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Via Hand Delivery Fed 2012
ewoc;.iﬁrgem‘;ﬂkaﬁms Commissjon
Marlene H. Dortch, Secretary 0f the Secretary

Federal Communications Commission
445 12" Street, SW, Room TW-A325
Washington, DC 20554

Re: In the Matter of Applications of Cellco Partnership d/b/a Verizon
Wireless and SpectrumCo LLC and Cellco Partnership d/b/a Verizon
Wireless and Cox TMI Wireless, LLC for Consent to Assign Licenses -
WT Docket No. 12-4

Dear Secretary Dortch,

On behalf of Level 3 Communications, LLC (“Level 3”), enclosed for filing are two (2)
copies of the redacted version of Level 3’s Reply Comments, in the above referenced

proceeding.

In accordance with the Second Protective Order issued in this proceeding, all pages of

this filing are marked “REDACTED - FOR PUBLIC INSPECTION”.
Please date-stamp and retum the enclosed extra copy of this transmittal.
Sincerely,
Frank G. Lamancusa
Counsel to Level 3 Communications, LLC

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

In the Matter of

Application of Cellco Partnership d/b/a WT Docket No. 12-4
Verizon Wireless and SpectrumCo LLC

For Consent To Assign Licenses

T ' ' ' ' ' S -

FILED/ACCEPTED
Application of Cellco Partnership d/b/a
Verizon Wireless and Cox TMI Wireless, LLC MAR 2 6
For Consent To Assign Licenses 2012
Federal Communicaty o
Office ofnﬁf: Szn;eCt:rr;mlssmn

REPLY COMMENTS OF LEVEL 3 COMMUNICATIONS, LLC

Level 3 Communications, LLC (“Level 3”), by its undersigned counsel, hereby replies to
the Joint Opposition to Petitions to Deny and Comments, filed by Verizon Wireless,
SpectrumCo, and Cox Wireless (collectively “Applicants”),’ in the above-captioned applications
for consent to assign certain wireless spectrum licenses, pursuant to 47 USC §§ 309(d) and
310(d), and the Commission’s rules. Whether viewed independently or in conjunction with the
concurrently-announced joint marketing agreements, these transactions will increase the
incentive of the Verizon businesses, both wireless and wireline, to discriminate anticompetitively
against Level 3 and other third-party content providers and carriers of such content to Verizon
networks and customers. The transactions also may impede competition in the market for wired
connections to cell sites. Consequently, Level 3 requests that the FCC impose appropriate

conditions on Verizon Wireless as set forth below.

' Application of Cellco Partnership d/b/a Verizon Wireless and SpectrumCo LLC For

Consent To Assign Licenses Application of Cellco Partnership d/b/a Verizon Wireless and Cox
TMI Wireless, LLC For Consent To Assign Licenses, Joint Opposition to Petitions to Deny and
Comments, WT Docket No. 12-4 (Mar. 2, 2012)(“Joint Opposition™).
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obtained through the NBC Universal transaction; and Comcast is taking such action and despite
the fact that its own customers themselves have requested the content and have paid Comcast for
the ability to receive it. In addition to Comcast, Level 3 has had similar issues with other very

large Internet Service Providers, including Verizon, Time Warner Cable, and AT&T.

Applicants’ Joint Opposition makes it clear that Verizon Wireless is rapidly becoming an
enormous provider of high-speed broadband and that this transaction is instrumental to such
growth in volume. Applicants assert that Verizon Wireless provides download speeds of 5-12
Mbps’ and demonstrates “the extraordinary growth in [its] customers’ use of data services.”®
Verizon Wireless describes the project rate of growth of data traffic as a [Begin Highly
Confidential] _ [End Highly Confidential] in data traffic year over year.’”
Applicants further assert that the additional spectrum that is the subject of the proposed
transaction is needed to support both the speeds and volume of traffic that Verizon Wireless

“seeks to provide and its customers expect.”"”

Thus, Verizon Wireless is increasingly gaining the same power as Comcast to extract
payment for access to its customer base, and, as indicated above, its wireline affiliates are
already doing so. The proposed transaction will not only provide Verizon Wireless with
increased power through a substantial increase in spectrum and eventually, more customers (or at
least, the prevention of competitors using that spectrum to serve more customers), but also

increased incentive to act anticompetitively. The transactions give Verizon Wireless a new and

Joint Opposition at 16.
Joint Opposition at 14.
Joint Opposition at 17.
Joint Opposition at 16.
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special access market is very heavily concentrated, and restrictive conditions which are imposed
by incumbent LECs make competition very difficult. Verizon Wireless, as the largest provider
of wireless service, is likely both the largest purchaser of wireless backhaul and the largest
purchaser in the larger special access market. This transaction may be expected to help Verizon
Wireless increase its already large share of the wireless market, and hence increase its
importance as a buyer of backhaul. Level 3 is concerned that Section 3.9 of the VZW Agent
Agreements and Section 6.21 of the Reseller Agreements may impede the ability of Level 3 and
other independent providers of wireless backhaul to compete with Comcast, Time Wamner Cable,

Bright House Networks, and Cox in providing wireless backhaul to Verizon Wireless. The joint

marketing agreements state that [Begin Highly Confidential] [ || Gk |

B :d Highly Confidential] Such agreements directly harm Level 3 and limit

competition in the backhaul market in where the cable MSOs are located.

Communications, Inc. to Marlene H. Dortch, Secretary, FCC, WC Docket No. 05-25, RM-10593
(August 20, 2010); Ex Parte Letter from William P. Hunt, III, Vice President, Public Policy,
Level 3 Communications, Inc. to Marlene H. Dortch, Secretary, FCC, WC Docket No. 05-25,
RM-10593 (July 21, 2010); Level 3 Communications, LLC, Reply Comments WC Docket No.
05-25, RM-10593 (February 24, 2010).

- VZW Aient Agreement, § 3.9, [Begin Highly Confidential]|jjj G

[End Highly Confidential]; Reseller Agreement for Time Wamer Cable, §
6.21, [Begin Highly Confidential|EEGEGG—_—— = iiighly
Confidential].
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[Begin Highly Confidential ] | NN

[End Highly Confidential]

The end result is that the market for backhaul services is constrained wherever the cable
MSOs operate. It appears that in some respects this transaction constitutes an agreement by the
cable MSOs not to compete with Verizon Wireless in the wireless market in exchange for a
commitment by Verizon Wireless that would limit competition to the cable MSOs in the wireless
backhaul market. In this trade-off, competition and the consumer are injured on both ends of the

transaction.
Therefore, Level 3 suggests that the FCC impose an additional condition:

e The parties shall remove Section 3.9 of the VZW Agent Agreements and Section 6.21
of the Reseller Agreements.
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