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and Atlantic Tete-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 Tete-Network, Inc. to Petitions to Deny and Reply 

to Comment." AT&T and ATN (the Applicants) attempt to brush offthe challenge posed by 

Blue Wireless to their transaction with only cursory examination of the facts. As will appear 

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" 1
: 

• 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: 

1 Exhibit l, Public Interest Statement at pp 7-8 in File No. 0005597386, application of AT&T to acquire certain 
licenses from Corr Wireless. 



• 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 

• HI-II applies because customers arc being transferred. Upon HHI analysis, the combined 

market share will likely exceed HHI alarm thresholds 

• And while COMA roaming will presumably be available from Yerizon 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 a 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 ofthe significance ofthese 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 ALL TEL which we had assumed 

was assigned to ATN as part of its ALL TEL 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 ALL TEL 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 ALL TEL 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 Yerizon 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 



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 A TN 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 ofBRS 

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 In 

the Matter of Applications ofCe/lco Partnership d/b/a Verizon Wireless and Atlalllis Holdings 

LLC, 23 FCC Red 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 

I, 2011. We have no reason to challenge Clearwire's claim to have been operating in 

Ashtabula in the spring of2011, but there is no requirement that BRS licensees continue 

operating after having met that requirement. And AT&T and A TN 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 

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 docs operate and its spectrum holdings arc currently 
the subject of a vicious bidding war. There is no telling at this point whose hands Clearwire's spectrum will end up 
111. 



Similarly, AT&T and ATN claim that they were able to verify easily that A WS-1 spectrum is 

"available" in Ohio-3 and that spectrum must therefore be counted in the screen. Unfortunately, 

they looked only at A WS spectrum held by federal government users to determine whether the 

spectrum had been cleared.3 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 A WS use. 

Given the long warehousing of this spectrum by Spectrum Co 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 oflosing 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 reApplications of Deutsche 

Telekom AG, T-Mobile USA, Inc. and Metro PCS Communications, Inc., rel. March 12, 2013, DA 13-384 

at Para. 37. AT&Tand 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 ofT-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 A WS 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. (Sec 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" forT -Mobile in the Ashtabula area- a Walmart which obviously sells a wide variety of phones 

and services. It is in no sense aT-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 A TN down plays 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 A TN 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 A TN 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. It 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 ofhaving 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, A TN'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. 



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. 

April24, 2013 

Respectfully submitted, 

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

Fletcher, Heald & Hildreth, PLC 
1300 North 17'11 Street, 11 111 Floor 
Arlington, VA 22209 

Its Attorneys 



Declaration of Brian Gelfand 

I, Brian Gelfand, Chief Operating Offiqer 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 ofT
Mobile and the information contained therein is a product of those sites. 

Brian Gelfand 

Date: _,'f)~~J_;,_:/ ll'=--
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3G/4G smartphone signal strength* 
To see if a location has 3G or 4G coverage and check 1ts s1gnal strength , ::oom all the way mlo the location and then clack on the map 
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f Address location ' New cell site 

The defimltons and user expenence may d1ffer for dedicated t .. 1oblle Internet dev1ces such as Mobtle HotSpots, 
Tablets and Laptop SttcKs For m01e details see a Reta11 Associate at the nearest T -r.1oblle Re1a11 Store 
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~TERC~ERROAMERSER~CEAGBEEMffiNT 

THIS AGREEMENT, together with all appendices (collectively, the 
"Agreement''), dated as of the 16th day of November, 2007 (the "Effective Date"), is 
entered into by and between Alltel Communications. Inc .. a Delaware corporation. for 
it!lclf and for those liccn!lc holders set forth in Appendix I. (collectively referred to as 
"Alltt!l"), and Buffalo Lake Erie Wireless Systems Co. LLC, a Maryland corporation, for 
itself and for thos4; license holders set forth in Appendix I (collectively referred to as 
"Blue Wireless". TI1e entities listed in Appendix I as the Allrel Licensees and Permittees 
are herein referred to as the "Alltel Parties." The entities listed in Appendix I as the Blue 
Wireless Licensees and Permittees are herein referred to llS the "Blue Wireless Parties," 
or individually as a "Alltel Party" or a "Blue Wit·eless Party," respectively; tl1e Alltel 
Parties ruui the Blue Wireless Parties are collectively referred to as the ''Parties" and 
individually as a .. Party." 

MUTUAL AGREEMENT 

In consideration of the mutual obligations and promises contained herein Bild for 
other good and valuable consideratjon. the receipt and sufficiency of which ore hereby 
acknowledged. the Partica do hereby agree as follow:~: 

DEFINITIONS 

''ANSI-41" means the signaling protocol used to provide intersystem operation in 
support of subscriber mobility management os published by the American National 
Standards Institute. 

"Asaume Neptive" means the validation process by which Roamers are assumed 
unauthorized \.mtil a positive notification has been received by the Serving Carrier. 

"Assume Positive" means the validation process by which Roamers are a.qsumed 
authori:zed until n negative notification has been received by the Servins Carrier. 

"Autheati(:atioo" meons the direct exchange of ANSI-41 messages over SS7 
connections through a network of carriers by which the identity of the Roamer is 
conflfDled through the usc 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 fer performing CJBER edits. 

"Authorized Roamer" means a Roamer using equipment with the: MBIIMIN 
combinations listed in ncc:ordnncc with Section 3 of this Agreement for whom the 
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Serving Carner has received a positive notification in accordance with lhe provJstons of 
Section 3 hereof. 

"BID, or "DUling Identification" means a five-digit code administered by 
CffiERNET that may be used instead of a SID for billing pwposes to indicate a specific 
service area within a SID. 

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

.. BlUing Period" i~ the period runninJ: from the day after the Close of Billing 
through the Close of Billing day in the subsequent month (normally the 16111 through the 
lSm, unless the 15th fnll.s on a nou~business day). 

"CaU 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, caU strut and end time, and the number 
dialed. 

"Celluhar Intercarrier Billing Exchange Record" ("CIDER" or "CIBER 
Re,ord") means the publication prepared and maintained by CIBERNET Corporarion as 
a service to the wireless communications industry. Unless specifically provided 
otherwise in the Agreement, aH 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 format used to transfer Roamer billing data. 

"ClearinghouBe" mearuJ the entity that provides for the exchange of CIBER 
Records, performs Industry accepted CIBER edits, ond forwards data to roaming 
partners and other clearinghouses for reimbu~ernent of roamer service. 

"Clo!lc of BiDing" is the 15'h day of each calendar month or the next preceding 
business day if the 15th is not a business day. 

"Confidential lnfol'mation" means any information exchanged between the 
Pa.rtics in conn~tion with thi:s Agreement concerning the other Party's business 
including, without limitation, tangible, intangible, visual, electronic, written, or oral 
information such as (i) trade secret~. (ii) financial information and pricing, (iii) technical 
infonnotion nnd know-how such as research. development, procedures, algorithms, data, 
designs and (iv) business information such os operations, planning, marketing interests
and products, lllld (v) all information collected or developed by a Party regarding 
customers including location-based information. oll phone or other identification numbers 
issued to customers, all electronic serial numbers. all customer personal information and 
all automatic number idenrltlc:atlon information and all information described in the 
FCC's defiuition of "Customer Proprietary Network Information" as set forth in 47 USC 
Section 222(h)(l) (as amended from time to time). 

2 
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"Domestic" means those Markets within the United States, Puerto Rico, and the 
United States Virgin Islands. 

"ESN" means the Electronic Serial 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 11 Pflrty who is providing Wirc:lesR Service to it!! 
registered customers in a geogrnphic oreo where it directly or through subsidiaries who 
arc named Parties to the Agreement holds a license or permit for a domestic public 
wireless rodio telecommunication l'ystcm Md stlltion. 

''HLR .. or "Home Location Regi~tter" is lUl SS7 databose containing information 
regnrding the current location and validation stotus of the Home Carrier's customers. 

"InduJ~try Negative File" mean!~ the database of all MIN/ESN combinations that 
have been reported to the Clearinghouse by member and non-member Home Carriers to 
deny those MINIESN combinations roaming privileges by the Serving Carrier. 

''IS" means "Interim Standard" and is used to reference 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 
governmental identifier, in which the applicable Party ha:~ a license or pennit to provide 
Wireless Services. 

54MobUe Equipment Identifier" or ''MEID10 means au identification number 
that is globally unique for each new CDMA handset. The MElD identifies the CDMA 
handset to the network. .MElDs will be used to replace ESNs. 

"MIN Block Identifier" or "MDI" means the first si"< digits of the MIN assigned 
by 11 Home Carrier to identify ll )inc number rDngc of its M~UDs. Minimum reportable 
line range within nn MBI is 1 ,000 line numbers. 

"Mobile DialableiDirectory Number" or "MDN" is either {i) assigned by a 
Home Carrier to a customer subscribjng to itll Wireless Service, or (ii) ported lO the -
Home Carrier by a customer subscribing to its Wireless Service who previously had 
seJVice with another telecommunications service provider . 

.. Mobile Identification Number" or .. MIN"' is assigned by a Home Carrier to 
each of its registered cu.stomen~. The MIN/MSID is transmitted by the wireless device 
for pwposes of registration. In the Wireless Local Number Portability ~nviro1unent, the 
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MIN, which may or may not be the SillnC 115 the MDN, identities the ~rvicc ptovidcr 
associated with a subscriber. 

"Mobile Station Identifier'' or "MSID" is a number assigned by a Home CBrrier 
to each of its registered customers. In a local number portability environment. mobile 
aubsc:riben~ require two types of numbeu: MDN and an MSID. Where the MDN is the 
dialable and portable North American Numbering Plan telephone number. the MSID is 
non-portnble and non~dialable. 

"Pre-Call Verification" or "PV" means call validation that occurs between the 
Serving Carrier and Home Carrier switches before 11 tllll is coMected, with the purpose 
of detecting and blocking fraudulent call attempts. 

"Resale" or "Resell" means to e~ell a Party's Wireless S~rvice using MONa 
homed to a local service area not covered by thnt Party's CDMA/lxRTT or EvDO 
network. 

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

''Serving Carrier" means a Party who provide~ Wireless Se1vice for 
Authoriu:d Roamers of another Party while :tuch Authoriz:cd Roamers are out of 1hcii' 
Home Carrier's geographic service area and in the geographic service area where the 
Serving Carrier directly or through subsidimies who are Parties 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 eBch market by the FCC for each 
license issued to Wireless Carriers. 

''Technical Data Sheet" means 11 document used by the roaming industry for 
Home Carriers to periodically notify SeJVing Comers technical information about the 
Home Cmier's Markets including, but not limited to, the list of valid MBI combinations 
of its cwtomers, SIDs, BIDs, market names and point codes. 

"VLR" means a local database maintained by the Serving Conier to track 
Authorized Roamers currently registered on the Home Carrier's network. 

"Wireless Voice Service" means domestic public Wireless radio -
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 cellulor and PCS services. Wireless Voice Service may be referred to to herein 
as "Wireless Service." 

I. PROVISION OF SERVICE 
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1.1 In ACcordance with the terms of thi:~ Agreement and a.ny governing appeodicics, 
Each Party shall provide, to any Authorized Roomer who so requests, Wireless Voice 
Service in accordance with rates and tem1s set forth in Appendix II. 

1.2 Notwithstanding anything in this Agreement to the contrn:ry, a Serving Carrier 
tnBy suspend or teratinate service to an Authorized Roamer in nccordAnce with the terms 
of this agreement but such suspension or termination shall not affect the rights and 
obligations of the Parties for service furnished herCWlder prior to such termination or 
~;uspension. 

1.3 No Serving Carrier sholl use recorded atmouncements or other inducements for 11!1 
Authorized Roamer under any circumstances. 

11. DIVISION OF REVENUE 

2.1 Each Home Carrier, whose customers (including the customers of its reseJlers) 
receive Wireless Service from a Serving Carrier as Authorized Roamers under This 
Agreement, shall pay to d1e Serving Can·ier who provided such Wireless Service 1000/o of 
the ServinK Carrier's charees for Wireless Service set forth in Appendix II (airtime, toll, 
or long dist1111ce), IUld one hundred percent (1 00%) of termination charges (Serving 
Cwrier or third party) or other Serving Carrier chllrges (e.g. directory assistance) and 
pull-through eharge.s (c.hargc.s owed by the Serving Carrier h~rcundcr to any toll or other 
carrier in connection with providing such Wirclc!ls Services). The rates set forth in 
Appendix U shall apply to any SIDs li!.1ed on Appendix I. If n SID i!i not U~1ed 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 Tcclmical Dnlll Sheet 
shall apply until the new SJDs are added to this agreement. Amendments to the 
Agreement shall be in writing, signed by the Parties, and shall be effective on the 16111 of 
the month following full execution thereof unless a different effective 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. 

2.2 Requests to add a Market to Appendix I pursuant to the terms of tltis Agreernent 
shall be given via e-mail, facsimile or by written notice. 

2.3 Either Party may from time to time hereafter seek to amend Appendix I of thil" 
Agreement to split any of Its SIDs into multiple BIDs upon 30 days written notice to the 
other Party. BID adclitions wm utHize rates previously used by the SID as herein defined 
provided the BIDs cover the same geographic area as the prior SID. 

lU. EXCHANGE OF INFORMATION 

5 

12/03107 MON 13:50 (TX/RX NO 9625] 



Monday, Dt~c:ember OJ, 2007 13:4i PM Ernie Ourlit J01-i07-i02l 

3.1 Technical Pata Sheets. Each Party's Technical Data Sheet contains a list of the 
valid MBIIMIN combinations used by its respective cu.ortomers. Except as sp~ifically set 
forth herein, these :MBI/MIN combinations shall be accepted by the other Party. Each 
MBIIMJN is and shall be within the entire line range (0000-9999). or 11 specified portion 
thereof. Each Party shall be responsible for all billing otherwise properly made in 
accordance with this Agreement to any number listed by suoh Party within the range or ·
ranges specified by it in Appcndi~ J. Additions, deletions, or changes to MBIIMIN 
combinations for their respective customers sholl be sent by ench Party to the other Party 
in the form of an updated Teclmicnl Dntn Sheet. 

3.2 MBI/MIN Notification. The minimum time required before changes. additions. 
or deletions of MBJ/MJN ranges become effective shnll be (1 5) days from the date a 
Party receives the other Party's notification of such changes, additions or deletions. 

3.3 Exchange of Infor.rnation. The following information, at ll minimum, shall be 
exchanged between both Parties when changes are made to a Tecbnie11l Dntn Sheet; 

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

Each Cwrier's respective Technical Data Sheet shall contf.lin all valid MBI/MJN ranges 
and corresponding SID information. The ••Minimum Lin~ Range'' within a MBIIMIN is 
1 ,000 consecutive line nwubers. · 

3.4 Validation and Fraud Protection. 

3.4.1 In order to prevent fraud, the Parties agree to use at least one of the 
methoW. of call validation outlined herein, "Pre-Call Validation'' ("llV") or 
"Industry Negative File'' or ••AuthentiCAtion." 

3.4.2 In Markets with Signaling System 7 ("SS7") connectivity, the Pnrties ~hall 
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:: 
MINIESN combination is authorized, the Serving Carrier will consider the 
Roamer to be on "Authorized Roamer" for a fixed period of time (time period 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 ClUTier·~ switch does not respond to the inquiry 
the Serving Carrier will "Assume Negative" o.nd deny Wireless Service until sucn -
time a response is received from the Home Carrier authorizing Wireless Service. 

3.4.3 If the Serving Carrier provides PV of the Home Carrier's customers 
through meWls of a system that bypasses the Industry Negative FHe, the Home 
Carrier agrees to remove all Industry Negative File edits with the appropriate 
Clearinghouse. In such case, CIBERNET Negative File a;uidelines · and 
procedures willnol apply. 

6 

12/03/07 MON 13:50 [TX/RX NO 9625] 



Monday, Dec::ctmber 03, 2007 8:49 PM Emi• Durst 301-907-9021 

3.4.4 Both Parties agree to work towards SS? connectivity in any Market where 
such connectivity does not exist today. If in the future a Market is added that 
does not have SS7 coMeetivity, the Party acquiring such Market shall have those 
.MIN/ESN combinations identified separately from those within the valid MTNs 
identified in accordance with the terms hereof. If Hom~ Carrier does not want 
ony such MIN to be considered an "Authorized Roamer" such MINIESN 
combinations must be entered into the Industry Negative File. The approved 
CIBERNET Negative File Guidelines shall be the governing criteria for all 
Panics. Thereafter, fi-om time to time, as agreed by the Parties, of all additions to, 
and deletions from, these lists for the customers of that particular Party. Such 
notifications sholl be made during the nonna1 business hours ofthe Parties, via the 
Clearinghouse. · 

3.4.5 (n the case where either Porty acquires a Market that does not use SS7 
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 easel!, such purging or deleting numbers must be done in occordonce with 
the approved CIBERNET Negative File Guidelines. If purging or deleting of 
numbers is done prior to the time frames e!l1ablished by the CIBBRNET Negative 
FHe Guidelines, or through procedures not otherwise set forth by the approved 
cmERNET Negative File Ouldellnes, the Pony implementing the purge or 
deletion will agsume financial liability for any charges incurred as a result of 
those oetions. All purges or deletions mode 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 esto.blished by the approved CIBERNET Negative File 
Guidelines (unless otherwise modified by ntutual agreement of the Parties). 

3.4.6. Each Party shall provide to the other Parties a list of all Morkcts 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 Agreement 
in order to minimize fraudulent or other unwarranted use of their respective 
systems to Roamors. If AnY Party rcaaonably decides thAt, in its sole judgment, 
despite due diligence and cooperation pursuant to tl1e preceding sentence, 
fraudulent or other unwmanted usc has reached an unacceptable level of financial 
loss and is not readily reosonobly remediable, such Party IIlay provide written 
instruction that all or 11 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 days of receiving the request. At such time as the Home Carrier seeks to 
have its MINs reinstated in the Serving Carrier's switch(es), the Home Carrier 
will provide the Serving Carrier a wrincn Instruction In accordance with Section 
3.1 hereof. 
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3.4.8 Each Party hereby agrees to indemnify each and all of the other Parties, 
together with their partners and any and all of their officers, directors, employees, 
agents and/or affiliates, against, 11nd hold them harmless froru, uny ond all third 
party claims, suits, demands, losses and expenses, including ottomeys' fees and 
disbursements, which may result in any way whatsoever from the indemnifying 
Party's denial or provision of Roamer or local WirelcuY Service contrary to the 
instructions of the indemnlfled party as provided herein and in accordance with ·
the Industry Negotive File Guidelines, if applicable. 

IV. BILLING 

4.1 Each Home Carrier shall be re11ponsible for billing to, and collecting from, its own 
customt:rs all charges that arc inc\mcd by such customers as a result of service provided 
to them .u.s Authorized Roamers by the:- Serving CftlTier. The Home Carrier shall olso bt~ 
responsible for billing it.s customers for, and remitting to, the federal government all 
federal excise tax that may be due in coiUJection with the service being billed by it to its 
customers. If the Authorized Roamer is a customer of a Home Can·ier that resides 
outside ofthe United States, all applicable taxes will be charged by the Serving Carrier. 
The Serving Carrier will be respon£ible for remitting such taxes to the appropriate tax 
authorities. 

4.2 The Home Carrier wHI pay for Authorized Roamer charges basec.J on the· 
settlement report provided by its Cleadnghowe and pursuant to the provisions of this 
Agreement. 

4.3 Ench Home Carrier may from time to tin1e choose to restrict roaming in a 
particular Market or Markets belonging to the Serving Can·ier. In t.:uch c:oses, written 
notification must be provided to the Serving Carrier thirty {30) days prior to effective 
date of such restriction 

4.4 Liability for Unauthorized Roamers shall be cstnblished one hour after posting of 
negative file update by the Home Carrier's Clearinghouse unless validation is occurring 
via SS7 whereby the industry negative file is bypassed. Utilization of existing 
Clearinghouse negative file update timestamps shall apply. It is essential to populate the 
Time:: Zone Indico.tor and Daylight S11vings lndic:ator field:~ 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 o written notice during 
normal business hours of the Party being notified, or (c) by entry (through manual of 
&lutomoted meCUJ&) into the Industry Negative Filii of a clu.ri.nghause. 

4.5 All requests to remove and/or reinstate exchanges due to fraudulent or 
unauthorized roamlllg actiVIty must be in writing 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 later than three (3) business 
days following receipt. After 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 rc~ponsibility 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 
message is more than thirty (30) days old when it is received a.t the Hon1o Csnier's _ 
Authorized Receipt Point ("ARP"). Message records which are rejected from the Home 
ClUTier's ARP and returned to the Serving Carrier shall be considered to have failed the 
CIBER Record Edit if the message is more than forty-five (45} days old. Determination 
of the age of a message record is from the date of the cnll. 

4.7 Each Serving Carrier who provides Wireless Service to an Authorized Roamer 
pursuant to this Agreement shall forward Roamer billing information, on at least a 
weekly busis, in ACcordance with the proccd\lres ond stiltlda.tds set forth in the CIDER 
Rc:cord to the Home Carrier's Authorized Receipt Point 

4.8 Where the Authorized Roomer billing infonnation required to be provided by the 
Serving Carrier does not comply with the CJBER Record guidelines, the Serving 
Carrier's ClearinghoW!c will return the defective 1·ecord to the Serving Cal"tier as 
provided in tl1e Cffi:BR Record established procedures. Whereas the Serving Carrier's 
Clearinghouse performs mandated CIBER edit-;, the Horne Carrier may not return records 
to the Serving Carrier either dJrectly or lhrough lhelr respective Cleadnghouse for tallure· 
to adhere to CIBERNET guidelines. Both Parties agree that it is the responsibility of 
their respective Clearinghouse to edit CJBER Records for ndberence to CIBER 
guidelines. The: Home Carrier may decide to institute an edit either at lhe Clearinghouse 
or within their respective billing system to reject roaming records for specitic business 
reasons not related to adherence to CIBER Rcoord gllidelines. 

4.9 No credit for insufficient dntn 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 docuJDented and submitted utilizing the 
format set forth in this Agreement. 

V. SETTLEMENT 

5.1 Each Party will settle its nccounts with the other Parties on the basis of billing 
information received pursuant to Section 4 hereof os 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 are due to the Serving Carrier as of the Close of Billing. Caniers
utilizing net r;ettlemont procodwes set forth in th" CIBER Record are not required to 
submit a paper invoice and wHI make payments in accordance: with such net settlement 
procedures. 

5.2 If either Party is not utilizing the net settlement procedw-c:s set forth in the CIBER 
Record. payment for Wireless Service must be rernined to the Serving Carrier within 30 
days ("Payment Due Date'') after the Close of Billing. · 
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5.3 Late Pqymcnb!. Payment must be in the form of a check or wire transter and be 
received by the payee by tl1e Payment Due Date foUowing tl1e date of the invoice. 
Payments received later than the Payment Due J)ote 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) thot such payments are late or the hi2best _perccntaie of the 
outstanding balance pflrmitted by low. whichever is lower. The only exception to this -
requirement shall be late payments, which are delayed in forwarding through 
eircumstuucea which &.N b~yond the control of the Home Carrier at1d we; Agreed to by the 
Serving Carrier, which agreement shall not be unreasonably withheld. 

5.4 Except as set forth in Section 5.5, each P4rty shall have three months from the end 
of a settlement period to make a claim for any disputed billed or paid amount pertaining 
to the provision of Wireless Service during that settlement period. If a Party fails to raise 
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 clairn ill accordance with 
thili S~ction shall be paid with sixty days of receipt of notice of the churn. If payment is 
not made within such time, the late fcc set forth in Section 5.3 shall apply. 

5.5 Notwithstanding the: provisions of Section 5.4, ond unless an undercharge has 
occurred as tlle result of fraud or otl1e1' actions taken by the Home Carrier, a Serving 
Conier shalf not be allowed to make a claim for ftdd.itional poymeuts from a Home 
Carrier for any settlement period if the Serving Carrier undercharged the Home Carrier. 
An undercharge occur~ when the rates charged by thts Serving Carrier to tl1c Home 
Carrier are les~ than the rate!! specified in Appendix II. 

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

·Home Cr~rricr Name 
-Serving Carrier Name 
·Date oflnvoice 
-Settlement Period 
-Date of WirelesR Usage 
-Clearinahouse Process Date 
·Batch Sequence Number 
-Number of Records 
·Amount of Requested Reftmd (Ex. Alnime, Toll and Other Charges) 
-Reason for requested reimbursement (Ex. Unauthorized Roamer, Incomplete 
information, etc.) 
-Desired settlement process, such as payment withheld or charge back. 

VI. TERMINATION AND SUSPENSION OF AGREEMENT 
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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 Pt any time upon 90 days prior written 
notice. 

6.2 In the event of a default or a change by state or tederal licensing authorities 
banning or severely unpairing the use of Roamer service by 8Jl Alltel Party or Blue _ 
Wircle" Party, this Agreement may be terminated immediately upon written notice by 
Alltcl to Blue Wireless or Blue Wireless to Alltel, respectively. 

6.3 In the event that roaming becomes teclmicully or administratively impracticable 
on any Pa.rty's Market(s) or if nn unacccptnblc level of unauthorized usc occurs, either 
Alltel or Blue Wireless may suspend service in those Markets affected by the 
jrnpracticality by sending written notice to the other Party and, in such event, th~ Home 
Cllrdcr may notify it:s cu:stomcn of the suspension of service:. In the: event tlult sucl.t 
notice is deemed necessary, the Home Carrier shall consult 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 Se£Ving 
Canier, when communicating with the customers of the Home Carrier, will use an 
explanation for the suspen5ion of service mutually agreed upon by Alltel nnd Blue 
Wireless. 

6.4 The suspension or termination of this Agreement shall not affect the rights and· 
liabilities of d1e Parties under this Agreement with respect to all Authorized Roamer 
charges incurred prior to the effective dote of such tcrn1.ination or sWipension. 

VII. DEFAULT 

A Party will be in default w1der this Agreement upon the occurrence of any of the 
following events: 

(i) Breach of any material term of this Agreement, if such breach shall 
continue for thirty (30) days aftc:r receipt of written notice thereof: 

(ii) Voluntary liquidation or dissolution; 

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

(iv) Such Party (d) 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 tbr a It or a portion of such Party's property, (b) has filed again~t it, 
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 or trustee for all or a 
portion of such Party's property, provided that within sixty (60) days a~er the filini of 
any such petition such Party fails to obtain o discharge thereof, or (c) making an 
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assignment for the benefit of creditors or petitioning for, or voluntarily entering into, an 
ammgement of similar na1ure, 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 to a11 assignee of irs 
Wireless Service license shown in Appendix l or pennit issued by the FCC, provided that 
such assignee expressly assumes, by written instrument approved by Alltel in the case of 
a Blue Wireless, nnd Blue Wireless in the case of an Alltcl Party, all of the obligations of 
such Pnrty hereunder and thereby' becomes a party hereunder. No person other than 11 

Po.rty to thia Agreen1ent shall acquire any righta hereunder aa a third-pllrty beneficiary or 
otherwise by virtue of this Agreement. · 

IX NO PARTNERSHIP OR AGENCY RELATIONSIDP IS CREATED 

Nothing contained in the Agreement shall consti1ute 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 tl)is Agreement: 
{i) AU notices required under this Agreement shall be given in writing; and, 
(ii) All notices shnll be either personally delivered, sent vin fo.c:simile upon 

machine confim1ation of receipt, or dispatched by certified mail return 
receipt requested to the persons specified in this Agreement or to. such 
other personR at such other addresseR as either Alltel or Blue Wireless .IP2Y 
desi~ate by written notice to the other. 

Unless otherwise specified herein notices should be sent to: 

and 

A. Alltcl Communications, Inc., 
Attn: Roaming Department 
l Allied Drive 
Little Rock, AR 72202 

CC: Corporate L=gal (satne address llS above) 

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

10.2 For the purposes of this Agreement. Alltel shall be the authorized rc:presc:ntativc: 
of the Alltel Parties and Blue Wireless shall be the authorized repre::~entative of the Blue 
Wireless Parties. 

XL MISCEL~"''EOUS 

11.1 The Parties agree to comply with, confonn to, and abide by aU applicable and 
valid laws, regulations, niles and orders of all governmental agencies and authorities, and 
agree that this Agreemenr 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 
obJigatio%15 under this Agreement. The Parties recognize, however, that to effectuate t\11 
the pwposes of this Agreement, it may be necessary either to enter into future agreements 
to amend this Agreement, or both. In th11t event, the Pnrtics agree to negotiate with each 
other in good foith. In no event, however, are the Parties obligated to omend this 
Agreement and/or enter into other agrec10euts if the efforts to negotiate in good faith do 
not result in such an amendment or other agreement that is: utis:factory to both Parties. 

11.3 This Agreement and the Technical Data Sheets as they may be amended from 
time to time constitutes the !WI and complete agreement of the Parties. If there Is a 
difference between a provision in the Techniclll Data Sheet and Appendix II the 
provi::~ions of Appendix D shall apply. Any prior agreements among the Parties with 
respect to tlus subject matter are ltereby superseded. This Agreement may not be 
amended, except- by the written con!;ent 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 breQch by 
Blue Wireless, or a Blue Wireless Party, or by Blue Wireless in the case of breach by 
Alltel or an Alltel Party, and such waiver sha.ll not be deemed to be a waiver of any 
preceding or succeeding breach ofthe 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 tlus Agreement shall not be a waiver of such Party's right to demand strict 
compliance therewith in the tl1rure. 

11.4 The heAdings in this Agreement l:lfC in~crtcd for conv~cnc:e and identificAtion 
only and nre not intended t.o describe, interpret, define or limit the scope, extent or intent 
of this Agreement or any provision thereof. 

I J .5 This Agreement may be executed in counterparts, ench of which shall be deemed- -
an original, but all ufwhich together sholl constitute one and the s~me Agreement. 

11.6 Neither Party shall be responsible for any delay or failure in performance of any 
pan of this Agreement to the extent that suc:h delay is caused by reason of acts of Ood, 
wars, revolution, civil commotion, acts of public enemy, emb~go, acts of government in 
its sovereiifl capacity, or any other circwnstances beyond the reasonable control IUld not 
involving any fault or negligence of the party affected ("Condition"). If any such 

13 

12103101 MON 13:50 fTX/RX NO 96251 



M~;mday, Oac:smbsr 03, 2007 8.49 PM Ernie Ourat 30, -807 -90~1 

Condition occurs, the party atrected, upon giving prompt notlce to the other patty. shall 
be excused from such performance on a day-to-day basis during the continuance of such 
Condition (and the other patty shall likewise be excused from performance of its 
obligations on a day-to-day basis during the same period), provided, however, that d1c 
party so affected shall usc its best reasonable efforts to avoid or remove such Condition 
1111d both pllrtios 11hall proceed immediately with the perfomlaJlCe of theh· obligations _ 
under this Agtecmcnt whenever such causes arc removed or cease. 

11.7 The Parties agree Ulal they wlll not Resell the other Party's wireless system wtdcr 
this Agreement. 

11.8 The Parties rnake the following walTanties and repn:sentations: 

11.8.1 Alltel hereby rcprc,c:nts nnd warrants that (a) it has been authorized by all 
necessary action by the Alltel PW'Iics to enter into this Agreement on ench such 
Party's behalf and to bind each such Pnrty os ifit were a signatory hereto, and (b) 
that Alltel itself has been authorized by all necessory action to enter into this 
Agreement. 

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

11.8.3 Alltel and Blue Wireless each hereby represent and WtUTant that (a) each 
of the Alltel Parties and each of th~ Blue Wireless Parties, respectively, is a 
Licensee or Pcnnittee shown on the attached Appendix I serving the area(s) 
referred to therein o.nd (b) only Licensees and Pennittc::es shall be authorized 
Home Corriers hereunder. 

11.9 Acquisition and Djspositjpn ofMurkets l.jcensees Md Permittees. 

11.9.1 Due to the divestiture of a Licensee or Permittee, Alltcl or Blue Wireless 
mo.y from time to time hereafter IUilend Appendix l of this Agreement to delete a 
Licensee or Permittee as an Alltel Party or a Blue Wireless Party, respectively, to 
this Agreement, upon writte11 notice to the other. 

11.9.2 Due to the acquisition of a new entity, Alltcl or Blue Wireless may from
time to time hereafter seek to amend Appendix I of Utis Agreement to make such 
new entity a License or Permittee upon written notice to the othe1· and with the 
written consent of the other Party, which consent wHl be at that Party's sole 
discretion. 

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 
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Agreement to add :o~u~:;h Market as a listed Market of the Licensee or P~mnittcc, 
respectively, upon written notice to the other and with the written consent of the 
other Party, which consent will be ot that Party's sole discretion. 

11.9.4 Nothing herein shall restrict either Party's right to sell, assign, or transfer u 
Market or a portion of a Market or a Licensee or 11 Pennittec without any consent 
or resttiction from the other Parties. Such sale, assignment or transfer will result 
in that Market's, Licensee's or Pennittee's deletion from this Agreement unless 
the Market, Licensee, or Permittee is sold, a.'lsigned or transferred to another 
Licensee or Permittee that is a Party to this Agreement. Approved additions or 
deletions shall become effective between such additional Party or Po.rties and all 
the existing Parties hereto, less any such deleted Pl\rty or Parties, 11~ of the date 11et 
forth in an agreed upon amended Appendix I provided with the notice. 

11.10 Any prior agreements among the Parties, any Alltel Party, any Blue Wireless 
Party, or any combination thereof with respect to the !lubject matter cove1·ed herein are 
hereby terminated nnd superseded. 

XU. CONFIDENTIALITY 

Each Party acknowledges that while performing its obligo.tions under this 
. Agrcc:mc:nt it 01ay have ~U:cess to Confidcntinl Information of the other Party. The Party· 
receiving such Confidential Information (the "Receiving Party") mny use the Confidential 
Information only to perform its obligation!\ under this Agreement. The Receiving Party 
mm~t use at least the sllDle care to avoid unauthorized u~c, including disclosure, loss or 
alteratiou of the disclosing Party's Confidential Information as it provides to protect its 
own similar confidential infonnation, but in no event will the ~ceiving Party fail to use 
reasonable care under the circumstances to avoid any wtauthorized use of the disclosing 
Pnrty's Confidential Information. Upon the termination of this Agreement, or upon 
written request, the Receiving 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 that is (i) rightfully known to the Receiving Party before negotiation lending 
up to the execution of this Agreement, (ii) independently developed by the Receiving 
Party without any reliance on the disclosing Party's Confidentio.l Information, (iii) part of 
the public domain or is lawfully obtained by the Receiving Party from a third party not 
under on obligation of confidentiality, or (iv) required to be disclosed by law or legal 
process, so long as the Receiving Party u.~es reasonable efforts to cooperate with the 
disclosing Pony 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 tltis Section in addition to 
any other remedies at law or equity. 

XIII. CHOICE OF LAW 
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This Agreement shall be constmcd in acconlnncc with the laws of the State of 
New York without reference to its conflict oflnw provisions. 

XIV. APPENDICIES 

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

(I) Appendix I Market Listing 
(ii) Appendix II Special Terms and Conditions for Voice Roaming 

IN WITNESS WHEREOF, the unt.leuigned have duly executed this Agreement 
w; of the date first above written. · 

Alltel Co munications, Inc. 

By: 
---n~=-~--------~----------

Print: i,,, \ h'h= :1 C1vmwse-
Title: L' p W.ot! v0 r·ry 
Date: } (1M c QJ 

-· 

- -
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APPENDIX I 

Alltel Market List 

Licensee/Pennittee~ 

Uc•nacoe 

AlL TEL Wlrgja• HO!dlltga, LLC 

ALL TEL comm~U'lc~Uona of lhe 6outhWftllimiled Partnership 

ALL TEL Ohla Limited PariTM!rahiD 

~dlllfone, Inc. 

RCTC WhohtSIIkl Colporallon 

I'ILLTEL communleotrcna, Inc:. 

All Tel Communication• of 1t101 Sou(hWIIII Umlted Partnership 

AlL TEL Communlcirllanl, Inc. 

ALL TEL Commll/llal!lona, lne. 

RIICl;gfDnct, Inc.. 

ALL TEL Commun!Qiltlons or 11111 Soul/lwatl llmllad Partnership 

RDielgfi.Oul'llllm MSA Umited Pa11nerwhlp 

ALL TEL Ccmmunltadont, Inc:. 

New YOlk N....C1> &ub&lcllary, I no. 

ALL TEL W!le!IJtll cr Alllbama, Inc. 

Y~;~un!lllll"fn-Wamm MSA l.lmlllld Partnership 

Toledo MSA UmHIICI Partnu!llhip 

ALL TEl. Corrununfg,~ona. In~:. 

RoiDigh-Durhum MSA Llrriilecf P1r1nerahlp 

AU TGL Cemm...,;04Jiione of N~"'"k"• l"o 

Cherleston Nonh Chlt1utcn MSA L.imliad Partnership 

AU TEL Communi~-. Inc: 
PLL TI:L cornmunlCUtlofle, IIIC. 

ALL TEL Cc:mrn:.~nlcetlons ol Southam Mi~•g•n CoUulor Llmikrd Parv.e,hlp 

ALl TEL Comrnuniealiont, Inc. 

J&Q&en Cellular Tdepl!cme Co .• Inc. 

All TEl CIIIUiilr Asaocilluo al Ari<IIOIIIII Limited Partnership 

ALL TEL VM!Iess of AlelCanl!lia, LLC 

ALL TEL CommunlcaHon1 or Saginaw MSA. llmil»d Pill'lrlfl'lhip 

ALL TEL Commllnic;;~~ono or North louisiana CellUlar Umited Partnnhip 

,o\J>pW.on-Oallkosh-fl/....,.1) MSA Umlted Parm111sftlp 

ALl TEL CommunJe;rUona ol Soultlitm Mic:tllgall CeQular llmllad Pllrlnlltalllp 

Cgnr•s• Arw• 

T~~mpa, Lak.efand MSol\:l 

PhoenllrMSA 

CIBVel81ld MSA 

If ow Orlean11 MSA 

lt•cltmona MSA 
Jol"liO'I City ICI11gaport Bl1atol 
MSA 

A/buquorqua MSA 

Notfoll<, Newport Nawa MSAI 

Allguata MSA 

Ba!Dilltouge MSA 

1!1 PuoMSA 
FlrfB\tllvifN MSA 

Clla11ot1a MSA 

Greenville, SC MSA 

MCibiloMSA 

Yo11ngstown MSA 

TOiado MSA. 

Grw-boro MSA 

RllelglllrMiu•m MSA 
Crnoh11 MSJ\ 

Chatlaa!cto, SC: MSA 

O~lahom.:~ cnv 
CoiYII!CIIa MSA 

Lansing MSA 

Al~nyMSA 

J/lckiDII MSA 

LitHe Rock MSA 

AII)Undna MSA 

Saglhllll-Bay City-Midland MSA 

Shmtepon MSA 

Applulon-OIIhkosh·NBelll!h MS't 

Ollllld Rllflld• MSA, Ml-8 

Colll.olar One of Am"nllo Amatlllo 

AI.LTEl Cammunic.Honl or SOUIIlern Mkl\loan·C~~Iir1Jt\il:lia~ ,. .• 811t1a CtMic U~4 
ALL 'TU Comnwnleallont rlf SQ\111ern M"hi!J8n C&llt;Jar llm!Md ParWarahip c . '·?billion ~';'!6or MSA 

Clllu1cl of Bacv<l, ll'le. Bolo.U M:lA 

WINC Ho!<li~>g Co. IIlii. 

ALL Tl!l CcmmunleaUom of Vlrulllfa No. 1, Inc: 

WWC Holding Co., Inc 

10LL TeL cornmunlc;a!lona. tnc 

All TEL CommUiliWIHona ol Vlrgllll.:l No. 1, Inc. 
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IIII~Uirtc 

Chilli olin 11nc MSI\ 

Ca.perRSA 

c:o!Omw• 
D11nvl"il MSA 

1'18'18 Wlrelua 

I'L 00042 

AZ 00053 

OH 00054 

LA 00057 

VA 00071 

TN 00074 

NM 000711 

VA DCUJ8l 

GA 00084 

LA 00085 

TX 000117 

NC 00100 

NC 0011 .. 

sc 001111 

AL 001ZO 

OH 001li!8 

OH 001::10 

NC 00142 

NC 00144 

lfG 00162 

sc 001511 

Olt 0011111 

sc 00182 

Ml 00!811 

GA 00204 

M& 00205 

AR 00208 

LA 00:212 

Ml 002111 

LA 00220 

WI 00240 

Ml 00244 -TX 00248 

Ml PQ:I51 

Ml QOZ60 

MS 00201 

ND ooze:~ 

VA 00282 

WY OO:lOI 

GA 00302 

VA 00306 
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-"I.L TeL Comllllll\k:II1IOI\a, 1nc. DoiMIIM~ AL 00312 

!:au Claire Cellular TllldPhon• Lirnitald Partlle,tlfp Eau Clau·a MSA WI 1111318 

Cen!rvl Florida Cellular Telephone Fort Pierce MSA FL 0()3.40 

AllTEL Communie81ioolt, Inc. f'cu1Smi!h MSA AR 011342 

ALL TEL Commlllllcr.ln~~~o, Inc ll't w.IID11 BNch MSA Fl 00344 

All TEL CommUIII;;Illona, file. Ooonoav~IO MSA Fl 00348 

ALL TEL Co!Ttll'unlcallolll, Inc. Florei\Ce MSA sc 00350-

AlL TEL Ccmununlcaac"•· trac:. HaoryMSA NC 003811 

MoodeTIII. l.L.C. Mauma, LA MSA LA 00370 

WWC Holdlrtg Co, Inc. Oralld Fol'll• NO 0037\ 

AU TEL Commut~icaaana of Southern Michlga" Clllltllo!lr Umilell P artneralup Jaci<IIO<l Ms.<\ Ml C0374 

ALL TEL Communleationa, Inc. Jaelt40ilv~lo, NC MSA NC 00378 

-'LL TEt. COIJIITIUI'IIcarlons of Soutnem Mldligan Ceolular Umitlld P<lltnurahlp Ka1111T1azoa MSA Ml 00311e 

ALL TEL CCIII'ImUnlcafiona a1 TDme Lim~ed Par1rtenllilp ICIIIINin-Templa, W«c MSAr. T)( 003112 

ALL TEL c....,m.,nlodono ul Luerooo11 llmlle4 Partn•rdlip La CI"K4;11 MB<I. WI 0~811 

Toledo MSA Umltad Paltntl'lhlp UmaMSA OH 00412 

ALL TEL Camlfllllllc:lldCH111 of Netr.,•~il. Inc. ~I11MSA NE 004115 

T)'lcr•lonif>lew-Matahell MOA L•mitad Portncrattlp l)larMt!A TX 004111 

ALL TEL COfliiiiUI'Ifclrllons of Virginia No. I, l~c. Ly/ldlburg MSA VA 00424 

All TEL Coii'III"'I11QQIIoros, Inc. Manefield MSA OH 00430 

WWC HOldlniJ Ca., lrlc. Linalln NE 00433 

AU TIL CoiMIUIIIc:allon& ot No1V1loulslan11 Cdlllilt Limilrtd Pilrtl\11111\lp Monroa MSA, L.A-2 lA OOC4D 

ALL TEL Comrnunic:ll1lona, Inc. Mcl11Cilomrrry MSA AL 0~4 

PoLL TEL Cornmunlc:allon• of Solllharn Michigan Cellulll( Llmi1ed Pal1nerahlp MUakalfOII MSA Ml ooua 
WV'IC Tr:u:aa RSA Llrn~od Pa11'1cn;l>lp Mc:Allllfi·BRIW11KV1U9 TX OD4~1 

ALL Tl:L communauan~. I no. Panama City MSA f'l D04e2 

All TEL comrmmlcallona or Pln11 orurr. LL.C Pl'lc Blutr MSA AR 00478 

ALL TEl Cammunic:ation&, Inc. Puefllo co 00487 

Prrleflburg Cellular PilltiiOrshll'l Pet.ra"YtD MSA VA ()0411 

Mtd>W61 Wireless Roc:heatcr MSA MN CO!I04 

VWVC l!ertn~ LLC Rapid Ci1y, S0·7 so 005tl 

.ALLT&l CC!ft\lftllrlio:11tlono, '""' ~;-nnehMIOA COA 00520 

wtolC Teq11 RSA Urnl\ed Pllrtnc,tllp SdnAngclo TIC 0052'il 

Poll TEL ComrnunlcaUom, Inc T8UIIftU5"9 MSA FL 00544 

ALL TEL 00fT'IftU'IieltliOfl•. Inn llf"'l'lllncld MilA MO OOOUI 

ALL TEL communic;;r~OIIG of SOIIIIlwcsl Arka"3il& CellUlar Limit.<~ Parinerah,p Tuerkano MSA, AR•1 I TX 005:10 

WNC Ucensa LlC Sioux Falla so 00555 

ALL TI!L commulllclltrona, Inc. Wilmington MSA NC 00578 

ALL TEL COMmllnicttllona, Inc. AL-4 Al 01008 

All TEL WU11iG&5 of Alablllllll, lru:, AL-e AL 01012 

ALL TEL Communlc:atlon• tJf the Sollltrwftl Llrnilvd P4111ner.slllp AZ·2 AZ 011125 

VWVC li~n&e LLC ~4 AZ 010~ -
ALL TEL Communtcabcna of tlru SOU!tlweil Llm•ll!<l Partnership AZ-5 AZ 01031 

Nar1~1 A,.lllllll& llSA llml*l Patlnenllip AR·IBI AR 01038 

ALL TEL comrnun:"tioo• of North Arltanaaa CellUlar Limilec:l P•rtrratlh:p AA•2, 3 AR 01038 

Nlll'lhwctl ArQnUIS RSA limited P 1111ll!fslllp AR·B AA. OJO:itl 

ALLTEL CommuotcaUons or lhlll 5oulhWIIal Min !lila cenuhu Urnl!lld Pann~t~•"'P AR·U AR 01052 

ALL Tl:L commun!GaUon~ al Arklnsaa RSA 112 cenular L1111~ed Paflnllll'hlp AR·I2 AR 010511 

11\1111/C L""'"'" LLC QA-4 CA 010U 

ALL TEL COM11T1URiCil1iON, Inc: CC·8 co 01093 
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ALL TEL ClmtlllUilk:alrDOI, Inc. UllOMetcl Counl)' CT 01101 

AU. TEL CammuniQUDnl, Jne. FL-O Fl 01124 

AU. TEL cornmunlc:IIOom. Inc. FL-10 FL 01121 

I'U.Te. CCHM\unlcaliool, Inc. GA·7, GA·1D OA 01148 

ALL TEL Comrnunl=-atJDnl, 1ne. OA-13 GA 011'"' 

AI.LTEL C~~·OIIS, Ina. MCC.•I 10 01186 

usee lclallo Converalon ID-a ID 0117;t-

l"llal Cei!~IRr Mallon IL-11, IL-t IL 01182 

MidwGGt W•rvle58 ~-3 lA 012111 

MIMat Wtrlll11611 IA-11 lA 01232 

MidWU5I Wi11011165 IA•12 lA 0123. 

Mlawul Wlrata& l,llo-13 lA 012311 

AI.LTEL l<anHI Llm~ed PPrfrlllflhlp I<IJ.RSAI KS 01258 

ALL TEL Communlc:aUON. Inc PIHatlutg I(S 01271 

4LL TIOL Camm...,....UOn• ol Nor1h Loul&lan• Cellular l.lmlt<td Partnen;~'P tA-t LA 01:101 

AU TEL Wlnlflm or Mlclllgan RSA W1 •nd J2. rnc. Ml·1, 2 Ml 01333: 

ALL TEL Win~l ... or Miclti;•" RSA It 1nd 02, Inc. "11·2 Ml 0133. 

AlL TeL Comm"IIICiliUona at MIChlglill ,.3Aa, me MI·3,MJ.5 Ml OlUO 

ALL Te. CorNI\unlc:llliOflt or Michigan RSA 1'1. Inc Ml-4 Ml 01331 

ALLTe. CamiTIIJI\!talions of "~lg111 RSA 118 Cdiul.ll Umlled Partllsrlhlp Mill Ml 01~42 

Mii;Jlig•n !'SA Ill Pill1nerahlp MI·O Ml 01~'"' 

MlltWII&! WlreleA MN-7 MN 01384 

Mldwnl Wireless MN-11 Mt.l 013~ 

Modweat Wi"""" MN-11 Mt.l 01388 

Midwttal WWlt~U MN-10 MN 111370 

MiCIWeel Wirelcna MN·11 MN 01S72 

ALL TEL Colltmunbdons ol Mlslllsalppt RSA t2. lne MS-2 MS 01:1711 

.AlL TEL COIIImUrQIIoOI of MlasiHippl RSA $11, ltle MS. I MS 0138J 

ALL TEL CommunJcaUon• of Mluiallooi RSA *7. Inc:. M5·7 MS 01385 

ALL TEL Commun!Qiions,lll(; MS-10, MS-11 MS 01383 

All TEL Commwdc.liOIIa, Ill~ Clltlfic:otlle MT 01400 

WoiiiC Holding c ... '""· MT-4. 7. o, 10 MT 01~1 

ALL TEL Corntnunlc:allona at N•llruka, IIIC N•luasu RSAs NE :1141111 

WWC ltcellllil LLC NV•1, 2. 4, 5 NV 01473 

AI.I.TI!I. CQIT1mUnlQbona or I'IIIW Mealcu, InC NM-1 NM DI'IIIJ 

All TEL CommWIICII~ or Now Mexico, II'IC NM-2 NM 014115 

ALL TEL Commvn~ion. ol NlhY MPico, Inc. NM-4 NM 0141111 

ALL TEL communlcallons ol NIIW Meal co, Inc NM·! NM 01101 

AI.LTEL COITlmunlcltllons, Inc NC-8 NC 01528 

AU. TEL Commurt~tlona, Inc NC·7 NC 015~0 

AU. TEL CommunleaDDnl,lne. NC-8 NC 01UZ 

ALL TEL Communications, Inc NC·II NC 015!11 -
ALl TEL COIMiurtlc;aiHaro,, Inc NC-10 NC C15lll 

All TEL CO/mlulli;:atiooa, Inc. NC-11 NC 01538 

All T!l Commur.lca~ona, Inc. NC•12 NC CIS~ 

ALL Ta COIMIIIJ'IieaUons. Inc NC·Il NC 01542 

ALL TEL Communic:a~onl, Ill C. NC-14 NC 01544 

ALL TEL Communoc:aUe>n., I'll:. NC·HI NC 015~ 

ALL Til CammUfii.,.U- of Ohoo l'lo. m, lnq. OH•1 OH ant II 

Ohio RSA 2 Limited P11rlrle11/llp OH·2BI OH 015110 
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ORIO RSA 5 L!ITII~ PallnerJnlp OH-& OH 01 5tle 

Ohla i"SA II lfmllalf Pllrt111taf11p OH-41 OH 015&8 

Mlnfml Cellular Telephone Company OH-9 OH 01574 

AU TEL Ccmmunic:atillf!l or Cillo No. :1. Inc OH-11 OH 01571 

wwcu-LLC OK-7 OK Ol~v.J 

All TEL Commullic:abc:na, IIIQ. SC·I sc CUI:sl 

&aull! Carolina RSA No. Z Cll·lilllr Genet II PartJie~hill SC.2 sc 01&4G-

All TEl CCIIM!unicaliGnt, Inc. Orangeburg sc Ot65o 

Sololll1 C<lrcUI\11 RSA No. 1 Cellular GonDtDI Partnorwhip SC.II sc 01652 

AlL TEL communocai•Oill,l~c. Watortcown SD 0111&1 

ALL TEL ComrnunlcatiONI, Inc. TN-8 TN 01688 

WWC Ta~ RSA Ll"1illld Pllttllll'llllp TX-T TX 0170:1 

T•x .. RSA 118 Limiloll PD111llll'll~lp TX-1182 TX 01712 

ALL Tel Communh:•tiOI\S, Inc TX·tGB1 TX 01720 

WWC Haldlng C:o, Inc. UT--4 UT 017U 

WWC Holdl119 Co, lnl:. UT·B UT 01741 

All TEL Co;nununic;aijona or Virginia No. 1, Inc:. VA·1 VA 017110 

\lllvlnl~ "3A z um1:.11 r-annorwup VA·2 VI\ Ot75i! 

Villi~ RSA 2 Lfmllwel PaMwahlll Slluntan VA 01750 

All TEl Ccmmunla\tlonl of V•rglnta No 1, Inc VA·fJ VA 0178) 

ALL TEL Camm..nica~one of Villlln .. No. 1, ltlc. VA·II VA on&s 

WJs(:Qfll!n !'SA '1 Pan~~e~Shlp Wl·1 WI 0180. 

WlacDnsln RSA il2 Partn11111hlp Wi-2 WI 01~00 

Volbo:lnsln RSA #3 Umhees PaMow.Np Wl-3 WI 01808 

MldWIIst WII'Qig;a Wl-6 WI 01812 

Wictons111 RSA te Partnerahlp 'M·II WI 01814 

'Macoansln RSA ~ limited Partru!l'shtp Wl-7 WI 011118 

Wllo:onatn RSA Ill Llmltao:l Par111el'lhlp Wl-8 WI 018111 

WNC Hokllllll Co. Inc:. WY·I WY 011123 

WWC Holclrlg Co, Inc VVT-2 WY 01925 

TtaQJ RSA 7B21.lmlttld PAnnent~lp TX·7B2 TX 01888 

•LLTEL C""""unicll~one of Virub\1• No. 1. It'<. VA·782 VA OIIIH 

ALL TEL Ccrrorr:omlc:atlons, Inc. TN4B1 TN OIBgll 

ALL TEL Communic:atfQOS, !ric. WHIPofnt G-' 01902 

~~ TI:L. Com•m•nlcallons ol T•n• Llmltocl Partno~rwnlp TX·lDDZ l.lt 0111111 

AllTEL Communit:ation• of Tlll<llll.lmlted P~rtn•rslllp TX·10B4 TX 01820 

ALL TEL C~;~tnrnunlc:.'\tlcml at Tllxa& Limited Pilt111111'i/11p TX-1183 T.X 01D34 

All TEl COIIIII111111CIIionl of Nonh loulalalll Cellular Ulllited Partnqn;nip LA-3 LA 01938 

ALL TEL Commun!Qtil:llll orVJr;lnlll Na. 1,1nc VA-482 IIA OI&IICI 

All TEL Commur~i~ijJ:IIll of lhll SOtlttlweat Urnltlld Pannel5nf~ Tuc;oon MSA AZ 01989 

/tLl TeL Communtcabon&. 1110. NC-282 NC 018&2 

All TEL C:om,.,unlr.slionl 01 VIrgin• a No. 1, In~ VA-1182 VA 020lis -
ALL TEL Comm\IIIIColllionl, lllc:. NC·SB2 NC 02038 

WoNC 11clctng C11, Inc. WY·3 WY 03078 

ALl TEL Communlaniona. Inc Myrlle Bead~ sc 03226 

Ct.t~~tlr TvleDI!onil IC.:I IC o~•~ 

lli.L T&L CommllftlcaUon&, lno. OM~taboro ICY 04110 

.ALU!L CommunlcaUons, Inc. 10'·1 I<Y 04225 

CeUul~r On" Q# A,.,ettllo Ama1iUo TX o~:1.oa 

All TEL Coni/TIUI1iCllhOnl, Inc. Jac:honllille 8TA Fl o5e87 
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ALLTI!l. commun1cauons, Inc. 0!'4laMSA FL 2e128 

Ottio RBA 2 llttttt.d Pwtrnrnhlp OH-2 OH 251SD 

ALL TEL Communt~on, at ~~~~~~~ RSAI. Inc. Ml-4 Ml 2111QO 

Cellular Motli!u 8)181atn1 ot Ml~lg•11 RSA No. 7 Limillrd P•rtnalshlfl Ml-7 ... I 201118 

WVVC T81D RSA Lirn•llrd P•rtnctDhlp TX.l TX 26313 

WWC Hold!ng Co, Inc. MT-1. 2. 3, 5.118 MT 28323 

WWC lJcMIIl LLC (;4.7 CA 2CI383-

usee ld11ho Conversion 10·3 10 26401 

W11eonsin RSA 118 Par1narahlp WHI WI 2en2 

ALL TI!L 'WPIIIU r:f Mi&oiSI•PPI RSA 115, L.LC MS.5 MS 2C473 

ALL TEL Communltallona. Inc C~anu1on, wv MSA wv ~OQ~ 

ALL TEL Commlll\icaUona. Inc. Alllla~rUHun!l"gtcn MSA K'l' 1002' 

ALL TEL CornrnunlcaUD~Y, Inc VI/heeling MBA WI/ 30028 

ALL. TEL ComfTiunlc:.sllono, Inc. Partu:rsburg-Maorll!t'lll MSA vw 30030 

ALL TlL CommunlaaUono, lno 11'-ll..,villoM/ierio" 11.110 ... wv JOOJ:t 

Rallligh.Pumern MSA Llmllell Pa""er.lllp Burl1ngtnn MS~ HC 300~2 

ALL TEL Commllllk:aUcna ollh" Sovtllwet~l Limited Partnership Tuaon MSA, Ill 30053 

Mi~wNlWi~l ~·111 lA lOOM 

Llli Crucaa C•DuJ•t T~;ptJ:me CompiUIY la~Cr~MSA NM 300117 

/ILL TEL Cellllal Arkiii'IIU Cellul•r L<millld Partnel1hlp AJI-10 AR 30212 

South C~~ro!irto RSA No. 4 C.lluLu Genaral Part,~ip SC4 6C 30228 

Soutn Cll!rolinlll RSA. No. e Celhllar Genervl Partnan:hlp SC-11 sc 30230 

Soulh Cltro&na RSA Na. 5 Callular 01!11\otal Par1nerahlp ac.s sc 302,32 

South Carolina RSA No. a Callul11r Ganerar Pannonhip sco &C 302J4 

Soutn !:aro1111a RS-' No. 4 Cellular Genersl Parmurehlp SC-<1 sc 30Z:la 

MIGOQurt RSA No, 1& limited Pattnerahip M0-15 MO 3U238 

NoM Carolina RSA lt15 Callubr PIIT1ntnnlp NC·15 NC 302<W 

ALL T!l Communications, lr.c. FL-7, fl-11 PL 30242 

ALL~I. CornmWIICIIIiOM. Inc Al-8 Al 30lU 

Souill Cezclin1 RSA No. II CaUu1111 Gf!fl8ral P1111ni"'Whip sc..a sc J02U 

S~ CDrcllfl' RSA 113 CaDalar 01101181 Patll1111Shlp SC-3 sc 30240 

i:1><111'1 c;-..,..,na R84 No, 7 C:..IIUI•r Ce11etal P•rtne.,.hip CC·7 &c :loO.UO 

ALL TEL Ccmmul'llcatio~a. Inc. MO·I4 MO 302~ 

ALL TEL CornmunlcllhOIIS, )'IC. GA-982 OA 3D2il4 

'WNC Holdm; C.., Inc. IO·:t, 01\·~ ID 30ll:! 

ALL~L comrmmlce~ons. Inc. GA·14 GA 302811 

All TEL CQf1\JiluniiOiOiiclll, lm: Okl:~homa Cl!y MSA, Olt-3 OK 30illlll 

ALL TEl ccwrunun~Uon1, l'lc. AL•7 AL 302118 

ALL TEL Communrca~on~.ln~ Houma, L.t\ MSA LA 30304 

Modwn1 Wcr.r.s IA·O ~ 30312 

Midwftt 'M:'llle11 IA·14 lA 30314 

Cel!lllllr Mcbilo 6yatema of Mir.hlgsn RS.a. No. 7 Llmibtd PartneBhlp Ml-7 Ml mT4 -
WIVe Tuu RSA Lll'llllltel Pol(tlerahlp Mllllar.d.Odessa MSA T}( 30371 

OltOI!llll RSA 112 CIIIUiar Partnarahlp OA-12 GA 30UII 

Gll()l'llla RSA 18 Cellular Pe""ershlp GA..a Ill\ lDl7S 

ALL TEL CommunJQGcns. Inc. OA·H GA J0~80 

All TEL communlca11ona, Inc. MS-4 MS 30411 

VWIC Haldlng Co, loc. C~spar W't 30417 

ALL Till eumm""'""ll""'•• 11\o. ~IW.M8.-. 1(8 3CH2ol 

AlL TEL C•nlraiAriclllllll& Cellular Limilad Partnel5hip AR-4 AR 30~32 
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wwc Hoklonu eo. Inc WY-4. S WY ~043:1 

WNC Holdii1Q Co, IIIC. C0-4, S, 7, 8, II co :!,04!15 

WtNC Holding Co, Inc:. MT-1, S MT 30437 

ALL TEL CommunlcaHonl, Inc. 'MchitaMSA I<S :!,0438 

ALL TEL wt,.:u1 l'lc:ldlng1, LLC Panncala M5A Pl 30440 

Faytltleville MSA L.int;btd Pertnvr.ltlp FayeltoVJilct MSA AR :!,04'4 

WWC Hc!dinQ Co. Inc. ND·2, 3. s NO :so.c65-

WNC Hck!lng Co. Inc:. MN·1, 2 MN 3114111 

WWC Hcldlng eo. l,e. ND·1,2,4, !I NO 304113 

So\oltll Cai'DU'll FISA No. 7 CeiiUIIIt General Plllt!Mralllp SC-7 sc S04811 

WWC Holding Ca. Inc. Grut Felle MSA MT !104811 

Netltl'l Cai'DIIM RSA ·~ Cr>llur•r parlrot,.hlll N~/5 NC 304110 

WWC Uoen5v L.LC MO·O MO 30401 

Mlaaaull RSA NO 2 PaM"IIt"lllp .1110·2 MO :10492 

Mls<Ouri R&Q. No. 4 P;.rtoero(llp MO~ MO ao•IH 

ALL TEL Ccmmunlcallctnl, In<:. MO·B/M0-10 MO :SO.C88 

ALL TEL Centnol,l.rhnllla Cellular Llmllod Pennenhlp Alt-6 AR 3041111 

ALL TI!L C::amrat Nkllnwa c::un.,rar Ulfl/ljl!(l l'ar1ntlf5lllp 1'\1\·1 AR !IOSOD 

ALL TEL Cennr Alklllllal Cellular Ulnlllld Pilltnof&tlip AR·5 AA 300112 

ALL TEL Communlca~ona. me. MO-J MO :ICIS04 

All TEl. Cgf'IIIJJUII!QIIIoot, Inc. MO·ID t.to sosae 

ALL TEL Wito1Q4e of Norllllar.ri6illna, llC I.A-4 LA 30524 

All TEL CCI"'IIIunicatlona, ln.: FL·D FL 30~38 

ALL TEL Comrnu111callone, l11c. Colurnbus MSA OA S0538 

Central Florid:. CeiiUIIIr T•lePh- ForJPiei'CIIMSA FL 30540 

ALL TEL Communicrions, Inc. NC.15 NC 30~42 

ALL TEL CDII1mllrUc:a11ans. lnr:. NC-782 NC 30541 

ALL TEL Commur~t:lllron., lrJc. Columbut MSA QA ~!50 

Olllo RSA 5 Umlted Pllllnoratlia OH·S OH 305110 

0111o RSA a Um~ed PMtnerahlp OH-4 OH 300118 

All TEL CCIIMIUII•ct~Uon,, Ill C. AL·I Al. 3051111 

ALl TEL C<>m-·qli- of Ohi1> No. :11, ltlo. 'NY·D vw a OliO& 

ALL TEL Co111111unlcadon& ol Ohro No s, me. OH-IO OH 30808 

ALL TEL CammuotCiiHCIIli of Ohio No. :S, 11\C:.. OH·T OH )(1(110 

Ty\or·L.cngvlonr·M~F'I'hatl MilA l.lmllrcQ P"QMJI1111itllp longvruw·Mil,...n<rll M9A T}l 30014 

Tyl11r·Lcngv1ew Marshall MSA Limited Po~nnarahlp LMg~law-Marahilll MSA TX 30818 

New Yotll NU¥/Co Subaldiary, lflc. A~deraon MSA sc 308:14 

ALL TEL Communlmbcna, Inc. AL·8 AL JO!IJO 

ALL 'T10L C11mmunle:~dans, Inc. Fl·4 FL 311632 

W/1/C TUXIIs RSA Llml!ld Partnarehlp rx..e, s TX 30833 

ALL 11;L COIMiunlc:~~tfona, Inc. AL·5 AL 30834 

.ALL TEL CDtM>unlr;allana, IIIC. G"ln1villo TX :sofis 

ALL TEL Nonntm Al'illn&al RSA umrtcd PartnllQhrg AR·1B2 AR 308411 

FareltGVtl:e l.lSA l.lmtte<l Ponnt~r-'l!p Ql(.4 OK 3080:Z 

USCC Idaho Conv-l'llon 10-S 10 l01181 

WWC Tua• RSA LlmltiiQ Pannerahlp A~Ua"a TX JIIIIU 

1/WiC Lteenco LLC LlnCD!n NE 30665 

ALL TEL CommrJniea~t~na, Inc. NC-11 NC 3001M! 

"L TL&L Communlcahne, Ina. o ..... n.boro KV ii0872 

ALL TEL communiQlHone, t11c. I<Y-t KY 3D578 
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ALL TEL ~lUI Hoiclllofa, U.C a.,..ot,., .,."."'0"' MBJ\1 F'L :101100 

ALL TEL W<n~laN HOldin;~~J, U.C Fct1M"~MSA FL lOliHl 

N- Yolk NewCo Subald•3l'f, Inc FL-1 Fl ~6114 

ALL TI!.L ~~ HCICII!Iga, U.C I'L•l I'L :lOll Bill 

ALL TEL WIN!eaa Mel~nga, LLC FL-3 FL 10111111 

ALL TEL V'heift1 Holdingl, LLC FL..C FL 3011110 

r.linlofd Ctllul.tr 1'•111jlhana Company OH-11 OH 30704.-

ALL TEL COIMIUIIICIIIcns of Vlf9lnl:t No. 1, Inc VA-682 VA 307!18 

WNC Holding Co, lllc. Pueblo co 30709 

ALL TEL Communla~ona. Inc FL-10 FL 307111 

ALL TEL CommvniCII!iOIM, Inc. H·l Fl. 30720 

All TEL Ohio l.lmltad Partner.hlp Al<rart, canlon MSAa OH 30728 

WNC Hglding Co, In~;. UT .a (Partlllon) UT 30729 

New YOI'c Ncweo Sublldi1ry, Inc. OH-282 OH 30732 

OIC1·WWC U~;qn•v LLC. TX2·WWC Te11ae R5A Umlllld Partnen;hlp TX·:Z nt 30733 

OPIIO RSA 13 Uml!lld Pai'IM,.hip OH·l OH 307M 

ALL TEL. CcmmuniCIIdOOI ol the ScUihWIIst Limited P;,mwrJhlp AZ-6 AZ. 307S8 

0""'11'3 AliA •a CeUular Pam41n:hlp CA.-I CA :JC77~D 

AlL TEL CcmmunlceUOM Df lila Beulh-st Umited Parlncrahip AZ-6 A2 30741 

WWC Ho~lng Co, Inc. Blllln~P MT 30745 

Y'NIC Hclcl•ng c:o. 1/!C:, UT-~ UT ~"'' 
ALL TEL Wlteloll cl Moelligllll RSA It and 12, Inc. Ml-1 Ml 30752 

WNC Hcldlna Co. lne. UT -4 (P•IIWM) UT 30759 

WNC Hgldj~~g Co, Inc. IJT.a (Pel1illon) UT 307GI 

MIC!wtttl 'Mtllloaa Owallona MN 30774 

AU TEL W•IWKa ol M;clllgpn RSA I'll and O;z, Inc. Mf·l Ml 30788 

AU TEL CoiT'munlcatlon•, Inc NC-11 NC 30780 

ALL TEL Wltcleaa o1 Mlclllga11 RSA 11 ancl t2. Inc. Ml·l Ml 30802 

WNC Lil;en~e LlC SD-4 SD 30105 

wwc Ucen,. u.c SD·7,8 SD 30807 

WWC L.lcen111 LLC GD-7, 0 SD 30809 

WWC Uc:en1tt LLC Slou~ C•IV 14 30&11 

All TEL Communic:uliont, Inc. FI.·O Ft. 30820 

Ohio RSA & ~lrnlle<l Pllrtna~hlp OH-~ OH 30824 

WNC Uc>onoe LLC ~IV~ NV Joan 

WoNC l.lal11111 LLC NM-2, 5 NM lDI·H 

ALL TEL Communfcatlont, Inc. Pan~tml City MSA FL 30&0B 

Okl&riOIT1CI ROA No, 4 SOUtll PIIMIIrN!Ip OK-<! OK =oeHI 

Atkan••• ASA t2 (Sun:y Ceunty) Cillular limlllld Pllrtnarship AR·Z (54111110)' Courlly) AR 30V24 

WWC UcanM LlC IA-8 lA 301141 

Midwest Wl11!le11 MMcminh• WI 301144 

Wlccomb! RSA $6 Pann&rahlp Will WI 30IIInl 

WNC T-1 RSA Limited PattnCillhip TX-3, 8 TX 3011115 

WWC Lloense LLC SD-1, 2, 5, il, o SD 3DIIG7 

WWC Th• RSA Llmlllld Partntralllp lUll bock TX :SO !IIIII 

Midwest Wlretaaa IA-10 lA 31000 

AU TEL Communlc:.olfcnt. Inc NC-10 NC 31014 

AU.TE~Communh:aHcns, Inc. NC-493 NC 310111 

WWC Llool\oo U.C SD-3 so 3102! 

All TEL Ccmmunlcaaona. Inc AZ-11 A2 31053 
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Mid-.\ WiNI•N 11'1 11'1 S,054 

Mid.,.lt Wl,.loaa WI~ WI 11038 

WNC TII>IU RSA linba Pannwsru~ TX·1011, 1:), 14 TX 31DeJ 

WWC Holding Co, II'IC, F•P;~o-Mool'llt'INCI NO JHMI~ 

ALL TEL Ohio Llml!all Ptlrtnwahlp loral11a MSA OH 31012 

vvwc T•"'' RSA. lim~ol.l PaJ1rl!Qhlp .~&m,ulo 'J'X ~;t7117 

WNC Llc!tniB LLC Clol/fC BTA NM 437811-

MobiiiiTGI, l.l.C. LA· II "" 43n4 

ALL TEL Communlcetlons, II'IC. Jackeonv~la BTA Fl 49819 

INWC T.a..aa RSA liJnitad Pu111lefahlp TX-8 TX 01117 

WWC To1111 RSA t lmn.d PllttntiiShip T.IC·I4 TX 4:taaB 

INWC Licen6cr LLC llllenol BTA K8 43800 

All TEL Commulli«UCU\4, Inc. 8Ullogsi!ITA r.IT 431l9Z 

'NNe UIOIIMe LLC OK·B OIC 438114 

MlctwQIIWi .... H Wl-6 WI 110004 

CUller Telapllona I~ 10 10019 

Wiacotl&lll RSA #3 Llmt!ed P3tlnenntp Wl-3 1M 600$4 

Colwlar Ono .,,..,..rilo Amarilla Tit 000011 

IIVIscnnaln RSA 12 Partnership Wl·2 WI 110101 

WNC TaQI RSA Limited Partnership TX-8 TX 601011 

VVI5Co0nll~ RSA N Llmtllld PRII!lel!iiltlp Wl-8 WI 80110 

WNC Holding Ca. Inc. NP.J, 5 NO 110128 

ALL TEL Communic:811ol'll or lha Soutr~west Limited PanneJJ~Jp EIPar;oMSA Tit 1101:13 

las Crv:e~~ Cellular Talophona Comp11ny L111 cruoea MSA NM 50135 

ALL TEL Communlc.t!OtiS ol Now Mexico. Inc. NM-5 NM 110137 

ALL TEL CommUIIicationl ollhe Scullhwe&l Umitlld ParlllGrshlp Tuc:ecn MSA I>Z. 110139 

All. TEL Commui\ICIIIIOI\a ot th• Soutnweat Umii1Kt Part~W:rtilip Tu10n lUlSA A2. 110141 

Pol'llnbuP;~ C~lurar Pat1nenthlp P8blnbUriJ MSA VA 110143 

ALL TEL communiclltkma of the Southw.nl Llmttud PllrtriBri~lp PllaeniX MSA AZ. 110145 

RCTC Wholesale CorpcwllllDn Rlcll~tonct fdSA VA 80147 

All TEL Conununlcatlona or the Soultlweal Umll~ PMn•rth•JI Albuquerque MSA NM 110148 

All TEL Ccnvn\fnlca"olll, trw:. Norfllll-., Newport N.,..• ~A• VA 50111 

All TEL CcmmurlicatiOIII, !ric. ~ co 110157 

All TEL CDfl\munlc.sllcna at !he Soulh\018$1 Lomilsd Pao(n111'1hop AZ-a AZ eoue 
AlL TEL CIDft'UftUtlioDtio,.o of tt,c &outhwcst Ll""l.ted ,.artnctaNp AZ·5 AZ 801111 

,t,ll TEL Communlea~cn• or NGW lde>C,:o, I no. NM-1 NM 1101113 

All TEL ConvrwnlclltlonJ of New M••lco. Inc NM-2 NM 1101115 

ALL TI:L "ommun1ea11on11 Qf ~~~- MelCICO, 11'10. NM-4 NM 8Dll7 

All TEL Commufllcatlanc of Virginia No. 1, 1110. VA·B VA li01tl9 

,t,LL TEL Commun!c;a!lcnc cf Vrrginia No. 1, Inc:. VA.O VA 00l11 

ALL TEL Col!lmunlcallons of lilt SolllhWIIIt llmllll«l Partnerahlp AZ..f l'l 001711 

ALL TEL Cornrnunhlll~on• of t~e Southwest Llmlllld PartnerJhlp AZ·S AZ 601'7' 

R11d101one, Inc. NIIW OIIIIN MSA LA 101711 

Rlldiol'one, Inc. Baton Rouge MSA LA 110111 

Pa~DIII<I CeihAar Partl'ler~hlp Pucagoula MSA MS 80183 

T)'ler·Longvlew.M•rshall MSA L•millod Parineral'llp Tyler MSA 1X 110211 

T•~• RSA.78Z Llmllotcf Pann~rJhlp TX·TBZ TX r.o.aao 

Tll•a• R&A 118 Llmllud Part11ershlp TX·11B2 TX G0228 

N- Yo"' H•weo SLobcicJiary, lflc:. An-'er-.on MSA GC llr.I3D 

V'M'C Holding Co, II'IC. Blsmlllk NO 50234 
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All TEL Commul\lalllcns, In<: AZ-4 1\Z. 602•U 

VWIC Hold;"'J Co, lllC. Grllnd Fgrt<& NO 11024.1 

V>NVC Texu RSA Limited Paltnetall!p Mt;AIIe'I-81CM!ltvlfle TX 60245 

VWIC Llc:llniD LLC RIP!d c;1y, so-7 so 110247 

V'NVC Texu RSA Llm•led Pa1tn1rah'p S.'IAII',Ielo TX 110240 

VNVC UQ!neu UC: Sioux Falla so 110261 

VWIC Ucensc LLC AZ-4 AZ 802Sit-

WNC Llcun611 LLC CA-8 CA 110265 

WWC Texa1 R&A l.lmltad Plrtnlliii~'P ll!;-4 TX 60~57 

ALL TEL CommU/llQallcns. Inc. CT·I CT 102511 

ALL TeL Commurtlc;atlona, Inc:. Sheml•n·Donioon MBA TX 80281 

ALL TEL C~~mmuruca~ona, r .. c. CT-1 CT li0ll83 

ALL TEL Comn1unlcaaona, Inc MB-4 !VIS 1502117 

IMNC Ttu;u R8A Limltlld Partne~r~hip TX-6 nc 110:171 

AU. Tlil Comft1UIIIcallon~. IM Shennen De"laon M&A TX t0;171 

AL.L TEL. Commun!Qllllona, Inc, Okl~homll CIIV MSA, OK·~ OK 80279 

WWC Holding Co, Inc. UT-6 UT 150283 

VWYC HalOing Co, Inc. WY•I wr 111018'1 

wwc Holdmg co, rnc. WY-2 'W'I tiD291 

WWC HOlding co, Inc W't"·l Wf 602&5 

VWIC T111111 RSA Llrnitell Pannerahlp TX·1 TJ( 60209 

VWiC H;lding Co, Inc. MT·1, 2, 3, 15, B, 8 MT 00303 

WNCUc~LLC CA-7 CA 60~,, 

WWC Hcld'tiiiJ Co, IIIC. ID·2, OR.J 10 ft0319 

WWC Teu1 RSA LtmitDd PaM"'thiP Mi41Qftd.OI!a.&a M&A rx ti0J23 

WNC Holding Co, Inc. C"lflet WY 60327 

'VWIC HC~Iding Co, lroc. 'W'I_., II 'W'I 1:0331 

WWC Helling Co, Inez. CD-4, 5, 7, II, 9 co 110):5 

WNC Holding Co. Inc MT-1. 5 MT 603311 

WWC Hcld•ng Co, lroc. ND•l!, 3,5 NO 1503.&3 

All TEL Wti'CIU& Holdinl)6, U.C Tumpa, Lokai.Jnd MSA& FL 110344 

IMNC Welding Co, IM MH·I. 2 t.IN G0347 

ALL TEL W~ultH or Alilb.Bmil, Inc MllbileMSA Al 60350 

'IVWC Kt~ldlng Ca. IIIC NIJ-1. 2, 4, 5 ND 603!1 

AU. TEl. Com"lUOIGIIaons or \llrglnla No. 1. lllC, CIIIII'IOIIWYIIIII M~ VA 60352 

ALL TEL Ccmmunit;ubcm• of VirVilliu No. I, Inc, D1111Vill11 MSA VA 00354 

WNC He>lding Co, Inc. Grwal falla r.1SA MT 6035! 

WNC LIGcn~e LLC MO.O MO &OJ !!ill 

ALL TEL CommunlciiHaros of Te.KD• Llmlled Pannersnlp l<llleen•Temple, W11oo MSA.a TX 1103150 

ALL TEL Cornmui!Qnons or Wglnl• No. 1. lm:. Lync;hbury r.1S~ VA 60362 

VMC Te;um RSA Limited Pa11nerohlp TX-4, II TX 60363 

ALL TEL Ccmmunador-., Inc, Wilmington MSA NC eoJil5 -
WWC Tau• RSA I.Jmned Pertner~hlp Abilene TX 6D3e7 

ALL TEL Cc:mmul\bl!ons, Inc:. NC-7 NC 60388 

WWC Uc.nM LLC Unooln NE CS0371 

....,....C Hold'ong Co. '""· Pucillo co GOl75 

VWYC Hoi4111Q Co. Inc. UT .a (Pe:tition) UT OC379 

OKI·WWC License LLC, 'D2·WWC Ttl<.ll RSA. t.llllllfHj Pa""111111lp TX.z TX 00313 

WINO 14"1<1<ng Oo, ll\0. ~~~.,.,. MT' 1103417 

WNC H11ldrng Co, Inc. UT-3 UT 110380 

25 

12/03/07 MON 13:50 [TX/RX NO 9625] 



•vu;m«:~iiy, LJec:ttmtntr v~. ~uut cs:49 PM Erni111 Our.t 301-907-~21 

VVWG 110iclillll co. lne UT -6 (P artrlion) UT 6tlJ02 

VWIC Hold1110 Co. lr.c.. ur.s (P•11i11o") UT 60384 

WNC L.c4111• U.C SD-4 so 60186 

WNC ~lcv111a LI.C 60-7, B so 1100118 

WWC Loe.~n1a U.C SD·7, i so &0401 

VWIC liCCI>III LLC Sioux C~y lA 11040, 

VVWG LICGn&e LLC NV-4 NV 6040!1-

'NNe Llc:11111e llC NM-2,8 NM 60413 

Tyhtr-lllngvl!rl'f·Ma~ll~! MSA Urnlted Pertnerthlp l.cllgviiiW-Mentu•ll MSA TX 60414 

Tylet-longvt~-M~rsllafl M~ L'"liled P~ll'lllip lol!gviaw-Mt~hall M6A TX 004\0 

WWC Lloenle LLC IA-ll lA 110411 

ALL TEL W•"""• Hgldillg5, LLC & ... oole, ll""'dvntv11 MSAo FL SIW:IP 

WWC Te•"• "SA Lbnillla P•nn•ranrp Tlt-3, II TX 110421 

ALL TEL WillliOeli Hokungu, LLC Fort Myera MSI\ FL 6042~ 

No:w .,.,.,. Nc..CO ~ub~ldi•ry. 1111:. fl.·1 Fl. 004Z4 

WWC li"""'• LLC SD-1. 2,11,11. 9 SD 6042S 

All TEL Wll'lli006 Holclmgq, LLC FL·2 FL 60426 

ALL TEL Wrrlllau Holcilng•. llC Fl·3 Fl 60428 

VWIC Tuni RSA Limited Pa11nent1lp Lullbock TX 11042Q 

ALL TEL W•rllklo• Holdrnpt. LLC FL~ FL 60430 

ALL TEL Comm...mc.liO"' of VIrginia No. 1, lno. VA-IIB:Z VA 1!0432 

WNC Lloense LLC SD-3 so 110433 

WWC TIMl&S R8A Umiteu Partn11r111!ip TX·12. 13, 14 TlC 110437 

WWC Holdrng Co, Inc. FatV~Mool'llhud NO 1104-4, 

ALL TEL Cc:lllmunicirtioos, Inc:. Al~ AL 11045Q 

FIIVtftW-"11 MSA LJmltecl Panne~ntp OK-4 OK 110452 

WWC T~:qs RSA Umlled Pet1nmhlp Am~rlllo TX 60463 

All TEL Ccunrnunio:alior..-, Inc. FL-10 FL 1104!11 

VrMIC Ucenoe lLC: Cjgyi,.IITA NM ~1141i7 

ALL TEL CommunlcaHon•. Inc. FL-11 FL 110408 

WI'JC Toxae RSA limiled P11r1nerahlp TX-11 TX 11041!1 

ALL TI!L c;ommunrcauona, me:. FL·• fL t1J'Ie.t 

AlL TEL Commu111ealfon1, Inc: PaneiNI Cily MSA Fl 1!04&4 

WHC T...,..o RSA ~ Partner.hlp TX·14 TX 604115 

O~lehOIIIII ASA No.4 SIIU!h Pann.ralllfl OK4 OK 60468 

WWC ~llllllltct LLC OK-II OK 804119 

Ar1amaaw RSA A (Searcy County) Cellvh1t L fmilcd P1111nenhlp AR-2 (SNI\:y County) AR 110470 

AlL TEL CommuniQtjD:III, lru;, NC-4B3 NC 60472 

WNC T- RSA Llmlll!>d PartnctRhip TX-11 TX 60473 

ALLTI!L CommWIIQIIana, Inc. Augutbl f'.ISA QA 60474 

ALL TEL CQtrltlllllliCIIIIons. IF~~:. ChllriOita MSA NC 1104711 - -WWC Ho!cSlllQ Co, Inc. NC•l,S NO 60417 

All TEL COIItriiUlllcaHons. lrtc. AIIIII'IYMSA GA 1104110 

All TEL Celllllar Anoc:Nt<tl of Ar1\IU11111 Llm~<td Pll'fPIDtlh'p Lh!le Roc~ MSA AR 60412 

All TEL commun;c:a~on•. Inc. Fori Smith MSA AR 004&4 

AlLT&LCOmm11nicabone,lno. !;prin!llhld MeA MO 0(1.411 

Nol1h..,ll Arl<ans:n RSA Limite<! Pa11n11Bhlp .AR·181 AR 604811 

WNC Uc:enae llC OK4 OK 604111 

NOI'fPI~iVSII\I!UorlSIS ltSA Llmnea ,..!MIUJ>nlp AR-41 .AR ao'oo 

Fi!$1 C81llll<lr Marocn IL-11, IL-11 IL 110~01 
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ALL TEL Conlnll Al.,_ntil5 Cellular Umlted Prrrl~vrsltlp "'~·10 AR 80502 

Fay.ttei/IUII MSA Llmllcd PmrtnarJIIip F;syelleVIIIII MSA AR 60504 

M!Aourl FISA No. 2 Pru'lnershlp M0·2 MO 80505 

Virglotia RSA 2 Umtt&d Pllfn&r&hip Stautlton "'"' 
150507 

AU TEL C1111irlll Mlln~111 cenulat Umtted Partnilrlhlp AR-t AR 80508 

Alkel Cornmunll:atiCina RSA1 NE 60509 

ALL TEL Cantnsl Atbnu• Cellular Umlled P•rtnerafllp AR·7 AR 8051o-

All TEL Cammunieatione, Inc. M0-3 MO 110512 

ALL TEL NQIIt>Qrn .Porltlln- RSA Limited Partnership .AR·1B2 AR 60~14 

All TEL Ccmmuric.afion• af Nebt111ka, In~ OmahaMSA NE 805111 

ALL TEL Communtcauan•, Inc. Doll\:11'1 MSA AL 80!18 

ALL TEL C:~>n~muni~IIQha, Inc. Fl. Wallo" a.,.,ch MSA FL &0!20 

ALL TEL CcmnJ'micttiQOa, 11\Q. Gelnc.vtlle MSA FL 60!122 

ALLll:L C:ommunl~on• or Nabraska, Inc UncolnMSA NE GO~Z4 

ALLTiiL Oommurll<»liono, l"o. Morolg..,..ery Mi."~ ... L •o5:N 

ALL ll:L Cammunicallona, Inc. Panama Cily MSA FL CIO~Z8 

All TEL Communlc:aUans. Inc. Savannah MSA GA SO!Sil 

ALL TeL communt~:;~ae~na, 11110. Tilllill'lll"ltll MSA FL 110,32 

ALL TEL Cammunic:aUona, Inc. AL-4 AL !105:14 

ALL Tl!l Commun1Cii1Janc Cf 11'111 SoU1hWIII1 AfXIIIIQ£ CIIIIUIII limited Plrtntrcn!p AR-9 AR eos:se 

ALL TEL Wbvl11n of Alabama, Inc AI..O AL 110!138 

ALL TEL CommunlcaiiON, Inc. FL·9 l'l 60540 

ALL TEL Comrnunlcellcns, In~ PL·10 FL 1!0~42 

ALL TEL communiealiona, Inc, 0A·7, GA-10 GA !!0540 

A~LTiiL ComrnuniQIIIIans, Inc. GA.·,3 GA GD54B 

All TEl Kan•u• Limilacl Partnoot5hip K8·RS.<" KS 80550 

All TeL Cornrnunk:allons of Nebrnka, Inc. I\IGDmJka RSAs Nl! 15055Z 

ALL TEl. Communlcellons, l'lc. Oc;al11 MSA FL 6055'1 

Mili50uri RSA No. 'IS UmihHI Parirl~~hip MO.I5 MO 110558 

NO/Ill CIIIOIII'a RSA •1 !I Cellulllr Pllr1ncmllip NC:-15 NC 005611 

ALL Tlil cornrnuptcadom, Inc. FL-7. FL-8 FL liOS60 

1\&.L TEL 0""'"'""'~""""· Inc: Al·ll 1\L 110502 

Soulh Carolina RSA Ng. g Collular Oen~trlll Pulrlershlp SC·D sc 105114 

SOU!h Carolina RSA ~ Cellular Genol'lll Ptrlnerehip SC-3 sc 60566 

ALLTe:L Commufllt.IIIIOIII, Inc. M0•14 MQ 110e7a 

AlL TEL commufli;alllllllil, IIW, GA-1182 GA eo5T2 

AI.L TEL CIIITIIrlunlca~ona. Inc. GA-1-4 GA IOS74 

AlL TeL Comrnunk;ollons, Inc. AL•7 AL G0 57& 

G.arg1111 RSA 112 Cellular Partn~'-tllp GA-12 GIA 80578 

Georgia RSA 1118 C11UUI1r Pamersllip GA-8 GA 110580 

AlL TEL Ccmmunlcallona, Inc. GA-11 GA 60682 

ALL TEL C Dntral ArkalliU Callular 1-ilflitud Plrlnftl'llllp AA-4 AR eolH 
North C11ronna RSA f5 CeGulsr Partnerllhfp NC-415 NC I!O!il!ll 

JicllaQII Cellul11r Telephone Co .. Inc. Jack&ell MSA MS 50588 

C.n\tlll Florida Cellulllr Telepllorw Fort PIIHW MSA FL sasgo 

c .. luloil or lllho:d, hw:. Bii...UIIISA IllS IID6Q1 

ALL TEL WI role&~ o1 Mlsslollppl RSA #4, LLC MS-S MS 60683 

All TEL CammunlcooUona ol Mlatlsalppl RSA "2, IIIC. MS·Z MS 605VS 

ALl.. TEL C<>,ml.ll\l.,.lial\J:O of Mit10io1Jlppi /\SA 10, I,.,. M~.o Me 1105117 

Appleton O•hkosh·N•nah MSA Llmlllld Parlnerstlip Appllllan-Oahko&h-Na•nah M8A WI 6QSI8 
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""lL TI!L CORlllNniQIUOIIS of Mt.•lsalppl ~SA n, In~. M3•7 Mel D05U 

ALL TEL CDmmunic;ation• of Soulholm r.lictlillllll Cellular Limillld PllrtneRhip Gt11nd Rapids MSA. MI·B Ml 60800 

Pa~a~g~ C.HIAir Paltrlfflhlp PIISCIIUDulll MSA M6 801101 

ALL TEL Commuoi~UCIII' of Sou !hem Mldllgan Callvlar llmiltd Pilrtn<nhip Banton HOrbor MSA Ml IlOilo a: 
ALL TEL COITimUI"Icallons. lflc. Mll·l1 M& BOI!Qll 

ALL TEL CommllnlcaUOM <>1 Southam Mk:hiaan Cellular Llmlled Par1nersnlp llattle Creek MSA Ml ll0804 

Eau Clail1! Cell~IBt Telvpllorw L1mit11d Pillr1n11'115h1p Eou Claire MSA WI IIOell!J-

ALL TEL CommW!i~UOM, Inc, MS·11 MS 608D7 

AU TEl Commullla.~ona ~ Soulham Mldllgan Cellut.r Umlled P111111enlllp J11ck:10n MSA Ml 1108011 

ALL TEL Cornmunlcall0111 ol Soutl1em Midllgllll CeiluiAr Limited P41r1T1Enhlp Kalnmazoo MSA Ml 1101110 

ALL TEL Comrnum<:aliooa of laCra:sJe limo ted Partnor51tip La CrD&&tl MSA WI 61!612 

ALL TEL Communlc:aUons <>!North Lolll&lar\11 Calhilar Umlt.o Pal1n111SIIIp r.1011roa MSA, ~·2 LA 60814 

ALL TEL COillmUfllca~on• of Southern Mlc:tolgom Celluhor Urnlted Pa"'utrsfllp Mu&kegon MSA Ml 80818 

ALL TEL COI'I\muntcauona of North LDili&olll\iJ cellular Limited Partneolhlp SltrevepOIIMSA LA 60820 

ALL TEl Wl"'l•n of Nonh LDulol•.,., LLC LA-4 LA 80622 

CBI!ular Mobile SyiilemG of Mio;i!ig;m RSA No. 1 UmihuJ Pr1r1narallip Ml·7 Ml 60624 

ALL TEL WI!'IIINS Of Alexandria, LLC Al&xandna MSA LA 600%0 

'W'NO Holdfllll Clv, ~~ ... MT-4, T, e. \0 MT 808211 

ALL TEL Comrn~~nil:'ltona of Soutllern Mir;higan Cvllulao l.imitad Pamor&ltip lanslngMSA Ml 60630 

VMIC LiCOI\10 LLC NV-1. 2. 4,6 NV 6063~ 

ALL Till, COfi\ITIUI11CIVOill or Noltll LOIIIIIIJM t;eiiiiiRr LJmlleel Pltrtnef'SMip LA·3 LA lllltl31 

lll/i6eon4in RSA #8 Umltvd Pa11nol'lihip WI·& WI 60630 

'Mloonsln RSA 117 Limited Pe11nennlp Wl-7 WI 1106;)8 

~o;ona.n R6A 18 Pari11W5hip Wl-8 WI e064o 
\Niscon~ln RSA 112 P•nnarshlp Wl·2 WI 80fi.C2 

W11consin RSA tf2 Purtrutr•h•p Wl-2 WI 150842 

WICCCM!n RSA IP1 P:~ltnarsnlp Wl·1 WI 15064-C 

Mlcl11gan RSA. #9 Pann11rslllp Ml•8 Ml 80850 

ALL TEL Ce~mmurtlcallons of Mlr:hlgliiPI RSA tr8 Callld~tr Um~BCI Partllei'ihlp MI-D Ml 110!152 

ALL TEL COtlllllufliciJiiol11 of Mlc:hlgan RSA lot, lno. Ml·4 Ml li\1&54 

AU TEL Communlcaliont of Michigan RSAa, Inc MI-3,MI·5 Ml 60G5a 

&LLT&l C""'momleatiOllt cf Saginaw MSi.A UM~H P:a.,...r•hlp S•olnaw.Bay Cl!y-Miclland MSA Ml 60058 

Minourl RSA No. 4 Pllrtllcrlfllp M0·1 MO 611860 

ALL TEL Communrcat!OIUI, Inc. M0.91M0·10 MO 60G62 

... ~~TEL c .... tnoll'lrk1U1o. .. CCIIIUidr U"'llo:d p.,lt~c ... hlp I'IA·5 AA 80811<1 

ALL TEL COI'I\muntea~ot~~~. Inc. M0-111 MO 601168 

All TEL COirllnUnlcaiiCII'ts, Inc FL·B FL 1!06e9 

1\L~ nL CC1l1111UI"IC:.110fll, In:;. I'L-4 rL 1101570 

AL ~TEL CommuniQDHons. lrao. TX·ISB1 TX 81lt111l 

ALl. TEL Ccnununle~~Hon• ol Virginia No. 1, lqr;, VA·7B.Z VA 80880 

Al~ TEL COI'IImunlc.ation, of Tex111 litnlb;ld P~n1nprahip TX·1DB2 TX 0061101 

ALL TEL Communlt~~don• ot TIIXII Llmiii:CI Pllnnershlp Tll-1084 TX 150SII8 

ALL TEL Commurlh;aliCIIt~ of Te~taf UrniiDd Par111a,.hip TX·OB3 TJC ti0till8 

ALL TEL Communlc:aUc:ns or VIrginia No. 1, Inc. VA-4B2 VA ooevo 
All, TEL Communlc;~~c:f11 of Virglnlll No. 1, file. VA.11B2 VA 1106114 

WWC UCIII\&e LLC 01<·7 OK 608118 

SoLdh Corrgllnil RSA No. 7 Cll!llular Gcl'ellll Part11o:11111p SC·7 sc 1!0712 

Sout'l Carglin!ll R5A No. 7 Coliuler Ge,eral Partno:rthip sc-1 sc 807l4 

Oeotgia AIJA M8 Coli"'"'' Parin ..... hip ~A,.Q C2A 1107111 . 
ALL Tel Communlc:a11ana, 1ne. COlumbia MSA sc 1107111 
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AlL TI!L Wi1 !Rn Holllins-. u.e Pen .. oolo I.ISA F~ 60720 

.AlL TEL c:otnmunlcetiollt, ~ MS-10, MS·11 lUIS 110133 

WIICOIIIIII RSP. 13 limited Pannerthlp Wl-3 1M 60752 

WVVC T- R&ol Llmttea P'illl<IQ/1ililp TX-7 TJ: 110714 

ALL TEL WirciUIIQ of Mli:hlgl!tl RSA 11 1nd 12, Inc. M1·1,2 
,., 60810 

AlL TEL Wire leu of Mldllgan RSA 11 anCI 112. lrlc. Ml·2 Ml 60810 

AU Tl!.l ContrnulliC~~tiOII' af North loulsl~~n~~ Ca!lulat Und!eli P11l1nel'iltip LA-1 LA IIQ812 

AU. TEL Comrnullio;OUona ct Arllans~n RSA •12 Cellular UmHI!d P1tlntltahlp AR-12 P.R. 60814 

P.U. TeL Ccmmuntc.llona ol Nor1h Arktr\Sa• Cellul~tr Litrlllud Partnel'5nlp AR-2,3 AR 110818 

AU. TEL GammunlcliHons Df SoulhWNI Arkansas Cellular Llmlli:CI PartnC!fsl!ip Texarl\llna MSP., AA·11 TX 808111 

All TEL Comrnunlca!ion5 ol Pine BIU1'1, lLC p;ne Bluff MSA I'IR 80820 

VWIC Holding Co, lne UT"" UT 80822 

ALL TEL Communlal!l0111, Inc. Houm11, LA MSA LA 150624 

ALL TEL CommllniCIItion•. Inc. MN-11 MN 50913 

usee ld;o"Q Corlverslon ID-5 ID 60933 

usee ld~ho convcor.ion to-e 10 I!Oil38 

usee Idalia Cotwellllon 10-3 10 eooJs 

ALL Tl!l CammOJnl-~,.no Nebrn~" RSA• (3 & 5) NE G1D24 

ALL TE~ Communications $1X:Dn'U Nl\4 30267 

ALL TEL CommunlcatiQils Siell'e ~M ;,QQ93 

AUteJ Managed SIDs not Included in Agreement: 

Wilksa Cellular. lnt:, Me!avlllc GA 01822 
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APPENDIX I 

Blue Wirele:ts Merket List 

Buffalo Lake Erie Wireless Co. LLC SID: 5358 

Buffalo, NY 
Niagara Falls. NY 
Erie. PA 
Jamestown, NY 
Olean, NY 
Elmira, NY 
Ithaca, NY 
Binghamton, NY 
Scranton I Wilkes-Barre, PA 
Watertown, NY 
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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 24111 day of April 2013, to the following: 

Ms. Tanya Sullivan 
Executive Director 
Mr. James Mardis 
Director of Industry Affairs 
Rural Telecommunications Group, Inc. 
1 0 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.harrisavfcc.gov 

Linda Ray, Esq. 
Broadband Division 
Wireless Telecommunications Bureau 
linda.ray(ii!fcc.gov 

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

Jim Bird, Esq. 
Office of General Counsel 
TransactionT cam({Ncc. gov 

Ms. Kate Matraves 
Assistant Chief 
Spectrum and Competition Policy Division 
Wireless Telecommunications Bureau 
cathcri nc. matraves@fcc. gov 
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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 

Arnold & 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 
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