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PETITION FOR CLARIFICATION OR RECONSIDERATION

Leap Wireless International, Inc. (“Leap”) requests clarification of the Memorandum,
Opinion and Order, FCC 08-258 (rel. Nov. 10, 2008) (“Verizon/ALLTEL Order”), which
approved the acquisition of ALLTEL Corporation (“ALLTEL”) by Cellco Partnership d/b/a
Verizon Wireless (“Verizon”).!

In the Verizon/ALLTEL Order, the Commission imposed a number of conditions on the
roaming behavior of Verizon based on commitments made, and ultimately augmented, by
Verizon itself.> While these conditions are insufficient, standing alone, to rein in potential anti-
competitive behavior in the roaming area, Leap will accept the Commission’s invitation to

continue to address these issues in “other, more appropriate proceedings,” including the still

! Atlantis Holdings LLC and Cellco Partnership d/b/a Verizon Wireless, FCC 08-258,
Memorandum Opinion and Order, WT Docket No. 08-95 (rel. Nov. 10, 2008)
(“Verizon/ALLTEL Order™).

2 See id. at  178.



pending roaming rulemaking.® Leap also welcomes the Commission’s caution that Commercial

Mobile Radio Service carriers must “provide roaming on reasonable and non-discriminatory

terms and conditions.™
Rather, Leap will focus this petition on certain clarifications of the conditions that the

Commission did impose. This requested confirmation of the conditions’ intended meaning will

help make them real constraints on anti-competitive behavior — a good first step. Specifically,

Leap requests confirmation that: (a) post-merger Verizon’s obligations with respect to its

roaming partners’ choice of roaming agreement applies to the entirety of the selected agreement;

and (b) the roaming agreement selected by post-merger Verizon’s roaming partner will apply to
the future service areas and spectrum bands of each carrier.

. VERIZON’S OBLIGATIONS WITH RESPECT TO THEIR ROAMING
PARTNERS’ CHOICE OF ROAMING AGREEMENT APPLY TO THE
ENTIRETY OF THE SELECTED AGREEMENT
The Commission conditioned approval of the Verizon/ALLTEL merger on four roaming

commitments made by Verizon. Specifically, the Commission conditioned approval on Verizon:

1. “honor[ing] ALLTEL s existing agreements with other carriers to provide
roaming on ALLTEL’s CDMA and GSM networks”;

2. “keep[ing] the rates set forth in [ALLTEL] roaming agreements[s] [with regional,
small, and/or rural carriers] in force for the full term of the agreement,
notwithstanding any change of control or termination for convenience provisions
that would give Verizon Wireless the right to accelerate the termination of such
agreement”;

3. giving “each ... regional, small, and/or rural carrier that currently has roaming
agreements with both ALLTEL and Verizon Wireless ... the option to select

¥ Verizon/ALLTEL Order at 180 (citing Reexamination of Roaming Obligations of
CMRS Providers, Report and Order and Further Notice of Proposed Rulemaking, 22 FCC Rcd
15817 (2007).

% Verizon/ALLTEL Order at  178.



either agreement to govern all roaming traffic between it and post-merger
Verizon”; and

4, “not adjust[ing] upward the rates set forth in ALLTEL’s existing agreements with
each regional, small and/or rural carrier for the full term of the agreement or for
four years from the closing date, which ever occurs later.™

Despite some inconsistency in the text of these conditions, the better reading of these
conditions is that they apply to the entirety of the roaming agreement selected by Verizon’s
roaming partner, and not just the rates in those agreements. In other words, the conditions
should be understood to mean that: (1) roaming partners can choose whether the entire Verizon
agreement or the entire ALLTEL roaming agreement is to govern all of their roaming traffic
with post-merger Verizon (i.e. they cannot pick-and-choose terms); and (2) if the ALLTEL
agreement is selected, Verizon will honor that agreement in its entirety, including without
limitation the rates in that agreement, for its full term, or for four years from closing, whichever
is later. The inability of roaming partners to pick-and-choose specific terms in the Verizon and
ALLTEL agreements is consistent with Verizon’s own understanding of its commitments.® It
follows that Verizon also cannot pick-and-choose which terms (rate or non-rate) to honor in the
ALLTEL agreement or for how long — it must honor them all.

To the extent that there is any lingering uncertainty over how these conditions should be
read, the Commission should eliminate it by confirming that the above reading is the correct one.
Otherwise, Verizon may incorrectly conclude that the Verizon/ALLTEL Order leaves room to

argue that the non-rate terms of a selected ALLTEL agreement can be altered during the term of

® See Verizon/ALLTEL Order at ] 178.

® See, e.g., Letter from John T. Scott 111, Verizon Wireless to Marlene Dortch, Secretary,
FCC, filed in WT Docket No. 08-95 (filed Nov. 4, 2008) (“Verizon Oct. 31 Ex Parte”) (“As to
the request to allow carriers to pick and choose various terms from other agreements and import
them into their own agreements, Mr. Tauke said that the company opposed this for the reasons
set forth in the company’s previous filings.”).



the agreement or within four years of closing. While Leap fully expects such arguments to fail,
they could embroil the Commission and the parties in protracted and wasteful litigation over the
scope and meaning of the conditions. The Commission can avoid that outcome tomorrow by
issuing a clarification today.

1. THE ROAMING AGREEMENT SELECTED BY VERIZON’S ROAMING

PARTNER APPLIES TO THE FUTURE SERVICE AREAS AND SPECTRUM
BANDS OF EACH CARRIER

As noted above, one of the conditions set forth in the Verizon/ALLTEL Order is that non-
national carriers may choose between their Verizon and ALLTEL roaming agreements to govern
“all roaming traffic” with post-merger Verizon.” Moreover, Verizon has explained that once
that carrier selects one of the two roaming agreements, the agreement would apply “to all
roaming traffic of the requesting carrier throughout all of the combined company’s service
area.”® The condition is not limited by its terms to present service areas or spectrum bands.

Out of an abundance of caution, the Commission should confirm what is already the
straightforward interpretation of the condition — “all” traffic means just that, and extends to
roaming traffic in new service areas or frequency bands that are added within the applicable
period by either the requesting carrier or Verizon. In other words, “all roaming traffic”

exchanged between the carrier and Verizon under the chosen agreement is necessarily a forward-

looking concept, and cannot be gerrymandered to exclude new service areas and spectrum.

" See Verizon/ALLTEL Order at ] 178.

® Letter from John T. Scott 111, Verizon Wireless to Marlene H. Dortch, Secretary, FCC,
filed in WT Docket No. 08-95 (filed Nov. 4, 2008) (“Verizon Nov. 4 Ex Parte”).



I11.  CONCLUSION

Leap respectfully requests that the Commission confirm the intended meaning of the

merger conditions in the manner discussed above.
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