CINNAMON WASHINGTON, DC ST. LOUIS CHICAGO

MUELLER 1875 Eye Street, NW 1714 Deer Tracks Trail 307 N. Michigan Ave
Suite 700 Suite 215 Suite 1020
Washington, D.C. 20006 St. Louis, MO 63131 Chicago, IL 60601
BARBARA S. ESBIN
Admitted in the District of Columbia direct: 202-872-681 phone: 312-372-3930
besbin@CinnamonMueller.com fax: 202-683-679
May 1, 2015

Via ECES

Marlene H. Dortch, Secretary

Federal Communications Commission
445 12t Street, SW

Washington, DC 20554

Re:  Applications of AT&T and DirecTV for Consent to Assign or Transfer Control of
Licenses and Authorizations; MB Docket No. 14-90

Dear Ms. Dortch:

On April 30, 2015, Ross J. Lieberman, Senior Vice President of Government Affairs,
American Cable Association (“ACA”), Gary Biglaiser (via teleconference), and the undersigned,
representing ACA, met with Commission staff to discuss its views on the combination of the
multichannel video programming distributor (“MVPD”) distribution assets of AT&T, Inc. (“AT&T”) with
the MVPD distribution and programming assets of DirecTV consistent with ACA'’s filings in the above-
referenced docket.! Attending the meeting on behalf of the Commission were: William Lake, Chief
of the Media Bureau, Sarah Whitesell, Deputy Chief of the Media Bureau, Jamillia Ferris, Attorney
Advisor of the Office of General Counsel, James Bird, Senior Counsel of the Office of General
Counsel, Marilyn Simon, Daniel Shiman, Chris Clark, Chad Guo, Susan Singer, Brendan Holland,
Charles Mathias, and Bill Dever. Kathryn Berthot, Octavian Carare, Andrew Wise, Tim Brennan,
Christopher Sova and Elizabeth Andrion participated via teleconference.

The merger of AT&T and DirecTV will create the single largest MVPD in the nation by
combining AT&T’s 5.7 Million U-verse video subscribers with over 20 million subscribers served by
DirecTV's direct broadcast satellite MVPD service. The deal thus combines two companies having
very significant roles in the downstream MVPD industry with three important regional sports network
(“RSN”) assets in the upstream video programming industry currently owned by DirecTV (Roots
Sports Pittsburgh, Rocky Mountain and Northwest) and an RSN in Houston (Roots Sports
Southwest) recently sold by Comcast Corp. to both AT&T and DirecTV. All ACA members compete
against DirecTV, some ACA members compete against AT&T U-verse, and over 100 ACA members
purchase an RSN from the Applicants.

During the course of the meeting, ACA discussed the vertical and horizontal harms the
proposed transaction will inflict upon competition and consumers and outlined the remedial
conditions needed to address them as reflected in a written presentation, a copy of which is enclosed
for the record.

ACA described how vertical harm will result from the increased incentive and ability of the
merged company to charge rivals higher fees for DirecTV's existing RSN programming and how
these added costs on rivals will undermine competition and consumers who will ultimately pay for

1 Applications of AT&T and DirecTV for Consent to Assign or Transfer Control of Licenses and Authorizations,
MB Docket No. 14-90, Comments of the American Cable Association at 8-20 (filed Sept. 16, 2014); Reply of the
American Cable Association at 3-14 (filed Jan. 7, 2015).
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them in the form of higher fees for pay television service. These same factors will cause increased
harm in the region where AT&T and DirecTV own and operate their newly acquired RSN, Roots
Sports Southwest. The transaction will cause horizontal harm due to the merged company’s ability to
wield its increased bargaining power over programmers to extract terms in its agreements that could
impede the ability of rivals to obtain the same programming at all or at non-discriminatory or fair
market rates.

ACA next discussed remedial conditions previously used by the Commission to address
vertical harms in transactions involving MVPD assets and flaws rendering them of little or no value to
smaller MVPDs. Finally, ACA described proposed remedial conditions that will offer meaningful
protections against both the vertical and horizontal harms of the AT&T-DirecTV merger.

This letter is being filed electronically pursuant to section 1.1206 of the Commission’s rules.

Sincerely,

Barbara Esbin

Enclosures (1)

cC: Marilyn Simon
Daniel Shiman
Chris Clark
Chad Guo
Sarah Whitesell
Susan Singer
Christopher Sova
Elizabeth Andrion
Brendan Holland
Jamillia Ferris
Charles Mathias
Bill Dever
Kathryn Berthot
Octavian Carare
William Lake
Andrew Wise
James Bird
Tim Brennan
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