




26) P 0 Box 

28) city 

31) Telephone Number 

IlAnd I Or 

country7 

73) Is the Assignee or Transferee directly or indirectly controlled by any other corporation 01 which more than one-fourth of the capltal 
stock 1s owned 01 record or voted by alms, their representatives, or by a forelgn government or represenlatlve thereof. or by any 
corDoratlon organized under the laws 01 a forelgn country? If 'Yes'. attach exhibit explaining nature and extent01 alien or lorelgn 

27) Street Address 

29) State 1130) Zip Code 

32) FAX Number 

Basic Qualification Questions 

Ir 

36) P 0 BOX 

38) CltY 

41 I Telephone Number 

llAnd /Or  
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37) Street Address 

39) State 1140) Zip Code 

42) FAX Number 

44) The Assignee IS a(") Corporation 

45) FCC Registration Number (FRN) 0003768553 

46) First Name (11 Individual) 

47) Entity Name (11 other than individual) Nexlel Spectrum Acquisition Corp. 

48) Name 01 Real Parly tn Interest NEXTEL COMMUNICATIONS, INC 

50) Attention To Robin J. Cohen 

51 )PO BOX 

53) City Reslon 

56) Telephone Number (703)433-4000 

I n l l a s t  Name llSUl1lX 
~ 

1149) TIN LO0001014 

1- 52) Streel Address 2001 Edmund Halley Drive 

I 54) State VA 

157) FAX Number (703)433-4035 

1155) ZIP Code 20191 

58) E-Mall Address 

59) First Name (1M1 lllast Name llSU1llX 

60) Company Name 
61) P 0 Box IIAnd /Or 62) Street Address 

63) City 64) Slate 1165) ZIP Code 

66) Telephone Number 

68) E-Mail Address 

67) FAX Number 

69) Is the Asslgnee or Transferee a foreign government or the representatlve of any foreign government7 

70) 1s the Assignee or Transferee an alien or the representative 01 an alien? 

IS the ~ssignee or Transferee a corporation organized under the laws of any forelgn government? 71 

72) Is the Asslgnee or Transferee a corporation 01 which more than one-fllth 01 the capital stock IS owned of record or voted by allens Or 
thelr representatives or by a foreign government or representative thereof or by any corporation organized under Ihe laws 01 a foreign 

E4 
E4 
E4 
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83) Tille Manager. Regulatory 

Signature Robin J Cohen 1184) Date 08/15/03 

revoked or had any application lor an initial, modification or renewal 01 FCC station authonzalion. license. con~tructlon permit denied by II No II 74) Has the Assignee or Transferee or any party lo this application had any FCC statm authonzation. license or construction permit II 
I.ne Conim ss on7 61 Yes attacn exnio I expia n ng caicanstaices 

II 750 nas Ine ASS onee or Transleree or any Dan$ 10 this a m  cation or anv Uanv 0 lect v or nolreCl,v COnlrO I no the ASS Onee or 
Transferee. or any pany to this application eve(been convkted 01 a lelon'y b y  any state or federal ioun7 If 'Ye;. attach &hibit 
explaining circumstances 

76) Has any court finally adjudged the Assignee or Transferee, or any party directly or indirectly controlling the Assignee or Transferee 
guilty 01 unlawfully monopolizing or attempting unlawfully to monopolize radio communication. directly or indirectly. through control 01 
manufacture or sale 01 radio apparatus. excluswe traffic arrangement, or any other means or unfair methods of competition? If 'Yes'. 
allach exhlbil explaining circumstances 

77) 1s the Assignee or Transferee. or any party directly or indirectly controlling the Assignee or Transferee currently a pany in any 
pending matter referred to in Ihe preceding Iwo item57 If 'Yes'. attach exhibit explaining circumstances 

781 Race. Ethnicitv. Gender of Assianeefhansferee (ODtlonal) 

Black or African- Native Hawaiian or Other Pacific 
Islander 

American Indian or Alaska 
F l l N a l i v e  

lEthnlcltyllHispanic or Latino 
-1) I 
v 1 1 F e m a l e  IlMale I 

Assignorflransferor Certification Statements 
1 )  The Assignor or Transferor cenifies either (1) that the authorization will not be assigned or that control of the license will not be 
transferred until the Consent 01 the Federal Communlcatlons Commission has been gwen, or (2) that pnor Commission consent 1s not 
renutred because the transaction 1s subiecl to streamlined notill~ation procedures lor pro lorma assignments and transfers by ~. ~~~~~~~~ 

1 e . t ~ o 1 1  m,n CAI on5 car, ers See Membrmaum Opmon ana Omer 13 FCC RCO 62931 19981 

2, Tne As5 ynor or Iransleror cert ftes lnal all slatements made n I n s  appi cal on ana n the exn.nils. attacnmenls or n aoc,menIs 
ncorporate<i Ly  reierencc arc nia1er.a are pan 01 Ins  app.ocat on. an0 are true. comp ele correcl. ana made .n g w u  faith 

79, T ,wa or Pr nted hame 01 Pany A-lhor l e d  to Sfgn 

First Name Donna llMl IILast Name Sorgi llS"f1lX I 
80) Title Vace President, Federal Advocacy 

Slgnalure Donna Sorgi 1181) Date owi~ /03  1 

Assigneflransferee Certification Statements 
1) The Assignee or Transferee certlftes either (1) that the authonzation will not he assigned or that control 01 the license will not be 
transferred until the consent 01 the Federal Communications Commission has been given, or (2) that p m r  Commission consent IS not 
required because the transaclion 1s subject to streamlined nOtifiCalion procedures lor pro forma assignmenls and transfers by 
telecommunications carriers See Memorandum Opinron and Order, 13 FCC Rcd 6293 (1998) 

2) The Ass~gnee or Transferee waives any claim to the use of any panicular frequency or of the electromagnetc speclrum as against the 
regulatory power 01 the United Slates because 01 the previous use of the same, whether by Ilcense or othewtse. and requests an 
authorization m accordance with lhls application 

31 The Asslonee or Transferee certllies that grant of this application would not cause the Assignee or Transferee to be In vlolallon 01 any 
attribution. or SpeClNm cap rule ' 
a waiver of any such rule in connection with this applcation. 11 may make thls cenlflcatlon sublect to the outcome 

of the waiver request 

4) The Assignee or Transferee agrees to assume all obligations and ablde by all conditions imposed on Ihe Assignor or Transferor under the 
subject aulhorizalion(s), unless the Federal Communlcallons Cammlsslon pursuanl to a request made herem o t h e w w  allows, except lor 
lhahllllv for any act done bv. or any ruht accured by. or any suit 01 pmceedlng had or commenced against the Assignor or Transferor prior to . .  ~~ 

thls assignment 

5) The Assignee or Transferee cenifies thal all statements made In this application and ln the exhibits. attachments. or In documents 
incorporated by reference are matenal. are pan 01 thls apploatlan. and are true. complete. correct, and made In good falth 

6) The ASSIQWE or Transferee certilies that neither 11 nor any other party to Ihe appllcatlon IS subject to a denial of Federal benelits pursuant 
10 Seclion 5301 01 the Ant,-Drug Abuse Act 01 1998. 21 U S C 5 862. because Of a COnYlCtlDn lor PossesslOn Or dlStflbUllon Of a controlled 
sunstance See Section 1 2002(b) of the rules. 47 CFR 0 1 2002(b). for the definition 01 'party to the applicatlon'as used In thls CertlIlCallDn 

7) The applcanl certilies that 11 eilher (1) has an updaled Form 602 on file wilh the Commlsaon, (2) IS filing an updated Form 602 
simultaneously with this application. or (3) 1s not required to file Form 602 under Ihe Commission's rules 



WILLFUL FALSE STATEMENTS MADE ON THIS FORM OR ANY ATTACHMENTS ARE PUNISHABLE BY FINE ANDlOR 
IMPRISONMENT (U S. Code. Tltle 18. Seetion tW1) AND/OR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION 
PERMIT ( U S  Code. Tltle 47. Section 3t2(a)(lJJ. ANDlOR FORFEITURE (U.S. Code. Tltle 47. Section 503). 

FCC Form 603 

Authorizations To Be Assigned or Transferred 

3060 .0800 
See inst~l~tions lor public 

Schedule for Assignments of Authorization 
and Transfers of Control in Auctioned Services 

Reier to app cao e a,cI,on I_ es lor meinoil lo urlerm ne reqwrecr gross redekes and tola assets nlolnlalion 

I bear 1 Gross Revenues (currenltII (car 2 tiross Rerenues ]I Year 3 Gross Revenues 1) Tota Assets 

3) Certification Statements 
For Assignees Claimlng Eltgtballty as an Entrepreneur Under the General Rule 

[Assignee certilies that they are eligible to obtain the licenses lor which they apply 

For Assignees Claiming Eligibility as a Publlcly Traded Corporation 

Assignee certifies that they are eligible to Obtain the licenses for which they apply and that they comply with the delinilion 01 a Publicly 
Traded Corporation. as set out in lhe applicable FCC rules 

For Assignees Claimlng Eligibility Using a Control Group Structure 

IAssignee Certifies that they are eligible to obtain the licenses for which they apply 

[Assignee certifies that the applicant's sole control group member IS a preexisting entity. 11 applicable 

For Assignees Claiming Eliglbility as a Very Small Business, Very Small Buslness Conrortlum. Small Buslness. or as a Small 

Business Consonium 

]Assignee certifies that they are ellgable to obtain the llcenses lor whlch they apply 

IAsslgnee certifies that the applicant's sole control group member 1s a pie-existing entity, If applicable 

I 

I 

For Assignees Claiming Eligiblltty as a Rural Telephone Company 

Asslgnee certifies that they meet the delinilion 01 a Rural Telephone Company as set out In the applicable FCC rules, and must disclose all 
parties 10 agreement(s) 10 panition licenses won ~n this auction See applicable FCC rules 

Transfers of Control 
4) Licensee Eligibility (for transfers of control only) 

As a result of transler 01 control. must the licensee now claim a larger or higher Category 01 etlglblllty than was originally 
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Description 

Dismissal and Revocations 

90 62 l(c)(2) Attachment from 

F/01125101/1- Statement 

~ 1 1 1 1 8 1 1 5 1 0 3 1 7 1 ~ 0 1 7 8 6 S  Nextel 

lother1108114/03llPuhlic Intcrcst Statement 

~1~~ Statement 

I q w r I  Statement 

l o t h e r m I [ C e r t i f i c a t c  o I  Scrvice 

Appendix B to  Public Interest 

Appendix A to Public Interest 

deciaied? 

bl 'Yes'. the new category 01 eligibilily 01 the licensee 1s I 

Certification Statement lor Translerees 

Transleree certhlles that Ihe answers provided in llem 4 are lrue and correct 

Contents 

01 786lOSS2965(,97r1-153~0SO-1 pdf  

1832.965697445320504.pdf 

OL7865338296S6974453X2504.~dJ 

017865706296.5697445320.504.pdf 

01.786S707296569744S32OS04.pdf 

01 786S70S296S69~44S320504.pdf 
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Exhibit 1 

DISMISSALS AND REVOCATIONS 

In response to FCC Form 603, Item 74, Applicant has had no licenses revoked by the 
FCC. Applicant hereby provides the circumstances of various insignificant dismissals or 
denials of applications filed by the applicant and/or its affiliates. 

Applicant and/or its affiliates hold many Federal Communications Commission 
(“Commission”) licenses primarily for Special Mobile Radio ( “ S M R )  systems, many 
authorizing several hundred channels in a station’s area of operation. From time to time. an 
application associated with one of these facilities may be dismissed by the FCC, in whole or in 
part. typically for technical reasons such as a mistake in calculating the SMR interference 
protection standards set forth in Sections 90 621(b) ofthe Commission’s Rules To the best of 
Applicant’s knowledge, however. none of the above-referenced dismissals or revocations was 
based on a character issue as defined by the FCC’s Rules and policies. Therefore, the FCC 
should find the Applicant has the requisite basic qualifications to be awarded the grant of the 
instant application 



Nextel requests that the subject Worldcom pool frequency be assigned pursuant to 
Section 90 621(e)(2) of the Commission’s rules, 47 C.F R. $90.621(e)(2). Nextel notes, 
however. that a search of the Commission’s 800 MHz database indicates that there is an 
adjacent and co-channel public safety licensee with base stations within 70 miles of the 
location of Station WPIZS84 Accordingly, pursuant to the requirements set forth in 
Section 90 621(e)(Z)(iii) of the Cornmission’s rules. Nextel certifies that the following 
public safety licensee has been served a copy of the applicable application at the address 
indicated on its current license: 

State of New York WPVQ747 855.06251855.0875 MHz 

A Certificate of Service is included as Attachment 1 Additionally, as required by 
Section 90 621(e)(2)(iv) of the Commission’s rules, Nextel certifies that it will take 
reasonable precautions to avoid causing harmful interference to this public safety 
licensee and that it will take such action as may be necessary to eliminate interference to 
this licensee caused by its operations. 



PUBLIC INTEREST STATEMENT 

1. INTRODUCTION 

Nextel Spectrum Acquisition Corp. (“Assignee”) and WorldCom Broadband 

Solutions, Inc. (debtor-in-possession) (“WBS”) and various affiliates of WBSl 

(collectively. “Assignors”) hereby request authority, pursuant to section 31 O(d) of the 

Communications Act of 1933, as amended.? for approval of assikmment of vanous 

wireless licenses from Assignors to Assignee (the “Assi~mment Applications”). The 

licenses subject to this proposed assignment (“Licenses”) are in the following serwces 

Multipoint Distribution Service (“MDS”), Multichannel Multipoint Distribution Service 

( ” M M  DS’), Wireless Communications Service (“WCS”), point-to-point microwave, 800 

MHr land mobile radio service. cable televlsion relay service (“CARS”), and satellite 

receive-only earth stations. As descnbed below, the proposed assignment complies with 

the Commission‘s rules and will serve the public interest. 

II .  DESCRIPTION OF THE APPLICANTS 

A. The Assignors 

The licenses that are the subject of the Assignment Appl~cations are held by 

WBS, a Delaware corporation, and the followmg entities, each of whlch IS directly or 

indirectly controlled by WorldCom. Inc (debtor-in-possession) (“WorldCom”), a Georgia 

corporation CS Wireless Systems. Inc (debtor-~n-possession), a Delaware corporation. 

and Wireless Video Enterprises, Inc (debtor-in-possession), a Callfomm corporation. In 

July and November 2002. WorldCom and substantially all of its active U.S subsidiaries, 

including the Asslgnors. filed voluntary petitions under Chapter 11 of the United States 



Bankruptcy Code to reorganize their business and financial stmcture. As a result of the 

banhruptcy tiling. WorldConi filed for Commission approval, ititi’r d m ,  of the 

involuntarypn~ ,fOi??iti assignment of the wireless licenses held by Assignors to the 

Assignors as debtors-in-possession in July and August of 2002 The Commission granted 

these  application^.^ 

The Assigors currently pi-ovide fixed wireless broadband data semces to 

approximately 1400 small and medium szed  business customers in 13 markets 4 Service 

offerings range from symmetrical 384 kbps to 1 .S Mbps downstread5 12 kbps upstream. 

All of the licenses, including the MDS and MMDS licenses, are operated on a 

noii-common carrier basis Assignors have never elected to operate as a common carrier, 

and Assignor has not in fact operated as a common carrier Rather, as described in more 

detail helow. Assipors have offered service to their customers on an individualized 

ba\i>. \\ hich comports fully with the Commission’s Rules. 

In particular, Section 21 903(b) of the Commission’s Rules provides that 

”Multipoint Distribution Service stations may render any kind of  communication^ service 

conv\triit with the Commission’s rules on a common carrier or non-common carrier 

b ~ ~ i ,  . ”’. The Commission and courts have long recognized that a common camer 

-ol‘lcr\ bervice indiscriminately to the general public,” whereas private carriers “make 

indi\.idualized decisions regarding the terms and conditions of their service offenngs.”6 

T l ~ : ~ t  I>. while common carriers indiscriminately serve the public, private carriers are 

“tlcc to determine to whom, and on what terms, service will be offered” even if services 

air‘ oll‘ercd on a subscription basis ’ 
Assisnoi-s have not indiscriminately held out their service offerings to the public 

2 



Nor have Assignors ever filed a tariff for their services. Instead, Assignors negotiate 

individualized service contracts with their customers 

B. The Assicnee 

Assihmee. a Delaware corporation, is a wholly owned subsidiary of Nextel 

Communications, Inc (“Nextel”), a Delaware corporation. 

commercial mobile radio service (“CMRS”) in some 400 cities in the U S  serving over 

Nextel currently provides 

eleven million subscribers. and i s  one of at least six CMRS providers with a national 

footprint 

network to provide a full range of wireless communications services in competition with 

other CMRS pioviderb Neutel’s digital CMRS service integrates in a single mobile 

handset a digital dispatch service (known as Nextel Direct Connedsm)) with 

interconnected mobile telephone service, Internet access, short messaging and mobile 

data service ‘1 By offenng this integrated package of services. Nextel has become a 

significant competitor to the established CMRS camers throughout the U.S. and 

continues to compete successfully in the provision of CMRS services 

111. DESCRIPTION OF THE TMNSACTION 

Nextel has invested niore than S7 billion to establish a national digital 

On June 3. 2003, WorldCom received bankruptcy court approval to conduct an 

auction to sell certain assets, including the rights in and to the Licenses held by the 

Assignors 

WorldCom determmed that the Assignee had submitted the highest and best offer in the 

auction The Assignors and Assi~mee subsequently entered into an Asset Purchase 

Agreement. dated July 8, 2003, for the sale of substantially all of the assets of the 

This auction was held on June 26-27, 2003, and following its conclusion, 
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Assignors, including the right> in and to the Licenses. to Assignee for $144 million in 

cash and non-cash consideration consisting of a three year extension of a customer 

contract between subsidiariev of WorldCom and Nextel. On July 22, 2003, the 

bankruptcy court entered an Ordei- approving. among other things, the terms and 

conditions o f  the Asset Purchase Agreement. as modified in certain respects. Attached as 

Exhibit I 1  6 to FCC Form 305 is 3 copy of the Asset Purchase Agreement.'" The 

Assignors and the Assignee no\v seek Commission consent to the assignment of the 

Licenses to Assignee as contemplated by this Agreement 
IV. THE PROPOSED ASSIGNMENT COMPLIES WITH THE 
COMMISSION'S RULES ANI) WILL SERVE THE PUBLIC INTEREST 

A. 
New Dizital Wireless Services lo  Consumers 

The Proposed TrdIi\action Will Enhance Nextel's Ability to Offer 

Although Nextel is still i n  the process of developing specific business and 

technical plans for the use of the Licenses. the proposed assignment would provide it 

with additional spectrum capacity and tlexibility to expand its digital wireless services 

and 3G mobile innovations. Nextel has engaged in a number of transactions to acquire 

spectrum licenses over the past ten yearb Nextel has often taken underuhlized spectrum 

(particularly SMR spectrum). invested significantly in technology, and increased the 

number of subscnbers supported on the spectrum by orders of magnitude. Nextel plans 

to apply the expertise it has p ined  in these pnor transactions to the spectrum rights it 

proposes to acquire here Much o f  the bpectrum the Commission has allocated for MDS 

and MMDS has been underutilized over the past several years. Nextel is an industry 

leader in developing and providing innovative wireless products, services. and solutions. 

and will apply this same leadership. along with its technical expertise in developing 

4 



underutilized spectrum. to the MDS and other spectrum nghts it would acquire under the 

proposed assignment I i  The proposed transaction will enhance consumers’ competitive 

alternatives by furthering Nextel’s ability to offer a greater menu of the wireless services 

consumers are demanding in today’s marketplace, thus furthering the Commission’s 

goals of maximizing the efficient use of the spectrum and promoting competition The 

Wireless Telecommunications Bureau has recognized that Nextel’s deployment of 

efficient digital technologies provides a direct public interest benefit, and the addition of 

Assignors’ spectrum will enhance Nextel’s ability to continue this trend I ?  

The Commission has issued a Notice of Proposed Rulemaking (“MDSLTFS 

NPRIZP) that proposes substantial changes to the rules governing MDS, MMDS. and 

Instructional Television Fixed Service (“ITFS”) licenses. 

have a significant impact on the use of these licenses, whether by Nextel or any other 

licensee The MDS/ITFS NPRA4 (at 118 49-57. 98-106) seeks comment on realigning the 

MDS and ITFS bands and the appropriate mechanism for transitioning incumbent 

licensees to the realigned band plan. Nextel has acquired substantial experience that 

would prove quite useful in such a transitioning process In particular, over the past five 

years, Nextel has relocated numerous incumbent licensees in the 800 MHz band to clear 

SMR channels for CMRS use in Economic Areas throughout the country Grant of the 

Assignment Applications would permit Nextel to apply this expenence to the planning 

and implementation of the Commission’s proposed realignment of the MDS and ITFS 

bands This, in turn, would help advance the MDS/ITFS NPRM’s goals of promoting 

competition, innovation and investment in these bands.14 

These proposed changes will 

B. The ProDosed Assignment Will Have No AnticomDetitive Effects 
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The proposed license assibmments raise no competition issues because the 

Assignors and the Assignee compete in different product markets As descnbed above, 

Assignors offer fi,red wireless broadband data services to small and medium-sized 

businesses on a non-common carrier basis, while Nextel offers CMRS 15  These different 

services are not reasonable substitutes for each other. A consumer seeking a CMRS 

provider clearly does not view the fixed services currently offered over the Licenses as an 

option, while a business customer seeking a broadband data service does not view 

Nextel’s ciirrent mobile telecommunications services as an option. Indeed, in its most 

recent report regarding the deployment of advanced telecommunications services, the 

Commission listed cable modem service, DSL, optical technologies, terrestnal fixed 

wireless services (including MDS and WCS), and satellite services as “last mile” 

high-speed data technologies, but did not include CMRS in thls list of competitors.16 

Even aszuming the Assig~ors and the Assignee competed in the same product and 

geographic markets, the proposed transaction would not raise compehtion concerns. The 

Commission has found that “there is effective competition in the CMRS marketplace,” 

including in rural areas.17 Nextel’s acquisition of Assignors’ rights in the Licenses 

clearly will not diminish this robust competition in any area. The Assignors have no 

mobile telecommunications service customers, and have only 1400 fixed wireless 

customers in 13 markets - well under one tenth of one percent of the total number of 

hlgh-speed data subscribers in the business sector 18 Moreover, although Nextel intends 

to use the Licenses to provide innovative services to customers, the current band plan and 

technical rules governing the MMDS spectrum. which makes up a significant portion of 

the Licenses, makes the provision of such services difficult As the Commission has 
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recogmed in the pending proceeding that proposes to revise these rules, “the existing 

regulatory structure has limited the ability of operators to deploy two-way services and 

made it nearly impossible to provide mobile services ”19 

C. The Assienee Is Oualified to Hold the Licenses 

The Assig~ee is legally, financially. technically, and otherwise qualified to hold 

the Licenses. The Assignee is not a cable operator, and therefore the proposed 

tranhaction does not implicate the cable-MDS cross-ownership provisions set forth in 

section 613 of the Act and section 21 912 ofthe Commission’s rules 20 The proposed 

Assignment will also comply with the foreign ownership provisions of section 310 of the 

Act and section 21.3 of the Commission’s Rules.?’ 

V. PROCEDURAL ISSUES 

A. 

In response to objections raised in the bankruptcy proceeding by various ITFS 

Sections 1.935 and 21.29 ofthe Rules 

and MMDS licensees (“Spectrum Lessors”) who have entered into excess capacity 

agi-eements with WBS or its affiliates, WorldCom and Nextel amended the Asset 

Purchase Agreement on July 2 2 ,  2003 to modify, among other things, Sections 7.26 and 

7.29 of the Agreement (the “Modifications”). See Appendix A hereto The Modifications 

expanded and clarified the nghts of the Spectrum Lessors to access certain equipment 

and towers used or useful for their operations. 

In exchange for WorldCom and Nextel ageeing to make the Modifications, the 

Spectrum Lessors agreed to withdraw their objections in the bankruptcy court. There 

was no other consideration, cash or non-cash, given by WorldCom or Nextel to the 

Spectrum Lessors, or from the Spectrum Lessors to WorldCom or Nextel Further, there 
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was no written or verbal agreement between the Spectrum Lessors and WorldCom or 

between the Spectrum Lessors and Nextel that would prohibit the Spectrum Lessors from 

tiling petitions to deny, informal objections, or any other pleading at the Commission 

iegarding the Assi&%nient Applications. As a consequence, sections 1.935 and 21 29 of 

the Commission's rules. which govern agreements to dismiss FCC pleadings in certain 

caseb, aie not applicable 

B. WorldCom Reoreanization Transaction 

WorldCom and its subsidiaries (as debtors-in-possession) have filed applications 

("Reorganization Applications") to assign various FCC authorizations and licenses. 

including the Licenses, to these subsidiaries operating under the newly reorganized MCI, 

liic ("Reorganized Entity") as part of its emergence from Chapter 1 1  bankruptcy The 

Coniiiiiwon placed these Reorganization Applications on Public Notice on July 9, 2003 

I; 

As contemplated by the July 9, 2003 Public Notice (at note 12). the Assignment 

Applications to a s s i g  the Licenses from the Assignors (as debtors-in-possession) to the 

A.\.\iyee are being filed during the pendency of the Reorganization Applications. The 

A,,iyiorh and the Assignee request that the Assignment Applications be accepted for 

tiling and processed separately from the Reorganization Applications. As provided in the 

.1111! 0. 2003 Puhhc Notice, upon grant and consummation of the Assignment 

App1ic;itions. WorldCom will amend its Reorganization Applications to remove the 

LiLcnxb from that proposed transaction to the extent the Reorganization Applications are 

,1111 pending before the Commission In the event the Reorganization Applications are 

approved and consummated prior to the grant of the Assignment Applications, the 

X 



Assignors will file any necessary amendments to the Assignment Applications to reflect 

the assignment andlor transfer of the Licenses to the Reorganized Entity. In such an 

event, the Assignors and the Assignee request a blanket exemption from any applicable 

cut-off rules so that any such amendment to the Assignment Applications would not be 

treated as a major amendment requinng a second public notice period. Treatment of 

these applications in this manner would be consistent with prior FCC decisions regarding 

the processing of assigment or transfer applications that are affected by larger 

hansactions undenaken for Iqitimate business purposes 24 

C. 

The Assignors have on tile applications for new or modified facilities and may 

file for additional authorizations foi- new or modified facilities, which may be granted 

dunng the pendency of the Assignment Applications Accordingly, the Assignors and 

the Assigner request that the Commission's grant of the Assignment Applications include 

authorization for the Assignee to receive assignment of ( I )  any authorizations issued to 

the Assignors in the following services: MDS. MMDS, WCS, point-to-point microwave. 

800 MHz land mobile radio service, CARS, and satellite receive-only earth stations from 

the date of the Assipment Applications until the consummation of the transaction 

following Commission approval, (2 )  construction permits held by the Assignors that 

mature into licenses after closing and that may have been omitted from the Assignment 

Applications, and 13) applications that have been, or which may be. filed by the 

Assignors and that are pending at the time of consummation of the transaction. Such 

action would be consistent with prior decisions of the Commission.25 

VI. CONCLUSION 
9 

New Authorizations. Construction Permits, and Pendine Aoolications 



For the reasons stated above, the assignment of the licenses to the Assignor will 

comply with the Commission’s I-ules and serve the public interest The Assignors and the 

Assignee consequently request that the Commission grant the Assignment Applications 

10 



I 

2 

See. ii$.ci. Section I A 

47 U S.C. S 310(d) 

Sec Puhlic Notice, Report No SES-00417 (Aug. 7,2002), Public Notice, DA 
02-3350 (Dec 5. 2002); Public. Notice, Report No. 3878 (Dec. 18. 2002). 

4 

September 30. 2003 WBS has notified these customers of this planned termination of 
service by letter dated July 25, 2003. WBS customers may terminate service prior to 
September 30 without incurring an early termination penalty. and WBS will work to 
provide customers with alternative means of obtaining broadband access WBS will file 
the appropriate notification with the Commission seven days pnor to the termination of 
seivice Because the Licenses are not operated on a common carrier basis, the provisions 
ofSections 21.910 and 27 66(b), 47 C F R 35 21 910, 27.66(b), do not apply to WBS’s 
planned termination of service WBS and Nextel are aware of the Commission’s service 
requirements and will provide services consistent with the FCC’s rules pnor to and after 
closing of the assignment applications 

47 C F.R. 21 903(b). 

See, c’ g , I n  the Mutter ofReytiett for Ex-tcwsron of Wuiver ofMohd Oil Telecorn, 
Ltd., Order, 5 FCC Rcd 5812, 7 2 (19901, See u1.w Nutiorrul Association c$Regulutory 
lltrlrh~ Comimsionei:c. 11 FCC, 525 F 2d 630 ( D  C Cir.), cert denied, 425 U S .  992 
(1976) 

7 

Co~nini.~sioi~ ‘s Rules to Provide Inteructive Video and Datu Services, Report and Order, 7 
FCC Rcd 1630,1/ 54 (1992). 
X 

R ~ i ~ i ~ i l ~ i t i o ~ ~  Act of 1YY3, Eighth Report, FCC 03-150, WT Docket No. 02-379,n 40 
(released July 14, 2003) (“Eighth CMRS Competition Report”). 

9 Nextel’s Direct Connect is a significant advancement over traditional analog 
dispatch Services because it expands the typical dispatch service coverage area, uses the 
spectrum more efficiently, and provides extra security through the use of digital 
technology 

10 

available schedules. 
information, were filed under seal with the Bankruptcy Court 
I I Although MDS Channels 1 and 2 and the other MDS and MMDS channels are 
located in different spectrum bands (2.1 GHz and 2 3  GHz), Nextel currently has no plans 
to treat the MDS and MMDS spectrum rights it would acquire under the proposed 
transaction differently for purposes of offenng services to customers. 

WBS plans to terminate its broadband data service to these 1400 customers on 

See. e g , In the Matter ofArnendrnerrt nfPurts 0, 1. 2, and 95 of the 

See Iir the Mutter of Implementation of Section 6002(b) of the Omnibus Budget 

The parties have included with the Asset Purchase Agreement all of the publicly 
The other schedules, which contain sensitwe commercial 

11 



I 2  In re  Applications of Pittencrieff Commicnications, Inc Trunsferor, and Nextel 
C(~iiiiiitciiicati(itiJ. lnc TrunJfei-ee. For Consent to Transfer Control of Pittetici-le! 
CoiiiiiiuniC(iti(inS. Inc.. Memorandum Opinion and Order. 13 FCC Rcd 8935, 7 65 (WTB 
1997 ); In  re Ap,vhtution.s of Cliudnioore Wireless Group, Inc and Various Subsidiaries 
(if Ne.rtel Communitunons, Itic , For Coment to Assignment of LicenseJ, Memorandum 
Opinion and Order. 16 FCC Rcd 2 11 05. 7 19 (2001 ); I n  re Applications ef PuciJic 
Wireless Technologies, Inc ami Nextel Of California. Inc For- Consent to Assignment e f  
Licenses, Memorandum Opinion and Order, 16 FCC Rcd 20341.1 18 (2001). 

I In  the Mattiv. ($Amendment of Purts 1. 21, 73. 74 and 101 of the Commission’s 
Rules tn Fmli tute  t f ie  Provisioii of Fixed and Mobile Broadband Access. Educational 
ond Other Advuiiced Ser1we.c i n  the 2150-2162 and 2500-2690 MHz Bands, 18 FCC Rcd 
6722 (2003) 

14 MDSZTFS NPRM 11 I 

li 

product market Sw In the Matter ofliiipletiienicition of Sections 3(ii) und 332 ofthe 
CoiiiiiiziiiiC(itiONS Act. Third Report and Order, 9 FCC Rcd 7988, fl 37 et seq ( 1994); see 
ulso Applicutions of Nevtel Coiiiniicnicutioiis, Inc for Trunsfer of Control of OneComm 
Corportition, Order, I O  FCC Rcd 3361. 11 27 (WTB 1995), In the Mutter ofApplicatioiis 
of Motorolu. In< Fur Consent to Assign ROO MHz Licenses to Nextel Conimunicutions, 
Iiic , Order, 10 FCC Rcd 7783, 7 17 (WTB 1995). Moreover, Congress created the 
CMRS classification of mobile services in 1993 due to the convergence of numerous 
private and common carrier mobile services, such as cellular, 800 MHz SMR and 900 
MHz SMR, that were fulfilling similar consumer needs through similar service offenngs. 
Omnibus Bzidgeet Reconciliation Act of 1993, Pub. L. No. 103-66, 107 Stat. 312 (1993) 
16 I n y u i v  Concerning the Deployment ofAdvanced Telecommunications Capubility 
to A N  Aniericuns in u Reasonable and Tiniely Fashion, and Possible Steps Steps to 
Accelerute Such Deplnjinient Pursuant to Section 706 of the Telecommunications Act of 
1YY6. Third Report, 17 FCC Rcd 2844, fl 42-60 (2002) (“2002 Advanced Services 
DeplojJnienr Report”). In this report, the Commission defined a “high-speed” data 
service as providing a downstream or upstream transmission speed of more than 200 
kilobits per second (“kbps”). Id 1 9. Although CMRS carriers. including Nextel, offer 
mobile data services, the data rates of these services currently fall below 200 kbps. See 
Eighth CMRS Competition Report 11 18 (mobile telephone carriers offer mobile data 
services at “data transfer speeds typically ranging from 30 to 70 [kbps] per second .., 
with maximum data rates of up to 144 kbps for some camers”). 

17 Eighth CMRS Competition Report lnl 12-1 3. 

18 See 2002 Adwnced ServiceJ Deplovment Report 711 30-31 (reporting that, as of 
June 30, 2001. there were a total of approximately 7 8 million high-speed residential 
subscribers and 1.8 million high-speed lines in semce  to large business and inshtutional 
customers) 

The Commission has previously treated CMRS providers as part of a single 

12 
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30 47 U.S C 

2 '  47 U S C. S: 310.47 C.F.R. 8 21.4. 

23 In an abundance of caution. Nextel and WorldCom are providing Declarations 
from each party that certify that there was no consideration given by WorldCom or 
Nextel to the Spectrum Lessors, or from the Spectrum Lessors to WorldCom or Nextel. 
Those declarations are attached at Appendix B. 

2 3  Puhlic Notice, DA 03-2193, WC Docket No 02-215 (released July 9.2003) 

?J See. e g , In the Mutter qfAppkcutionJ of Pucif Corp Holdings. Inc und Century 
Telephone Enterpri~es. fir6 , Memorandum Opinion and Order, 13 FCC Rcd 8891, l  45 
(WTB 1997). In the Mutter ofdpplrcutions of Crciig 0 McCuw und Americun Telephone 
und Tc.legrupIi Co , Memorandum Opinion and Order, 9 FCC Rcd 5836,lI 137 n.300 
( 1994); In the Mutter ofApplicatiorr of Centel Corp und Sprint Corp , Memorandum 
Opinion and Order, 8 FCC Rcd 1829.11 23 (CC'B 1993) 

1; 

rke Mutter of Applications of PuclfiCorp Holdings, Inc and Century Telephone 
Enreiprisrr, fnc , Memorandum Opinion and Order, 13 FCC Rcd 8891,771 45. 47 (WTB 
1997). In  the Mutter ofApplrcutions of Paclfic Telesis Group und SBC Communicutions, 
lnc , Memorandum Opinion and Order, 12 FCC Rcd 2624.7 93 (1997); In the Mutter qf 
.4pplicutions of Cruig 0 McCuu, und Americun Telephone and Telegruph Co , 
Memorandum Opinion and Order, 9 FCC Rcd 5836,l  137 11.300 (1994). 

533(a). 47 C.F R $ 21 912 

See. ~ ' g ,  AT&T-MedruOne Merger Order. 15 FCC Rcd 9816, f 185 (2000), In 



APPENDIX A 



EXHIBIT E 

AMENDMENTS TO THE AGREEMENT 



1 
amended and restated in its entirety to read as follows; 

The definition of “FCC Rules’’ in Section 1.01 of the Agreement is hereby 

_L 

“‘FCC Rules’ means Title 47 of the Code of Federal Regulabons, as amended at 
any t h e  and kom rime to h e ,  and any and all FCC decisions and policies issued 
pursuant to such regulations and the Communicslions Act. as hereinafter 
defined.” 

Section 5.04(iii) of the Agreement is hereby amended and restated in its entirety 2 
to read as follows: 

“(iii) filings with and approvals of the Federal Communications Commission (the 
“FCC”) - as required under the Communications Act of 1934, as amended. (the 
“Communications Act”’) and the FCC Rules,” 

Section 6.04(iii) of the Agrement is hereby amended and restated in its entirety 3. 
to read as follows 

“(iii) filings with and approvals ofthe FCC as required under the 
Communications Aa and the FCC Rules,” 

Section 2.02(1v) of the Agreement is hereby amended and restated in its entirety 4. 
to read as follows: 

“(iv) 
Company Pending Applications that are granted and licenses that are issued as a 
result thereof by the FCC to any Seller during the period from the date of this 
Agrement to the Closmg Date (the “Comuanv FCC Licenses”);” 

The second sentence of Section S.O6(a) ofthe Agreement is hereby amended and 

the rights m and to the FCC Licenses listed on Schedule 2.02(iv), and any 

5. 
restated in its entirety to read as follows: 

“For the avoidancc of doubt, the foregoing sentence of this Secticm 5.06(a) does 
nor apply to Sellers’ rights, titles, if any, and interests under (i) thc Real Property 
Leases, which are instead addressed in Section 5.07 or (ii) FCC Licenses, which 
are instead addressed in Sections 5.11, 5.12 and 5.13.” 

Section 7.26@) (Favorable Title Ruling) of the Agreement is hereby amended and 6. 
restated in its entirety to read as follows: 

“@) Favorable Title Ruling. 

(i) Kthe Bankruptcy Court mles that a Seller has good title to 
the Common Equipment and that Seller is entitled to transfer good title to such 
Common Equipment to Purchaser  fir^ and clear of all Liens (other than those that 
would be terminated at the Closmg pursuant to the Approval Order), then such 



Seller shall transfer such Common Equipment to Purchaser at the Closing as 
provided in this Agreement. 

L̂ (ii) In the event that a Seller rejects an Affected Lessor’s 
spechum lease, then (A) S e l l a  shall, at their sole option, either conhnue to 
operate and permit such AfFected Lessor to use the Common Equipment until the 
Closing Date or, if Sellers cease to operate such Common Equipment, will 
provide such Affected Lessor with thirty (30) days prior wntten notice of ceasing 
to opmfte such equipment and (B) subject to subsection (iv) of this 
Sectlon 7.26@), (x) after the Closing and for so long as Purchaser continues to 
operate the Common Equipment, Purchaser will provide such Affected Lessor 
with free use of and physical access to such Common Equipment; (y) If  Purchaser 
ceases to use the Common Equipment, then Purchaser shall (1) provide written 
notice of such discontinuance ro the Affected Lessor, and (2) grant the Affecred 
Lessor a one time option to purchase or otherwise acquire the Common 
Equipment withm thirty (30) days of the date of such notice. on the terns and 
conditions (other than with respect to the tuning of the purchase or acquisition) 
sex forth m the M a t e d  Lessor’s rejected spectrum lease; and (2) If Purchaser 
wishes to terminate, not renew or otherwise abandon a Tower Site Lease with 
respect to a Transmission Tower or Tower Site upon which Common Equipment 
is located or otherwise ceases to use such Transmission Tower or Tower Site, 
Purchaser shall offer to assign such Tower Site Lease to the Affected Lessor 
subject to the receipt of any third party consents and approvals that may be 
necessary in connection with such assignment; promded, however. that Purchaser 
shall have no obligation to incur any out-of-pocket costs or expenses m 
connection with such assignment (including, without limitation, legal fees and 
expcnscs) unless Purchaser has received a written undertaking from the Affected 
Lessor (in form and substance satisfactory to Purchaser), to reimburse or pay 
Purchaser for such reasonable costs or expenses or otherwise enters into a similar 
expense arrangement that is sat’sfxtory to Purchaser, m which case Purchaser 
shall use its commercially reasonable efforts to facilitate such assignment; 
prowded.fiufher. that the Affected Lessor must accept Purchaser’s offer to assign 
such Tower Site Lease within thirry (30) days after the date of wrinen noace of 
such offer. 

(iii) If an Affected Lessor fails to exercise its option to purchase 
or acquire the Common Equipment or assume the Tower Site Lease within the 
aforakntioned thirty (30-y periods, Purchaser shall have no further obligation 
to sell, assign, transfa or otherwise convey the Common Equipment or the related 
Tower Site Lease, as applicable. to the Affected Lessor and shall have no further 
obligalion to provide use of or physical access to such Common Equipment to the 
Affected Lessor. 

(iv) Notwithsranding anything to the contrary in t h i s  Agreement 
or any Ancillary Ageement, Purchaser’s obligation to comply with the provisions 
of Section 7.26(b)(u) are wnditioned upon Purchaser receiving a written 
agreement and aclaowledgment h m  the Af€ected Lessor addressed to Purchaser 



to the effect that: (A) Purchaser IS in no way assuming any of the obligations 
under the rejecred spectrum lease (or under any other spectrum lease which is not 
included in the final Acquired Assets); (B) although Purchaser will grant fiee use 
of the Common Equpment as provided in Sectmn 7.26@)(ii), F’urchaser will not 
have any obligation to maintain such Common Equipment or any responsibility 
for the functionality of that Common Equipment: (C) the Affected Lessor will not 
be entitled to physical access to Common Equipment unless (i) Purchasw will 
incur no fees, charges, expenses or other costs in connection with providing such 
access, (ii) Purchaser gives its prior written consent to such access (such consent 
not to be unreasonably withheld or delayed), and (iii) either F’urchaser’s Tower 
Site Lease expressly permits Purchaser to allow such Affected Lessor to have 
physical access to the Common Equipment or such Af€ected Lessor has obtained 
written permission to physically access the Common Equipment fium the lessor 
undcr the Tower Site Lcase; @) ifPurchascr consents to the Affected Lessor 
receiving physical access to the Common Equipment as contemplated in the 
preceding clause (C), the Afkcttcd Lessor must (i) comply with any and all 
reasonable conditions imposed by Purchaser in C O I I ~ I ~ C ~ ~ O R  with granting such 
access, including, without limitation, any requirement that such access occur 
under the supervision of Purchaser’s designated technical specialists and in a 
manner that does not interfere with the opmtion of the Transmission Tower or 
premises, (ii) in a wnting signed by Purchaser and such Affected Lessor, to the 
extent permitted by law, indemnify Purchaser and hold Purchaser h d e s s  from 
and against any loss, cost or damage suffered or incurred by Purchaser or any 
claim against Purchaser that may arise bom or in connection with the Affected 
Lessor’s physical access to the Common Equipmmf and/or entry to the premises, 
Transmission Tower or Tower Site, (iii) maintain comprehensive general liabihty 
(occwence) insurance in an amount of not less than $1,000,000 covering any 
accident, injury or claim for damages or other recourse asising in connection with 
Purchaser granting physical acces to the Common Equipment andor entry to the 
premises, Transmission Tower or Tower Site to the Affected Jkssor, to be 
evidenced by delivexing to h h a s e r ,  prior to the Affected Lessor physically 
accessing the Common Eqrupment and/or entering the premises, Transmission 
Tower or Tower Site, a certificate of innmmce that names the Purchaser as an 
additional insured thereunder, of in the event that the Affected Lessor is a 
governmental instrumentality that IS self-insured under state law, provides 
evidence of self-insurance in an amount not less thaa 51,000,000; and (iv) restore 
the premises, Tranrrrus ’ sion Tower and Tower Site and any improvements thereto 
to the condition in which the same were found before any such mtry upon the 
premises, Transmission Tower or Tower Site was u n d d e n ;  (E) the duration of 
any right to use the Common Equipment shall cease upon the earlier to occur of 
(i) the expiration of the thirty (30) day offer period within which to purchase or 
acqlure the Common Equipment after Purchaser discontinues use of the Common 
Equipment, or (ii) the expiration of the thirty (30) day offer period wthin which 
to assume a Tower Site Lease as contemplated in Section 7.26(b)(ii)(C); (F) the 
Affected Leasor may not assign its right to use Common Equipment or its right to 
assume a Tower Site Lease and any attempt to do so will terminate the Affected 

- 
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Lessor’s right to assume such Tower Site Lease and any right to use such 
Common Equipment: and (G) Purchaser's obligations under t h s  Section 7.26(b) 
shall immediately terminate without liability to Purchaser if the Affected Lessor 
leases the spechum under its FCC License to any Person other than Purchaser or a- 
one of its Affiliates. 

(v) For the avoidance of doubt, the provisions of this 
Scction 7.26@) shall bc applied on a site-by-site basis with respect to the 
Common Equipment located a! such site and neither Sellers nor Purchaser shall 
have any obligation to operate, provide use of or access to Common Equipment to 
an Mec ted  Lessor at any other Transmission Tower or Tower Site.” 

Section 7.29@) (Thud Party Dedicated Equipment) of the Agreement is hereby 7. 
amended and restated in its entirety to read as follows: 

“@) Subject to the provisions of Section 7.29(a), within six (6) months 
after the Closing Date, Sellers shall sell, assign, transfer, convey and deliver all of 
their respective right, title and mterest in and to m y  Third Party Dedicated 
Equipment at its fair market value to the third party holder of the ITFS FCC 
License to whom such equipment’s use is dedicated, on reasonable terms and 
conditions othenvise satisktory to Sellers. Prior to any such sale, Sellers shall 
permit such ITFS FCC licensecs to continue to use such equipment free. of charge: 
provided, however, that Sellers shall have no obligation to maintain, repair, insure 
or operate any Third Party  Dedicated Equipment or any responsibility for the 
functionality of such equipment. If and to the extent that Sellers do not sell, 
assign, transfer or otherwise dispose of any such equipment within six (6) months 
after the Closing Date, then S e l l a  shall execute a bill of salc to assign and 
Eansfer the remaining equipment not so disposed of to Purchaser at no cost to 
Purchaser.provided, however, that ifprior to such date Sellers have entered into 
an agreement to sell, assign, transfer or otherwise kspose of any such remaming 
equipment, Sellers shall m s f e r  the same to Purchasers only if and when such 
agreement is terminated prior to the consummation of such sale, assignment, 
transfer or orher disposition.” 

The following paragraph shall be inscrted as a new paragraph at the end of 8. 
Section 7.29(b) (Third Party Dedicated Equipment) ofthe Agreement: 

- “If any Third Party Dedicated Equipment is located on a portion of an 
acquircd Tmsmisoion Tower or a Transmission Tower or Tower Site that is the 
subject of an acquired T o m  Site b e ,  &a the Closing, PuTcharer shall 
provide the owner of such equipment with continued authorhhon to locate that 
Third Party  Dedicated Equipment on Purchaser’s leased portion of that 
Transmssion Tower or Tower Site, or lfthat Transmission Tower is an acquired 
Transmission Tower, on the portion of that Transmission Tower where such Third 
Party Dedicated Equipment is located as of the date of this Agreement, on 
commercially reasonable tenns (bcludhg economic terms) to be agreed between 
Purchaser and the owner of such equipment; provrded, however, that 



(1) Purchaser’s obligations under this Section 7.29 with respect to the Third Party - 
Dedicated Equipment shall immediately t d n a t e  vnthout liability to Purchaser if 
the owner of such equipment leases the spectrum under its FCC License to any 
Person other than Purchaser or one of its Affiliates, (ii) the owner of the Third 
Party Dedicated Equipment may not assign its right to locate the Third Party 
Dedicated Equipment on the applicable Transmission Tower or Tower Site and 
any attempt to do so will terminate Purchaser’s obhgation to pennit the owner of 
such equipment to locate such llurd Party Dedicated Equipment on such 
Transmission Tower or Tower Site, (iii) Purchaser is in no way assuning any of 
the obligations under any rejected spectnun lease relating to such Third Party 
Dedicated Equipment, (iv) although Purchaser will authorize the continued 
location of Third Party Dedicated Equipment on Transmission Towers or Tower 
Sites as contemplated above, Purchaser will not have any obligation to maintain 
Third Party Dedicated Equipment, any Transmission Tower or any Tower Site or 
any responsibility for the functionality of any Third Party Dedicated Equipment, 
any Transmission Tower or any Tower Site, (v) Sellers shall be authorized to 
locate any Third Party Dedicated Equipment it may awn upon the premises or 
Transmission Tower where it is located as ofthe date of this Agreement for the 
six ($)-month period following the Closing Date free of charge, and (vi) the 
duration of any authonzation to locate Third early Dedicated Equipment on any 
portion of any Transmission Tower or Tower Site pursuant to this paragraph shall 
terminate, with reasonable prior notice to the owner of such equipment, upon the 
carlicr to occur of (A) Purchaser’s discontinued use of any essential equipment 
currently located on the Transmission Tower or Tower Site, or (B) Purchaser’s 
termination or abandonment of the Tower Site Lease or Transmission Tower, as 
applicable. For the avoidance of doubt, if Sellers sell, assign, transfer or 
ocherwise dispose of any Third Party Dedicated Equipment after the Closing in 
compliance with Sellers’ obligations under this Section 7.29. then provided such 
assignee or transferee is the holder of the lTFS FCC License to whom such 
equipmcnt’s use is dedxated, Purchaser shall pmvide the new omer  of such 
equipment with the same rights as set forth in this paragraph (other than the rights 
set forth m subsection (v) of this paragraph), provided that the new owner and 
Purchaser can agree upon commercially reasonable terms for the continued 
location of the equipment on Purchaser’s leased portion of that Transmission 
TOWR or Tower Site, or if that Transmission Tower is an acquired Transmission 
Tower, on the portion of that Transmission Tower where such Third Party 
Dedicated Eqlupmenr is located as of the date of this Agrecmcnt” 

The followmg items shall be added at the end of the Tower Site Leases portion of 

u_ 

9 ,  
Schedule 2.02(i) (Real Property Leases) of the Agreement, such items to be additional 
Tower Site Leases: 
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