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ASSIGNMENT AND ASSUMPTION AGREEMENT 

This Assignment and Assumption Agreement is made as of / /- 3 0 , 2004 
(the "Effective Date"), between EI Dorado Cellular, a California corporation, dba Mountain 
Celh:ilar ("Assignor"), and Cellco Partnership, a Delaware general partnership, dba Verizon 
Wireless ("Assignee"). 

RECITALS 

The parties enter into this Assignment and Assumption Agreement on the basis of the 
following facts, understandings, and intentions. 

A. This Assignment and Assumption Agreement is entered into with reference to that 
certain Facility Use Agreement #355-09911 dated November 2,1999, by and between County of 
El Dorado, a political subdivision of the State of California, and El Dorado Cellular, a California 
corporation, dba Mountain Cellular (the "Agreement"). 

B. Assignor desires to grant, convey, transfer, and assign its right, title, and interest 
in, to, and under the Agreement to Assignee, and Assignee desires to accept that assignment on, 
and subj ect to, all of the terms and conditions in this Assignment and Assumption Agreement. 

NOW, THEREFORE, in consideration of the foregoing and other good and valuable 
consideration, the receipt and sufficiency of which is hereby acknowledged, Assignor and 
Assignee agree as follows. 

AGREEMENT 

1. Assignment. Assignor hereby assigns and transfers to Assignee all of Assignor's 
right, title, and interest in, to, and under the Agreement effective on and as of the Effective Date. 

2. Assumption. Assignee hereby accepts such assignment and transfer and accepts 
and agrees to be bound by all of the tenus and conditions of the Agreement, and covenants and 
agrees to perform all of the duties and obligations of Assignor thereunder, which arise and relate 
to the period on and after the Effective Date. 

3. Indemnity of Assignor. From and after the Effective Date, Assignor will 
reimburse, indemnity, and hold harmless Assignee, its partners and affiliates, and its and their 
respective directors, officers, agents, employees, successors, and assigns (each, an "Indemnified 
Assignee Party") against and in respect of any and all damages, losses, deficiencies, liabilities, 
assessments, fines, judgments, costs, and other expenses (including, without limitation, 
reasonable legal fees and expenses) incurred or suffered by any Indemnified Assignee Party that 
result from, relate to, or arise out of the Agreement, on account of any fact or circumstance 
occurring or existing before the Effective Date. 

4. Indemnity of Assignee. From and after the Effective Date, Assignee will 
reimburse, indemnity, and hold harmless Assignor, its partners and affiliates, and its and their 
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respective directors, officers, agents, employees, successors, and assigns (each, an "Indemnified 
Assignor Party") against and in respect of any and all damages, losses, deficiencies, liabilities, 
assessments, fines, judgments, costs, and other expenses (including, without limitation, 
reasonable legal fees and expenses) incurred or suffered by any Indemnified Assignor Party that 
result from, relate to, or arise out of the Agreement, on account of any fact or circumstance first 

--occurring-orfirst-existing-onoraftenhe-Effective-Diite:------------- - - ------ ------------

5. Counterparts. This Assignment and Assumption Agreement may be executed in 
two or more counterparts, each of which will be deemed an original, but all of which together 
will constitute one and the same instrument. 

IN WITNESS WHEREOF, each party has executed or caused its duly authorized 
representative to execute this Assignment and Assumption Agreement for and on its behalf as of 
the Effective Date. 

ASSIGNOR: 

EI Dorado Cellular, 
~a California corporation, 

'aba Mountain lar 
M 

ASSIGNEE: 

Cellco Partnership, 
a Delaware general partnership, 
dba Verizon Wireless 

By: 

Name: __________________ __ 

Title: __________________ __ 

508110.1 

By: 

Name: ________________ _ 

Title: ________________ __ 

By: -------------------
Name: -----------------
Title: ________________ _ 
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WALLER LANSDEN DORTCH & DAVIS, PLLC 

WALLER UNSDEN DORTCH & DAVIS, PLlC 
THE: CHE;.SAPEAKE BUS,NESS CENTRE 

1616 WESTGATE CIRCt.E, SUITE 10EI 

BRENTWOOD. T£NNtSSE:E 37027.8019 
(SIS) 844-6212 

WALLER LANSDEN DORTCH & O ... .vIS. LLP 
Arm .... rco WITH "H~ P"OrcSiIOIrA~ lrHITJ;1> lI ... ,ClTY Co .. ~ ...... 

S20S0UTH GRAND AVENUE, SUITE: aoo 
Los ANG£t.£S. CALIFORNIA 90071 

(2131362-3680 

Richard L. Pensinger 
(615) 850-8726 

rpensinger@wallerlaw.com 

VIA CERTIFIED MAIL 

NASHVILLE CITY CENTER 

511 UNION STREET, SUITE 2700 

POST OFFICE Box 19S966 

NASHVILLE, TENNESSEE 37219-8966 

(615) 244-6380 

FAX: (615) 244-6804 

www.wallerlaw.com 

December 8, 2004 

RETURN RECEIPT REQUESTED 

EI Dorado County General Services Dept. 
360 Fair Lane 
Placerville, California 95667 
Attn: Director General Services 

WALLER LANSCIt::N DORTCH & O"VIS. PLLC 
609 SOUTH MAIN STREET 

POST O~F'ICE Box 1035 
COLUMBIA, TENNESSEE 3840lN035 

(931' .laa-6031 

Re: A. Facility Use Agreement #355-0991 dated November 2, 1999, by 
and between County of EI Dorado ("County") and EI Dorado Cellular 
d/b/a Mountain Cellular ("Mountain Cellular"), concerning property 
located at 1360 Johnson Blvd., South Lake Tahoe, California ("County 
Tower SLT' Site) 

B. Facility Use Agreement #498-0411 dated May 1, 2003, by and 
between County and Mountain Cellular, concerning property located at 
300 Fan' Lane, Placerville, California ("Placerville Sheriffs 
Department" Site) 

Deal· Sir or Madam: 

This firm represents Cellco Pal'tnership, a Delaware general partnership, 
d/b/a Verizon Wireless ("Verizon Wireless") in connection with the above-referenced 
Facility Use Agreements (collectively, the "Agreements"). We write to inform you 
that Verizon Wireless has acquired substantially all of the assets of Mountain 
Cellular, including the Agreements. The Agreements have been assigned by 
Mountain Cellular to Verizon Wireless, pursuant to two (2) Assignment and 
Assumption Agreements dated as of December 1, 2004, copies of which are enclosed 
for your reference. 

All future notices and other correspondence related to the Agreements should 
be sent directly to: 

1069660.1 
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December 8, 2004 
Page 2 

WALLER LANSDEN DORTCH & DAVIS 

A PROfE:SSIQNAL LIMITeD LIABII .. ITY COMPANY 

Cellco Partnership 
d/b/a Verizon Wireless 
180 Washington Valley Road 
Bedminster, New Jersey 07921 
Attn: Network Real Estate 

Should you have any questions regarding the foregoing, please feel free to 
contact me. 

Very truly yours, 

Enclosures 
cc: Ms. Barbara Ehmann (via first class mail) 

Gerald Edgar, Esq. (via first class mail) 
Matthew T. Harris, Esq. 

1069660.1 
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WALLER LANSDEN DORTCH & DAVIS, PLLC 

WALI.ER UNSOEN DORTCH & DAVIS. PlLC 
THE CHESAPEAKE BUS.NESS CENTRE 

1616 We:5TGATE CIRCLE. SUITt: 106 

BRENTWOOD, TENNESSEE: 31027·8019 
IGIS1844_6212 

WALLE:R U.NSDEN DORTCH & DAVIS. LLP 
A.""",TCC>""no T"'" P.c .. n~'ONA< U""CO L",.,\.,,,, Co .. P ....... 

520 SOUTH GRANt! AVENUe, SUITE 600 

Los ANG ELES, CALIFORNIA 9007 t 
12131362'3680 

Richard L. Pensinger 
(615) 850-8726 

rpensinger@wallerlaw.com 

VIA CERTIFIED MAIL 

NASHVILLE CITY CENTER 

511 UNION STREET, SUITE 2700 

POST OFFICE Box 198966 

NASHVILLE, TENNESSEE 37219-6966 

(5IS) 244-6380 

FAX: (615) 244-6804 

www.waUerlaw.com 

December 8, 2004 

RETURN RECEIPT REQUESTED 

EI Dorado County General Services Dept. 
360 Fair Lane 
Placerville, California 95667 
Attn: Director General Services 

WAU.E:R LANSOEN DORTCH &. DAVIS, PLLC 
809 SOUTH MAl N STIU:E:T 
POST OFFICE Box 1035 

COLUMBIA, TENNESSEE; 3e",02'1035 

1930388·6031 

Re: A Facility Use Agreement #355-0991 dated November 2, 1999, by 
and between County of El Dorado ("County") and El Dorado Cellular 
d/b/a Mountain Cellular ("Mountain Cellular"), concerning property 
located at 1360 Johnson Blvd., South Lake Tahoe, California ("County 
Tower SLT" Site) 

B. Facility Use Agreement #498-0411 dated May 1, 2003, by and 
between County and Mountain Cellular, concerning property located at 
300 Fair Lane, Placerville, California ("Placerville Sheriff's 
Department" Site) 

Dear Sir or Madam: 

This firm represents Cellco Partnership, a Delaware general partnership, 
d/b/a Verizon Wireless ("Verizon Wireless") in connection with the above-referenced 
Facility Use Agreements (collectively, the "Agreements"). We write to inform you 
that Verizon Wireless has acquired substantially all of the assets of Mountain 
Cellular, including the Agreements. The Agreements have been assigned by 
Mountain Cellular to Verizon Wireless, pursuant to two (2) Assignment and 
Assumption Agreements dated as of December 1, 2004, copies of which are enclosed 
for your reference. 

All future notices and other correspondence related to the Agreements should 
be sent directly to: 

1069660.1 
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, 

County Tower SLT 

ASSIGNMENT ANJ;l AS~UMPTION AGREEMENT 

'l;his Assignment and Assumption Agreement is made as of December 1,2004 (the 
"Effilctive Date''), between EI Dorado CeBular, a California COIpOi;!tion, dba Mountain Cellular 
"("AsSignor"), and CeBco Partnership, a DelaW'are generalpartnersliip, dba Verizon Wireless 
("Assignee',). 

RECITALs 

, The 'p3rties enter into 'thjs' Assi8mnen~ and As~umption Ag!;eenIei1t on the basis of the 
following facts, '!JI!derstandings, and intentions. 

A- This AssigIimenfand Assumption Agreement is entered,into with refetence to that 
certain Facility Use Agreement #355-09911 dated November 2, 1999, by and between County of 
HI Dorado, a political subdivision of the:State ,of California ("Q!unty'')" and Assignor, as ' 
amended by that'ci:rtain Amendment I dated September 28, 2004, by and between County and 
As:!igUor (collectively, the "AgreC1llent''). ' 

)3. Assignor desires to grant,co~vey;, transfer, and assign itS right; title, and interest 
in, to, and 'under the AgreeriIent to Assignee, and Assignee desires to accept that assignment on, 
and subject to,l!ll of the tenns and conditions ~ this Assignment and,Assumption Agieemenf. 

NOW, THEREFORE, in consideIlltioJ1 of the foregoing and other good and valWible 
'consideration, the receipt and sufficiency'ofwhich is hereby acknowledged, Assignor and 
Assignee agree as follows. 

AGREEMENT 

1. Assfjrnment. Assigitor hereby assigns and trruisfers to Assignee all of Assignor's 
right, title, and interest in, to, and under the Agreement effective on and as of the Effective Date. 

2. Assumption. Assignee h~by accepts such assignment and transfer and accepts 
and'agrees to be bound by'all of the terms and cOnditions of the Agreement, and covenants and 

',agrees to perfonn all of the duties and obligations of Assignor thereunder, which arise and relate 
to the period on and after tli.e Effective Date. ' ' 

3. Indemnity of Assll!lior. From and after the Effective Date, As,signorwill 
reiinbnrse, indemnify, and hold hannIess Assignee, its partners and affiliates, and its and their 
respective directors, officers, agents, employees, successors, and assigns (each, an "Indemnified 
AsSignee Party") against and in respect of any and all damages, losses, deficiencies, liabilities, 
assessments, fines,judgments, costs, and other expenses (mcluding, without limitation, 
reasonable legal fees and expenses) incurred or suffered by any Indemnified Assignee Party that 
result from, relate to, or arise out of the Agreement, on account of any fact or circumstance 
occurring or existing before the Effective Date. 

510695,2 I 

06-1955 2H 7 of 8



County TowetSLT 

. 4. . Indemnity of Assignee. From and after the Effective Date, Assignee: will 
reimburse, indemnify,'and hold harmless ~ignor, its partners and affiliates, and' its and their 
iespective directors, c)fficei:s, agents;" employees, successors, and assigns (eaCh. an "liidemnifj.ed 
Assignor party") agai,nst and in respect of any and all damages, losses, deficiencies, liabilities, 
. assessments, fines, judginenls, costs; and other expenses (inclUding, without limitation. 
reasonable legal fees and exp~) incurred or s\lft'ered by any Indemnified Assignor Pany that 
result mm, relate to, or arise out of the Agreement, on aCcount of any fact or c~wnstance first 
occw;ring or first existing on or after·the Effective Date. . 

. . 
5. Collnternarts. This Assigninent ~ Assumption Agreement may be eXecuted in 

· twO or more counteq>artS, each ofwhic;h Win be deemed a:n ori~, but all.ofwhich together 
· will constitute one and the same instrument. " . . . . 

IN WITNES.S WHEREOF, each PartY has execqted or caused its duly I\uthorized 
· repJ:illientative to exeCute Ibis Assignment and Assumption Agreement for and on its behalf as of 
· ·the Effective Date.' . 

ASSIGNOR: 

Erborado Cellular, .. 
.' a C8tifurnia OOrporaii9n. 

' .. dba Mountain Cellular. 

·By.~~~~~ ____ _ 
Harry H. Baker 
Its President 

ASSIGNEE: 

Cellco Partnership, 
. a Delaware general partnership, 
dlla Verizon Wireless 

By. fll&l~ JJL 
Name: m{k/~C<.fet hld!Y>fl.rl . 

Title: tiP 13 w;ioes5 J)eI/C-1 Df /herd-

Sl0695.2 2 
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