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 th
e in

tern
atio

n
al serv

ices m
ark

et, h
as

n
o

 fo
reig

n
 carrier affiliatio

n
s, an

d
 its p

rim
ary

 b
u

sin
ess is th

e p
ro

v
isio

n
 o

f

teleco
m

m
u

n
icatio

n
s serv

ices. T
ran

sferee, an
d

 its w
h

o
lly

 o
w

n
ed

 su
b

sid
iary

 A
lask

a

C
o

m
m

u
n

icatio
n

s S
y

stem
s S

u
b

, In
c., 3

/ w
ere fo

rm
ed

 so
lely

 to
 acq

u
ire th

e assets an
d

sto
ck

 o
f n

u
m

ero
u

s en
tities h

o
ld

in
g

 v
ario

u
s teleco

m
m

u
n

icatio
n

s licen
ses an

d

au
th

o
rizatio

n
s issu

ed
 b

y
 th

e F
C

C
 fo

r o
p

eratio
n

 in
 A

lask
a, 4

/ as w
ell as certain

so
lely

 in
trastate w

irelin
e co

m
m

u
n

icatio
n

s facilities in
 A

lask
a. T

h
e o

p
eratio

n
 o

f th
e

facilities u
n

d
er th

e F
C

C
 licen

ses, an
d

 o
f th

e acq
u

ired
 w

irelin
e facilities, w

ill b
e th

e

T
ran

sferee's p
rin

cip
al an

d
 so

le b
u

sin
ess.

T
he parent of A

C
S

I, A
L

E
C

 A
cquisition C

orporation ("A
L

E
C

"), w
as

fo
rm

ed
 so

lely
 to

 acq
u

ire th
e cap

ital sto
ck

 o
f n

u
m

ero
u

s en
tities h

o
ld

in
g

 th
e v

ario
u

s

3/

	

T
h

e su
b

sid
iary

 w
ill b

e th
e A

ssig
n

ee to
 th

e B
E

T
R

S
 ap

p
licatio

n
 referen

ced
 at

note 1
su

p
ra

.

4/

	

T
h

e T
ran

sfero
r o

w
n

s an
d

 co
n

tro
ls A

n
ch

o
rag

e T
elep

h
o

n
e U

tility
 ("A

T
U

") an
d

o
w

n
s all o

f th
e issu

ed
 an

d
 o

u
tstan

d
in

g
 sh

ares o
f A

T
U

 L
o

n
g

 D
istan

ce, In
c. ("A

T
U

-
L

D
"), as w

ell as th
o

se o
f M

A
C

tel, In
c., an

d
 M

A
C

tel F
airb

an
k

s, In
c. (co

llectiv
ely

,
"IV

IA
C

te1").

P
u

rsu
an

t to
 th

e A
sset P

u
rch

ase A
g

reem
en

t o
f O

cto
b

er 2
0

, 1
9

9
8

, b
etw

een
 th

e
T

ran
sfero

r an
d

 A
C

S
I, th

e T
ran

sfero
r h

as ag
reed

 to
 sell, an

d
 A

C
S

I h
as ag

reed
 to

p
u

rch
ase, all o

f th
e assets o

f A
T

U
, in

clu
d

in
g

 all o
f th

e o
u

tstan
d

in
g

 cap
ital sto

ck
 o

f
A

T
U

-L
D

 an
d

 M
A

C
tel. A

T
U

 h
o

ld
s an

 au
th

o
rizatio

n
 in

 th
e B

asic E
x

ch
an

g
e

T
eleco

m
m

u
n

icatio
n

s R
ad

io
 S

erv
ice an

d
 certain

 M
icro

w
av

e licen
ses, A

T
U

-L
D

 h
o

ld
s

th
e lim

ited
 g

lo
b

al resale au
th

o
rizatio

n
 p

u
rsu

an
t to

 S
ectio

n
 2

1
4

 (w
h

ich
 is su

b
ject o

f
th

e in
stan

t A
p

p
licatio

n
) an

d
 M

A
C

tel o
w

n
s certain

 M
icro

w
av

e an
d

 C
ellu

lar licen
ses.

A
 co

m
p

lete list o
f th

e F
C

C
 licen

ses an
d

 au
th

o
rizatio

n
s b

ein
g

 acq
u

ired
 ap

p
ears at

A
ttach

m
en

t 1
 h

ereto
. A

p
p
licatio

n
s fo

r F
C

C
 co

n
sen

t to
 th

e assig
n
m

en
t an

d
 tran

sfer
o

f co
n

tro
l o

f th
e F

C
C

 licen
ses an

d
 au

th
o

rizatio
n

s listed
 in

 A
ttach

m
en

t 1
 are b

ein
g

co
n

cu
rren

tly
 filed

 w
ith

 th
e in

stan
t A

p
p

licatio
n

.
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w
ireless teleco

m
m

u
n

icatio
n

s licen
ses issu

ed
 b

y
 th

e F
C

C
 fo

r o
p

eratio
n

 in
 A

lask
a, 5

/

as w
ell as certain

 so
lely

 in
trastate w

irelin
e co

m
m

u
n

icatio
n

s facilities in
 A

lask
a.

T
h

e o
p

eratio
n

 o
f th

e facilities u
n

d
er th

e F
C

C
 licen

ses, an
d

 o
f th

e acq
u

ired
 w

irelin
e

facilities,
w

ill b
e th

e p
rin

cip
al an

d
 so

le b
u

sin
ess o

f A
L

E
C

's su
b

sid
iary

, an
d

 sister

corporation to A
C

S
I, A

L
E

C
 A

cquisition S
ub C

orp. ("A
L

E
C

 S
ub").

U
ltim

ate co
n

tro
l o

f A
L

E
C

 is v
ested

 in
 F

o
x

 P
ain

e C
ap

ital F
u

n
d

, L
.P

.

("F
o

x
 P

ain
e F

u
n

d
"). In

 ad
d

itio
n

 to
 serv

in
g

 as d
irecto

rs an
d

 o
fficers o

f S
u

b
 C

o
rp

.,

A
C

S
I, A

L
E

C
 an

d
 A

L
E

C
 S

u
b

, W
. D

ex
ter P

ain
e, III is P

resid
en

t, an
d

 S
an

jay
 S

w
an

i is

a D
irecto

r, o
f th

e g
en

eral p
artn

er in
 F

o
x

 P
ain

e F
u

n
d

, F
o

x
 P

ain
e C

ap
ital, L

.L
.C

., a

p
riv

ately
 h

eld
 in

v
estm

en
t firm

, an
d
 certain

 o
f its affiliates. F

o
x
 P

ain
e F

u
n
d
 is a

$
5

0
0

 m
illio

n
 in

v
estm

en
t fu

n
d

 fo
cu

sed
 o

n
 in

v
estin

g
 eq

u
ity

 cap
ital in

 m
an

ag
em

en
t

b
u

y
-o

u
ts, start-u

p
s an

d
 restru

ctu
rin

g
s o

f co
m

p
an

ies in
 d

iv
erse in

d
u
stries. T

h
e

5/

	

A
L

E
C

, w
hich is ow

ned 100%
 by A

L
E

C
 H

oldings, Inc., ow
ns 100%

 of the
issu

ed
 an

d
 o

u
tstan

d
in

g
 sh

ares o
f A

L
E

C
 A

cq
u

isitio
n

 S
u

b
 C

o
rp

. ("A
L

E
C

 S
u

b
").

P
u

rsu
an

t to
 a P

u
rch

ase A
g

reem
en

t b
etw

een
 A

L
E

C
 an

d
 C

en
tu

ry
T

el o
f th

e
N

o
rth

w
est, In

c., f/k
/a P

acific T
eleco

m
, In

c., an
d

 C
en

tu
ry

T
el W

ireless, In
c., f/k

/a
C

en
tu

ry
 C

ellu
n

et, In
c., ("C

en
tu

ry
"), C

en
tu

ry
 h

as ag
reed

 to
 sell, an

d
 A

L
E

C
 h

as
ag

reed
 to

 p
u

rch
ase (th

e "C
en

tu
ry

 A
cq

u
isitio

n
"), th

ro
u

g
h

 A
L

E
C

 S
u

b
, all o

f th
e issu

ed
an

d
 o

u
tstan

d
in

g
 sh

ares o
f cap

ital sto
ck

 o
f T

elep
h

o
n

e U
tilities o

f A
lask

a, In
c.

("T
U

A
"), T

elep
h

o
n

e U
tilities o

f th
e N

o
rth

lan
d

, In
c. ("T

U
N

I"), P
T

I C
o

m
m

u
n

icatio
n

s
of A

laska, Inc. ("P
T

I"), P
acific T

elecom
 C

ellular of A
laska, Inc. ("P

T
C

A
-C

ellular"),
P

acific T
elecom

 C
ellular of A

laska R
S

A
 #1, Inc. ("R

S
A

1"), and P
acific T

elecom
C

ellu
lar o

f A
lask

a P
C

S
, In

c. ("P
T

C
A

-P
C

S
"). T

U
A

, T
U

N
I, P

T
I, P

T
C

A
-C

ellu
lar,

R
S

A
1

 an
d

 P
T

C
A

-P
C

S
 h

o
ld

 n
u

m
ero

u
s C

ellu
lar, P

C
S

, A
ero

n
au

tical, E
x

p
erim

en
tal

E
arth

 S
tatio

n
, M

icro
w

av
e, R

u
ral R

ad
io

, an
d

 T
elep

h
o

n
e M

ain
ten

an
ce licen

ses issu
ed

b
y

 th
e F

C
C

 as reflected
 o

n
 A

ttach
m

en
t 2

 h
ereto

. A
p

p
licatio

n
s fo

r F
C

C
 co

n
sen

t to
th

e tran
sfer o

f co
n

tro
l o

f th
ese licen

ses w
ere filed

 co
n

cu
rren

tly
 sev

eral m
o

n
th

s ag
o

an
d

 are eith
er p

en
d

in
g

 b
efo

re th
e C

o
m

m
issio

n
, o

r h
av

e b
een

 g
ran

ted
, as in

d
icated

o
n

 A
ttach

m
en

t 2
.
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F
u

n
d

 d
o

es n
o

t cu
rren

tly
 o

w
n

, o
r h

av
e rig

h
ts to

 acq
u

ire a co
n

tro
llin

g
 in

terest in
, an

y

co
m

p
an

y
 o

th
er th

an
 as co

n
tem

p
lated

 h
erein

, b
u

t is cu
rren

tly
 en

g
ag

ed
 in

n
eg

o
tiatio

n
s w

ith
 resp

ect to
 a n

u
m

b
er o

f p
o

ten
tial acq

u
isitio

n
s in

 v
ario

u
s

in
d

u
stries.

T
ran

sferee also
 req

u
ests co

n
sen

t to
 h

av
e in

terlo
ck

in
g

 d
irecto

rates w
ith

A
T

U
-L

D
 o

r an
y

 o
f its licen

sed
 affiliates, as u

p
o

n
 clo

sin
g

 it is ex
p

ected
 th

at A
C

S
I,

A
C

S
S

I and/or A
T

U
-L

D
 m

ay have officers and/or directors in com
m

on.

A
p

p
lican

ts req
u

est th
at th

e C
o

m
m

issio
n

 stream
lin

e th
e p

ro
cessin

g
 o

f

th
is ap

p
licatio

n
 p

u
rsu

an
t to

 S
ectio

n
 6

3
.1

2
.

/
G

ran
t o

f th
is A

p
p

licatio
n

 w
ill serv

e

th
e p

u
b

lic in
terest, co

n
v

en
ien

ce an
d

 n
ecessity

 b
y

 in
fu

sin
g

 A
T

U
-L

D
 w

ith
 n

ew
 cap

ital

w
ith

 w
h

ich
 to

 co
m

p
ete in

 th
e in

tern
atio

n
al serv

ices m
ark

et.

P
u

rsu
an

t to
 S

ectio
n

 6
3

.1
8

 o
f th

e C
o

m
m

issio
n

's R
u

les, A
p

p
lican

ts set

fo
rth

 th
e fo

llo
w

in
g

 in
fo

rm
atio

n
 in

 su
p

p
o

rt o
f its req

u
est fo

r au
th

o
rizatio

n
.

II.
S

E
C

T
IO

N
 63.18 IN

F
O

R
M

A
T

IO
N

(a)
T

h
e n

am
es, ad

d
resses an

d
 p

h
o

n
e n

u
m

b
ers o

f A
p

p
lican

ts are:

M
unicipality of A

nchorage
d

/b
/a A

n
ch

o
rag

e T
elep

h
o

n
e U

tility
600 T

elephone A
venue

A
n

ch
o

rag
e, A

lask
a 9

9
5

0
3

-6
0

9
1

A
ttn

: O
ffice o

f th
e M

ay
o

r
P

hone:
(907) 564-1627

F
ax:

	

(907) 563-4023

6/
47 C

.F
.R

. § 63.12.

4
-

3
8
5
9
3
/2

 - 0
7
6
5
3
2
7
.0

6



A
laska C

om
m

unications S
ystem

s, Inc.
510 L

 S
treet

A
nchorage, A

K
 99501

P
hone:

(907) 564-3023
Fax:

	

(907) 561-1325

(b)
T

he T
ransferor is a m

unicipal corporation organized and
existing under the law

s of the S
tate of A

laska; the transferred
entity is a corporation organized and existing under the law

s of the
S

tate of A
laska; the T

ransferee is a corporation organized and
existing under the law

s of the S
tate of D

elaw
are.

(c)
C

orrespondence concerning this m
atter should be addressed to:

for M
unicipality of A

nchorage

A
nchorage T

elephone U
tility

600 T
elephone A

venue
A

nchorage, A
laska 99503-6091

P
hone:

(907) 564-1627
Fax:

	

(907) 563-4023

w
ith copies to

W
illiam

 S
. L

am
b

L
eB

oeuf, L
am

b, G
reene &

 M
acR

ae, L
.L

.P
.

125 W
est 55th S

treet
N

ew
 Y

ork, N
Y

 100 19-5389
P

hone:
(212) 424-8000

M
ary K

. H
ughes, E

sq.
M

unicipal A
ttorney

P
.O

. B
ox 196650

A
nchorage, A

K
P

hone:
(907) 343-4545

Fax:

	

(907) 343-4550

5
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for A
C

SI:

Jam
es H

. H
uesgen

A
laska C

om
m

unications S
ystem

s, Inc.
100 W

. 11th S
treet

V
ancouver, W

A
 98660

P
hone:

(360) 993-5150
Fax:

	

(360) 993-5156

w
ith copies to:

M
itchell S

. P
resser

W
achtell, L

ipton, R
osen &

 K
atz

51 W
est 52nd S

treet
N

ew
Y

ork,N
Y

 10019
P

hone:
(212) 403-1000

Fax:

	

(212) 403-2000

M
ichele C

. F
arquhar

H
ogan &

 H
artson, L

.L
.P

.
555 13th S

treet, N
.W

.
W

ashington, D
C

 20004
P

hone:
(202) 637-5663

Fax:

	

(202) 637-5910

(d)
A

nchorage T
elephone U

tility, a separate departm
ent of the

T
ransferor, has received authority under S

ection 214 of the
C

om
m

unications A
ct to provide basic exchange telecom

m
unications

service (B
E

T
R

S
) to F

ire Island, A
laska, F

ile N
o. W

-P
-C

-6710,
granted June 20, 1991.

T
ransferee has not received authority under S

ection 214 of the
C

om
m

unications A
ct. 7/

(e)(1)
N

ot applicable.

(2)
N

ot applicable.

(3)
N

ot applicable.

7/

	

H
ow

ever, concurrently w
ith this A

pplication, the parties are filing an
application for C

om
m

ission consent to the assignm
ent of the B

E
T

R
S

 authorization
to A

C
SI.
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(4)
N

ot applicable.

(5)
S

ee (a)-(d) above.

(6)
N

ot applicable.

(f)
N

o
 resp

o
n

se req
u

ired
.

(g)
N

ot applicable.

(h)
(1)

T
ran

sferee h
ereb

y
 certifies th

at it is n
o

t, n
o

r d
o

es it h
av

e an
affiliatio

n
 w

ith
, a fo

reig
n

 carrier.

(2)
T

h
e o

w
n

ersh
ip

 stru
ctu

re o
f th

e T
ran

sferee is as fo
llo

w
s:

A
L

E
C

 A
cciu

isitio
n

 C
o

rp
o

ratio
n

 (p
aren

t o
f A

lask
a C

o
m

m
u

n
icatio

n
s S

y
stem

s, In
c.)

A
L

E
C

 H
oldings, Inc.

	

100%
T

he officers and directors of A
L

E
C

 A
cquisition C

orporation
are W

. D
ex

ter P
ain

e an
d

 S
an

jay
 S

w
an

i

A
L

E
C

 H
o

ld
in

g
s, In

c. (p
aren

t o
f A

L
E

C
 A

cq
u

isitio
n

 C
o

rp
o

ratio
n

)

F
o

x
 P

ain
e C

ap
ital F

u
n

d
, L

.P
. 8

/
100%

T
he officers and directors of A

L
E

C
 H

oldings, Inc.
are W

. D
ex

ter P
ain

e an
d

 S
an

jay
 S

w
an

i

F
o

x
 P

ain
e C

ap
ital F

u
n

d
, L

.P
. (o

w
n

s 1
0

0
%

 o
f A

L
E

C
 H

o
ld

in
g

s, In
c.)

F
o

x
 P

ain
e C

ap
ital, L

.L
.C

.

	

G
en

eral P
artn

er

W
. D

ex
ter P

ain
e, S

an
jay

 S
w

an
i, Jaso

n
 H

u
rw

itz, Jam
es H

. H
u

esg
en

,
W

esley
 E

. C
arso

n
, W

ay
n

e P
. G

rah
am

 an
d

 D
eb

o
rah

 J. H
arw

o
o

d
 are

o
fficers an

d
 d

irecto
rs o

f th
e T

ran
sferee.

A
ll o

f th
e sh

areh
o

ld
ers, o

fficers an
d

 d
irecto

rs o
f each

 o
f th

e
fo

reg
o

in
g

 en
tities, all o

f w
h

ich
 are U

.S
. co

rp
o

ratio
n

s o
r

p
artn

ersh
ip

s, are U
.S

. citizen
s.

8/

	

U
p

o
n

 co
n

su
m

m
atio

n
 o

f th
e C

en
tu

ry
 A

cq
u

isitio
n

, certain
 m

em
b

ers o
f

H
o

ld
in

g
s' m

an
ag

em
en

t w
ill o

w
n

 u
p

 to
 4

.5
%

 o
f th

e co
m

m
o

n
 eq

u
ity

 o
f H

o
ld

in
g

s, an
d

F
o

x
 P

ain
e C

ap
ital F

u
n

d
, L

..P
., w

ill h
o

ld
 th

e rem
ain

d
er.
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(3)
A

p
p

lican
t h

ereb
y

 certifies th
at it d

o
es n
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