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ASSIGNMENT AND ASSUMPTION AGREEMENT

This Assignment and Assumption Agreement is made as of - /5 /- 30 , 2004
(the “Effective Date”), between EI Dorado Cellular, a California corporation, dba Mountain
Cellular ("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
EI 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 subject 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 terms 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, indemnify, 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, indemnify, 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 or first existing on or after the Efféctive Date.

5. Counterparts. This Assignment and Assumption Agreement may be executed in
two or more counterparts, cach of which will be deemed an original, but all of which together

will constitute one and the same instrument.

IN WITNESS WHEREQF, 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:
El Dorado Cellular,

: ?éa California corporation,
<()lba Mountain

"'-.
~

@'30;'5

By:

i.-.

gNm RUSTYDUPRAY /- 307 e
Title: é/’)&urmd/m TRoard o Title:

‘Sw}o{r}/)joff

ASSIGNEE:

Cellco Partnership,
a Delaware general partnership,
dba Verizon Wireless

By: By:
Name: Name:
Title: Title:
508110.1
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WaLLER LaANSDEN DorTcH & Davis, PLLC

NasHvILLE CiTYy CENTER

WaLLeR LanspeN DorTcH & Davis, PLLC WaLLer Lanspen DoRTCH & Davis, PLLC
THE CHESAFEAKE BusiNESS CENTRE sl UnioNn STREET, SUITE 2700 802 SouTh MaiN StrEET
18616 Westoare CIrcLE, SuIiTe 108 Past Orrice Box 103s
BrenTwooD, TENNESSEE 37027.2019 FPosTt OFFicE Box 1oaase CowumMBla, TERNESSEE 384021025
b Bage
(eis Basemz NASHVILLE, TENNESSEE 37219-8966 (8313 anae031
WaLLER Lanspen Dortes & Davis, LLP (&18) 244-6380
AFFILATED WITH THE ProFessiotAL Lisitia Liamiuity CoMmany
520 SO0UTH GRAND AVENUE, SuiTE 800 Fax: (815) 244-58804
Los AnceLes, CALIFORNIA 920071
t213) 362-3680 www.wallerlaw.corn

Richard L. Pensinger
(615) 850-8726
rpensinger@uwallerlaw.com

December 8, 2004

VIA CERTIFIED MAIL
RETURN RECEIPT REQUESTED

El Dorado County General Services Dept.
360 Fair Lane

Placerville, California 95667

Attn: Director General Services

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/fa 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 Sheriffs
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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WaLLER LANSDEN DorTcH & Davis

A ProFessioNAL LiMiven LiasiLery Compasy

December 8, 2004
Page 2

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,

—
-

Richaxd L. Pem |
etS S50 - 5726

Enclosures

ce:  Ms. Barbara Ehmann (via first class mail)
Gerald Edgar, Esq. (via first class mail)
Matthew T. Harnis, Esq.

1069660.1
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Richard L. Pensinger
{615) 850-8726
mpensinger@wallerlaw.com

December 8, 2004

VIA CERTIFTED MAIL
RETURN RECEIPT REQUESTED

El Dorado County General Services Dept.
360 Fair Lane

Placerville, California 95667

Attn: Director General Services

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 SL'T” 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 Sheriffs

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:
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County Tower SLT

ASSIGNMENT AND ASSUMPTION AGREEMENT

'I'lus Asmgnment and Assumption Agreement is made as of December 1,2004 (the
“’Bffective Date™), between El Dorade Cellular, a California corporation, dba Mountain Cellular
("Assignor"), and Cellco Partnership, a Delaware general partnership, dba Verizon Wireless

(“Assignee”). _
RECITALS

. The parties enter into this Assignment and Assamption Agreeniciit on the basis of the
- followmg facts, understandings, and intentions.

. A.  This Assignment’ and Assuml:uon Agreement is entered into with refetence 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 (“County”),.and Assignor, as -
amended by that certain Amendment I dated September 28, 2004, by and between County and

Asslgnor (collectively, the “Agreement”).

B. Assignor desires to grant, convey, transfer, aud assign its right; title, and interest
in, to, and under the Agreement to Assignee, and Assignee desires to accept that assxgnment on,
and subject 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. Asslgnment. Assigror hereby assigns and transfers to Assignee all of Assigior's
r_iglit, title, and interest in, to, and under the Agreement effective on and as of the Effective Date.

-2 Assumption, Assignee hercby 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 perform all of the duties and obligations of Assignor thereunder, which arise and relatc
to the period on and after the Eﬁ'cctive Date.

3. Indemnity of Assi@or. From and after the Effective Date, Assignor will
reiinburse, indemnify, and hold harmless Assignee, its partners and affiliates, and its and their
respective directors, officers, agents, employees, successors, and assigns (cach, an "Indemnified
Assignee Party") against and in respect of any and all damages, losses, deficiencies, liabilities,
agsessments, 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.

5106952 1
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4. - Indemnity of Assignee. From and after the Eﬁ‘ectlve Date, Assignee Wlll
reimburse, indemnify, and hold harmless Assignor, its partuers and aﬁ'nhates, and its and their
respective directors, officets, agents; employees, successors, and assigns {each, an "Indemnified
Assignor Party") against and in respect of any and all damdges, losses, deficiencies, liabilities,

" -assessments, fines, judgiments, costs; and other expenses (including, without limitation,

- reasonable legal fees and expenses) incurred or suffered by any Indemnified Assignor Pasty that
" result ﬁ'om, relate to, or arise out of the Agreement, on account of any fact or clmmnstancc first
occumng or first existing on or afier- the Eﬂ'echve Date,

o 5. Conntemarts. This Assigninent and Assumpuon Agreement may be executed in
. two or more counterparts, each of which will be deemed an original, but all of which together
* will constitute orie and the same instrument.

IN WII'NESS WHEREOF each party has executed or caused its duly authorized.
" repregentative to execute this Asagnment and Assumptlon Agreement for and on its behalf as of
- the Efféctive Date. g .
ASSIGNOR:
| El'Dorado Cellular,.
. aCalifornia corporation,
"+ - dba Mountain Cellular.

Harry H. Baker
Jts President
ASSIGNEE:
Céllco Partnership,

. . aDelaware gencral parinership,
dba Verizon Wireless

By: / w(zﬂé_
Name: /Y]l aaret 6 fdrnan

Title: l/‘ID 430@;[&&55 Devc,/of /he_(z‘f'
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