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Additionally, the transaction will enable Verizon Wireless to add more spectrum capacity
to its existing holdings in other areas to enable it to better support the increasing demand for
broadband services and applications while maintaining or increasing both the quality and
capacity of existing voice services. As such, the transaction will increase Verizon Wireless’
already favorable economies of scope and scale and result in Verizon Wireless increasing
competition in the relevant expansion CMAs and nationally. The Commission has previously
found this range ofbenefits favers-approvat of- a'merger;=-and=the Commission‘should:make the
same determination here.

1. The Proposed Transaction Will Benefit Rural America

The transaction will particularly benefit customers in rural America. ALLTEL's licensed
footprint covers 265 RSAs and 1,455 counties defined as “rural” (i.e., having a population
density below 100 persons per square mile). The transaction will enable Verizon Wireless to

bring its considerable technical expertise and commitment to deploying cutting-edge, high speed
wireless broadband technology to these areas, many of which do not have any alternatives for
wireless broadband service today.

Verizon Wireless' commitment to deploying high speed wireless broadband services to its
customers is manifest. Verizon Wireless' EvDO network was the first widely-available wireless

broadband network in the United States. It is already available in areas where more than 200

B See SBC-AT&T Order, 20 FCC Red at 18,384 (4 182) (“The Commission has recognized

that ‘efficiencies generated through a merger can mitigate competitive harms if such efficiencies
enhance the merged firm’s ability and incentive to compete and therefore result in lower prices,
improved quality, enhanced service or new products.’”) (quoting Application of EchoStar
Commc 'ns Corp. (a Nv. Corp.), General Motors Corp., and Hughes Elecs. Corp. (De. Corps.)
(Transferors) and EchoStar Commc 'ns Corp. (a De. Corp.) (Transferee), Hearing Designation
Order, 17 FCC Red 20,559, 20,630 (9 188) (2002)); ALLTEL-WCC Order, 20 FCC Red at
13,103 (f 140) (“The Commission has previously noted the consumer benefits that flow from

expanded footpﬁnts.”) (citing Cingdlar—AT&T Wireless Order, 19 FCC Red at 21,604 (§217)).
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million Americans reside, including 248 major metropolitan areas and 232 major airports across
the country. It enables customers to access BroadbandAccess™ on their laptops, e-mail on their
PDAs, and Verizon Wireless’ VCast™ Video and Music services on their wireless phones.zv4

— ... Verizon Wireless also recently announced that its entire EvDO network now utilizes
EvDO Rev. A technology.”> The use of EvDO Rev. A allows Verizon Wireless® customers to
access wireless services and to download files as much as ten times faster than customers of
other wireless-service prowiderssthat use-differentbroadly depleyed network technolegiess For
mobile phones and laptop computers, customers can enjoy music, games, internet-enabled
applications, and full-featured mobile video. The EvDO Rev. A network additionally makes
possible new mobile emergency and safety applications, such as remote patient monitoring and
mobile robotics. Services and products are also available to support vehicle assistance
capabilities through VZNavigator in the form of maps and turn-by-turn directions. Such services
will benefit everyone living in the broadband area, not just former ALLTEL custome—rs, because
the introduction of new services by providers invariably drives competitive responses from other
providers in the intensely competitive mobile services marketplace, thereby increasing the
services and features available to all consumers.

ALLTEL’s customers—particularly those in rural areas—currently do not enjoy these

types of third generation wireless broadband services. ALLTEL currently offers EvDO Rev. 0 in

% In December 2007, Popular Science awarded VCast™ a “Best of What’s New Award” in

the Gadget category. Popular Science, Best of What’s New ‘07, ar
http://ww.popsci.com/popsci/flat/bown/2007/gadgets/item_54 html (last visited June 10, 2008).

2 See Verizon Wireless News Center, 100 Percent Of Wireless Broadband Network Now

Enhanced With Faster Speeds, June 29, 2007, at http:/news.vzw.com/news/2007/06/pr2007-06-
28h.html (last visited June 10, 2008). Verizon Wireless’ high speed data services represent the
most advanced wireless broadband technology with the broadest availability. As of the second
quarter of 2007, Verizon Wireless’ EvDO Rev. A service was available in 245 major
metropolitan areas.
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service areas covering 76 percent of its POPs, which is significantly slower in throughput speed
than Verizon Wireless’ EvDO Rev. A% In other areas, ALLTEL offers only 1xRTT, which
generally provides peak data rates of 144 kb/s—over twenty times slower than Verizon Wireless’
EvDO Rev. A network. While ALLTEL plans to offer its customers EvDO Rev. A, widespread
commercial availability throughout ALLTEL’s network is a number of years away.

Following consummation of the transaction, Verizon Wireless will bring its technical and
management expertise, as well as experience with state of the art technology, to bear for the
benefit of ALLTEL customers, including those in rural areas. The company plans to move
aggressively to upgrade all of ALLTEL's EvDO Rev. 0 cell sites to EvDO Rev. A; thereby
increasing EvDO Rev. A covered POPs in the ALLTEL footprint to 76 percent. Verizon
Wireless expects to complete that upgrade within one year after the closing date of the
transaction.

Starting in 2010 and beyond, tile company also plans to deploy Long Term Evolution
(“LTE”) technology using the 700 MHz spectrum that it recently won at auction.‘ Because
ALLTEL's network is primarily based on 800 MHz spectrum, its existing infrastructure is
particularly synergistic with LTE deployment and will facilitate the extensive build-out of LTE
within ALLTEL's footprint areas. In contrast, ALLTEL was planning to clear narrow slivers of
PCS and cellular spectrum for LTE deployment. Clearing legacy technology from PCS and
cellular spectrum can be a slow process and using narrow slivers of spectrum for LTE limits the
data rates and the number of customers that can be supported on the LTE system. Using the

greenfield 700 MHz spectrum enables Verizon Wireless to move more quickly with LTE

2 Verizon Wireless’ EvDO Rev. A network provides data rates of up to 3.1 Mbit/s

(downlink) and 1.8 Mbit/s (uplink), as compared to ALLTEL’s EvDO Rev. 0 network, which
offers theoretical data rates up to 2.4 Mbit/s (dewnlink) and .15 Mbit/s (uplink).
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deployment in the primarily rural ALLTEL markets and also enables the provision of higher data
rates to more customers on the LTE system. Rural consumers will clearly benefit from Verizon
Wireless' aggressive plans to deploy high speed broadband throughout the ALLTEL footprint.

.2. . The Proposed. Transaction Will Provide Substantial Additional
Benefits for Existing ALLTEL Customers

In addition to providing access to cutting-edge high speed broadband services, Verizon

Wireless’ acquisition of ALLTEL promises substantial additional benefits for existing ALLTEL
DR RS L G AV R Vo Yo g = PIENES - I b < Tes QTTAMN, XL AT LaTBLY LR K . “$ b faile =X = TR REFYL S Sole -

customers. The transaction will permit Verizon Wireless to offer service in many areas for the
first time. After the proposed transaction is consummated and ALLTEL is integrated with
Verizon Wireless, ALLTEL’s customers will enjoy Verizon Wireless’ superior quality of
service, seamless national coverage, improved customer care, access to a greater variety and
quality of services and content, increased choice in wireless devices, and a broader menu of rate

plans.

a. ALLTEL Customers Will Experience Improved Quality of
Service

ALLTEL’s customers will benefit from Verizon Wireless’ commitment to quality of
service and its proven track record of technical innovation. Verizon Wireless has invested $37
billion in the last seven years to increase the coverage and capacity of its award-winning national
network and to add new services. The result has been industry-leading customer satisfaction. As
a result of its investment in its network and in customer services, Verizon Wireless has received
the highest ranking in the fourth annual J.D. Power & Associates 2008 Business Wireless

Satisfaction Study™.%” This survey queried 2,478 businesses regarding overall customer

21 See J.D. Power & Associates, Press Release, J.D. Power & Associates Reports: Verizon

Wireless Ranks Highest in Satisfying Business Customers in Both Large Enterprise and
Small/Midsize Segments,
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satisfaction. Verizon Wireless was ranked higher than all other wireless carriers in overall
customer satisfaction for wireless data service, effectively meeting customer expectations and
requirements of both large enterprise and small/midsize business segments. Additionally, for the
fifth consecutive year, in 2008 Verizon Wireless topped the American Customer Satisfaction
Index survey, scoring significantly above the industry average and higher than every other

measured wireless company.?® For the third year in a row, Wireless Week named Verizon

- -Wirelessithe “@agrier of the Year, 2statingthat-ithe carrierhas=implemented new=polieies,

stepped out from the wireless pack and pursued an unexpected technology path for the future.”?
ALLTEL’s customers will also benefit from Verizon Wireless’ award-winning
commitment to customer care. For exémple, Veriéon Wireless’ Welcome Call program ensures
that every customer who signs up for .or changes an existing Verizon Wireless service plan
receives a Welcome Call from a Verizon Wireless customer service representative. The
customer service representative reviews the service plan the customer has chosen, discusses
features of the service and answers any questions that the customer may have. The Verizon
Wireless “Worry Free Guarantee” program allows subscribers to test-drive the network and new
equipment for 30 days and change calling plans at any time. Verizon Wireless’ customer care
initiatives have produced measurable successes as Verizon Wireless enjoys the highest level of

customer loyalty in the wireless industry. After the fourth quarter of 2007, Verizon Wireless

http://www.jdpower.com/corporate/news/releases/pressrelease.aspx?ID=2008054 (May 22,
2008) (last visited June 10, 2008).

2 See Verizon Wireless Awards and Accolades, http://aboutus.vzw.com/awards2008.html

(last visited June 10, 2008).
29 Id.
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announced that, for the thirteenth consecutive quarter, it had the lowest churn rate of all the
major wireless companies.*®

Verizon Wireless’ industry-leading results are directly related to meeting customers’
needs, as demonstrated by its Worry Free Guarantee and commitment to deliver the best overall
value proposition in the marketplace. One example of Verizon Wireless’ dedication to leading
the industry in value delivered to the customer is that its commitment extends to Verizon
Wireless customers who elect to terminate their service during the term of their contract.
Verizon Wireless was the first major carrier to prorate its customers’ Early Termination Fee.
These pro-consumer policies, and Verizon Wireless’ ongoing commitment to providing value in
the eyes of the customer, will be available to ALLTEL customers and other potential customers

in the ALLTEL footprint after Verizon Wireless completes integration.

b. ALLTEL Customers Will Experience Expanded Seamless

— Network Coverage - e

As aresult of the transaction, Verizon Wireless will expeditiously integrate ALLTEL’s
CDMA network into Verizon Wireless’ existing operations. Given the compatibility of
ALLTEL’s CDMA network equipment with Verizon Wireless’ existing CDMA network,
Verizon Wireless will be able to undertake a rapid and smooth integration of these two

networks.”! Some of the benefits of Verizon Wireless expanding its advanced network to

ALLTEL’s service areas are improved service quality and reliability, higher data rates and

30 See Verizon Wireless Customer Satisfaction Milestones,

http://aboutus.vzw.com/customersatisfaction/milestones.html (under heading of Feb. 4, 2008)
(last visited June 10, 2008).

A The map contained in Exhibit 3 highlights the new geographic areas that Verizon

Wireless will enter following the proposed transaction.
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improved spectral efficiency, and increased ability to meet public safety requirements and
emergency preparedness.

Following this integration, ALLTEL’s customers will enjoy seamless wireless coverage
throughout Verizon Wireless’ entire footprint—after consummation of the proposed transaction,
Verizon Wireless’ network will have substantial population coverage in every state with the
exception of Alaska (where Verizon Wireless is not currently licensed to operate 32

—Importantly, thesuniformity of the combined-network and-suppert=systems-will-permit =
subscribers to have a consistent look, feel and quality of service important to enhanced customer
satisfaction through this entire area. The services that customers grow to enjoy locally will thus
be seamlessly available to them as they travel throughout the country.

In addition to providing ALL'fEL's (and Verizon Wireless') customers with much more
seamless coverage across the nation, Verizon Wireless will continue to provide roaming services
to customers of other wireless carriers. ALLTEL currently has various agreements with other
carriers to provide roaming on ALLTEL's CDMA and GSM networks. Upon closing of the
transaction, Verizon Wireless will honor all of the terms of those CDMA and GSM roaming

agreements, thereby ensuring that other carriers' customers will continue to enjoy roaming

service.

32 See ALLTEL-WWC Order, 20 FCC Rcd at 13,103 (Y 140) (“The Commission has

previously noted the consumer benefits that flow from expanded footprints.”); Cingular-AT&T
Wireless Order, 19 FCC Red at 21,604 (] 217) (“With a larger footprint, not only can a carrier
offer competitive service to more consumers across the country, but also its customers may enjoy
enhanced service and/or lower prices because of factors such as the wider area in which the

carrier’s full handset functionality is operative and the carrier’s lessened reliance on roaming
agreements to fill out its coverage.”).
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c. ALLTEL’s Customers Will Have Access to a Greater Variety
of Services and Content

The transaction will enable ALLTEL customers to access the much broader range of
mobile music, video, television and other multimedia services offered by Verizon Wireless.
”Cur-ré'ntiy, content options for ALLTEL subscribers are limited. In contrast, Verizon Wireless
offers its customers the latest in business information, entertainment, and gaming services and

content. Verizon Wireless® exclusive services include VCast™—which was the first true 3G
ALy I ATIRTS R e - . o YIX YO RN SR r O T o lasg SLENSANERE BTA L LABVI AL LMy ID- FETN.

wireless broadband consumer multimedia service in the country. VCast™ allows customers to
view video on demand and graphics for 3D games because it runs on Verizon Wireless’ EvDO
Rev. A network. VCast™’s range of services includes VCast™ Music, VCast™ Video, and

VCast™ Mobile TV,* all of which offer content from the country’s most popular entertainment

and information sources.

e VCast™ Music is the world’s most comprehensive mobile music service with a
library of more than two million songs from well-known and independent artists.
 VCast™ Music allows Verizon Wireless’ customers to download music over the air
directly to their wireless phones and to their Windows XP PCs, and transfer new and
‘existing digital music from the PC to their wireless phones. Music lovers can also
take advantage of VerizonWireless’s recently launched VCast™ Song ID service, the
only service in the United States that enables users to capture information about a
song immediately, over-the-air, and then buy a Ringtone, Ringback tone or full-track
song, in one seamless process.

e VCast™ Video offers full-motion video clips of the latest news, sports scores and
plays, weather, 3D games, entertainment and more, directly on their wireless phones.
Updated regularly, customers can get entertainment in ten categories, including
Music, Showcase, Comedy, News, Sports, Net’s Best, TV to Go, Latino, Kids, and
Spiritual.

e VCast™ Mobile TV gives customers full-length broadcast-quality television
programs on their wireless phones. Through its relationship with Qualcomm’s
MediaFLO venture, VCast™ Mobile TV is available to Verizon Wireless subscribers

3 VCast™ Mobile TV services are integrated with Verizon Wireless’ 3G data services, but

content is provided via Qualcomm’s MediaFLO service using 700 MHz spectrum.
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in more than 30 of the nation’s largest cities and operates 24 hours a day, bringing
* viewers content from many of the world’s best-known entertainment brands.

Verizon Wireless’ national coverage and over 67 million subscribers are very attractive to
corporate Ypartners, allowing Verizon Wireless to offer cross-brand applications and a full array
and diversity of content. For example, Verizon Wireless has paired with ESPN to provide access
to ESPN’s regularly updated video clips, providing consumers with the latest sports news and
information, game analysis and reporting from ESPN experts and personalities, highlights from
college football and basketball games, fantasy games, statistical analysis and reviews, X Games
and ESPN original programming. Other popular sources of video content available through
Verizon Wireless include YouTube, CBS, Comedy Central, Fox, MTV, NBC News, NBC
Entertainment and Nickelodeon, ABC News Now, Fox Sports, Country Music Television, Just

for Laﬁghs, CNN to Go, ET to Go, the Wall Street Journal, AccuWeather.com, The Weather

Channel, Sesame Street, Maxim, Atom Films, and Heavy.com. Verizon Wireless also has paired -

with multiple game developers to provide a wide variety of state-of-the-art mobile games,
including SEGA’s Sonic The Hedgehog, Hands on Mobile’s Guitar Hero III Mobile,
Nickelodeon Kids and Family Group’s AddictingGames’ Qwikies, and Mobitween’s Mobigamz.
The transaction will enable ALLTEL customers to enjoy access to such expanded content and
services. Verizon Wireless also offers other services using Global Positioning System data,
including Chaperone, which gives parents the ability to identify the location of their child's
phone, and VZNavi gator, which provides driving directions and map information.

d. Verizon Wireless’ Open Develoﬁment Initiative Allows

ALLTEL Customers Access to a Greater Number of Devices
and Applications

The transaction also will provide ALLTEL’s customers with access to third-party devices

and applications because of Verizon Wireless’ groundbreaking Open Development Initiative
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(“ODI”). - In November 2007, Verizon Wireless announced that it will provide customers the
option to use any device that meets the company’s published technical standards, which includes
the ability to physically connect to the Verizon Wireless network, and to use any application the
customer chooses on these devices.* This new choice will be available to all Verizon Wireless
consumers by the end of 2008. ODI will spur innovation and expand customer choice of
products available to run on the company’s network. Through this openness, Verizon Wireless
expects an innovative array of devices and applications to be deployed on its network.

For example, ALLTEL’s customers will be able to use phones not only offered by
Verizon Wireless but also by other CDMA carriers and smaller manufacturers that do not sell
their phones through any carrier. These products, however, will not be limited to just wireless
phones. The growth potential lies in c-onnections—not only people-to-people connections, but

connections of all kinds. Some of the ideas that developers are working on are a]ready

conceptuahzed like medical dev1ces and gaming consoles, but many have yet to be defined.
ALLTEL’s customers, as well as all wireless consumers, will benefit from this expanded choice

and innovation as a result of Verizon Wireless’ ODI.

e. ~ALLTEL’s Customers Will Have Access to the Greater
Variety of Wireless Devices Verizon Wireless Traditionally
Offers to Its Customers

Verizon Wireless has tradifionally offered a wide variety of wireless devices, including

the most 1nnovat1ve and soph1st1cated handsets to its customers ThlS is largely due to
economies of scale arising from a much larger subscriber base, enhanced access to capital, and

advanced technological and software capabilities. The transfer of control of ALLTEL to Verizon

34 Verizon Wireless to Introduce ‘Any Apps, Any Device’ Option for Customers in 2008,

News Release (Nov. 27, 2007), http:/news.vzw.com/news/2007/11/pr2007-11-27 html (last
visited June 10, 2008).
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Wireless will permit ALLTEL’s customers to gain access to the wider variety of handsets
Verizon Wireless directly offers to its customers. ALLTEL’s customers currently have access to
15 models: of phones, 9 PDA/Smartphones or Blackberry devices, and 4 PC cards. In contrast,
Verizon Wireless offers over 30 models of phones (a selection that includes the broadest aﬁay of
Hearing Aid Compatible compliant devices of any national carrier), 13 PDA/Smartphones or
Blackberry devices, and 8 PC cards. The full array of handsets available to Verizon Wireless
customersi—and, after the transaction, to ALLTEL customers—includes Verizon Wireless’
branded hz;lndsets and devices that take advantage of the faster speeds provided by the EvDO
Rev. A network enhancements. These devices, which will be available to ALLTEL’s customers
for the first time, include Verizon Wireless’ USB727 wireless modem, V740 ExpressCard,
AirCard 595 and PC5750 PC Cards, all of which are fully compatible with the company’s

enhanced wireless broadband networks.

f. ALLTEL?’s Customers Will Have Access to Enhanced Service
Plans

. Verizon Wireless offers a variety of service plans with data bundles and packaged
offerings. ;All Verizon Wireless bundled service plans include unlimited nights and weekends
and unlimited mobile-to-mobile minutes. ALLTEL’s bundled service plans also include
unlimited nights and weekends and unlimited mobile-to-mobile minutes. The proposed

: ._transéctionw.ill,immcdiately.expand_the unlimited mobile=to-mobile minutes.calling base of both
companies to 80 million subscribers. ALLTEL s customers could thus place unlimited mobile-
to-mobile calls to an exponentially expanded number of people (from 13 to 80 million) without
tapping into their monthly minutes bucket. This will result in significant cost savings for
ALLTEL’s customers. Likewise, Verizon Wireless’ mobile-to-mobile in-network.calling base

will increase from 67 to 80 million, again generating cost savings for customers.
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ALLTEL’s customers will also benefit for the first time from Verizon Wireless’
Nationwide and America’s Choice plans, which provide a choice in the amounts of bundled
minutes tqgether with no roaming or long distance charges for calls on the Verizon Wireless
preferred network in the United States. ALLTEL currently charges its customers $0.59 per
minute for nationwide roaming and $0.40 per long distance minute while roaming in certain
parts of the United States that are not part of its National Freedom coverage area. Verizon
Wireless:alse offers family/small-grouprand-shared minute plans-for-multiple-user households
and small businesses, plans targeted to business accounts with over 100 lines and national
accounts with over 1,000 lines, and a national pre-paid product that enables individuals to obtain
wireless voice services without a long;term confract by paying in advance.

On February 19, 2008, Verizon Wireless was the first major wireless carrier to offer truly
unlimited flat rate voice plans. The basic unlimited voice plan was offered at $99.99 a month
with unlimited minutes. ALLTEL’s customers will have the benefit of this plan and future
innovations from Verizon Wireless.

3. The Proposed Transaction Will Yield Extensive Benefits for Existing
and Future Verizon Wireless Customers

In addition to producing substantial benefits for ALLTEL customers, the proposed

transaction will also yield extensive benefits for existing Verizon Wireless customers and,

indeed, for all mobile customers in these areas. The transaction expands Verizon Wireless’
licensed footprint into all or portions of 54 new CMAs where the company currently has no
cellular or PCS spectrum, while adding spectrum capacity to support increasingly popular
broadband services and applications in others. Verizon Wireless customers will thus enjoy the

expansion of seamless network access and wireless broadband services, cost savings through

M.



increased efficiencies and greater economies of scale, and the formation of a stronger competitor
in the already highly competitive wireless market.

a. Additional Spectrum Will Allow for Greater Roll-out of
Broadband and Network Access

The proposed transaction will benefit Verizon Wireless’ existing and future customefs by
expanding the area in which Verizon Wireless can offer wireless broadband services.
Specifically, ALLTEL holds spectrum and provides service in 11 rural CMAs where Verizon
Wireless does not currently hold either 800 MHz cellular or 1.9 GHz PCS spectrum.”® In
addition, ALLTEL holds spectrum in parts of 43 other CMAs where Verizon Wireless lacks
complete 800 MHz or 2 GHz license coverage.*

The transaction will thus provide Verizon Wireless with access to areas—particularly
rural areas with large geographic footprints—in which it is not currently providing service.
Customeré in those areas, in turn, will have access to Verizon, Wireless’ broadband services
locally. Many of the rural areas served by ALLTEL are adjacent to major metropolitan areas
served by Verizon Wireless.>” ALLTEL cannot provide service in the adjacent metropolitan
areas and ﬁherefore relies on roaming agreements when its customers travel or commute to those
areas. Likéwise, Verizon Wireless relies on roaming agreements when its customers from the

metropolitan areas travel to the adjacent rural areas served by ALLTEL. The merger will allow

35 Seen.211, supra.

36 See n.22, supra.

3 These include CMA002, Los Angeles; CMA003, Chicago; CMA005, Detroit; CMA008,
Washington; CMA009, Dallas; CMAOQ11, St. Louis; CMA012, Miami; CMAO13, Pittsburgh;
CMAUO015, Minneapolis; CMAO017, Atlanta; CMAO18, San Diego; CMA019, Denver - Boulder;
CMAO021, Milwaukee; CMA024, Kansas City; CMA031, Columbus; CMA033, San Antonio;
CMA036, Memphis; CMA039, Salt Lake City; CMA041, Birmingham, and others. All told,
ALLTEL has cellular or PCS spectrum adjacent to 75 MSAs where it does not hold similar
spectrum,
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customers of both companies in the adjacent and served areas to receive contiguous coverage at
metropolitan-rural area boundaries and receive more extensive seamless on-network service.

In addition to increasing Verizon Wireless’ coverage footprint by integrating ALLTEL’s
CDMA operations in areas where Verizon Wireless does not currently operate, the proposed
merger will enhance Verizon Wireless’ ability to deploy new services in areas where its coverage
overlaps with ALLTEL. ALLTEL has network assets—including both spectrum and radio
towers—that can be incorporated into the Verizon Wireless network. Additional towers and
transmittiﬁg facilities could enhance Verizon Wireless’ signal strength in some areas and e;lable
better allocation of network resources in others. ALLTEL's facilities will also expedite the roll-
out of Veﬁzon Wireless' 700 MHz LTE spectrum both from a cost and speed of deployment
perspective. Even more importantly, the additional spectrum held by ALLTEL in particular
CMAs will allow Verizon Wireless to deploy new wireless broadband services (for which there
is rapidly growing demand) and, in other areas, to enhance capacity that exists. In fact, with
Verizon Wireless’ EvDO Rev. A broadband offerings, the data throughput speeds available to
subscribers depend upon the loading of the serving cell site and the available spectrum at the cell
site. Greafer spectrum availability, therefore, will translate into faster broadband access as
demand for that service continues to grow.

By facilitating the continued deployment of wireless broadband in ALLTEL’s rural
territories, Verizon Wireless will further enhance the already competitive wireless data industry.

Analysts expect strong growth in wireless data over the next several years.® Laptops already

38 See Mindbranch, North American Wholesale Private Line Services Markets (June 2007),

http://www.mindbranch.com/North-American-Wholesale-R1-5920/ (last visited June 10, 2008)

(“In 2006, wireless data revenues increased by approximately 84 percent over 2005, and ... the
wireless data segment is bound to grow further.”).
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represent more than 50 percent of all PCs, and this percentage is expected to continue to grow.>
But to take advantage of these developments, wireless carriers like Verizon Wireless require
sufﬁcient‘ amounts of spectrum to support expanded service offerings that will stimulate growth
in demand from additional customers and usage per customer. The proposed transaction will add
to Verizon Wireless’ ability to offer new broadband services in the overlap areas.

b. Synergies Will Increase Efficiency and Provide Economies of
Scale and Scope

As discussed below, the proposed transaction will result in significant operational
synergies driven by reduced capital and operating expense savings. Verizon Wireless expects to
realize synergies with a net present value, after integration costs, of approximately $9 billion,
including roaming expense savings, elimination of redundant facilities, and a reduction in sales,

general, administrative, marketing and customer service costs. Synergies are expected to

—generate-incremental-cost savings of $1 billion in the second-year afterclosing.- These reductions

in cost will inure to the benefit of consumers.
1) The Merger Will Provide Cost Savings Through
Elimination of Roaming Costs Between ALLTEL and
Verizon Wireless
Atpresent, ALLTEL and Verizon Wireless are roaming partners on each others’ CDMA
networks, although both ALLTEL and Verizon Wireless also currently roam on other carriers’

networks. The savings resulting from each company’s roaming traffic moving onto the

expanded Verizon Wireless network will be substantial. In addition, Verizon Wireless will be

3 See Michael Kanellos, Notebooks pass desktops in U.S. retail (Feb. 1, 2006), CNET

News.com at http:/news.com.comy2100-1044 _3-6033967.html (last visited June 10, 2007)
(“Notebooks accounted for 50.9 percent of personal computers bought at retail in 2005, while
desktops accounted for 49.1 percent.””); Agam Shah, Retailers increasingly boost notebook sales
(Mar. 9, 2008), PC World, at http://pcworld.about.com/od/notebooks/Retailers-increasingly-
boost-n.htm (last visited June 10, 2008) (“[n]otebook shipments totaled 33 million in the fourth
quarter of 2007, growing 41 percent.”).
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able to save the costs currently incurred by both companies as a result of having to administer the
companieé’ roaming agreements. The FCC previously has found that savings on roaming costs

inure to the benefit of consumers and are an important factor in judging the benefits of a merger

or acquisition,*’ S -

(2)  The Integration of the ALLTEL and Verizon Wireless
Networks Resulting from the Proposed Merger Will
Result in Significant Cost Savings

e ALLTEE=currently operates.CDMA-networks in-various-GCMAs.-After. consummation,

Verizon Wireless will quickly integrate these networks into its pre-existing network. The
transition can proceed quickly, given the compatibility of the equipment with Verizon Wireless’
existing CDMA network. Deployment is clearly expedited through the acquisition of an existing
network, as opposed to acquiring bare spectrum and having to build it out. In those markets
where Verizon Wireless already provides facilities-based service, substantial cost savings may
also be achieved through the eliminat'ion of redundant cell sites and trans;;ort facilities. Some of
the assets Will be able to be redeployed to accelerate and reduce the costs of build-out in other
areas. Verizon Wireless expects the combined companies' increased scale will provide
significant purchasing volume benefits as well.

(3)  The Proposed Transaction Will Reduce Advertising and
Administrative Costs

As a result of the integration of the ALLTEL and Verizon Wireless customer bases, the

advertising and administrative costs associated with servicing customers will be reduced. For

0 See Cingular-AT&T Wireless Order, 19 FCC Red at 21,605 (4§ 219) (finding that

reductions in marginal costs for wireless carriers are “likely to benefit consumers through lower
price and/or increased service.”); ALLTEL-WWC Order, 20 FCC Red at 13,108 (] 151)
(“ALLTEL’s merger with WWC would reduce its roaming costs in geographic markets where
ALLTEL and WWC’s service areas do not overlap, and the elimination of roaming agreements
in these markets would directly benefit ... its customers.”).
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example, since Verizon Wireless advertises on a virtually nationwide basis, substantial savings
will be achieved by absorbing ALLTEL advertising expenses into Verizon Wireless’ existing
advertisiné efforts. The savings will be most significant in areas where Verizon Wireless already
targets customers.. Savings will also result from closing duplicate store and administrative office
locations and eliminating duplicative administrative expenses.

Thé integration of ALL.TEL’s billing system into Verizon Wireless’ in-house system
should alsb result in a substantial reduction in expenses. Verizon Wireless additionally offers
“my account” options that deliver significant benefits to customers (like free back-up protection
for saved ﬁhone contacts) and a new handset at promotional prices on an accelerated basis that
are not offered by ALLTEL. As ALLTEL’s customers take advantage of these convenient
services, further savings will follow. Indeed, Verizon Wireless continues to lead the industry in

cost efficiency.*!

4. The Proposed Merger Will Result in the Formation of a Stronger
Competitor in Today’s Highly Competitive CMRS Segment

The merger of ALLTEL’s wireless properties into Verizon Wireless will create a stronger
and more efficient wireless competitor with greater coverage in an industry where broad
coverage has proven to be paramount in attracting customers and driving competition. Vigorous
competition, in turn, will benefit all consumers in the combined company’s footprint—including
customers of ALLTEL.and Verizon Wireless=—by encouraging better quality of service, more
choices in service, applications, rate plans, and wireless devices, and lower prices.

The benefit to competition will be especially pronounced in ALLTEL areas not currently

served by Verizon Wireless. There, a new national provider will be available to provide

4 See Press Release, Verizon Reports Continued Strong Growth in 1Q 2008, Apr. 28, 2008,

at hitp://mews.vzw.com/news/2008/04/pr2008-04-28.html (last visited June 10, 2008).
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consumers with enhanced choices in both equipment and service. Consumers in the ALLTEL
areas will be able to select from Verizon Wireless’ broader variety of data services and content
offerings in addressing their communications needs. With a wider menu of options to choose
from-—including Verizon Wireless’ award winning service—the Applicants would expect
greater competitive pressure to be exacted upon existing competitors. The enhanced
competition, obviously, inures to the benefit of all customers in the combined company’s
footprint';:#heth%r or not they cheese-to-havestheir-wireless-needs-met by-thescombined company.
The merger of ALLTEL and Verizon Wireless also will make Verizon Wireless a more
vigorous ¢ompetitor in the provision of wireless broadband services—an area where the national
carriers have made significant investments in the past and continue to expand their offerings.
Clearly, AT&T Mobility, Sprint and T-Mobile are strong national competitors, with AT&T
having the largest customer base of any company. All three companies are actively deploying

3G and 4G networks.*
In addition, a new competitor will soon be entering the wireless broadband market.
Sprint Nextel and Clearwire recently announced a deal with cable providers Time Warner,

Comcast and Bright House, chipmaker Intel, and Google, under which Sprint Nextel’s and

Clearwire’s next generation wireless broadband businesses will be combined to form a new

" wireless communications company.* The combined company will have access to an average of

42 See, e.g., Press Release, T-Mobile USA, Inc., T-Mobile USA Begins Commercial 3G
Network Rollout (May 5, 2008), http://www.t-
mobile.com/company/PressReleases_Article.aspx?assetName=Prs_Prs_20080505&title=T-
Mobile%20USA%20Begins%20Commercial%203G%20Network%20Rollout (last visited June
9, 2008); Press Release, AT&T, AT&T Nears Completion of 3G Wireless Technology
Deployment That Delivers Broadband Wireless Speeds — For Downloads and Uploads (May 21,

2008), http://www.att.com/gen/press-room?pid=4800&cdvn=news&newsarticleid=25726 (last
visited June 9, 2008). '

“ Sprint and Clearwire to Combine WiMax Businesses, Creating a New Mobile Broadband
Company, News Release (May 7, 2008),
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150 MHz in the top 100 markets and an average of 100 MHz in areas outside the top 100
markets**—making it the largest spectrum holder in the United States.* The merger of
ALLTEL and Verizon Wireless will enable Verizon Wireless to compete more effectively with
this significant new player, as well as the existing players in the CMRS segment.

C. The Proposed Merger Will Not Significantly Harm Competition in Any
Product Market

The proposed transaction's combination of Verizon Wireless' and ALLTEL's largely

FOARLAES AU L e T TIRERMN 4= - iAo 2 Bt "sda o W 2 RO - . = ERLITIERIL VI

compiefnentary assets and capabilities will re‘:sult' in a truly nationwide provider that is able to
compete aggressively across the country. This is éigniﬁcant because the wireless business today
is increasingly national in scope with four major national providers competing vigorously
through pricing plans and service offerings that are national in scopg._These providers include
AT&T Mobility, currently the largest provider in terms of customers, which has itself assembled
an increasi;lgly nationwide reach; T-Mobile, which recently announced that it has begun the roll-
out of its third generation wireless network; and Sprint/Nextel, which with its partners in the
recently announced nationwide Clearwire venture has promised to leapfrog existing services.,
This transaction will do nothing to undermine that existing vigorous competition. Rather, it will
plainly promote it by offering consumers broader access to the many benefits, discussed in II(B),

that this merger makes possible, thus increasing the competitive pressures on rivals to offer

http://newsi:eleases.Sprint.com/phoenix.zhtml?c=127149&p=irol-
newsArticle_newsroom&ID=1141088&highlight=clearwire (last visited June 10, 2008).

4 “New Wireless Venture Seen Drawing Scant Regulatory Scrutiny,” Communications
Daily, at 4 (May 8, 2008) (“May 8, 2008 Comm. Daily Article”).

See “Sprint-Clearwire: Hessee: Spectrum Combo Puts New WiMax JV Two Years
Ahead of Competition,” Washingtonpost.com (May 7, 2008), available at
http://www.’washingtonpost.com/wp-dyn/content/article/ZO08/05/07/AR2008050701 164.html;
(S]t/ilfel I’;Iigl(l)glsa)s, “S, CLWR, Cable, Google Jump Start WiMax Drive; Time to Market Key”
ay 7, .
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consumers innovative, pro-competitive services and policies of their own. Moreover, as

explainedL in the discussion below, even applying the Commission's traditional geographic area
by geographic area analysis, the transaction will provide these benefits without material harm to
competition. in any geographic or product market.

1. The Analytical Framework
a, The Geographic Scope and Nature of the Relevant Product
Market
CIAOYITRIY  FATSEIRSe S 1T TN ESCE SRR 3 Mgt LTI eCES I LA o EETMYR. A e wddless
As the Commission has explained, “[m]ergers raise competitive concerns when they

reduce thé availability of choices to the point that the merged firm has the incentive and the
ability, either by itself or in coordination with other firms, to raise prices.”*® In other words, the
FCC’s concerns are triggered by market power, and the analysis of market power “begin[s] by
determining the appropriate market definitions to employ for the analysis, as well as identifying
relevant market participants.”™’ As discussed herein, the Applicants have analyzed the proposed
transaction under the Commission’s.ty'pical product market definition—a definition that
combines ipterconnected voice and data services, as 'well as residential and enterpﬁse services, in

a “combine;;d market for mobile telephony service.””*®

46 See, e.g., ALLT: EL-Midwest Order, 21 FCC Red at 11,539 (Y 22); Sprint-Nextel Order, 20

FCC Red at 13,981 (30); ALLTEL-WWC Order, 20 FCC Red at 13,066 (] 22); Cingular-AT&T
Wireless Order, 19 FCC Red at 21,556 ( 68); Horizontal Merger Guidelines, issued by the U.S.

Department of Justice and the Federal Trade Commission, at § 0.1 (Apr. 2, 1992, revised Apr. 8,

1997) (“DOJ/FTC Merger Guidelines™), at

http://www.usdoj.gov/atc/guidelines/horiz_book/hmg1.html (last visited Aug. 26, 2007).
47 See, e.g., ALLTEL-Midwest Order, 21 FCC Red at 11,541 (9 25); Sprint-Nextel Order, 20
FCCRed at 13,981 (Y 32); ALLTEL-WWC Order, 20 FCC Red at 13,067 (9 24); Cingular-AT&T
Wireless Order, 19 FCC Red at 21,557 ( 70).

®  See, eg., ALLTEL-Midwest Order, 21 FCC Red at 11,541 (9 26); Sprint-Nextel Order, 20
FCCRcd at 13,983 ( 38); ALLTEL-WWC Order, 20 FCC Rcd at 13,068 (] 29); Cingular-AT&T
Wireless Order, 19 FCC Red at 21,558 ( 74).

A0-



The Applicants have also undertaken the competitive analysis utilizing the smaller
geographic basis used by the FCC in prior wireless merger proceedings—CMAs.* Although the
Applicanté have utilized CMAs for purposes of analyzing this transaction in the interest of

_expedited processing, the market for mobile telephone service is, in fact, increasingly national in
scope. While a national geographic scope has been rejected in certain prior merger proceedings,
growing national forces—such as the increasing reliance on national rate plans—argue more and
more for redefining how the Commission judges the competitive effects of transactions.”® In
such regard, the 12" Annual Competition Report observes that “[t]he basic economic principle
for defining the scope of the relevant geographic market is to include two mobile services in the
same product market if they are essentially interchangeable from the perspective of most
consumers—that is, if consumers view them as close substitutes.” ! 1ike other national carriers,

Verizon Wireless primarily prices—and advertises—on a national basis, leaving very little room

for local (or even regional) variation in pricing.52 Most prices are set on a national level, and

9 The FCC has used “two sets of geographic areas that may be used to define local

markets—Component Economic Areas (‘CEAs’) and [CMAs].” See, e.g., ALLTEL-Midwest
Order, 21 FCC Rcd at 11,542 (Y 29); Sprint-Nextel Order, 20 FCC Red at 13,991 (] 57);
ALLTEL-WWC Order, 20 FCC Red at 13,072-073; (1§ 44-45); Cingular-AT&T Wireless Order,
19 FCC Red at 21,567-568 (f{ 104-105).

%0 On a national basis, it is clear that the proposed transaction will have no negative impact
on competition. The FCC’s 12th Annual Competition Report recognizes that there are four
national mobile telephone operators—AT&T, Inc., Verizon Wireless, Sprint Nextel Corp. and T-
Mobile USA. Implementation of Section 6002(b) of the Omnibus Budget Reconciliation Act of
1993; Annual Report and Analyis of Competitive Market Conditions With Respect to
Commercial Mobile Serives, Twelfth Report, 23 FCC Red 2241, 2254-55 ( 18) (12" Annual
Competition Report”). The proposed transaction will not diminish the number of nationwide
carriers.

3 12" Annual Competition Report, 23 FCC Red at 22,534 (] 13).
32 Indeed, as of May 2008, approximately 90.4 percent of current Verizon Wireless

subscribers have service plans based on national pricing, and close to 100 percent of new
subscribers are enrolled in plans with national pricing.
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therefore local market conditions are less relevant to a carrier’s competitive strategy than are
actions talgen by other national carriers. In fact, because of the demand for national coverage,
approximgtely 87 percent of the nation’s mobile customers subscribe to a national carrier or an
affiliate of anational carrier.”? This figure supports the conclusion that consumers shop for
national plans and shop national rates—all of which are set on a national level. Even if the
Commission does not accept that mobile services operate in a market with a national scope, it is
clear that strong national forces dislcipline competition in local markets.

b. Identification of Participants in the Relevant Product Market
In order to identify market participants, the FCC typically evaluates “whether spectrum is

within the input market for mobile telephony service by examining its suitability for mobile

3 €L

voice service,” an analysis that revolves around specific spectrum bands’ “physical properties,

the state of equipment technology, whether the spectrum is licensed with a mobile allocation and

corresponding service rules, aﬁd whether the spectrum is committed to anothef l;;e .tlnl-at
effectively precludes its uses for mobile telephony.”* In the AT&T-Dobson Order, the FCC first
noted that it had previously included “only cellular, broadband PCS, and . . . SMR.. . . spectrum,
which totals approximately 200 MHz,” and then determined that “the input market also includes

. . . an additional 80 MHz of ... 700 MHz spectrum . . . , bringing the total amount of spectrum

“stitable for mobile telephony nationwide to approximately 280 MHz.” %

53 12" Annual Competition Report, 23 FCC Red at 2362 (Table A-4).

% See e.g., ALLTEL-Midwest Order, 21 FCC Red at 11,543 (§ 31); Sprint-Nextel Order, 20
FCC Red at 13,992 (] 61); ALLTEL-WWC Order, 20 FCC Red at 13,071 (4 41); Cingular-AT&T

Wireless Order, 19 FCC Red at 21,560-61 ( 81).

% AT&T-Dobson Order, 22 FCC Rcd at 20,312 (1 27, 30). As a result, the FCC “revise[d]
the spectrum aggregation screen to 95 MHz, approximately one-third of the 280 MHz of the

spectrum suitable for mobile telephony today.” Id. at 20,313 (] 30).
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The Applicants agree that the range of input spectrum should include cellular, PCS,
ESMR and 700 MHz bands. However, the Applicants believe strongly this should not be the
only specfrum considered in defining the product market. Significant changes have occurred
recently that warrant revisiting prior FCC conclusions about whether to include certain additional
bands—and the competitors in them—in the analysis.’ S Indeed, the spectrum input market for
the current spectrum screen comprises less than half the spectrum currently available and being
used (or immimently:te-be used)for eomparable-wireless-services: As the Commission itself has
noted, “the Commission may from time-to-time need to re-evaluate whether additional spectrum
should be viewed as suitable for the provision of mobile telephony services.”>’ As discussed
below, recent developments warrant the agency’s re-evaluation of the relevant input spectrum,®

First, developments in the Broadband Radio Service/Educational Broadband Service

(“BRS/EBS”) 2.5 GHz spectrum have mooted the Commission’s previously articulated basis for

56 AT&T Dobson Order, 22 FCC Red at 20,314 (4 32) (stating “we conclude that neither
AWS-1 spectrum (1710-1755 MHz and 2110- 2155 MHz) nor BRS spectrum is available on a
nationwide basis. In many markets, this spectrum is currently committed to another use that
effectively precludes it use for mobile telephony, and it is unclear whether it will be available for
mobile use in the sufficiently near-term™).

ST ALLTEL-Midwest Order, 21 FCC Red at 11,543 (] 31 & n.129). In the 700 MHz Order,
in fact, the FCC found that “[t]here is potential for additional entry into the broadband market by
carriers operating on spectrum in the . . . Advanced Wireless Service (AWS), Broadband Radio
Service (BRS), and 3650-3700 MHz bands.” See also Applications for the Assignment of
License from Dériali PCS, L.L.C. to Alaska DigiTel, L.L.C. and the Transfer of Control of
Interests in Alaska DigiTel, L.L.C. to_.General Commc 'n, Inc., Memorandum Opinion and Order,
21 FCC Rcd 14,863, 14,878-879 (] 30) (2006) (stating “We do, however, anticipate that
sometime in the near future, as [700 MHz and AWS-1] spectrum becomes available for more
immediate use, as technological developments lead to performance and equipment advances, and
as spectrum allocations are revised, the Commission will need to re-evaluate whether additional

spectrum should be viewed as suitable for the provision of mobile telephony services.”).

58 At a minimum, consistent with its pronouncement in the AT&T-Dobson Order, the FCC

- must, “[i]n [its] detailed, case-by-case analysis of markets caught by the initial screen, .

con31der the extent to whlch AWS-1 or BRS licenses are in fact available locally, and 1f so

aclu;le them in the local spectrum input market.” 4T&T-Dobson Order, 22 FCC Red at 20 315
35 ‘
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omitting this spectrum from the product market.”> Most notably, the recently announced joint
venture between Sprint Nextel and Clearwire (with strategic investors Google, Intel, and major
cable television companies) “will compete head-to-head againsf the soon-to-be-launched 4G
offerings of Verizon Wireless and AT&T.”® The companies plan to rapidly deploy in the
BRS/EBS band “the first nationwide mobile WiMAX network to provide a true mobile
broadband experience for consumers, small businesses, medium and large enterprises, public
safety organizations and-edueational institutions 25} -Glearwire2s-CEO stated that{tfhe 2.5-GHz
band is best for mobile broadband services due to channel size and propagation characteristics,”
and that “[i]t’s ideal for broadband because high bandwidth wireless networks have to deliver
capacity, not just coverage.”? According to the company’s fact sheet on the deal, “Clearwire
expects to offer its mobile broadband services in urban, suburban and rural communities
nationwide, with 60 to 80 million people covered by its network by the end of 2009, 120 to 140"

million people covered by the network by the end of 2010, and the network ultimately covering

5 In the AT&T-Dobson Order, the FCC concluded that BRS/EBS is not currently part of
the input market for mobile telephony service because “the availability of BRS spectrum for new
mobile uses depends on the ongoing transition process.” AT&T-Dobson Order, 22 FCC Rcd at
20,315 (] 34). See also ALLTEL-Midwest Order, 21 FCC Red at 11,543 (] 31 & n.129). In prior
decisions the FCC based similar conclusions on a finding that the BRS/EBS spectrum “is
currently. subject to rebanding requirements.” The BRS/EBS services have matured
substantially, however, in the seven months since the AT&T-Dobson Order. Indeed, with respect
" to the transifion, as of May 26, 2008, the fransition has béen certified complete for 70 percent of
the US POPs, and transition plans have been filed covering two-thirds of the remaining POPs.
60 Applications of Sprint Nextel Corporation and Clearwire Corporation, ULS File No.
0003368272 (LEAD) (filed June 6, 2008), Description of the Transaction and Public Interest
Statement (“Clearwire Application”) at 16.

61. ) Clearwire Connections Home Page, http://www.clearwireconnections.com/pr/ (last
visited June 4, 2008).

62 New Wireless Venture Seen Drawing Scant Regulatory Scrutiny, Communications Daily
(May 8, 2008).
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more than 200 million people across the U.s.#

The companies note that the mobile WiMax
technoloéy they plan to utilize will operate at “speeds fast enough to conduct two-way video
conference calls, participate in online multiplayer games, and download multimegabit files in an
instant — épeeds that, until now, only wireline broadband services providers could offer.”%
The Sprint-Clearwire Application for approval of the venture states that the new
Clearwire “will be an effective new entrant in a rivalrous marketplace, offering broadband
service that will compete with numerous established players offering mobile and fixed

broadband services™®

—a clear statement of their intention to compete against Verizon Wireless,
AT&T, T-Mobile and other cellular, PCS and 700 MHz spectrum holders. Indeed, Dan Hesse,
Sprint’s CEO, stated that *““[t]he new Clearwire . . . will have an enviable 40 billion MHz pops

position,” which is ‘the largest spectrum position owned by one company’*“—and “[t]hat puts

63 UPDATE 1- Clearwire outlines growth for new Sprint venture, Reuters.com, June 12,
2008, at http://www .reuters.com/article/mediaNews/idUSN1241590520080612 (last visited June
12, 2008); Clearwire Connections, Clearwire Transaction Announcement Fact Sheet, at
http://www.clearwireconnections.com/pr/factsheets/documents/FactSheet052708.pdf (last visited
June 4, 2008). Notably, this is consistent with regulatory requirements for build-out imposed in
the 2005 Sprint-Nextel Order. That order conditioned the consummation of that transaction on
the merger parties complying with certain construction benchmarks for the BRS/EBS band.
Letter from Sprint/Nextel to FCC (Aug. 2, 2005); see also Sprint-Nextel Order 20 FCC Red at
14,036 (1 192). Under the merger condition, Sprint Nextel is required—by August 8, 2009,
approximately a year from now—to “offer service in the 2.5 GHz band to a population of no less
than 15 million Americans, [including] . . . areas within a minimum of nine of the nation’s most
populous 100 Basic Trading Areas (BTAs) and at least one BTA less populous than the nation’s
200th most populous BTA.” In these ten BTAs, the deployment must “cover at least one third of
each BTA’s population.” Id. at 14,028 (Y 164).

64 Clearwire Applications at 16 (emphasis in original, footnotes omitted); see also “Sprint
and Clearwire to Combine WiMAX Businesses, Creating a New Mobile Broadband Company,”
News Release (May 7, 2008), available at
http://newsreleases.sprint.com/phoenix.zhtml?c=127149&p=irol-

newsArticle_Print newsroomé&ID=1141088&highlight= (stating network will operate “multiple
times faster than today’s 3G wireless networks™).

65 Id fat 35; see also id. at 16 (stating the venture “will compete head-to-head against the

soon-to-be-launched 4G offerings of Verizon Wireless and AT&T”); id. at 53 (stating “Clearwire
will face competition from 4G service providers using 700 MHz spectrum”).
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