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ATTACHMENT 1 TO FCC ELECTRONIC FORM
FOR TRANSFER OF CONTROL

OF INTERNATIONAL SECTION 214 AUTHORIZATION

Pursuant to Section 214 of the Communications Act of 1934, as amended, ("the Act"), 47
U.S.C. § 214, and Section 63.24 of the Commission's rules, 47 C.F.R. § 63.24, Atlantis Holdings
LLC ("Atlantis"), its wholly-owned subsidiary Alltel Communications, LLC, and Cellco
Partnership'd/b/a Verizon Wireless ("Verizon -Wireless") (collectively "the Applicants") hereby
request Commission consent to the transfer of control to Verizon Wireless ofAlltel
Communications, LLC's international Section 214 authorization.1

Answer to Question 10 - Section 63.18(c)-(d):

Transferor Information (Atlantis Holdings LLC):

Contact Information:

Clive Bode
Vice President
Atlantis Holdings LLC
301 Commerce Street, Suite 300
Fort Worth, Texas 76102
Tel: 817-871-4000
Fax: 415-743-1685

With a copy to:

Tom Davidson
Akin Gump Strauss Hauer & Feld LLP
1333 New Hampshire Avenue, N.W.
Washington, DC 20036
Tel: 202-887-4011
Fax: 202-955-7719

International Section 214 Authorizations:

Atlantis does not hold any international Section 214 authorizations, but controls three
international 214 authorizations that are held through wholly-oWned subsidiaries. Atlantis' wholly
owned subsidiary, Alltel Communications, LLC, holds one international Section 214 authorization,
which is the subject of this transfer of control application. See File No. ITC-214-19960404-00138
(global resale service).

This application is filed as part of a larger transaction seeking the Commission's consent to
transfer control to Verizon Wireless ofAtlantis Holding's interests in various domestic and
international Section 214 authorizations and radio station authorizations. Please see lead
application, File No. 0003463892.
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Transferee Information (Verlzon Wireless):

Contact Information:

Michael Samsock
Counsel
1300 I Street, N.W., Suite 400 West
Washington, DC 20005
Tel: 202-589-3768
Fax: 202-589-3750

With a copy to:
.- :,.. ...... ,

Nancy 1. Victory
Wiley Rein LLP
1776 K Street, NW
Washington, DC 20006
Tel: 202-719-7344
Fax: 202-719-7049

International Section 214 Authorizations:

Verizon Wireless holds a number of international Section 214 authorizations, including File
Nos. ITC-92-245; ITC-214-19960422:00159 (switched resale), ITC-214-19960924-00461 (limited
global facilities-based); ITC-214-1996-1008-00504 (switched resale); ITC-94-275 (switched
resale); ITC-214-19961004-00492; ITC-2ill-19961118-00579; ITC-ASG-20011119-00609; ITC
ASG-20011119-0061O; ITC-T/C-19960815-00382; ITC-T/C-19991015-00689; ITC-ASG
20001229-00763; ITC-ASG-20001229-00764; ITC-ASG-20001229-00765; ITC-ASG-20001229
00766; ITC-ASG-20001229-00767; ITC-ASG-20001229-00768; ITC-ASG-20001229-00769; ITC
ASG-20001229-00770; ITC-ASG-20041 001-00385; ITC-ASG-20051219-00508; and ITC-ASG
20080331-00162.

Answer to Question 11 - Section 63.18(h):

The ultimate 10 percent or greater interest holders in transferee, Verizon Wireless, are
Verizon Communications Inc. ("Verizon") and Vodafone Group PIc ("Vodafone").

Verizon Communications Inc.
140 West Street
New York, NY 10007

Principal Business: Holding company that owns operating subsidiaries that provide a range
ofcommunications services.

Citizenship: Delaware (U.S.) Corporation
Percentage Held: 55 percent indirect interest

Vodafone Group PIc
Vodafone House
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The Connection
Newbury
Berkshire RG14 2FN
U.K.
Principal Business: Wireless, Competitive Fixed and Satellite Telecommunications Services
Citizenship: United Kingdom
Percentage Held: 45 percent indirect interest

No other person or entity holds a ten percent or greater direct or indirect interest in Verizon
Wireless.

Answer to Question 12 - Section 63.18(h}:

Paul Donovan is on the board ofVerizon Wireless and both Societe Franc;aise de
Radiotelephone S.A. and Vodafone Telekomunikasyon a.s., and is an alternate director for
Vodacom Group (Pty) Limited.

Gavin Darby is on the board of both Verizon Wireless and Vodacom Group (Pty) Limited.

Answer to Question 13 - Narrative of Transfer of Control and Public Interest Statement:

Please see Attachment 2.

Answer·to Question 14- Section6J.18(i):

Verizon Wireless certifies that it is not a foreign carrier, as that term is defined by Section
63.09 of the Commission's rules, 47 C.F.R. § 63.09.

Verizon Wireless certifies that, through its ownership by Verizon and Vodafone, it is
affiliated with the following foreign carriers:

Far East(Services Limited
Verizon Global Solutions Ireland Limited
Verizon Global Solutions Holdings V Limited ("GS

la an"l
Verizon Global Solutions UK Limited
Vodafone Albania Sh.A
Verizon Ar entina SRL

United Kin dom
Albania
Ar entina

2 GS-Japan is a Bermuda corporation with a branch office doing business in Japan. It is
registered in Japan under the trade name Verizon Global Solutions Japan. GS-Japan holds a
telecommunications license in Japan, and is thus considered a Japanese "foreign carrier" under the
Commission's rules.
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rizon Australia P Limited
dafone Australia Limited

Verizon Austria GmbH
NV Verizon Belgium Luxembourg S.A.

Verizon (Botswana) (P ) Limited
Verizon Telecomunica oes do Brasil Ltda
WoridCom Canada Limited
MCI International Chile S.A.

UUNET International Chile Ltda
'zon Colombia S.A.

Vodafone Mobile 0 erations Limited
Verizon Czech s.r.o.
Vodafone Czech Re ublic a.s.
Verizon Denmark A/S
Vodafone E t Telecommunications S.A.E.
Vodafone Fiji Limited
Verizon Finland 0
Verizon France SAS
Societe Fran aise de Radiotele hone S.A.
Verizon Deutschland GmbH
Vodafone D2 GmbH; Arcor AG & Co. KG
Verizon Bellas Telecommunications Single Member
LLC
Vodafone-Panafon Hellenic Telecommunications
Com an S.A.
Verizon Hon Kon Limited
Verizon Bun a Telecommunications LLC
Vodafone Hungary (Vodafone Magyarorszag Mobil

Tavkozlesi Zartkoruen Mukodo Reszven arsasa
Verizon Communications India Private Limited
Vodafone Essar Limited
Verizon Ireland Limited

e Ireland Limited
Verizon Italia S..A.
Vodafone Omnitel N.V.; 0 itel S..A
Verizon Japan Limited

Safaricom Limited

UUNET Ken a Limited
Verizon Korea Limited
Vodafone Malta Limited
Verizon amibia (P Limited
Verizon Nederland BV
Vodafone Libertel B.V.
Verizon New Zealand Limited
Vodafone New Zealand Limited; ihu Limited
Verizon Norwa AS
Verizon Panama S.A.

Greece

Hon Kon
Hun a
Hungary

India
India
Ireland
Ireland
Ital
Ital
Japan

Kenya

Ken a
Korea
Malta
Namibia
Netherlands
Netherlands
New Zealand
New Zealand
Norwa
Panama



Verizon Peru SRL
Verizon Polska S . Z.o.o.
Verizon Portu al Sociedade Uni essoal, LDA
Vodafone Portu al-Comunicayoes Pessoais, S.A.
Vodafone Romania S.A.
MCI (CIS LLC
Verizon Communications Sin a ore Pte Ltd.
Verizon South Africa (P ) Limited
Vodacom Grou Pt Limited
Verizon S ain S.L.
Vodafone Espana S.A.; Tele 2 Telecommunication
Services S.L.U.
Verizon Sweden AB
Verizon Switzerland AG
Verizon Taiwan Co. Limited
Verizon International Telecommunications
Commerce LLC
Vodafone Telekomunikas on a.s.
Verizon UK Limited
Vodafone Limited
Verizon Venezuela, S.A.
UUNET Zambia Limited

Answer to Question 15 - Section 63.18(j):

Peru
Poland
Portu al
Portu al
Romania
Russia
Sin a ore
South Africa
South Africa
S ain
Spain

Sweden
Switzerland
Taiwan (Chinese Tai ei
Turkey

Turke
United Kin dom
United Kin dom
Venezuela
Zambia

Verizon Wireless hereby certifies that it is not a foreign carrier any destination market,
and does not control a foreign carrier in any destination market.

Verizon Wireless hereby certifies that it provides international telecommunications services
to all of the destination markets identified in response to Question 14 above in which Vodafone
and/or Verizon controls a foreign carrier.

Answer to Question 16 - Section 63.10:

-¥eri'lon-Wirelessseeksnon-dominant-elassificationonaUroutes in which Verizon or
Vodafone controls a foreign carrier. All of the foreign carriers identified above lack 50 percent
market share in the international transport and the local access markets in the destination markets
where they provide services. None of these foreign carriers is listed on the Commission's List of
Foreign Telecommunications Carriers That Are Presumed to Possess Market Power in Foreign
Telecommunications Markets.

The Commission has previously found that all of these foreign carriers affiliated with
Verizon Wireless by virtue ofVerizon's 55 percent ownership interest, except for the Brazilian
affiliate, the Indian affiliate, and the Turkish affiliate, lack market power in their respective
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destination markets.3 As detailed in recently filed foreign carrier affiliation notifications, Verizon
Telecomunicayoes do Brasil Limitada, Verizon Wireless' affiliate in Brazil, Verizon
Communications India Private Limited ("Verizon Communications India"), Verizon Wireless'
affiliate in India, and Verizon International Telecommunications Commerce LLC, Verizon
Wireless' affiliate in Turkey, qualify for a presumption ofnon-dominance under Section 63. IO(a)(3)
of the Commission's Rules (47 C.F.R. § 63.1O(a)(3».4 Specifically,

• VerizonTelecomunicayoes do Brasil Limitada, which provides only data, IP, security
services and other value-added services, does not control bottleneck facilities or have a fifty
percent or greater market share in the international transport or the local access markets in
Brazil. In fact, Verizon Telecomunicayoes do Brasil Limitada does not serve the consumer
market in Brazil at all.

• Verizon Communications India owns IP hubs in Chennai and New Delhi, but does not
currently own or operate other network equipment or domestic transport capacity in India
and instead offers services (MPLS, PIP, frame relay) to its customers in fndia via
partnership agreements with licensed Indian carriers. The company thus does not control
bottleneck facilities and has market shares under 50 percent in all relevant markets on the
foreign end ofthe U.S.-India route, including the international transport and local access
markets.

• Verizon International Telecommunications Commerce LLC does not own or control any
domestic or international facilities, and consequently, does not control bottleneck facilities

-------.or-have a...fifty-Petcent or.greater market share in the international transport or the local
access markets in Turkey. The entity currently provides services to only multinational
enterprise customers under global contracts and does not sell services in Turkey.

Thus, Verizon Wireless should presumptively be considered non-dominant on the U.S.-Brazil, U.S.
India and U.S.-Turkey routes.

See Verizon Communications Inc. and MCL Inc. Applicationsfor Approval ofTransfer of
Control, Memorandum Opinion and Order, WC Docket No. 05-65, FCC 05-184 (reI. Nov. 17,
2005) ~ I]9.~ In addition, the Commission recently granted international Section 214 authority,
including authority to provide service to Brazil, India, and Turkey, to a number ofVerizon

-Wireless' "affiliates on a streamlined basis. See Public Notice, Streamlined International
ApplicationsAccepted for Filing, Report TEL-01238S (Feb. 22, 2008); Public Notice, International
Authorizations Granted, Report TEL-01244, DA 08-558 (Mar. 13,2008); Public Notice,
Streamlined International Applications Accepted for Filing, Report TEL-OI257S (Apr. 18,2008);
Public Notice, International Authorizations Granted, Report TEL-01267, DA 08-1088 (May 8,
2008).

On D,ecember 14,2007, Verizon Wireless filed a foreign carrier affiliation notification,
notifying the FCC ofnew foreign carrier affiliations in Brazil and Turkey. See FCN-NEW
20071214-00048. On February 1,2008, Verizon Wireless filed a foreign carrier affiliation
notification, notifying the FCC of a new foreign carrier affiliation in India. See FCN-NEW
20080201-00002.
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Moreover, the foreign carriers affiliated with Verizon Wireless by virtue ofVodafone's 45
percent ownership interest - those in Albania, Australia, Cyprus, the Czech Republic, Egypt, Fiji,
France, Germany, Greece, Hungary, India, Ireland, Italy, Kenya, Malta, the Netherlands, New
Zealand, P9rtugal, Romania, South Africa, Spain, Sweden, and the United Kingdom - are all either
mobile wireless carriers or competitive wireline carriers, each ofwhich has far less than fifty
percent market share in the international transport and the local access in their respective countries.
Except with respect to the foreign carrier affiliates listed below, the Commission has already
determined that Verizon Wireless is entitled to non-dominant treatment on all of these routes
pursuant to Sections 63.1O(a)(3) and (a)(4) of the Commission's rules.5 As detailed in a recently
filed foreign carrier affiliation notifications, these entities also qualifY for a presumption ofnon
dominance under Section 63.1O(a)(3) of the Commission's Rules (47 C.F.R. § 63.1O(a)(3)).6
Specifically,

.k ..'~
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• Vodafone Essar Limited is a mobile wireless pr9vider in India. The company does not
control bottleneck facilities or have a fifty percent or greater market share in the
international transport or the local access markets in India. Moreover, the Commission's
ListofForeign Carriers That Are Presumed to Possess Market Power in Foreign
Communications Markets does not include this carrier.

• Opitel S.p.A. provides mobile and fixed line network telecommunications services in Italy.
Opitel S.p.A. has market shares under fifty percent in all.relevant markets on the foreign end
of the U.S.-Italy route, including the international transport and local access markets.
Moreover, the Commission's List ofForeign Carriers That Are Presumed to Possess Market
Power in Foreign Communications Markets does not include this carrier.

• ihug Limited is a provider ofmobile and fixed line network telecommunications services in
New Zealand. The company does not control bottleneck facilities or have a fifty percent or
greater market share in the international transport or the local access markets in New
Zealand. Additionally, the Commission's List ofForeign Carriers That Are Presumed to
Possess Market Power in Foreign Communications Markets does not include this carrier.

• Tele 2 Telecommunication Services S.L.U. provides mobile and fixed line network
telecommunications services in Spain. Tele 2 Telecommunication Se~ices S.L.U. has

___....J.ID.uarket...shares nnder fifty..perc.ent in all relevant markets on the foreign end of the U.S.-

--__ . .. - -_ - ._ - __ -__-0- . .....

See 47 C.F.R. §§ 63.I0(a)(3), (4); see also In re Applications ofVodafone AirTouch, PIc,
and Bell Atlantic Corporation for Consent to Transfer ofControl or Assignment ofLicenses and
Authorizations, Memorandum Opinion and Order, DA 00-721, ~ 18 (WTB/IB reI. March 30, 2000);
Public Notice, Report No. FCN-00098, DA 05-2402 (Sept. 2, 2005); File Nos. FCN-NEW
20000831-00048, FCN-NEW-20000608-00036, FCN-NEW-20050630-00017, FCN-NEW
20060123-0003.

On September 28, 2007, Verizon Wireless filed a foreign carrier affiliation notification,
notifYing the FCC ofa new foreign carrier affiliation in India. See FCN-NEW-20070928-00047.
On June 13,2008, Verizon Wireless filed a foreign carrier affiliation notification, notifYing the FCC
of foreign carrier affiliations in Italy, New Zealand, and Spain. See FCN-NEW-INTR2008-0141 1.
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Spain route, including the international transport and local access markets. MOf6over, the
Commission's List ofForeign Carriers That Are Presumed to Possess Market Power in
Foreign Communications Markets does not include this carrier.

Thus, Verizon Wireless should presumptively be considered non-dominant on the U.S.-India, U.S.
Italy, U.S.-New Zealand, and U.S.-Spain routes.

Answer to Question 18 - Section 63.18(k):

In accordance with Section 63.18(k)(1) of the Commission's rules, 47 C.F.R. § 63.18(k)(I),
Verizon Wireless certifies that all of the countries listed in its response to Question 15 (therein
referencing its response to Question 14) are WTO Member countries, with the exception ofRussia.7

Verizon Wit:eless' foreign carrier affiliate in Russia, MCI (CIS) LLC, does not control bottleneck
facilities or have a fifty percent or greater market share in the Russian international transport or
local access markets. The Commission has previously found that this affiliate lacks market power
in Russia.8

---.-. __..._.- --- .__._----

.- ---_._. ---- ._._-- - _. _.__._--

See WTO Members and Observers List, at http://www.wto.org/englishlthewto e/
whatis_e/tif_e/org6_e.htm (last visited December 14, 2007). -

8 See Verizon Communications Inc. and MCL Inc. Applicationsfor Approval ofTransjer of
Control, Memorandum Opinion and Order, WC Docket No. 05-65, FCC 05-184 (reI. Nov. 17,
2005) ~ 179.
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Before the
FEDERAL COMMUNICATIONS COMMISSION

Washington, DC 20554

In re Applications of )
)

ATLANtIS HOLDINGS LLC, Transferor, )
)

and ) WTDocketNo. _
)

CELLCO PARTNERSHIP D/B/A )
. VERlZeN·WI·~LESS, TransfereeJ··!3'-~_>£>"" ",,)'

)
for Consent to the Transfer of Control of )
Commission Licenses and Authorizations )
Pursuant to Sections 214 and 31 O(d) of the )
CommuniCations Act )

DESCRIPTION OF TRANSACTION,
PUBLIC INTEREST SHOWING

AND RELATED REQUESTS AND DEMONSTRATIONS

June 13, 2008



SUMMARY

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

Cellular (collectively, "Verizon Wireless"), and Atlantis Holdings LLC ("Atlantis Holdings"),

hereby request the Commission's consent to transfer control to Verizon Wireless ofAtlantis

Holdings' interests in various radio station authorizations, spectrum leases, and domestic and

international Section 214 authorizations held by ALLTEL Corporation ("ALLTEL"), its

subsidiaries and controlled partnerships, and partnerships in which ALLTEL has a minority, non-

controlling general partner interest. 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. The applicants thus ask that the

transaction be approved on an expedited basis.

The transaction brings together the complementary capabilities ofVerizon Wireless and

ALLTEL to produce significant public interest benefits. Verizon Wireless will be able to create

a truly national facilities-based network by using ALLTEL's regional operations to fill existing

network gaps.] ALLTEL's customers-who generally reside in small- to mid-sized cities and

rural areas-will enjoy the benefits of a seamless national network; award winning Verizon

Wireless-quality services; and rapid access to broadband services. Verizon Wireless customers

across the country will benefit from enormous synergy savings totaling at least $9 billion as well

as a truly national network poised to provide next-generation wireless broadband capabilities.

Furthermore, a speedy transition will be ensured because the two companies have common

network technologies and complementary geographic footprints.

] The map contained in Exhibit 2 highlights the new geographic areas that Verizon
Wireless will serve following the proposed transaction.



Specifically, the requested consents will produce the following substantial, cognizable

public interest benefits:

• For rural America, the transaction will facilitate the expansion ofwireless broadband
service to the rural areas that comprise a large portion of ALLTEL's footprint.
Verizon Wireless has already deployed Evolution-Data Optimized Revision A
("EvDO Rev. A") high speed broadband technology to much of its service area and
will promptly deploy this technology to benefit ALLTEL's customers.

• For ALLTEL's existing customers, in addition to Verizon Wireless' award winning
network quality and customer care, the transaction will provide access to a broader

.""""",.;.-...."....' PaIIge1"19f content, applieations, devices, and service plans. Verizon Wireless has
.technical expertise, financial resources, and economies ofscope and scale that can be
leveraged for the benefit ofALLTEL's customers.

• For Verizon Wireless' existing customers, the transaction promises expanded,
seamless network coverage with a unifonn look and feel and greater deployment of
and increased capacity for-broadband EvDO Rev. A data services. Indeed,
ALLTEL provides services in territories which often are adjacent to major
metropolitan areas currently served by Verizon Wireless. In fact, the proposed
transaction will enable Verizon Wireless to enter 11 new cellular market areas
("CMAs"), and parts of43 other CMAs, where ALLTEL is licensed and Verizon
Wireless holds no-ee-lffilar-eF pes spectrum.

• For all customers, the transaction will yield synergy savings of at least $9 billion. As
the Commission has repeatedly recognized, such savings represent a tangible and
cognizable public interest benefit.

• For all wireless consumers in ALLTEL's coverage areas, the transaction provides the
benefits of a stronger national competitor that will stimulate enhanced competition
and competitive responses.

In addition~ Verizon Wireless will honor ALLTEL's existing roaming agreements with other

carriers, ensuring continuity for customers of those carriers. The public interest benefits of the

proposed transaction are discussed in detail mSection ll(B) below.

The proposed transaction will 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

re-evaluating and expanding the relevant market to be examined both geographically and with
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respect to the spectrum assets. The wifeless marketplace is increasingly national in nature and

spectrum previously not considered available for use has recently been brought on line.

Nonetheless, the Applicants have, in the interest of expedited processing, evaluated the effects of

the merger on the traditional CMA basis examining 800 MHz cellular, 1.9 GHz PCS, 700 MHz

and 800 MHz specialized mobile radio spectrum. In those areas where licensed coverage

between the two carriers does overlap, there is robust and well documented competition present.

In such respects, any competitive assessment logically must recognize that the pool of spectrum

available for Commercial Mobile Radio Services ("CMRS") has expanded dramatically. The

current spectrum screen does not take account of the full range ofavailable spectrum and

therefore no longer provides a meaningful trigger for engaging in competitive analyses. Indeed,

over half Of the over 600 MHz ofspectrum available for mobile services is currently excluded

from consideration. And, as documented herein, competition is thriving and will continue to do

so. Further, robust competitive forces at the national level, the lack ofbarriers to entry, and the

lack of any risk of coordinated interaction will operate to discipline the behavior ofparticipants

in local markets and prevent competitive hann.2

In view of the foregoing, the Applicants believe that the public interest benefits clearly

favor granting the requested consents. The Applicants further note that the instant transaction

does not implicate any unjust enrichment payment, involve Section 31 O(b) concerns, require

waivers ofthe Commission's rules, or raise other administrative complexities. Both parties have

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

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

2 Attached as Exhibit 3 is a declaration ofeconomists Dennis Carlton, Allan Shampine and
Hal Sider, which reviews the pro-competitive benefits of the transaction.
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Commission should grant the requested consents on an expedited basis. Indeed, prompt action is

required to speed the deployment ofwireless broadband services to rural America and to enable

all consumers to enjoy the many benefits ofthis transaction.
~
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DESCRIPTION OF TRANSACTION,
PUBLIC INTEREST SHOWING

AND RELATED REQUESTS AND DEMONSTRATIONS

By this application and related applications l (the "Applications") and pursuant to

Sections 214 and 31 O(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") Gointly hereinafter "Verizon Wireless"), and Atlantis Holdings LLC

("Atlantis Holdings") hereby request the Commission's consent to the transfer of control to

Verizon Wireless ofAtlantis Holdings' interests in various radio station authorizations, spectrum

leases,2 and domestic and international Section 214 authorizations held by ALLTEL Corporation

("ALLTEL"), its subsidiaries and controlled partnerships, and partnerships in which ALLTEL

has a minority, non-controlling general partner interest (collectively, "ALLTEL Subsidiaries and

Partnerships"). As discussed herein, the proposed transfers ofcontrol satisfy the Commission's

standards for approval, do not implicate unjust enrichment or trafficking, do not require any

waivers ofthe Commission's rules, and accordingly can be approved expeditiously.

Individual applications have been filed to transfer radio station authorizations and
spectrum l~ases held by each of the ALLTEL Subsidiaries and Partnerships. In addition, the
Applicants are concurrently filing applications on FCC Form 312 to transfer control ofdomestic
and international Section 214 authorizations held by some of these entities. ALLTEL also
directly holds an aircraft radio license, which cannot be transferred under the Commission's
rules. This license will be cancelled when the proposed transaction is consummated. Concurrent
with this cancellation, Verizon Wireless will submit an application requesting a new aircraft
radio license. The ULS File Number provided to the applicant the Parties have designated as the
lead application is 0003463892.

ALLTEL leases spectrum in a number ofmarkets from a variety of carriers. The
disposition of these leases is discussed in Section IIICJ).
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I. .DESCRIPTION OF THE TRANSACTION

A. Verizon Wireless

Verizon Wireless serves over 67 million customers throughout the United States on the

nation's most reliable wireless voice and data network,3 Verizon Wireless utilizes Code Division

Multiple Access ("COMA") technologies (voice, IxRTT, and EvDO-Rev. A), operating on

licensed 800 MHz cellular and 1.9 GHz PCS spectrum. Verizon Wireless employs over 69,000

individuals wh.o. 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 recent industry surveys by ID. Power & Associates, which awarded Verizon

Wireless consistently high marks in every region for overall customer satisfaction4 and also

ranked the company first in overall customer satisfaction for wireless data service provided to

businesscustomers.5 Due to Verizon Wireless' commitment to its customers, its churn rate is the

lowest among major wireless carriers.6

Verizon Wireless does not hold PCS or cellular licenses in the state ofAlaska, but serves
the lower 48 contiguous states, the District of Columbia, and Hawaii.

See' ID. Power & Associates, Wireless Service Ratings (Volume I), available at
http://wwwJdpower.com/telecom/ratings/wireless-service-ratings-(volume-I) (last visited June
10,2008). . __ __ .. _..

5 SeelD. Power & Associates, Press Release, ID. Power & Associates Reports: Verizon
Wireless Ranks Highest in Satisfying Business Customers in Both Large Enterprise and
Small/Midsize Segments,
http://www.jdpower.com/corporate/news/releases/pressrelease.aspx?ID=2008054 (May 22,
2008) (last visited June 10, 2008).

See Verizon Wireless Customer Satisfaction Milestones,
http://aboutus.vzw.com/customersatisfaction/milestones.html (under Feb. 4, 2008 release) (last
visited June 10,2008) (noting that "[f]or the thirteenth straight quarter, Verizon Wireless
reported the lowest customer churn (turnover) rate in the industry for the fourth quarter of
2007").
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Verizon Wireless is a general partnership headquaJJtered in Basking Ridge, New Jersey,

that is jointly beneficially owned by Verizon Communications Inc. ("Verizon CoIIlIilunications")

and Vodafone Group PIc. ("Vodafone"). Verizon Wireless has previously been determined to

possess the legal, technical and financiaLqualifications required by the Communications Act to

control and hold Commission authorizations. Verizon Wireless' qualifications to hold cellular

and PCS licenses are a matter ofpublic record, established and approved in various Commission

dee1s-i€lFJ:1hk ]31&tR>i1ed information n~gal'/1Hng»th&'0wnership.ef~erize>n:WiFelessis contained in

Verizon Wireless' FCC Form 602, which is on file with the Commission.8 There have been no

changes to Verizon Wireless' qualifications. Accordingly, Verizon Wireless is qualified to hold

the licenses that are the subject of these applications.9

7 See, e.g., Applications ofNorthcoast Commc 'ns, LLC and Cellco P'ship, Memorandum
. Opinion and Order, 18 FCC Rcd 6490 (Comm'l Wireless Div. 2003) ("Northcoast Order");

Wireless Telecomms. Bureau andInt'l Bureau Grant Consentfor Assignment or Transfer of
Control ofWireless Licenses andAuthorizationsfrom Price Commc 'ns Corp. to Cellco
Partnership, Public Notice, 16 FCC Rcd 7155 (2001); FCC Public Notice, Report No. 2086 (reI.
Mar. 2, 2005) (granting applications ofNextWave Telecom Inc. and Cellco Partnership seeking
FCC approval of the proposed transfer of control oflicenses held by NextWave Personal
Commc'ns Inc., Debtor-In-Possession and NextWave Power Partners Inc., Debtor-In
Possession); FCC Public Notice, Report No. 2018 (reI. Dec. 15,2004) (granting applications of

.--Qwest Wireless,.LLC and Cellco Partnership seeking FCC consent to the assignment of62
broadband Personal Communications Services licenses).

See ULS Ownership Disclosure File No. 0003464689. A proposed FCC Form 602 for
Verizon Wireless post-transaction has also been filed with the Commission. See ULS Ownership
Disclosure File No. 0003467172.

The Commission has previously approved Vodafone's minority, indirect, non-controlling
interest in Verizon Wireless, as well as Vodafone's qualifications (as a foreign corporation) to
hold indirect ownership interests in common carrier licensees pursuant to Section 31O(b)(4) of
the Communications Act. In Section ill(A) of this Exhibit, the Applicants request that the
Commission extend such previous Section 31O(b)(4) ruling to the licenses and authorizations that
are the subject of the Applications.
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B. ALLTEL Corporation

ALLTEL is a regional carrier that currently serves over 13 million customers in small-

and mid-sized cities and rural areas in 34 states throughout the Southeast and portions of the

Northeast, Southwest, and upper Midwest United States. As of this filing, ALLTEL's wireless

license footprint covered 125 Metropolitan Statistical Areas ("MSAs") and 265 Rural Service

Areas ("RSAs").1O Thus, ALLTEL's rural cellular and PCS license footprint represents

approximately-9Q~flefG@nt~Qf...itBwt0tal eellular-and...p,G£~I.jG6Bs@a~t€rritory.

The ALLTEL Subsidiaries and Partnerships hold multiple 800 MHz band Cellular, 1.9

GHz PCS licenses, paging, local multipoint distribution services ("LMDS"), microwave, SMR,

industrial business pool, 39 GHz, and 700 MHz lower band licenses through a number of

'subsidiaries. In addition, they hold a domestic Section 214 authorization and several

international Section 214 authorizations. Although ALLTEL spun off its wireline business in

2006 to form Windstream Corporation, ALLTEL retained control ofKin Network, Inc., which

provides tandem switching services in the state ofKansas.

Like Verizon Wireless, ALLTEL provides digital wireless communications to its

customers using CDMA technology.11 ALLTEL also is deploying third generation technologies

such as CDMA2000 lxRTT and Evolution-Data Optimized ("EvDO")-although the slower

10 ALLTEL aiso holds"minority, non-manag-iiig1nterests in a number ofpartnerships that
hold licenses in 21 additional markets. Where the interest is attributable (i.e., 10 percent or
greater), those markets have been included in the overlap analysis attached hereto as Exhibit 4,
unless the manager ofthe limited partnership was Verizon Wireless and the only overlapping
spectrum was attributable to Verizon Wireless already. For example, ALLTEL holds attributable
minority interests in GTE Mobilnet of South Texas Limited Partnership, GTE Mobilnet ofTexas
RSA #17 Limited Partnership, MODOC RSA Limited Partnership, Pittsfield Cellular Telephone
Company, and Virginia 10 RSA Limited Partnership, all of which are managed by, and already
attributable to, Verizon Wireless.

While ALLTEL continues to provide analog wireless communications in some areas,
ALLTEL plans to retire its entire analog network by the end of2008.
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variant ofEvDO known as "Revision 0" or "Rev. O"-to provide enhanced wireless data

services. As ofDecember 31,2007, ALLTEL had expanded its lxRTT data coverage to

approximately 96 percent of its POPs and its EvDO Rev. 0 data coverage to approximately 76

_percentD.fits-EOPS. ALLTELalsQB.uppDrtRJLGlohal 8..y.:stem for Mobile. Communications

("GSM") network in certain markets to serve GSM roamers. 12

The Commission has previ~usly found ALLTEL to be qualified to hold FCC licenses.13

Commission authorizations.

c. The Proposed Transaction

On June 5, 2008, Verizon Wireless, AirTouch, Abraham Merger Corporation ("Merger

Sub"), ALLTEL and Atlantis Holdings entered into an Agreement and Plan ofMerger (the

"Merger Agreement"). Pursuant to this agreement, Merger Sub, a newly formed, wholly-owned

subsidiary ofAirTouch, will merge with and into ALLTEL (the "Merger"), with ALLTEL

continuing as the surviving corporation.

12 Verizon Wireless intends to honor the terms ofALLTEL's roaming agreements. See p.
17, infra.

See, e.g., Applications ofALLTEL Corporation, Transferor, andAtlal1tis Holdings LLC,
Transferee, For Consent To Transfer Control ofLicenses, Leases andAuthorizations,
Memorandum Opinion and Order, 22 FCC Rcd 19,517, 19,519-20 (~7) (2007).
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55% (indirect)

After consummation of the proposed transaction, ALLTEL will be a direct, wholly-owned

subsidiary of AirTouch and an indirect wholly-owned subsidiary ofVerizon Wireless:

45% (indirect)

At the effective time of the Merger, each issued and outstanding share ofcommon stock

ofALLTEL will be cancelled and converted into the right to receive an amount ofcash derived

from the fonnula set forth in the Merger Agreement. Following consummation ofthe
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transaction, interests in all FCC licenses and leases currently held by Atlantis Holdings through

the ALLTEL Subsidiaries and Partnerships will be held by Verizon Wireless.

. n. THE PROPOSED TRANSACTION IS IN THE PUBLIC INTEREST AND
SIJOULD BE APPBQVEIL __ _ _

A. The Standard of Review

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

and authorizations to Verizon Wireless will serve the public interest, convenience, and

necessity.14 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.,,15 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

14 47 U.S.C. §§ 214(a), 31O(d).

15 Applications ofMidwest Wireless Holdings, L.L. C. andALLTEL Commc 'ns, Inc.,
Memorandum Opinion and Order, 21 FCC Rcd 11,526, 11,535 (~16) (2006) ("ALLTEL-Midwest
Order") (citing Applications ofNextel Partners, Inc., Transferor, andNextel WIP Corp. and
Sprint Nextel Corp., Transferees, Memorandum Opinion and Order, 21 FCC Rcd 7358, 7360 (~

7) (2006) ('~Sprint Nextel-Nextel Partners Order'); SEC Commc 'ns Inc. andAT&T Corp.
Applicationsfor Approval ofTransfer ofControl, Memorandum Opinion and Order, 20 FCC
Rcd 18,290, 18,300 (~ 16) (2005) ("SEC-AT&T Order'); Verizon Commc 'ns Inc. and MCI, Inc.
ApplicationsforApproval ofTransfer ofControl, Memorandum Opinion and Order, 20 FCC
Rcd 18,433, 18,442-443 (~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{~ 20) (2005) ("Sprint-Nextel Order"); Applications ofW. Wireless Corp. and
ALLTEL Corp., Memorandum Opinion and Order, 20 FCC Red 13,053, 13,062-063 (~ 17)
(2005) ("ALLTEL-WWC Order"); Applications ofAT&T Wireless Servs., Inc. and Cingular
Wireless Corp., Memorandum Opinion and Order, 19 FCC Rcd 21,522, 21542 (~40) (2004)
("Cingular-AT&T Wireless Order")).
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Act or related statutes.,,16 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.,,17

In this submission, the Applicants demonstrate that the proposed transaction does not

violate the Act or Commission rules or policy and that the ample public interest benefits and

ongoing competitiveness of the wireless industry clearly favor granting the Applications. ls As

-di'S'C'tlssecl-bel~eproposed transaetion-premi:ses tremendau.s"cansumer'benefits-without-any

significant-harm to competition.19 The Applicants note that even though the merger as a whole

will not harm competition, to the extent competitive issues may arise in discrete markets the

Applicants will address those with the Department ofJustice and the FCC. Accordingly, the

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

See, e.g., ALLTEL-Midwest Order, 21 FCC Rcd at 11,535 (~16); Sprint Nextel-Nextel
Partners Order, 21 FCC Rcd at 7,360 (~7); SBC-AT&T Order, 20 FCC Rcd at 18,300 (~ 16);
Verizon-MCIOrder, 20 FCC Rcd at 18,443 (~ 16); Sprint-Nextel Order, 20 FCC Rcd at 13,976
(~20); ALETEL-WWC Order, 20 FCC Rcd at 13,062-063 (~ 17); Cingular-AT&T Wireless
Order, 19 FCC Rcd at 21,542-543 (~40).

Moreover, this merger will not exacerbate high-cost universal service fund growth by a
competitive eligible telecommunications carrier ("ETC") because the Commission has already
addressed this issue by adopting an interim cap on such support. See High Cost Universal
Service Support; Federal-State Joint Board on Universal Service, Order, WC Docket No. 05
337, CC Dqcket No. 96-45, FCC 08-122 (May 1,2008). The interim cap limits universal service
support on astate-by-state basis to the" totalsupport received by-competitive ETCs in March
2008. Id, ~ 26.

19 The focus of the discussion in this section is on the melding of the CMRS operations of
the two Applicants as such services comprise the vast majority ofALLTEL's business. ALLTEL
also has some other more limited businesses and associated licenses and authorizations (e.g., 39
GHz operations and Kansas CLEC, Kin Network, Inc.), the transfer ofwhich to Verizon
Wireless is incidental to the transaction. These businesses and licenses will also benefit from the
transfer io Verizon Wireless because of the resources, expertise and experience Verizon Wireless
possesses and can bring to bear on these assets. Significantly, there are no competitive hanns
associated with the transfer of these assets as Verizon Wireless does not compete with those
business operations.

-8-



20

Commission should fmd the proposed transaction to be in the public interest and approve the

Applications without delay.

B. The Proposed Transaction Will Generate Substantial Public Interest Benefits

The Commission has previously recognized the public interest benefits that flow from the

merger of a regional wireless carrier with a national carrier by expanding the geographic reach of

the combined entity?O Such benefits are plainly present in this transaction. Indeed, Verizon

Wireless and ALLTEL have complementary footprints, with ALLTEL strong in the center of the

country where Verizon Wireless lacks facilities. The transaction will allow the combined entity

to reach millions ofpeople that Verizon Wireless does not cover today. The two companies'

network technologies are also compatible, allowing for rapid integration, with resulting benefits

for consumers.

The proposed transaction will particularly benefit consumers in rural' areas. ALLTEL

currently provides services in territories within 34 states covering nearly 80 million POPs, many

ofwhich are in rural parts of the country. The transaction will enable Verizon Wireless to bring

its considerable technical and mana~erial expertise and experience in deploying state of the art

broadband technology to these rural areas ofthe country. Verizon Wireless has already deployed

EvDO Rev. A to much of its service region. The transaction will allow it to expand this third

See, e.g., Applications ofT-Mobile USA, Inc. and SunCom Wireless Holdings, Inc. For
Consent to Transfer Control ofLicenses andAuthorizations, Memorandum Opinion and Order,
23 FCC Rcd 2515, 2519 (~ 10) (2008) (finding that "the proposed transaction would enable T
Mobile to expand its wireless footprint in the Southeast United States, Puerto Rico and the U.S.
Virgin Islands"); Wireless Telecomms. Bureau andInternational Bureau Grant Consentfor
Transfer ofControl or Assignment ofLicensesfrom Telecorp PCS, Inc. to AT&T Wireless
Services, Inc., Public Notice, DA 02-331 (Feb. 12,2002); Applications ofPacific Wireless
Techs., Inc. andNextel ofCa., Inc., Memorandum Opinion and Order, 16 FCC Rcd 20,341
(2001); ALLTEL-WWC Order, 20 FCC Rcd at 13,108 (~ 150) (stating that "we believe that the
transaction is likely to enable the merged entity to achieve certain economies of scope and scale
and operating synergies of the type asserted and that, absent the transaction, the Applicants
individually could not have achieved").
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generation technology-and ensuing technologies-to the many rural areas that make, up most of

ALLTEL's geographic footprint. In addition, the transaction will benefit all existing ALLTEL

customers~by allowing them to enjoy improved quality of service, expanded network coverage,

increased customer service, a gr..eatm: choice_oLwireless services, devices, and rate plans, as well

as the Open Development Initiative ("001") benefits introduced to Verizon Wireless customers.

The proposed transaction will also benefit Verizon Wireless' existing and future

GllStGmer<Sf'be400ll!l~e it will enable ·\T.0ri~Qn·Wlfeless to 'ent61'~11"'newG&Htl'larMarket-Areas

("CMAS"),21 and parts of 43 other CMAs,22 where ALLTEL is licensed and Verizon Wireless

holds no 800 MHz cellular or 1.9 GHz PCS spectrum. All of these whole or partial coverage

expansion markets are classified as'RSAs. The proposed transaction will thus provide a larger,

seamless national footprint throughout which customers of the merged company can be assured

ofenjoying high-quality services with the same look and feel.

These markets include CMA414, Iowa 3 - Monroe; CMA424, Iowa 13 - Mitchell;
CMA425, Iowa 14 - Kossuth; CMA430, Kansas 3 - Jewell; CMA431, Kansas 4 - Marshall;
CMA435, Kansas 8 - Ellsworth; CMA436, Kansas 9 - Morris; CMA441, Kansas 14 - Reno;
CMA504, Missouri 1 - Atchison; CMA506, Missouri 3 - Schuyler; and CMA540, Nebraska 8 
Chase.

These markets include CMA325, Arkansas 2 - Marion; CMA326, Arkansas 3 - Sharp;
CMA327, Arkansas 4 - Clay; CMA332, Arkansas 9 - Polk; CMA333, Arkansas 10 - Garland;
-CMA3'34~ Arkansas 11 -'Ht~nip'stead; CMA335;'Arkansas 12 - Ouachita; CMA354, Colorado 7 
Saguache; CMA~81, Georgia 11 - Toombs;.CMA,417, Iowa 6 - Iowa; CMA422, Iowa 11
Hardin; CMA4~3, Iowa 12 - Winneshiek; CMA426, Iowa 15 - Dickinson; CMA427, Iowa 16
Lyon; CMA,.432, Kansas 5 - Brown; CMA437, Kansas 10 - Franklin; CMA442, Kansas 15 - Elk;
CMA457, ~ouisiana 4 - Caldwell; CMA497, Mississippi 5 - Washington; CMA502, Mississippi
10 - Smith; CMA503, Mississippi 11 - Lamar; CMA505, Missouri 2 - Harrison; CMA507,
Missouri 4 - De Kalb; CMA518, Missouri 15 - Stone; CMA520, Missouri 17 - Shannon;
CMA533, Nebraska 1 - Sioux; CMA534, Nebraska 2 - Cherry; CMA535, Nebraska 3 - Knox;
CMA536, Nebraska 4 - Grant; CMA537, Nebraska 5 - Boone; CMA538, Nebraska 6 - Keith;
CMA541, Nebraska 9 - Adams; CMA554, New Mexico 2 - Colfax; CMA558, New Mexico 6 
Lincoln; CMA571 , North Carolina 7 - Rockingham; CMA596, Oklahoma 1 - Cimarron;
CMA598, Oklahoma 3 - Grant; CMA599, Oklahoma 4 - Nowata; CMA663, Texas 12 
Hudspeth; CMA677, Utah 5 - Carbon; CMA687, Virginia 7 - Buckingham; CMA706, West
Virginia 6 - Lincoln; and CMA715, Wisconsin 8 - Vernon.
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