variant of EvDO known as “Revision 0” or “Rev. 0"—to provide enhanced wireless data
' 1

services. As of December 31, 2007, ALLTEL had expanded its IxXRTT data coverage to
approximately 96 percent of its POPs and its EvDO Rev. 0 data coverage to approximately 76
percent of its POPs. ALLTEL also supports a Global System for Mobile Communications
(“GSM”) network in certain markets to serve GSM roamers.?

The Commission has previously found ALLTEL to be qualified to hold FCC licenses."
There is no-question-about-ATBFEL ’s-claracter or ongoing-qualifications to hold the subject
Commission authorizations.

C. The Proposed Transaction

On June 5, 2008, Verizon Wireless, AirTouch, Abraham Merger Corporation (“Merger
Sub”), ALLTEL and Atlantis Holdings entered into an Agreement and Plan of Merger (the
“Merger Agreement”). Pursuant to this agreement, Merger Sub, a newly formed, wholly-owned
subsidia;'y of AirTouch, will merge with and into ALLTEL (the “Merger”), with ALLTEL B

continuing as the surviving corporation.

12 Verizon Wireless intends to honor the terms of ALLTEL’s roaming agreements. See p.
17, infra.

13 See, e.g., Applications of ALLTEL Corporation, Transferor, and Atlantis Holdings LLC,
Transferee, For Consent To Transfer Control of Licenses, Leases and Authorizations,

Memorandum Opinion and Order, 22 FCC Red 19,517, 19,519-20 "7 (2007).
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; !
Verizon -
? Communications Inc. Vodafone Group plo Atlantis Holdings LLC
55% (indire(h‘ / 45% (indirect) 4
ALLTEL
Cellco Partnership Corporation
d/b/a Verizon Wireless
1 100% (indirect) !
ALLTEL
AirTouch Cellular Communications, LLC
4 100% ‘
Abraham Merger ALLTEL Subsidiaries
Corporation and Partnerships

After consummation of the proposed transaction, ALLTEL will be a direct, wholly-owned

subsidiary of AirTouch and an indirect wholly-owned subsidiary of Verizon Wireless:

Verizon
Communications Inc. Vodafone Group ple

55% (indir% / 45% (indirect)

Cellco Partnership
d/b/a Verizon Wireless

4 100% (indirect)

AirTouch Cellular

3 100%

ALLTEL
Corporation

A

ALLTEL
Communications, LL.C

Y

ALLTEL Subsidiaries
and Partnerships

At the effective time of the Merger, each issued and outstanding share of common stock
of ALLTEL will be cancelled and converted into the right to receive an amount of cash derived

from the formula set forth in the Merger Agreement. Following consummation of the




francaction, inferacte 11 all FCC licenses and leases currently held by Atlantis Holdings through
the ALLTEL Subsidiaries and Partnerships will be held by Verizon Wireless.

I THE PROPOSED TRANSACTION IS IN THE PUBLIC INTEREST AND
SHOULD BE APPROVED

A. The Standard of Review

Under the Communications Act, the Commission is required to determine whether the
Applicants have.demausirated,that the proposed transfer.of control of ALLTEL.s licenses, leases
and authorizations to Verizon Wireless will serve the public interest, convenience, and
necessity.'* In making this determination, the FCC “must assess whether the proposed
transactions comply with the specific provisions of the Communications Act, the Commission’s
rules, ;md federal communications policy.”" Barring transactions that would violate a statute or
rule, the FCC “considers whether [a proposed transaction] could result in public interest harms

by substantially frustrating or impairing the objectives or implementation of the Communications

¥ 47U.8.C. §§ 214(a), 310(d).

15 Applications of Midwest Wireless Holdings, L.L.C. and ALLTEL Commc ‘ns, Inc.,
Memorandum Opinion and Order, 21 FCC Red 11,526, 11,535 (16) (2006) (“4ALLTEL-Midwest
Order”) (citing Applications of Nextel Partners, Inc., Transferor, and Nextel WIP Corp. and
Sprint Nextel Corp., Transferees, Memorandum Opinion and Order, 21 FCC Red 7358, 7360 (
7) (2006) (“Sprint Nextel-Nextel Partners Order”); SBC Commc 'ns Inc. and AT&T Corp.
Applications for Approval of Transfer of Control, Memorandum Opinion and Order, 20 FCC
Red 18,290, 18,300 (Y 16) (2005) (“SBC-AT&T Order”); Verizon Commc 'ns Inc. and MCI, Inc.
Applications for Approval of Transfer of Control, Memorandum Opinion and Order, 20 FCC
Red 18,433, 18,442-443 (9 16) (2005) (“Verizon-MCI Order’); Applications of Nextel

Commc 'ns, Inc. and Sprint Corp., Memorandum Opinion and Order, 20 FCC Rcd 13,967,
13,976-977 (Y 20) (2005) (“Sprint-Nextel Order”); Applications of W. Wireless Corp. and
ALLTEL Corp., Memorandum Opinion and Order, 20 FCC Red 13,053, 13,062-063 (] 17)
(2005) (“ALLTEL-WWC Order”), Applications of AT&T Wireless Servs., Inc. and Cingular
Wireless Corp., Memorandum Opinion and Order, 19 FCC Red 21,522, 21542 (1 40) (2004)
(“Cingular-AT&T Wireless Order”)).




Act or related statates.”'® It does 50 by “emp\oy[mg] aba\anc‘mg fest wel gh‘mg any notential
public interest harms of a proposed transaction against any potential public interest benefits to
ensure that, on balance, the proposed transaction will serve the public interest.”!’

In this submission, the Applicants demonstrate that the proposed transaction does not
violate the Act or Commission rules or policy and that the ample public interest benefits and
ongoing competitiveness of the wireless industry clearly favor granting the Applications.”® As
discussed below;-the proposed transaction promises tremendous consumer-benefits without any
significant harm to competition.”” The Applicants note that even though the merger as a whole
will not harm competition, to the extent competitive issues may arise in discrete markets the

Applicants will address those with the Department of Justice and the FCC. Accordingly, the

16 See, e.g., ALLTEL-Midwest Order, 21 FCC Red at 11,535 (§16); SBC-AT&T Order, 20
FCC Rcd at 18,300 (Y 16); Verizon-MCI Order, 20 FCC Red at 18,442-443 ( 16); Sprint-Nextel
Order, 20 FCC Red at 13,976-977 ({ 20).

17 See, e.g., ALLTEL-Midwest Order, 21 FCC Red at 11,535 (16); Sprint Nextel-Nextel
Partners Order, 21 FCC Red at 7,360 (] 7); SBC-AT&T Order, 20 FCC Rcd at 18,300 (] 16);
Verizon-MCI Order, 20 FCC Red at 18,443 (4 16); Sprint-Nextel Order, 20 FCC Rcd at 13,976
(1 20); ALLTEL-WWC Order, 20 FCC Rcd at 13,062-063 (] 17); Cingular-AT&T Wireless
Order, 19 FCC Red at 21,542-543 (1 40).

18 Moreover, this merger will not exacerbate high-cost universal service fund growth by a

competitive eligible telecommunications carrier (“ETC”) because the Commission has already
addressed this issue by adopting an interim cap on such support. See High Cost Universal
Service Support; Federal-State Joint Board on Universal Service, Order, WC Docket No. 05-
337, CC Docket No. 96-45, FCC 08-122 (May 1, 2008). The interim cap limits universal service
support on a state-by-state basis to the total support received by competitive ETCs in March

'2008. Id,, ] 26.

19 The focus of the discussion in this section is on the melding of the CMRS operations of

the two Applicants as such services comprise the vast majority of ALLTEL's business. ALLTEL
also has some other more limited businesses and associated licenses and authorizations (e.g., 39
GHz operations and Kansas CLEC, Kin Network, Inc.), the transfer of which to Verizon
Wireless is incidental to the transaction. These businesses and licenses will also benefit from the
transfer to Verizon Wireless because of the resources, expertise and experience Verizon Wireless
possesses and can bring to bear on these assets. Significantly, there are no competitive harms
associated with the transfer of these assets as Verizon Wireless does not compete w1th those
business operations.
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Commicaion chould find the propoged trangaction to be m the pulalic mterest and approve the
Applications without delay.

B. The Proposed Transaction Will Generate Substantial Public Interest Benefits

The Commission has previously recognized the public interest benefits that flow from the
merger of a regional wireless carrier with a national carrier by expanding the geographic reach of
the combined entity.2’ Such benefits are plainly present in this transaction. Indeed, Verizon
Wireless and-AlI=FEl-have-complementary-footprints;-with-ATLTEL -strong in-the-center of-the
country where Verizon Wireless lacks ~facilities. The transaction will allow the combined entity
to reach millions of people that Verizon Wireless does not cover today. The two companies'
network technologies are also compatible, allowing for rapid integration, with resulting benefits
for consumers.

The propbsed transaction will particularly benefit consumers in rural areas. ALLTEL
currently provides services in territories within 34 states covering nearly 80 million POPs, man;r
of which are in rural parts of the country. The transaction will enable Verizon Wireless to bring
its considerable technical and managerial expertise and experience in deploying state of the art
broadband technology to these rural areas of the country. Verizon Wireless has already deployed

EvDO Rev. A to much of its service region. The transaction will allow it to-expand this third

20 See, e.g., Applications of T-Mobile USA, Inc. and SunCom Wireless Holdings, Inc. For

Consent to Transfer Control of Licenses and Authorizations, Memorandum Opinion and Order,
23 FCC Red 2515, 2519 (] 10) (2008) (finding that “the proposed transaction would enable T-
Mobile to expand its wireless footprint in the Southeast United States, Puerto Rico and the U.S.
Virgin Islands™); Wireless Telecomms. Bureau and International Bureau Grant Consent for
Transfer of Control or Assignment of Licenses from Telecorp PCS, Inc. to AT&T Wireless
Services, Inc., Public Notice, DA 02-331 (Feb. 12, 2002); Applications of Pacific Wireless
Techs., Inc. and Nextel of Ca., Inc., Memorandum Opinion and Order, 16 FCC Rcd 20,341
(2001); ALLTEL-WWC Order, 20 FCC Rcd at 13,108 (Y 150) (stating that “we believe that the
transaction is likely to enable the merged entity to achieve certain economies of scope and scale
and operating synergies of the type asserted and that, absent the transaction, the Applicants
individually could not have achieved™).




generation technology—and ensning technologies—to the many rural areas that make up most of
ALLTEL's ge(‘)graphic footprint. In addition, the transaction will benefit all existing ALLTEL
customers, by allowing them to enjoy improved quality of service, expanded network coverage,
increased customer service, a-greater choicgofwireless_servi.ces, devices, and rate plans, as well
as the Open Development Initiative (“ODI”) benefits infroduced to Verizon Wireless customers.
The proposed transaction will also benefit Verizon Wireless’ existing and future
-custemersrbeesase it will enable Verizon-Wireless to enter I4-new-Cellular-Market-Areas -
(“CMAs”)>! and parts of 43 other CMAs,?? where ALLTEL is licensed and Verizon Wireless
holds no 800 MHz cellular or 1.9 GHz PCS spectrum. All of these whole or partial coverage
expansion markets are classified as RSAs. The proposed transaction will thus provide a larger,
seamless national footprint throughout which customers of the merged company can be assured

of enjoying high-quality services with the same look and feel.

21 These markets include CMA414, Iowa 3 - Monroe; CMA424, Iowa 13 - Mitchell;
CMAA425, Iowa 14 - Kossuth; CMA430, Kansas 3 - Jewell; CMA431, Kansas 4 - Marshall;
CMAA435, Kansas 8 - Ellsworth; CMA436, Kansas 9 - Morris; CMA441, Kansas 14 - Reno;
CMAS504, Missouri 1 - Atchison; CMA506, Missouri 3 - Schuyler; and CMAS540, Nebraska 8 —
Chase.

2 These markets include CMA325, Arkansas 2 - Marion; CMA326, Arkansas 3 - Sharp;
CMA327, Arkansas 4 - Clay; CMA332, Arkansas 9 - Polk; CMA333, Arkansas 10 - Garland,

"CMA334, Arkansas 11 - Hempstead; CMA335, Arkansas 12 - Ouachita; CMA354, Colorado 7 -
Saguache; CMA381, Georgia 11 - Toombs; CMA417, Iowa 6 - Iowa; CMA422, Jowa 11 -
Hardin; CMA423, Iowa 12 - Winneshiek; CMA426, Iowa 15 - Dickinson; CMA427, Iowa 16 -
Lyon; CMA432, Kansas 5 - Brown; CMA437, Kansas 10 - Franklin; CMA442, Kansas 15 - Elk;
CMAA457, Louisiana 4 - Caldwell; CMA497, Mississippi 5 - Washington; CMAS502, Mississippi
10 - Smith; CMAS503, Mississippi 11 - Lamar; CMA505, Missouri 2 - Harrison; CMA507,
Missouri 4 - De Kalb; CMAS518, Missouri 15 - Stone; CMA520, Missouri 17 - Shannon;
CMAS533, Nebraska 1 - Sioux; CMAS534, Nebraska 2 - Cherry; CMAS3S5, Nebraska 3 - Knox;
CMAS536, Nebraska 4 - Grant; CMAS37, Nebraska S - Boone; CMA538, Nebraska 6 - Keith;
CMAS41, Nebraska 9 - Adams; CMAS554, New Mexico 2 - Colfax; CMAS558, New Mexico 6 -
Lincoln; CMAS571, North Carolina 7 - Rockingham; CMAS96, Oklahoma 1 - Cimarron;
CMAS598, Oklahoma 3 - Grant; CMA599, Oklahoma 4 - Nowata; CMA663, Texas 12 -
Hudspeth; CMA677, Utah 5 - Carbon; CMA687, Virginia 7 - Buckingham; CMA706, West
Virginia 6 - Lincoln; and CMA715, Wisconsin 8 — Vernon.
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Addl'tl'onaﬂy, 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 vfbenefits-favors approval ofasmerger;* 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, mény 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

7 See SBC-AT&T Order, 20 FCC Rcd at 18,384 (Y 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
Commec '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 footprints.”) (citing Cingular-AT&T Wireless Order, 19 FCC Red at 21,604 (Y 217)).
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- million Americans reside, inchiding 243 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.2*

. 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 providersthat use-different-broadly-depleyed network technologies:vFor
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 VZNaviggltor in the form of maps and turn-by-turn directions. Such services

| will benefit everyone living in the broadband area, not just former ALLTEL customers, becauseﬁ o
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 al/ 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

24 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, at
http://ww.popsci.com/popsci/flat/bown/2007/gadgets/item_54.html (last visited June 10, 2008).

% 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 areag 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, the 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

% 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 (downlink) and .15 Mbit/s (uplink).
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deployment in the primanly rurel ALUTEL 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

ST M Al sl oAV gy AT RO AT RS AL DXETOL. oI ARIL Gl sRE, L _atageidsisguie- Enat AL - RN A YR LY el
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.28 For the third year in a row, Wireless Week named Verizon
- Wireless the“@urrier of the Year,™stating-that“the carrier-has-implemented new policies,
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, Verizon 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 2ID=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 d
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announced that, for the thirteenth consecutive quarter, it had the lowast chuen 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 exaniple of Verizon Wireless’ dedication to leading
the industry in value delivered to the customer i-s 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

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
_ngt_\ivor}cs.zH 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,

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

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

Wireless will enter following the proposed transaction.
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imDTOVEd QDECtMI 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).?
Importantly;the-uniformity=ofthe combined-network-and-support-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 ALLTEL'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. A*LL_T;JL 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 Red 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 Rcd 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.
Currently, 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
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.

- . 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.

o 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 bést-known entertainment brands.

Verizon Wireless’ national coverage and over 67 million subscribers are very attractive to
corporate partners, allowing Verizon Wireless to offer cross-brand applications and a full array
and d1vers1ty of content. For e)gampl(;,—Veﬁéc_)rlm-\{/i'reles;ﬁa.s“ﬁ;li.red with ESPN to pfovide access
to ESPN’S regularly updated video clips, providing consumers with the latest sports news and
information, game analy51s and reportmg from ESPN experts and personahtles highlights from
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college football and basketball games, fantasy games, statistical ana1y51s 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 Laughs, 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 VZNavigator, which provides driving directions and map information.

d. Verizon Wireless’ Open Development Initiative Allows

ALLTEL Customers Access to a Greater Number of Devices
and Applications

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

and applications because of Verizon Wireless’ groundbreaking Open Development Initiative
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(“ODI"X. lﬁ NOveml:er Q(SM, Venizon 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 connections—not only people-to-people connections, but

connections of all kinds. Some of the ideas that developers are working on are already

conceptualized, like medical devices 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.

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

Verizon Wireless has traditionally offered a wide variety of wireless devices, including
the most innovative and sophisticated handsets, to its customers. This 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

. 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 wall permit ALLTEL*s custorers to gain access to the wider variety of handsets
Verizon Wireless directly offers to its cﬁstomers. 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 array 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
customers—and, after the transaction, to ALLTEL customers—includes Verizon Wireless’
branded handsets 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
- -trapsaction-will-immediately-expand-the-unlimited-mebile-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 Witalags’

Nationwide and America’s Choice plans, which provide a choice in the amounts of bundied
minutes together with no roaming or long distance charges for calls on the Verizon Wireless
preferred-network in the United States. -ALLTEL. currently charges jts 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-alsoveffers family/small group-and-shared minute-plans-formultiple=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 contract 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
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mcreased 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® ex1st1ng -and future customers by
expanding the area in which Verizon Wireless can offer wireless broadband services.
Specifically, ALLTEL holds spectrum and prov1des service in 11 rural CMAs where Verizon

N N e

Wireless does not currently hold either 800 MHz cellular or 1.9 GHz PCS spectrum.*® In
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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.
Customers 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 therefore relies on roaming agreements when ité customers travel or commute to those
areas. Likewise, 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

- —m—15 [, e e e e — — e e

Seen.211, supra.

36 See n.22, supra.

3 These include CMA002, Los Angeles; CMA003, Chicago; CMAO00S, Detroit; CMA008,
Washington; CMA009, Dallas; CMAO011, St. Louis; CMA012, Miami; CMAO013, Pittsburgh;
CMAO15, Minneapolis; CMAOQ17, Atlanta; CMAO018, San Diego; CMAO019, Denver - Boulder;
CMAO021, Milwaukee; CMA024, Kansas City; CMAO031, Columbus; CMA033, San Antonio;
CMA 036, 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 i the adia'(‘:en’c 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
transmitting facilities could enhance Verizon Wireless’ signal strength in some areas and enable
better allocation of network resources in others. ALLTEL's facilities will also expedite the roll-
out of Verizon 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. Greater 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 Pbs, and this percentage is expected to continue to grow.s9
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 Wiréless’ 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

—g-eﬂer—ate—ineremental—eest—saving—s—ef—fﬂl—b-il-lien—in—theﬂeeenéyear—-after-elesiagT—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

At present, 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

% See Michael Kanellos, Notebooks pass desktops in U.S. retail (Feb. 1, 2006), CNET
News.com at http://news.com.com/2100-1044_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, a 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
companies’ 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.*® -
) The Integration of the ALLTEL and Verizon Wireless

Networks Resulting from the Proposed Merger Will
Result in Significant Cost Savings

ALLTEL curzently operates CDMA.networks.in various.CMAs. 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 acquiﬁng 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 acilieved through the elimination of redundant cell sites and transport 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.

A3) 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

40 See Cingular-AT&T Wireless Order, 19 FCC Red at 21,605 (] 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 Rcd 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 Wirchess advertiscs on a virtually nationwide bacig, substantial savines
will be achieved by absorbing ALLTEL advertising expenses into Verizon Wireless’ existing
advertising 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.

The integration of ALLTEL’s billing system into Verizon Wireless’ in-house system
should also 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 phone 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 Propesed 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 attrac.ting 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 http://news.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, Conswmers in fhg 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, whether-ernotthey-choese to-have-their-wireless-needs met by the combined eompany.

The merger of ALLTEL and Verizon Wireless also will make Vérizon Wireless a more
vigorous competiior 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, Spriﬁt 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
blearwire’s next generation wireless broadband businesses will be combined to form a new

wireless communications company.43 The combined company will have access to an average of

2 See, e.g., Press Release, T-Mobile USA, Inc., T-Moblle USA Begins Commercial 3G
Network Rollout (May 5, 2008), http://www.t-

mobile. com/company/PressReleases Article.asp x?assetName—Prs Prs_20080505&title=T-
Moblle%ZOUSA%ZOBegms%ZOCommermal%ZOSG%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
SCTTCTIYETT KT TIADT YTITTL ¥Rt - P TR et TRRITTIIN NIRRT R VPIXSETLRTIIC  ORTRaA D
complementary assets and capabilities will result in a truly nationwide provider that is able to
compete aggressively across the country. This is significant 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 scope. These providers include

AT&T Mobility, currently the largest provider in terms of customers, which has itself assembled

an increasingly 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://newsreleases.sprint.com/phoenix.zhtml?c=127149&p=irol-
newsArticle_newsroom&ID=1141088&highlight=clearwire (last visited June 10, 2008).

44 “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/2008/05/07/AR2008050701164.html;
Stifel Nicholas, “S, CLWR, Cable, Google Jump Start WiMax Drive; Time to Market Key”

May 7, 2008).
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