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INTERNATIONAL SECTION 214 AUTHORIZATIONS
FOR ASSIGNMENT OR

TRANSFER OF CONTROL
FCC FORM 214TC

FOR OFFICIAL USE ONLY

APPLICANT INFORMATION
Elller a descriplioll of this npplicntion to identify it on the main menu:
WW-Adnms

I. Legal Name of Applicant

NHme:

DBA
Name:

Adams Divestiture Company LLC Phone Number:

FHX Number:

978-619-1300

978-744-3951

Street: 1776 K Street. NW

Cit},: Washington

Country: USA

Attention: Douglas Minster

E-MHil:

StHte:

Zipcodc:

dill inster@atni.com

DC

20006



2. Name of Contact Representative

Name: Douglas Minster

Company: AtlantiC Tele-Network. Inc.

Street: 10 Derby Square

City: Salem

Countrj': USA

Attention: Mary de la Rosa

CLASSIFICATION OF FILING

Phone Number:

Fax Number:

E-Mail:

State:

ZilJCode:

Relationship:

978-619-1300

978-744-3951

c1 m itlster@atni.com

MA

01970-

Legal Counsel

3.Choose the button ncxt to the classification that best describe~ this filing. Choose only one.

S a. ASSignment of Section 214 Authority

An Assignment of all authorization is a transaction in which the authorization, or a porlioll of it, is assigned from one entity to another. Following

an assignment. the authorization will usually be hcld by an 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. Notir,cation of Pro Forma Assignment of Section 214 Authority (No fee required)

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

Dale of Consummation: Must be completed if you sclecct c or d.
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4. Fi[e Number(s) of Seetioll 214 Authority(ies) for Which You Seek COllsellt to Assigll or Trallsfer COlltrol.
Note: If the Section 214 Authorization Holder whose authority is being assigned or transferred does !lot have an "ITC" File No. under which it is
operating. contact the Help Desk for [\Ssi~lance before proceeding further \vith this application.&nbsp&nbspYoll cannot enter all "ITC-ASG" or
"lTC-TIC" File No. ill respollse to this questioll.&llbsp&llb.spYour respoll.se must specify aile or more "fTC" File Nos.&nb.sp&nbspRelevant
"ITC-ASG" or "lTC-TIC" File Nos. should be listed only in Attachment I in respome to Question JO.

File Number: IT File Number: File Number: File Number: File Number: File Numher: File Numher: File Numher:
C214200 I04270

0254

5. Name of Seetioll 2[4 Authorization Holder

Name: Western Wireles.s. LLC Phone 202-589-3768
Numher:

DRA Name: Fax Number: 202-589-3750

Street: 1300 I Street. NW E-Mail: m ichael.samsock@verizonwirdes

Suite 400 West

City: Washinglon State: DC

Country: USA Zipcode: 20005
-

Attention: Michael Samsock
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6. Name of As!'ignor / Trnnsferor

Name:

DRA Name:

Slreel:

We,tern Wireless. LLC

\\-'estern Wireless. LLC

13001 Street. NW

Suite 400 We't

('hone 202-)89-3768
Number:

Fax Number: 202-)89-37)0

E-Mail: michael.samsock@vcrizonwireles

City:

Counlry:

Attention:

4

Washington

USA

Michael Sam,ock

Stale:

Zipcode:

DC

2000)



978-619-1300

7. Name of Assignee I Transferee

Name:

DBA Name:

Adams Divestiture Company LLC Phone
Number:

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?
@ UYes. 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 Fonna (No fee required.)

o Other(please explain):

8b. You must file a separate application for each legal entity that holds one or more Section 214 authorizations to be assigned or transferred.

Fee Classification CUT - Section 214 Authority
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9. Description (Summarize the nature of the application.)
(If the complete description 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 Western Wireless, LLC to

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

of the transaction. This application is subject to streamlined

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

II. 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 successive multiplication in the manner specified in the note to Section 63.I8(h) of the rules?

If you answered "Yes" to this question, provide in Attachment I, the name, address, citizenship, and principal
businesses of each person or entity that directly or indirectly owns at least ten (10) percent of the equity of the
assignee/transferee. and the percenUlge 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 "Yes" to this question. identify 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. In 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 and/or customer base, please specify 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 1TC-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
transfer of control. the Section 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,"

7



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.
control.s 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 are parties to. or the beneficiaries of, a contractual relation (e.g., a joint
venture or market alliance) affecting the provision or marketing of international basic telecommunications services
in the United States.
If 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. Label your response. "Answer to Question 15."

16. If you answered "Yes" to question 14, do you request c1assificatLon 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" to this question, you must provide information in Attachment I to demonstrate that the
Section 214 holder 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 YDU answered "Yes" tD questiDn 14 and you have nDt provided informatiDn in respDnse tD QuestiDn 16 tD demDnstrate that the SectiDn 214
holder would qualify fDr non-dDminant classificatiDn under Section 63.10 of the rules Dn each U.S.-destination route where it wDuld be a
fDreign carrier, Dr be affiliated with a foreign carrier, check "Yes" below tD certify that the assignee/transferee agrees tD cDmply with the
dominant carrier safeguards in SectiDn 63.10 (c) & (e) Df the rules in the provisiDn Df internatiDnal service between the United States and any
foreign country(ies) for which you have nDt provided the required information.

<& Yes, I certify that I agree tD cDmply with the dominant carrier safeguards in Section 63.10 (c) & (e) of the rules in my provisiDn of

intematiDnal service between the United States and the fDllDwing fDreign cDuntry(ies):

o ND, Does not apply.

18. If you answered "Yes" tD question 15, and if you have nDt provided infDrmatiDn in respDnse to questiDn 16 to demDnstrate that the Section
214 holder wDuld qualify fDr nDn-dDminant classification under Section 63.10 Df the rules in its provisiDn Df service tD each of the countries
identified in respDnse tD questiDn 15, the Section 214 hDlder may nDt be eligible to provide international telecDmmunications service between
the U.S. and each such country follDwing cDnsummatiDn of the assignment Dr transfer. In order tD determine whether the public interest WDuld
be served by authDrizing service Dn these U.S.--<lestination cDuntry routes, the assignee/transferee must provide information, in Attachment I,
to satisfy Dne Df the showings specified in SectiDn 63.18(k) Df the rules. Label YDur respDnse, "Answer tD QuestiDn 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 Section 214 holder to resell the 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 would
qualify for non-dominant classification under Section 63.10(a)(3) of the rules for each country, check "Yes" below to certify that the
assignee/transferee will file the quarterly traffic reports required by Section 43.61(c) of the rules; andlor state in Attachment I that the foreign
carrieres) for which the applicant has not made a showing 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 that I agree to comply with the quarterly traffic reporting requirements set forth in section 43.61( c ) of the rules.

10



20. If the applicant desires streamlined processing pursuant to Section 63.12 of the rules. provide in Attachment 1 a statement of how the
application qualifies for streamlined processing. (See Section 63.18(p).) Note that. if the application is being filed in connection 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 final bankruptcy court approval of the proposed sale or reorganization.

Applicant certifies that its responses to questions 21 through 25 are true:

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. market and will not enter into any
such agreements in the future.

n. By signing this application, the undersigned certify either (I) that the authorization(s) will not be assigned or @) Yes 0 No
that control 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 that the Commission must be notified by letter 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, does @) Not a Pro Forma
not result in a change in the actual controlling party.
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24. The undersigned certify that all statements made in this application and in the exhibits, attachments, or
documents incorporated by reference are material. are part of this application, and are true, complete. correct. and
made in good faith.

25. The assignee/transferee certifies that neither it nor any other party to the application is subject to a denial of
Federal benefits pursuant to Section 530 I of the Anti-Drug Abuse Act of 1988. 21 U.S.c. )',y, 862. because of a
conviction for possession or distribution of a controlled substance. See Section 1.2002(b) of the rules. 47 CFR
Ii,'!' 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
Western Wireless. 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 100 I). AND/OR REVOCATION OF ANY STATION AUTHORIZATION

(U.S. Code. Title 47. Section 312(a)(I n. AND/OR FORFEITURE (U.S. Code. Title 47. Section 503).

12



FCC NOTICE REQUIRED BY THE PAPERWORK REDUCTION ACT

The public reporting for this collection of information is estimated to 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 on this burden estimate, or how we can improve the collection and reduce the burden it causes you, please write to the
Federal Communications Commi5'ion, AMD-PERM. Paperwork Reduction Project (3060-0686), Washington, DC 20554. We will also accept
your comments regarding the Paperwork Reduction Act aspects of this collection via the Internet if you send them to PRA@fcc.gov. PLEASE
DO NOT SEND COMPLETED FORMS TO THIS ADDRESS.

Remember - You are 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 currently valid OMB control number or if we fail to provide you with this notice. This
collection has been assigned an OMB control number of 3060-{)686.

THE FOREGOING NOTICE IS REQUIRED BY THE PAPERWORK REDUCTION ACT OF 1995, PUBLIC LAW 104-13, OCTOBER
1,1995,44 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 western Wireless, 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 Section 214 File No ITC-214-20010427­

00254 after consummation of the transaction.

14



ATTACHMENT 1

Pursuant to Section 214 of the Communications Act of 1934, as amcnded (the
"'Act), 47 USc. ~ 214, and Scction 63.24 ofthc rules, 47 C.F.R. § 63.24, Commission
approval is requested for the partial assignment of international section 214 authority
from Alltel Communications, LLC and Western Wircless, LLC ("Assignors"), both of
whom are wholly-owned subsidiarics of Cellco Partnership d/b/a Verizon Wireless
("'Verizon Wirclcss"), to Adams Divcstiture Company LLC ("Adams LLC" or
"'Assignee") (together, the "'Applicants"). These applieatioI1S are eligible for streamlined
processing pursuant to Section 63.12 of the Commission's Rules. 1

Answer to Question 10

Assigllor COlltact Ill/orma/ion

Michael Samsoek
Counsel
Verizon Wircless
]300 I Street, NW, Suite 400 West
Washington, DC 20005
(202) 589-3768
michaeI. samsock@'verizonwi reI ess. com

With a copy to:

Nancy J. Victory
Wiley Rein LLP
1776 K Street, NW
Washington, DC 20006
(202) 719-7344
nvictOlyCiVwilevrcin.com

A.\·sigllee COlltac/ Ill/ormation

Prc-Transaction:

Michael Samsock
Counsel
Vcrizon Wireless
1300 I Street, NW, Suite 400 West
Washington, DC 20005
(202) 589-3768
mi chaeI. samsock(o'verizonwirel C55. com

147 C.F.R. § 63.12. Two separate applications are being submitted, one for each of the different
Assignors to the transaction.



Post-Transaction:

Douglas 1. Minster
Vice President and General Counsel
Atlantic Tele-Network, Inc.
10 Derby Square
Salem, Massachusetts 01970
(978) 619-1300
dminster@atni.eom

With a copy to:

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

Prior Ill/ema/iollal Sectioll 214 A uthoriza/ions

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

Assignee Adams LLC currcntly holds no international Section 214 authorizations
in its own right2

Answer to Question II - Direct and Indirect Ownership Information

Pursuant to Section 63.18(h) of the Commission's rules, following is the relevant
ownership information listing the cntities holding a 10 percent and greater interest in
Adams LLC as of the consummation of the proposed Transaction.

~ Subsidiaries of Adams LLC's post-transaction ultimate parent. Atlantic Tele·Network, lnc.
("ATN"), currently hold international seclion 214 authorizations. See File Nos. ITC-2J4-20081 I 13-00496
(Commnet Wireless, LLC, global facilities-based and resale authority); ITC-214-20080618-00280
(Tropical Tower Company, Ltd. global facilities-based and resale authority); ITC-214-20071004-00411
(Atlantic Crossing Ltd., global facilities-based and resale authority); ITC-2 I4-2002 I219-00604 (Choice
Communications LLC, global facilities-based and resale authority).
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Direct Ownership

Name:
Address:

Citizcnship:
Principal Business:
Percentage Held:

Indirect Ownership

Name:
Address:

Citizcnship:
Principal Business:

Pcrccntage Held:

Name:
Address:

Citizenship:
Principal Business:

Percentage Held:

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

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

Holding company owning interests in various domcstic U.S.
and forcign telecommunications entities
lOO% intcrest in Atlantic Wireless Communications, LLC

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

As of the close of the transaction, no othcr cntity will hold a 10% or greater direct
or indirect ownership interest in Assignee Adams LLC.

Answer to Question 12 - Interlocking Directorates

Thcrc arc no interlocking directorates between Adams LLC post-transaction and a
foreign carrier. Adams LLC nonetheless notes the following:

• Cornelius Prior is Chairman of the Board of Atlantic Tcle-Network, Inc. ("ATN")
(Adams LLC's ultimate parent post-transaction), Chairman of the Board of
Guyana Telephone & Tclcgraph Company Limited ("GT&T"), and a board
membcr of Bermuda Digital Communications, Ltd. ("BDC").

• Michael Prior is CEO and a Director of ATN, President and CEO of Adams LLC
parent Atlantic Wireless Communications, LLC ("Atlantic Wireless"), and a
board member ofGT&T and BDC.

3



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

• Douglas Minstcr is Viec President and Gencral Counsel of ATN, Secretary of
Atlantic Wireless and ATN subsidiary Commnet, and a board member ofGT&T.

• William Kreisher is Sf. Vice Presidcnt, Corporate Developmcnt of ATN, and a
board mcmber ofBDC.

Answer to Question 13

Description of Transaction

Pursuant to a Purchase Agreement datcd June 9, 2009, ATN has agreed to acquire
from Verizon Wireless asscts uscd in the operation of ALLTEL 's wireless
telccommunications businesses in twcnty-six ccllular market areas ("CMAs") locatcd in
Georgia. Idaho, J11inois, Ohio, North Carolina and South Carolina. These assets includc
certain ccllular, broadband Personal Communications Services ("PCS"), 700 MHz. and
ancillary mierowavc Iiccnses. As the first step of the Transaction, Verizon Wireless will
assign the relevant liccnses and authorizations, or transfcr intcrests in partnerships
holding such licenses, to Adams LLC, a newly fonned wholly-owned indirect subsidiary
ofVerizon Wireless. Following thatprojorma step, Verizon Wireless will transfer all of
its right, title and intcrest in Adams LLC to ATN's wholly-owned direct subsidiary
Atlantic Wircless, thereby causing control of Adams LLC, and all of its FCC licenscs and
authorizations and interests therein, to be transferred to Atlantic Wireless. 3

These assignments fulfill in part the government-ordered divcstiturc of certain
commercial mobile radio service ("CMRS") properties as a condition of the approval of
Verizon Wireless's acquisition of ALLTEL Corporation: and the conscnt decrees into
which Verizon Communications Inc. ("Vcrizon") entered with the Department of Justice
("00.1") and various state attorncys general regarding that transaction. 5 The instant

3 While the transaction will be fonnally effected as a transfer of control of Adams LLC in order to
accommodate the Commission"s electronic filing systems certain of the applications, including the instant
international Section 214 applications. are being submitted as partial assignment ofauthoriz3tions. For
purposes of providing information responsive to the Commission's rules, the infom13tion relating to Adams
LLC provided herein principally describes the Assignee as it will be owned upon consummation of the
broader transaction, rather than as it will be owned upon consummation of the initial proforma assignment.

4 1n the Mauer ofApplicafions o.fCellco Partnership d/b/a Verizon ~,rire/ess and At/antis Holdings
LLC, Memorandum Opinion and Order and Declaratory Ruling, 23 FCC Red. 17444, 'I~ 157-170 (2008)
("Verizon Wireless-ALL TEL Merger Order").

:- Final Judgment, United States o.fAmerica, et a/. v. Verizon Communications 1nc. and A/lte/
CO/paralion, (D.D.C. filed Apr. 23, 2009) and Modified Final Judgment, United Slates v. Bell Allantic
CO/po et 01. (D.D.C. filed December 30, 2008) ("Final Judgments").
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pal1ial assignment applications are limited in scope to those wirelcss properties covering
the spectrum and geographic areas ofthc associated FCC Form 603 applications6

Public 1l1teresl Slulement

As describcd below, the instant applications are subject to thc FCC's strcamlined
application processing procedures, and the Commission establishcd long ago that
anticompetitivc concerns are unlikely to arise when a carrier has no foreign carrier
affiliates or where thosc 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 materially increase that market share. Thus, the transaction will have
no discernible impact on thc intensely competitive intcmational telccommunications
markctplace. Moreovcr, the partial assignments described hercin will not rcsult in any
violation of the Act, the rules or any other applicable statutory provision. 8 Grant of the
applications will also facilitatc the seamlcss transition of customers and opcrations from
Vcrizon Wireless to Adams LLC. The public interest statement accompanying the
Applicants' lead FCC Form 603 application,9 which details the additional public interest
bencfits of the Transaction, is included as a separate attachment to the instant application.

Treulment ofAssigl1or's Authorizations

Pursuant to this application, Assignors scek authority to assign only a portion of
the U.S. intcrnational customer base associated with their respective spectrum licenses,
and will continue to provide service to customers in the affected markets. Assignors
therefore rcqucst authority to continuc to operate undcr the international Section 214
authorizations subjcct to the applications associatcd with this transaction - File Nos. 1TC­
214-19960404-00138 (Alltel Communications LLC) and ITC-214-200 1-0427-00254
(Wcstcrn Wireless LLC).

Answer to QU<'stion \4 - Countries with Foreign Carrier Affiliates

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

'See ULS File Nos. 0003858521; 0003858519; 0003859085; 0003859164; 0003859173;
0003859183;0003860121; 0003865503;0003865511; 0003865513; 0003865517; and 0003865570.

7 See Regulation ofIn ternutionaI Common Carrier Services, 7 FCC Red 733], ~ 10 (1992).

8 Current customers in the subject markets will be notified of the change in ownership of their
carrier.

9 See ULS File No. 0003858521.
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Answer to Question 15 - Foreign Carrier .'\ffiliation Information

Bermuda. ATN, Assignee's ultimate parent company post-transaction, owns a
57.8% ownership interest in Bernlllda 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.

Turks and Ca;cos, ATN's subsidiary BDC holds a 42.4% ownership interest in
lslandcom Telecommunications Ltd., a cellular carrier.

Answer to Questions J6 and 17 - Nondominant Regulatorv Trratment

Pursuant to Section 63.1 O(a) of the Commission's rules, 47 C.F.R. § 63.1 O(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, Commnct Wireless, LLC. 1O

Bermuda. BDC holds less than 50% market share in the international transpon
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).

Guyana, ATN 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 facilities-based
international services and agrees that, pursuant to 47 C.F.R. § 63. J O(a)(4), nondominant
regulatory treatment wil! apply only insofar as Adams LLC resells the U.S. facilities­
based services of unaffiliated carriers' international switched services. Guyana is a WTQ
Member.

Turks and Ca;cos. ATN's subsidiary, BDC, holds a 42.4% ownership interest in
lslandcom Telecommunications Ltd. ("'lslandcom"), a cellular carrier. lslandcom 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.
§ 63.1 0(a)(3).

10 See Public Notice, DA 08-2725, al3 (IS reI. Dec. 18,2008), File No. ITC-214-20081 I 13-
00496.
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Answer 10 Qneslion 20 - Sireamlincd Processing

Post-transaction, 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 demonstrated 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 affiliatcd destination route ... subject to all of the conditions
to which" Adams LLC has agreed herein." Therefore, this application qualifies for
streamlincd processing pursuant to Section 63. J2 of the Commission's rules. 12 The
Parties will not consummate the transaction until after the Commission approves the
rclated Form 603 applications seeking consent to assign the associated wireless spectrum
Iieenscs to Adams LLC.

"See 47 C.F.R. § 63.t2(c)(1)(vi).

12 See 47 C.F.R. §§ 63.12(a), (c)(l)(ii)-(iii), (c)(I)(v)-(vi), and (c)(2).
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DESCRIPTION OF TRANSACTION
AND PUBLIC INTEREST SHOWING

I. OVERVIEW

This is one oftwcJve applications seeking the Commission's approval for the assignment
or transfer of control of wireless licenses currently held by subsidiaries or controlled partnerships
ofCcllco Partnership d/b/a Verizon Wireless ("Verizon Wireless") from Verizon Wireless to a
newly- formed hoIding company, Adams Divestiture Company LLC ("Adams LLC"), to be
owned and controlled by Atlantic Wireless Communications, LLC ("Atlantic Wireless"), a
wholly owned subsidiary of Atlantic TeJe-Network, Inc. ("ATN") (the "Transaction").' The
proposed Transaction will rcsult in ATN acquiring control of wireless properties, including
wireless spectrum licenses and network assets, serving over 800,000 subscribers across Georgia,
Idaho, lllinois, Ohio, North Carolina, and South Carolina. The Transaction will aid Verizon
Wireless in fulfilling its divestiture obligations under the Commission's order in the merger of
Verizon Wireless and ALLTEL Corporation ("ALLTEL")' and the consent decrees into which
Verizon Communications Inc. ("Vcrizon") entered with the Department of Justice ("DO.!") and
various state attorneys general regarding thattransaction3

As discussed below, ATN currently has no attributable spectrum interests in any of the
subject markets. The Transaction thus will enable a new competitor to assume the former
ALLTEL position in the subject markets, thereby providing significant public interest benefits
while maintaining the current competitive environment in each market. Accordingly, the
Commission should approve these applications expeditiously.

n. DESCRIPTION OF THE PARTIES

ATN is a telecommunications company headquartered in Salem, Massachusetts. ATN's
principal subsidiaries include: Commnet Wireless, LLC, which provides voice and data wireless
roaming services for U.S. and intcmational carriers in rural areas in the United States; Guyana
Telephone and Telegraph Company Limited, which is the national telephone service provider for
all local, long-distance and international voice and data services, as well as a retail wireless
service provider in Guyana; Bermuda Digital Communications Ltd., which is the leading
provider of wireless voice and data services to retail customers in Bermuda (operating as Cellular

I Verizon Wireless and its subsidiaries/controlled partnerships, Adams LLC, and ATN will hereinafter be referred to
collectively as the "Parties" or the "Applicants." The Parties are contemponmeously filing with the International
Bureau two applications to assign derivati ve intemalional Section 2] 4 authority from ALLTEL Communications,
LLC and Weslern Wireless, LLC La Adams LLC as owned indirectly by ATN.

2 Applications a/Cel/co Partnership d/b/a Verbm Wireless and Atlantis Holdings LLC, WT Docket No. 08-95,
Memorandum Opinion and Order, 23 FCC Rcd 17444 (2008) ("Verizol1 Wireless-ALLTEL Merger Order"').

J Final Judgment, United States ofAmerica, el aJ. v. Veri=on Communications Inc. and ALLTEL Corporation,
(DD.C. filed Apr. 23, 2009) and Modified Final Judgment, Uniled Slales v. Bell Allanlic Corp. et al. (D.D.C. filed
December 30, 2008) ("Final Judgments"').
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One), and an early-stage wireless provider in Turks & Caieos; Sovernet, Inc., which provides
wireline voice and data services to businesses and homes in New England and high capacity
communications network transport services in New York State through its subsidiary ION
Holdco LLC; and Choice Communications, LLC, which provides wireless broadband services in
the U.S. Virgin Islands. ATN's qualifications to control Commission licenses are a matter of
public record.'

Verizon Wireless operates a wireless voice and data network, serving more than 86.6
million customers in the United States. Verizon Wireless is ajoint venture ofVerizon
Communications Inc. and Vodafone Group Pic. and is headquartered in Basking Ridge, New
Jersey.

III. DESCRIPTION OF THE TRANSACTION

Pursuant to a Purchase Agreement dated June 9, 2009, ATN has agreed to acquire from
Vcrizon Wireless assets fonnerly used in the operation of ALLTEL's wireless
telecommunications businesses in twenty-six cellular market areas ("CMAs") located in Georgia,
Idaho, Illinois, Ohio, North Carolina and South Carolina. These assets inelude certain cellular, ,
broadband Personal Communications Services ("PCS"), 700 MHz, and ancillary microwave
licenses. 5 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 fonned wholly-owned indirect subsidiary ofVerizon Wireless. Following thatprojiJrma
step, Verizon Wireless will transfer all of its right, title and interest in Adams LLC to Atlantic
Wireless, thereby causing control of Adams LLC, and all of its FCC licenses and authorizations
and interests therein, to be transferred indirectly to ATN. Though these events will occur in two
steps, pursuant to direction from the FCC staff, the applicants arc filing only one set of
applications that encompass both steps of the Transaction. Thus, these applications arc styled as
assignments or transfers of control of licenses directly to Adams LLC as it will exist under the
Atlantic Wireless ownership post-consummation:

IV. THE STANDARD OF REVIEW

In deciding whether to grant these applications under Section 214(a) and 31 O(d) of the
Communications Act of 1934, as amended,7 the Commission must detennine whether doing so

4 See FCC Puhiic Notice, Report No. 2258 (WTB reI. Sept. t4, 2005) (consenting to the transfer of control of the
Commnet subsidiaries to ATN).

'Tables showing the cellular, broadband PCS, and 700 MHz spectrum to be acquired (broken down by CMA) are
set forth in Attachment A.

6 Accordingly, the certifications in the FCC Form 603 Main Fonn for Adams LLC were made by ATN as the post­
consummalion parent of Adams LLC, even though Adams LLC is, as of the time of these applications, wholly
owned by Verizon \Vireless. In signing this application, the ATN representative's certifications about Adams LLC
pertain only to that entity as it will exist and operate after consummation oflhe Transaction.

7 47 U.S.c. §§ 214(a), 310(d).
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will serve the public intcrest, convenience and necessity. If the Commission, upon examining an
application and considering such othcr matters as it may officially notice, finds that the public
intcrest, convenicncc and necessity would bc served by a grant of that application, it will grant it.

The Commission has rcvicwed many transfer or assignment applications that on their
face show that a transaction will yicld affirmative public interest benefits and will not violate the
Communications Act or Commission rules, nor frustrate or undermine the policies and
cnforcement of the Communications Act by reducing competition or otherwise. The
Commission has found that such circumstances do not require cxtensive review and expenditure
of considerable resources by the Commission and interested parties. Further, the Commission
has emphasized that a detailed showing of benefits is not required for transactions where there
are no anticompetitive effects. 8 As detailed below, the instant Transaction meets these
standards.

The proposcd Transaction plainly docs not violate any law or rule. Likcwise, it does not
impede the rcalization of the objcctives of the Communications Act or the Commission's ability
to implement the Act. To the contrary, the Transaction will result in affirmative public interest
bcnefits and will not harm compctition. Accordingly, the Commission should approve this
Transaction expcditiously.

V. THE TRANSACTION WILL MAINTAIN COMPETITION AND PROMOTE
THE PUBLIC INTEREST, CONVENIENCE AND NECESSITY

As an initial mattcr, the transaction will not cause any ham] to compctition. ATN
clJITcntly holds no spectrum nor provides wircless scrvice in any of the CMAs to be acquired.
Conscquently, ATN's acquisition of these Vcrizon Wireless properties will simply allow ATN to
take the placc of the former ALLTEL as a compctitor in these markets. The Transaction will
thus maintain exactly the same numbcr of competitors in cach market as exists today. Given
ATN's experiencc at operating CMRS scrvices in rural arcas as well as cxpanding and cnhancing
its network and distribution, ATN is well-equjpped to maintain and potentially improve the
competitive position of the divested propcrties. Further, the Transaction affects the divestiture of
assets required by the Commission in the Verizol1 Wireless-ALL TEL Merger Order and by DOJ
in thc Final Judgments. As such, the Transaction will plainly serve the public interest.

k The Commission stated in Applications q(Soufhern New England Te/ecol11m. Corp. and SBC Communications
Inc.. 13 FCC Red 21292. 213] 5 (1998), that, in the absence of anticompetitive effects, a detailed showing of
benefits is not necessary in seeking approval of a merger. Similarly, as the Commission stated in its approval of the
SBC/Pacific Telesis merger, where it found that the merger would not reduce compel it ion and that sse possessed
the requisite qualifications to control the licenses in question. "[a] demonstration that benefifs will arise from the
transfer is not ... a prerequisite to Our approval, provided that no foreseeable adverse consequences will result from
the transfer." Applications ofPocific Telesis Group and SBC Communicalions Inc., 12 FCC Red 2624, 2626-27
(J 997); see also Comeasl Cellular Holdings, Inc. and SBC Communicalions, Inc.. 14 FCC Red 10604, 10608-09
(WTB 1999).
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ATN has a long history of success opcrating telecommunications networks (including
wireless networks) in comparable markets, and it has the necessary financial resources to
maintain and improvc upon the services being offered by the current Iiccnsee entities. In
panicular, ATN's management tcam is experienced at opcrating wireless systems in rural areas
and is thus well-positioned to provide the former ALLTEL customers in the subject markets with
high-quality wireless services. 9 ATN will apply its substantial operating expcrience to build
upon the success that the former ALLTEL achievcd in these markets and funher develop these
markets for customcrs who want the attention and flexibility of a local operator.

The proposed Transaction represcnts an imponant step in ATN's long-held plan to
expand its existing international retail and domestic wholesale operations by adding a rctail
wireless service offering to its opcrations in the United States. Through the Transaction. ATN
will obtain control of 34 ccllular liccnses, all or pan of 17 broadband PCS licenses, and two 700

. MHz licenses. In total, the proposcd Transaction would result in ATN controlling 25-47 MHz of
CMRS spectrum in primarily rural areas in 26 CMAs, providing ample spectrum capacity for the
provision of high quality wirelcss services to consumcrs. In addition, ATN will acquirc a
significant customer base, 10 hilly-built nctwork assets, rctail facilities and opcrations, roaming
agrecmcnts with Verizon Wireless, rcal property, equipmcnt and personal property, inventory,
and intellectual property.

ATN has cstablishcd a track record of enhancing and expanding its network and
distribution that it will bring to bcar in the markets to be acquired. ATN currcntly providcs rctail
wireless scrvicc to ncarly 300,000 subscribers, and upon consummation of thc proposed
Transaction, it will provide retail wireless scrvice to nearly I, I00,000 subscribers. ATN has
extensive cxpcrience with both the GSM and CDMA technologies and rccently deploycd UMTS
(3G) tcchnology throughout its Bcrmuda network. Its domestic wireless nctwork offers both
GSM and CDMA services; its nctwork in Guyana utilizes GSM technology; and its Bennuda
subsidiary is the only CDMA carrier in that country. Moreover, ATN's Bermuda subsidiary was
one of the first in the world to deploy EV-DO in 2007 (Rev. A in 2008) and UMTS (3G)
tcchnology in 2008/2009 and is a standing member of the CDMA Developmcnt Group. In
2008, ATN committcd to building thc first fiber optic submarine cable landing in Guyana and
expects that to be operational in 20 IO. Over the past four years, ATN's average capital
cxpcnditures have amountcd to approximately 24 percent of its total revenues as it continues to
invest hcavily in tcchnology and cxpansion. This track record demonstrates ATN's commitment
and capability to respond to marketplace dcmands in the subject CMAs. With the excellent
platform provided by the acquisition from which to scrve existing and future customers in the
subjcct markets, ATN's managcmcnt team anticipatcs using its expcnisc and financial rcsources
to upgrade and expand thcse systems to rcmain highly compctitive with existing operators in
each market.

9 ATN currently provides, through its Commnet subsidiaries, wholesale roaming wireless services in Arizona,
Colorado, Kansas, Missouri, New Mexico, North Dakota and Wyoming, and has retail wireless operations abroad.

10 Current customers in the subject markets will be notified oflhe change in ownership of their carrier.



FCC FORM 603
EXHIBIT I
Page 5 of?

No less significantly, the Transaction contains provisions designed to assist ATN in
maintaining the compctitive position of the divested propcrties. For example, under a tran~ition

serviccs agreement with Vcrizon Wireless, ATN will havc the benefit of a number of scrvices,
including interconnection. customer support and business system services that will allow ATN to
assure a very smooth customer transition. ln addition, ATN will havc the right to operate under
the ALLTEL brand for at least one year after closing. ATN has negotiated a fair and reasonable
roaming arrangemcnt with Verizon Wireless that will protect it~ ability to offer competitive
regional and national rate plans to its subscribers comparable to those currcntly available from
the fomlcr ALLTEL. All ofthcse arrangements providc assurance to ATN (and thus to the
Commission) that ATN will be able to offcr a competitive service to customers in these markets.

In short, the proposed transaction will create an environmcnt in which the currcnt
subscribcrs of former ALLTEL services in these CMAs will continue to rcccive outstanding
service. The public interest is thcrcfore well served by the transfer of control of these markets
from Verizon Wircless to ATN.

The proposcd Transaction also furthers Commission policy. On November 4.2008, the
Commission found that the mcrgcr of ALLTEL and Verizon Wireless would scrvc thc public
interest providcd that Verizon Wircless completes the voluntary divestiture of ovcrlapping
propcrtics in 100 markets and thc divcstiture of operating units in 5 additional markets.' I The
divcstitures were required to cnsure that there would bc an adequate numbcr of competing
scrvice providcrs with sufficient network and spectrum assets to deter anticompctitivc bchavior
by the mcrgcd cntity." Upon consummation of this Transaction, the Commission's objectives
will bc achicved in the twcnty-six markets that are the subject of these Applications. 13

ln light of the above facts, thc Commission should find that the proposcd Transaction will
result in affinnative public intcrest benefits and will not harm competition.

VI. MISCELLA;\/EOUS REGULATORY ISSUES

A. After-Acquired Authorizations

While thc list of call signs rcfercnccd in each application is intended to be complete and
to include all of the liccnscs hcld hy the respective liccnsees that are subjcct to the transactions,
thc liccnsees may now have on file, and may hereafter file, additional requests for authorizations
for new or modified facilities which may be granted or may cnter into new spectrum leases

II Verizol1 Wire/ess-ALLTEL Merger Order, 23 FCC Red al 17515-16.

J: /d. See also Final Judgments. The Commission did not specifically find Ihat the operational and spectrum
overlaps in the subject CMAs had the potential to harm competition. See Veri=on ~l'ireless-ALLTEL Merger Order,
23 FCC Red at 17454, 17455-56, 17515-16 'I~ 15, 19, 157, Appendix B.

13 A definitive agreement has been reached with AT&T for the sale of the remaining divestiture markets. See AT&T
Press Release, AT&T 10 Acqw're Divestiture Propertiesfrom Verizon Wireless, Enhance Network Coverage and
Customer Service (reI. May 8, 2009).
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before the Commission takes action on these transfer applications. Accordingly, the Parties
request that any Commission approval ofthc applications tiled for this Transaction include
authority for ATN to acquire control of:

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

• any construction permits that mature into licenses after closing that are related
to the properties to be acquired;

• applications that are pending at the time of the consummation that are related
to the properties to be acquired; and

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

Such action would be consistent with prior decisions of the Commission. 14

B. Exemption from Cut-Off Rules

Pursuant to Sections 1.927(h), 1.929(a)(2) and 1.933(b) of the Commission's Rulcs,'5 to
the extent necessary, 16 the Applicants request a blanket exemption from any applicable cut-off
rules in cases where onc or more of the subject licensee entities files amendments to pending
applications to reflect consummation of the proposed transfer of control. This exemption is
requested so that amendments to pcnding applications to report the change in ultimate owncrship
of such liccnsees, which arc parties to these Applications, would not be treated as major
amendments. The scope of the Transaction demonstrates that the ownership change would not
be made for the acquisition of any particular pending application, but as part of a larger
transaction undertaken for an indcpcndcnt and legitimate business purpose. Grant of such

14 See. e.g., Applications l!lAT&T Inc. and Dobson Communications Corporation, WT Docket No. 07-153,
Memorandum Opinion and Order, 22 FCC Red 20295, 20341 (2007); SEC Communications, Inc. andAT&TCorp.
Applications/or Approval o.fTran.~fer QfConlroJ, we Docket No. 05-65, Memorandum Opinion and Order, 20 FCC
Red 18290, 1839 t (2005); Applications o/AT&T Wireless Services. Ille. and Cillgular Wireless CO/poratioll, WT
Docket 04-70. Memorandum Opinion .1nd Order, 19 FCC Red 21522, 21626 (2004).

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

" With respecl to CUI-off JUles under Sections 1.927(h) and 1.929(a)(2), the Commission has previously found that
the public ootiee announcing the transaction will provide adequate notice 10 the public with respect to the licenses
involved, including for allY license modifications pending. In such cases, it detemlined that a blanket exemption of
the cut-off rules was unnecessary. See Applications ofAmer;tech Corp. and GTE Consumer Sen's. Inc.,
Memorandum Opinion and Order, 15 FCC Red 6667, 6668 (~2 & n.6) (1999); In re Applications o(Comeast
Cellular Holdings, Co. and SEC Comme 'ns. Inc., Memorandum Opinion and Order, 14 FCC Red 10604, 10605 (~2

& n.3) (1999).
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application would be consistent with previous Commission decisions routinely granting a blanket
exemption in cases involving similar transaelions. '7

C. Unjust Enrichment Issues

None of the authorizations involved in this transaction 'Yas obtained pursuant to set­
asides or bidding credits for designated entities within the last five years. Thus, the unjust
enrichment provisions of the Commission's Rules do not apply.'8 None of the licenses at issue
was acquired through competitive bidding procedures within the last three years, so Section
1.2111 (a) of the Commission's rules does not apply. 19

D. Unconstructed Facilities

The vast majority of FCC authorizations covered by these applications involve
constructed facilities. The only exceptions to this are some recently-obtained point-to-point
microwave licenses. The transfer of these unconstructed facilities is plainly incidental to this
transaction, with no separate payment being made for any individual authorization or facility.
Accordingly. there is no reason to review the transaction from the perspective of trading in
Iicenses2b

VB. CONCLUSION

For the foregoing reasons, the Commission should conclude that this Transaction serves
the public interest, convenience and necessity and should grant the applications expeditiously.
Similarly, the Commission should also grant any divestiture approvals required by the Ver/zan
Wireless-ALL TEL Merger Order21

17 See, e.g., Applications C!l NYNEX CO/para/ion and Bell Atlantic Corporation, Order, 12 FCC Red 19985,20091­
20922 (11234) (1997); Appliea/ions ofPaeijiCorp Holdings, Inc., Transferor, and CenlUry Tel. Enters., Inc.,
Transferee, For Consent to Transfer Contro! ofPacific Telecom, inc., a Subsidiary ofPacifiCorp Holdings, Inc.,
Memorandum Opinion and Order, 13 FCC Red 8891. 89t5-16 (1147) (1997); Appliea/ions o(Craig O. McCaw and
American Telephone and Telegraph Company, Order, 9 FCC Red 5836, 5909 (11 137 & n.300) (1994).

"47 C.F.R. § 1.21 1I(b)-(d).

" 47 C.F.R. § 1.211 I(a).

10 See 47 (,F.R. § 1.948(i)(l) (authorizing the Commission to request additional information if the transaction
appears to involve unconstrucred authorizations obtained for the "principal purpose of speculation"); id. § 1O1.55{c)­
(d) (pernlitting transfers of unconstructed microwave facilities provided thallhey are "incidental to the sale rot]
other facilities or merger of interests.'').

21 See Verizon Wireless~ALLTEL Merger Order. 23 FCC Rcd at 17519.



ATTACH!\IENT A

CELLULAR, BROADBAND PCS, AND 700 MHZ LICENSES TO BE
TRANSFERRED TO ADAMS DIVESTITURE CO!\lPANY LLC

Alltcl CL KNKA436 Hickory, NC MSA B (25) All
Communications, (CMAI66)
LLC
Al1tel CW KNLG313 Hickory. NC E (10) All
Communications, (BTAI89)
LLC

1.lttnlt
b.plratioD

natt

01 22 2011i

Full 04 2X 2017

Alltel Andcrs{)n, SC MSA
Communications, (CMA227)
LLC
Alltcl CW KNLFS84 Andcr:wn, SC E (10) All Partial 04/28/2017

Communications, (BTAOI6)
LLC
Alhcl CW KNLG210 Anderson, SC F (10) All Partial 04/28/2017
Communications, (BTAOI6)
LLC



LLC
Alltcl CL KNKNS83 Georgia 6 - Spalding B (25) Crawford, Full ]0/0]/20]]
COlTllllunications. RSA (CMA376) Harris,
LLC Meriwether,

Talbot,
Taylor,
U son

AlIt.e1 CL KNKN913 Georgia 6 ~ Spalding B (25) All Full 10101/2010
Communications, RSA (CMA376)
LLC
Alltcl CW KNLH421 Columbus, GA F (10) Harris, Partial 04/'28/2017
Communications. (BTAOn) Talbot
LLC

Alllel
Communications,
LLC

CL KNKQ265 Georgia 7 - Hancock
RSA (CMA377)

B (25) Johnson,
LauTcns,

Washington,
Wilkinson

FuJI 10101/2010

Oooly,
Macon.
Marion,
Stewart,
Sumter,
Webster

Alltel CL KNKN977 Georgia 9 ~ Marion B (25) Clay, Full 10/01/2011
Communications, RSA (CMA379) Randolph,
LLC Terrell
Alltd CL KNKQ294 Georgia 9 - Marion B (25) All Full 10/01/2011
Communications, RSA (CMA379)
LLe
Alltcl CW KNLH42] Columbus, GA F (]O) Marion, Partial 04/28/20]7
Communications, (BTA092) Quitman,
LLC Schley,

Sicwan.
Sumter,
\'t!cbSICT

2



Communications,
LLC
Alltcl
Communications,
LLC

CL KNKQ170 Georgia 10 - Blccklcy
RSA (CMA380)

B (25) Ben Hill,
Blccklcy,
Colfec,

Dodge, Jeff
Davis,

Montgomcry,
Pulaski,
Telfair,

Wheeler,
Wilcox

Full

License
Esplrall:(t~:~

Dale'<FJ
~:"P;

IfI'Ol/lOII

10101/2010

Communiclltions,
LLC

Communications,
LLC

CVo/ KNLG316 Jachonvilk, FL
(BTAlI::)

E 110) Camden Partial

Ll«aM
Esplralloa

Dale

IflO\:!OIO

04~li~1l17

~!! Licente .']i]
illLExplratlo~i;j,

'\ D.te ,dil@u
·':ilfHl

1{lIIlI/lOII

WWC Holding CL KNKN441 Idaho:: - Idaho RSA A (25) All Full 10/01/2010
Co., Inc. (CMA389)

WWCHolding CW Vo/PZA506 Lewiston-Moscow, E(5) Idaho Full 04128/2017
Co., Inc. 10 (BTA250)

WWCHoJding CW \\'PZA513 Salt Lakc City A (5) Adams, Partial 06/23/2015
Co., Inc. (MTA036) Valley,

Wa:;hin ton

WWC Holding CW \\'QBI46!l Salt Lake City A (51 Adams, Partial 06/23/2015
Co., Inc. (MTA0361 ValJcy,

Wa:;hin ton

3



][) HC1lding, LLC CL KNKR322 A (25) Custer,
lemhi

Full 01/14/2018

I1Iinois 8-
\V:lshington RSA

(CMA401)
Southern Illinois CW \VPSJ969 Carbondale-Marion, C (10) Franklin, Full 05/29/2011
RSA Partnership Il (BTA067) Jad(son,

Johnson,
Perry,
Union,

Williamson
Southern lllinois WZ WPWV472 Illinois 8- C (12) All Full 06/13/2019
RSA Partnership Washinglon RSA

(CMA401

l11inois 9 -- Clay R~A
(CMMOZ)

WZ WPWV473 l11inois 9 - Clll)' RSA C (12) All Full 06/13/2019
(CMA402)

~orth Carolina 2 - Yancey RSA (CMA566
C

Alltel North Carolina 2 -
Communications, Yancey RSA
LLC (CMA566)
Alltel CW KNLG283 Ashe\'ille- E (10) Avery, Partial 04/2~/2017

Communie:llions, Heldl·rsonvillc. NC Mitchell,
LLC <BTA020) Yanec
Alltel CW KNLG308 Greensboro-Winston E (10) Watauga Partial 04/2812017
Comlnunieations, Salem-High Poinl,
LLC NC(BTA174)
Aillci CW KNLG31J Hickory-Lenoir- E (10) Caldwell Full 04/28/2017
Communications, Morganton, NC
LLe (BTAI89)

4



10101/2011

tl4::K/2017

IOIlJI/2010

04/28/2017

04i2g/2017

;, Utensejif;ij
LElplrall~:!i

iW D.tt':~(t"jlj
Y '·;db"

Full

Partial

Partial

Partial

fCMA569)

KNKQJIO Nonh CaTolina 5- B (25) Anson,
Am.on RSA Montgomery,
(CMA569) Richmond

KNLG292 Charlotte-Gastonia, E (10) Anson,
NC (BTA074) Richmond

KNLGJOO Fayetteville· E(IO) Scotland
Lumberton, NC

IBTA141)
KNLG308 Greensboro-Winston E (10) r-.1ontgomcry

Salcm~H igh Point, NC
IBTAI74)

CL

CW

CW

cw

AJltel
Communications,
LLC

Alitel
Communicntions,
LLC

Alltcl
Communications,
LLC

Alllel
CQmmunications,
LLC

North Carolina 5 - Anson RSA (CMA569

Commulliclilions.
LLC

Communications,
LLC

l.kenae
EJ.plratloa

Dat,

10 III 2011

Ohio RSA 2
Limited
Partncrshi

CL KNKN993 Ohio 2 - Sandusky
RSA (CMA586)

B (25) All N/A
(TranSfer of

Control)

10'01 lOll

Lletn"
E:lplradoil;:i,:

D.te:;;~2~!
'0'H

10/01/2010

Ohio 5 - Hancock RSA (CMA589
I

Ohio 6 - Morrow RSA (CMA590
c

5



South Carolina 1 - Oconee RSA (CI\1A625)
~,lIi~e';

South Carolina I -
Communi,;:alion:;, Oconee RSA
LLC ICMA625)

Alltcl CW KNLF884 Anderson, SC E (10) All Partial 04/28/2017
Communicalion~, (BTA016)
LLC
AlItcl CW KNLG210 Anderson. SC F (10) All Partial 04/28/2017
Communiclllions, (BTAOI6)

LLC

South Carolina 2 - Laurens RSA (CMA626
I

Allte] South Carolina 2-
Communications, Laurens RSA
LLC (CMA626)

Alltcl CW KNLF884 Anderson, SC E (10) Abbeville Partial 04/28/2017
Communications, (BTAOI6)
LLC
Alllcl CW KNLG210 Anderson. SC F (10) Abbeville Partial 04/28/2017
Communications, (BTAOI6)
LLC
Alltel CW KNLG295 Columbia, SC E (10) Newberry, Partial 04i28i2017
Communications, (BTA091) Salud<l
LLC
AUld CW KNLG310 Grcrnvillc- E (10) Laurens Partial 04/28/2017
Communications, Spm1anburg. SC
LLC IBTA177)

Alltel CW KNLG311 Greenwood, SC E (10) Greenwood, Full 04/28/2017
Communicalions, /DTA178j McCormick
LLC

Alltel CL South Carolina 3 - B (25)
Communications. Cherokee RSA
LLC (CMA627)

Alltel CW KNLG292 Ch<lrloetc-Gastonia. E(IO) CheSler Partial 04128/2017
Communicalions, NC (BTA074)
LLC

Alltcl CW KNLG295 Columbia, SC E (10) Fairfield Partial 04/28/2017
Communications, (BTA091)
LLC
Alltel CW KNLG310 Grecnville· E (10) Cherokee, Partial 04/28/2017
Communications, Spartanburg, SC Union
LLC (BTAl77)
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South Carolina 7 - Calhoun RSA (CMA631

Communications,
LLC
Alltel
Communications,
LLC

cy,,' KNLG333

South Carolina 7 ­
Calhoun RSA

(CMA631)
Orangeburg, SC

(BTA335)

7

E (10) Bamberg,
Calhoun,

Oranl?cbur

Full

10/01/2010

04/2~12017


