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DESCRIPTION OF PRO FORMA TRANSACTION AND PUBLIC INTEREST
STATEMENT

Verizon Communications Inc. (“Verizon”) through msgulated subsidiaries seeks Commission
consent for thero formatransfer of contrdlof various FCC licenses and authorizations —
including the experimental authorization held byl€ePartnership — as part of a planned
internal corporate restructuring involving indirediolly owned subsidiaries of Veriz6nThe
proposed restructuring contemplates the eliminatiorelocation of several holding companies
in the Verizon ownership chain, resulting in trensfer of control of certain FCC licenses and
authorizations from and to Verizon subsidiariepe&fically, the following steps will take place
virtually simultaneously on or after December 2912

e PCS Nucleus, L.P. will dissolve.

* JV PartnerCo, LLC will merge into Verizon Ameridag. (“Verizon Americas”).

» Verizon Holdings LLC will merge into Verizon Amesas. As a result, Verizon
Americas’ 45 percent indirect ownership interesteallco Partnership will
become a 45 percedirect ownership interest.

* Verizon Americas Finance 2 Inc. will merge into en Americas Finance 1
Inc.

* MCI Communications Corporation will transfer cortod MCI International, Inc.
(“MCIII") to Verizon Business Network Services INENSI”)

* NSI will contribute its 2.6% ownership interestNtCI International Services,
Inc. ("*MCIIS”) to MCIII. As a result, MCIIS will rcome a wholly owned
subsidiary of MCIII.

* NSI will transfer control of Terremark Worldwidednthrough MCIIl and MCIIS
to MCI International Telecom Corp.

Attached hereto are charts showing the indirecteyaimp of the affected licensees before and
after the proposed transactions. Also attacheetdés a list of affected licensee subsidiafies.

Because the proposed restructuring does not ctiaegdtimate control of any license or
licensee (all will remain controlled by Verizor)js pro formain nature’ The Commission has

1 47 C.F.R. §5.79.

2 Notifications for all authorizations impacted tiwe restructuring that are eligible for forbearafroen the

requirement that advance consenpto formatransfers of control be granted will be filed atiee proposed
restructuring occurs. 47 C.F.R. 88 1.767(g)(P4&(c)(1), 63.24(N)(1).

% The lists of call signs referenced in the insfanidr approval applications are intended to be gete and

include all licenses under the control of Verizbattrequire prior approval for their transfer. Huoer, the
Applicants request that Commission approval ofpfeeformatransfer applications include any licenses reqgiri
prior pro formatransfer approval that may have been inadvertemtiyted.

* In re Fed. Communications Bar Ass'n’s Petition Farbearance from Section 310(d) of the

Communications Act Regarding Non-Substantial Assamis of Wireless Licenses & Transfers of Contreblving
Telecomms. CarriersMemorandum Opinion and Order, 13 FCC Rcd. 6229961 8 (1998) FCBA Forbearance
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stated that, in situations “where no substantiahge of control will result from the transfer or
assignment, grant of the application is deemedupnpsively in the public interest”

Order’) (“corporate reorganization which involves no stamtial change in the beneficial ownership of the
corporation” ispro formain nature),cf. 47 C.F.R. § 63.24(d).

> 1d. at 6295, T 2See also 1998 Biennial Review — Review of IntesnatiCommon Carrier Regulations
Report and Order, 14 FCC Rcd 4909, 1 42 (1999iffopthat“[rJegulatory review ofdro formg transactions
yields no significant public interest benefits, uay delay or hinder transactions that could prewdbstantial
financial, operational, or administrative benefds carriers.”).
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Wireless Licensees/Lessees Affected by the PropRssttucturin®

Cellco Partnersh

Experimental Authorization Holders Affect by the Proposed Restructur

Cellco Partnersh

International Section 214 Authorization Holders éffed by the Proposed Restructu

Alltel Communications, LL(

California RSA No. 4 L

Cellco Partnersh

Fresno MSA LI

GTE Mobilne of California LF

GTE Mobilnet of Fort Wayne L

GTE Mobilnet of Indiana L

GTE Mobilnet of Indiana RSA #3 1

GTE Mobilnet of Indiana RSA #6 |

GTE Mobilnet of Santa Barbara

GTE Mobilnet of South Texas |

GTE Mobilnet of Terre Haute L

GTE Mobilnet of Texas RSA #17 L

Illinois RSA 1 LF

Indiana RSA #1 L

lowa RSA 5 LI

lowa RSA No. 4 LI

Kentucky RSA No. 1 Partnersl|

MCI International, Inc

MCI International Services, Ir

MFS GlobeNet, Int

New Mexico RSA -1 Partnershi

NorthwestMissouri Cellular Limited Partnerst

New Mexico RSA No. 5 L

Rockford MSA LF

RSA 1 Limited Partnersh

Rural Cellular Corporatic

Sacramento Valley L

San Antonio MTA, LI

Southern Indiana RSA |

Tuscaloosa Cellular Partners

Upstate CellulaNetwork

Verizon Wireless Personal Communications

Virginia RSA 5 LF

® Based on guidance from Wireless Telecommunicatnisau staff, Verizon is only submitting transééicontrol
applications for wireless licensees whose immegtatent is changed by this transaction.
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Fixed Earth Station Authorization Holders Affectegdthe Proposed Restructur

MCI Communications Services, i

Terremark Worldwide, In

VSAT Authorization Holders Affecte by the Proposed Restructur

MCI Communications Services, i

Submarine Cable Landing License Holders AffectedhayProposed Restructur

MCI International, Inc

MFS CableCo U.S., In

MFS GlobeNzet, Int




Pre-Restructuring Ownership

Verizon Communications

Inc.
v \ 4
Verizon Americas Finance 1 . . MCI Communications
Verizon Business Global LLC > .
Inc. Corporation
4 ) 4

Verizon Americas Finance 2

Inc.
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— MCl International, Inc.

Verizon Americas Holdings Inc.

Services, Inc.

Verizon Americas Inc.
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\
Telecommunications — MFS Globenet, Inc.

JV PartnerCo, LLC
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Verizon Holdings LLC
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6.23% GP

PCS Nucleus, L.P.

\ 4

0.09%
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38.77% GP 24.16% (indirect)

Cellco Partnership

\ 4

Notes:

All interests are 100% unless otherwise noted
Dotted lines indicate indirect interests
Companies holding FCC licenses affected by this transaction are

presented as diamonds

Certain intermediate holding companies not directly impacted by
this transaction have been omitted

Misc. FCC Licensees
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Post-Restructuring Ownership
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Notes:

e  Allinterests are 100% unless otherwise noted .

e  Dotted lines indicate indirect interests :

e  Companies holding FCC licenses affected by this transaction are y
presented as diamonds

e  Certain intermediate holding companies not directly impacted by
this transaction have been omitted
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