicalions, RSA (CMr\:jR2j

LLC
Al1tc1 C\V K)\;LG31f, Jacksonville, FL E (10) Camden P~1l11al ()-l ~'" :::1117
CUll1ll1ll11inlllons. (HTA~12)

LLC

mock Ctlllnlil's in FullJParlial Lict'nse
(MHz) CMA A~~i~nlll('nt .:\.(linlion

COn're(l b:y llf Lil'cnSe (hie

Lit-t'llse
13 (25) All F1I1\ 1\1 01 2011

Liet'l1se
Typ~

CL

LL('

Allld
( -,JI)lillllllic;i1il)~S,

Gl'oroia 13 - Early RSA (C\1A383)

\V\VC !1oldmg
Co.. Inc.
WWC Holding
Co.. Inc.
\\'\VC Holdmg

Co" Inc.

\VWC Iloldmg
Co., Inc.

Block Counties in Full/Partial Lkense,
~Mflt)!j . ';;i;"" fr.~Aim!:;". " Aii~iti'ii:jjl'cnl:: Expirll:II,~~!1:,

Conred by - . or Lict:jj'st: Da1t.'!;";>"',
License' :

CL KNKN441 Id;t1w 2- Idaho RSA .\ (25) All Full IOOI/2(JIO
{CMAJ~91

C\lv' \VI'ZA:'ll(-l Lc" 1~I(ll1-Ml'~CO"". L: (5) Idaho Full 04'2X'20 17
10 IHTA250j

CW \VPZA513 Salt Like ClIY '\ (5) Ad<lIllS, Partial 06 i 23/2U15
(MTAO.16) Va11cy,

\Vashinglon
CVll \VQBI.:lh~ S;,11 L:I\,c ellY '\ (5) Adams, Partial Oh':~32015

(MT/\036) Valley,
Wl1shin[!10n

3



Idaho 1 L"lI1hi USA (CI\1-\190)• -- -
Lil'l'nsee Linnsc Call Sign Lict'IIH' Arl.'l1 Naml;' Bhlck Counlit,s in FullJParlial Lin'lIse

Type (No,) (~1Hz) Cl\1A. A~~i{,!llllU'nl Elpinllion
Co\'t'rcd LJ~' of Licrnse Ollie

Lkellsr
WWC Holding CL KT\JKR296 Id:dlO 3 -- Lemhi A (25) BOISt' hill IO,27·'2llI7
Co.. Inc. RSA (eMA,">\»)

lD Holdll1g. LLC CL KNKR322 Idaho 3 - Lcmhi A (2:') ClIsll;r. Full <II 101,,'2018
RSA rn,-l,AWO) ll'mhi

IIIi"ois 8 Washi""to,, HSA (C'lA401)-
Licensee

i"
Licellse Call Sign License A.rea NlImt' BJock Counlies in rllllJP:ulia) License
Type ... (;~.~ CM' Assignnwut f.xpiratioa

.... .. T
(',,'-rred by ufLkrnse Date

UnnM'
Soulhcrn lllmols CL KI\KN:'i()f) IllinoIs !\ - B (25) All Full !1!/(Ili:::'010

RSA PilrJl1cnhlp \\'ilshmglOl1 RSA
(CMA40J)

SOlllh<:rJl Ilhnois nv WrS,I969 Carhond:llc-!\Janoll. C(llll f-lilnklm. Full OS2l)'2011
RSA P,Ifl11l'nhlp IL (BTA067) J"ck~ol\_

I(llmson.
Pm)'.
Union.

\\'illi;IIl1"I)n
SOllthc:rn Ilhnois V..'Z """''''1'\\'''472 llllllois ~ - C (12) All Full 06il3i2019
RS.i\ P,trlnl:rship WashmglPIl RSA

(CMMIll)

Lic('Il.\-C Ca,1I Si~n Block::-. , ",,~oundes)n J~ull/ParliaJ Lict'nseY":
T)'pe ,<~1Iizl ,. 'i;L: CMA;;' Asslgnll1t'nt Explr~'tl:~~!j!;

'''Co\'c'rcd''6), of Lic('llse Date::'
License

S(lIlIIKIll IlllJ1\li~ CL KNKl\'S20 111111llis 9 - Clu} RSA B (25) All Full 10/01"2010
RSA [';111IK"lsl11 (CMA402)
S"lIllllTll Illil10is v..'Z \\"1'\\,\'47.1 1IIIIl00s 9 - ClilY RSA C (12) All I"ull (J6 .. 13/2019
HSA r;lnll"I~lll (CMA402)

:"orth Carolina 2 - Ya'H'e\, RSA (CMA566)
Unl1~ce Linnse elll Sign CUllllties in Full/ParliaJ

T)'pe CMA As~ignlTIcnt

CO\'en:~ b)' of Licrnse
,Lkcn.se

Alllcl CL t('\Jt-:N9g2 Nllnh Carohna 2 - B (25) Caluv,ocll Full 10/0112010
CI)mll1l1llicllIPns. 'r':IIlCC) RSA
LLC (CMA566)

Allld C\\' t-:NLG2:'O \sl1c:\illc- E (10) Aver}. P<trtml 04/2X/2017
C \)ll111ll1IlJr;1l il\n~. Ikluns"n\l1lc. NC Mitchell.
LLC ( HTA020) Yancey
Alltel C\\' t(NLGJU~ Grc:ell~8oro-y.,llnS[On E (10) Wat<mga Panial 04/2S/2017
("\1]Tlmllnlc:atill11S, S:t1C:I11-l-ligh POlnl,
LLC NC 18TA174)
i\ 1llcl CW KNLG313 l-lid'<lry-Lcl1oir- E (10) Caldwell Full 04/2~ ... 20 17
('( lmmllllll';11 il)n~. r-.1org;lIllon. NC
LLC (8T.A IH'})

4



~l1son RSA (CMA"69)~orlh Carolina"- - , .
l,icl'llsee Lkt'nse Call Sign License Area "alll(' Block Counties in FulllPllrlial Urt-me

l)'jl(' (S".) (MH') CMA Assignml'n1 bpiralion

. , Covered by tIC LiCl'llS~;" Ollte
. Lkrnse

i\ lilt: I CL KNKQ297 Nnrth Carnlm<J ~- B (25) Scotland Full ]() 11[/::'0 II
C('IllJlluni\.I\i\'I1~, A,1l~\ln RSA
LLC (CMM(,9)

All1cl CL KNKQJ 10 Nnllh C;lrolma,) B (25) All~(lJl I'ull !1l'\1] 2010
COlllm)mlC;l\ll'n~. AIl~(l1l r<SA MI)nlgulllcry.
LLC ICMAS(,9) RlrhllHlIlJ

Alltl'l Cv.' KNLei2()2 ('ll'lr!l'l1\'·(i;I.'(\ll1i<J. [(10) ,\ns,ln. PaJ1wl O-! :X'2017
Cnll1l11llllic:11 ions. NC rBTA074j RiLlllllllnd
LLC
Alltcl nv Kr'-L(j:;O{j F"yo..:l\\'\ II 1(-. l (IOj SCdtl,md PurtHll O-l::'X::'OI7
C(1l11111lln;c'11Il'IlS. LUlnncrJoll. N(
LLC fHTA141)
Alllel nv K)\.'l(,'OX Gr\ CI1~\J(lnl-\\' IIlS(I,n E (10) r>.1'\I11t"llll(T)' Pal1ial 0.1 ~l\ ~(l17

COl11IllllIlK;\liclDS. S~il(I1l-High PUlnl, NC
LLC fBTA174)

Ohio 2 - Sandusky HSA (C\lA5861
Lin'llsl'C Lin'lJ~e C/lII Sign Linlls!.' Arl'a Name Block COlllltks ill Full/Pllrlial U(,l'n~e

... ;:'
T~'p~ (.",,0.) (MHz) Cl\lA As~igIlIlU"lI~; ["I)irlltilln

Cu"crcdb)' of LiCl'II5i: '" Uille
LkcTlSc "".' ,'.'

Alllri CL KNKN9K? Ohio '2 - S"rl(i'.Isk~ R (2:-) Eric full 10 (II ~(lli

Ctlllllllllni,",IIIPllS. RSA ICMA5kA)
LLC
Obit' RSA"2 CL Kl\KN993 ()hlO '2 S~lnciLisky B ("25) All N/A 10 til ~(I11

Limiled RSA (CMA5k6j (Tramkr of
P;Hll1l.:rshin Control)

CouJlties In Full/Pllrlial Liu'nse
CM:\. AssignuH'nt [\piration

Cn\'l'red bJ of License Ilate
Lirl"nse

B (25) All N/A ](HJL2010
(Tnmskr of

ClIlllo])

Counties in FulJ/Pllrlial Liccnse
CMA, AssiJ.:,nmenl E"pinlliun

Co,::Crcd b}' or Lit"!' nst' nate
Uc~n'se"

B (25) All N/A 1001,"2011
(Trallsfer of

Contra))

OhIO:; ll:mcock
RSA (CMA.'i~9)

Ohio 3 - A"1l1,lhula
RSA (CMASk?)

K!'\KQ312

KNKN942CL

CL

Ohio 5 - Hancock RSA (Cl\1A589)

Ollll\ RSA 1t3
Limiled
P;lr1nl'r~hlr

Lil"cmc.{' Call Sign Licl'nse Anll Name

Licensee:: UCl'llSe, Cllil Sign License Area ~ame
T~'p~', '" (N;).~:: '

OhlO RSA ::;
Lin11lcd
Parll1crshi

Ohio 3 - Ashtabula HSA (CMA587)

Licrnst'
Expiration

Dal~

10'01:011N,'A
(Transkr 01"

C,lI11wl)

Full/Vaniu!
As~'il;nm('nl

of Lin'nse

Counties ju

Cl\1A;'"
C"ovcred b:\-'
, iki.:nse·

AllB (25)OhIO (] - t\1orrow

RSA (CMA)90j
KNKN955CLOhio RSA (]

Llmiled
Parlilcrshlp

Licensee Call Sign'

Ohio 6 - Morrow RS"~ (Cl\1A590)

5



SOl/th Carolina] - O,'onee RSA (C\1A625)
Lict'nsce Lkt'llse C:lIl Sign License An'H Name Olock COllntics in Full/Parlial License

T~'p{' (Nn.) (MH~) C~1A Assignlllcnt E'lpiT81i-on

..,'
Conn'·d b)' or LiCl'lllle Dale

'. Lit-elise
,\lltel CL KNKN405 $olllh Carnlma I - B (25) All Full 1()/Oji2f)IO
C"lllIllLlIlI\:"tlon~. Onll1l'l'RSA

LLC (('MACl15)

lillIe! CW K1\ LFXX4 l\mlcrwn. SC E (10) All Partial 04 ... 2X i20 17
COIllIll!lniclllons. (BTA016)
LLC
.\ llicl cv,,' Kl\LG21() /l,lldl:r~nn. SC F (10) All Panial 04i2X/20 17
COlllllllllll('::ltions. (BTAO]6)
LLC

SOl/th Carolina 2 - I al/rCI/S RSA (CM ~626)c "
Ul'cllsee License I,,:,::~llll Sign U",,,,, Am'<";:'I~". Im!~::~~) i

Cuunlics ill Full/Pllrlial Linn~<'

m
T,'p'e ('<·,l> " CI\1i\'i Assi~n'mcnl '" Expir8tio:~:, '

. Cu\'ercd h)' uf Licens'e,: :(, ;,>D,~te:::::."i, Urt'lise , >:':",\ .'i):

i\lhcl CL KNKN9X9 South Carolm<l 2 B (25) All Full 10/01/1010
C\)Ill111l1ll1e~11 ions. LllllTm RSA
LLC (CMAfi26)
Alhel C\"'/ K"JLrXX4 Andcrwn. SC E (10) I\hhc\ illc Parlml 04/21-:/2017
CUllllllllnlnlllolls. (l3TA0l6)
LLC
Alltel CW K'\JLG110 Andcr<.nn, SC FIlII) Abbc~illc Partllli 04/2X,'10] 7
CI1l11ll11111icallons. (BT AOl())
LLC
Alhc1 CW K~LG1l)5 Columbia, S(' E (10) 1\'C\\ hcrry. I'm11111 04/2X,'20 17
COl1lll1l1niC<lllons. (InA(91) S',j]ud',j

LLC
I\lhc1 CW K'\J] G:'\IO G1Tl.'n~111c- E (10) L<llIren~ Parlw! 04 i2X/2017
Cl'mlllllnicallllllS, Sparl,lIlhurg, SC
LLC ([HAI77)
Alltc1 CW KNLG311 Gl';CIlW{)od. SC E (10) Grccn\,'()od, 1-1111 ()4.'lH.<20 17
C('1lll11111liUII1IlIlS, (BTAI78) McC'(,rmick
LLC

SOl/th Carolina 3 - Chcro",>,> RSA (C\1A627)
Un'llsee, ClllI Sign Licellse Area

Soulh Carolina 3-
C'lIllIl1Ullic;lllons, ('hemkec RSA
LLC ((,MAo27)

Alltc1 ('W KNI G292 C'hilrlol1c-Gaslonia.
(\llmnUlliC:lllons. NC (BTA074)
LLC
Alltcl CW KNLG295 Columbia, SC
CO\11l1lll11icmions. (BTA091)
LLC
Alltc1 ('VI, KNLG310 (Hl'Ctl\ 111c-
ComlllllnICall()n~, Spartunburg. SC
LLC (l3TA 177)

Counties in l:ull/Parlial
CMA As~;gllmeIl1

Co\'cTcd by
Lt{'ehse

All Full 10/0]/2010

E (10) ChCS(CI Partial 04/2Hl20 [7

£(10) Fairfield Pilrtial 04/2!oi/2017

E (10) Cherokee, Parlml 04/2K'20 17
l!ninn

6



Soul h Carolina 7 C'llhoun RS <\ (CMA631). , - - ,
Lkl'IlSi'e Lkl'nse ClllISign Linn~t' Ana Naml' Block Counlirs in Full/I>llrtial Lin'n~e

T~'p(', (".,) (MlJz) CM!'- Allsignllll'JlI El.piration

-

-
Covered b,,· ur Lin'nS(' 1)1I1e

Licellu'
Alltel CL KNKNl)Xl' South Carohna 7 - B (25) All Full [II OJ 2010
C(lmmlillicmIOlh. C,ilhollll RSA

LLC ICMA(31)
Alltrl CV....' K~L(j33J Orangchurg. SC E (10) Bamhcrg, Full ()4 '2l'/10 17
CommlllliC'ltions. (BTA335) Calhoull.
LLC Orall!-'chuf'
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