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se* lnanrtioru lar 
pub@ burden ertknala 

Public Safety and Homeland Security Bureau 

e rids raaion(s) lorwNch a waiver Is baing requesled and includhp a 

loa) O m s  lhis applicslbn involve lhe parlilianlng andlor direggregalion 01 geographk-area liinses? 

FCC 603. Mein FOrm 

July 2007 - P a w  1 



11) How WiWhas Ihe Assignment ol  Aulhorizallon or Transler 01 Conlrol belbeen accomplished? Se!& O m  ( T ) 

coun oder - Sale or olheher assignmen1 of assets &xvganbllon or liquidation 

- Transler of slack or ohr . . .  ownership inleresls 
glher (votiw lmsl agreement managemenl contract. SIC ): 

. .  . . . . .  .. 

12a) Does h i s  application lor Assignmenl 01 Authorization or Trander of Conlroi Inwive any Ilcenses ulal were 

12b) Does h is  application lor Assignment of Auhorizallon orTransferolConlro1 involve any liiseslhalwere 

12c) Does this applicallonlor Assignmenlol Auhorization or TranslerolConlrol inwlve any licenses lhaiwem 

originally awarded with bidding credits wilhin the lasl five w a n ?  
. .  . .  . 

originally subject Io Ihe Cornminion's hslallmenl paymenl plan? 

originally granled pursuant to closed bdding within Ihe lad five years7 

..:: , 

. .  . . .  

. .  

( )Xes No 

( )Yes Mo 

( )Xes No 

13) Does h i s  applicarm lw Asblgnmenl 01 Aulhorkation or Transler of Conlrol Involve a Ucense(5) thnl may 
be used for inlermnnecled mobile voice andlor data s e ~ i c e s t h a l ~ u l d .  il assigned orlmnslemd. create 
a geographic overlap wilh another license(s) In which Ihe AssigneeKransferee already holds direCl or 
Indlrectinleresls(oll0percenlormore). ellherasalicenseeor spectrum lessee/sublesses.andlhalelso 
could be used lo provide inlenonnecled mobfle mice andlor dala seMcas? 

already has access 10 10 MHz or more SpeclNm in the Cellular Radlolekphone. broadband PCS. or 
Spedalized Mobk Radio (SMR) services through tense@). lease(s).or sub!uase(s) In (he wma 

. . .  . .  

14a) Does h e  AsslgneeKransferee bid dlrecl or indlrecl inlererts'(ol10 percenl or more) in any enlily lhnt 

. .  . .  
geographic area? 

. .  . .  

14b) WouldldDes this applicalion for Assignment of Auhorkallon or Transfer of Conlrd reduce the number 
of entities pmvldlng service (using spectrum in any 01 Ihe three services 1 I s ~ d  In,!lem 14s) in tiw 
allecled markel(s)? 

15b) If l5e k Y. does Ihe AssigneeKranslaree operate. conlrol or have allniulabk interesl (as denned In 
Section 27 I202 01 h e  Commission's Rules) In a cable lelevlsion syskm whose franchise area Is 

..i .. . .  . .  . . .  . locagd wlhln h e  geographic area of Ihe requesled lacllilks? 
. .  . . i  . . .  

( Y  )XeSNo 

( Y )X=Mo 

( Y )YesNo 

. .  . .  . . .  . . .. 
Sa)  Wilt Ihe requesled facilities be used lo provide muilichannel video programmlng? 

' 

'.: . .  

. . .  . .  . .  
. .  . . .. 

. . .  . . .. .. . . . . . . .. . . . 

( )WCb 
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II Y. provide an exhlbll explaining how the AssignwKransferee compiler with Sectbn 27.1202 01 Iha 
Commlssion's Rules or juslilying a waiver 01 lhal  le II a waiver 01 the Commlsjon's RWs) is being 
requesled. Ka musl be answered Y .  

Does Ihe AsslgneeTranderee comply wllh Ihe programmhg requiremenls contained In SacuOn 
27 1203 of lhe Commksion's Rules? 

If .N. pmvme an exMbil explaining how lhe AssigneeKransleree complies wilh Section 27 1203 01 lhe 

resuesled. Ka musl be answered 'Y. 

16) 
' ' 

. .  

Commission's Rules or juslllying a waiver of lhal rule If a walver of Ihe Cornmisslon's Rule(s) 1s be!q , 

.,' 

. . . . .  . . .  ( IY= Mo . .  . .  

. .  . .  , . .  '. 



ssignorl l icensee Information 

17) AsslgnorAlcPnsee 1s a(n): (Selecl One) 

0 individual Unhcorponied Asy~c~aIIm 0 T m l  0 Governmen1 Enlily 0 Corporalion E] Limiled Liabinty Company 

0 General Parhership Limiled Parlnershb 0 Limited Uabilily Partnership 0 Consortium 

olher: 

18) FCC Reglslration Number (~~~) :0010934883  

1s) Firs1 Name (Illndlvldual): Mi: Laal Name: s m  

20) Legal Eniity Name (il not an individual): RCC Atlantic Ucenses. LLC 

22) P O  Box: 
And 
lor 23) Slreel Address: 3905 Dakob Sireel SW 

0 M a n  

Bleck or Alrlcan-Amedcan 

Nallve Hawaiian or Other Padflc Islander 

31) Firs1 Name:David SUfh€Sq 

. .  . 
Name:Naa, ,:,::~.'.; 

.. ... . .  MI: L 

. .  . .  . . .  
. . . .  ..... . . .  

41) E-Mail Address: dnace@lcclaw mm 

34) P 0. Box: 

FCC 603. Main Form 
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. .  
. . .  

. . . . . . . . . . .  . 
And 35) Skeet Addrew 
101 1650Tymns Blvd., Suile 1500 

36) CitF McLean 37) State: VA 
. .  . 

. .  XyZiPCode: 22102 



44) Firsl Name (if Individual): MI: 

I 45) Legal Enlily Name (if no1 an In l i iua l ) :  Runt Cellular CorporaUon 

Last Name: s u m  

47) P O  Box: 
And 
lor 48) Streel Address: 3902 Dakola See1 SW 

. . . .  . .  
49) Clly: Alexandria . . . .  50) Slale: MN 

0 Asian 

Black or African-American 

51) Zip Code: 56308 

Gender: 
0 Male 

17 Female 

~~. ~~~~ 

. . .  . .  .. . . .  . . . .  . .  
52) Tekphone Number: (802)654-5093 . . .  . ' '  53) Fax Number. 

. . i  . .  . .  
54) E-Mall Address: bethlk@rcm mm . .. 

.. .. . .. 

~ 

. . .  . 

. . . .  57) Company Name: Lukas, Nace. Guliemz & Sachs. Charlered . . . .  

5BI AltenIiDn 10: 

Race: 0 American Indian or Alaska Nallve 

I . .  . .  

Ethnldty: 
OHlspank or Latino 

0 Native Hawaiian or Other Pacific Islander 

0 mite 

. 
2102 

. . .  . . .. . .  . .. 

56) Flrsl Name: David MI: L 

66) E-Mall Address: dnace@fcclaw w m  I 

SuRr.: Esq 
. .  

.. . ... Last Name: Na? . .:' 
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59) P O  Box: And 
/Or 

60) Street Address. 1650 Tysons Blvd . Suite 1500 I 

54) Telephone Number. (703)5844661 65) Fax Number. 



I 
67) Assigneeflransferee is a(n): (Selecl One) 

0 lndivaual c] Uninwtporaled Associalwn 0 Trusl Government Enlily 0 Cowralion 0 Umiled Liabilily Company 

General Parlnerrhip 0 Limiled Liability Padnershlp 

0 Olher: 

68) FCC Registration Number (FRN): 0003290673 

69) Firsl Name (if individual): MI: Lasl Name: sum.  

Umiled Parlnership 0 Cansarth 

~ 

70) Legal Enlity Name (If no1 an individual): Cellw Padnenhlp 

71) AllenUon To: Michael Samsock 

72) Real Parly in inter& FCC ResislraliDn Number IFRN): 0003290873 

. .  . . . .  . .  
. . .  75) city: Washlnglon . . .  

. .  . .  

77) Slale: DC 78) Z p  Code: 20W5 

73) Name 01 Real Party in inlerest Cellco Parinershlp 
I And I 

:. 
79) Telephone Number: (202)569-3768 

. .  
: ,  

EO) Fax Number: (202)589.3750 

2) Demographics of Assigneefhnsferee (Op 
Race: 0 Americ~n Indian or Akska Native 

0 Asian 

0 Black or African-American 

0 NaUve HawaMn or Other Pacific lslsndsr 

White 

. . . .  . .  
: . ' .  

. . . .  . . .  ...... . .  

Gendar: 
0 Mala 

mal): 
Elhniclty: 
OHispanic or LBUW 

...  
. .  . . .  . . .  . . .  

.i 

. .  

. . . . . .  . . . . . .  . . . . . . . . . . .  . . .  
Suffix: . . . . . .  . .  . .  ... 

86) P O  Box: 

. .  ~~~ 

. .  . . .  . . . .  84) Company Name: WileY Rein LLP 

85) Allention To: . .  

. .  

. . . .  
. . . .  . . .  

: i  . .  
. .  

...... 
. . . . . . . .  i . .  

. .  . .  ........ . . .  
And 87) Slreet Address: 1776 K SI. NW 
/Or 

88) Cily: WashinglM 
- ~ 

91) Telephone Number: (202)719-7334 

90) zip Code: 2000s . . . . . . . . . . .  . . . , ,  
69) Slate: Dc 

I I 92) Fax Number: (202)7194968 

93) E-Mail Address: nvid~ry@~ileyrein wm 

FCC 603 -Main Form 
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94a) is the AssigneelTransferee required 10 rile FCC Form 602. Ownership Disclosure infwmalion lor h e  ( y  IXeSllO 
Wireless Telecommunications Services? 

conbncllon wilh this application or already on file wilh Ihe FCC. 
94b) II 94a is 'Y. provide lhe File Number of the FCC Form 602 Ihal Is required lo be submilled in File Number. 0003'5g'57 

- 
dien Ownership Information 

95) Is Ihe AssigneelTransleree a loreign govemmenl or h e  represenlalive of any foreign povemmenl? 

~~ ~~ 

98) 1s Ihe AssigneelTranderee a corporallon of which more than one-flth of Ihe capital slock Is owed 01 
record or voled by aliens or lheir represenlaliwes or by a foreign govemmenl or represenlalive Ihereof or 
by any corporalion organized under Ihe laws of a foreign counlry? 

998) Is the Assignedrransleree direclly or indireclly wntmlled by any other corporation o lvd~kh  more 

foreign government or representalive Ihereol. o( by any wrporation organized under Ihe laws 01 a 
foreign counlry? 

lhan one-fourth of the capilai slock is owned of record or voted by aliens. heir represenlallves. or by a 

. .  

86) Is the AsslgneeCTransferee an allen or Ihe represenlalive of an alien? 

(N )xes EO 

( Y  )Xes Eo 

I (N  )Y=!io 97) Is Ihe AssigneelTransferee a corporation organized under the law of any loreign governmen17 

99b) iI 99a is 'Y. has Ine AssigneeKranderee received a Nling(s) under Sechon 310(0)(4) of Ihs 
Commonicatimns ACI wilh respecl 10 the same rada servise(s) and ge~~rapnlc  coverage srea(c1 
involved in his application? I 
If 99b is N ,  allach a dale4amped copy of a reqwsl b r a  bre@ ownerrhlp ruling pwsuml Io SecsOn 
310(bH4) ollhe Communkalions Ad. 

. . .  
Basic QualHicaUon lnfomatlon 

100) Has the AssigneelTransferee carany partylolhisapplilion hadany FCC slalionaulho~lion,licenssor 
conslrudion permil revoked or had any applicalion lor an inilbl. modllicaliin or renewal of FCC slaUon 
aulhoriralion. license. or consiruction perm11 denied by Ihe Commission? . . .  . . 

.. . . . . , .  . .  

101) Has the AsslgneeKransferee or any party to thk application. or any party direcUy or Indireclly conlroliing . .  
.. . . .  . .  . . .  he AssigneeKransferee ever been convicled 01 a felony by any slale or federal courl? 

. .  .... 

102) Has any court finally adjudged Ihe AssigneeKransleree, or any pariy direclfy or indirectly conlmlling Ihe 
AssigneeiTrsnsieree gullly of unlawfully monopolizhp m attempling uniaw(uliy Lo mnop0h radio 
communicallon. direcllyor indirectly. lhmugh conlrolol manulaclure or sale of radio aooaralus. exclusive 
traffic anangemenl. or any o h  means or unlair melhods 01 wmpelillonl 

(N  

, ' .  .. . .  . . .  . .:.. 
. .  . .  . . . . .  . 
. .  . .  
. .  . . .  . .  . .  . .  . .  . .  . . .  . . . .  . .  . .  . . . .  

.: . . .  
. .  . . . . . . . . . .  . . . . .  . .  
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hssignorlTransferor Certification Statements 

1) The AssiQnorilransleror certiks either that (1) the authorizalion wi\l not be assigned or \hat mntm\ a1 lheNcense(s)w\\\ m\be \ranslened Un\R u\r 

subject lo slreamllned nolificalion procedures lor pro forma sss@nmenls and transfers bytelewmmunlcati~nsicaniers See Secllon 1 Q48(c) (1)0 
the Commission's R&s .'. 

The Assionorflrande &rlifies lhal all slatemenls made In this applicalion and In the exhibits. attachments. or documents Incnwraled bl 
reierence are material. are pad of lhis applicalion. and are Irw, complete. wmd. and made In good iallh 

The Assigno~lTran~~mr ce 'IRes Lhal 11 is wl In default on any paymenl for Commlssion licenses and lhat I1 16 MI dellnquenl on an! 

cunsenl of he Federal Communications Commission has been given. or (2)priof Commlssh consent is MI required because Ihe lfansaclh 11 

2) 

3) no-tax de owe o any gderal agency 

I 

FAILURE TO SIGN THIS APPLICATION MAY RESULT IN DISMISSAL OF THE APPLICATION AND FORFEITURE OF ANY FEES PAID. 
WILLFULFALSE STATEMENTS MADE ON THIS FORM OR ANY ATlACHMENTS ARE PUNISHABLE BY FINE AND/OR IMPRISONMENT(U.S.CO~I 
Tine 18, SecUon lOOl)AND/OR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION PERMIT (U S Codc.Tltle4I.Scctlon 312(a) ( l~  
ANDIOR FORFEITURE W.S. Code, Tllle 47. Secllon 503). 

. .  . .  . .  . .  
. .  . .. . .  . .  . 

i . . i  

I . .  .. .. 

. .  . . . .  . .  . . .  . . .  . . .  
. .  . . .  . . .  . .  . .  . .  . .  . .. 

. .  

.::.. . . .  . . .  . . .  . . .  . . . .  

. .  . . .  
. .  

. .  . . .  . .  

. .  . .  . .  

. . .  

FCC 603 -Main Form 
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1 hslgneemransferee Certification Statements 
I 

106) First Name: M1: LaslName: :: : . I  . . . . . .  
T SWll John 

1) The AsslgneelTransferee certifies eilher lhal(1) Ihe aulhorizalii(s)will nolbe assigned wlhaIwnUo1 o l k  license(s)wlll nolbe lrand0rred UnUl 
the wnsenl ollhe Federal Communications Commlsion hasbeengiven.oi(2)priorCammlssionwnsenlisrol~qu~dbe~Use~elransadDnir 
subjecl 10 SVeamlined noliClcalion procedures lor pro fwma assignmenls and lranslerr byleiecammunica~~nscarrien See Secllon 1 948(c)[1) 01 
lhe Commission's Rules. 

The Asrignedrransferee waivesany claimlolhe use olanypartlcularfrequencyorolUleeleclmmagnelicspeclNmasagalnsll~ regulalorypow 
oflhe Uniled Slatesbecauseollheprevioususeollhe ssme.whelherbyllcenseorolherwlse.andreqwstsanaulhortwlionlna~rdanccwtVlIMs 

2) 

s u m  
111 

applicalion I 

- . .  . . .  . . .  . . . .  107)nUs: VP Oepuly General Counsel Regulalory Law . . . . .  

. . . .  . . .  108) Dale: . . .  . . . . . .  
09/04/2007 

sipnature: 
.John T SsMi Ill . . .  

FAILURE TO SIGN THIS APPLICATION MAY RESULT IN DISMISSAL OF THE APPLICATION AND FORFEITURE OF ANY FEES PAID. 

WILLFUL FALSE STATEMENTS MADE ON THIS FORM OR ANY ATTACHMENTS ARE PUNISHABLE BY FINE AND/OR IMPRISONMENT (U.S. 
Code. TlUe 18, Sedlon 1001) AND/OR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION PERMIT (US. Code, TIUe 47, Section 
312(s)(i)). AND/OR FORFEITURE (US. Code, TlUe 47. Section 503). 

. .  

3) The AsslgneelTransleree certifies the1 granlof lhis application would no01 cause Ihe Asslgnee or Transleree lo be in vblallonofany pertlnenl cross- 
ownership or allribulion rules * 
'If he Asslgneellransleree has sought a waiver of any such Nk In conneclion wilh lhis applicalion. il may make lhis certincaUnn subjecl (0 the 
oulwme of Ihe waiver requesl 

The Assigneefrranslene agrees 10 aswme all obligaiions and abMe by a11 wndiUons imposed on Ihe AuiinorlTransleror under Ihn subled 
authoriwlion(s). unlesslhe Federal CommuniwlionsCommissionpursuanlloa reqwdmade hereinoh~seallnus.excepllorliabllitylor any ad 
done by. or any rtghl accrued by. or any sui1 or proceeding had 01 Wmmemd against Ihe AsslpnwlTrandemr prior lo lhk ssslpnmenVlranrfer 

The AssigneeClnnsleree certifies lhal all stalemenis made In lhis appiicallon and in Iha exhibits. allachmenh. or documenls LnwQoraled by 
reference are malerial. are part01 lhis appliwllon. and are me. wmplele. wrrecl. and made In good l a b  

The AssigneelTransleree cerfifies ihal nellher il nor any olhw parfy lo the appllcation is subJeclIoa denlal ol Federal benefik pursmnlb Section 
5301 of Ihe Anll-ONg Abuse A d  01 1986.21 U S C 5 662. because of a wnviclion lor possession or disldbUUon ofa wnlmlied subslance. See 
SecUon I 2002(b) of Ihe C+mmisslon's Rules lor lhe d e f i n l I l o n . ~ ~ ~ p a ~  Io Ihe applicalion' as used in lhis ceIliirretion. 

' '  ' 

. . .  . .  

4) 

5) 

. .  . .  . . .  

6) 

. .  

. .  . .  
. .  . .  
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Before the 
FEDERAL COMMUNICATIONS COMMISSION 

Washington, DC 20554 

In re Applications of 

RURAL CELLULAR COW., Transferor, 

and 

CELLCO PARTNERSHIP d/b/a VERIZON 
WIRELESS, Transferee 

for Consent to the Transfer of Control of 
Commission Licenses and Authorizations 
Pursuant to Sections 214 and 310(d) of the 
Communications Act 

DESCRIPTION OF TRANSACTION, 
PUBLIC INTEREST SHOWING 

AND RELATED REQUESTS AND DEMONSTRATIONS 



SUMMARY 

Cellco Partnership d/b/a Verizon Wireless, with its wholly-owned subsidiary AirTouch 

Cellular (collectively, “Verizon Wireless”), and Rural Cellular Corp. (“RCC”), hereby request 

FCC consent to transfer control of the radio station licenses, leases, and international 2 14 

authorizations held by RCC and its subsidiaries to Verizon Wireless. As the Commission is 

aware, Verizon Wireless has agreed to acquire RCC through a proposed transaction that will 

result in RCC becoming a wholly-owned subsidiary of AirTouch and an indirect, wholly-owned 

subsidiary of Cellco Partnership. This lead application, with the related applications, request 

Commission consent to the proposed transaction and demonstrate that the acquisition is clearly 

in the public interest, convenience and necessity. Accordingly, the Applicants urge the 

Commission to act promptly to grant the requested consents. 

As explained in further detail below, the requested consents would permit the acquisition 

of RCC-a rural wireless camer-by Verizon Wireless. This transaction has substantial, 

cognizable public interest benefits for RCC customers, Verizon Wireless customers, and other 

consumers in the RCC markets and nationally: 

For RCC’s existing customers, in addition to Verizon Wireless’s award winning 
network quality and customer care, the transaction will facilitate access to Evolution- 
Data Optimized Revision A (“EvDO Rev. A )  high speed broadband technology 
being deployed by Verizon Wireless, as well as provide access to a broader range of 
content, applications, devices, and service plans. Verizon Wireless has technical 
expertise, financial resources, and economies of scope and scale that can be leveraged 
for the benefit of RCC’s customers. 

For Verizon Wireless’s existing customers, the transaction promises expanded, 
seamless network coverage with a uniform look and feel and greater deployment of- 
and increased capacity for-broadband EvDO Rev. A data services. Indeed, RCC 
provides services in territories within parts of 15 states covering nearly 7.2 million 
pops in rural America, many of which are adjacent to major metropolitan areas 
currently served by Verizon Wireless. In fact, the proposed transaction will enable 
Verizon Wireless to enter eight new cellular market areas (“CMAs”), and parts of 

.. 
11 



twenty-two other CMAs, where RCC is licensed and Verizon Wireless holds no 
cellular or broadband Personal Communications Service (“PCS”) spectrum. 

For consumers in RCC coverage areas, the transaction provides a stronger national 
competitor-including, in a number of regions, the first or second national carrier to 
enter the market-and the benefits of enhanced competition. 

The public interest benefits of the proposed transaction are discussed in detail in Section I1 (B) 

below. 

The proposed transaction will also enhance, not harm, competition. The Applicants have, 

in Section II(C), discussed the appropriate product market definition and geographic scope of 

review. The Applicants believe strongly that developments in the wireless marketplace require 

expanding the relevant market to be examined both geographically and with respect to spectrum 

assets under review. Nonetheless, the Applicants have, in the interest of expedited processing, 

also evaluated the effects of the merger on the traditional CMA basis examining 800 MHz 

cellular, 2 GHz PCS, and 800 MHz specialized mobile radio spectrum. As shown in the licensed 

footprint map attached as Attachment 2, RCC’s licenses largely cover areas where Verizon 

Wireless currently has no cellular or PCS spectrum. In those areas where licensed coverage 

between the two carriers does overlap, the overwhelming majority of those overlaps do not even 

rise to the threshold 70 MHz requiring further review. And, as discussed on a CMA-by-CMA 

basis, in those few areas where the aggregate attributable spectrum rises above 70 MHz, 

competition in those markets is thriving and will continue. 

Thus, the Applicants believe the balancing of public interest benefits and harms in this 

case clearly is in favor of granting the requested consents. The Applicant further note that the 

instant transaction does not implicate any unjust enrichment payment, require waiver of any of 

the Commission’s rules, or raise other administrative complexities. Both parties have also 

recently been approved as legally, financially, and technically qualified to hold Commission 

... 
111 



licenses, and the non-U.S. ownership in Verizon Wireless has been previously passed upon and 

determined to be not contrary to the public interest. Accordingly, the Applicants believe the 

Commission should grant the requested consents on an expedited basis. 

iv 
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DESCRIPTION OF TRANSACTION, 
PUBLIC INTEREST SHOWING 

AND RELATED REQUESTS AND DEMONSTRATIONS 

By this application and related applications’ (the “Applications”) and pursuant to 

Sections 214 and 310(d) of the Communications Act of 1934, as amended (“the Act”), Cellco 

Partnership d/b/a Verizon Wireless (“Cellco”), and its wholly-owned subsidiary AirTouch 

Cellular (“AirTouch”) (jointly hereinafter “Verizon Wireless”), and Rural Cellular Corporation 

(“RCC”), hereby request the Commission’s consent to the transfer of control of RCC’s interests 

in various radio station authorizations, spectrum leases: and international Section 214 

authorizations to Verizon Wireless. As discussed herein, the proposed transaction satisfies the 

Commission’s standards for approval, does not implicate unjust enrichment or trafficking, and 

does not require any waivers of the Commission’s rules. 

1. DESCRIPTION OF THE TRANSACTION 

A. 

Verizon Wireless serves over 62 million customers throughout the United States on the 

nation’s most reliable wireless voice and data n e t ~ o r k . ~  Verizon Wireless utilizes analog4 and 

Cellco Partnership &/a Verizon Wireless 

Individual applications to transfer radio station authorizations and spectrum leases 1 

controlled by RCC have been filed for each of the RCC licensee subsidiaries - RCC Atlantic 
Licenses, LLC (ULS File No. 0003 155487) (lead application); RCC Minnesota, Inc. (“RCC 
Minnesota”) (ULS File No. 0003159562); TLA Spectrum, LLC (ULS File No. 0003155973); 
and Wireless Alliance, LLC (ULS File No. 0003 155970). In addition, the Applicants are 
concurrently filing an application on FCC Form 312 to transfer control of international Section 
214 applications held by RCC and will shortly file applications to transfer control of spectrum 
manager leases held by RCC Minnesota. 

of these leases is discussed in Section III(H). 

the lower 48 contiguous states, the District of Columbia, and Hawaii. 

RCC leases spectrum in a number of markets from a variety of carriers. The disposition 

Verizon Wireless does not hold PCS or cellular licenses in the state of Alaska, but serves 

2 
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CDMA (voice, IxRTT, and EvDO-Rev. A) technologies operating on licensed 800 MHz cellular 

and 2 GHz PCS spectrum. Verizon Wireless employs over 65,000 individuals who are dedicated 

to delivering the ultimate experience in wireless technology. Verizon Wireless is recognized as 

the industry’s leading wireless voice provider-a fact confirmed in a recent industry survey by 

J.D. Power & Associates, which ranked Verizon Wireless first in ”creating a positive experience 

for customers who contact their provider for service or assistance.”’ Due to Verizon Wireless’ 

commitment to its customers, its chum rate is the lowest among major wireless carriers! 

Cellco is a general partnership headquartered in Basking Ridge, New Jersey that is jointly 

beneficially owned by Verizon Communications Inc. and Vodafone Group Plc. (“Vodafone”). 

Cellco has previously been determined to possess the legal, technical and financial qualifications 

required by the Communications Act to control and hold Commission authorizations. Cellco’s 

qualifications to hold cellular and PCS licenses are a matter of public record, established and 

Verizon Wireless intends to retire its analog AMPS cellular service on February 18, 4 

2008. See http://support.vnv.com/faqs/Wireless%2OIssues/analog~retirement.h~l (last visited 
Aug. 27,2007). 

See J.D. Power &Associates, Press Release, J.D. Power & Associates Reports: The 
Incidence of Wireless Users Contacting Their Carrier for Customer Care Issues is at an All-Time 
High, http://www.jdpower.com/corporate/news/release~pressrelease.aspx?lD=2OO6 122 (July 26, 
2006) (last visited Aug. 26,2007). 

5 

See Mobile Wireless News, Verizon Wireless Tops In American Customer Satisfaction 6 

Index Again (May 1 5,2007), http://mobilewirelessnews.com/2007/05/1 5/verizon-wireless-tops- 
in-american-customer-satisfaction-index-again/ (last visited August 7,2007) (“Verizon Wireless 
is the nation’s wireless leader in customer loyalty, based on company retention and turnover 
rates published by the largest wireless carriers. In the first quarter of this year, Verizon Wireless 
posted a record-low 1.1% chum rate . . . (the percentage of customers who disconnect their 
service in a given period of time) well below the industry average. Additionally, the company 
has posted the lowest chum rate among the largest national wireless carriers for the past 10 
consecutive quarters.”). 
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approved in various Commission  decision^.^ Detailed information regarding the ownership of 

Cellco is contained in Verizon Wireless’s FCC Form 602, which is on file with the 

Commission.’ There have been no changes to Cellco’s qualifications. Accordingly, Cellco is 

qualified to hold the licenses that are the subject of these  application^.^ 

B. Rural Cellular Corporation 

RCC currently serves over 778,000 customers in five operating cellular clusters located 

primarily in rural markets in 15 states.” In addition to its cellular licenses, RCC also holds 

licenses and leases for Personal Communications Service (“PCS”) spectrum, Local Multipoint 

See, e.g., Applications of Northcoast Commc ‘ns, LLC and Cellco P’ship d/b/a Verizon 
Wireless, Memorandum Opinion and Order, 18 FCC Rcd 6490 (Comm’l Wireless Div. 2003) 
(“Northcoast Order”); Wireless Telecomms. Bureau and Int ‘I Bureau Grant Consent for  
Assignment or Transfer of Control of Wireless Licenses and Authorizations from Price 
Commc’ns COT. to Cellco P’ship d/b/a Verizon Wireless, FCC Public Notice, 16 FCC Rcd 7155 
(2001); FCC Public Notice, Report No. 2086 (rel. Mar. 2,2005) (granting applications of 
NextWave Telecom Inc. and Cellco P’ship d/b/a Verizon Wireless seeking FCC approval of the 
proposed transfer of control of licenses held by NextWave Personal Commc’ns Inc., Dehtor-In- 
Possession and NextWave Power Partners Inc., Debtor-In-Possession ); FCC Public Notice, 
Report No. 2018 (rel. Dec. 15,2004) (granting applications of Qwest Wireless, LLC and Cellco 
P’ship d/b/a Verizon Wireless seeking FCC consent to the assignment of sixty-two broadband 
Personal Communications Services licenses). 

7 

See ULS Ownership Disclosure File No. 0003 140706. A proposed FCC Form 602 for 8 

Verizon Wireless post-transaction has also been filed with the Commission. See ULS Ownership 
Disclosure File No. 0003159157. 

The Commission has previously approved Vodafone’s minority, indirect, non-controlling 
interest in Cellco, as well as Vodafone’s qualifications (as a foreign corporation) to hold indirect 
ownership interests in common carrier licensees pursuant to Section 3 10(h)(4) of the 
Communications Act. In Section 1II.E of this Attachment, the Applicants request that the 
Commission extend such previous Section 3 10(b)(4) ruling to the licenses and authorizations that 
are the subject of the Applications. 

lo RCC has a Centxal cluster serving locations in Kansas; a Midwest cluster serving 
locations in Minnesota, North Dakota, South Dakota, and Wisconsin; a Northeast cluster serving 
areas in Massachusetts, Maine, New Hampshire, New York, and Vermont; a Northwest cluster 
serving locations in Washington, Idaho, and Oregon; and, a Southern cluster serving locations in 
Alabama and Mississippi. 

9 
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Dishhfion Service (“LMDS’’) authorizations, microwave licenses and paging radio 

authorizations,’’ as well as several international Section 214 authorizations in support of such 

offerings. RCC’s Commercial Mobile Radio Services (“CMRS) authorizations collectively 

cover 8.6 million POPS. 

RCC holds its FCC licenses through four subsidiaries-RCC Atlantic Licenses, LLC; 

RCC Minnesota, Inc.; TLA Spectrum, LLC; and Wireless Alliance, LLC (“Wireless 

Alliance”).’2 All of these licensee subsidiaries are wholly-owned by RCC, with the exception of 

Wireless Alliance. Wireless Alliance is 70 percent owned and controlled by RCC, with the 

remaining 30 percent owned by T-Mobile USA, Inc. (“T-Mobile”).13 

The Commission has previously found RCC to be qualified to hold FCC  license^.'^ 

There is no question about RCC’s character or ongoing qualifications to hold the subject 

Commission authorizations. 

C. The Proposed Transaction 

On July 29,2007, RCC, Cellco and AirTouch (an indirect wholly-owned subsidiary of 

Cellco) entered into an Agreement and Plan of Merger (the “Merger Agreement”). Pursuant to 

I ’  

intends to wind that business down. 

’* 
Atlantic Long Distance, LLC. In mid-2005, with FCC consent, the company sold the long 
distance assets and terminated all operations associated with that business. While the entity 
appears on older RCC FCC Form 602 filings, it was merged with and into RCC and no longer 
exists. 

l 3  

are partitioned, disaggregated B Block spectrum in the Minneapolis, MN MTA (MTA012). 
Wireless Alliance’s current ownership is described in ULS Ownership Disclosure File Nos. 
0002940661 (T-Mobile USA, Inc.) and 0002856474 (RCC Mn., Inc.). 

RCC’s paging business currently serves over 2,460 customers. However, RCC presently 

RCC previously operated a separate retail long distance business under the name RCC 

Wireless Alliance holds two PCS licenses (WF’OH983 and WPOH998), both of which 

See, eg . ,  In the Matter of WWC Holding Co., Inc. and RCC Mn., Inc., Memorandum 14 

Opinion and Order, 22 FCC Rcd 6589,6593 (7 8) (2007). 
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this agreement, Rhino Merger Sub Corporation (“Merger S U ~ ” ) , ’ ~  a newly formed, wholly- 

owned subsidiary of AirTouch, will merge with and into RCC (the “Merger”), with RCC 

continuing as the surviving corporation. 

VWiWn 
Cmmunicatsno hc.  Vadatone Gmup plc 

55% (indim) 45% (indlred) 

Csllm Pamemhip 
dbla Verbon Wireless 

1 100% (Indirect) 

AirToUCh Cellular 

1CO% 

Rhino Merger Sub 
COrporata” 

Rural Cellular 
Corporatan 

RCC Minnesota, Inc. TLA Spectrum. LLC 

wire1eES Alliince, LLC RCC Atlantic 
Licenses. LLC 

After consummation of the proposed transaction, RCC will be a wholly-owned subsidiary of 

AirTouch and an indirect wholly-owned subsidiary of Cellco. 

l 5  

and became a party to the Merger Agreement. 
Merger Sub was formed on Jul: 30,2007 and, on July 31,2007, Merger Sub 
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VcdafOne Gmup @c Canrn"n~bms 1°C. 

55% (indimt) 45% (indirect) 

100% (imdimd) 

AirTouCh Cellular 

4 100% 
Rural Cellular 
corporatan 

RCC Minnesota. kc. TLA Specburn, LLC 

WireleoD Alllance, LLC RCC AUanG 
Lrenses. LLC 

At the effective time of the Merger, each issued and outstanding share of Class A and 

Class B common stock of RCC will be cancelled and converted into the right to receive $45.00 

in cash, without interest. Each outstanding option to acquire RCC's common stock will be 

cancelled in exchange for an amount equal to the product of: $45.00 minus the exercise price of 

each option and the number of shares underlying the option. 

Following consummation of the transaction, all FCC licenses and leases currently 

controlled by RCC and its subsidiaries will be controlled by Verizon Wireless. 

11. THE PROPOSED TRANSACTION IS IN THE PUBLIC INTEREST AND 
SHOULD BE APPROVED 

A. The Standard of Review 

Under the Communications Act, the Commission is required to determine whether the 

Applicants have demonstrated that the proposed transfer of control of RCC's licenses, leases and 
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authorizations to Verizon Wireless will serve the public interest, convenience, and necessity.’6 

In making this determination, the FCC “must assess whether the proposed transactions comply 

with the specific provisions of the Communications Act, the Commission’s rules, and federal 

communications policy.”” Barring transactions that would violate a statute or rule, the FCC 

“considers whether [a proposed transaction] could result in public interest harms by substantially 

frustrating or impairing the objectives or implementation of the Communications Act or related 

statutes.”I8 It does so by “employ[ing] a balancing test weighing any potential public interest 

harms of a proposed transaction against any potential public interest benefits to ensure that, on 

balance, the proposed transaction will serve the public interest.”19 

I6 

‘7 

Znc.,Memorandurn Opinion and Order, 21 FCC Rcd 11,526,11,535 (716) (2006) (“ALLTEL- 
Midwest Order”) (citing Applications of Nextel Partners, Inc., Transferor, and Nextel WIP Corp. 
and Sprint Nextel C o p ,  Transferees, Memorandum Opinion and Order, 2 1 FCC Rcd 7358, 
7360 (7 7) (2006) (“Sprint Nextel-Nextel Partners Order”); SBC Commc’ns Inc. andAT&T 
Carp. Applications for Approval of Transfer of Control, Memorandum Opinion and Order, 20 
FCC Rcd 18,290, 18,300 (7 16) (2005) (“SBC-AT&TOrder”); Verizon Commc ’ns Znc. and MCI, 
Inc. Applications for Approval of Transfir of Control, Memorandum Opinion and Order, 20 
FCC Rcd 18,433, 18,442-443 (1 16) (2005) (“Verizon-MCI Order”); Applications ofNextel 
Commc‘ns. Inc. and Sprint Corp., Memorandum Opinion and Order, 20 FCC Rcd 13,967, 
13,976-977 (7 20) (2005) (“Sprint-Nextel Order”); Applications of W. Wireless COT. and 
ALLTEL C o p ,  Memorandum Opinion and Order, 20 FCC Rcd 13,053,13,062-063 (7 17) 
(2005) (“ALLTEL- WWC Order”); Applications of AT&T Wireless Servs.. Inc. and Cingular 
Wireless COT., Memorandum Opinion and Order, 19 FCC Rcd 21,522,21542 (7 40) (2004) 
(“Cingular-AT& T Wireless Order”). 

47 U.S.C. $4 214(a), 310(d). 

Applications of Midwest Wireless Holdings, L.L.C. and ALLTEL Commc ’ns, 

See, e.g., ALLTEL-Midwest Order, 21 FCC Rcd at 11,535 (116); SBC-AT&T Order, 20 
FCC Rcd at 18,300 (7 16); Verizon-MCI Order, 20 FCC Rcd at 18,442-443 (7 16); Sprint-Nextel 
Order, 20 FCC Rcd at 13,976-977 (7 20). 

l9 See, e.g., ALLTEL-Midwest Order, 21 FCC Rcd at 11,535 (116); Sprint Nextel-Nextel 
Partners Order, 21 FCC Rcd at 7,360 (7 7); SBC-AT&TOrder, 20 FCC Rcd at 18300 (7 16); 
Verizon-MCI Order, 20 FCC Rcd at 18,443 (7 16); Sprint-Nextel Order, 20 FCC Rcd at 13,976 
(7 20); ALLTEL-WWC Order, 20 FCC Rcd at 13062-063 (7 17); Cingular-AT&T Wireless Order, 
19 FCC Rcd at 2 1,542-543 (7 40). 
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