
Before the 
FEDERAL COMMUNICATIONS COMMISSION 

Washington, D.C.  20554 

In the Matter of  

ATLANTIS HOLDINGS LLC, Transferor,   

and  

CELLCO PARTNERSHIP D/B/A  
VERIZON WIRELESS, Transferee   

for Consent to the Transfer of Control of  
Commission Licenses and Authorizations  
Pursuant to Sections 214 and 310(d) of the  
Communications Act 

) 
) 
) 
)           
) 
) 
)          
)          WT Docket No. 08-95 
) 
) 
) 
) 
) 

  

REPLY COMMENTS OF T-MOBILE USA, INC. 

I. INTRODUCTION AND SUMMARY. 

T-Mobile USA, Inc. (“T-Mobile”)1 urges the Commission to examine closely the impact 

on wireless customers and roaming competition of the proposed merger between Verizon 

Wireless and Alltel (the “Applicants”) that is the subject of the above-referenced application (the 

“Application”).2  T-Mobile depends on Alltel’s GSM roaming services in multiple markets to 

                                                

 

1  T-Mobile is one of the major national wireless carriers in the United States, with licenses 
covering 46 of the top 50 U.S. markets and serving over 31.5 million customers with a network reaching 
over 275 million people (including roaming and other agreements). 

2  See FCC Public Notice, Verizon Wireless and Atlantis Holdings LLC Seek FCC Consent to 
Transfer Licenses, Spectrum Manager and De Facto Transfer Leasing Arrangements, and Authorizations, 
and Request a Declaratory Ruling on Foreign Ownership, 23 FCC Rcd 10004 (WTB 2008); Public 
Interest Statement, Atlantis Holdings LLC, Transferor, and Cellco Partnership d/b/a Verizon Wireless, 
Transferee for Consent to the Transfer of Control of Commission Licenses and Authorizations Pursuant 
to Sections 214 and 310(d) of the Communications Act, WT Docket No. 08-95, Lead File No. 
0003463892, (filed June 13, 2008) (“Public Interest Statement”).  All petitions filed on August 11, 2008, 
in this proceeding will hereinafter be short cited. 
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provide its customers with high-quality, reliable wireless services when they travel outside        

T-Mobile’s coverage area.  Continued commercially reasonable roaming arrangements with the 

merged entity are essential for T-Mobile’s customers. 

As a threshold matter, the Commission should not consider the Application until the 

Commission either eliminates or revises the “home market exclusion” to the Commission’s 

automatic roaming rule3 as T-Mobile has suggested in its pending petition for reconsideration.4  

The proposed merger, which will make Verizon Wireless the largest wireless carrier in the 

United States and the single provider of GSM roaming service in some markets, reinforces the 

harm to consumers and competition created by the current home market exclusion. 

Because the transaction has a potentially anticompetitive impact on the roaming 

marketplace and thus, by extension, the market for wireless services as a whole, if the 

Commission proceeds with consideration of  the Application, T-Mobile agrees with those parties 

urging the Commission to impose pro-consumer, pro-competitive conditions on the merger.
5  

The following conditions will help ensure that customers of the merged entity’s rural, regional 

and national wireless competitors will have adequate access to roaming and will continue to 

enjoy competitive prices and high service quality. 

 

The Commission should require the merged entity, as well as any successor to the 
Alltel GSM network, to abide by all terms of Alltel’s existing roaming contracts, 
including those addressing geographic coverage, contract duration, and rates, 

                                                

 

3  See 47 C.F.R. §§ 20.3, 20.12(d). 

4  See Petition for Partial Reconsideration of T-Mobile USA, Inc., WT Docket 05-265 (Oct. 1, 
2007). 

5  See, e.g., Petition to Deny of Denali Spectrum LLC et al. (collectively, the “Roaming 
Petitioners”), at 16-20; Petition to Deny of Organization for the Promotion and Advancement of Small 
Telecommunications Companies (OPASTCO) and the Rural Independent Competitive Alliance (RICA),  
at 6-9; South Dakota Telecom. Ass’n Petition to Condition Transaction Approval, at 3-8, 10-14. 



      

3

 
regardless of whether Alltel’s roaming partners have spectrum usage rights under 
the home market exclusion and regardless of whether the other party is a rural, 
regional or national wireless carrier.    

 
The Commission should require the merged entity to extend to all carriers that 
have roaming agreements with both Alltel and Verizon Wireless the option, which 
Verizon proposes be made available only to “regional, small and rural carriers,”6 

to select either such agreement to govern roaming arrangements with the merged 
entity.   

 

The Commission should require the merged entity to maintain the Alltel GSM 
network at a level comparable to the level provided to the merged entity’s CDMA 
customers during the term of the roaming agreements to ensure that the merged 
entity does not permit the network’s GSM capabilities to degrade over time, to the 
detriment of consumers.  

In addition, the Commission should make clear that, if it orders any divestitures of Alltel’s GSM 

roaming network, all existing roaming contracts will be assumed, and their rates, terms, and 

conditions honored, by the purchaser of the divested assets, to avoid disruptions to existing 

roaming arrangements.    

II. BACKGROUND. 

As the fourth-largest national wireless carrier, T-Mobile aggressively competes with 

wireless providers throughout the United States and is making substantial expenditures to expand 

its facilities-based network to provide consumers with next-generation wireless services.            

T-Mobile continues, however, to rely extensively on roaming agreements with other GSM 

providers to offer its customers full coverage when they travel outside of T-Mobile’s coverage 

                                                

 

6   See Letter from John T. Scott, III, V.P. & Dep. Gen. Counsel, Verizon Wireless, to Marlene H. 
Dortch, Secretary, FCC, WT Docket No. 08-95, at 2 (July 22, 2008) (“Verizon Wireless July 22 letter”).  
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area.7  Roaming will continue to be a crucial component of T-Mobile’s service on an ongoing 

basis.8     

Alltel is one of T-Mobile’s most important roaming partners, as Alltel provides over 

300,000 square miles of GSM coverage in the western United States.  T-Mobile and other U.S. 

and international GSM carriers rely on Alltel’s GSM overlay network to provide their customers 

seamless and affordable roaming coverage in this large swath of territory.  Indeed, Alltel’s GSM 

network was built and is operated solely to serve customers of other carriers, and those 

customers of other carriers have come to rely on these roaming services.  A mutually beneficial 

roaming agreement negotiated between T-Mobile and Alltel over a period of years has allowed 

T-Mobile to fill in coverage gaps and provide its subscribers with seamless GSM/GPRS wireless 

services throughout large sections of the United States.  T-Mobile’s current roaming agreement 

with Alltel also permits T-Mobile’s customers to roam on Alltel’s GSM network at reasonable 

rates, terms and conditions.  In some markets, such as South Dakota and North Dakota, Alltel is 

the only GSM operator providing coverage. 

                                                

 

7  Roaming occurs when wireless subscribers travel beyond the network coverage of their “home” 
carrier and utilize the facilities of a “host” carrier to place an outgoing call, receive an incoming call, or 
continue an in-progress call.  See Reexamination of Roaming Obligations of Commercial Mobile Radio 
Service Providers, Report and Order and Further Notice of Proposed Rulemaking, 22 FCC Rcd 15817, 
15819 (2007) (“2007 Roaming Order”).  The GSM standard is designed to provide efficient and seamless 
automatic roaming capability so that subscribers need not take any special actions to roam on another 
carrier’s network.   

8  In fact, on a geographic basis, no U.S. wireless carrier is close to establishing a nationwide 
footprint using solely its own facilities.  
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III. THE PROPOSED MERGER SHOULD ONLY BE APPROVED WITH 

CONDITIONS TO AVOID HARM TO CONSUMERS AND THE COMPETITIVE 
ROAMING MARKETPLACE. 

The record persuasively demonstrates that the Verizon Wireless-Alltel transaction could 

significantly disrupt wireless roaming arrangements between Alltel and numerous other carriers.9  

Because the merged entity will be the largest wireless provider in the United States, both in 

terms of network facilities and retail customers served, it will have both the incentive and the 

ability to manipulate its roaming arrangements to disadvantage other carriers.  

The Commission repeatedly has recognized that roaming arrangements play an important 

role in providing wireless customers with uninterrupted coverage on a daily basis and in the 

event of emergencies. 10  A limited number of potential roaming providers are available, however, 

in any given geographic area.  In particular, a carrier’s customers can roam only on other 

carriers’ networks that use the same technical standard.  As a result, GSM carriers like T-Mobile 

can enter into roaming arrangements only with other GSM carriers, and there may be only one or 

two GSM carriers that have facilities in any specific location.11     

Alltel and T-Mobile have had a commercially reasonable and mutually beneficial 

roaming relationship, even in those areas where Alltel currently is T-Mobile’s only choice for a 

                                                

 

9  See, e.g., OPASTCO & RICA at 2 (“The loss of ALLTEL Wireless as a roaming partner for rural 
wireless carriers and the increased market power that the post-merger Verizon Wireless will possess could 
result in rural wireless carriers paying unjust and unreasonable roaming rates that far exceed the costs 
incurred by Verizon Wireless in providing the service.”); see, e.g., Roaming Petitioners at 5 (noting that 
“ALLTEL is a vital roaming partner to other CDMA carriers and, to a lesser extent, to GSM carriers, and 
these carriers will not be able to compete in any market without reasonable roaming options”). 

10  See, e.g., Automatic Roaming Order, 22 FCC Rcd at 15828 (concluding that “automatic roaming 
benefits mobile telephony subscribers by promoting seamless CMRS service around the country and 
reducing inconsistent coverage and service qualities”). 

11  In fact, T-Mobile’s largest roaming partner is AT&T, which is the largest GSM carrier in the 
United States.   
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roaming partner.  A merged Alltel and Verizon Wireless, however, will create an entirely 

different dynamic in the roaming marketplace.  Verizon Wireless has the incentive and the 

ability to undercut Alltel’s roaming relationships in order to consolidate its leading position in 

the wireless industry. 

Moreover, the proposed Verizon Wireless-Alltel transaction could disrupt existing 

wireless roaming arrangements, including the current Alltel-T-Mobile roaming agreement.  In   

T-Mobile’s experience, surviving parties to similar large transactions often attempt to interpret 

the transactions to modify or terminate pre-existing roaming agreements to the detriment of 

roaming partners’ customers.
12  The Applicants also have failed to affirm their continuing 

support for the ongoing operation of a competitive GSM network necessary to continue roaming 

arrangements.  Taken together, these factors warrant the imposition of conditions on the merger 

and the Commission’s continuing oversight in order to guarantee the continued smooth 

functioning of Alltel’s roaming agreements within the competitive wireless market. 

In the Application, Verizon Wireless conveniently ignores its long-term plans for Alltel’s 

GSM network or the potential anticompetitive effects of the transaction on the roaming 

marketplace.  The Commission should address the Application’s vagueness on this important 

issue by adopting targeted conditions on any approval of the Application.  Verizon Wireless’ 

general assertion that it will honor the terms of Alltel’s existing GSM roaming agreements
13 does 

not protect adequately Alltel’s GSM roaming partners and their customers, particularly since 

                                                

 

12  In its roaming agreement with Alltel, T-Mobile has private contractual rights that it is entitled to 
enforce, and Alltel and its successors and assigns have contractual obligations that they are required to 
honor.  However, efforts by the merged entity to modify or alter the roaming agreement can disrupt the 
provision of roaming service to T-Mobile customers and, therefore, wireless competition. 

13  See Public Interest Statement at ii, 17. 
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Verizon Wireless’s later, more specific assurances were directed pointedly only to rural and 

regional carriers.14  As the Roaming Petitioners discuss, the Commission should be concerned 

about Verizon Wireless’s demonstrated pattern of conduct to restrict roaming opportunities for 

other carriers.15 

Accordingly, the merged entity and any successor owner16 of the Alltel GSM network 

should be required to adhere to all terms of existing Alltel roaming contracts, including those 

concerning geographic coverage, contract duration, and rates, regardless of whether Alltel’s 

roaming partners have “spectrum usage rights” under the home market exclusion.   

Moreover, Verizon Wireless has stated that if a “regional, small, and/or rural carrier” has 

roaming agreements with both Alltel and Verizon Wireless, that carrier will have the option to 

select either agreement to govern all roaming traffic between it and the merged entity.17  There is 

no basis not to extend that voluntary condition to all other carriers that may be roaming partners 

of the Applicants.  Accordingly, the Commission should require the merged entity to allow all 

carriers that have roaming agreements with both Alltel and Verizon to select either agreement to 

govern roaming arrangements between them and the merged entity. 

The Commission also should require the merged entity to maintain the Alltel GSM 

network at a level comparable to the level provided to the merged entity’s CDMA customers 

                                                

 

14  See Verizon Wireless July 22 letter at 2.  

15  See Roaming Petitioners at 15. 

16 “Successor” should be construed broadly to include situations after this transaction in which the 
GSM assets are purchased, there is a transfer of control, or spectrum is leased.  

17   See Verizon Wireless July 22 letter at 2.  
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during the term of the roaming agreements to ensure that the merged entity does not permit the 

network’s capabilities to degrade, harming the customers of its roaming partners. 

Several parties have urged the Commission to require the merged entity to divest its GSM 

roaming network.18  If the Commission mandates divestitures of Alltel’s GSM roaming network, 

it should require that any existing roaming contracts be assumed by the purchaser of the divested 

assets. 

These conditions are essential to help ensure that the transaction will not disrupt the 

current roaming marketplace. 

IV. THE COMMISSION SHOULD ELIMINATE OR REVISE THE HOME MARKET 
EXCLUSION BEFORE RULING ON THE VERIZON WIRELESS-ALLTEL 
MERGER. 

Before it rules on the Application, the Commission should eliminate or modify the home 

market exclusion in its roaming rules to ensure an efficiently functioning and competitive 

roaming marketplace after the merger.
19  T-Mobile proposed in the roaming docket that the 

Commission modify the home market exclusion so that it applies only in areas in which the 

requesting carrier has in place an operating network that can be used to provide commercial 

mobile radio service (“CMRS”).20  This modification would allow all wireless customers to 

continue to receive wireless service when they travel outside of their home carrier’s coverage 

area and, at the same time, would ensure that a roaming right cannot be converted into a de facto 

                                                

 

18  See, e.g., Palmetto Mobilenet Petition to Deny at 24; RTG Petition to Deny at 23.  

19  Under the home market exclusion, a wireless carrier is not obligated to negotiate in good faith 
just and reasonable roaming agreements with other technologically compatible carriers that have access to 
spectrum in the same market.  See 2007 Roaming Order, 22 FCC Rcd at 15835-36, 15850-51. 

20  See Letter from Kathleen O’Brien Ham, V.P., Fed. Reg. Affairs, T-Mobile USA Inc., to Marlene 
H. Dortch, Secretary, FCC, WT Docket No. 05-265, at 1-2 (Aug. 7, 2008). 
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resale arrangement.  At the very least, the Commission should confirm that voice roaming 

arrangements within a carrier’s “home market” (as defined in the 2007 Roaming Order) are 

subject to Sections 201, 202, and 208 of the Communications Act, and that spectrum holdings 

will only be one of the many factors considered in a complaint proceeding. 

The proposed merger reinforces the case for the harm to consumers and competition 

created by the current home market exclusion, which has been amply demonstrated in the 

roaming docket.21  By virtue of their sheer size and market position, the home market exclusion 

permits the two largest carriers – Verizon Wireless and AT&T – to deny roaming requests or 

demand less favorable rates, terms and conditions in large parts of the United States, harming the 

customers of smaller carriers and placing those carriers at an extreme competitive disadvantage.   

V. CONCLUSION 

This transaction follows closely on the heels of several recent acquisitions by Verizon 

Wireless and AT&T of regional and rural carriers, all of which cumulatively have deprived       

T-Mobile of any choice of roaming partner in many markets.
22  This string of acquisitions has 

resulted in changed circumstances in the roaming marketplace in the past two years, as the 

largest carriers acquired carriers that were formerly independent roaming partners of T-Mobile. 

And, while those pre-existing relationships were beneficial to both parties, both AT&T and 

Verizon Wireless will have the incentive to deny roaming to T-Mobile (notwithstanding the 

                                                

 

21  See Letter from Gigi Sohn, on behalf of the Public Interest Spectrum Coalition, to Marlene H. 
Dortch, Secretary, FCC, WT Docket No. 05-265 (Aug. 13, 2008) (demonstrating the consumer harms 
caused by the home market exclusion).  

22  See, e.g., Cellco Partnership d/b/a Verizon Wireless and Rural Cellular Corp., WT Docket No. 
07-208, FCC 08-181 (Aug. 1, 2008); AT&T Inc. and Dobson Communications Corp., 22 FCC Rcd 20295 
(2007).  
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considerable revenues they derive) simply to damage T-Mobile competitively.  The home market 

exclusion gives them the ability to act on that incentive.  The conditions requested above by      

T-Mobile will help address these important transaction-specific public interest concerns, but 

broader action needs to be taken in the roaming docket with respect to the home market 

exclusion as soon as possible.  For these reasons, T-Mobile urges the Commission to scrutinize 

the Application closely and to condition approval of the Application as discussed above. 

Respectfully submitted,                   

August 19, 2008 

/s/ Thomas J. Sugrue 

 

Thomas J. Sugrue  
   Vice President Government Affairs  

Kathleen O’Brien Ham 
    Vice President, Federal Regulatory Affairs  

Sara F. Leibman  
   Director, Federal Regulatory Affairs  

Patrick T. Welsh  
   Senior Corporate Counsel, Federal Regulatory Affairs  

T-MOBILE USA, INC. 
401 Ninth Street, N.W. 
Suite 550 
Washington, D.C.  20004 
(202) 654-5900  
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CERTIFICATE OF SERVICE

    
I hereby certify that on August 19, 2008 a copy of the foregoing REPLY COMMENTS 

was served by electronic mail or U.S. mail upon the following:   

Erin McGrath 
Mobility Division 
Wireless Telecommunications Bureau 
Federal Communications Commission 
445 12th Street, S.W. 
Washington, DC 20554 
erin.mcgrath@fcc.gov

  

Susan Singer 
Spectrum and Competition Policy Division 
Wireless Telecommunications Bureau 
Federal Communications Commission 
445 12th Street, S.W. 
Washington, DC 20554 
susan.singer@fcc.gov

  

Linda Ray 
Broadband Division 
Wireless Telecommunications Bureau 
Federal Communications Commission 
445 12th Street, S.W. 
Washington, DC 20554 
linda.ray@fcc.gov

  

David Krech 
Policy Division 
International Bureau 
Federal Communications Commission 
445 12th Street, S.W. 
Washington, DC 20554 
david.krech@fcc.gov

  

Jodie May 
Competition Policy Division 
Wireline Competition Bureau 
Federal Communications Commission 
445 12th Street, S.W. 
Washington, DC 20554 
jodie.may@fcc.gov

  

Jim Bird 
Office of General Counsel  
Federal Communications Commission 
445 12th Street, S.W. 
Washington, DC 20554 
jim.bird@fcc.gov

  

Best Copy & Printing, Inc. 
445 12th St. S.W. 
Room CY-B402 
Washington, DC  20554 
fcc@bcpiweb.com

   

John Scott 
Verizon Wireless 
1300 Eye Street, N.W. 
Suite 400 West 
Washington, D.C.  20005 
john.scott@verizonwireless.com

   

Michael Samsock 
Verizon Wireless 
1300 Eye Street, N.W. 
Suite 400 West 
Washington, D.C.  20005 
michale.samsock@verizonwireless.com

   

Nancy J. Victory 
Wiley Rein, LLP 
1776 K Street, N.W. 
Washington, D.C.  20006 
nvictory@wileyrein.com

  



      

2

 
Glenn Rabin 
Alltel Communications, LLC 
601 Pennsylvania Avenue, N.W. 
Suite 720 
Washington, D.C.  20005 
glenn.s.rabin@alltel.com

  
 Kathleen Abernathy 
Akin Gump Strauss Hauer & Feld, LLP 
1333 New Hampshire Avenue, N.W. 
Washington, D.C.  20036 
kabernathy@akingump.com

   

Larry Blosser 
Law Office of Larry A. Blosser, P.A. 
3565 Ellicott Mills Drive 
Suite C-2 
Ellicott City, MD 21043 
larry@blosserlaw.com

   

Chris Murray  
Consumers Union 
1101 17th Street, N.W.  
Suite 500 
Washington, D.C. 20036 
murrch@consumer.org

  

Marvin Ammori 
Free Press 
501 Third Street, N.W. 
Suite 875 
Washington, D.C. 20001 
mammori@freepress.net

   

Michael Calabrese 
New America Foundation 
1630 Connecticut Avenue, N.W. 
7th Floor 
Washington, D.C. 20009 
calabrese@newamerica.net

   

Harold Feld 
Media Access Project 
1625 K Street, NW, Suite 1000 
Washington, D.C. 20006 
hfeld@mediaaccess.org

   

Jef Pearlman 
Public Knowledge 
1875 Connecticut Avenue, N.W. 
Suite 650 
Washington, D.C. 20009 
jef@publicknowledge.org

   

Benjamin Dickens 
John Prendergast 
Robert Jackson 
Blooston, Mordkofsky, Dickens, Duffy & 
Prendergast, LLP 
2120 L Street, N.W., Suite 300 
Washington, D.C.  20037 
bhd@bloostonlaw.com

  

jap@bloostonlaw.com

  

rmj@bloostonlaw.com

   

Daniel Mitchell 
Jill Canfield 
National Telecommunications Cooperative 
Association 
4121 Wilson Blvd., 10th Floor 
Arlington, VA  22203 
dmitchell@ntca.org

  

jcanfield@ntca.org
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Kenneth Hardman 
2154 Wisconsin Avenue, N.W. 
Suite 250 
Washington, D.C.  20007 
kenhardman@att.net

  
David Nace 
Lukas, Nace, Gutierrez & Sachs, Chartered 
1650 Tysons Blvd. 
Suite 1500 
McLean, VA  22102 
dnace@fcclaw.com

   

Caressa Bennet 
Kenneth Johnson  
Daryl Zakov 
Bennet & Bennet, PLLC 
4350 East West Highway, Suite 201 
Bethesda, MD  20814 
cbennet@bennetlaw.com

 

kjohnson@bennetlaw.com

  

dzakov@bennetlaw.com
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Michael Bennet 
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4350 East West Highway, Suite 201 
Bethesda, MD  20814 
dherman@bennetlaw.com

  

mbennet@bennetlaw.com
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Patrick Whittle 
Bingham McCutchen LLP 
2020 K Street, N.W. 
Washington, D.C.  20006 
jean.kiddoo@bingham.com

  

patrick.whittle@bingham.com

   

Pantelis Michalopoulos 
Chung Hsiang Mah 
Steptoe & Johnson LLP 
1330 Connecticut Avenue NW 
Washington, D.C. 20036 
pmichalopoulos@steptoe.com

  

cmah@steptoe.com

   

Mary McDermott 
NTELOS 
401 Spring Lane 
Waynesboro, VA  22980 
mcdermottm@ntelos.com

   

Aaron Shainis 
Shainis & Peltzman, Chartered 
1850 M Street, N.W. 
Washington, D.C.  20036 
aaron@s-plaw.com

   

Whitney North Seymour, Jr. 
The EMR Policy Institute 
425 Lexington Avenue, Room 1721 
New York, New York 10017 
wseymour@stblaw.com

   

William Jarvis 
Revol Wireless 
7575 East Pleasant Valley, Suite 100 
Independence, OH  44131 

Steve Kraskin 
Rural Independent Competitive Alliance 
2154 Wisconsin Ave., N.W. 
Washington, D.C. 20007 

Mark Stachiw 
MetroPCS Communications, Inc. 
2250 Lakeside Blvd. 
Richardson, TX  75082  
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Richard Coit 
South Dakota Telecommunications Association 
320 East Capitol Avenue 
P.O. Box 57 
Pierre, SD  57501  

Robert J. Irving 
Laurie Itkin 
Leap Wireless International, Inc. 
10307 Pacific Center Court 
San Diego, CA  92121  

Allen Todd 
Denali Spectrum, LLC 
1 Boyon Place, Suite 300 
Fairbanks, AK  99701  

Neil Grubb 
LCW Wireless, LLC 
 1750 N.W. Naito Parkway, Suite 250 
Portland, OR  97209 

William Jarvis 
Mobi PCS 
733 Bishop Street, Suite 1200 
Honolulu, HI  96813  

David Don 
SpectrumCo LLC 
2001 Pennsylvania Avenue, NW, Suite 500 
Washington, D.C.  20006 

William Roughton, Jr. 
Centennial Communications Corp. 
3349 Route 138, Building A 
Wall, NJ  07719  

Stuart Polikoff 
Brian Forn 
OPASTCO 
21 Dupont Circle, N.W., Suite 700 
Washington, D.C.  20036    

 /s/ Theresa Rollins  

 

Theresa Rollins   


