Before the
Federal Communications Commission

Washington, DC 20554
Inre )
)
Applications of AT&T Inc. ) WT Docket No. 13-54
and Atlantic Tele-Network, Inc. )

To: Chief, Wireless Telecommunications Bureau

Blue Wireless’s Reply to Joint Opposition

Buffalo-Lake Erie Wireless Systems Co., L.L.C. (“Blue Wireless™) hereby replies to the

“Joint Opposition of AT&T Inc. and Atlantic Tele-Network, Inc. to Petitions to Deny and Reply
to Comment.” AT&T and ATN (the Applicants) attempt to brush off the challenge posed by
Blue Wireless to their transaction with only cursory examination of the facts. As will appcar
below, their Joint Opposition with respect to Blue Wireless is either factually or legally wrong in
every particular.

Before we address the Applicants’ Joint Opposition, we cannot help but observe that in a proposed
acquisition which is pending simultaneously with the instant one, AT&T’s Public Interest Statement

offers four fundamental reasons why “The Transaction Will Not Harm Competition™ ':

¢ The transaction will not cause the spectrum screen to be exceeded in any market

* Vigorous competition including at least four competitors will remain in the market even
after the transaction is consummated

¢ Roaming will not be affected since carriers roaming on the acquired carrier’s GSM

system will continue to have GSM roaming available post-transaction.

HHI standards do not apply since only spectrum is being acquired

Here, except for the roaming point, the converse situation applies:

! Exhibit 1, Public Interest Statement at pp 7-8 in File No. 0005597386, application of AT&T to acquire certain
licenses from Corr Wireless.
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¢ The spectrum screen will be exceeded

¢ Competition in the market in the mobile telephony/broadband market will be reduced

from three and a half genuine competitors to two and half

o HHI applies because customers are being transferred. Upon HHI analysis, the combined
market share will likely exceed HHI alarm thresholds

¢ And while CDMA roaming will presumably be available from Verizon in Ohio-3 if this
transaction is allowed to go through, all of the transferred customers will have to switch

to GSM service by April, 2015, requiring at 2 minimum a change of phones

The very harms whose absence AT&T stresses in one market are present in spades in Ohio-3. This
strongly suggests that AT&T itself is aware of the significance of these competitive harms even if it
downplays them in the instant application. The conclusion to be drawn is that, in this case, “The

Transaction Will Harm Competition.”

A. Roaming Agreement

As a preliminary matter, Blue Wireless observed in its Petition to Deny that the
consummation of the proposed transaction would have the effect of reducing Blue Wireless’s
roaming options in the key travel corridor between Erie and Cleveland where Ohio-3 lies. Blue
Wireless noted that it has a legacy roaming agreement with ALLTEL which we had assumed
was assigned to ATN as part of its ALLTEL acquisition. AT&T and ATN attached a
Declaration of Angela Flom, who professed to have searched in vain for any roaming agreement
with Blue Wireless. Ms. Flom did not look hard enough. Attached hereto is a partially redacted
copy of the executed roaming agreement between ALLTEL and Blue Wireless which has never
been terminated and, to our knowledge, remains in effect. It is unclear why this agreement was
apparently not listed as being transferred along with other roaming agreements held by ALLIED
as part of the transfer of ALLIED from Verizon to ATN in 2010. The agreement between Blue
Wireless and ALLTEL remains in effect and Blue Wireless stands ready to deliver automatic
roaming to ALLIED customers when they enter its territories.

The availability of alternative roaming partners other than Verizon Wireless and AT&T is
the only check, however feeble, on the power of the majors to set roaming rates at ncar-

monopoly rates. To be sure, there are other providers offering varying degrees of inadequate
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coverage, as we will see below, but the loss of ALLIED in the rural and niche markets it serves
will give AT&T and Verizon Wireless free rein to exact even higher roaming rates than they do

now from small carriers.
B. The Spectrum Screen

AT&T and ATN acknowledge that their proposed transaction would exceed the spectrum
screen threshold even under the most constrained interpretation of the screen components.
Exceeding the screen even by a small margin is what triggers the need for heightened scrutiny of
what is really going on competitively in a given market. As Blue Wireless demonstrated, and
will reiterate below, competition in Ohio-3 is extremely limited now and will effectively drop
below the four carrier minimum if this transaction is approved.

Blue Wireless pointed out in its Petition, however, that the violation of the spectrum screen
was not a “mere” 4 MHz but was actually substantially larger. To support the exclusion of BRS
spectrum from the screen equation, Blue Wireless pointed to the fact that Clearwire is not
actually offering service in Ohio-3. This was based on the Commission’s analysis of BRS in /n
the Matter of Applications of Cellco Partnership d/b/a Verizon Wireless and Atlantis Holdings
LLC, 23 FCC Rcd 17444 (2008) at Para. 65 (“Verizon- ALLTEL Order™). There the
Commission determined that BRS service should be deemed available if the market had been
transitioned, but the Commission assumed in that connection that BRS licensees would be
“operating” thereafter because they had *“‘substantial service™ deadlines to meet no later than May
1,2011.  We have no reason to challenge Clearwire’s claim to have been operating in
Ashtabula in the spring of 2011, but there is no requirement that BRS licensees continue
operating after having met that requirement. And AT&T and ATN do not dispute that, for
whatever reason, no service is being offered by Clearwire in Ohio-3 now. Since the point of the
screen is to count only truly available spectrum, under the FCC’s own analysis, the BRS

spectrum should be excluded.’

2 The Applicants also suggest that Clearwire’s spectrum holdings should be counted as part of Sprint’s. Suffice it to
say that Clearwire operates independently from Sprint where it does operate and its spectrum holdings are currently
the subject of a vicious bidding war. There is no telling at this point whose hands Clearwire’s spectrum will end up
in.
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Similarly, AT&T and ATN claim that they were able to verify easily that AWS-1 spectrum is
“available” in Ohio-3 and that spectrum must therefore be counted in the screen. Unfortunately,
they looked only at AWS spectrum held by federal government users to determine whether the
spectrum had been cleared.” The Commission’s policy requires AWS-1 spectrum to be cleared
of “governmental and non-governmental incumbent users™ in order to be deemed available.
Verizon-ALLTEL Order at Para. 66 (emph. added). Checking the status of only governmental
users proves nothing about the current availability of the spectrum for commercial AWS use.
Given the long warehousing of this spectrum by SpectrumCo and its fellow cable operators and
the subsequent shuffling of the spectrum among T-Mobile, Verizon and AT&T, it is entirely
possible, if not likely, that non-governmental incumbents have not been cleared. Certainly
AT&T and ATN have not given us reason to believe otherwise.

What this means is that the universe of available spectrum in the Ohio-3 market is actually
far more circumscribed than the applicants would have the Commission believe, and the adverse

effect of losing a key competitor in that market is all the more severe.
C. The Competitive Landscape

There are currently four competitors in Ohio-3 offering 3G or better service: AT&T, ATN,
Verizon and Sprint. AT&T, ATN and Blue Wireless all agree based on Sprint’s publicly
available service depictions that Sprint offers service only along limited highway corridors and a
few urbanized areas in Ohio-3 using its own facilities. Its service outside those spots is explicitly
offered only on a roaming basis. Since such service is not facilities-based, it is not to be taken
into account at all in the Commission’s competitive analysis. In re Applications of Deutsche
Telekom AG, T-Mobile USA, Inc. and Metro PCS Conumunications, Inc., rel. March 12, 2013, DA13-384
at Para. 37. AT&T and ATN do not contend that Sprint’s facilities-based service in this market is
anything but spotty.

AT&T and ATN demonstrated in their Joint Opposition that, contrary to Blue Wireless’s original
assertion, T-Mobile actually does provide some service in Ohio-3. Their depictions of T-Mobile’s areas
of service do show 2G service in the Ohio-3 market. However, they prove too little, Had they supplied

the 3G/4G screens available on the same T-Mobile website, it would have been clear that T-Mobile

3 They checked the NTIA website for federal users of the AWS spectrum band (Joint Opposition at footnote 36), a
site which does not purport to reflect non-governmental usage in the band.
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provides no 3G or 4G service at all in Ohio-3. (See attached screen shot from T-Mobile website

http://www.t-mobile.com/coverage/pcc.aspx/.  The T-Mobile website also shows a single “retail
location™ for T-Mobile in the Ashtabula area —a Walmart which obviously sells a wide variety of phones
and services. It is in no sense a T-Mobile store. The nearest actual T-Mobile store is more than 30 miles
away in a separate market. Far from having “substantial coverage and competitive presence” in Ohio-3
(Joint Opposition at p. 6), T-Mobile operates a minimal voice-only system with no 3G or 4G broadband
service. Since the Commission has expressly stated that it will only treat firms as competitors in the
marketplace if they offer “‘mobile telephony/broadband services™ (Verizon-ALLTEL Order, supra at Para.
65), T-Mobile’s rudimentary service simply doesn’t count. By contrast, although ATN downplays its
own weakness as a competitive force, at least it offers 3G service. Public Interest Statement at pp. 6 and
7.

This means that, despite the Applicants’ protests to the contrary, Ohio-3 is currently a four-horse race,
and one of those competitors, Sprint, is so limited in facilities-based coverage as to be almost negligible.
If ATN were to be subsumed into AT&T, a virtual duopoly would be left. At a minimum, the market will
have fewer than the four mobile telephony/broadband competitors which the Commission and the Dept.
of Justice consider essential to “genuine” competition. Tellingly, the Applicants scrupulously avoided in
their Joint Opposition any discussion of the HHI. Blue Wireless again urges the Commission to conduct
an HHI analysis of the Ohio-3 market using number resource information available in its records. That
data should provide solid information regarding the market shares currently held by AT&T and ATN in
the market, and the adverse effects that a combination would cause. Of course, the Commission could
also require the Applicants to provide information themselves regarding their subscriber numbers in the
subject market, but without inputs from Verizon and Sprint, the full story would not be known. 1t would
not be too onerous for the Commission to require all four of the relevant market participants (i.e., AT&T,
ATN, Verizon and Sprint) to supply subscriber numbers on a confidential basis so that the Commission
can make a decision based on the complete competitive picture.

Finally, the Applicants tout the alleged benefits to ATN’s current customers of having access to
AT&T’s wondrous network as weighing against any competitive harm that might otherwise inure to the
public. To that we need only point out that ATN’s customers, who have always had the option of
switching to AT&T’s service if they so chose, have so far not succumbed to the blandishments of that
service. Perhaps the rate plans and attached obligations are unattractive, perhaps the data capacity is too
limited, or perhaps the service offered by AT&T is too spotty in this market. For whatever reason, ATN’s
customers have chosen a carrier other than AT&T. And the essence of free competition is that they

should continue to have that choice.
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D. Conclusion
The Commission too should take heed of the severe adverse effect on competition which this
transaction will wreak on Ohio-3. It is not in the public interest to approve the transaction in its present

form, and it should therefore be denied.

Respectfully submitted,

Buffalo-Lake Erie Wireless Systems Co., L.L.C.

/\ Jen b \ Q,\N

Donald’J. Evans

Fletcher, Heald & Hildreth, PLC
1300 North 17" Street, 11" Floor
Arlington, VA 22209

April 24, 2013 Its Attorneys

{00517544.2 !6



Declaration of Brian Gelfand

I, Brian Gelfand, Chief Operating Officer of Buffalo-Lake Erie Wireless Systems Co.,
L.L.C., hereby declare under penalty of perjury that I have reviewed the attached Reply to
Opposition and the facts contained therein are true and correct to the best of my knowledge and
belief. The screen shot attached hereto was taken from the publicly accessible website of T-
Mobile and the information contained therein is a product of those sites.

Brian Gelfand

B /LfM/L Y Date: %/QJ/L?
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3G/4G smartphone signal strength* @

To see if a location has 3G or 4G coverage and check its signal strength, zoom all the way into the location and then click on the map
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*The definitions and user experience may differ for dedicated Mobile Internet devices such as Mobile HotSpots,
Tablets, and Laptop Sticks. For more details, see a Retail Associate at the nearest T-Mobile Retail Store
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INTERCARRIER ROAMER SERVICE AGREEMENT

THIS AGREEMENT, together with all appendices (collectively, the
“Agreement”), dated as of the 16th day of November, 2007 (thc “Effective Date™), is
entered into by and between Alltel Communications, Inc.. 8 Delaware corporation, for
itself and for those license holders set forth in Appendix I, (collectively referred to as
“Alltel™), and Buffalo Leke Erie Wireless Systems Co. LLC, a Maryland corporation, for
itself and for thosc license holders set forth in Appendix I (collectively referred to as
“Blue Wireless”. The entities listed in Appendix I as the Alltel Licensees and Permittees
are herein referred to as the “Alltel Parties.” The entities listed in Appendix I as the Blue
Wircless Licensees and Permnittees ave herein referred to as the “Blue Wireless Parties,”
or individually ag a “Alltel Party” or a “Blue Wireless Party,” respectively; the Alltel
Purties and the Blue Wireless Parties are collectively referred to as the “Partiec” and
individually as a “Patty.”

MUTUAL AGREEMENT

In copsideration of the mutual obligations and promises contained herein and for
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Partics do hereby agree as follows: '

DEFINITIONS

“ANSI-41” means the signaling protocol nsed to provide intersystein aperation in
support of subscriber mobility management as published by the American National
Standards Institute,

“Assume Negative” means the validation process by which Roamers are assumed
unauthorized until a positive notification has been received by the Serving Cairier.

“Assume Positive” means the validation process by which Roamers are assumed
authorized until a negative notification has been received by the Serving Carrier.

“Authentication” means the direct exchange of ANSI-41 messages over SS7
connections through a8 network of carriers by which thc identity of the Roamer is
confirmed through the use of industry standard encryption algorithms. -

“Authorized Receipt Point” or “ARP” means the location or address of the
party designated by the “Home Carrier” as the delivery point for its CIBER Records and
authorized agent for performing CIBER cdits.

“Authorized Roamer” means a Roamer using equipment with the MBI/MIN
combinations listed in accordancc with Section 3 of this Agreement for whom the

-~
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Serving Carrier has received a positive notification in accordance with the provisions of
Section 3 hereof.

“BID” or “Billing Identification” mecans a five-digit code administered by

CIBERNET that may be used instead of a SID for billing purposes to indicate a specific

service area within a SID.

“Bill and Keep" means that the Serving Carrier docs not bill the Home Carrier
for services provided.

“Billing Period” is the pcnod running from the day afier the Closc of Billing
through the Close of Billing day in the subsequent month (normally the 16™ through the
15", unless the 15" falls on a non-business day),

“Call Detail Record” or “CDR™ means the record containing information that is
unique to a specific call. CDR contains information such as the originating switch, the
terminating switch, length of call, time of day, call start and end time, and the number
dialed.

“Cellular Intercarrier Billing Exchange Record” (“CIBER” or “CIBER
Record”) means the publication prepared and maintained by CIBERNET Corporation as
a service to the wireless comynunications induswy. Unless specifically ptovided
otherwise in the Agreement, all words and phrases used in the Agreement are in
accordance with the definitions provided in the CIBER Record. The CIBER Record is
the industry standard record formeat used to transfer Roamer billing data.

“Clearinghouse” means the entity that provides for the exchenge of CIBER
Records, performs Industry accepted CIBER edits, and forwards data to roammg
partners and other clearinghouses for reimbursement of roamer service.

“Close of Bnlllng is the 15" day of each calendar month or the next preceding
business day if the 15" is not a business day.

"Confidential Information'' means any information exchanged between the
Partics in connection withh this Agrcement concerning the other Party's business
including, without limitation, tangible, intangible, visual, electronic, written, or oral
information such as (i) trade secrets, (ii) financial information and pricing, (iii) technical
information and know-how such as research, development, procedures, algorithms, data,
designs and (iv) business information such as operations, planning, marketing interests
and products, and (v) all information collected or developed by a Party regarding
customets iucluding location-based information, all phone or other identification numbers
issued to customers, all electronic serial numbers, all customer personal information and
all automatic number identification information and all information described in the
FCC's definition of "Customer Proprictary Network Information” as set forth in 47 USC
Section 222(h)(1) (as amended from time to time).
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“Domestic” means those Markets within the United States, Puerto Rico, and the
United States Virgin Islands.

“ESN” means the Electronic Scrial Number that is set by the manufacturer and |
encoded in a Roamer’s wireless device. _

“FCC” means the Federal Communications Commission or any successor agency
thereof.

“Home Carrier” means a Party who is providing Wireless Scrvice to its
registered customers in a geographic area where it directly or through subsidiaries who
arc named Parties to the Agreement holds a license or permit for 8 domestic public
wireless radio telecommunication xystem and station.

“HLR"” or “Home Location Register” is an SS7 databasc containing information
regarding the current location and validation stetus of the Home Carrier’s customers.

“Industry Negative Filo” meany the database of all MIN/ESN combinations that
have been reported to the Clearinghouse by member and non-member Home Carriers to
deny those MIN/ESN combinations roaming privileges by the Serving Carrier.

“IS™ means “Interim Standard” and is used to refcrence numerous network and
engineering guidelines used throughout the wireless industry for various purposes.

“Market” means the geographical area, identified by a SID, BID, or other
governmentol identifier, in which the applicable Party has a license or pennit to provide
Wireless Services.

“Mobile Equipment Identifier” or “MEID” means an identification number
that is globally unique for each new CDMA handset. The MEID identifies the CDMA
handset to the network. MEIDs will be used to replace ESNs.

“MIN Block Identifier” or “MBI" mecans the first six digits of the MIN assigned
by a Home Carrier to identify a line number range of its MSIDs. Minimum reportable
line range within an MBI is 1,000 line numbers.

“Mobile Dialable/Directory Number” or “MDN?” is cither (i) assigned by a
Home Carrier to a customer subscribing to its Wireless Service, or (ii) ported to the
Home Carrier by a customer subscribing to its Wireless Service who previously had
service with another telecommunications service provider.

“Moblle Identification Number” or “MIN” is assigned by a Home Carrier to

cach of its registered customers. The MIN/MSID is transmitted by the wireless device
for purposes of registration. In the Wireless Local Number Portability environment, the
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MIN, which may or may not be the same as the MDN, identifies the service piovider
associated with a subscriber.

“Mobile Station Identifier” or “MSID” is a number assigned by a Horne Carrier
to each of its registered customers., In a local number portability environment, mobile
subscribers require two types of numbers: MDN and an MSID. Where the MDN is the
dialable and portable North American Numbering Plan telephone number, the MSID is
non-portable and non-dialable.

“Pre-Call Verification” or “PV” means call validation that occurs between the
Serving Carrier and Home Carrier switches before a call is connected, with the purpose
of detecting and blocking fraudulent call attempts.

“Resale” or “Resell” means to sell 8 Party’s Wireless Service using MDNs
homed to a local scrvice arca not covered by that Party's CDMA/1XRTT or EvDO
network.

“Roamer” means a customer who secks Wireless Service in a geographic area
outside of the area served by the Party with whom it is registered.

“Serving Carrier” mecans a Party who provides Wireless Service for
Authorized Roamers of another Party while such Authorized Roamers are out of their
Home Carrier’s geagraphic service area and in the geographic service area where the
Serving Carrier directly or through subsidiarics who are Partics to this Agreement holds a
license or permit for a domestic public wireless radio telecommunication system and
station. :

“SID” means the five-digit code assigned to each market by the FCC for each
license issued to Wireless Carriers.

“Technical Data Sheet” means o document used by the roaming industry for
Home Carriers to periodically notify Serving Carriers technical information about the
Home Carrier’s Markets including, but not limited to, the list of valid MBI combinations
of its customers, SIDs, BIDs, market names and point codes.

“VLR” means a local databasc maintained by the Serving Carrier to track
Authorized Roamers currently registered on the Home Carrier’s network.

“Wireless Voice Service” means domestic public Wireless radid™ ~
telecommunications service and any other available public radio services authorized
under the FCC rules, or other licensing authority in other jurisdiction(s), including but not
limited to cellular and PCS services. Wireless Voice Service may be referred to to herein
as “Wireless Service.”

L PROVISION OF SERVICE
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1.1 In accordancc with the terms of this Agrcement and any governing appendicies,
Each Party shall provide, to any Authorized Roamer who so requests, Wireless Voice
Service in accordance with rates and terms set forth in Appendix I1.

12 Notwithstanding anything in this Agreement to the contrary, a Serving Carrier
may suspend or terminate service to an Autharized Roamer in accordance with the terms
of this agreement but such suspension or termination shall not affect the rights and
obligations of the Parties for service furnished hercunder prior to such termination or
suspension.

1.3 No Serving Carrier shall use recorded announcements or other inducements for an
Authorized Roamer under any circumstances.

1I. DIVISION OF REVENUE

2.1  Each Home Carrier, whose customers (including the customers of jts resellers)
receive Wireless Service from a Serving Carrier as Authorized Roamers under this
Agreement, shall pay to the Serving Carier who provided such Wireless Service 100% of
the Serving Carrier’s charges for Wireless Service set forth in Appendix II (eirtime, toll,
or long distance), and one hundred percent (100%) of termination charges (Serving
Carrier or third party) or other Serving Carrier charges (e.g. directory assistance) and
pass-through charges (charges owed by the Scrving Carricr hercunder to any toll or other
carrier in connection with providing such Wircless Services). The rates set forth in
Appendix II shall apply to any SIDs listed on Appendix 1. If 8 SID is not listed on
Appendix I unless added pursuant to the terms and conditions specified in this
Agreement, then any “current rates” that arc in place between SID combinations shall
continue until the new SIDs are added to the Agreement at an agreed upon rate. If there
are no current rates in effect, then default rates per each Party's Technical Data Sheet
shall apply until the new SIDs are added to this agreement. Amendments to the
Agreement shall be in writing, signed by the Parties, and shall be effective on the 16" of
thc month following full execution thereof unless a different cffective date is set forth in
the amendment. The rates in Appendix II shall remain in effect as set forth herein until
both Parties enter into a written agreement to amend them in accordance with this
Section. '

22 Requests to add a Market to Appendix [ pursuant to the terms of this Agreement
shall be given via e-mail, facsimile or by written notice.

2.3 Either Party may from time to time hereatler seek to amead Appendix I of thid”
Agreement to split any of its SIDs into multiple BIDs upon 30 days written notice to the
other Party. BID additions will utilize rates previously used by the SID as herein defined
provided the BIDs cover the same geographic area as the prior SID.

III. EXCHANGE OF INFORMATION
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3.1  Technical Data Sheets. Bach Party's Technical Data Sheet contains a list of the
valid MBI/MIN combinations used by its respective customers. Except as specifically set
forth herein, these MBI/MIN combinations shall be accepted by the other Party. Each
MBI/MIN is and shall be within the entire line range (0000-9999), or a specified portion
thereof. Each Party shall be responsible for all billing otherwise properly made in
accordance with this Agreement to any number listed by such Party within the range or _
ranges specified by it in Appendix I. Additions, dcletions, or changes to MBI/MIN
combinations for their respective customers shall be sent by each Party to the other Party
in the form of an updated Technical Data Sheet.

3.2  MBI/MIN Notification. The minimum time required before changes, additions.
or deletions of MBJ/MIN ranges become effective shall be (15) days from the date a
Party receives the other Party’s notification of such changes, additions or deletions.

33  Exchange of Information. The following information, at a minimum, shall be
exchanged between both Parties when changes are made to a Technical Data Sheet:

MBI/MIN, Line Range, BID, City/State, and Effective Date

Each Carrier’s respective Technical Data Sheet shall contain all valid MBI/MIN ranges
and corresponding SID information. The “Minimum Line Range" within a MBUMIN is
1,000 consecutive line numbers.

3.4  Validation and Fraud Protection.

3.4.1 In order to prevent frand, the Parties agree to use at least one of the
methods of call validation outlined barein, “Pre-Call Validation™ (“PV™) or
“Industry Negative File” or “Authentication.”

3.4.2 In Markets with Signaling System 7 (“SS7"") connectivity, the Parties shall
use “Pre-call Validation” to send an inquiry to the Home Carrier’s switch to
determine if the MIN/ESN combination of the Roamer’s equipment is authorized
for Wireless Service. If the response of the Home Carrier’s switch is that the
MIN/ESN combination is authorized, the Serving Carrier will consider the
Roamer to bec en “Authorized Roamer” for a fixed period of time (timc peried to
be determined by the Serving Carrier). If the response of the Home Carrier's
switch is that the MIN/ESN combination is not authorized, the Serving Carrier
will deny service. If the Home Carrier's switch does not respond to the inquiry
the Serving Carrier will “Assume Negative” and deny Wireless Service until such™
time a response is received from the Home Carrier suthorizing Wireless Service.

3.43 If the Serving Carrier provides PV of the Home Carrier’s customers
through means of a system that bypasses the Industry Negative File, the Home
Carrier agrees to remove all Industry Negative File edits with the appropriate
Clearinghouse. In such case, CIBERNET Negative File guidelines . and
procedures will not apply.
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344 Both Parties agree to work towards SS7 connectivity in any Market where
such connectivity does not exist today. If in the future a Market is added that
does not have SS§7 connectivity, the Party acquiring such Market shall have those  __
MIN/ESN combinations identified separately from those within the valid MINs
identified in accordance with the terms hereof. If Home Carrier does not want _
any such MIN to be considered an *“Authorized Roamer” such MIN/ESN
combinations must be entered into the Industry Negative File. The approved
CIBERNET Negatlve File Guidelines shall be the governing criteria for all
Parties. Thereafter, from time to time, as agreed by the Parties, of all additions to,
and deletions from, these lists for the customers of that particuler Party. Such
notifications shall be made during the normal business hours of the Parties, via the
Clearinghouse, '

3.4.5 In the case where cither Party acquires a Market that does not use S57
connectivity, such Party, due to system limitations related to that Market, may
purge or delete numbers of its customers from the lists as referred to herein, but in
all such cases, such purging or deleting numbers must be done in accordence with
the approved CIBERNET Negative File Guidelines. If purging or deleting of
numbers is done prior to the time frames established by the CIBERNET Negative
File Guidelines, or through procedures not otherwise set forth by the approved
CIBERNET Necgative File Guidelines, the Party implementing the purge or
deletion will assumc financial liability for any charges incurred as a result of
those actions. All purges or deletions made pursuant to this Section shall be given
through the Parties and shall be in the form mutually agreed upon by the Parties
and effective at the time established by the approved CIBERNET Negative File
Guidelines (unless otherwise modified by mutual agreement of the Parties).

3.4.6 Each Party shall provide to the other Parties a list of all Markets and their
SS7 status within the Technical Data Sheet. The Technical Data Sheet shall be
promptly updated as changes occur in the SS7 status of any Market.

3.4.7 The parties will cooperate and, as necessary, supplement this Agrcement
in order to minimize fraudulent or other unwarranted use of their respective
systems to Roamers. If any Party reasonably decides that, in its sole judgment,
despite due diligence and cooperation pursuant to the preceding sentence,
fraudulent or other unwarranted use has reached an unacceptable level of financial
loss and is not readily reasonably remediable, such Party may provide written
instruction that all or a portion of its MINs be removed from the Serving Carrier’s”
switch(es). The Serving Carrier will comply with this instruction within three (3)
business dayy of receiving the request. At such time as the Home Carrier seeks to
have its MINs reinstated in the Serving Camier's switch(es), the Home Carrier
will provide the Serving Camrier a written insguction in accordance with Section
3.1 hereof.

b d
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3.4.8 Each Party hereby agrees to Indemnify each and all of the other Parties,
together with their parmers and any and all of their officers, directors, employees,
agents and/or affiliates, against, and hold them harmless from, any and all third
party claims, suits, demands, losses and expenses, including attorneys’ fees and
disbursements, which may result in any way whatsoever from the indemnifying
Party’s denial or provision of Roamer or local Wireless Service contrary to the
instructions of the indemnified party as provided herein and in accordance with
the Industry Negative File Guidelines, if applicable.

IV.  BILLING

4,1  Each Home Carrier shall be responsible for billing to, and collecting from, its own
customers all charges that are incurred by such customers as a result of service provided
to thern as Authorized Roamcrs by the Serving Carrier. The Home Carrier shall also be
responsible for billing its customers for, and remitting to, the federal government all
federal excise tax that may be duc in connection with the service being billed by it to its
customers. If the Authorized Roamer is a customer of a Home Carier that resides
outside of the United States, all applicable taxes will be charged by the Serving Carrier.
The Serving Carrier will be responsible for remitting such taxes to the appropriate tax
authorities.

42  The Home Carrier will pay for Authorized Roamer charges based on the
settlement report provided by its Clearinghouse and pursuant to the provisions of this
Agreement.

43  Each Home Carrier may from time to time choose to restrict roaming in a
particular Market or Markets belonging to the Serving Canier. In such cases, written
notification must be provided to the Serving Carrier thirty (30) days prior to effective
date of such restriction

44  Liability for Unauthorized Roamers shall be established one hour after posting of
negative file update by the Home Carrier’'s Clearinghouse unless validation is occurring
via 887 whereby the industry ncgative file is bypassed. Utilization of existing
Clearinghouse negative file update timestarps shall apply. It is essential to populate the
Time Zone Indicator and Daylight Savings Indicator ficlds with appropriate values.
Utilization of existing Clearinghouse negative file entries shall be immediate,
Notification or updating of the attachments and lists shall be made by (a) courier delivery
of a written notice, or (b) facsimile or e-mail transmission of a written notice during
normal business hours of the Party being notified, or (c) by entry (through manual or
autornated means) into the Industry Negative File of a clzaringhouse.

4.5  All requests to remove and/or reinstate exchanges due to fraudulent or
unauthorized roaming activity must be in wrlting and sent via facsimile to the contact
person identified in the Technical Data Sheet. Such requests shall be completed within
one (1) business day following receipt when possible, but not iater than three (3) business -
days following receipt. Afier the expiration of the three (3) business days deadline, if an
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exchange is not removed the liability for any fraud incurred will be the responsibility of
the Serving Carrier. The Home Carrier shall submit all claims in writing for the
fraudulent or unauthorized roaming activity to the Serving Carrier.

4.6 Message records shall be considered to have failed the CIBER Record Edit if the

messege ie more than thirty (30) days old when it is received at the Home Carrier's

Authorized Receipt Point (*ARP"). Message records which are rejected from the Home
Carrier's ARP and returned to the Serving Carrier shall be considered to have failed the
CIBER Record Edit if the message is mote than forty-five (45) days old. Determination
of the age of a message record is from the date of the call.

4.7 Each Serving Carrier who provides Wireless Service to an Authorized Roamer
pursuant to this Agreement shall forward Roamer billing information, on at lesst a
weckly basis, in accordance with the procedures and standards set forth in the CIBER
Record to the Home Carrier’'s Authorized Receipt Point

4.8  Where the Authorized Roamer billing information required to be provided by the
Serving Carrier does not comply with the CIBER Record guidelines, the Serving
Carier's Clearinghouse will return the defective record to the Serving Carrier as
provided in the CIBER Record established procedures, Whereas the Serving Carrier’s
Clearinghouse performs mandated CIBER edits, the Home Catrier may not return records
1o the Serving Carrler either dizectly or through their respective Clearinghouse for failure
to adhere to CIBERNET guidelines. Both Parties agree that it is the responsibility of
their respective Clearinghouse to edit CIBER Records for ndherence to CIBER
guidclines. The Home Carrier may decide to institute an edit either at the Clearinghouse
or within their respective billing system to reject roaming records for specific business
reagona not related to adherence to CIBER Revord guidelines.

4.9  No credit for insufficient data or defective records shall be permitted except as
provided in this Section 4, unless mutually agreed upon by the Parties. Any credit that is
requested by the Home Carrier must be fully documented and submitted utilizing the
format set forth in this Agreement.

V. SETTLEMENT

5.1  Each Party will settle its accounts with the other Parties on the basis of billing
information received pursuant to Section 4 hereof as of the Close of Billing. The Home
Carrier shall remit to the Serving Carrier's designated account by wire transfer or check
such amounts as mre duc to the Serving Carrier as of the Close of Billing. Carriers
utilizing net settlement procedures set forth in the CIBER Record are not required to
submit a paper invoice and will make payments in accordance with such net settlement
procedures,

5.2 If either Party is not wtilizing the net settlernent procedures set forth in the CIBER
Record, payment for Wireless Service must be remitted to the Serving Carrier within 30
days (“Payment Due Date™) after the Close of Billing.
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5.3  Late Paymenty. Payment must be in the form of a check or wire transfer and be
received by the payee by the Payment Due Date following the date of the invoice.
Paymenis received later than the Payment Due Date shall be subject to a late charge of
either one and a half percent (1.5%) of the outstanding balance for each thirty (30) day
period (or portion thereof) thet such payments are late or the highest percentage of the
outstanding balance permitted by law, whichever is lower. The only exception to this
requircment shall be late payments, which are delayed in forwerding through
circumstances which are beyond the control of the Home Carricr and arc agreed to by the
Serving Carrier, which agreement shall not be unreasonably withheld.

54  Except as set forth in Section S.5, each Party shall havc three months from the end
of a settlement period to make a clajim for any disputed billed or paid amount pertaining
to the provision of Wireless Service during that settlement periad. If a Party fails to roise
a claim within such three month period, then the Party shall be deemed to have waived
such claim. Any refunds owing as a result of a properly raised claim in accordance with
this Scction shall be paid with sixty days of receipt of notice of the claim. If payment is
not made within such time, the late fee set forth in Section 5.3 shall apply.

5.5  Notwithstanding the provisions of Section 5.4, and unless an undercharge has
occurred as the result of fraud or other actions taken by the Home Carrier, a Serving

Carrier shall not be allowed to make a claim for additional payments from a Home'

Carrier for any settlement period if the Serving Carrier undercharged the Home Carrier.
An undercharge occurs when the rates charged by the Serving Carrier to the Home
Carrier are less than the rates specified in Appendix II.

5.6  Claim Request. A request for credit must include the following information in
order to be validated:

-Home Catricr Name

-Serving Carrier Name

-Date of Invoice

-Settlement Period

-Date of Wireless Usage

-Clearinghouse Process Date

-Batch Sequence Nuinber

-Number of Records

~Amount of Requested Refund (Ex. Alrime, Toll and Other Charges)
-Reason for requested reimbursement (Ex. Unauthorized Roamer, Incoraplete
information, ctc.)

-Desired settlement process, such as payment withheld or charge back.

VI. TERMINATION AND SUSPENSION OF AGREEMENT

10
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6.1  This Agreement shall have a term commencing on the date first written above The
Agreement may be terminated by either Party ot any time upon 90 days prior written
notice.

6.2 In the event of a default or a change by state or federal licensing authorities
banning or severely impairing the use of Roamer service by an Alltel Party or Blue
Wircless Party, this Agreement may be terminated immediately upon written notice by
Alltel to Blue Wireless or Blue Wireless to Alltel, respectively.

6.3 In the event that roaming becomes technically or administratively irmpracticable
on any Party’s Market(s) or if an unacceptable level of unauthorized use occurs, cither
Allte] or Blue Wireless may suspend service in those Markets affected by the
impracticality by sending written notice to the other Party and, in such event, the Home
Carticr may notify its customers of the suspension of service. In the event that such
notice is deemed necessary, the Home Carrier shall consuit with the Serving Carrier
regarding the content of such notice and incorporate all reasonable suggestions made by
the Serving Carrier with respect to such customer notice. In addition, the Serving
Camier, when communicating with the customers of the Home Carrier, will use an
explanation for the suspension of service mutually agreed upon by Alltel and Blue
Wireless.

6.4  The suspension or termination of this Agreement shall not affect the rights and
liabilities of the Parties under this Agreement with respect to all Authorized Roamer
charges incurred prior to the effective date of such termination or suspension.

Vil. DEFAULT

A Party will be in default under this Agreement upon the occurrence of any of the
following events:

)] Breach of any material term of this Agreement, if such breach shall
continue for thirty (30) days afier receipt of written notice thereof’

(i)  Voluntary liquidation or dissolution;

(iii) A final order by the Federal Communications Commission (“FCC")
revoking or denying renewal of the Wireless Service license or permit granted to such
Party; or . -

(iv)  Such Party (a) filing pursuant to a statute of the United States or of any
state, a petition for bankruptcy or insolvency or for reorganization or for the appointment
of a receiver of trustee for all or a portion of such Party’s property, (b) has filed against it,
pursuant to a statute of the United States or of any state; a petition for bankruptey or
insolvency or for reorganization or for the appointment of a receiver or trustee for all or a
portion of such Party’s property, provided that within sixty (60) days after the filing of
any such petion such Party fails to obtain a discharge thereof, or (c) making an

11

12703707 MON 13:50 [TX/RX NO 9625]



Menday, December 03, 2007 6.49 PM Ernie Durst 301-907-9021 o

L 4 [

assignment for the benefit of creditors or petitioning for, or voluntarily entering into, an
arrangement of similar nature, and provided that such filing, petition, or appointment is
still continuing,

VIII. SUCCESSORS AND ASSIGNS

Neither Party may sell, assign, transfer, or convey its interest in the Agreement or
any of its rights or obligations hereunder without the written consent of the other Party,
except that a Party may assign its rights and obligations hereunder 10 an assignee of its
Wireless Service license shown in Appendix 1 or permit issued by the FCC, provided that
such assignee expressly assumes, by written instrument approved by Allte] in the case of
a Blue Wireless, and Bluc Wirelcess in the case of an Alltel Party, all of the obligations of
such Party hereunder and thereby becomes a party hereunder. No person other than a
Party to this Agreement shall acquire any rights hereunder es a third-party beneficiary or
otherwise by virtue of this Agreement.

IX. NOPARTNERSHIP OR AGENCY RELATIONSHIP IS CREATED

Nothing contained in the Agreement shall constitute the Parties as partners with
one another or render any Party liable for any debts or obligations of any other Party, nor
shall any Party hereby be constituted the agent of any other Party.

X. NOTICES AND AUTHORIZED REPRESENTATIVES

10.1  Unless otherwise specified in this Agreement:
) Al notices required under this Agreement shall be given in writing; and,
(ii) All notices shall be either personally delivered, sent via facsimile upon
machine confirmation of receipt, or dispatched by certified rmail return
receipt requested to the persons specified in this Agreement or to.such
other persons at such other addresses as either Alltel or Blue Wireless may
designate by written notice to the other. :

Unless otherwise specified herein notices should be sent to:

A. Alltel Communications, Inc.,
Attn: Roaming Department
1 Allied Drive
Little Rock, AR 72202

CC: Corporate Legal (same address as above)
and
B. Blue Wireless,
Arttn: Brian Gelfand,
4915 Auburn Ave Suite 200,
Bethesda, MD 20814 ) .

12
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CC: Corporate Legal (same address as above)

10.2 For the purposes of this Agreement, Alltel shall be the authorized representative
of the Alltel Parties and Blue Wireless shall be the authorized representative of the Blue
Wireless Parties.

Xl. MISCELLANEOUS

11.1 The Partics agree to comply with, confonn to, and abide by all applicable and
valid laws, regulations, niles and orders of all governmental agencies and authoritics, and
agree that this Agreement is subject to such laws, regulations, rules and orders.

11.2  The Parties agree to use their respective good faith efforts to fulfill all of their
obligations under this Agrecement. The Parties recognize, however, that to effectuate all
the purposes of this Agreetnent, it may be necessary either to enter into future agreernents
to amend this Agreement, or both. In that event, the Partics agree to negotiate with each
other in good faith. In no event, however, are the Parties obligated to amend this
Agreement and/or enter into other agreements if the efforts to negotiate in good faith do
not result in such an amendment or other agreement that is satisfactory ta both Parties.

113 This Agrcement and the Technical Data Sheets as they may be amended from
time to time constitutes the full and complete agreement of the Parties. If there is a
difference between a provision in the Technical Data Sheet and Appendix II the
provisions of Appendix II shall apply. Any prior agreements among the Parties with
respect to this subject matter are hereby superseded. This Agreement may not be
amended, except by the written consent of the Parties. Waiver of any breach of any
provision of the Agreement must be in writing signed by Alltel in the case of a breach by
Blue Wircless, or a Blue Wireless Party, or by Blue Wireless in the case of breach by
Alltel or an Allte]l Party, and such waiver shall not be deemed to be a waiver of any
preceding or succeeding breach of the same or any other provision. The failure of a Party
to insist upon strict performance of any provision of the Agreement or any obligation
under this Agreement shall not be a waiver of such Party’s right to demand strict
compliance therewith in the tfuture,

11,4  The headings in this Agreement arc inserted for convenience and identification
only and are not intended to describe, interpret, define or limit the scope, extent or intent
of this Agrecment or any provision thereof.

11.5 This Agreement may be executed in counterparts, each of which shall be deemed ™
an original, but all of which together shall constitute one and the same Agreement.

11.6 Neither Party shall be responsible for any delay or failure in performauce of any
part of this Agreement to the extent that such delay is caused by reason of acts of God,
wars, revolution, civil commotion, acts of public enemy, embargo, acts of government in
its sovereign capacity, or any other circumstances beyond the reasonable control and not
involving any fault or negligence of the party affected (“Condition"). If any such

13
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Condition occurs, the party affected, upon giving prompt notice to the other party, shall
be excused from such performance on a day-to-dny basis during the continuance of such
Condition (and the other party shall likewise be excused from performance of its
obligations on a day-to-day basis during the same period), provided, however, that the
party so affected shall use its best reasonable efforts to avoid or remove such Condition
ond both parties shsll proceed immediately with the performance of their obligations
under this Agreement whenever such causes are removed or cease.

11.7  The Parties agree that they will not Resell the other Party's wireless system under
this Agreement.

11.8  The Parties meke the following wairantics and representations:

11.8.1 Alltel hereby rcprescnts ond warrants that (a) it has been authorized by all
necessary action by the Alltel Parties to enter into this Agreement on each such
Party's behalf and to bind each such Party as if it were a signatory hereto, and (b)
that Alltel itself has been authorized by all necessary action to enter into this
Agreement,

11.8.2 Blue Wireless hereby represents and warrants that (a) it has been
authorized by all necessary action by the Blue Wireless Parties to enter into this
Agreement on each such Party's behalf and 1o bind each such Party hereto as if it
were a signatory hereto, and (b) that Blue Wireless itself has been authorized by
all necessary action to enter into this Agreement.

11.8.3 Alitel and Blue Wireless each hereby represent and warrant that (a) each
of the Alltel Parties and each of the Blue Wireless Parties, respectively, is a
Licensee or Permittce shown on the attached Appendix I serving the area(s)
referted to therein and (b) only Licensces and Permittees shall be authorized
Home Carriers hereunder.

119  Acquisiti 1 Di - £ Mal Li { P . .

11.9.1 Due to the divestiture of a Licensee or Permittee, Alltel or Blue Wireless
may from time to time hercafter amend Appendix 1 of this Agreement to delete a
Licensee or Permittee as an Allte] Party or a Blue Wireless Party, respectively, to
this Agreement, upon written notice to the other.

11.9.2 Due to the acquisition of a new entity, Allte] or Blue Wireless may from ™
time to time hereafter seek to amend Appendix I of this Agreement to make such
new entity a License or Permitice upon written notice to the other and with the
written consent of the other Party, which consent will be at that Party’s sole
discredon.

11.9.3 Due to an acquisition of a Market by a Licensee or a Permittee, Alltel or
Blue Wireless may from time to time hereafter seek to amend Appendix I of this

14
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Agreement to add such Market as a listed Market of the Licensce or Permittee,
respectively, upon written notice to the other and with the written consent of the
other Party, which consent will be at that Party’s sole discretion.

11.9.4 Nothing herein shall restrict either Party’s right to sell, assign, or transfer a X
Market or a portion of 8 Market or a Licensee or a Permittee without any consent
or restriction from the other Parties. Such sale, assignment or transfer will result
in that Market's, Licensee’s or Pennittee’s deletion from this Agrecrnent unless
the Market, Licensee, or Permittes is sold, assigned or transterred to another
Licensee or Permittee that is a Party to this Agreement. Approved additions or
deletions shall become effective between such additional Party or Parties and all
the existing Parties hereto, less any such deleted Party or Parties, as of the date set
forth in an agreed upon ameénded Appendix I provided with the notice.

11.10 Any prior agreements among the Parties, any Alltel Party, any Bluc Wireless
Party, or any combination thereof with regpect to the subject matter covered herein are
hereby terminated and superseded.

XIl. CONFIDENTIALITY

Each Party acknowledges that while performing its obligations under this
- Agrecement it may have access to Confidentinl Information of the other Party. The Party
receiving such Confidential Information (the "Receiving Party”) may use the Confidential
Information only to perform its obligations under this Agrcement. The Receiving Party
must use at least the same care to avoid unauthorized use, including disclosure, loss or
alteration of the disclosing Party's Confidential Information as it provides to protect its
own similar confidential information, but in no event will the Receiving Party fail to use
reasonable care under the circumstances to avoid any unauthorized use of the disclosing
Party's Confidential Information. Upon the termination of this Agreement, or upon
written request, the Recciving Party shall return or destroy, at the option of the disclosing
Party, all Confidential Information of the disclosing Party, Notwithstanding anything else
herein to the contrary, the following shall not be considered Confidential Information:
information thet is (i) rightfully known to the Receiving Party before negotiation leading
up to the execution of this Agreement, (ii) independently developed by the Receiving
Party without any reliance on the disclosing Party's Confidential Information, (iii) part of
the public domain or is lawfully obtained by the Receiving Party from a third party not
under anp obligation of confidentiality, or (iv) required to be disclosed by law or legol
process, so long as the Receiving Party uses reasonable efforts to cooperate with the
disclosing Party in limiting disclosure, Each party agrees that the wrongful disclosure of
Confidential Infonnation may cause irreparable injury to that inadequately compensable
in monetary damages. Accordingly, either Party may seek injunctive relief in any court of
competent jurisdiction for the breach or threatened breach of this Section in addition to
nny other remedics at law or equity.

XIlI. CHOICE OF LAW

15
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This Agrecment shall be construed in accordance with the laws of the State of
New York without reference to its conflict of law provisions.

XIV. APPENDICIES

The following appendicies are hereby incorporated into and made a part of this
Agrecment:

) Appendix 1 Market Listing
(ii)  Appendix lI Special Terms and Conditions for Voice Roaming

IN WITNESS WHEREOF, the undersigned have duly executed this Agreement
as of the date first above written. -

Alltel Conjmunications, Inc.

By: ——

74 .
Print: l,,]\hg& H l,hﬁﬁ_{jﬁ% .
Title: jl//? WOQ A réj:
Date: J ‘DLL (}57

Blue Wireleas

Print: é{

Title: 'j'-
Date:
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APPENDIX |
Allte]l Market List
Licensee/Permittees
Ucansoo Coverage Ares Stats  Wireless
ALLTEL Winlase Holdings, LLC Tampa, Lakeland MSA3 PL 00042
ALLTEL Communications of ha Scuthwest Limiled Parinerahip Phoenix MSA ¥4 00083
ALLTEL Chia Limited Parinership Claveland MSA oM 00054
Radiefone, Inc. Now Qrfeana MSA LA 00087
RCTC Whalesale Corporaton ) Richmand M3A VA aco71
Johnson City Kingsport: Bristol
ALLTEL communicaticns, Inc. MSA TN 00074
ALLTEL Communications of the Southwest Limited Partnership Albuquorqua MSA NM ogoro
ALLTEL Communications, inc. Nortolk, Newport News MSAs VA 00083
ALLTEL Communications, Inc. Augusia MSA GA 00084
Radwfone, Inc. Baton Rouga MSA LA 00085
ALLTEL Communications of the Ssuthwes! Limited Parinsrship €1 Paso MSA ™ 00097
Relalgh-Durham MEBA Limited Parinership Fayattoville MSA NC 00109
ALLTEL Communications, inc. Chartotie MSA NG 00114
Naw Yeik NewCo Gubskilary, Inc. Greenvilie, SC MSA sC cotie
ALLTEL Wireieas ¢t Alsbama, inc, Mobils MSA AL 00120
Youngslown-Wareh MSA Limiled Partnership Youngstown MSA OM 00128
Toledo MSA Limitad Partnarghip Tolado MSA OH 00130
ALLTEL Communicatons, Inc. Gresnshoro MSA NG 00142
Raleigh-Durhum MSA Lirited Partnership RelaighDurham MSA NC 00144
ALLTEL Communisstions of Nobraakn, ino Cmaha MBA NE 60162
Charieston Notth Charlaston MSA Limited Parinership Chadaston, BC MBA sC oo18%a
AW TEL Communicstions, Inc. Oklskgma Cily oK 00189
ALLTEL Communications, Inc, Cotumbla MSA §C 00182
ALLTEL Ccinmunications of Southam Michigan Calivtar Limited Parinership Lansing MSA M ~ ooyas
ALLTEL Communications, Inc, Albany MSA GA 00204
Jackeon Cellular Telephone Co., Inc. Jackson MSA ME 00208
ALLTEL Celiular Associnlos ol Arkansaa Limited Partnership LitHe Rock MSA AR 00208
ALLTEL Wireless of Alexandiia, LLC Aloxandng MSA LA todiz
ALLTEL Communicaticng of Saginaw M8A Limited Partneratip Saginaw-Bay City-Midiand MSA Ml 00218
ALLTEL Communicalono of North Lovislana Calluler Umited Partnarship Shrevepon MSA LA €0220
Appleton-Oshkoesh-Ni h MSA Umbted Parmarship Applalon-Oshkosh-Neenah MSA wi 00240
ALLTEL Communications of Scuthem Michigan Cellular Limitad Partnership Grend Repids MSA, M8 M 00214 -
Caliular One of Amanily ] Amadilo ™ 00240
ALLTEL Communications of Southern Michioan Cefular (st Parnersbi ., Bama Creak M54 M pazse
ALLTEL Communicatons of Southem Michigan Ceilular LimHad Partnership ?ﬁiﬁm Naghor MSA M 00260
Cohitel of Biaxl, Inc, Biloxi MXA MS 80281
WWC Holding Co, Ina, Bismerk NO 00208
ALLTBL Cammunicaliona of Virginia Ne. 1, tnc Charottes sitle MSA VA 0d292
WWC Holding Co., inc Cueper RSA wr 00301
ALLTEL Communications, inc Colombus . GA 00302
ALLTEL Communications of Virginla No. 1, Ine. Danvills MSA VA 00308 _
17
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ALLTEL Communicalions, InC. Doihan M3
Eay Claire Callular Tokaphony Limited Partnership Egu Claire MSA
Centra! Florkia Cellular Telaphone Fon Plerce MSA
ALLTEL Cemmunicstions, inc. Farl Smith MSA
ALLTEL Communicatians, Inc Pt Walton Beach MSA
ALLTEL Communications, Inc, Qanasvilio MSA
ALLTE{ Communications, Inc. Florence MSA
ALLTEL Communicalicnrs, inc. Hickory MSA
MobieTal LL.C. Houma, LA MBA
wWwC Hoiding Co, Inc. Grand Forks
ALLTEL Communications of Southern Michigan Celluiar Limited Partnaralup Jackeon MSA

ALLTEL Communicatons, Inc.

ALLTEL Comununicarions of Southem Michigan Ceitular Limited Parthership
ALLTEL Communicationa of Toxas Limiled Perinership

ALLTEL Communications uf LaCrosse Limited Psrinsrehip

Toledo MSA Limited Partnership

ALLTEL Communications of Nebraska, Inc.

Tyler-Longview-Marshel! MBA L.mited Partnerahip

ALLTEL Communicaiions of Virginia No. 1, Inc.

ALLTEL Comwnunications, Inc,

WWC Heolding Ca,, Inc.

ALLTEL Communications of Nerth Louisiang Ceflular Limided Partnership
ALLTEL Communications, Inc.

ALLTEL Communicalions of Southern Michigan Ceilular Limited Parthership
YWWC Texan RSA Limiiad Partnership

ALLTEL Communicalons, ina.

ALLTEL Communioations of Pine BluM, LLC

ALLTEL Communications; inc,

Patersburg Ceflular Partrorship

Midwest Wircless

VW Licansa LLC

ALLTEL Communizatione, Ine

VWC Texas RSA Limited Partnership

ALLTEL Communicalions, inc

ALLTEL Qommunications, Ina.

ALLTEL Gemmunications of Southwest Arkanxos Caliular Limited Partnarsinp
WWC Uicensa LLC

ALLTEL Communications, (nc.

ALLTEL Communications, Inc.

ALLTEL Wim'oss of Alabema, Inc,

ALLTEL Communications of the Soulhwasl Limited Parinership

WWEC License LLC

ALLTEL Communicabons of e Southwest Limied Parnership

Norinwest Aruansas RSA Limited Partnarship

ALLTEL Commun.cations of North Arkansas Cellwdar Limitad Partnarahip
Northwest Arkansas RSA Limited Partnership

ALLTEL Communicalions of the South
ALLTEL Communications of Arksnses RSA #12 Cellular Limned Partnership
WWEC License LLC

ALLTEL Communtications, Inc

18

Arkansag Ceivlar Limited Partharship
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Jacksonville, NC MEA
Kolamazoo MSA

Kllisen-Tamgpls, Waca MBAs

La Crocce MBA
Uma MSA

Uncoln MSA

Tylar MBA
Lynchburg MSA
Manafield MSA
tincaln

Montoe MSA, LA-2
Monlgomery MSA
Muzkegon MSA
McAllen-Brownsyille
Panama City MSA
Pine Bl MSA
Pueblo
Petersburg MSA
Rochester MSA
Rapid City, SD-7
Savannah MGa
San Angelo
Tallahasseg MSA
Springfieid M3A

Taxatkana MSA, AR.11

Siaux Fally
Wiiminglon MSA
AL-4

AL-8

AZ-2

AZ4

AZ.5
AR-181
AR2,3
AR-8

AR-9
AR-12
cAs

co-8
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FL
AR
FL
FL
§C
NC

NO
Mi
NC
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OH
NE
™
VA
OH
NE

AL
Mi
T

AR
co
VA
MN
S0
GA
T
FL
]
™
S0
NC
Al
AL
AZ
AZ

AR
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CA
co

00312
00318
00340
00342
00344
00348
00350—
00368
00370
00373
©0374
00376
00388
00302
003es
00412
00416
00418
00424
00430
00433
00440
00444
00eea
o041
00482
00478
00487
00491
€0304
00511
ocl20
00529
00544
0Q34ge
00550
00555
00578
01008
01092
01028
c10ds T
01031
01038
01038
01050
01052
01058
Q106
01093
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ALLTEL Communicationa, Inc.

ALLTEL Communications, Ine.

ALLTEL Communicatons, Inc.

ALLTEL Communications, Inc.

ALLTEL Coemmunixatons, inc.

ALLTEL Communicatons, Ino.

USCC wano Convarsion

First Cedtular

Midweat Wireless

Midwest Wirelass

Midwes| Wireless

Migwasi Wiratsss

ALLTEL Kansas Limied Parinership

ALLTEL Gommunications, inc

ALLTEL Communications ot North Loul¢lana Cellular Limkted Partnership
ALLTEL Wireinss of Michigan RSA #1 and #2, !ne.
ALLTEL Wireloss of Michigan RSA #1 snd 82, Inc.
AaLLTEL ¢ of \gan R3As, inc.
ALLTEL Communtcations of Michigan RSA #4, Ine
ALLTEL Communications of Michigan RSA #8 Celular Limited Partnarship
Mighigan RSA #9 Partnership

Migwast Wireless

Mldwest Wireless

Midwes! Wireloss

Midwost Wirglnss

Midwost Wireloss

ALLTEL Communicaticns of Misslssippl RSA #2, Inc
ALLTEL Commurdcations of Miselastpp) RSA $6, Inc
ALLTEL Communications of Misslasippi REA #7, Inc.
ALLTEL Camrumications, Inc.

ALLTEL Communications, Ing,

WWEC Holding Co, Jno,

ALLTEL Communications of Nebraska, inc

WWC Licotisa LLC

ALLTEL Communt of Now , Inc
ALLTEL Communicstions of New Mexico, Inc
ALLTEL Commynications of New Maxico, Inc.
ALLTEL Cammunications of Naw Mexico, Inc.
ALLTEL Communications, Inc

ALLTEL Communications, inc

ALLTEL Communitalions, Inc.

ALLTEL Communications, inc

ALLTEL Communicationy, Inc

ALLTEL Communications, Inc,

ALLTEL Commur.ications, (ne.

ALLTEL Communications. Inc

ALLTEL Communicalions, Inc,

ALLTEL Communicaliona, Int,
ALLTEL Communicationa of Chis No. 3, Ing.
Ohlo RSA 2 Limited Parinership

19

Ernie Durst 301-807-2021

Linfeis County
FL9

FL-10

GA-7, GA-10
QA-13

McCail

D8

Maricn L8, IL-®
A3

A-11

1A612

1a-13
KS-RSA3
Pittsburg

LA-1

M1, 2

Mi2

M)y, M-S
Ml-4

Mo

Mi-o

MN-7

MN-8

MN-0

MN-10

MN-11

MS-2

MS-8

Ms-7

M§-10, MS-11
Chilficcthe
MV-4,7.0,10
Netraaka REAs
NV-1, 24,8
NMm-1

NM-2

Nid4

NM-8

NC-8

NC.7

NC-8

NC-9

NC10

NC-11

NC.12

NC-13

NC-14

NC-18

OH-1

OH-281

12/03/07 MON 13:50

Mi

MI

M

MN
MN
MN
MN
MN
M3
MS
M§

ER53%

Nv
NM
NM
NM
NC
NC
NC
NC
NC
KC
NC
NC
NC
NC
OH
GH

p.20

01107
01124
o11ze
01148
01154
01188
onry—
o1102
01218
01232
071234
01238
09258
01271
01304
01332
0133¢
01330
01338
01342
01348
01384
01350
01488
01370
01872
01376
01383
01385
01303
01400
01441
91488
01473
08423
01405
01409
01501
01528
01530
01532
asla
c1538
01538
01540
01542
01544
01548
a1660
01580

{TX/RX NO 9625]
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Onie RSA $ Limited Parmership OH.8 oM 01568
Ohio RSA € Limilad Partnership OH-8 OH 01568
Minford Cellylar Telephona Company OH-9 OH 61574
ALLTEL Communications of Qhlo No. 3, Inc OH-11 OH 01578
WWE Ucense LLC oK-7 oK 01593 "
ALLTEL Communicabens, Ing, 6C-1 = 01634
South Carolina RSA No. 2 Cel-ular General Partnership 3C.2 sC 01840~
ALLTEL Communicalians, Inc, Crangeburp sC 01650
South Caroilnm RSA No. 8 Cailular Ganorat Partnorship sC.s sC 01852
ALLTEL Communicalione, Inc., Wateriown sP 01861
ALLTEL Communications, Inc. TN-8 TN 03688
WWC Texaa RSA Limited Partmarship ™.7 ™ 01703
Taxas RSA 118 Limiled Partnership TX-41B2 ™ 01712
ALLTEL Commuplcations, Inc ' TX:18B1 ™ owrze
WWC Hatding Co, Inc. UT-4 T 01720
WWC Holding Co, Inc. uT-8 uTt 01741
ALLTEL Cemmunications of Virginla No. 1, inc. VA1 VA 01780
Wirginia RaA 2 Limiwo Pannorsnip VA-2 VA 01782
Viglnia RSA 2 Umiteg Partnership Staunton VA 01750
ALLTEL Communications of Virginla No 1, Inc VA-8 VA 01762
ALLTEL Communicalions of Virginta No. 1, inc. VA9 VA 01768
Wisconsin RSA #1 Pannership Wi Wi 01804
Wisconsin REA #2 Parinemahlp wi-2 wt 01800
Wisconsin RSA 43 Umitag Parinorship wia w 01808
Midwast Wirlace wWi-§ wi 01012
Wiscansin RSA $8 Partnership wi-e w 01814
Wsconsin RBA #7 Limited Partnership W7 w 01818
Whicansin REA #8 Limited Partnership wi-8 W 01818
WWC Holding Co. Inc. wy-1 wy 01823
WANC Halalng Co, Inc wy.2 wy 01623
Taxas RSA 782 Limited Pannership TX-782 TX 01888
ALLTEL Communicelions of Virginls No. 1. Inc. VA-782 VA 01054
ALLTEL Cemmunications, Inc. TN-4B81Y ™ 01806
ALLTEL Communications, lre. Wost Paint GA 01902
ALLTEL Communicaiions of Texas Limitod Partharenip TX-1002 TX 0198
ALLYTEL Communications of Texas Limited Psrinership TX.1084 ™ 01920
ALLTEL Communicarions af Texas Limitad Partnarship TX-983 ™ 01934
ALLTEL Communications of North Loutslana Celiular Limited Partngrghip A LA 01938
ALLTEL Communications of Virginia No. 1, Inc. VA-482 VA 01506
ALLTEL Communications of the Southweat Limited Partnatehip Tuccon MSA AZ 01989
ALLTEL Communications, Ine. NC-2B2 NC 01662
ALLTEL Cotmmunications of Virgina No. 1, Inc. VA-1182 VA o2%s
ALLTEL Communications, Inc, NC-$B2 NC 02038
WWC Heleing Co, inc, WY.3 wy 03078
ALLTEL Communications, Inc Myrie Beach sC 03226
Custer Telephona 0.3 1=} 02483
ALLTEL Communicatione, Ing, Owensboro KY 4110
ALLTEL Communications, Inc. XY-$ KY 04225
Collular One of Ametiile Amaiillo . ™ os202
ALLTEL Communications, Inc. Jecksonville BTA FL 05887
20
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ALLTEL Communicalions, inG.

Ohio REA 2 LimHed Pertnership

ALLTEL Cammunicalons of Michigan RSA9, Inc.
Cellular Mobita Systams of Michigan RBA No, 7 Limited Partnarship
WWC Taxas RSA Limited Partnarship

WW(C Holding Co, Ine.

WWC Licase LLC

USCC Kaho Conversion

wasconsin RSA #9 Parinership

ALLTEL Wirelass of Mississpp) RSA 85, LLC

ALLTEL Communications, Inc

ALLTEL Communications, Inc.

ALLTEL Communications, inc

ALLTEL Communlcsilons, Inc.

ALLTEL Communicalione, Inc

Raleigh-Durhem MSA Limnag Parmaership

ALLTEL Communicaticns of the Southwest Limited Parmership
Midwosl YVircicas

Las Cruces CaRuler Telophone Company

ALLTEL Certral Arkansaa Cellular Limitad Pertnership
South Carglina RSA No. 4 Caellular Genaral Partnarship
South Carolina RSA No, 8 Caidar Geners! Pannership
South Carolina RSA Na. 5 Gallular Ganoral Parinership
South Camolina RSA No. 8 Callular Ganaral Parinorship
Zouth Carolina REA No, 4 Callular Genars! Pannership
Missour RSA No, 16 Limited Partnership

Norih Carclina RSA #15 Cellular Parinersnip

ALLTEL Communications, Irc.

ALLTEL Communlcations. Inc

South Carvling RSA No, 9 Celhitar Genaral Partnesship
South Carcline RSA % Cellular Geners! Partnership
South Cemlina RBA No, 7 Cellular General Perdnership
ALLTEL Cemmunications, Inc.

ALLTEL Communicahons, Inc.

WWC Hoiding Co, Inc.

ALLTEL Comununicatons, Inc.

ALLTEL Communlcaticns, tne

ALLTEL Communicalicns, inc,

ALLTEL Communicationa, Inc

Midwest Wirsisss

Midwes! Vyireless

Cellutar Mabilo Gystems of Michigan RSA No. 7 Limited Partnership
WWC Texas RSA Limitad Partrenship

Qworgla RSA £12 Celtular Parinarship

Georgla RSA 76 Ceflular Partnership

ALLTEL Cemmunications, Ing.

ALLTEL Communicationa, Inc.

WWC Halding Co, Inc.

ALLTEL Communications, Ino,

ALLTEL Central Arkansas Cellular Limitad Partngrehip

21
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Qcala MSA

OH-2

Mi4

M7

TR
MT.1.2.3,588
CA-7

10-3

wie

MS-§

Chaneston, WV MEA
AshMonrd/Huntingten MEA
Whaaeling MEA
Parkeraburg-Marietta MSA
BlaubonvilleAMierion MSA
Buringten MSA
Tuson MSA

W.1e

Las Crices MSA
AR-10

sca

SC-8

8C-$

sCo

5C4

MO-15

NC.18

FL-?, FL-8

AlL-8

SCo

8C-3

8C-7

MO-14

GA-9B2

ID-2, OR-3

GA-14

Oklahoma City MSA, OK-3
AL

Hourna, LA MSA

-0

lA-14

M7

Migland-Odessa MSA
0A-12

GA-8

BGA-11

M54

Cospur

Wichita MRA

AR-4

12/03707 MON 13:50

FL 20128
oH 28150
M 26150
] 28168
23 26313
T 26323
cA 20393~
o 26401
w 26472
MS 26473
wv Ico2
KY 30024
wv 30028
oy 30030
wvy 30022
NG 30052
Az 30083
" 30084
NM 30097
AR 30212
&C 30228
sc 30230
sC 30232
§C 30224
§C 30258
MO 0238
NE 30240
FL 30242
AL 30244
sc 30248
sC 30249
sc 30260
MO 30234
oA 30284
|4 30280
GA 30288
ox 3020
AL 10200
tA 30304
n 20312
K 30314
M 303%a
™ 30371
GA 30370
GA 30378
Ga 30180
MS 0414
wy 30417
Kxa 30424
AR 30432

[TX/RX NO 96251




vIoNAaay, Lecomper U3, JUU/ §.49 PM
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WWCE Halding Co, ine

WWC Holding Co, Inc.

WWC Heiding Co, Inc.

ALLTEL Communications, Inc.

ALLTEL Wire'sss Hcloings, LLC

Fayettevita MSA Limited Pertnerstip

WWC Helding Co. Inc.

WWC Helding Co, Inc,

WWC Metging Co tre.

South Ceroling RSA No. 7 Cellular General Partnarship
WWG Holding Co, Ing,

North Caroling RSA $£§ Ceivar Parinership

WWC Llcense LLC

Missounl RSA No. 2 Parthaship

Miscouri RE4 Na. 4 Partnerehip

ALLTEL Communicatang, the.

ALLTEL Centr] Arkensas Celiular Linitod Pannership
ALLTEL Cenus! Arkansas Cetlulal Lmited Pantneship
ALLTEL Cenrai Arkansas Cailular Limied Partnorship
ALLTEL Communications, inc.

ALLTEL Communicstions, Inc.

ALLTEL Wirolasa of North Louisiona, LLC

ALLTEL Communications, Inc

ALLTEL Communications, Inc.

Centra! Flofiga Celiutar Telephone

ALLTEL Communicstions, Inc.

ALLTEL Communications, Inc.

ALLTEL Communicaiions, Inc.

Ohlo RSA 5 Limited Pasrtnarshin

Ohlo RSA B Umtted Partnershlp

ALLTEL Communications, Inc.

ALLTEL Cemmun.cations of Chiv Ne. 3, tna.
ALLTEL Communicadons af Ohto No 8, Ine.
ALLTEL Communications of Ohlo No. 3, Inc.
Tyter:Longview-Marshail MSA Limitca Partorghtp
Tyiar-Longview Marshall MBA Limilad Partnarship
New Yorx NewCo Subsldiary, Inc,

ALLTEL Gommunizabicns, Inc.

ALLTEL Communleations, the.

WWC Toxas RSA Limited Partnarship

ALLTEL Communications, Inc.

ALLTEL Communicalions, Inc.

ALLTEL Norhem Arkansas HSA Limdad Partnershup
Fayettovil'e MSA Limited Partnership

USCC |dano Convarsicn

WWC Texas RSA Limhtad Pannersh'p

WWC Licenca LLC

ALLTEL Communications, Inc.

ALTLEL Communicationa, Ina.

ALLTEL Communiealtons, Inc.

22
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WY4, S
C04,5,7.0,9
MT-1, 8

Wichita MSA
Pansacola MSA
Foyetteviie MSA
ND-2,d. 5
MN.1, 2
ND-1,2,4,5
sC-7

Great Falle MSA
NC-4/5

MO0

MO.2

MO 4
MO-8/MO-10
AR

AR-T

AR.S

MO.3

MO0

A4

FL-6

Columbus MSA
Fort Plarca MSA
NC-15

NC-7B2
Cotumbugs MSA
OH-8

CH-8

Al-8

wv.o

OH-10

OH-7

Longyiow-Marsnali MBA
Longviaw-Marshall MSA

Andarson MSA
AL-S

FL-4

TX-4, 8
AL-S
Galnsville
AR-1B2
oK.4

1D-§
Ablfane
Lincoin
NC-8
QOwenaboro

KY-$

MON 13:50

wy 30433
co 30438
MT 30437
Ks 30436
PL 30440
AR 30444
NO 30465~
MN 409
ND 30453
sC 30488
MT 20489
NC 30440
Mo 30401
Mo 30482
MO 20404
MO 30486
AR 30458
AR 30300
AR 50802
MO 30504
MO 30508
LA 30524
FL 30538
aa 30838
FL 30540
NG 30542
NC 30848
[ 7 30530
oM 30880
OH 30586
AL 30508
wv 0808
OH 30608
CH 30810
TR 30014
™ 30818
sC 300824
AL 20830
FL 30632
123 30033
AL 30834
™ 088 T
AR 30848
oK 30652
] 10881
™ 30083
NE 30665
NC 30880
KY 087z~
KY ansve

ITX/RX NO 9625)

p.23




Monday, Decuember 03, 2007 8.49 PM

ALLTEL Wirnloss Holdings, LLC
ALLTEL Wirotace Holdinds, LLC

New York NewCo Subsidiary, Inc
ALLTEL virvioes Holangs, LLC
ALLTEL Wiratess Heldings, LLC
ALLTEL Wireless Holdings, LLC
Minford Cellular Talephons Company
ALLTEL Communications of Virginia Ne. 1, Inc
WWC Holaing Co, Inc.

ALLTEL Communications, Inc
ALLTEL Communications, (nc.
ALLTEL Oho Limited Parmarship
VWWC Holding Co, Inc.

New York NewCo Subsidiary, Ine.

Ernie Durst 301-807-8021

OK1-WWG Licgnge LLC, TX2-WWC Texas RSA Umited Partnershlp

Onio RSA #3 Limitad Parinership

ALLTEL Communications of the Scuthwest Limited Aarmwrship

Goargra REA #8 Callutar Partngrehlp

ALLTEL Commun!cations of tha Gouthwoest Limited Partnership

WWC Holging Co, Inc.

YWWEG Holaing €o, [nc,

ALLTEL Wirelnsa cf Michigan RSA #1 and 82, Inc,
WWC Hold'ng Co. Inc.

WWC Holding Co, Inc.

Midwest Wirgloss

ALLTEL Wirnlasa of Michigan RSA 81 and 82, Inc.
ALLTEL Cormunications, Inc.

ALLTEL Wireless of Michigan RSA #1 and #2, Inc.
WWEC License LLC

WWC Licanse LLC

WWC Ucense LLC

WWC License LLC

ALLTEL Communications, Inc.

Onio RSA & Limited Partnarship

WWC Licenaa LLC

WWC Licanss LLC

ALLTEL Communicetions, Inc.

©Oklahomma RAA No, 4 South Pannership

Ariiansas RSA #2 (Searcy County) Catiuler Limilad Partnarship

WWEC Licensa LLC

Midwest Wireless

Wisconsin RSA #6 Partnership

WWC Taxaa RSA Limited Parlnership
WWC Ligense LLC

WWC Tezap RSA Limited Partnership
Midwest Wirelass

ALLTEL Comrmumications. Inc
ALLTEL Communications, Inc.

WWC Licensa LLC

ALLTEL Communications, inc

23

Berascts, Brendonton MBAS

Fort Myers MSA
FL-t

FL2

FL-3

FL4

OH-9

VA-6B2

Puebio

FL-10

FiL-8

Akron, Canton MBAs
UT.8 (Partition)
OM-28B2

TX-2

OH-3

AZ-S

CA-8

A2-S

Billings

uUT-3

Mi-4

UT-8 (Partition)
UT-8 (Pentition)
Qwattona

Mlet

NG-11

Mi-)

sba

$D7,8

6D-7, 0

Sloux City

FL-¢

OH-3

HV-¢

NM-2, 6
Panama City MSA
oK<

AR-Z (Searcy County)
A8
Manominia
wis

TX-3, 8
§0-1,2,5,8,0
Lubbock

.10

NC-10

NC-483

sba

AZ-0
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FL 30600
FL 30862
FL 30684
rL 30880
FL 30608 - °
FL 30060
OH 30704--
VA 3708
co 30709
FL 30718
FL 30720
OM 30728
ur 30720
OoH 30732
™ 30733
OH 30734
A2 30739
[-7 o4
A2 30744
MT 30745
uTt 0749
Ml 30752
ur 307469
uT 30761
MN 30774
1] 30788
NC 30780
Ml 30802
sb 30808
sb 30807
§0 30805
1A 30811
Fl. 30820
OH 30824
NV 10833
NM 30847
FL 30508
ox sos10
AR 30024
1A 20041
wi 30044
w o
% 0998
80 30pe?
™ 30998
A 31000
NC 31014
NC n0e
sb 31025 *
AZ 31083

{TX/RX NO 8625}
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Midweri Yireivas

Midwasi Virslosa

VWC Toxas REA Uimiteo Partnarship

WWE Holding Co, Inc,

ALLTEL Ohlo LimRad Partnership

VW Tasas REA Limited Partnership

YWWC License LLC

MabilaTal, L.L.C.

ALLTEL Communications, Inc.

WWC Taxaa RBA Limitad Parinership

WWC Toxas RSA imited Partnarship

WWC License LLC

ALLTEL Communicallona, inc.

WWC Ucanse LLC

Midwast Wirslass

Cusisr Talaphona

Wisconsin RSA 3 Limited Parthership

Gotuvlar Ono of Amarilo

Wisconsin REA 32 Paringiship

WWEC Texas RSA Limited Partnotship

wiecongin RSA #8 Limited Pareranhip

WWC Holding Co, Inc.

ALLTEL Communicatigns of the Southwast Limited Parmersrip
Las Cruces Cellular Telophona Cormpany

ALLTEL Communicstions of New Mexico, Inc.

ALLTEL Communications of (he Sauthwest Limited Partnarship
ALLTEL Commupications of tha Southwast Limited Partnersitip
Petarsbury Ceflutar Psrinership

ALLTEL Communicaticna of the Southwest Limited Parnership
RCTC Whalasals Corporation

ALLTEL Ccmmunications of the Southwasl Limited Partnership
ALLTEL Communications, Inc.

ALLTEL Communications, Inc.

ALLTEL Communicaticns of the Scuthwest Limitad Paitnersiup
ALLTEL Communioations of the Southweat Limited Partncrsiip
ALLTEL Communicatens of Naw Mex 0, inc,

ALLTEL Comwnunications of New Mexico, ihe.

ALLTEL Gommt of New K Inc.

ALLTEL Communications of Virginia No. 1, Inc,

ALLTEL Communlcations of virginia No. 1, inc.

ALLTEL Communicatons of e Southwaest Limitea Partnership
ALLTEL Communicalicne of the Southwest Limiad Partnership
Radicfons, Inc.

Radiofone, inc.

Pascagouta Ceilutar Parinarship

Tyler-Longviaw-Marshall MEA Limited Partnership

Tuzue RSA 782 Limited Pannurship

Texaa REA 118 Uimited Partnership

New York NewCo Subtidiary, Inc.

WWE Holding Co, Inc.

Ernio Durst 301-607-8021

'Y

L F ]

TX-12, 13,14
Fargo-Mooranead
Lorsina MSA
Amartito

Clovis BTA

A8
Jackoonvilla BTA
TX-8

TX-14

Libarm! BTA
8liings 8TA
ox-8

wi-8

ND-3, 8

Ef Pato MSA

Las Cruces MSA
HM-S

Tucson MSA
Tuson MSA
Patarsburg MSA
Phosnix MSA
Richmiond MSA
Alhyquerque MSA
Naorfolk, Newport Nows MSAa
Cco-8

AZ-2

AZ-5

AZS

AZ-S

New Orleans MSA
Baton Rouge MSA
Puscagoula MSA
Tyler MSA
TX-782

TX-1182
Andereon MSA
Blamark

12/03/07 MON 13:50

n 31084
wi 31088
> 31063
ND 21005
OH 31002 © T
™ 3767
NM 43786~
tA 43774
FL 43818
™ aye7
X 43888
KS 43800
MT 43892
oK 43804
wi B00DS
o 60018
wi 80034
™ ©o0o9
Wi 60108
TX 60100
Wi 80110
ND 80126
™= 80133
NM 50135
NM 80137
AZ 80130
AZ 60141
VA 80143
Az 80145
VA 00147
NM 60140
va  s01Rt
co 00157
AZ " e018¢
aZ agt101
NM €0163
NM e0188
NM 60187
VA 60169
VA 60171
AT 60176
A2 cof?fy =
LA 80179
La 0181
MS 80163
hEd 60218
> 60220
it 60228
BC sp220 °~
NO 80234
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ALLTEL Communicatans, inc

WWC Holding Co, Inc.

YW Toxas RSA Limitad Pamtnarship
WWC Licenso LLC

WWC Texas REA Limited Partnersh'p
WWC Lconsg LLC

WWC License LLC

WWC Liounse LLC

WWC Texas REA Urnilad Partnarahip
ALLTEL Communicaticns, inc.
ALLTEL Communications, Ing,
ALLTEL Commuricationw, Inc.
ALLTEL Communicatens, inc

WWC Teaas R8A Limited Partnership
ALLTEL Commwnicationa. Inc.
ALLTEL Communlsations, Inc.

WWC Hoiding Co, Inc.

WAYC Holding Co, inc.

WWC Hotding Co, titc.

WwC Holding Co, inc

WWEC Teras RSA Ltmited Pannership
WWC Holding Co, Inc.

WWE Lcanse LLC

WWC Hclifing Co, Inc.

WWL Tezas RSA Limitnd Parnormghip
WWC Helding Co, Inc.

WWC Holding Co, Inc.

WWC Holding Co, Ina

WWXC Holding Co. Inc

WWC Helding Co, inc,

ALLTEL Wirolass Holdings, LLGC
WWGC Haolding Co, Ina.

ALLTEL Wireless of Alatema, Inc
WWC Molding Co, Inc

ALLTEL Communicaucns of Virginia No. 1, Ing,
ALLTEL Communications of Vitginie No. 1, Inc,

WWC Haotding Co, Inc.
WWC License LLC

ALLTEL Cemmunications of Texas Limited Pantnership
ALLTEL Communications of Virginla No. 1. Inc.

VWWC Texas RSA Limited Parthership
ALLTEL Cemmunications, Inc,

WWC Texas RSA Limitad Pantnership
ALLTEL Cemmunications, Inc.

WWC Ucsnse LLC

VWAC Helding Co. Inn,

WWC Mokting Co, Ine.

OK1.WWC License LLC, TX2.WWC Texas RSa Limited Parnarship

WWQ Helding Qo, Ina.
WWC Halding Co, Inc.

Ernie Durst 301-807-8021

AZ-0

Grend Forks
NcAllan-Brownsville
Repid Cily, SD-7

S»n Angelo

Bioux Falle

AZ4

CA-8

%8

CTa

Sherman-Conison MBA
CcT-1

MS-4

TX-8

Shomman Derlson MGA
Okiahcma City MSA, OK-3
uT-6

VWY1

WY-2

wy.3

TX-1

MT-1,2,3, 6,88

CA.7

D-2, OR-)
Migland-Ocossa MBA
Casper

wWr4,5
C0O-4,5,7,0,9

mMT-3. 5

ND:2,3, 8

Tompa, Lakeland M8AE
MN-1, 2

Mabile MSA

ND-1, 2,4, 8
Chartodesyllle M3A
Danville MSA

Great Falls MSA

MO-8

KilleensTernpte, YWaco MSAS
Lynchbury MSA

TX4, 86

Wimington MSA
Abtlsne

NC.7

tinooin

Pucble

UT-8 {Ps:tition)

TX.2

Piknge

uT-3
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AZ 60241
ND 60243
X 60245
8D 60247
T) 80240 "
S0 60261
Az 8Qz253—
Ca €026S
) 60287
cT 80250
™ 80281
cT 60283
MS 80287
™ 00271
™ %0276
ox 60278
uT 60203
wy aD2ar
wy 60291
wy 60265
™ 60200
MT 80303
CA 0341
1o 40319
™ €0323
wY 60327
wYy £0331
coO €0335
MT €0339
NOD 80343
FL 60344
MN 60347
AL 80360
ND 60351
VA 60352
VA 80364
MT 60355
MO 60359
™= 80380
VA 60362
™ 60363
NG sofds
™ 60367
NC 60368
NE 603N
co 60378
uT 6c379
™ 60383
MT e0207
ur 80360

(TX/RX NO 9625])

p.28




wIQNady, ecemper V3, JuUl/ 8.49 PM

YW Holging Co, Inc

WWXC Hoiding Co. Inc.

WWC Liconse LLC

WWC License LLC

WWC Licanss LLC

W License LLC

WWC Licensa LLC

VWWC Licerae LLC
Tyler-Lengviow-Marshali MSA Limited Partnership
Tyle-Longview-Marshall MSA Uimited Partnership
WWC License LLC

ALLTEL Wiruless Holdings, LLE

WWC Tosns RSA Linted Pannership
ALLTEL Wireloss Hoiaings, LLC

New Yo, NewCo Subaidiary, Inc.

VWATC License LLC

ALLTEL Wirslaos Holdingg, LLC
ALLTEL Wirelass Holainga. LLC

VWIC Tuxes RSA Limited Pantnership
ALLTEL Wireloas Holdings. LLC
ALLTEL Communicationa of Virginia Ne, 1, inc.
WWC License LLC

WWC Taxds RBA Limited Paringrghip
WWE Holding Co, Inc.

ALLTEL Cernmunications, Inc.
Fayenavile MSA Limited Pannership
WWC Texas RSA Limited Parinership
ALLTEL Comnrunications, Inc.

WAC License LLC

ALLTEL Communications, Inc,

WAWC Toxas RSA Lanilsd Partnership
ALLTEL Communkauons, INc.

ALLTEL Communlcations, 'nc

WWC Taxse RBA Limied Parinership
Oklshoma RSA No. 4 South Partnership
WWC Lisense LLC

Arkanaao RSA #2 (Searcy Covnty) Cellular Limied Partnership

ALLTEL Communicaticne, Inc,

WWC Taxas RSA Limited Partnorship
ALLTEL Communications, ine.
ALLTEL Communicstions, Inc.

WWC Molding Co, inc.

ALLTEL Commupications, Inc.

ALLTEL Collular Assaclates of Arkansds Limited Pannersh’p

ALLTEL Commuinhications, Inc,

ALLTEL Communicationas, Ins.

Nornthwest Arkansas RSA Limitea Perinership
WWC Licanso LLC

Norinwest Arkansas RSA Limireg mannansnip
First Celludar
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UT-8 (Parition)
ur-8 (Paniton)
Sb4

ED-7. 8

SD.7, %

Sioux Chy

NV

NM-2, ¢
Longview-Marshall MSA
Longview-Morshall MBA
A3

Grmecte, Brundunton MBAs
TX-3, 8

Fort Myera MSA
FL-1
§D-1.2,6,8.9
Fl-2

FL-3

Lubbock

FL-4

VA-082

8D-3

TX-12. 13,14
Fargo-Moorehaad
ALS

ox-4

Amarllio

FL-19

Clovie BTA

FL-8

TX:8

FL-9

Panama Cily MGA
TX-14

OK-4

oK-p

AR-2 (Searcy County)
NC4B3

X3

Augusls M5A
Chariatta MSA
ND3, S

Albany MSA

Linle Rock MSA
Fort Emith MSA
Rpringfiald MGA
AR.181

OK4

AR-8

Marion (L8, IL-0

12/03/07 MON 13:50

ur 50302
uT 60394
S0 60308
so 7]
sD so4a1
A 6v4cs
NV 60409~
NM 80413
% 80414
™ 60416
Ty 60417
FL 60430
T 00421
FL 60422
L 20424
sb 60428
FL 60426
FL 80428
™ 60320
FL 60430
VA 80432
so 80433
™ 50437
ND 80441
AL 60450
oK 80452
™ 60453
FL 80458
NM 80487
FL 60468
X eoae
fL 03402
FL 80464
X 60468
oK 80480
oK 60489
AR 60470
NC 60472
T 60473
GA 60474
NC 60476
-
ND 60477
Ga 60460
AR 60452
AR 604684
MO aoise
AR 60488
o] 4 60491
AR sosoo
n 80501
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ALLTEL Cenlrel Arkansas Cellular Limited Partnership
Faysttavilla M5A Limiled Porinarship

Mhasourt RSA No, 2 Partnership

Virginia RSA 2 Limiad Parinsrship

ALLTEL Central Arkanans Cetlular Limited Partnership
Ailte! Communications

ALLTEL Ceniral Arkansas Cellular Limiled Partnership
ALLTEL Communicatiang, Inc.

ALLTEL Northermn Arkansas RSA Limited Partnership
ALLTEL Commurications of Nebraska, Inc

ALLTEL Commuricauang, Inc.

ALLTEL Communicatians. ine

ALLTEL Communications, Ing.

ALLTEL Cammunicalions ¢f Nebraska, inc

ALLTEL Communloalions, Inc.

ALLTEL Communicationy, Inc.

ALLTEL Communications, Inc.

ALLTEL Communications, InG,

ALLTEL Communicalfons, Inc.

ALLTEL Communicatone cf ihe Southwest Aikansas Ceitular Limited Parnaerenip

ALLTEL Wireless of Alabama, Inc

ALLTEL Communicallons, Inc.

ALLTEL Communcstions, Ing.

ALLTEL Communications, inc,

ALLTEL Communigalions, Inc,

ALLTEL Kanmas Limilad Partnership

ALLTEL Communications of Nebrasks. inc.

ALLTEL Communications, Inc.

Missouri RSA Na. 15 Limited Partnershin

Nonh Caroiina RSA #15 Gallular Parinarship
ALLTEL Communicstions, Inc.

ALLTEL Communications, Inc

South Carclina RSA No. © Ceflular Qeners| Partnership
South Camlina RSA #3 Ceilular Genarel Partnarship
ALLTEL Commurications, InG.

ALLTEL Communizationg, Inc,

ALLTEL Communicalions, ihc.

ALLTEL Communicaflons, Inc,

Georgla RSA #12 Gellular Parinerghip

Georgla RSA #8 Cellular Parinership

ALLTEL Communications, Inc.

ALLTEL Conirat Arkansas Cellular Limited Parinership
North Caroling RSA #5 Cedlular Parthership

Jacksan Cellular Telephone Co., Inc.

Cantrul Flonda Cellular Telephone

Celuts| of Bllav, Inc,

ALLTEL Wirelesa of Miss!sslppl RSA 46, LLC
ALLTEL Communications of Missisalpp) RSA #2, Inc.
ALLTEL Communieations of Missisclppi RSA 80, Inc.
Appleton Oshkosh-Nsanah MSA Limited Parlnership

27

AR.10
Fayetiaviiia MSA
MO-2
Staunton
AR-®

RSA 1

AR.7

MOD-3
AR-182
Omaha MSA
Dothan MSA

Ft. Wakon Beach MS4

Galngsville MSA
Lincoin MSA
Montgomery MEA
Panama Gily MSA
Savannah MSA
Tallahassee MSA
AL4

AR.9

AL-6

FL-8

FL+10

GA-7, GA-10
GA-1d

K&-RBA8
Nabraska RSas
Ocala MSA
MO.18

NC-15

FL-7. FL-8

AL-8

SC-9

5C-3

MO-14

GA-4B2

GA-14

AL7

GA-12

GA-8

GA-11

AR

NC-4/5

Jacksoh MSA
Fort Plerce MSA
Bilewi MBA
MS.s

MS2

M3.o

Applston-Oshkosh-Neanah

12/03/07 MON 13:50

AR
AR
MO
VA
AR
NE
AR
MO

NE
Al
FL
FL
NE

FL

FL
AL
AR
AL
FL

zgge

NE
FL

MO
NC

FL

AL
sC’
sc

MO
GA
GA
AL

GA

33889

MS
FL

MS
M3
M3
M3

80502
60504
80506
60507
£0508
60509
60510~
60312
60844
g0518
20818
80520
80522
c0824
052¢
80528
80530
50932
80534
60538
80538
€0540
80542
60548
GOS48
80350
60352
60554
80558
60568
60560
soBo2
80584

" 605668

50870
60572
60574
Ges78
80578
00580
60562
50884
80588
50560
50500
[, -2
60683
60505
40597
doses
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ALLTEL © of M ppl RSA #7, Inc, Mms-7 My 00392
ALLTEL Communications of Southern Michigan Callular Limilad Parinecship Grand Rapids MSA, MI-8 M| 60800
Pascagovia Celivlar Partnership Pascagouta MSA M5 80801
ALLTEL Communicalions of Scutharn Michigan Celivtar Limited Partnership Bamton Harbor M&A M 80002
ALLTEL Communications, Inc., MS-11 (%5 50803 — ™
ALLTEL Communicalions of S8outham Michigan Cellular Limilad Partnersnip Batte Creex MSA Mi 60804
Eau Claire Celluler Telephone Limited Parinership Ebuy Claira MSA wi 60600
ALLTEL Communications, Inc, MS-11 MS 60607
ALLTEL Communications of Southarn Michigan Caliular Umited Parnership Jackson MSA Mt 80808
ALLTEL Communications of Southemn Michigan Ceitular Limited Partnership Kelamazao MSA i 60810
ALLTEL Commumcatona of LaGmsss Limited Pertnership La Crosen MSA wi 60612
ALLTEL Communicalions of North Louislana Calliilar Limiteg Parmarshlp Monroe MSA, LA-2 LA 60814
ALLTEL Communicarons of Southem Michigan Celluler Limhed Pannarship Mushegon MSA Mi 60816
ALLTEL Commur of North Loui Celiular Limitad Partnerahlp Shrevepolt MSA LA 60820
ALLTEL Wireless of North Loulislana, LLC LAd LA BOG22
Coflular Mobile Sysiems of Michigan RSA No. ¥ Umited Parinership ML.? Mi 80824
ALLTEL Wiralass of Alsxandria, LLC Alexandra MSA LA 60628
WWO Holding Co, Ina, MT, 7,8, 10 MT 80829
ALLTEL Communizationa of Sauthern Mighigan Callular Limited Parharship Lansing MSA M 60630
WWC Liconso LLC NV-1,2 4,6 NV 80632
ALLTEL Communications of Nerth Lowialana Ceilliiag Limitea Partnersitp LA-3 ta 20034
Wisconsin REA #8 Limited Parinarship wi-a wi 60630
Whoonsin RSA #7 Limited Partnership w7 wi €088
Wiscansn REA #8 Parinorship wis Wi e0840
Wisconsln RSA #2 Pantnership Wwi-2 wi 80842
Wiconsin RSA #2 Parinarship wi-2 wi 60042
witcoheln RSA #1 Partnerehip Wi w 80644
Michigan RSA 29 Parmership Mo M) 80850
ALLTEL Communications of Michigan RSA £8 Callidar Limited Partnemship Mi-G M &0052
ALLTEL Communicalions cf Michigan RSA &4, Ing, Mi-4 []] 60554
ALLTEL Communicalions of Michigan RSAa, Inc ME-3, MI-5 MI 60658
ALLTEL Communleatlant ef Saginaw MSA Limited Partnership Saginaw-Bay Chy-Midland MSA M) 60058
Migsourt RSA No. 4 Partnership MO-4 MO - 60860
ALLTEL Communications, Inc. MO-8/MO-10 MO 60062
ALLTEL Central Arkansas Celtular Limited Partnership AR-§ AR 20604
ALLTEL Communicalions, inc. MO-18 MO 60560
ALLTEL Communicatians, nc FL.8 FL 60660
ALLTEL Communications, Inc. PLe4 ({8 60670
ALLTEL Communications, Inc. TX-1581 > 8087¢
ALLTEL Communtcations of Virginla No. 9, Ing, VA.782 VA 60860
ALLTEL Communicalions of Texep Linited Parinerahip TX.10B2 T 60664
ALLTEL Communicationa of Texas Limited Pannership TX-1084 TX 60838
ALLTEL Commuricaticns of Texos Umited Padnamh{p TX-083 ™ 60668
ALLTEL Communicalions of Virginia No. 1, inc. VA-4B2 VA coasd
ALLTEL Communicaticna of Virginia Na. 1, Inc, VA.1182 VA 80894
WWC License LLC OK.7 oK 60608
Soulh Cerolinx RSA No. 7 Cellutar General Partnership sc-7 sc 60712
South Cardiina RSA Ne, 7 Celiuler General Partnership 5C-7 5C L. AL
Geonyis REA 48 Collular Partnership BA-& Ga [ 741 T
ALLTEL Communications, Ine. Columbla MSA sc &J718
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ALLTEL Wistese Holdings, LLC

ALLTEL Communications, inc,

Wisconuin RSA 21 Limitad Partnership

VWIC Texas RSA Limiteq Papnamnip

ALLTEL Wirelosa of Mizhigan RSA #1 end 82, Inc.

ALLTEL Wirelass of Michigen RSA #1 and #2, Inc.

ALLTEL Communications of North Loulsinna Coflulsr Limited Partnership
ALLTEL Communicolions of Arkansan RSA #12 Csllular Umited Parinarchlp
AWTEL Cemmunications of North Arkensas Celfular Limited Partnership
AULTEL Communications of Southwasl Ariansas Cellular Limited Partnevship
ALLTEL Comniunications of Pina BIUX, LLC

WWC Holding Co, Inc

ALLTEL Communications, Inc.

ALLTEL Communications, Inc.

USCC ldaha Converslan

USCC Idaho Convemsion

WSCC Kaho Canversion

ALLTBEL Communisations

ALLTEL Communlcations

ALLTEL Communications

Allte] Mauaged SIDs not Included in Agreement:

Wilkea Cailular, Inc,

29
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Pensacols MSA
MS-10, MS-14

wia

-7

M1, 2

MI-2

LAY

AR-12

AR-2,3

Texatkana MSA, AR-11
Pine Bluff MSA

uT-4

Houma, LA MSA
MN-11

1D-5

D8

iD-3

Netrasks RSAs (3 & 6)
Socomo

Siarra

Metasviile

FL 60720
MS 80733
w 80752
™ 807684
Mi 80010 .
Ml 60810
LA 0812
AR 80814
AR do81e
TX 20810
AR 80820
ut 80822
LA €0824
MN 50913
1D 60033
[o] 40936
1D €030
NE 61024
NM 30287
NM 0603
aa  ofe2
- -
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APPENDIX 1

Blue Wireless Market List
Buffalo Lake Erie Wireless Co. LLC SID: 5358

Buffalo, NY

Niagara Falls, NY

Erie. PA

Jamestown, NY

Olcan, NY.

Elmira, NY

[thaca, NY

Binghamton, NY

Scranton / Wilkes-Barre, PA
Watertown, NY

30

12/03/07 MON 13:50

[TX/RX NO 8825)

p.31




CERTIFICATE OF SERVICE

I, Deborah N. Lunt, a secretary with the law firm of Fletcher, Heald & Hildreth, PLC,
hereby state that true copies of the foregoing Reply to Joint Opposition was sent by first class
mail, postage prepaid (unless otherwise noted), this 24™ day of April 2013, to the following;

Ms. Tanya Sullivan

Executive Director

Mr. James Mardis

Director of Industry Affairs

Rural Telecommunications Group, Inc.
10 G Street, NE, Suite 710
Washington, DC 20002

Best Copy and Printing, Inc.
FCC@BCPIWEB.COM

Kathy Harris, Esq.

Deputy Chief

Mobility Division

Wireless Telecommunications Bureau
kathy.harris@fcc.gov

Linda Ray, Esq.

Broadband Division

Wireless Telecommunications Bureau
linda.ray@fcc.gov

David Krech, Esq.
Associate Chief
Policy Division
International Bureau
david.krech@fcc.gov

Jim Bird, Esq.
Office of General Counsel
TransactionTeam(fcc.gov

Ms. Kate Matraves
Assistant Chief

Spectrum and Competition Policy Division

Wireless Telecommunications Bureau
catherine.matraves{@fcc.eov

John Bergmayer, Esq.

Public Knowledge

1818 N Street, NW, Suite 410
Washington, DC 20036

Michael P. Goggin

Gary L. Phillips

M.E. Garber

AT&T

1120 Twentieth Street, NW
Suite 1000

Washington, 20036

Armold & Porter, LLP
555 Twelfth Street, NW
Washington, DC 20004

Douglas J. Minster
Atlantic Tele-Network, Inc.
600 Cummings Center
Suite 268z

Beverly, MA 01915

Jenner & Block LLP

1099 New York Avenue, NW
Suite 900

Washington, DC 20001-4412

e

Beborah N. Lunt




