spectrum in Windham county, is also operational and has at least one cell site in close proximity
to the most popular ski resorts in the area. However, T-Mobile does not appear engaged in
marketing actiyity in the region. Vermont Telephone, a local exchange company in the
region,'" holds 12 MHz of 700 MHz spectrum across the CMA, a 10 MHz E Block PCS license
in Windsor county, a 10 MHz F Block PCS license in Wiﬁdham county, and 10 MHz of AWS C
Block spectrum in Addison and Rutland counties. In addition, SpectrumCo holds 20 MHz of
AWS spectrum throughout the CMA and MetroPCS holds 10 MHz of AWS spectrum. Asa
result, a large number of experienced, sophisticated potential entrants exist across the market.

(h)  Washington 2 — Okanogan CMA (CMA694)

In the Washington 2 — Okanogan CMA, Verizon Wireless currently operates on the B
Block cellular authorization, 10 MHz of A Block PCS spectrum, 10 MHz of D Block PCS
spectrum, and 10 MHz of E Block PCS spectrum. RCC operates on the A Block cellular
authorization and the 10 MHz E Block PCS license. In the aggregate, the combined company
wo.uld therefore be attributed with 80 MHz of cellular and PCS spectrum.

However, each of AT&T; Sprint, and T-Mobile operate in the CMA. AT&T operates on
35 MHz of PCS spectrum and also holds 10 MHz of AWS spectrum. T-Mobile operates on a 15
MHz PCS license and also holds a 20 MHz AWS license. Sprint, for its part, operates on a 30
MHz PCS license and approximately 10 MHz of ESMR spectrum. Sprint also holds the 10 MHz
“G Block™ spectrum and owns or leases approximately 52 percent of the BRS/EBS MHz-POPs
in the larger Wenatchee BTA' lg;given the vast amount of BRS/EBS spec&um, Sprint’s

holdings would equate to over 100 MHz per POP in the BTA if evenly distributed. Sprint’s

118 See http://www.vermontel.com/calling.html, last visited Aug. 28, 2007.

19 A BRS/EBS transition plan was filed for the Wenatchee BTA in early November of last
year by Clearwire.
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network is the most complete, and the other two carriers have expanded their networks in the

past year. Sprint has oné retail store and multiple agents; AT&T has multiple agents; and T-
Mobile has at least one a:gent in this CMA.

Thus, while tﬁe proposed transaction would decrease the number of competitors from
five to four, each of thé remaining competitors should have substantial capacity available.
Moreover, Vulcan Ventures—an. entity controlled by l]|’aul Allen, one of the founders of
Mjcrosqft Corp. and the fifth we,althiest individual in tlhe United States'**>—holds a 12 MHz
block of Lower 700 MHz C Block spectrum across Washington state. In addition, the
SpectrumCo venture holds 20 MHz of AWS spectrum and MetroPCS holds 10 MHz of AWS
spectrum.’?! There is thus substantial possibility for credible new entry in the market.

6)) Washington 3 — Ferry CMA (CMA695)

- In'the Washington 3 — Ferry CMA, Verizon Wireless operates on the B Block cellular
authorization, 10 MHz of A Block PCS spectrum, the 10 MHz E Block PCS license and the 10
MHz F Block PCS license. RCC operates on the A Block cellular authorization and the 10 MHz
D Block PCS license. In the aggregate, the combined company would therefore be attributed
with 90 MHz of cellular and PCS spectrum.

However, each of AT&T, Sprint, and LEAP Wireless operate in the CMA, each with
multiple égents in the region. AT&T operates on 30 MHz of B and F Block PCS spectrum and
holds 10 MHz of AWS spectrum. LEAP Wireless operates on a 15 MHz PCS license and holds

a 10 MHz AWS license. Sprint, for its part, operates on a 30 MHz PCS license and

120 See http://www.forbes.ecom/lists/2006/54/biz_06rich400_The-400-Richest-
Americans_FinalWorth!html (last visited Aug. 27; 2007).

121 Two additional carriers are also licensed in the market—Stelera Wireless, LLC and
Daredevil Communications, LLC.
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approximately 10 MHz of ESMR spectrum; holds the 10 MHz “G Block™ spectrum; and, owns

or leases approximately 74 percent of the BRS/EBS MHz-POPs in the larger Spokane BTA."?
Thus, while the proposed transaction would decrease the number of competitors from five to
four, each of the remaining competitors has substantial capacity available. Moreover, given that
T-Mobile holds 20 MHz of AWS spectrum, Vulcan Ventures holds a 12 MHz block of Lower
700 MHz C Block spectrum across Washington state, the SpectrumCo venture holds 20 MHz of
AWS spectrum, and MetroPCS holds 10 MHz of AWS spectrum, substantial possibility for
credible new entry in the market exists.

IIL. 'PROCE].)URAL CONSIDERATIONS.
A. Additional Authorizations
As set forth in the Applications, RCC controls entities holding numerous Commission
licenses. The lists of call signs referenced in the Applications are intended to be complete and to
include all licenses held by the respective licensees that are subject to the transaction. RCC,
however, may have on file or may hereafter file additional requests for authorizations for new or
modified facilities, which may be granted or remain pending during the pendency of the
Applications. Accordingly, the Applicants request that the FCC authorize Verizon Wireless to
acquire control of the following'upon the grant of the transfer of control qpplications:'
e Any authorization issued to RCC or its subsidiaries during the Commission’s
consideration of the Applications and the period required for consummation of the
transaction following approval;

e Construction permits held by such licensees that mature into licenses after closing;
and

122 A BRS/EBS transition plan was filed for the Spokane BTA in early November of last -
year by Clearwire. If evenly distributed, S,print’s BRS/EBS holdings would equate to
approximately 150 MHz of spectrum per POP.
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. Apphcatmns that are filed after the date of the Apphcatlons and that are pending at
the time of consummation.

'#* Moreover, the parties request

Such actions would be consistent with Commission precedent.
that Commission approval of the transfer applications include any facilities that may have been

inadvertently omitted.

B. Exemption from Cut-Off Rules
Pursuant to Sections 1.927(h), 1.929(a)(2) and 1.933(b) of the Commission’s Rules,'®* to

the extent nece‘ssary125 the Applicants request a blanket exemption from any applicable cut-off
rules in cases where RCC or its subsidiaries file amendments to pending applications to reflect
consummation of the proposed transfer of control. This exemption is requested so that
amendments to pending applications to report the change in ultimate ownership of RCC or its
subsidiaries, which are parties to these Applications, would not be treated as major amendments.

The scope of the transaction between Verizon Wireless and RCC demonstrates that the

' See Cingular-AT&T Wireles Order, 19 FCC Red at 21,626 (9 275); Application of
WorldCom, Inc., and MCI Commc’ns Corp. for Transfer of Control of MCI Commc 'ns Corp. to
WorldCom, Inc., Memorandum Opinion and Order, 13 FCC Red 18,025 (9 226) (1998);
Applzcatzons of NYNEX Corp., Transferor, and Bell Atlantic Corp., Transferee, for Consent to
Tranisfer Control of NYNEX Corp. and Its Subsidiaries, Memorandum Opinion and Order, 12
FCC Red 19,985, 20,097 ( 247) (1997) (“NYNEX-Bell Atlantic Order”); Applications of Craig
O. McCaw and AT&T for Consent to Transfer of Control of McCaw Cellular Commc 'ns, Inc.
and Its Subsidiaries, Memorandum Opinion & Order, 9 FCC Red 5,836, 5909 (137 & n.300)
(1994) (“MeCaw-AT&T Order”).

124 47CFR.§§ 1.92%(h), 1.929(a)(2), and 1.933(b).

125 With respect to cut-off rules under Sections 1.927(h) and 1.929(a)(2), the Commission
has previously found that the public notice announcing the transaction will provide adequate
notice to the public with respect to the licenses involved, including for any license modifications
pending. In such cases, it determined that a blanket exemption of the cut-off rules was
unnecessary. See Applications of Ameritech Corp. and GTE Consumer Servs. Inc., Memorandum
Opinion and Order, 15 FCC Red 6,667, 6,668 (Y 2 & n.6) (1999); In re Applications of Comcast
Cellular Holdings, Co. and SBC Commc 'ns, Inc., Memorandum Opinion and Order, 14 FCC
Rcd-10,604, 10,605 (] 2 & n.3)(1999).
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ownership chahge would not be made for the acquisitic’;n of any particular pending application,

but as part of a larger transaction undertaken for an independent and legitimate business purpose. ‘
Grant of such application would be consistent with previous Commission decisions routinely
granting a blanket exemption in cases involving similar transactions.'?

C. Unconstructed Facilities

Nearly all of the FCC authorizations covered by the transfer of control applications
involve constructed facilities. However, RCC’s Local Multipoint Distribution Service
(“LMDS”) and three recently issued common carrier Point-to-Point Microwave Radio Service
liceﬁses are authorized but not yet required to be constructed.'?” The transfer of control of these
unbuilt facilities is incidgntal to this transacﬁon, with no separate payment being made for any
individual authorization or facility. Accordingly, there is no reason to review the transaction

from the perspective of trading in licenses.'?

126 See, e.g. NYNEX-Bell Atlantic Order, 12 FCC Red at 20,091-0922 (Y 234); Applications
of PacifiCorp Holdings, Inc., Transferor, and Century Tel. Enters., Inc., T ransferee, For Consent
to Transfer Control of Pacific Telecom, Inc., a Subsidiary of PacifiCorp Holdings, Inc.,
Memorandum Opinien and Order, 13 FCC Red 8,891, 8915-16 (] 47) (1 997); McCaw-AT&T
Order, 9 FCC Red at 5909 (137 & n.300).

127 The station call signs for the unbuilt microwave facilities are: WPQS732, WPQS733,
and WQFZ749. .

128 See 47 C.F.R. § 1.948(i)(1) (authorizing the Commission to request additional
information if the trapsaction appears to involve unconstructed authorizations obtained for the
“prinicipal purpose offspeculation”); id. § 101.55(c)-(d) (permitting transfers of unconstructed
microwave facilities provided that they are “incidental to the sale [of] other facilities or merger
of interests”); id. ‘
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D. Unjust Enrichment

None of the authorizations held by RCC were obtained pursuant to set-asides or bidding
credits for designated entities. Thus, the unjust enrichment provisions of the Commission’s

auction rules'?® do not apply.

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."® Nochanges 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 pértieé to an agreement with the United States Department of

12 47CFR. §1.2111(b) - ().

10 See Northcoast Order, 18 FCC Red at 6492 (Y 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 Red 16,507, 16,514 (4 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 1;u11ng 40 AWS and other Wireless Communications Services
licenses. Verizon Wireless may-acquire in the future. International Authorizations Granted,
Public Notice, Report No. TEL-01090, DA No. 06-2366 (Nov. 24, 2006).
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Defense, Department of Justice, ;a.nd 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 of Control of International 214 Authority is subject to the agree‘ment.
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
and agencies.”®! 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 Jusfice ("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 uansfer control of those leaseé. 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.

131 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).
2 15US.C.§18a.
133 See ULS Lease No. L000001547.
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e RCC Minnesota leases a 10 MHz partiﬁon of the Keene, NH BTA (BTA227) from
New Cingular Wireless PCS, LLC (“New Cingular”).”** This lease was originally
under Cingular’s authorization WPXIL.245, which has since been reconsolidated into
KNLF216, Cingular’s authorization for the Boston MTA (MTA008). 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 (BTA03 0)
under Salmon’s 15 MHz C Block license WPTI721.1% This lease has no clause
permitting termination by the lessee without cause.

o RCC Minnesota leases 5 MHz from Salmon in the Presque Isle, ME BTA (BTA363)
under Salmon’s 10 MHz C Block license WPTI755.!3 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 closing, 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 ﬁolds o!:her leases that can be terminated without cause by Verizon
Wireless following closiﬁg. 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 whelly-ewned subsidiary of AT&T Wireless, in the Dodge City, KS BTA
(BTA114)."* This lease covers 1895.3-1896.5/1975.35-1976.5 MHz from Royal’s

13 See ULS Lease No. L000001987.
35 See ULS Lease No. L000002374.
136 See ULS Lease No. L000002373.
137 See ULS Lease No. L,000001763.
138 See ULS Lease No. L000001821.

-59 -




20 MHz C Block license KNLF456. This lease is terminable upon 90 days notice by
the lessee.

¢ RCC Minnesota leases 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 Burlington, VT BTA (BTA063) licensed to Cingular’s E Block license
KNLG395." 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 KNLH747 in the Grand Forks, ND BTA (BTA166). This lease is
terminable upon 60 days notice by the lessee.'*

e RCC Minnesota leases 2.25 MHz of spectrum from LL License Holdings, Inc.’s E
Block license KNLG803 in the Fargo, 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.

139 See ULS Lease No. 1.000001889.

0 See ULS Lease No. 1000001950, ULS curtently 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.

. ‘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

1000001950 and L000001951,Isee ULS File No. 0003142651.
142 The lease agreement wi.th)Sal;.re was executed by RCC on July 27, 2007, and will become

effective 21 days after the filing of a Jease agreement notification by the parties to the FCC. No
lease agreement notification ha§yet to bé filed, and the lease is not yet effective. ‘
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1V. CONCLUSION

For the above reasons, the proposed transaction complies with all applicable Commission

rules and will setve the public interest. Verizon Wireless and RCC accordingly urge the

Commission to act promptly to grant these Applications.
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