E. Extension of Foreign Ownership Authority

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 310(b)(4) of the

Communications Act.'*?

No changes have occurred in Cellco's foreign ownership since that
authorization was granted. Neither Vodafone nor any of its foreign subsidiaries holds any direct
ownership interests in any common carrier licenses. Thus, the proposed transaction raises no
new foreign ownership issues, and the Commission can and should extend the previous section

310(b)(4) authorization to the licenses included in the Applications.

F. DOJ Agreement

Cellco, Bell Atlantic Corporation (Verizon Communications Inc.'s predecessor-in-
interest) and Vodafone are parties to an agreement with the United States Department of
Defense, Department of Justice, and the Federal Bureau of Investigation, dated December 14,
1999. The agreement provides that any systems Cellco later acquires pursuant to an Application
for Assignment or Transfer 6f Contrql of International 214 Authority is subject to the agreement.
Cellco's understanding of this requirement was recently confirmed in a letter from the Steve

Zipperstein, General Counsel of Verizon Wireless, to representatives of the above departments

132 See Northcoast Order, 18 FCC Red at 6492 (] 6 & n.15) (finding that Vodafone’s interest
“ha[d] been previously approved by the Commission under section 310(b)(4)” and because “no
changes have occurred in Verizon Wireless’ foreign ownership since . . . these rulings[,] the
applications raise no new foreign ownership issues”); Applications of Vodafone AirTouch Plc
and Bell Atlantic Corp., Memorandum Opinion and Order, 15 FCC Rcd 16,507, 16,514 (1 19)
(IB and WTB 2000) (“Vodafone-Bell Atlantic Order”); FCC Public Notice, “International
Authorizations Granted,” Report No. TEL-00174, DA No. 99-3033 (IB and WTB, rel. Dec. 30,
1999); Applications of AirTouch Commc 'ns, Inc. and Vodafone Group, Plc., 14 FCC Red 9,430,
9434 (19) (WTB 1999). Recently, the Commission granted Verizon Wireless' request to extend
the existing foreign ownership rulmg to AWS and other Wireless Communications Services
Ticenses Veerizon Witeless may acquire in the future. International Authorizations Granted,
Public Notice, Report No. TEL-01090, DA No. 06-2366 (Nov. 24, 2006).

-58 -




and agencies.133 Verizon Wireless here again confirms that, following consummation, the
licensed systems that are the subject of this transaction will be subject to the DOJ Agreement.

G.  Related Governmental Filings

The Department of Justice ("DOJ") will complete its own review of this transaction
pursuant to the Hart-Scott-Rodino Antitrust Improvement Act of 1976'>* and associated
regulations. On August 27, 2007, the Applicants submitted a pre-merger notification form and
an associated documentary appendix to DOJ and the Federal Trade Commission.

H. RCC Spectrum Leases

RCC presently holds a number of spectrum leases from various carriers. The Applicants
have applied for authority to transfer control of those leases. Specifically:

e RCC Minnesota leases 2.5 MHz from PCS Partners, L.P. (“PCSP”) in the Plattsburg,
NY BTA (BTA352).”° In particular, RCC Minnesota leases 1890-1891.25/1970-
1971.25 MHz from PCSP’s F Block license WPFT727. That lease has no clause
permitting termination by the lessee without cause in the short term.

e RCC Minnesota leases a 10 MHz partition of the Keene, NH BTA (BTA227) from
New Cingular Wireless PCS, LLC (“New Cingular”).!*® This lease was originally
under Cingular’s authorization WPX1.245, which has since been reconsolidated into
KNLF216, Cingular’s authorization for the Boston MTA (MTAO008). The partition
includes Windham county, Vermont, and Cheshire county, New Hampshire.

- RCC Minnesota leases 10 MHz from Salmon PCS Licensee LLC (“Salmon”), a
wholly-owned subsidiary of AT&T Wireless, in the Bangor, ME BTA (BTA030)

133 Letter from Steven E. Zipperstein, General Counsel, Verizon Wireless, to the Honorable

Laura H. Parsky, Deputy Assistant Attorney General, U.S. Dept. of Justice, Douglas P. Larsen,
Esq., Deputy General Counsel for Acquisition and Logistics, U.S. Dept. of Defense, and Gary M.
Bald, Executive Assistant Director for Counterterrorism/Counterintelligence, Federal Bureau of
Investigation (June 23, 2006).

B4 15U.8.C. § 18a.

135 See ULS Lease No. L000001547.
136 See ULS Lease No. L000001987.
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nnder Salmon’s 15 MHz C Block license WPTIT1. W Thic Jease has no clause

permitting termination by the lessee without cause.

e RCC Minnesota leases 5 MHz from Salmon in the Presque Isle, ME BTA (BTA363)
under Salmon’s 10 MHz C Block license WPTI755.1*® This lease has no clause
permitting termination by the lessee without cause.

Although Verizon Wireless will use commercially reasonable efforts to terminate these leases
after cllosing, Verizon Wireless may hold these leases for an extended period and therefore has
included the spectrum under these leases in the spectrum aggregation chart attached to this
Application.

In addition, RCC holds other leases that can be terminated without cause by Verizon
Wireless following closing. While the Applicants have sought transfers of these leases where
relevant, Verizon Wireless does not intend to utilize this spectrum. These leases include:

e RCC Minnesota leases 3.2 MHz in the Burlington, VT BTA (BTA063) from AN
Subsidiary, L.L.C. (“ANSL”), a wholly-owned subsidiary of AT&T Wireless.!*’
Specifically, RCC Minnesota leases 1902.9-1904.1/1982.9-1984.1 MHz from
ANSL’s 15 MHz C Block license WPUI366. This lease is terminable upon 90 days
notice by the lessee.

- RCC Minnesota leases 2.35 MHz of spectrum from Royal Wireless, LLC (“Royal”),
a wholly-owned subsidiary of AT&T Wireless, in the Dodge City, KS BTA
(BTA1 14).140 This lease covers 1895.3-1896.5/1975.35-1976.5 MHz from Royal’s
20 MHz C Block license KNLF456. This lease is terminable upon 90 days notice by
the lessee.

e RCC Minnesota l%ases 10 MHz of spectrum from New Cingular, a wholly-owned
subsidiary of AT&T Wireless, in three counties (Chittenden, Franklin and Grand Isle)
in the Burling on,%?T BTA (BTA063) licensed to Cingular’s E Block license
KNLG395."*! This lease is terminable upon 60 days notice by the lessee.

7 See ULS Lease No. L000002374.
133 See ULS Lease No. L000002373.
3 See ULS Lease No. LO00001763.
140 SeeULS Lea;e No.’L000001821.
1 See ULS Lease¢'No. LO00001889.
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e RCC Minnesota leases 2.25 MHz of spectrum from LL License Holdings, Inc.’s E
Block license KNLH747 in the Grand Forks, ND BTA (BTA166). This lease is

terminable upon 60 days notice by the lessee.'*

* RCC Minnesota leases 2.25 MHz of spectrum from LL License Holdings, Inc.’s E
Block license KNLG803 in the Far o, ND BTA (BTA138). This lease is terminable
upon 60 days notice by the lessee.'

e RCC Minnesota has agreed to lease 10 MHz of spectrum from Sabre Wireless, LLC
(“Sabre”), a wholly owned subsidiary of AT&T Wireless. The lease is for Sabre’s F

Block license KNLH723 in the Rutland, VT BTA (BTA338). This lease is
terminable upon 60 days notice by the lessee.'**

Verizon Wireless commits that it will: (i) exercise its right to terminate the above listed leases
within three business days of consummation of this transaction; and (ii) not utilize any leased
frequencies following closing for the provision of service to commercial customers. For this
reason, Verizon Wireless has noted the existence of these leases in the spectrum aggregation
chart attached to this application, but has not included leased spectrum in the aggregate totals for
the combined company post-consummation.

IV. CONCLUSION

For the above reasons, the proposed transaction complies with all applicable Commission
rules and will serve the public interest. Verizon Wireless and RCC accordingly urge the

Commission to act promptly to grant these Applications.

142 See ULS Lease No. L000001950. ULS currently shows this lease as being 10 MHz
rather than 2.25 MHz. RCC recently filed an FCC Form 608 to correct the record for
L000001950 and 1000001951, see ULS File No. 0003142651.

143 See ULS Lease No. L000001951. ULS currently shows this lease as being 10 MHz
rather than 2.25 MHz. RCC recently filed an FCC Form 608 to correct the record for
L000001950 and 1000001951, see ULS File No. 0003142651.

144 The lease agreement with Sabre was executed by RCC on July 27, 2007, and will become

effective 21 days after the filing of a lease agreement notification by the partles to the FCC. No
lease agreement notification has yet to be filed, and the lease is not yet effective.
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Reference Copy Only. Do Not Mail to the FCC as an Application.

Submitted: 09/04I2007:al 1311:34
Mle Number: dboaitars -

. FCG 603 FCC Application for Assignments of Authorization and Transfers of Control: Approved by OMB
Main Form ’ DUERE Wireless Telecommunications Bureau D60 - 080D
~ Public Safety and Homeland Security Bureau See Instructions for
. public burden estimate
General Information v }
1) Application Purpose, (Select only one) (TC ) =,
AA - Assignment of Aulhorization  AM -.,;‘\mendmenl NT - Required Notiflcation (For Consummation of an Asslghmenl or Transfer)
TC - Transfer of Control WD -_Will?drawal EX - Requesl for Extension of Time (To Consummate an Assignment or Transfer)

2) Ifthis application Is for an Amendment (AM) or Withdrawal (WD), enter the File Number of the pending or

File Number:

consented to application currently on file wilth the FCC.

3a) Is this application for Assignment of Authorizalion or Transfer of Conlrol part of a series of applications
invalving other wireless license(s) held by the llcensee, affiliales of the licensee (e g, parents, subsidiaries,
or commonly-controlled entllies), or third parties that are nol included on this appication and for which
Commission approval or notification is required? : :

(Y )Yes No

3b) Il the answer fo 3a is "Y', provide the File Number of the iead application.

File Number: 0003155487

3c) Does this appiication for Assignment of Authiorization or ;rrans'rér of Control involve the assignment or

(Y )Xes No

transfer of non-wireless licenses/authorizations for which Commission approval or netification Is required?

Ve

Y, attach ap exhibil justifying how the applicant is exempt from FCG applicalir;wn fees.

L4) _Are attachments being filed with this application? - (Y )Yes No
Fees and Walvers 2
5a) Is the applicant exempt from FCC applicalion fees? N (N )Yes No

Bb) Isa walver/deferral of the FCC applicailon fees being requested and the appliwhon fees are not being
submilted in conjunction with this application? s

If Y. altach a date-stamped copy of the request for waiver/deferral of the FCC ap plication {ees.

(N )Yes No

6a) Does this applicalion include a request for waiver of the Commisslon’s rules (.olher. lhar:\ a request for
applicalion fee walvers)? e Ul

I'Y", altach an exhibit specifying the rule section(s) for which a walveris being requested and Includj_n_g_g

(N )XYes No

Justification for the waiver request.

6b) W 6ais Y enter the number of rule sections involved

Number of
Rule Sections:

v or—r————

Additional Transaction In_f_bnnallon

7) Has this application for A;slgnmenl of Aulhorizalion or Transfer of Control already occurred?

R
BT

(N )Yes No

| Ba) The Assignment of Authorization or Transfer of Control is:

8b)_If 8a is ‘Involunlary', provide the dale that the event occurred:

{X )\_/olunlar’y {__)linvoluntary

9a) Is this application a p'ro forma Assignment of Authorization or Transfer of Contral?

(MMIDDIYYYY) I
SO (N )Yes No

9b) If 9a is 'Y", is this a post-nolification that Is belqg filed under the Commission's forbearance procedures
pursuani.to Seclion 1.948(c)(1) of the Commission's Rules?

AT (0 )Xes No

9c) i 9bis Y, provide the consummation date of the Assignment of Authorization or Transfer of Conlrol.

(MMIDDIYYYY) & ) 4
SEttU ") Yes No

10a) Does ihis application involve the partitioning and/or disaggregalion of geagraphic-area licenses? N
If'Y", complete Schedule B and, if applicable, Schedule C.
10b) If 10ais 'N'..does thifs appllcation involve the patlial assignment of site-based licenses? ( )XYes No
FCC 603 - Main Form

July-2007 - Page 1




’ Y Y N L T T
11) How wnlllhas the Asslgnmenl of Aulhiotizatlonror Transfer of Control be/been accumpllshed? Select One: (T )

Reorganization or liquidation

Sale or other assighment of assels Courl order

Transfer of stack or other ownership interests

Other {voling truél,a_grgemenl, management conlracl, elc )

BN

K
‘

Designated Entity lnfon'natlon (If 12a, 12b or 12c s 'Y', Schedule A is required to be completed )

12a) Does this applicalion for Assignmenl of Authorizallon or Transfer of Conlral involve any licenses that were (N )Xes No

originally awarded with bidding credils withln the Iasl five years?

12b) Does ihis applicalion for Assignment of Aulhorlzauon or Transfer of Control involve any licenses that were { N )}Yes No

onglnally subject fo the Commission’s msla'llr.nenl payment plan?
12c) Does this application for Assignment oIAulho.n;ahon of Transfer of Conlrol involve any licenses that were (N )Yes No
originally g_ranled pursuant fo closed bIerg wllhm the last five years?
Competition-Related Information
(Y )XesNo

13)  Does this application for Assignment of Authorizalion or Transfer of Control involve a license(s) that may
be used for interconnected mobile voice and/or data services that would, if assigned or fransferred, creale
-@a geographic overlap with another license(s) in which the Assignee/Transferee already holds direc! or
indirect interests (of. 10 percent or more), ellher as a licensee oy spectrum lessee/sublessee, and that also
could be used lo provide interconnected mobille vmce andlor dala services?

14a) Does the Assignee/Transferee hold direct or mdlrecl Interesls (of 10 percent or more) in any entity that (Y )YesNo
already has access lo 10 MHz or more spectrum in the Cellular Radiotelephone, broadband PCS. or

Specialized Mobile Radlo (SMR) services through license(s), Iease(s), or sublease(s) in the same
geographic area?
14b) Would/does this application for Assignment of Authorization or Transfer of Control reduce the number
of entities providing service (using spectrum in any of the three services llsled in ilem 14a) in the
affected markel(s)?

(Y )YesNo f

Broadband Radio Servu:e and Educational Broadband Service lnformation B 1

15a) Wil the requested facmlles be used to provide mullichannel video programming? T ( )YesNo
15b) If 15als Y", does the Assignee/Transferee operate. conlrof or have allributable inleresl {as defined in ‘
Seclion 27,1202 of the-Commission's Rules).In a cable lelevision system whose franchise area is {( )YesNo '
located within the geographic area of the requesled facilities? PR
I °Y'. provide an exhibil explaining how the Assignee/Transferee complies with Seclion 27.1202 of the ‘
Commission’s Rules or justifying a waiver of that rule If a waiver of the Commission’s Rule(s) is being
requested, 6a musl be answered Y.
(  )Yes No

16) Does:the Assigpnee/Transferee comply with the programming requirements conlained in Section
27 1203 of he Commissmn s Rules? :
If "N', provide an exhibil explaining how the Asslgnee/Transferee complies with Section 27 1203 of the
Commission's Rules or justifying a walver of that rule  If a waiver of lhe Commission’s Rule(s) is being
requested, 6a must be answered 'Y".

FCC 603 - Main Form
July 2007 - Page 2




Assignor/licensee Information

17) AssignoriLicensee is a(n): (Select One)

[ individual E] Unincorporated Assoclation [ ] Trust [ Government Eniity [] Corporation X] Limited Liability Company

D General Pannershlp.:-[:] Limited Parinership D Limiled Liabilily Parinership r_'l Consortium

[ ] other:

18) FCC Registration Number (FRN);0002622447

S

19) First Name (if individuat): ST .' Mi: Last Name; i Suffix:

20) Legal Enlity Neme (If nol an individual): LA Spectrum . LLC

21) Aftenlion To: Elizabeth L. Kohler

: And
22) PO Box: . .2 10| 23) Sireet Address: 3805 Dakota Street SW
24) Clty: Alexandria 25) Stale: MN 26) Zip Code:56308
27) Telephone Number: (802)654-5003 28) Fax Number:
29) E-Mall Address: beihlik@unicel.com

30) Demographics of AssignoriLicensee (Optional):
Race: Ethnicity: - R Gender:
[} American indian or Alaska Native [JHispanic or Latin . ] Male
L‘_] Asian D Not Hispanic o-r Latino , D Female
[] Btack or African-American R
] Native Hawaiian or Other Pacific Istander T . ’
1 white -
AssignoriLicensee Contact Representative

31) First Name:David - Mi: L Last NameiNace ~" ; Suffix:Esq
32) Company Name: Lukas, Nace. Gulierrez & Sachs, Chid
33) Attention To: ‘ ' S !
34) PO Boxr And | 35) Streel Address:

- lor 1650 Tysons Bivd,, Sulle 1500
36) City: McLean ' ' 37) State: vA 38) Zip Code: 22102
39) Telephone Number; (703)584-8661 40) Fax Number:

41) E-Mall Address: dnace@fcclaw com

' FCC 603 - Main Form
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Transferor Information (for Transfers of Control only)

42) Transferor is a(n): (Select One) :
D Individual D Unlncqrpora.te.d Assoclation [:] Trust D Government Entily [Z| Corporation [:] Limited Liabllity Company

D General Parinership D Limited Parinership D Limited Liability Parinership D Consorlium

D Other:

43) FCC Registralion Number (FRN). 0003715919

44) First Name (if individual): o Miz Last Name: Suffix:

45) Legal Entity Name'(if not an individual); Rural Cellular Corporalion

B

46) Attention To: Elizabeth L. Kohler

47) PO Box: 1108 | 48) Street Address: 3905 Dakota Streel SW

49) City: Alexandria 50) State: MN 51) Zip Code: 56308

52) Telephonhe Number: (802)654-5093

§3) Fax Number:

54) E-Mall Address: bethlk@unice! com

55) Demographics of Transferor {Optional): et
Race! Ethnicity: " ) Gender:

[Z] American Indian or Alaska Native [JHispanic or Latino ' [ Mate
[ Asian [CINot Hispanic or Lafino T C1Female

[:] Black or African-American
[[] Native Hawailan or Other Pacific Islander

] white

Transferor Contact Representative

56) Firsi Name: David . M L Last Name: Nace._.'.'.':' ' Suffix: Esq

57) Company Name: |Lukas, Nace, Gutierrez & Sachs, Chd.

58) Atlention To:
59) PO Box: And | 60) Street Address: 1650 Tysons Bivd , Suile 1500 ."
: {Or S
61) City: McLean 62) State: VA :{ 63) Zip Code: 22102
§4) Telephone Number: (703)585-8661 65) Fax Number: T

66) E-Mail Address: dnace@fcclaw com '
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