Before the
FEDERAL COMMUNICATIONS COMMISSION
Washington, D.C. 20554

In the Matter of

WC Docket No. 05-65
DA 05-656

SBC Communications Inc. and
AT&T Corp.

Application Pursuant to Section 214 of the
Communications Act of 1934 and Section 63.04
Of the Commission’s Rules for Consent

To the Transfer of Control of AT&T Corp. to
SBC Communications Inc.
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NATIONAL TELECOMMUNICATIONS COOPERATIVE ASSOCIATION
RESPONSE TO PLEADINGS FILED

The National Telecommunications Cooperative Association (NTCA)* submits its
response to pleadings filed in the Federal Communications Commission’s (Commission’s
or FCC’s) Public Notice in the above-referenced proceeding.? NTCA urges the
Commission to adopt several proposed market power safeguards offered by NTCA and

other interested parties in this proceeding as a condition of approving the proposed

L NTCA is the premier industry association representing rural telecommunications providers. Established
in 1954 by eight rural telephone companies, today NTCA represents more than 560 rural rate-of-return
regulated telecommunications providers. All of NTCA’s members are full service incumbent local
exchange carriers (ILECs) and many of its members provide wireless, cable, Internet, satellite and long
distance services to their communities. Each member is a “rural telephone company” as defined in the
Communications Act of 1934, as amended (Act). NTCA’s members are dedicated to providing
competitive modern telecommunications services and ensuring the economic future of their rural
communities.

2 In the Matter of SBC Communications Inc. and AT&T Corp., Application Pursuant to Section 214 of the
Communications Act of 1934 and Section 63.04 of the Commission’s Rules for Consent to the Transfer of
Control of AT&T Corp. to SBC Communications Inc., WC Docket No. 05-65, DA No. 05-656, (rel. March
11, 2005). (Public Notice).
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SBC/AT&T merger. NTCA specifically requests that as a condition of the SBC/AT&T

merger, the Commission require a merged SBC/AT&T to:

1.

Provide rural ILECs other small companies with the same quality, terms,
conditions and prices to interconnect and gain access to SBC/AT&T’s
facilities that comprise the public switched telephone network (PSTN) as
SBC/AT&T offers to its affiliates and subsidiaries, as well as other companies
of similar size to SBC/AT&T.® This will prevent rural carriers and other
small companies and their customers from receiving reduced service quality
and/or unreasonable rates for these facilities.®

Provide rural ILECs and other small companies with the same quality, terms,
conditions and prices to interconnect and gain access to SBC/AT&T’s Internet
protocol (IP) backbone facilities as SBC/AT&T offers to its affiliates and
subsidiaries, as well as other companies of similar size to SBC/AT&T.”
SBC/AT&T should not be allowed to interconnect with MCI or a newly
merged Verizon/MCI for free, but demand interconnection/access fees from
all other smaller carriers seeking access to SBC/AT&T’s IP backbone
facilities.

To the extent that the newly formed SBC/AT&T will provide and control
distribution of video programming, the Commission should require
SBC/AT&T to provide access to this video programming to rural ILECs and
other small companies with the same quality, terms, conditions and prices as
SBC/AT&T offers to its affiliates and subsidiaries, as well as other companies
of similar size to SBC/AT&T.

Provide Most Favored Nation (MFN) conditions on all of SBC/AT&T’s
contracts involving interconnection and access to the PSTN, IP backbone and
video programming so that rural carriers and other small companies can
obtain the same favorable terms, conditions and prices that large carriers, or
affiliated carriers of SBC/AT&T, receive in their contracts with SBC/AT&T.

Make all of SBC/AT&T’s contracts involving interconnection and access to
the PSTN, IP backbone and video programming public information and not
subject to non-disclosure agreements. This will assist ensuring rural carriers
and other small companies and their customers to receive the same quality
service and reasonable prices for these facilities and services.

® Vonage Comments pp. 7-8.

* Independent Alliance Comments p. 8.
® VVonage Comments pp. 9-13.

® Independent Alliance Comments p. 8
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NTCA believes that these conditions will be necessary in order to ensure that a
new giant vertically SBC/AT&T will interconnect their facilities with small
communications companies at reasonable rates, terms and conditions. Consolidations of
this magnitude without market power safeguards will only enhance the market power of
this and other future mega voice/data/video corporations to dictate the prices, terms and
conditions in contracts with small communications, broadband, video, voice over Internet
protocol (VolP), and other IP-enabled service providers. With unchecked market power,
this multibillion dollar company will have a greater opportunity to conduct predatory
pricing and implement discriminatory practices against their much smaller competitors.

Small communications, broadband, IP and video companies have very little
leverage in negotiations with large companies. Large vertically integrated corporations
can walk away from negotiations, small companies cannot. Non-disclosure agreements
shield the public from any discriminatory rates and conditions that may be imposed on
small providers seeking wholesale interconnection to the PSTN, IP backbone and video
content from large providers. As a condition of this and any future mega-merger
approvals, NTCA urges the Commission to prohibit non-disclosure agreements and allow
small carriers MFN status concerning SBC/AT&T’s contracts involving the connection to
the IP backbone, access to video content, and interconnection of telecommunications and
information services between SBC/AT&T and other companies.

The Commission review of this and other mega-merges must be very sensitive to
the merger’s potential impact on competitors, consumers and the public interest. If this
and other new mega-corporations abuse their market power, small communications

providers could be harmed dramatically and rural consumers could find themselves in a
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world without certain services or a world without competition for voice, video or data
services in their rural communities. Such a result would be contrary to the
Communications Act’s goals of ensuring universal service, promoting the deployment of
advanced services, developing competition and maintaining affordable rates for all
Americans.

For the above stated reasons, NTCA urges the Commission to adopt the proposed
market power safeguards above as a condition of the proposed SBC/AT&T merger.

Respectfully submitted,

NATIONAL TELECOMMUNICATIONS
COOPERATIVE ASSOCIATION

By:_/s/ L. Marie Guillory
L. Marie Guillory
(703) 351-2021

By: _/s/ Daniel Mitchell
Daniel Mitchell
(703) 351-2016

Its Attorneys

4121 Wilson Boulevard, 10" Floor
Arlington, VA 22203

703 351-2000

May 10, 2005
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CERTIFICATE OF SERVICE

I, Gail Malloy, certify that a copy of the foregoing Response to Pleadings Filed of

the National Telecommunications Cooperative Association in WC Docket No. 05-65, DA

05-656 was served on this 10th day of May 2005 by first-class, U.S. Mail, postage

prepaid, or via electronic mail to the following persons.

/s/ Gail Malloy

Chairman Kevin J. Martin

Federal Communications Commission
445 12" Street, SW, Room 8-A201
Washington, D.C. 20554

Commissioner Kathleen Q. Abernathy
Federal Communications Commission
445 12" Street, SW, Room 8-B115
Washington, D.C. 20554

Commissioner Michael J. Copps
Federal Communications Commission
445 12" Street, SW, Room 8-A302
Washington, D.C. 20554

Commissioner Jonathan S. Adelstein
Federal Communications Commission
445 12" Street, SW, Room 8-C302
Washington, D.C. 20554

Best Copy and Printing, Inc.
445 12th Street, SW

Room CY-B402
Washington, D.C. 20554
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Gail Malloy

Gary Remondino

Comepetition policy Division

Wireline Competition Bureau

Federal Communications Commission
445 12" Street, SW

Room 5- C143

Washington, D.C. 20554

Marcus Maher

Competition Policy Division

Wireline Competition Bureau

Federal Communications Commission
445 12" Street, SW

Room 5C360

Washington, D.C. 20554

Scott Feira, Esq.

Arnold & Porter LLP
555 12" Street, NW
Washington, D.C. 20004

David L. Lawson

Sidley Austin Brown & Wood LLP
1501 K Street, NW.

Washington, D.C. 20005
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Bill Dever

Competition Policy Division

Wireline Competition Bureau

Federal Communications Commission
445 12" Street, SW

Room 5-C266

Washington, D.C. 20554

Mary Shultz

Wireless Telecommunications Bureau
1270 Fairfield Road

Gettysburg, PA 17325

Jeff Tobias

Wireless Telecommunications Bureau
Federal Communications Commission
445 12" Street, SW

Room 3A432

Washington, D.C. 20554

David Krech

Policy Division

International Bureau

Federal Communications Commission
445 12" Street, SW

Room 7-A664

Washington, D.C. 20554

Joann Lucanik

International Bureau

Federal Communications Commission
445 12" Street, SW

Room 6-A660

Washington, D.C. 20554

Charles Iseman

Office of Engineering and Technology
Federal Communications Commission
445 12" Street, SW

Room 7-A363

Washington, D.C. 20554
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Jonathan Levy
Office of Strategic Planning
and Policy Analysis
Federal Communications Commission
445 12" Street, SW
Room 7-C362
Washington, D.C. 20554

Paul S. Timpaneli, President and CEO
Bridgeport Regional Business Council
10 Middle Street

Bridgeport, CT 06604

National Association for Latino
Leadership and Achievement

8612 Claiborne Ct

Orlando, FI 32825

Albert A. Foer, President

American Antitrust Institute

2919 Ellicott Street, NW, Suite 1000
Washington, D.C. 20008

Jonathan L. Rubin

Senior Research Fellow

American Antitrust Institute

2919 Ellicott Street, NW, Suite 1000
Washington, D.C. 20008

William B. Wilhelm, Jr., Esq.
Russell M. Blau, Esqg.

Troy F. Tanner

Swidler Berlin LLP

3000 K Street, NW, Suite 300
Washington, D.C. 20007

George C. Landrith
Frontiers of Freedom
P.O. Box 69

Oakton, VA 22124
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Carol Caruso, Senior Vice President
Greater Cleveland Partnership
Tower City Center

50 Public Square

Suite 200

Cleveland, Ohio 44113

Paul Kouroupas, Vice President
Regulatory Affairs

Global Crossing North America, Inc.

200 Park Avenue, 3" Floor

Florham Park, NJ 07932

Teresa D. Baer

E. Marcellus Williamson

Jeffrey A. Marks

Latham & Watkins LLP

555 Eleventh Street, NW, Suite 1000
Washington, D.C. 20004

Douglas Dougherty, CAE, President
Illinois Telecommunications Association
3000 East Monroe Street

Springfield, IL 62701

Margaret Moran, Immediate Past State
Director for Texas

National Vice President for Women

League of United Latin American
Citizens

115 East Travis

Suite 1400

San Antonio, TX 78205

Janine Migden-Ostrander, Consumers’
Counsel

David C. Bergmann, Chair

NASUCA Telecommunications
Committee

Terry L. Etter, Assistant Consumers’
Counsel

Office of the Ohio Consumers’ Counsel

10 West Broad Street, Suite 1800

Columbus, OH 43215-3485
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NASUCA
8380 Colesville Road, Suite 101
Silver Spring, MD 20910

Cheryl A. Tritt, Esq.

Joan E. Neal, Esq.

Jennifer L. Kostyu, Esq.
Morrison & Foerster, LLP
2000 Pennsylvania Ave., NW
Washington, D.C. 20006-1888

Earl W. Comstock, Esq.
Sher & Blackwell

1850 M Street, NW
Suite 900

Washington, D.C. 20036

Thomas Jones

Wilkie Farr & Gallagher LLP
1875 K Street, NW
Washington, D.C. 20006

Brad E. Mutschelknaus, Esqg.
Edward A. Yorkgitis, Jr.

Kelley Drye & Warren LLP
1200 19" Street, NW, Suite 500
Washington, D.C. 20036

Kim D. Larsen
Lawrence E. Strickling
Broadwing Communications, LLC

1122 Capital of Texas Highway South

Austin, TX 78746

Grier C. Raclin
Joanna S. Lowry
Cathleen K. Wasilewski

Savvis Communications Corporation

12851 Worldgate Drive
Herndon, VA 20170
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Christopher J. Wright

Timothy J. Simeone

Bruce L. Gottlieb

Maureen K. Flood

Harris, Wiltshire & Grannis, LLP
1200 18™ Street, NW
Washington, D.C. 20036

To-Quyen Truong, Esq.

Jason E. Rademacher, Esq.

Dow, Lohnes & Albertson, PLLC
1200 New Hampshire Avenue, NW
Suite 800

Washington, D.C. 20036

Andrew D. Limpman
Eric J. Branfman

Patrick J. Donovan
Swidler Berlin LLP

3000 K Street, NW
Washington, D.C. 20007

Debbie Goldman

George Kohl

Communications Workers of America
501 Third Street, NW

Washington, D.C. 20001

Willard R. Nichols, President and
General Counsel

American Public Communications
Council

625 Slaters Lane, Suite 104

Alexandria, VA 22314

H.E. Scruggs, Senior Vice President
WillTel Communications LLC

One Technology Center

TC 15A

Tulsa, Oklahoma 74103
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Joshua Seidemann

Kraskin, Moorman & Cosson LLC
2120 L Street, NW, Suite 520
Washington, D.C. 20037

Jonathan D. Lee

Mary C. Albert
CompTel/Alts

1900 M Street, NW
Suite 800

Washington, D.C. 20036

Randolph J. May, Senior Fellow and
Director of Communications Policy
Studies

The Progress & Freedom Foundation

1401 H Street, NW

Suite 1075

Washington, D.C. 20005

Danny E. Adams

Kelley Drye & Warren LLP
8000 Towers Crescent Drive
Suite 1200

Vienna, VA 22182

John Paul Hammerschmidt, Chairman
Northwest Arkansas Council

100 West Center

Suite 300

Fayetteville, Arkansas 72701

Charles Abernathy, Esq.
Associate Director

Office of the State of Alaska
444 North Capitol Street, NW
Suite 336

Washington, D.C. 20001

Tim Sheehy, President

Metropolitan Association o f Commerce
756 N. Milwaukee — Suite 400
Milwaukee, WI 53202
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