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B
efore the

F
ederal C

om
m

unications C
om

m
ission

W
ashington, D

.C
. 20554

In the M
atter of

A
pplications of C

eilco P
artnership d!b/a V

erizon
W

ireless and A
tlantis H

oldings L
L

C

For C
onsent to T

ransfer C
ontrol of L

icenses,
A

uthorizations, and S
pectrum

 M
anager and

D
e

F
acto T

ransfer L
easing A

rrangem
ents

and

P
etition for D

eclaratory R
uling that the

T
ransaction is C

onsistent w
ith Section 3 10(b)(4)

of the C
om

m
unications A

ct

O
R

JE
R

A
dopted: July 24, 2008

	

R
eleased: July 24, 2008

B
y the A

cting C
hief, W

ireless T
elecom

m
unications B

ureau:

1.
T

n this O
rder, w

e consider requests to extend the pleading cycle in the above-captioned
proceeding.

W
e find that it is in the public interest to extend the pleading cycle in the above-captioned

proceeding by fifteen days. P
etitions to deny are now

 due A
ugust 11, 2008, oppositions are due A

ugust
19, 2008, and replies are due A

ugust 26, 2008.

2.
B

ack
g

ro
u

n
d

.
C

eilco P
artnership d/b/a V

erizon W
ireless ("C

ellco") and its w
holly-ow

ned
subsidiary A

irT
ouch C

ellular ("A
irT

ouch") (collectively, "V
erizon W

ireless")' and A
tlantis H

oldings
L

L
C

 ("A
tlantis H

oldings") have filed a series of applications pursuant to Sections 214 and 3 10(d) of the
C

om
m

unications A
ct of 1934, as am

ended ("C
om

m
unications A

ct").2 In these applications, V
erizon

W
ireless and A

tlantis H
oldings (collectively, the "A

pplicants") seek C
om

m
ission approval of the transfer

of licenses, authorizations, and spectrum
 m

anager and
d

efacto
transfer leasing arrangem

ents through the
transfer of control of subsidiaries of A

L
L

T
E

L
 C

orporation ("A
L

L
T

E
L

") and partnerships in w
hich

A
L

L
T

E
L

 has either controlling or non-controlling general partnership interests (collectively, "A
L

L
T

E
L

S
ubsidiaries and P

artnerships"). A
s proposed, the transfer of control w

ill take place as a result of a
m

erger w
hereby A

braham
 M

erger C
orporation ("M

erger S
ub"), a new

ly-form
ed, w

holly-ow
ned

subsidiary of A
irT

ouch, w
ill m

erge w
ith and into A

L
L

T
E

L
. A

t closing, the separate corporate existence
of M

erger Sub w
ill cease, and A

L
L

T
E

L
 w

ill continue as the surviving corporation and as a w
holly-ow

ned
subsidiary of A

irT
ouch.

3.
T

hese transfer of control applications pertain to licenses for the P
art 22 C

ellular
R

adiotelephone Service, the P
art 22 P

aging and R
adiotelephone Service, the P

art 24 P
ersonal

C
ellco is a general partnership in w

hich V
erizon C

om
m

unications Inc. and V
odafone G

roup Plc, an English public
lim

ited om
pany, indirectly hold, through w

holly-ow
ned subsidiaries, 55%

 and
45%

of the partnership interests,
respectively.

C
ellco holds a 100%

 indirect interest in A
irTouch.

2
4
7

U
.S.C

. § 214, 3 10(d).

W
T

 D
ocket N

o. 08-95

File N
os. 0003463892,

et al.,
IT

C
-T

/C
-

20080613-00270,
et al.

-
,-

i2
1

1,

File N
o. ISP

-P
D

R
-20080613-00012
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C
om

m
unications Service, the Part 27 700 M

H
z B

and Service, the Part 27 700 M
IH

z G
uard B

and Service,
the P

art 90 Industrial/B
usiness P

ool Service, the P
art 90 P

rivate C
arrier P

aging Service, the P
art 90

Specialized M
obile R

adio Service, the P
art 101 C

om
m

on C
arrier Fixed P

oint-to-P
oint M

icrow
ave

Service, the P
art 101 Fixed P

oint-to-P
oint M

icrow
ave Service, the P

art 101 39 G
H

z A
uctioned Service,

the P
art 101 L

ocal T
elevision T

ransm
ission Service, and the P

art 101 L
ocal M

ultipoint D
istribution

Service,3 as w
ell as dom

estic and international Section 214 authorizations.4 T
he A

pplicants also request a
declaratory ruling, pursuant to Section 31 0(b)(4) of the C

om
m

unications A
ct,5 that the public interest

w
ould not be served by denying approval of the indirect foreign ow

nership in the licenses, authorizations,
and spectrum

 m
anager and

d
efacto

transfer leasing arrangem
ents held by the post-transaction A

L
L

T
E

L
Subsidiaries and Partnerships.6

4.
T

he W
ireless T

elecom
m

unications B
ureau ("B

ureau") placed the applications and petition for
declaratory ruling on public notice ("P

ublic N
otice") on June

25,2008.
T

he P
ublic N

otice established a
pleading cycle regarding the above-referenced applications and petition for declaratory ruling, w

ith
petitions to deny due July

25,
2008, oppositions due A

ugust 4, 2008, and replies due A
ugust 11, 2008.8

5.
O

n July 22, 2008, V
erizon W

ireless subm
itted an ex parte letter outlining

85
cellular m

arkets,
in w

hich both V
erizon W

ireless and A
L

L
T

E
L

 currently provide service, that, as a result of discussions
w

ith the D
epartm

ent of Justice ("D
O

J"), it has com
m

itted to divest.9 Specifically, V
erizon W

ireless is
"com

m
itting to divest overlapping properties com

prising the entire states of N
orth D

akota and South
D

akota, as w
ell as overlapping properties com

prising partial areas w
ithin 16 additional states: C

alifornia,
C

olorado, G
eorgia, Idaho, Illinois, K

ansas, M
innesota, M

ontana, N
evada, N

ew
 M

exico, N
orth C

arolina,
O

hio, S
outh C

arolina, U
tah, V

irginia and W
yom

ing."° In regard to these divestitures, V
erizon W

ireless
states that "[t]he specific spectrum

, operations and other assets that w
ill be divested in each m

arket w
ill be

determ
ined as part of ongoing discussions w

ith the D
epartm

ent of Justice."1' F
urther, V

erizon W
ireless

notes that it has "received several inquiries about the im
pact of the transaction on C

D
M

A
 and G

SM
roam

ing agreem
ents that A

L
L

T
E

L
 has w

ith regional, sm
all and/or rural carriers."12 V

erizon W
ireless

m
akes the follow

ing com
m

itm
ents to regional, sm

all and/or rural w
ireless providers w

ith w
hich it has

entered into roam
ing agreem

ents:

First, each such regional, sm
all and/or rural carrier that has a roam

ing agreem
ent w

ith
A

Iltel w
ill have the option to keep the rates set forth in that roam

ing agreem
ent in force

for the full term
 of the agreem

ent, notw
ithstanding any change of control or term

ination

File N
os. 0003463892,

et al.
FC

C
 File N

o. 0003463892 has been designated the for the lead application w
ireless

radio services.

File N
os. ITC

-T/C
-200806 13-00270, ITC

-T/C
-200806 13-00271, ITC

-T/C
-200806 13-00272.

547 U
.S.C

.
§

310(b)(4).
6File N

o. ISP-PD
R

-20080613-00012

V
erizon W

ireless and A
tlantis H

oldings L
L

C
 Seek FC

C
 C

onsent to Transfer L
icenses, Spectrum

 M
anager and

D
e

Facto Transfer L
easing A

rrangem
ents, and A

uthorizations, and R
equest a D

eclaratory R
uling on Foreign

O
w

nership, W
T D

ocket N
o.

08-95, P
ublic N

otice,
D

A
 08-1481 (rel. June

25,2008).

81d.

E
x P

arte L
etter from

 John T
. Scott, III, V

ice P
resident &

 D
eputy G

eneral C
ounsel R

egulatory L
aw

, V
erizon

W
ireless, to M

arlene H
. D

ortch, S
ecretary, F

ederal C
om

m
unications C

om
m

ission (July 22, 2008) ("V
erizon

W
ireless

E
x
 P

arte
F

iling").
'°

Id.
at 1. T

he V
erizon W

ireless
E

x P
arte

Filing contains a list of all m
arkets the A

pplicants com
m

it to divest. This
list includes the C

M
A

, State, and M
arket N

am
e.

See id.
at 3-5.

"Id. at 1-2.

at 2.
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for convenience provisions that w
ould give V

erizon W
ireless the right to accelerate the

term
ination of such agreem

ent. Second, each such regional, sm
all and/or rural carrier that

currently has roam
ing agreem

ents w
ith both A

iltel and V
erizon W

ireless w
ill have the

option to select either agreem
ent to govern all roam

ing traffic betw
een it and post-m

erger
V

erizon W
ireless.'3

6.
O

n July 23, 2008, the R
ural T

elecom
m

unications G
roup, Inc. ("R

T
G

") filed a m
otion for

extension of tim
e, requesting that the C

om
m

ission extend the pleading cycle for an additional seven days
"in order to give interested parties sufficient tim

e to analyze and respond to new
 inform

ation subm
itted by

the applicants" in the V
erizon W

ireless
E

x P
arte

Filing.'4
R

T
G

 asserts that the V
erizon W

ireless
E

x
P

arte F
iling "raises new

 and substantial m
atters not contained in the original transfer of control

application put out for public com
m

ent on June
25,

2008" and that there is good cause to w
aive the 30

day requirem
ent for the filing of petitions to deny set forth in section 1.939(a)(2) of the C

om
m

ission's
rules'6 because this inform

ation w
as not m

ade available until tw
o days before the deadline to file petitions

to deny.'7
R

T
G

 requests that the C
om

m
ission establish a revised pleading cycle w

ith petitions to deny
due on A

ugust 1, 2008, oppositions due on A
ugust 11, 2008, and replies due on A

ugust 18, 2008.18
A

lternatively, R
T

G
 argues that, to the extent the V

erizon W
ireless

E
x P

arte
Filing represents a binding

offer to divest the properties discussed therein and/or a binding com
m

itm
ent by the A

pplicants to
unilaterally m

odify their existing roam
ing agreem

ents w
ith the applicable carriers, the V

erizon W
ireless

E
x P

arte
Filing should be considered a m

ajor am
endm

ent to the transfer of control applications requiring
a new

 public notice period.'9

7.
T

he N
ational T

elecom
m

unications C
ooperative A

ssociation ("N
T

C
A

") and the L
aw

 F
irm

 of
B

looston, M
ordkofsky, D

ickens, D
uff\j &

 P
rendergast, L

L
P

 ("B
looston

et al."),
on behalf of its clients,

filed com
m

ents, on July 24, 2008, in support of R
T

G
's request to extend the pleading cycle by seven

days.2° B
looston

et al.
and N

T
C

A
 agree w

ith the argum
ents set forth by R

T
G

 supporting a seven-day
extension of the pleading cycle and further argue that such a brief extension w

ill not m
aterially delay

regulatory review
 of the proposed transaction.2'

8.
In addition, on July 24, 2008, C

onsum
ers U

nion, F
ree P

ress, M
edia A

ccess P
roject, and

P
ublic K

now
ledge ("C

onsum
ers U

nion
et al.")

subm
itted a letter com

m
enting on the R

T
G

 E
xtension

M
otion.22 C

onsum
ers U

nion
et al.

asserts that the V
erizon W

ireless
E

x P
arte

Filing is a m
ajor

13
Id

.

M
otion for E

xtension of Tim
e, filed by R

ural Telecom
m

unications G
roup, Inc., W

T D
ocket N

o. 08-95, at 1 (filed
July 23, 2008) ("R

TG
 E

xtension M
otion"). R

TG
 also filed an erratum

 to the R
TG

 E
xtension M

otion in order to
correct contact inform

ation. E
rratum

 to M
otion for E

xtension of Tim
e, filed by R

ural Telecom
m

unications G
roup,

Inc.,W
T D

ocket N
o. 08-95 (filed July 24, 2008)

151d.
at 1.

1
6

4
7

C
.F.R

.
§

1.939(a)(2).
17R

TG
 E

xtension M
otion at 2.

'81d. at 1-2.

'91d.at 2-3.
20C

om
m

ents in Support of R
TG

 M
otion fbr Extension of Tim

e, filed by N
ational Telecom

m
unications C

ooperative
A

ssociation, at 1 (filed July 24, 2008) ("N
TC

A
 C

om
m

ents"); C
om

m
ents in Support of R

TG
 M

otion for E
xtension

of Tim
e, filed by B

looston, M
ordkofsky, D

ickens, D
uffy &

 Prendergast, L
L

P, at 1 (filed July 24, 2008) ("B
looston

et al.C
om

m
ents").

21N
C

T
A

 C
om

m
ents at 1-2; B

looston
et al.C

om
m

ents at 1-2.
22L

etter from
 L

arry A
. B

losser, A
ttorney, to M

arlene H
. D

ortch, Secretary, Federal C
om

m
unications C

om
m

ission,
W

T D
ocket N

o. 08-95 (July 24, 2008) ("C
onsum

er U
nion

et a!.
Letter").

3
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am
endm

ent to the pending transfer of control applications and that interested parties cannot analyze and
respond to the V

erizon W
ireless

E
x

 P
arte

F
iling in three, or even seven days.23 T

hey request that the
C

om
m

ission issue a public notice establishing a new
 pleading cycle w

ith petitions to deny due A
ugust 22,

2008 (30 days from
 availability of the m

ajor am
endm

ent), oppositions due S
eptem

ber 2, 2008, and replies
'4

due Septem
ber 9, 200 8.

9.
T

he A
pplicants filed, on July 24, 2008, an opposition to the R

T
G

 E
xtension M

otion25 and an
ex

 p
arte

presentation opposing the request for an extension of tim
e filed by C

onsum
ers U

nion
et al.26

T
he

A
pplicants argue that the V

erizon W
ireless

E
x

 P
arte

Filing provides no basis for an extension, because it
"only reduces the range of potential issues to be addressed in any filings here, and raises no new

 issue that
w

ere not already addressed in the P
ublic Interest Statem

ent filed w
ith the transfer of control

applications."27 T
he A

pplicants state that the V
enzon W

ireless
E

x
 P

arte
Filing provides an update on the

status of D
O

J ' s review
 and provides clarification of the roam

ing com
m

itm
ents.28 T

hey state that this
inform

ation does not change the nature of the transaction, expand the com
petitive analysis that the parties

and the C
om

m
ission m

ay conduct, and the clarification of the roam
ing com

m
itm

ent in the P
ublic Interest

Statem
ent raises no new

 issues.29 Further, the A
pplicants assert that the extension is unw

arranted, at odds
w

ith C
om

m
ission practice, and w

ould unnecessarily delay the C
om

m
ission's review

 of the transaction
and delay the benefits that w

ill result from
 this transaction.3° Finally, although the A

pplicants see no
reason w

hy R
T

G
 or C

onsum
ers U

nion
et al.

could not om
it any discussion that is no longer relevant due

to the V
erizon W

ireless
E

x
 P

arte
Filing, they assert that they w

ill w
aive any objection to R

T
G

 or
C

onsum
ers U

nion
et al.

addressing issues in its reply related to the V
erizon W

ireless
E

x
 P

arte
Filing that

should have been raised in any petition to deny that it m
ay file.3' In the O

pposition
E

x
 P

arte
Presentation,

the A
pplicants oppose C

onsum
ers U

nion
et al.'s assertion that the V

erizon W
ireless

E
x

 P
arte

Filing
constitutes a m

ajor am
endm

ent under section 1.929 of the C
om

m
ission's rules.32 T

hey argue that the
V

erizon W
ireless

E
x

 P
arte

Filing does not am
end the application, but rather, as discussed above, provides

an update on ongoing negotiations w
ith D

O
J and clarifies one statem

ent in the Public Interest Statem
ent.33

T
he A

pplicants argue that such updates and clarifications do not fall into any of the identified categories
of a m

ajor am
endm

ent set forth in section 1.929 of the C
om

m
ission's rules.34

10.R
T

G
filed a reply to the A

pplicants' opposition reiterating its argum
ents that the V

erizon
W

ireless
E

x
 P

arte
Filing contains new

 inform
ation that is not contained in the original transfer of control

applications and asserting that V
erizon W

ireless's offer to honor existing A
L

L
T

E
L

 roam
ing agreem

ents

2
3

See id.
2

4

25
O

pposition of A
tlantis H

oldings L
L

C
 and C

eilco Partnership d!bla V
erizon W

ireless to M
otion for Extension of

Tim
e of R

ural Telecom
m

unications G
roup, Inc., W

T D
ocket N

o. 08-95 (July 24, 2008) ("O
pposition").

26W
ritten E

x Part Presentation from
 K

athleen
Q

. A
bernathy, C

ounsel to A
tlantis H

oldings L
L

C
, and N

ancy J.
V

ictory, C
ounsel to C

ellco Partnership, to M
arlene H

. D
ortch, Secretary, Federal C

om
m

unications C
om

m
ission,

W
T D

ocket N
o. 08-95 (July 24, 2008) ("O

pposition
E

x P
arte

Presentation").
27

O
pposition at 1-2; O

pposition
E

x P
arte

Presentation at 1-2.
28

O
pposition at 2.

2
9

30 Id.at2, 4.

'O
pposition at 3; O

pposition
E

x P
arte

P
resentation at 2.

32

	

C
.F.R

§
1.929; O

pposition
E

x P
arte

Presentation at 2.

O
pposition

E
x P

arte
P

resentation at 2

34Id.
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does not reduce the potential issues to be addressed in this proceeding.35 R
T

G
 also states that an

extension of one w
eek w

ill not cause delay in the overall tim
ing of the transaction or delay the realization

of any alleged transaction benefits.36

11. D
iscussion.

T
he B

ureau hereby grants a fifteen-day extension of the pleading cycle, but
denies the request by C

onsum
ers U

nion
et at.

that the C
om

m
ission establish a new

 30-day period for the
filing of petitions to deny, based on the view

 that the V
erizon

E
x P

arte
F

iling is a m
ajor am

endm
ent. T

he
B

ureau finds that the justifications offered by R
T

G
 for an extension of the pleading cycle are valid. T

he
V

erizon W
ireless

E
x P

arte
Filing w

as filed tw
o days prior to the petition to deny deadline and w

e find it
is in the public interest to extend the petition to deny deadline, along w

ith the opposition and reply
deadlines, by fifteen days to allow

 interested parties tim
e to consider and analyze the inform

ation therein
and file petitions to deny.

W
e do agree w

ith V
erizon W

ireless, how
ever, that this inform

ation is an
update on the status of D

O
J's review

 and is a clarification of the roam
ing com

m
itm

ents in the P
ublic

Interest Statem
ent, and therefore does not constitute a m

aj or am
endm

ent. A
s a result, w

e decline to
release a further public notice establishing the pleading cycle requested by C

onsum
ers U

nion
et at.,w

hich
w

ould equate to an approxim
ate 30-day extension of the pleading cycle. A

ccordingly, the petitions to
deny are now

 due A
ugust 11, 2008, oppositions are due A

ugust 19, 2008, and replies are due A
ugust 26,

2008.

12.A
ccordingly, IT

 IS O
R

D
E

R
E

D
 that, pursuant to sections 4(i), 303(r), and 3 10(d) of the

C
om

m
unications A

ct of 1934, as am
ended, 47 U

.S
.C

. §
154(i),

303(r), 3 10(d), and sections 1.939 and
1.948 of the C

om
m

ission's rules, 47 C
.F

.R
. §' 1.939, 1.948, the M

otion for E
xtension filed by R

ural
T

elecom
m

unications G
roup, Inc. requesting an extension to file petitions to deny, oppositions, and replies

regarding the applications for transfer of control and the related petitions for declaratory ruling IS
H

E
R

E
B

Y
 G

R
A

N
T

E
D

 IN
 P

A
R

T
, and petitions to deny are due A

ugust 11, 2008, oppositions are due
A

ugust 19, 2008, and replies are due A
ugust 26, 2008.

13.IT
 IS

 F
U

R
T

H
E

R
 O

R
D

E
R

E
D

 that, pursuant to sections 4(i), 303(r), and 310(d) of the
C

om
m

unications A
ct of 1934, as am

ended, 47 U
.S

.C
. §

154(i),
303(r), 3 10(d), and sections 1.939 and

1.948 of the C
om

m
ission's rules, 47 C

.F.R
. § § 1.939, 1.948, the request of C

onsum
ers U

nion, Free P
ress,

M
edia A

ccess P
roject, and P

ublic K
now

ledge that the C
om

m
ission release a public notice establishing a

new
 pleading cycle w

ith petitions to deny due A
ugust 22, 2008 (30 days from

 availability of the m
ajor

am
endm

ent), oppositions due S
eptem

ber 2, 2008, and replies due S
eptem

ber 9, 2008 IS
 H

E
R

E
B

Y
D

E
N

IE
D

.14.T
his action is taken under delegated authority pursuant to sections 0.13 1 and 0.33 1 of the

C
om

m
ission's rules, 47 C

.F
.R

. §' 0.131, 0.331.

F
E

D
E

R
A

L
 C

O
M

M
U

N
IC

A
T

IO
N

S
 C

O
M

M
IS

S
IO

N

am
es D

. Schlichting
A

cting C
hief, W

ireless T
elecom

m
unications B

ureau

R
eply to A

tlantis and V
erizon W

ireless O
pposition to R

TG
 M

otion for E
xtension

ofTim
e, filed by R

ural
Telecom

m
unications G

roup, Inc., at 1-2 (July 24, 2008).
36Id.

at 3.
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